NUILAKIA SEOGUNDA DEL CANTON QUITO

ESCRITURA DE: COMPROMISO DE CONSORCIO

QUE OTORGAN: ~ ZHANG XIN, APODERADO GENERAL DE LA EMPRESA
CHINA ROAD AND BRIDGE CORPORATION, SUCURSAL
ECUADOR; Y, MARCELO DANIEL HERDO{ZA GUERRERO EN
REPRESENTACION DE HERDOIZA CRESPO

CONSTRUCCIONES S.A.
CUANTIA: INDETERMINADA
e dolichsalobtaolodolo ok debtofrok keokeodeseof stk aelokdrlaobotdolob ddoksh ook ook Hedhokok
ESCRITURA No.
P 3,4 " COPIAS

En la ciudad de San Francisco de Quito, Distrito Metropolitano, capital de Ia
Reptiblica del Ecuador, hoy dia jueves ocho de Octubre del dos mil quince, ante mi,
DOCTORA PAOLA SOFfA DELGADO LOOR, Notaria Segunda del cantén Quito,
comparecen a la celebracién de la presente escritura de compromiso de Consorcio ‘
los sefiores: ingeniero Zhang Xin, de nacionalidad China, en su calidad de
Apoderado General de la empresa piiblica CHINA ROAD ANDBRIDGE
CORPORATION SUCURSAL ECUADOR, domiciliada en la ciudad de
Quito y el ingeniero MARCELO DANIEL HERDOIZA GUERRERO, de nacionalidad
ecuatoriana, en su calidad de Gerente General y representante legal de la compafifa
anénima HERDOfZA CRESPO CONSTRUCCIONES S.A. Los comparecientes son
mayores de edad, de estado civil casados, de profesion ingenieros, domiciliados en
Quito, inteligentes en el idioma castillado, legalmente capaces para contratar y
obligarse, a quienes de conocer doy fe, en virtud de haberme exhibido sus
documentos de identificacién, cuyas copias se adjuntan a este instrumento piiblico.

Advertidos que fueron los comparecientes, por mi la Notaria de los efectos y
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Metropolitana de Movilidad y Obras Piblicas (EPMMOP) un Memordndu

Entendimiento para iniciar el proceso de contratacién para el disefio, construccién

e

y operacion del proyecto denominado “Acceso Centro-Norte de Quito” (en adelante
el Proyecto), que consiste en una serie de obras de infraéstructura vial que se
desarrollardn a lo largo de la Vfa Interocednica, desde la zona centro-norte de la
ciudad de Quito, hasta la parroquia de Cumbaya.~ 4. Para este efecto, bajo las
premisas que para este régimen especial de contratacién exige el artfculo 2,
numeral 8, de la Ley Orgéanica del Sistema Nacional de Contratacién Piblica, CRBC
y HCC han acordado formar un consorcic que se presentard a Ja EPMMOP con la
oferta técnica y econémica prevista en el Memoridndum de Entendimiento
sefialado en el parrafo anterior y, de ser el caso, suscriba el correspondiente
contrato para Ja ejecucién de] Proyecto.- Tercera.- Compromiso de Consorcio: Con
estos antecedentes, CRBC y HCC se comprometen a formar el consorcio
denominado “Consorcio Alfa” (en adelante el Consorcio), con el objeto de llevar
adelante todo el proceso de contratacién previsto en el Memorandum de
Entendimiento suscrito entre CRBC y la EPMMOP el 30 de julio de 2015, sefialado
en los antecedentes, hasta la suscripcién del correspondiente contrato para la
ejecucion integral del Proyecto "Acceso Centro-Norte de Quito”.~ Cuarta.-
Procurador Comiin: Las Partes acuerdan designar a CRBC como Procurador Comin
¥ Representante Legal del "Consoréio Alfa”, empresa que actuard a través de su
Apoderado General de la Sucursal Ectador, sefior Zhang Xin, con las mas amplias
facultades previstas en la Ley.- Quinta- Valoracién de Aportes: Las Partes
realizardn al Consorcio un aporte inicial de diez mil délares de los Estados Unidos
de América (U5$10.000,00), a prorrata de su participaci6n en el Consorcio.
Ademds, se comprometen a aportar todos los valores, insumos, maquinaria y
demas bienes que se requieran para la ejecucién del Proyecto, conforme los
acuerdos que para este efecto se alcancen con la EPMMOP.- Sexta.- Porcentaje de
Participacién: Las Partes, a efectos de cumplir con les requisitos que para este

régimen especial de contratacién exige el articulo 2, numeral 8, de la Ley Orgénica

‘del Sistema Nacional de Contratacién Piiblica, han establecido que sus porcentajes

£

de participacién en el Consorcio estardn determinados en los siguientes rangos:
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NOTARIA SEGUNDA DEL CANTON QUITO

firma del presente documento, hasta la firma del contrato definitivo pate=se—"
ejecucion del Proyecto. El Consorcio que se constituird tendra plena vigencia hasta
noventa dfas después de que se suscriba el acta de recepcién definitiva del
contrato y se proceda a la liquidacién del mismo.- Décima Tercera.- Domicilio y
Notificaciones: Para las notificaciones que correspondgn, queda establecido el
domicilio de la empresa CRBC, ubicado en la Av. Eloy Alfaro N22129 y Av. 6 de
Diciembre Edificio Monasterio Plaza, 52 Piso, en la ciudad de-Quito, provincia de
Pichincha, y al correo electrénico Zhangx@crbe.com. Para las notificaciones que
correspondan, queda establecido e1 domicilio de la empresa HCC, ubicado en la
calle Abraham Lincoln N26-16 y San Ignacio, en la ciudad de Quito, provincia de
Pichincha, y al correo electrénico gpaez@hcc.com.ec.- Usted sefiora Notaria se
servird agregar las demds cldusulas de estilo necesarias para la plena validez de
esta escritura publica.”- HASTA AQUI LA MINUTA, firmada por la Doctora
Magdalena Mejl':a Gallegos, con matricula profesional mimero cuatro dos nueve
cuatro (4294) del Colegio de Abogados de Pichincha; y lefda que le fue al
compareciente por mf la Notaria, se afirma y ratifica en todas y cada una de sus
partes; y para constancia firma conmigo en unidad de acto, quedando incorporada

al protocolo de esta Notar{a, de todo lo cual doy fe.

/
\1 NM ﬁ%/
Ing. Zhang Xin_ ! /Ing Marc®lo Herdoiza Guerrero
P.ifg oY \ CC 1204888763

ﬁ LA NOTARIA
Y 5, Dra. PablatDelgado Loor
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DR JORGE BEJARANO MUNOZ, Abogado en libre ejercicio, con Registro.

. '-. :-Profesional No. 5037 del Colegio de Abogados de Pichincha, a Usted respetuosamente
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% "1, Documento.de Nombramiento (Apouerado General de Ja empresa Chma Road And

Bridge Corporation).

Fundamento mi peticién en Jo qy ispone el tiygeral segundo det Art. 18 de la Ley
Notarial. '

Sefiora Notaria.
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S5l - Ada:C88 Andingmenwai Dajie,Beijing,China . Post code:108

S Tel:86-10-64280055 . Fax:86-10-6428
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Documento de qubra;niento

' Sr. Wen Gang, Presidente de China Road & Bridge Corporation, por la presente

pombra al Sr. Zhang Xin (Ntm. de Pasaporte: P01589090) a ser representante de la

1.

.oficina en Ecuador y para realizar todos o cualquiera de los siguientes asuntos:
En nombre de la corporacidn atrae proyectos, consulta negocios, participa en la

licitacién, firma contratos y acuerdos;

Para llevar a cabo todos los negocios bancarios, incluyendo: Abrir cuentas de
efectivo, sacar cheques, aceptar factura de cambio y abrir carta de crédito; -
Para llevara a cabo todos los contratosinecesarios, tales como contrato de compras,
conirata de ventas y contrato de arrendamiento efc.;

Para aceptar el conocimiento y sacar las mercancias;

Presenta y actiia en nombre de la corporacion para tratar todos los asuntos legales:
hasta’ la resolucién final, sin excepcién, si ‘fuera como representante de la
corporacién, se pone en contacto con fodos los departamentos del gobierno,

incluyendo autoridad de aduana, autoridad de impuestos y otros departamentos.-

mencionados/no mencionados en este docnmento; .

Tiene autoridad de emplear a personas locales para oficina y proyectos; .

Tiene derecho de mombramiento de -personal, es decir que en nombre de la
corporacitn, tiene autoridad de nombray, asignar y enviar a las personas para levar
a acabo todos los negocios de so competencia, y nombrar o- contratar a consultores
y revocar el dicho nombramiento o contratacion.

‘Wen Gang(Sello) LN
Presidente "Q{/
China Road & Bridge Co tion(se]lrij/
25 de abril de 2014
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OFICINA CONSULAR DEL ECUADOR EN BEIJING Vhoidtmangy

LEGALIZACION DE FIRMA N° 1605/2014 I

Quien suscribe MIBUEL VASCO VITERI, EMBAJADOR, CONSUL GENERAL DEL ECUADOR enla Cludad ~ ~ ~ . |,

de BEWING, CHINA, cerlifica que fa firma de HONGMEI CHEN, 1ER SEC. DEP, LEGALIZACIONES .
- CANCILLERIA CHINA que aparece en este documento original, es la misma que coristz en los registosde  -. !
este Consulado por lo tanto, cerdifica que es auténtica, a fin de que el indicado documento de fé pliblicaenel - I
Ecuador, o W !
. . - :_'l
(-( BEINNG, 11 de Septiembre del 2014 ‘
' - - - ) a

.. MIGUEL VASCO VITERI
* EMBAJADOR, CONSUL GENERAL DEL ECUADOR

L b A
-

Arancai Con‘sular: Il i5.8
Valor: US$. 50,00 . -

LEG<<4>> <<BENING>> <<785747>>
i

1 (L2 presente Autentisarion an oo v=Fiame 5] contenido

del pressate dncusent~ - e pdye Lexlo no asume B

responsabiiidad slgum vste Consulado),
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DOCTORA MARIA PORTILLA BASTIDAS
NOTARIA DECIMA TERCERA
QUITO-ECUADOR

COPIA CERTIFICADA, de la Protocolizacién del Nombramiento
(Apodérado General de la Empresa CHINA ROAD AND BRIDGE
CORPORATION), firméndola y sellada en Quito, el dia miéreoles
siete de Octubre dos mil qui -°
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REGISTRO MERCANT

Ab, Juar Pablo Garcia Mejia

REGISTRADCR MERCANTIL DEL CANTON QUITQ
ENCARGADO
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Spe— FEEHLEREFERFERABIRTADS
Ye— HerDOIzA CRESPO CONSTRUCCIONES SA. CHINA ROAD AND BRIDGE GORPORATION (SUCURSAL SCUADCR:

CONTRATO DISENO, CONSTRUCCION Y OPERACION

PROYECTO “ACCESO CENTRO-NORTE QUITQ”

De conformidad con los requerimientos de los entidades de
crédito que financiaran el Proyecto, se adjunta el contrato de
Disefio, Construccién y Operacién que se utilizard para la
ejecucion del Proyecto, el cual se fundamenta en el modelo
utilizado el efecto por la International Federation of
Consulting Engineers (FIDIC, Fédération Internationale Des

Ingénieurs-Conseils, en su nombre francés).

hegociacion.




Imemationat Fedsralion of Consulting Enginsers
Iternationele Vermigung Beratendar Ingenisune
Federacion nturmacions] de Ingtsdaros Consulicras

Conditions of Contract for

( | GENERAL CONDITIONS )
PARTICULAR CONDITIONS -
SAMPLE FORMS
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@ Copyright FIDIC 2008

All rights reserved.

No part of {his publication
may be reproduced

or transmitted In any form
or by any means wilhout

permission of the publisher.

F ED‘EQ Is an inlemational leduration of nalional Member Awssodiations of consulling
englinzars.

DIC was founded in 1913 by thees national associations of consuiing anginasrs within

Europa. Thy objectives of fonning tha Fedsation were lo promole m comman tha professional
interasts of tha Member Associationz, znd !o dissaminate informalion of interest to their
nembars. Today, FIDIC mambership covers more than 70 countries fiom &ll parls of the globe
and encompassing most of the pivale praclice consuliing engineers.

IDIC is chasged with pranoting.and implamenting the consuling epgineering industry's
sirateglc goals on behalf of Iember Associztions. lts stralegic chieatives are lo: represent
wond wide the majority of firns providing techndlogy-based intellectual saivices for the bullt and
nalura! environrnent; assist mambers wilh fssuss refating (o businass praclice; deiing and achve!y
promote conlormance 1o a coda of elivics; enhance the image of consuliing engineers &5
leatizrs and wealth creators in socisty; promota the commitmant to environrnental sustainabifity.

=IDIC arranges saminars, conferences end olher evenis in the furherace of ifs goals:
mainlenance of high athical and professional standards; exchangs of views end infonmation;
¢iscussion of problems of mutual concern among Mamber Assosiations and repmsenlatives of
the international financial instifulions; daveloprient of the consulting engi neermg sty in
cleveloping countias.

IDIC merbérs endorse FDIC's sistutes and policy slalements end comply vath FIDIC's
Code of Ethics which calls for professional competencs, impartial advicz and open snd {aic
compatition,

#ADIC, in ths fuherence of its goals, pubishes inlernational standard forms 5f conbacts for
" werks and for clients, consuilants, sub-consulfants, joint ventures end iepresentatives,
togaiher with related matesizls such as standard pre-qualifeation forma,

F’IDEC also publishes Dusiness [weclice documents such as polivy statameants, position papas,
gractss, guidslings, traming nmanuals and training mesotrce kits in he asas ¢ management
systone {quslity mznagement, risk managenient, business integrity managamont. environment
management, sustainzbiily) and business processes {consultant ssleclion, quality based
seizotion, lenderdng, prosuremant, msurance, fiablity, tachnolony transfsr, capacity bulding).

IENG organizes an extensive progranme of seminars, cenferences, capacity bulding vorkshops
and training courses.

IDIC publications and dstals abott evenis are avalable from ths Sesrstariat in Switeedand.
Spechic aclhies ars delaled inan annual business plan, and the FIDIC website, Yy fidic.org,
gives exlansiva background infommation.

Pullishad by

Inlematicnal Fadzration of Consulling Engineers [FIDIC)
World Trada Center Il

PO. Box 311

1215 Genava 15

Svitrecland

Phona 41 22769 4900
Fax +41 22 799 42 01
E-ma) fidictfidic.ong
Wvw htip/ferneafidlic.org



INTRODUCTION

GENERAL CONDITIONS
FIDIC® Conditions of Coniract for PARTICULAR GONDITIONS
DESIGN, BUILD AND OPERATE
PROJECTS :

SAMPLE FORMS

J

First Edlitlon 2008
ISBN 978-2-88432-052-8

EEDERATION INTERNATIONALE DES INGENIEURS-CONSEILS
INTERNATIONAL FEDERATION OF CONSULTING ENGINEERS
INTERNATIONALE VEREINIGUNG BERATENDER INGENIEURE
FEDERACION INTERNACIONAL DE INGENIEROS CONSULTCRES




COPYRIGHT

Copyright © 2008 FAIDIC, World Tradle Center 2, 20 route da Prés-Beis, Genava Aipord, CH-1215
Geneva, Switzedand. All rights reserved,

FIDIC is the only Copyright owner of FIDIC publications, which are protected by the Beme
Convention for the Protection of Litsrary and Artistic Warks, intermational conventions such as
TRIPS and the WIPO copyright traaly arxl national infelleciual properly laws. No part of a FDIC
publication can ba reproduced, translated, adapted, storedin & retrdeval system or communicated,
in any form or by any maens, mechanical, electronic, magnstic, photocopying, reconding or
othervise, without prior pemmission in writing from FIDIC, Tha version in English s considered by
FIDIC as th official and authentic text for the purposes of transtation. For the drafiing, pproduction
or publication of v leanstation olher than a text for slriclly personal and private use, a icence muat
ba obtained frem FIDIC.

TEAMS AND CONDITIONS

The widaspread dissemination, acceptance and use of FIDIC publications and thair trenslafions are
irportant means for eccomplishing FIDIC's rission and &re therzfore actively promaoted by FIDIC,
The sale of FIDIC publications and thair translations is an important source of revenua for FIDIC and
ita Member Associations. It creates resources for providing B wide range of senices meeling tha
business neads of member fims. All steps, sterting v4th tha initial drafling of publications, ofien
require considerabla effor] and expense.

FIDIC reaularly updatea and refssuas publications so that usars can profit from the state-of-the-ar,
By supplying puilications, FIDIC dozs not grant any intellectusl property rights. The puchase or
supply of & FADIC publication, including frms for complalion by 8 purchaser or euthorised user,
does nat conler awthor's rights under any circumstances.

Users rely on the contents of FIDIC publications, espacialy ADIC contracta und agresments, for
important business transaciions. The use of authenlic publications ia tharefore essential for
safequarding thelr interests, FIDIC discourages medification of its publications, and only in
exceplional circumstancas will it authorisa modification, reproduction or incomoration elsewhars,
Parmission (o quote from, incomorale, reproduce or copy all or part of a FIDIC publication should
158 addressad to the FIDIC Secrataviat, which vill decide upon appropriate terms,

A licanca to prepara a radified or adapted publication 4l ba agreed to under certain conditions,
Specifically the modified or adapled publication must be for intemal pumposes, and not ba
published or distributed commercially.

In the case of FIDIC cantracle and agreements, FIDIC aims to provide balanced ard equilabla
canditions of contracl by ensuring the integrily of s publications. A purchaser or authorised usser
of a FIDIC conlrast or agreemant is thus granted tha rght {o:

- maks a single copy of tha purchased document, for parsonal end private use;

- incorporate in other documents {or electronio files) either the oniginal printed document for
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FOREWORD

In 1989, the Fédération Internationals des Ingénieurs-Conseils {FIDIC) published &
new series of Conditions of Contract: (g) for Construction; (b} for Plant and Design-
Build; and (¢) for EPC/Tumkey Projects. This was followed by the Short Form of
Conlract for lower value or less complex projects, and the Form of Conlract for
Dredging and Raclamafion Works. Foliowing their publication, it became clear that
thera was a growing need for a document which combined a design-build obfigation
with a long-term operation commitment,

Whilst it is recognisex! that there are allemative scenarios encompassing the Design,
Build and Operate (DBO) concept — for example the “green field" scenario of Design-
Bulld-Operate, and the "brown field” scenario of Operate-Design-Build — i was also
recognised that different scenarios required different contract conditions. Morsover,
the conditions applicable to short-term operation differed considerably to 1hose
applicable to long-tenm operation. A further consideration vras whether it was best to
approach a DBO project as a single long-term contract or as two separate or linked

. conlracts,

FIDIC has chosen to adopt the green-field Design-Build-Operate scenario, with a 20-
year operation period, and has opted for a single contract awarded to a single
contracting entity (which will almost cerainly be a consortium or joint venture) to
opiimise the coordination of innovalion, quality and performance, rather than award
separate contracls for design-build and for operation. The Contractor has no
responsibility for either financing the project or for its ullimate commercial success.
This is the basls upon which this document has been prepared.

“The document, as written, is not suitable for contracts which are not based on the
fraditional Dasign-Build-Operale sequenca, or where the Operation Period differs
significantly fromn the 20 years adopled, "

The document is recommended for general use where tenders are invited on an
international basis.

< RMSE0S




NOTES

When preparing these Conditions of Contract for Design, Build and Operate Projects,
the drafting task group has attempted to include all conditions of a general naturs,
which are Tikely to apply to the majority of DBO contracis, into General Conditions,
However, it was recognised that there are many essential provislons which are
particular to each Individual project. These are to be included as Contract Data and
are to be found In the Particular Condilions Part A —~ Confract Data.,

In addition, it was recognised that many Employers or govemments, or even different
jurisdictions, particularly it the General Conditions were to be used on domestic

contracts, may require spectal conditions of contract, or indeed particular procedives,

wiich diffier from those Included in the General Conditions. For this reason, the

document also allows for Particular Conditions Part B ~ Speclal Provisions which )
includes advice to drafters of contract documents who may wish to add Speclal '
Provisions {0 replace or supplemant the clauses to be found in the General Conditions,

Users who wish 1o adopt these conditions (or use on & dilferent scenatio or with an
operation period significantly different to the 20-year pariod assumed, are referred 1o
the FIDIC DBO Contract Guida (planned for publication by FIDIC at a later date), which
idenfifies ihe areas which will require amending and gives comprehensive guidelines
and suggestions on how they should be addrassed. However, the Guide vl not claim
to address all issuas requliing attention, and users should seek expert advice from
EIDIC before attempling to make aty significant changes to the document via
Particular Conditions Part B —Special Provisions.

Draflers of contract docunents are reminded that the General Conditions of all FIDIC
contracts &ra protected by copyright and trademark and may not be changed without
specific written consent, usually in the form of a licence to amend, from FIDIC. If
drafters wish 1o amend the provisions found in the General Conditions, 1he place for
doing this is in the Particular Conditions Part B — Special Provisions, as mentioned
above, and not by making changes in the General Conditions as such.

FIDIC also recognises that the successful performance of a long-tern DBO contract
requires that the Parties understand the overall time framevsork and the nead for along-
term commitment by both the Employer and the Contracior. In inyfing to achieve this
understanding and commitment, it has been necessary to introcuce new procedures
and new terminology which are not to be found In the other FIDIC forrns of contrac

& _‘de-fég ':'::':_

The docurment also includes a number of sample forms to help both
common understanding of what is required by third partiss such
securities and guaraniees, and what is considered to be accepted/ot
FIDIC and the major international funding agenciss. Whils copyrighig:

are expressly provided to users of the Conditions of Contract for corp? z
Usars are warned ihat if these forms are chang -551533' nifi =
great risk that the balanca of the contract and X

be compromised. Ry "f'z_,;.. &

g4 . Tee
The document begins with a serfes of com ?e%@ﬁ%qﬂ’éé 2
visual form, the critical sequences of activitie wﬁ‘@ha@g&
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DBO form of contract, Thess have been Included by the drafting task group to
facilitate an understanding of the new procedures and nevws terminclogy found in thase -
FIDIC Cenditions of Contract for Design, Buid and Operale Projects.

These flows charls cover:

- The Overall Contract Period

- The Design-Build Period

- Commencement to Deslgn-Build Commissioning
- The Operation Service Period

- Payment during the Design-Build Period

- Payment during the Operation Servica Petiod

- Detemninations by the Employer's Representative
- Contractor's Claims —~ Submission

- Coniractor’'s Claims ~ Detemiination

- Settlement of Disputes

These charls are Nustrative and must hot be taken Into consideration in the
interpretation of the Conditlans of Contract.

#
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GENERAL CONDITIONS OF CONTRACT

.-...-u.
L At

Genar [ Provisions

1.1
Definitlons In the Conditions of Confract {"these Conditlons"), vshich Include Particular Conditions
and these General Conditions, the following words and expressions shall have the
meanings stated. Words indicating persons or pariies include corporations and other
legal entities, except where the context requires otherwise,
( 1144 "Accepted Contract Amouni® means the amount accepted in the
( Letter of Acceptance for the Design-Build of the Works and the provision
of the Operation Service, including the amount of the Asset Replacernent
Fund.

1.1.2 "Assel Replacement Fund® means the fund provided for under Sub-
Clause 14.18 {Asset Replacement Fund].

1.1.3 “Asset Replacement Schedule™ means the scheduls refered to in
Sub-Clause 14.5 [Asset Replacemen! Schedule] prepared by the
Contractor covering the identification and timing of asset replacements.

1.1.4 “Auditing B“ody" means the independent and mpartlal bady appainted
fo conduct the Independent Compliance Audit In accordance with Sub-
Clause 10.3 {independent Compliance Audit].

1.1.5 "Base Datle" means the date 28 days prior to the latest date for
submission of the Tender. )

{ 1.1.6 “Commencement Date” means the daie notified under Sub-Clause 8.1
( ' [Commencement Dals).

1.4.7 *Commercial Risk" means a risk which results in financlal loss and/or
time loss for either of the Parties, where insurance Is not generally or
commercially avallable,

1.1.8 "Commissioning Certificate” means the certificate issued—bﬁh
Employer’s Repressntative to the Contractor under SL@_%}R’S&H T
[Commissioning Ceriificate] marking the end of ihg Lid Betind (s
under Sub-Clause 9.12 [Completion .of
commencement of the Operation Service Periog,

3 =

1.1.9 “Gommissioning  Period" o %\\

commissloning tests are bg g cmﬁsd out 2
i ‘q"’&? "‘" o B

1.1.40 "Contract’ means the Cofir
{ha Letter of Tender, these
Schedules, the Contractor's*Rroposa

Gererad Canzions : > ADIC 2009 ' 1
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1.1.12
1.1.13

1.1.14
1.1.15

1.1.16
1.1.17

1.1.18

1.1.19

1.1.20

1.1.21

1.4.22

1.1.28

£ FIDIC 2003

further documents (if any) which are fisted in the Coniracl Agreement or
In the Letter of Acceptance.

. "Contract Agreement" means the Contract Agreament (if any) referved

to in Sub-Clause 1.6 [Coniract Agresment],

"Gontract Completion Cerlificate” means the cerlificate issued by the
Employer's Representative under Sub-Clause 8.6 [Contract Completion
Certificale).

*Contract Completion Date* means the date contained in the Contract
Completion Cerlificate as being the date on which the Oparation Service
has basan completed.

“Goniract Data® means the pages completed by the Employer entitied
Gonlract Data which constitute Part A of the Particular Condtions.

“Gontract Period" means the Dasign-Build Period plus the Operation
Service Period.

“Gontract Price” means the price defined in Sub-Clause 14.1 [The
Contract Prica), and includes adjustments in accordance with the
Contract.

"Gontractor* means the person named as Contractor in the Letter of
Tender accepted by the Employer and the legal successors in title to this
PBrson, a

“Contractor's Equipment® means all apparatus, machinery, vehiclas
and other things required for the execution and completion of the Warks
and the remedying of any defects. However, Coniractor's Equipment
excludes Temporary Works, Employer’s Equipment (if any}, Plant,
Materials and any other things intended to form or forming part of the
Works.

"Contractor's Documents®™ means the calculations, computer
programs and other software, drawings, manuals, models and other
documents of a technical nature supplied by the Contractor under the
Conlract; as described in Sub-Clause 5.2 [Contractor's Documents]. )
“Gonirastor's Proposal® means the docurnent entilled proposal, which

the Coniractor submitted with the Letter of Tender, as included in the
Contract,

“Oontractor's Personnel* means the Contractor's Representalive and
all personnel whom the Contractor utiises on Site, including aff,
labour and olher employess of the Contracior a@d{k@@cﬁ

Subcontractor, and any other personnel assisting AREX e

“"Gontractor's Representalive saepp
the Contractor in the Conlrex ?;ﬁgappgf’
Contractor under Sub-Claiss £3~{Contractelis Rep

S
= 3-{Cor ) yiho /=
acls on bahalf of the Contgdelaf™: < 3

reff-n jf%nﬂ i

¥
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1.1.24

1.1.25

1.1.26

1.1.27

1.1.28

1.1.28

1.1.30

1.1.31

1.4.32

1.1.38

1.1.34

1.1.35

2 FDIC 2005

"Employer's Represeit w% ~El.h f‘ i

the Contractor, whether on or off the Site, including overhead and similar
charges, but does not include profit,

"Cost Plus Profit' means Cost plus the applicable pereentage agread and
stated In the Contract Data. Such percentage shall only be added where
the Sub-Clause states that the Contractor is entitled to Cost Plus Profit.

"Gountry® means the country in which the Site {or most of it} is located,
whera the Permanent Works are to be executed.

*Cut-Off Date" means the date, at the end of a specified period stated
In tha Contract Dala, after the Time for Completion of the Design-Build
or any exiension thereto granted under Sub-Clause 9.3 [Exiensfon of
Time for Completion of Design-Buid].

*DAB" means the person or three persons so.named in the Contract, or
oiher person(s) appoinled under Sub-Clause 20.3 [Appoiniment of the
Dispite Adjudication Board} or Sub-Clause 20.4 [Fallure to Agree
Dispute Adjudication Board], or Sub-Clause 20.10 [Disputes Arising
During the Operalion Seivice Period].

“day® means a calendar day.

*Design-Build" means all work fo be performed by the Conlractor under
the Contract to desian, bulld, test and complete the Works and obtain
the Comrnissioning Cerlificate issved in accordance wnh Sub-Clause
9,12 [Completion of Design-Build].

"Dasign-Build Period” means the period from the Commencement
Data to the date stated in the Commigsioning Certificate,

"Dispute® means any situation where () one Parly makes a claim
against the other Party; (b) the other Party rejects the claim in whole or
in part; and (¢} the first Party does not acqulesce, provided however that
a failure by the other Party to oppose or respond to the claim, in whole
or in part, may constitute a rejection if, in the circumstances, the DAB or
the arbitrator{s), as the case may be, deem it reasonable for it to do so.

“Employer” means the parson named as Employer in the Contract Data
and the legal successors in lille to this person,  ~

"Employer's Equipment® means the apparatus, machinery and vehicles

(if any) made available by the Employer for the use of tha Contractor In

the execution of the Works and/or the Operatibn Senvice, as stated in the
Employer's Requirements, but doss not include Plant which.ba&uol\
been taken over by the Employer. %%:3_\[) G CO .
"Employer's Personnel” means the Emp!oyer's’ _se’gla‘e‘wﬁ, the: Q?‘ '
asslstants referred to in Sub-Clause 8.2 [Dalegalidy *Q}e pdg;gr LR '.ﬁ-
Representative] and all other staff fabour and lggr eeé'd;fw 5 Vi

Employer's Representativ ml :Zand By, eﬂwer -
personnel notified to the 09% tor, by th t\ or the_ErupIo},eer,s-

Representative, as Emp!oyga?s F' nnel

-i'

Employer to act as Emplopers ﬁ'eﬁﬁ-asg’-’ﬂ'



Contract and named as such in the Coniract Data, or other person
appointed from time to time by ihe Employer and notified as such to the
Gontractor under Sub-Clause 3.4 [Replacement of the Employer's
Representative),

1.1.36 "Employer's Requirements” means the document entitled Employer's
Requirements, as included in the Contract, and any additions and
modifications made ihereto in accordance with the Contract. Such
document specifies the purposs, scope, and/or design and/or other
1echnical criterla for the execution of the Works and provisien of the
Operation Service.

1.4.37 "Exceptional Event” means an event or circumstance wihich is (3)
beyond a Party's control; (b) which the Party could not reasonably have
provided against befors entering Into the Contract; {c} which having
arisen, such Party could not reasonably have avoided ar overcome; and
{cfy which Is not substantially attributabla to the other Party.

1.1.38 “EIDIC" means the Fédération Intemationale des ingénfeurs-Conseils,
the International Federation of Gonsulting Engineers, _)
1.1.39 “Fina] Payment Certificate Design-Build® means the paym'ent

cortificate issued for the Design-Build under Sub-Clause 14,12 [lssue of
Final Payment Certificate Design-Build]. -

1.1.40 “Final Payment Certificate Operation Service™ means the payment
certificate issued for the Operalion Service under Sub-Clause 14.15
[/sstie of Final Payment Certificate Operation Service).

1.1.41 “£inal Statement Design-Build" means the Statement dsfined In Sub-
Clause 14.11 [Appfication for Final Payment Certificate Design-Build].

1.1.42 "Final Statement Operation Service" means the Statement defined in
Sub-Clause 14.13 [Application for Fing! Payment Certificate Operation
Service). -

1.1.43 "Einanclal Memorandum” means the document which detalls the
Employer's financial amrangements and is attached to or forms part of the
Employer's Requirements. )
1.1.44 "Foreign Ctirency® means a curency fn which part {or af) of the
Contract Price is payable, bul net the Local Cumency.

1.1.456 "Goods* means Contractor's Equipment, Materals, Plant and
Termporary Works, or any of them as appropriate.

1.1.46 "Interim Payment Certificate” means a paymen
under Clause 14 [Contract Price and Payment),
Payment Certificates. "é_)

1.1.47 " aws" means all national {ors T
other laws, and regulations [&8ally consliluted public ;.
authority. S, O\ EA®% "o

ﬁ"‘-": "‘:"‘55’.3 .

1.1.48 "Letter of Acceptance” mean h%iéq_‘lte,r@g acséj_a
the Employer, of the Letter & Ten S ¥ an

3 FIDIG 2003 FIDICY & nirsct ot B0 Fizg:ls, 164 Ectilon, 2003
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comprising agreements betwesan and signed by both Parlies. If there is no
such Lstter of Acceptance, the expression “Lelter of Acceplance” means
the Contract Agresment and the date of issuing or receiving the Letter of
Acceptancs means the date of signing the Centract Agreement.

1.1.49 “Letter of Tender® means the document entitled Lstter of Tender, which
was completed by the Contractor and includes the signed offer {o the
Employer for the execution of the Works and provision of the Operaticn

Senvice.
1.1.50 "| ocal Currency® means the currency of the Country,
1.1.61 *Maintenance Retention Fund" and “Maintenance Retertion

Guarantee’ mean the fund and guarantee respectively provided for
under Sub-Clause 14.19 [Maintenance Retention Fundj,

1.1.62 “Materials" means things of all kinds {other than Plant} vhether on the
Site or otheiwise allecatad 1o the Contract and intended o fgpm br
forming part of the Works, Induding the supply-only Materials (if any) @
be supplied by the Contractor under the Contract.

1.1.53 "Nolice® means a wiitten cornmunication identified as a Notice :.‘rd
issued in accordance with the provisions of Sub-Clause 1.3 {!\bt:ces 2hty
Other Communicalions).

i.1.64 *Operating ticence® means the licence referred to in Sub-Clause 1.7

[Operating Licence) by which the Employer grants a royalty-free licence
o the Contractor to operale and maintain the Works during the
Cperation Sanvica,

1.1.65 “Operation Management Requirenients® means the set of procedures
and requiremants, provided by the Employar, includad in the Employer's
Requirements for the proper implementation of the Operation Service.

1.1.56 *Operation and Maintenance Plan® means the plan for operating and
maintaining the facity, submitted by the Contractor, and agreed and
included in the Contract.

1.1.57 "Operation Service" means the operation and maintenance of the
- facility as set out in the Operation Management Requirements.

1.1.58 *Operation Service Period® means the period from the date slated In
the Commissioning Certificate as provided for under Sub-Clause 10.2
[Commencement of Operation Service] to the date steted in the
Contract Complation Certificata.

CHBAE
1,1.59 “Party" means the Employer or the Contractor, as tha@g?: et _‘E{,;;
o- 3 = T '3 \"‘“"‘\
1.1.80 “Performance Security” means the security n@’/&d el -."‘.‘;f"
[Performance Securty). v'-;:'@ ) v
1.1.61 *Permaneant Works" mea

executed and operated by

1.1.62 "Plant” means the appara) us‘;ﬁm
aor forming part of the Permignen

General Conetitons £ FING 3073




1.1.63 "provisional Sum® means a sum {f any) which is spacified in the
Contract by the Employer 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).

1.1.64 “Rates and Prices® reans tha rates and prices inserted In the Schedules
for the design, execullon and completion of the Waorks and for the
provision of the Operation Sevice as incorporated in the Contract,

1.1.65 "Retention Money" means the accumulated ratention monies which the
Employer retains under Sub-Glause 14.3 {Application for Advance and
Interim Payment Cerifficates).

1.1.66 "Retention Period* means the perod of 1 year after ihe date stated in
{he Cormmissioning Certiiicate for the completion of outstanding work.

1,1.67 “Risk of Damage” means a risk which resulls in physical loss or damage
1o the Warks or other property belonging to gliher Party, other than a
Commercial Risk.

1.1.68 *5chedules’ means the document(s) entitied Schedules, completed by -)
the Contractor and submitted with the Letter of Tender, as incorporated
in the Contract. Such docurents shall include the Assel Replacement
Schedule, and may aso include data, lists, Schedules of Payments
and/or prices, and guarantess.

1.1.69 ssehedule of Payments” means those Schedules (if any) incomporated
in the Contract showing the manner in which payments are lo be made
to the Contractor. .

1.4.70 *Section® means a part of the Works specified in the Contract Data &s
a Section {if any).

1.4.71 *section Commissioning Certificate” means a certificate issued by the
Employer's Representative to {he Contractor under Sub-Clause 11.7
|Commissioning Certificate].” '

1.1.72 sgite" means the places whem the Permanent Worls are {o be executed
and 1o which Plant and Materials are fo be delivered, and where the )
Operation Servica is to ba provided, arid any other places as may be
specified in the Contract as forming part of the Site.

1173 “Statemnent* means a financial Staternent submitted by the Contractor
as part of an application, under Clause 14 {Contract Price and Payment],

for a payment certificate. :
1.1.74 nSubcontractor” means any person named in f; 3

subcontracior, or any person appoinled as a su

the Works; and the legal successors in litle to piihese ,péfsans.n " \ o

tey LI ‘,:'-u': s - b o

= ol BT I
1.1.75 "Fender" means ihe Letter of all othéEdpéuments Hitﬁbﬁlhe i

Contractor submitted with ."_'.é'q"{ncprqg_:aied Jn the ==
Coniract. - NN A
1.4.76 *Tests oh Complelion df Qgsldn-Bulldy regans '1?%?{515 h'r::ﬁzy
. S vl S
specified In the Cantract & ag BoyyAarties of rdcted as.
& FIDIC 2005 wmusct for E50 Freiels, 10 Eadon, 2053
—
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Variation, and which are to bs canied out under Clause 1 [Testing]
befare the Works or a Section (as tha case may be} are deemed to be fit
{or purpose as dafined in the Employer's Requirements.

1.4.77 "Tests Prior {o Centract Completion” means the tests {if any) wiich ara
specified in the Contract and any other such tests as may be agread by
tha Employer’s Representative and the Contractor oF instructed as a
Variation and which are to he camied out under Clause i1 [7esting]
before the expiry of the Contract Period.

1.1.78 *“Time for Completion of Design-Build® means the time for complating
the Dasign-Build or & Sectlon thereof {as the case may e} under Sub-
Clauss 9.2 {Time for Complgtion of Design-Buid], as stated in the
Contract Data (with any extension under Sub-Clause 9.3 [Extension of
Time for Completion of Design-Build]), calculaied from the
. Commencemnent Date.

1.4.79 “Temporary Works* means all temporary works of every kind {other
than Contractor's Equipment) required on Site for the exscution,
completion andl operation of the Works,

1.1.80 "Unioreseeable” means nol reasonably foreseeabls by an experienced
- contractor by the date for submission of the Tender.

1.1.81 "ariation® means any change to the Employer’s Requirements or the
' Works, vihich s Instructed or approved as a Variation under Clausa 13
[Variations and Adjustments].

1.1.82 “orks” means the Permanent Works and Temporary Works ar either of '
them as appropriate and the facility to be operated by the Contractor
during the Operation Sarvice Period,

1.1.83 "vear® means 365 days.
1.2
Interpretation i the Contract, except where the context requires otherwise:
{d) words indicating one gender include all genders;
{b). words indicating the singular also incluce the plural and veords indicating the
' plurat elso include the singular; _
@) provisions including the word "agrea", agreed” or “agreement” require the
agreement to ba recorded in wiiting;
{d) “written” or "in writing" means hand-writlen, type-viritten, printed or
slectronically made, and resulting In a permanent record; T
(e) “shall" means that the Party or person referred o has an oplig'%@iuﬁd& tﬁr‘e)
Contract to perform the duty referred to; and LSBT %o
(0  “may" means that the Parly or person referred to has thée% s Db whelliBe it
act or not in the matter refered to. JOFENGRY.
) & [ & P
R
The marginal words and other headings shall not be-taken n% Lansideratior
Interpretation of these Conditions. o CorgN
/@' 2 \Q
1.3 [ :
Notices and Qther Wherever these Gonditions provide for IhF @iving

Gommunications

Gensl Cambiiohs
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{@f wheraitis a Notice, identified as a Notice and includs refarence to the Clause
under which it Is issued;

) where it is another form of communication, identified as such, and include
reference 1o the Clause under which it is issued where appropriate;

() i wiiting and defivered by hand {against receipt), sent by mail or courier, of
transmitted by using any of the agreed systems of electronlc transmission as
stated in the Contract Data; and '

{d delivered, sent o transmitied o the address for the recipient's communications
as stated In the Contract Data. However:

i i the recipient gives Notice of another address, communications and
Notices shall thereafter be defivered accordingly; and

(i}  if the recipient has not stated otherwise when requasting an approval or
consent, it may be sent to the address from which the request was Issued.

Notices and othar communications shall not be unreasonably withheld or delayed.
When a certificate Isissued to a Party, the certifier shall send a copy to the other Party.
When a Nofice is issued to a Pary, by the other Paty or the Employer's
Representative, a copy shall be sent to the Employer's Representativa or the other

Party, as the case may be. )
1.4 :
L and Language The Contract shall be governed by the law of the country {or other jurisdiction} staled
.+ Inlhe Contract Data.
If there are versions of any part of the Contract which ars written in more than one '
languags, the versidn which is in the ruling language stated in the Conlract Data shall
prevail.
The language for communications shall be thal stated in the Contract Dala. f no
languags is stated there, the janguage for communications shall be the ruling
fanguage of the Gantract.
1.5

Piiorily of Bocuments The documents forming the Contract are lo ba taken as mutually explanatory of ane
another. For the purposes of interpretation, the priority of the documents shall bein
accordance with the following sequence:

()  the Contract Agreement {if any), )
b) the Letterof Acceptance,

(¢) the Letter of Tender,

(@)  the Particular Condilions Parl A - Contract Data,

e}  the Particular Conditions Part B — Special Provisions,

()  these General Condifions,

@ the Employer's Requirements, Ry

) the Schedulss, and %% L ES C‘Cﬁ‘«:

f)  theConlraclor's Proposal and any other docurmients fom"g_@p ! f‘f_ii,l@_gﬁﬂ;aqﬂ‘;:;_
X/ RN

/ ‘ an N -

If an ambiguity or discrepancy is found jp the dofxsﬁ%'?ﬁ@“ L]lg: E‘ﬁp}o;a‘rl_s -

Representative shall issua any necess Rt aAmlQr | i, L A 2

prese y %rlﬁclgjm‘f/ et
FAL Tk

1.6 g:‘??i“‘“- — @ — .
' 2 F 0 gl O\ R A S
Gontract Agreement The Partles shall enter into & ContragkAl resment wihla daySafterthe Conteactor, "~

receives the Letter of Acceptanc ssllieitioe Ottiéise.“The~Contedet <
Agreament shall be hased upon the mple’l‘&rmﬂf ed in b Llé;;c‘igr pcgmgnts‘.'-"
The costs of stamp duties and similar ¢ imposed by Tawdl hection

8 < PSS 2003 DGR Covitions of Contael for DB0 Prejects, 14 Eutvon, 2008
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with entry into the Contract Agreemant shall be borne by the Employer.
1.7

Operating Licence Together with the Letter of Acceplance, the Employer shaliissue to the Contractor the
. Operating Licence or equivalent legal authorisation 1o enable the Conlractor to
cperate and malntain the Works during the Operation Service Period.

The Operaling Licence shall automatically come Into full force and effect upon the issue
of the Commissicning Certificate upon completion of the Design-Buld under Sub-Clause
9.12 [Completion of Design-Buitd) and shall remain in force until the issue of the Contract
Completion Certificate under Sub-Clause 8.6 [Coniract Complefion Certificate}.

The Operaling Uicencs shall only extend to those parts of lhe Site which it is required
to occupy for the pumposes of carrying out the Works and Operation Service as set
out in the Contract. The Operating Licence granted pursuant to this Sub-Clause shall
not oparate nor be deemed to operate as a tenement or a demise of the Site or any
part thereof, The Conlractor shall not have or be entitled to any estate right, title, or
interast in the Site. The licence will immediately terminate upon the terrnination of this
Contract for whalever reason.

i.8

Sssignment Meither Party shall assign the whols or any part of the Coniract or any benefit or
interest in or under the Contract. However, either Party:
()  may assign the whole or any part with the prior agreement of the other Parly,
at the sole discretion of such other Parly; and
)  may, as security In favour of a bank or financial institution, assign its right to any
monies dus, or to becomna due, under the Contract.

19 -

Care and Supply of Each of the Contractor's Documents shall be in the custedy and care of the

Documents Contractor, unless and until taken over by the Employar. Unless otherwiss stated in
the Contract, the Contractor shall supply to the Employer's Representative six copies
of each of the Contractor's Documents. '

The Contractor shall keep, on the Site, a copy of the Conlract, pubfications named in
the Employer's Raquirements, the Contractor's Documents, and Variations and other
cormmunications given under the Contract. The Employar's Personnel shall have the
right of access to all these documents at all reasonable times.

If a Party becomnes aware of an error or defect of a technical nature in a document
which was prepared for use in execuling the Works, the Parly shall promptly give
Notice to the other Party of such error or dafect.

1-10 Jﬂ r‘ﬂ‘\.‘D{" .y

%Y
Errors inthe Employer's  Notwithstanding the Contractor's obligations 1o scrutil}l m -ip
Reguirements Raquirements under Sub-Clause 5.1 {General Design Obligaji ﬁ/liihe tmctor

finds an error in the Employer’s Requirements, ha shall immgdi lély‘ -.-'?-\
.Nolice to the Emp!oyers Flepresentative advising him of the a‘ﬁzr and d 'ﬂﬁﬁ

other righls and obligations of the Parti

fa)  whether ornot there Is an error in
Contractor's Notics;
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)  whether or not an experienced coniractor should have discovered the error
when scrutinising the Employer’s Requirements under Sub-Clause 5.1 [General
Design Obfigations); and

(@ themeasures which the Employer's Representative requires the Contractor to
take to recify the emor.

If tho Contractor suffers delay and/or incurs cost as a result of an enor in the
Employer's Requirements, and an exparienced contractor exercising due care would
not have discovered the arror when scrutinising the Employer's Requirements under
Sub-Glause 5.1 {General Design Oblfigations), tha Gontractor shall be entitled, subject
to Sub-Clause 20.1 [Contractor's Claims], to:

(  anextension of ime forany such celay, if completion is or will be delayed under
Sub-Clausa 9.3 [Extension of Time for Completion of Design-Buld]; and
i  payment ofany such Gost Pius Profit, which shall be included in tha Conlract Price,

1.1

Employer's Use of As between the Parties, the Contractor shall relain the copyright and other intellectual
Centracior's Documents  property rights In the Contractor’s Documents and other design documents made by
{or on behalf of) tha Contractor. )

The Contractor shall be deemed (oy signing the Contraci) to give to the Employer 3
non-terminable transferable non-exciusive royalty-free licence to copy, use and
communicate the Contractor's Documents, including making and Using modifications
of them. This licance shalk: .

(a)  apply throughout the actual or Intended working life (whichever is longer) of the
relevant part of the Works;

o) entitle any person in proper possession of the relevant part of the Works to
copy, use and communicate the Contractor's Docurnents for ihe purposes of
completing, operating, maintaining, altering, adjusting, repaling and
dernolishing the Works;

() in the cass of Contractor's Documents which are in the form of computer
programs and other software, permit thelr use on any computer on the Site and
other places as envisaged by the Contract, including replacements of any
computers supplied by the Contractor; and '

() enable the Employer to relet the Contract as provided for under Sub-Clause
15.2 {Termination for Contractor's Defauit]. )

The Contractor's Documents and other design documents made by {or on behalf of)
the Contracter shall ngt, without the Cenfractor's consent, be used, copied or
communicated to a third party by (or on behall of) the Employer for purposes other
than those pemitted under this Sub-Clause.

112

Contrastor's Use of As betwaen the Parties, the Employer shall retain the copyright and,.olr@'irfeu@fﬂa]-..

Employer's Documents  property rights in the Employers Requirements and ther docu eplstis e by ol
behalf of) the Employer. The Contrastor may, at his cost, c? e ard 5‘?1_31;.’&_‘,
communication of these documents for the purposes of the ﬁ}g@fﬂﬁy all 'ndt‘}--_\\c-_
without the Employer's consent, be copied, used, or com ugle Le_s;flgr_ & Ifi’]%'pg __ ..—‘;

by the Contractor, except as necessary for thg s offifE Gaplracied L2 2 ' o
e co“:?);? ::"1\ \\'P/ -
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Confidential Details The Contractor shall disclose all such gon{idmtm?lraﬁ‘ : dll EUJ ion «as ghe o
Employer's Representative may reasons Wy@g{e I Qreer } ekt onirac \’ b
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The Contractor shall treat the datails of the Contract as private and confidantial,
excepl to the extent necessary to carry out his obligations under the Centract, Tha
Confractor shall not publish, permit to ba published, or disclose any particulars of the
Contract in any trade or technical paper or elsawhers withotit the previous consent in
wriling of the Employer. The said consent shall not be unreasonably vithheld.

The Employer shal treat all information designated by the Contracior as confidential, as
confidential, and shall not disclose it to third parties, except.as maybe necessary when
exercising his rights under Sub-Clause15.2 [Ternination for Contractor's Defauft).

1.14

Compliance with Laws The Contractor shali, In peffon‘nlng the Contract, comply vith applicable Laws.
Unless otherwise stated in the Employer's Pequirements:

{8}  the Employer shall have obtained {or shall obtain) the planning, zoning, building
permit, or similar permission for the Pemmanent Works and for the Operation
Service, and any other permissions described in {he Employer's Requirements
as having been {or being) obtained by the Employer; and tha Employer shall
indemnify and hold the Contractor harmless against and from the
consequences of any failure to do so;

{b)  tha Contractor shall give all notices, pay all taxes, duties and fees, and obtain all
further permits, ficences and approvals, as required by the Laws, in refalion to the
design, execution and completion of the Works and Operation Service and the
remedying of any defects; and the Conlractor shall indemnify and hold the
Employer hamless against and from the consequences of any failure to do so; and

{c}  the Contractor shall at all times and in all respects comply with, give all noiices
under, and pay all fees required by any licence obtained by the Employer in
respect of the Site or the Works or Operation Service, wheather relating to the
Works or Operation Service on or off the Site.

1.18 -
Jolnt and Several if the Contracior constitutes (under applicable Laws} a Joint venture, consortium or
Liability other unincorporated grouping of two or more parsons:
(8) thess persons shall be deemed to be jointly and severally figble to the Employer
for the performance of the Contract; i
(b}  these persons shall notify the Employer of their leader who shall have authority
to bind the Contractor and sach of these persons;-and
@) the Confractor shall not alier his composition or lsgal status without the prior
consent of the Employer, -
& ﬂ‘:"-;-
The{mployer
2.1 ,
Right of Access fo The Emplayer shall give the Contractor right of accsss to, and poss s'ib
the Site part of the Site within the time (or limes} stated in the Contrac

Employer is required to give the Contractor p
plant or means of access, the Employer sh
the Employer's Requirements. However,
possession until the Performance Secu i

re, <
Qr'siated%
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to enable the Contractor to proceed in accordance with the programme submitled
under Sub-Clause 8.3 [Programme].

if the Contractor suffers delay and/or incurs cost as a resuit of a failure by the
Employer to giva any such right or possessien within such {ime, tha Centracter shall
give Nolice to the Employer's Representative and shall be entifled subject to Sub-
Clause 20.1 [Contractor's Claims] to:

(8) an extension of lime for any such delay, if completion is or will ba delayed,
under Sub-Clause 9.3 [Extension of Time for Completion of Dasign-Build); and

{5  payment of any such Cost Plus Prof, which shall ba included in the Contract
Price,

After recelving this Notice, ihe Employer's Reprasantative shall meceed in accordance
with Sub-Clause 3.5 [Daterminations] to agree or determing these matlers.

However, if and 1o the extent thal the Employer's faliure was caused by any efror or

detay by the Contractor, including an error in, or delay in tha submission of, any of the
Contractor's Documents, the Contractor shall not be enlitled 1o such exiension of )
{ime or cost.

2.2

Permits, Licences or
Approvals

The Employer shalt provide, at the recquest of the Contractor, such reasonzble
assislance as to allow the Contracter to oblain:

(@) copiss of the Laws of the Country which are relevant to the Contract but are
not readily available; and -

{t) any permils, licences or approvals required by the Laws of the Country,
including details of the information required 1o be submitted by the Contractor
in order to obtain such permits, licences or approvals:

() - which the Contractor is required to obtain under Sub-Clause 1.14
[Compliance with Laws];

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

() forthe export of Contractor's Equipment when it is reroved from the Site.

23
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 Conlractor's efforts under Sub-Clause 4.6 [Co-operation): and

o} takeactions similar to those which the Contractor Is required to take under sub-
paragraphs {g), (b} and {c) of Sub-Clause 4.8 [Safety Procedures) and under
Sub-Clause 4.18 [Protection of the Environment].

24

Employer's Financial
Arrangements

12

' : A RILGE AN
The Employer’s arrangements for financing the design, execulto?a ot foToR QO
\Works, including the provision of the Asset Reptacement Fund,; & : :g@aiiéd’?mhg

\

Financial Memorandum.

& 4
< [ Lkt
If the Employer intends to make any material chanogsjia.l Fharicial arangement
or has to do so because of changes In fhancia mic situation, the
Employer shall give Notics to the Contractg 'v.ﬁ_g%elaﬂ_ed p&airars, Witiln'28%deys
after recelving any request of the Conué@g it eshal
evidence that financial arrangements havs Beeg. jnade gndi v
which vl enable the Employer to pay the
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The Iﬁm ployer's Represeritative

ad

Employer's
Representative’s Duties
and Authority

3.2 =

The Employer shall appaint the Employer's Representative prier {o the signing of the
Contract, who shall be suitably qualified and experienced and whao shall cany oukthe
duties assigned 1o him In the Confract. The Employer's Representative's slaif shall
include suitably qualified engineers and other professionals who are competent to
cary out these duties.

The Employar's Representative shall have no authority to amend the Contract.

The Employer's Representative may exercise the authority attributablas to the Emnployer’s
Representative as specified in or necessarily to be implied from tha Contract.

The Employer underlakes not to impose further constraipts on the Employer's
Representative's authority, except as agreed with {he Contractor.

However, whenaver the Employer's Representative exercises a specified authority for
which the Employar's approval is required, then {for the purposes of the Contract) the
Employer shall be deemed to have given approval. : )

Except as otherwise stated in these Conditions:

(@)  whenever camying out duties or exarcising authonily, specified in or implied by the
Contract, the Employer's Representative shall be deemed to act for the
Employer; :

(o) the Employer's Representative has no authorily to relieve either Party of any
duties, obligations or responsibilities under the Contract; and

{c}  any approval, check, certificate, consent, examination, inspection, instruction,
Notice, proposal, request, test or similar act by the Employer's Representalive
finciuding absence of disapprovai) shall not relieve the Contractor from any
rasponsiblity he has under the Contract, including responsibility for emors,
omissions, discrepancies and non-cormpliances.

Delegation by the
Employer's
Representative

Ganaml Condthioas

The Employer's Representative may from time to time asslgn duties and delegate
authority to assistants, and may also revoke such assignment or delegation, These
assistanis may include independent inspectors (other than the Auditing Body)
appointed to inspect and/or test items of Plant and/cr Materials and/or workmanship
or monitor the provision of the Operation Service, The assignment, delegation or
revocation shall be in writing and shall not take effect until copies have been received
by both Parties. However, unless otherwise agreed by both Partiss, the Employer's
Representative shall not delegate the authorlty to delermine any matter in accordance
with Sub-Clause 3.5 [Determinations). '

Assistants shall be suitebly qualified persens, who are compelgnp\ 5
duttes and exercise this authorty, and who are fluent dnothe’
communications defined in Sub-Clause 1.4 [Law and Langu 'g@ VA S "

f:z = 4/;’;-' LNl
Each assistant, to whom duties have been assigrgEetBEheds agbeamdelegated, < ; T2
shall only be authorised to issus instructions oihe ___Qon!ra& {he extent defined / el
hy the delegation. Any approval, check, cer]{[@allé‘:"E:'o‘hseg_lJ é\ﬁ’g’m m\atidrf,’.inspée‘tio_q.' .-
instruction, Notice, proposal, request, 185t (gr, similar 'a_';Et,%zJ.. agsisiant, fin,{ .
accordance with the delegation, shall have\thedia! 'e:;énfgz_a};‘l #3 ToiIoh: ha»ast—hﬁ‘;-':é_/
been an act of the Employer's Representativh, Howieza .4 . A L::/*/
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(@)  any failure o disapprove any work, Plant, Materials or any part of the Operation
Senvice shall not constituts approval, and shall therefore not prejudice the right.
of the Employer's Representative to reject the work, Plant, Materials or any part
of the Operaticn Servics; and

(o)  if the Contractor questions any determination or Instruction of an assistant, the
Contractor may refer the matier to the Employer's Representative. who shall
promptly confirm, reverse or vary the determination or instruction.

3.3
Instructions of the The Employer's Represantative may issue 10 tha Contractor (at any time) instructions
Employer's which may be necessary for the execution of the Works and the remedying of any
Representative defects, all In accordance with the Contract. The Contractor shall only take

instructions from the Employer's Representative, or from an assistant to whom the

appropriale autherily has been delegated under this Clause. If an inslruction
constitutes a Variation, Clause 13 {Variations and Adjustments] shall apply,

The Coniractor shall comply with the instructions given by lh‘e Employer's
Representalive or delegated assistant on any matter related 1o the Conlract. These
instructions shall be given in writing. .

i {he Contractor considers ihat any instruction of the Employer's Representalive does
not comply wilh applicable Laws or is technically impossible, he shal immadiately
notify the Employer’s Representative In writing. The Employer’s Representative shall
than either confirm or amend such instruction. .

34

Replacement of the If the Employer intends to replace the Employer's Representativs, the Employar-shall,

Employer's not less than 42 days before the intended date of replacement, give Notice to the

Representative Contractor of the name, address and relevant exparience of the intended replacement
Employer's Representative.

The Employer shall not replace the Employer's Representative with & person against
whom the Contractor raises reasonable objection by Nqﬁce to the Employer, with
supporting particufars.

3.5 2

Determinations Whenever these Conditions provide that the Ernployer's Representative shall proceed
in accordance with this Sub-Clause to agree of determine any matter, the Employer's
Representative shalf consult with each Parly in an endeavour to reach agreement, If
agreement is not achieved, the Employer's Representative shall make a fair
determination in accordance with the Contract, laking due regard of all relevant
circumstances,

The Employer's Representative shall gve Notice to both Parties of each agresment or

determination, with supporling particulars. Each Party shall give aﬁen&@h\
agreement or determination unless and until revised under Clausg. '
Disputes and Arbitration). /7 @

-"EIE% . = ;:::: “:‘.
i Tl
The-Gontractor : /&5‘35"55& SIS TN

4.1 -t =Y ‘
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Contractor's General The Contractor shall design, execute and igogpiete e, i%mv g
Obligations Operation Setvica in accordance vith the Coqréetay hayl rgnteey-af j&?;i%tm/
the Works. When completed, the Works shali'ee it for The pufposes Tor
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Works are intended as defined in tha' Conlract, and the Contractor shal be
responsible for ensuring that the Works remain fit for stich purposes during the
Qperation Servics Period.

The Contraclor shall provide the Plant .and Contractor's Documents specified in the
Contract, and all Contraclor's Personnel, Goods, consumables and other things and
services, whether of a temporary or permanent nature, required to meet the
Contractor's obligations under the Contract.

The Works shall include any work which is necessary to satisfy the Employer's
Requirements, Contractor's Proposal and Schedules, or is impliad by the Contract,
and all works which (although not mentioned in the Conlract} are necessary for
stabifity or for the completion, or safe and proper operation, of the Works.

The Contractor shall be responsible for the adequacy, stability and safety of all Site
operalions, of all methods of construction and of all the Works during both the Design-
Build Period and the Operation Service Pariod.

The Contraclor shali, whenever required by the Employer's Representative, submit
details of the arrangements and mathods which the Contractor proposas to adopt for
the execution of The Works. No significant alteration to thess arangements and
methods shall be mada without this having previously baen notified to the Employer's
Representaliva.

The Conlractor shall attend all mestings as reasonably required by the Employer or
the Employer's Representative,

4.2

Performance Securily The Coniractor shall obtain at his cost the Performance Securiiy.for proper
performance of the Contract, in the amounts and cumencles set out in the Conlract
Data. If no amount is stated in the Contract Data, this Sub-Clause shall not apply.

At the end of {he Retention Period, the Contractor is entitied to a reduction of the
amount of the Performance Security, as stated in the Contract Data.

The Contractor shall deliver the Perfomiance Security to the Employer within 28 days after
recelving the Lefter of Acceptance, and shall send a copy to the Employer's
Representative. The Performance Security shall ba isstied by an entity and from within a
country {or other jurisdiction) approved by the Employer, and shall be based on the sample
form included in the tender documents, or in another form approved by the Employer.

_ The Contractor shali ensure that the Performance Security is valid and enforceable unti
the issue of the Contract Completion Certificate, If the terms of the Perfermance
Security specify its expiry date, and the Contractor has not become enu‘t!ed.to-mceiga\\
the Contract Completion Certificate by the date 28 days prior 1o the-exp;_jg{t‘;f_é‘t@ dhel~.
Contractor shall extend the validity of the Performanca Security until ey erksf@'th? 0.
Operation Senice have been compleled or aitematively, unti thg@')ﬁlchfﬁ; Fafoeon, \ <%,
entitled to receive the Contract Completion Gertificate). Faiuedsy A Contrastor o\,
maintain e validity of the Performance Security shall be groands-Rr tgfinationa =2 %

ERefanl]. S T, T
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The Employer shall not make a claim un 1@@9@50@3?: Securily-excedt fo A

amounts to which the Employer is entitled dgj;—"‘f[ig.'(’?oﬁirg?t’_ {ﬁae@ s e
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{a) failure by the Contractor to extend curiy as.

S
described In the preceding paragraph, ¥g which eveni4he Employer may claim
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the full or. in case of an earler reduction, the roduced amount of the
Performance Security;

{b) fafure by the Conlractor to pay the Employar an amount due, as either agreed
by the Contractor or determined under Stb-Clause 3.6 {Determinations) of
Clause 20 [Claims, Disputes and Arbitration), within 42 days aiter this
agreement or determination;

(c) failure by the Contractor to remedy a default within 42 days after receiving the
Employer's Notice requiring the default to be remedied; or

() circumstances which entills the Employer to {erminate under Sub-Clause 15.2
[Termination Tor Contractor's Defaull), imespective of whether Notice of
termination has bean given.

The Employer shell indemnify and hold the Conlractor harmiess against and from all
damages, losses and expensag (ncluding legal fees and expenses) rasulting from a
claim under the Performance Security which the Employer was not entitled to make.

The Employer shail return {he Performance Security to the Confractor within 21 days
after receiving a copy of the Conlract Completion Gertificate.

4.3 )

Coniractor's The Contractor shall appoint the Contractor's Representative and shall give him all
Rapresenlative authority necassary to act on the Conlractor's behall under the Contract.

Unless the Confractor's Representative is named In the Contract, the Contractor shall,
prior to the Commencement Date, submit to the Employer's Reprasentative for
consent the name and particulars of the person fhe Contractor proposes to appoint
as Contractor's Representative. If consent is withheld or subsequently revoked, or if
the appoinled person fails to act as Contraclor's Representative, the Contractor shall
similarly submit the name and particulars of another suitable person for such
appolniment.

The Contractor shall not, without the prior consent of the Employar's Representative,
revoke the appointment of the Contractor's Representative or appoint 8 rsplace]nent.

The whole time of the Contractor's Representative shall be given to directing the
Contractor's performance of the Contract, If the Contractor's Representative is o ba
temporarily absent from the Sile during the execution of the Works or provision of the

Operation Servics, a suitable replacement person shall be appointed, subject 1o the )
Employer's Reprasentative’s prior consent, and the Employer's Representative shall

ba notified accordingly.

The Contractor's Representative shall, on bahaif of the Contractor, receive instructions
under Sub-Clause 3.3 [insiructions of the Employer's Representative].

The Contractor's Represantative may dslegale any powers, functions and auig

any competent person, and may at any timna revoke the delegation. ANy éﬁbﬁ%rf".:;;
revocation shall not take efiect until the Employer's Representative has lvedmprgr {I;z,

Notice signed by the Contractor's Represeniative, naming the pe ao, -
the powers, functions and authority being delegated or revoked & ( _f} ,é}'lgz,. T
|

T
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rsons shal % £ {ha latiglage i

The Coniractor's Representative and al th |
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for communications defined In Sub-Claus

u - e o E

Subcontractors The Contractor shall not subcentract thw ms‘\m@r\%ﬁ {v@?}:{.‘-b"’./
agreed, the Contractor shall not subconiract the-payisioa-Sf the Opera 3 Savica
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The Contractor shall be responsible for the acts or defaults of any Subcontractor, his
agents or employess, as if they were the acts or defaults of the Gontractor. Unless
otherwise stated in the Partficular Conditions:

(@) the Contractor shall not be required to obtain consent to suppliers of Materials,
or to a subcontract for which the Subcontacter is named in the Contract;
‘(b))  the prior consent of the Employer's Representalive shall be obtained to ofher
proposed Subcontractors; and
{c)  the Contractor shall give Nollce to the Employer's Representative not less than
28 days' prior to the intended date of the commencement of each
Subcontractor's work, and of the commencement of such work on the Site,

If any Subconfractor is entitled under any contract or agreament relating to the Works
to relief from any risk on terns additional to or broader than those specified in the
Contract, such additional or broader events or circumstances shall not excuse the
Contractor's non-performancs or entitle him to relief under the Contract.

45

Nominated In this Sub-Clause, “nominated Subcontractor” means a Subcontractor named as

Subcontractors such in the Employer's Requirements or whom the Employer's Representative, under
Clause 13 [Variations and Adjustments), instructs the Conlractor to employ as a
Subconiractor. The Contractor shall not ba under any obligation to employ a
nominated Subcontractor against whom the Contractor raises reasonable cbjection
by Nolice to the Employer's Representative as soon as practicable, with supporiing -
particulars.

486

Co-opeiation The Contractor shall, as specified in the Contract or as instructed by the Employer's

Represeniative, allow appropriate opporunities for carrying out work to:

(8}  the Employer's Personnsl;
(o) any other contractars employed by the Employer; and
{c} the personne! of any legally constituted public authoritias;

who may bs employed In the execution on or near the Site of any work not included
in the Contract,  ~

Any such instruction shall constitute a Variation if and {o the extent that it causes the
Contractor to incur Unforeseeable cost. Services for these personnel and other
contractors may include the use of Contractor's Equipment, Temperary Works or
aceess arrangements which are he responsibiiity of the Contractor.

The Contractor shall be respensible for his constiuction and operation activilies on the
Site, and shall co-ordinate his own activities with those of other contractors 1o the
extent {if any) specified in the Employer's Requirements.,

If, under the Contract, the Emplayer is required to give to the Cef
of any foundation, structurs, plant or means of accessﬂﬁ)
Contractor's Dosuments, the Contractor shall submit su

Employer's Representative in the time and ner siae ‘
Requirements. ZRero '7%\
47 &QZ"’.‘:'%. Gy _O
Setling Out The Contractor shal set out the Works it ian-io onglnat,poim dM leveisqu/(\\f::f
reference specified in the Contract or nd{ifi %«%}pﬁers égemafnTe';Fha\"
Contractor shall e responsible for the cdqect posifiening”orl all parts '\'_ulams/
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and shall rectify any error in the positions, levels. dimansions or alignment of the
Works,

The Employer shall be respensibla for any erors in these specified or notiffied items of
reference, but 1he Contraclor shali use reasonable efferis to verify thelr accuracy
belore they are used.

If the Coniractor suffers delay andor incurs cost from executing work which was
necessitated by an ermor in these items of reference, and an exparienced contractor
could not reasonably have discovered such error and avoided this delay and/or cost,
the Contractor shall give Natice to the Employer's Representative and shall be entilled
subject to Sub-Clause 20.1 [Contractor's Claims] to:

(a) an exiension of time for any such delay, it completion is or will be delayed,
under Sub-Clause 9.3 [Extension of Time for Completion of Design-Build); and

)  payment of any such Cost Plus Profit, which shall be included in the Contract
Price. '

After receiving this Notice, the Employer's Representative shall proceedin accordance )
with Sub-Clause 3.5 [Determinations] to agree or determina () whether and (if so} lo

what extent the error could not reasonably have been discovered, and (i} the matters

described In sub-paragraphs {2) and (i) above related to this extent.

4.8
Safety Procedures

‘The Contractor shall;

)  comply wilh all applicable safety regulations; _

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

& use reasonable efforts to keep the Site and Works clear of unnecessary
gbstruction so as to avold danger o these persons;

{) providefencing, lighting, guarding and walching of the Works until the issus of
the Contract Completion Certificate; and

(&) provide any Temporay Warks (including roadways, footways, guards and
fences) which may be necessary, because of the execulion of the Works, for
the use and protection of the public and of owners and occuplers of adjacent
fand. '

4.9
Quality Assurance

The Contractor shall Institute a quality assurance system to demonstrate compliance
with the requirements of the Contract. The sysiem shall be in accordance with the
details stated in the Contracl, The Employer's Representative shall bs entilled to audit
any aspect of the system.

Details of all procedures and cempliance documents shall be submitted to the
Employer's Representative for information bsfore each design, execution and
operation stage is commenced. When any document of a technical nature 508
to the Employer's Representative, evidence of the prior approval by’ ‘%-h‘?% i

himself shall be apparent on the document itseif. £

Compliance withh the quality assurance syste slggﬂ‘&i@wejieve HE oﬁcragegﬁ?a‘h}{\ o \D
iqali it = REOERTES UG
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Employer shall simitarly make avalable to the Contractor all such data which come
into the Employar's possession after the Bass Date. The Contractor shall be
responsible for interpreting alt such data.

To the extent which was practicabls {taking account of cost and time), the Contractor
shall be deemed to have obtained all necessary information as to risks, centingencies
and other circumstances which may infuence or affect the Tender or Works or the
provision of the Operation Service. To the same extent, the Contractor shalt be
deemed to hava inspected and examined the Sile, its suroundings, tha ghove data
and other available Information, and to have been satisfied before submitting the
Tencler as to all relevant matters, including {without fimitation):

(3} theform and nature of the Site, Including sub-surface conditions;

)  the hydrological and climatic conditions;

{©  the extent and nature of the work and Goods necessary for the execution and
completion of the Works and the remedying of any defecls;

(@ the Laws, procedures of regulatory and other authorities and labour practices
of the Country; and

@) the Contractor's requirements for access, accommodation, facilities,
personnel, power, transport, water and ofher sepvices,

443

Sufliciency of the
Accepted Gontract
Amount

Tha Conlractor shall be deemed to:

(a)  have satisfied himself as to the coreciness and sufficiency of the Accepted
Contract Amount; and

" {b} have based the Accepted Contract Amount con the data, lnlerprelaiions:

necessary information, inspections, examinations and satisfaction as 1o all
relevant matters referred to in Sub-Clause 4.10 [Site Data], and any further data
relevant (o the Contractor's design.

The Accepled Contract Amount covers all the Contractor's cbligations under the
Contract {including those under Provisicnal Sums, if any) and all things necessary for
the proper design, execution and completion of the Works, the remadying of any
defects and ths provision of the Operation Service.

442

Unforeseeable Phiysical

Conditions

Ganwal Condlkns

E=

In this Sub-Clause, "physical conditions” means natural physical conditions and man-
mads and olher physical obstructions and pollutants, which the Contractor
sncounters at the Site when executing the Works, including sub-surface and
hydrological conditions but excluding climatic condifions.

If the Conlractor encounters adverse physical conditions which he considers to have
bsen Unforeseeable, the Contractor shall give Notice to the Emblq\_;_gi's

Representative as soon as practicabls. AT
s [AMCE

This Notice shall describe the physical conditions, so that the @}bﬂnsﬁeﬁeﬁ b

the Employer's Representative, and shall set out the reasghg,) fiij:é Contractar-

considers them to bs Unforesesable. The Co r shalf gghfins a@ﬁﬁﬁhg‘rﬂ;e-

—m

Works, using such proper and reasonal cIﬁ%S&R&E;aQ
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conditions, the Contractor shall be entitled subject to Sub-Clause 20.1 [Contractor's
Claims] to:

@)  an exiension of time for any such delay, if completion is or will be delayed.
under Sub-Clause 9.3 [Extension of Time for Complation of Design-Buildl; and
o}  payment of any such Cost, which shall be included in the Contract Price.

After receiving such Notice and Inspacting andfor investigating these physical
conditions, the Employer's Representative shall procead in accordance with Sub-
Clause 3.5 [Determinations] to agree or determine (it whether and (i so) to what extent
these physical conditions were Unforeseeable, and (i) the matters described in sub-
paragraphs (a) and {b) above.

However, bafore additional Cost Is finally agreed or determined under . the
Employer's Representative may also review whather other physical conditions in

.similar parls of the Warks {if any) were more favourabls {han could reasonably have
besn foreseen when he Contractor submitted the Tender. if and to the extent that
these more favourable conditions were encountered, the Employar's Representative
may proceed in accordance with Sub-Clause 3.5 [Determinations) to agree or
determine the reductions in Cost which were dua to these conditions, which may be )
inclucled (as deductions) in the Contract Price and payment certificates, However, tha
net effect of all adjustments under sub-paragraph (b) and all these reductions, for all
the physical condilions encountered in similar paris of tha Works, shall not resutina
net reduction in the Contract Price.

The Employer's Representative may take account of eny evidenca of the physical
conditions foreseen by the Contractor vhen submitting the Tender, which may be
made available by the Contractor, but shall not be bound by any such evidence.

413
Rights of Way and The Contractor shall bear all costs and charges for speclal and/or temporary rights-
Fucilities of-vway which he may require, including those for access to the Site. Tha Contracior
shall also obtain, at his risk and cost, any additional faciiities outside the Site which he
may require for the purposes of the Works.
4,14
Avoidance of The Contractor shall not interfere unnecessarily or impropetly with:
Interference )

(@) the convenlence of the public; or
(o) - 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 hamless against and from all
" damages, losses and expeanses {including legal fees and expenses) resulling from any

such unnecessary or improper interfarence. .
aDCE
SRS O
4,15 . o . A

3 HEE oA
Access Route The Centractor shell be deemad to have been salisfied as té @/y@biﬁw'mh Q_j\

availabiity of access routes lo the Site. The Conlania shall usg @funablegf@ﬁa 10 - __-.-;\‘
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prevent any road or bridge from being damagiss ﬁgﬁ ﬁf&*nh#@gr[aqmif%y?
Contractor's Personnel. These efforts s} Pl o the Ehpetlisezof ap prat
vehicles and routes. oy " .

{a) the Coniractor shall {as between I
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mainlenance which may be required as a result of s use of access roules;

©) the Contractor shall provide al necessary signs or directions along accass
routes, and shall obtein any permission which may be required from 1he
relevant authorities for his use of roules, signs and direclions;

{c)  the Employer shall not be responsible for any claims which may arise from the
usa or otherwise of any access route;

(@) the Employer does not guarantes the suileblity or availabiity of parficular
access rotites; and

{8} Costs due to non-suilabiity or non-availability, for the use required by the
Contractor, of access routes shall be borne by the Contractor.

4,18
Transport of Goods Unless otherwise staled in the Particular Conditions:

{a)  the Contractor shall give Notice to the Employer’s Representative not less than
21 days prior 1o the date on which any Plant or a major item of other Goods
will be delivered to {he Site; and

)  the Contractor shall be responsible for packing, loading, {ransporting, receiving,
unloading, storing and protecting all Goods and other things requived for the
Works or provision of Operation Service; and

() the Contractor shall indemnify and hold the Employer harniess against and
from all damages, losses and expenses (ncluding legal fees and eXpEeEnses)
resulting from the iransport of Goods, and shall negotiate and pay al claims
arising from lheir transport.

R P ———— —

Gontractar's Ecuipment”  The Conlractor shall be responsible for all Contractor's Equipment. When brought on
to the Site, Contractor's Equipment shal bs deemed to be exclusively intended for the
execution of the Works and provision of the Operation Service, The Contractor shall
not remove from the Sile any major items of Contractor's Equipment without the
consant of the Employer's Representative. Howsver, consent shall not be required for
vehicles transporting Gooeds or Contractor’s Personnel off Site.

BAB - mmemee ot e m

Biotection of the “Tha Contractor shall take all reasonable steps to protect the environment (both on and
Environment off the Site) and to fimit damage and nuisance to people and property resulting from
poliution, neise and other results of his operations.

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

4.9

Electricity, Water and Except ds stated below, the Confractor shall be responsible for tha provision of all
Gas electricity, water and other services he may require, L
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4.20
Employer's Equipment
and Free-lasue Materials

4.21 e

The Employer shall make the Employer's Equipment (if any} available for the use of the
Contractor in the execution of the Works in accordance with the detafls, arangements
and prices stated in the Employer's Requirements. Unlgss otherwise staled in the
Employer's Requirements:

{a)  the Employer shall be rasponsible for the Employer's Equipment, except that

fo) the Conlractor shall be responsible for each item of Employer's Equipment
whilst any of the Conlractor's Personne! is operating it, driving It, directing it or
in possesslon or control of It

The appropriate quantities and the amounts due {al such stated prices) for the use
of Employer's Equipment shall be agreed or determined by the Employer's
Representative in accordance with Sub-Clause 20.2 [Employer's Claims] angd Sub-
Clause 3.5 [Determinations). The Contractor shall pay these amounts to the
Employer.

The Employer shall supply, free of charge, the "lree-lssue materals” (f 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 specifiad in
the Confract. The Contractor shall then visually inspact them, and shali promptly give
Notice to the Employer's Representative of any shortage, defect or default In these
materials. Unless ctherwisa agreed by both Parlies, the Employsr shall immediately
rectify the notified shortage, defect or default.

After this visual inspaction, the free-issue materials shall come under the care, custody
and contral of the Contractor. The Confractor's obligations of inspection, care,
custody and control shali not relieve the Employer of fiability for any shortage, defect
or default hot apparent from a visual inspection.

Progress Reports

22

During the Dasign-Build Period, monthly progress reperts, In a format agreed with the
Employer's Representative shall be prepared by the Contractor and submitled 1o the
Employer's Repressntative in one original and five copies, Uniess otherwise stated in the
Employer's Requirements. Tha first report shall cover the period up to ihe end of the first
calendar month following the Commencement Date. Reports shall be submitted
monthly thereafter, each within 7 days after the last day of tha period to which [t relates.

Reporting on progress shall continue until the Contractor has received the Contract
Complelion Certificate. Details of the content of the progress reports for the Design-
Bulld Period and the Operation Service Period shall be as specified in the Employer's
Requirements.

Unless otherwise stated or agreed, each progress report shall include:

{a)  charls and detalled descriptions of progress, including each stage of design,
Contractor's Documents, procurement, manufacture, deliveny.,{e Bite,2~
construction or replacemant, erection, testing, commissiontng‘,%’“ v eféﬂb.}L\ .
and provision of Operalion Service, *

) photographs showing the status of
progress on the Site; '

(¢} for the manufacturs or replacerment
the name of the manufacturer, manuf
the actual or expecled dates of:

0 commencament of manufacture,
i  Contractor's inspections,

5 ADIC X3 FIDI2® Congtions of Contreel lor DBO Projecty, 161 Eation, EM
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i tests, and
(v  shipment and anival af he Site;

{d} the details described in Sub-Clause 6.10 [Records of Contractor's Personne!
and Equipment);

() coples of guality assurance documents, lest results and certificates of
Materials;

{f list of Variations, Notices given under Sub-Clause 20.1 [Contractor's Claims)
and Notices given under Sub-Clause 20.2 [Employer's Claims):

(g) safely statistics, including detalls of any hazardous incidents and activities
relating to environmental aspects and public refations; and

()  comparisons of actual and planned progress, with dslails of any events or
circumstances which may jecpardise the completion In accordance with the
Contract, and the measures beaing {or 1o be) adopted to avercome delays.

The particular reporting requirements during the Operation Service Period shall be as
specified in the Employer's Requirements, '

4,22 .
Securiiy of the Sile The Contracior shall be responsible for the security of the Site, Unlsss otherwise
stated in the Particular Conditions:
(@)  the Contractor shall be raspansible for kesping unauthorised persons off the
Site; and
) authorised persens shall be fimited to the Contractor's Personnel and the
Employer's Personnel, and 1o any other personnel notified to the Contracter, by
the Employer or the Employer's Representative, as authorised personnel of the
Employer's other contractors on the Site.
4.23

Contractor's Operations
on Sile

The Contractor shall confine his operations to the Site, and 1o any additional areas
which may be obtained by the Contractor and agreed by the Employer's
Representative as working areas, The Contractor shall take all necessary precautions
to keap Contractor's Equipment and Contractor's Personngl within the Site and these
additional areas, and to keep them off adjacent land,

At all fimes the Contractor shall keep the Site free from all unnecsssary obstruction,
and shall stors or dispose of any Contractor's Equipment or sumplus materials, The
Contractor shali promplly clear away and remove from the Site any surplus material,
wreckage, rubbish and Temporary Works which are no longer required.

Upon the issue of a Commissioning Certificate, the Contractor shall clear away and

remove, from that part of the Site and Works to which the Gommissioning Certificate

rafers, all Contractor's Equipiment, surplus materlal, wreckage, rubbish and Temporary

Works. The Contractor shall lsave that part of the Site end the Works in a dﬂ
1

safe condition. RN
P LN

The Contract Completion Certificate shall not be issued untit '@?‘ nfacioEhds N
bfteckage, rebbish «-3 O

removed any remaining Contractor's Equi lus matqfiéh' g e -
and Temporary Works from the Site whig &6 not ré . @btqﬁﬁiélj edve - '\?:_i
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4.25

precautions to prevent Contraclor's Personnel or other persons from removing or
damaging any of hese findings.

The Contractor shall, upon discovery of any Such findling, promptly give Notice o {he
Employer's Reprasentative, who shall Issue instructions for deafing with It If the
Contractor suffers delay anc/or incurs cost from complying with the Instructions, the
Contractor shall give a furtier Notice to the Emplayer's Representative 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 bs delayed,
uncler Sub-Clause 9.3 [Extension of Tima for Completion of Daslgn-Build); and
()  payment of any such Cosl, which shall bs included in the Confract Price.

After recelving this further Notice, the Employer’s Representative shall procesd In
accordance with Sub-Clause 3.5 [Determinations] to agree or determine these
matters.

Changes in the
Contractor's Financial
Situation

5.1
General Design
Ohligations

24

it the Contractor becomes aware of any change in the Contraclor's financial situation

which will or could adversely affect his ability to complete and fuifil all his obligations )
under the Contract, he shall immediately give Notice to the Employer with detailed
particulars, Within 28 days of receiving such Notica, the Employer shall advise the
Conlractor of what action ha Intends to take and/or what action the Employer requires

the Contractor to take. -

In any event, the Contractor shall provide the Employer annually wilth his audited
financial statements and reports. !

Tha Contractor shall camy out, and be respongible for, he design of the Works.
Design shall be prepared by qualiied designers who are engineers of ofher
professionals who comply with the criteria {f any) stated in the Employer's
Raquirements, Unless otherwise stated in the Contract, the Contractor shall submit to
the Employer's Representafive for consent the name and parliculars of each
proposed designer and design Subcontractor. )
The Contractor warrants that he, his designers and design Subcontractors have the
experience and capabifity necessary for the design, The Contractor undlertakes that

the designers shall be avallable to atlend discusslons with the Employer's
Reprasentative at all reasonable timas,

Upon receiving Notice under Sub-Clause 8.1 {Commencement Date], the Contractor—_.

chall scrutinise the Employer's Requirements (including design HeraHahus NS

calculations, if any) and the items of reference mentioned in Sub-Clayge 27 (Setads:

Out]. Within the peried stated in the Contract Data, jl' d RN
B

Sk~froni
Commencement Date, the Contractor shall-gigert otice fto> o Empldiers, - '_\."f;.
Representative of any error, fault or © %*defec?‘i‘f : i Ahe Employer's * D
Requirements or these llems of reference. /e Fra. GRS ek =y
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5.2

experienced conlractor exercising due care would have discovered the error, fault or
other defect when examining the Site and the Employer's Requirements befors
submitting the Tender, the Time for Completion shall not be exiended and the
Contract Price shall not be adjusted.

If the Contractor finds any emor, fault or other defect In the Employer's Requirements
after the period stated in the Contract Data, then Sub-Clause 1.10 [Emors in the
Employer’s Requirements) shall ba applicable.

Contractor's Documents

Genaru Confong

The Contractor's Documents shall comprise the 1echnical decuments specified in the
Employar's Requirements, decuments required to satisfy alf regulatory approvals, and
the documents described in Sub-Clause 5.5 [As-Built Documents] and Sub-Clause
5.6 [Operation and Maintenance Manuals]. Unless othemwise stated in the Employer's
Requirements, the Contracior's Documents shall be written in the language for
communications defined in Sub-Clauss 1.4 [Law and Language).

The Contractor shall prepare all Contractor's Documents, and shall also prepare any
other documents necessary to instruct the Contracter's Personnel. The Employer's
Personnel shall have the dght to inspect the preparalion of all these documents,
wherever they are being prepared. .

[ the Employer's Reguitements describe the Contractor's Documents which are to be
submitted to the Employer's Representative for review lsading to consent and/or for
approval, they shall be submitted accordingly, fogether with a Notice as described
below. The Employer's Representative gives his consent to a document when he is
salisfied that the Contractor's Documents conform to the Employer's Requirements.
In the following provisions of this Sub-Clause, {j) “review period” means the pericd
required by the Employer's Representative for review leading to conssnt and {if so
specified) for approval, and (i) “Contractor’s Documents” exclude any documents
which are not specified as being required fo be submitted for review leading to
consent and/or for approval, The Contractor's Documents which require approval
from the Emplayar’s Representative shall be as listed in the Contract Data.

Unless olherwise stated in the Employer's Requirements or agreed with the
Employer's Representativs, each review period shall not exceed 21 days, calculated
from the dale on which the Employer's Representaiive receives a Contractor's
Document and the Contractor's Notice, This Nofice shall state that the Confractor's
Documant is considered ready for review leading to efther approval if so specified) or
consent with regard to conformity with the Employer's Requirements, in accordance
with this Sub-Clause and for use. The Notice shall also stale that the Centractor's
Document complies with 1he Contract, or the extent to which it doss not comply.

The Employer's Representative may, within the review period, give Notice to the

Contractor that a Contractor's Document fails {to the extent stated) to conform with

the Contract. If a Contractor's Document so fails to conform, it shall be rectiﬁed1\

resubmitted and reviewed (and, if specified, approved) in accordance v&ilg H'jiggﬁﬁ_‘-i: \.\

Clause, at the Contractor's cost, If such re-submission and reﬁ@ agsay Jhe CO .,
;Glaese:20.2":_.£ /%‘

ks >,

[{Employer's Claims], pay these costs to the Eny f}“‘ P 'f%f:'_b""-,_; “._-—\ 'ZE‘,\
For each part of the Works, and except to é&{é‘m’ . rovel or édaeent. <] f..::f
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)  the Employer's Representative shall give Notics to the Contractor that
the Employer's Representalive gives his consent that the Contractor's
Document conforms with the Employer's Requirements or is approved,
or that it does not (to 1he extent stated} comply with the Conlract;

M  execution of such part of the Works shall not commence until the
Employer's Repressntative has either approved or given his consent 10
the Contractor's Document; and

(i)  the Employer's Representalive shall ba desmed o have approved the
Contractor's Documents or gven his consent that the Confractor's
Documents conform to (he Employer's Requirements upon the expiry of the
raview periods for all the Contractor's Documents which are relevant to the
design and executlon of such part, unless the Employar’s Representative
has previously nolified otherwisa in accordance with sub-paragraph (i

by  execution of such part of the Works shall not commenca prior to the expiry of
the raview periods for all the Contractor's Documanis vihich are relevant to its
design and execution;

{c) execulion of such part of the Works shall be in accordance Wwith those
Contractor's Documents for which the Employer's Representative has given his
consent as to the conformity with the Employer's Requiremants, fand, i )
spacified, approved); and ;

{d) i the Contractor wishes fo modify any design or document which has
previously been submitted jor reviews (and, if specified, approval, the
Contractor shall Immediately give Notice 1o the Employer's Reprasentative,
accompanied by a writlen explanation of the need for such modification.
Thereafter, the Contractor shall submit revised docurments to the Employer's
Representative in accordance with the above procedure.

Any such consent and/or approval {where specified) {under hls Sub-Clause or
otherwise) shall not relieve the Gontractor from any obiigation or responsibility.

5.3
_ Contractor's Undertaking If the Employer's Representative reasanably instructs that further Contractor's
Documents ate required, the Contractor shall prepare {hem prompily at his own cost.
The Contraclor undertakes that the design, the Contracior's Documents, tha
execution and the completed Works wilt be In accordance with:

a) the Laws of the Country; and
(o)  the documents ferming the Contracl, as altered or modified by Variations. )

.

54

Technical Standards Unless otherwise stated, the design, the Contractor's Documents, the execution and
and Regulations the compleled Works shall comply with the Country's technical standards, building,
construction and enviranmental Laws, Laws applicable 10 the product being produced
* from the Works, and other standards specified in the Employer's Requirements,

applicable to the Works, or defined by the applicable Laws.

All these Laws shall, In respect of the Works and each Section, bgiﬁé@
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3.5

{a)  the Employer's Representative determines that compliance is required; and
()  the proposals for compliance constitule a variation,

then the Employer's Representative shall initiate a Variation in accordance with Clause
13 [Varialions and Adjustments).

As-Built Documents

5.6

The Contractor shall prepare, and keep up-lo-date, a complete set of “as-built”
records of the execution of the Woiks, showing the exact as-built locations, sizes and
details of the wok as executed. These records shall be kept on the Site and shall be
used exclusively for the purposes of this Sub-Clause. At least two copies shall bs
supplied to the Employer's Representative prior fo the commencement of the Tests
on Completion of Design-Build, ’

In addition, the Contractor shall supply lo the Employer's Representative as-bui
drawings of the Works, showing all Works as executed, and submit them to the
Employer's Represenlative for review under Sub-Clause 5.2 [Contraclor's
Documents). The Coniractor shall oblain the consent of the Employer's
Representative as to their size, the referencing system, and other relevant details.

Prior o the issue of the Commissioning Certificate, the Contractor shall supply to the
Employer's Representative the specified numbers and types of coples of the relevant
as-built drawings, in accordance with the Employer's Requirements. The relevant
work shall not be considered to be completed for the purposes of issuing the
Cormmissioning Certificate under Sub-Clause 11.7 [Commissioning Certificate] until
ths Employer's Representative has received thesa documents.

Operation and
Maintenance Manuals

Prior to the commencement of the Commissioning Period, tha Contactor shall supply to
the Employer's Representative two coples of all operation and malntenance manuals in
sufficient detait for the Employer to oparate, mainlain, dismanile, reassemble, adjust and
repair ihe Plant and the Works. The Contracter shall supply the balance of the required
operation and maintenance mantrals prior to the issue of the Commissioning Certificate.
Tha Works or any Section shall not be considered to be completed for the purposes of
issuing the Commissicning Cerificate under Sub-Clause 11.7 [Cormmissioning
Certificate] uniil the Erployer's Representative has received these documients.

-
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Design Error If errors, omissions, ambiguities, inconsistencies, inadequacies or other defects are
found in tha Confractor's Documents, they and the Works shall be corected at the
Contractor's cost, notwithstanding any consent or approval under this Clause,
Staff and Labour
6.1 ??‘\
Engagement of Staff Except as otherwise stated in the Employer's Reguiremants, !h?@(‘@éﬁr‘;@]}\ S
and Labour make arrangements for the engagement of all staff and [abour, loc; @'E‘;ihs HisE, and’ -~ ¢
for their payment, housing, fesding and trans;;o;t,’..s-ia > / Q-!/ - :
= e ) ST [y
6.2 ;&-G_‘f : .{"?"'@:\ f‘_‘:; = "“:;_- D i Jﬁ
° s e Sl T o
Rates of Wages and The Contractor shall pay rates of wages and[gps.a;rva concﬁﬁqﬁs‘é_[{@dyr vihich are nat /- =
Conditions of lower than those established for the trade or {ititislny 1B woxk is camed out. If n'o_:_‘_ s
Employment established rales or conditions ars applicable, s biwegesand =, AL
observe condilions which are not lowver than § '
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6.3

observed locally by employers whosa trade or industry Is similar to that of the Contractor.

Persons In the Service of
Employer

G4

The Contractor shall not recruit, or attempt to recruit, staff and labour {rom amongst
the Employer's Personnel. '

L.abour Laws

6.5

The Contractor shall éomp!y with all {he relevant labour Laws applicable to the
Gontractor's Personnel, including Laws relating to their employment, health, safety,
wellare, Immigration and emigration, and shall allow them all their legal rights.

The Coritractor shall requlre the Contractor's Personnel to obey all applicable Laws,
including those concerming safety at work.

Wonking Hours

6.6

No work shall be carried aut on the Site on locally recognised days of rest o outside
the nomnal working hours stated in the Contract Data, uniess:

(8) otherwise stated In the Contract; )
) the Employer's Representative gives consent; .
(@) theworkis unavoidable, or necessary for the protection of life or property or for

the safety of the Works, in which case the Contractor shall immediately advisa

the Employer's Representative; or
@) required for he propar fulflment of the raquirements of the Cperation Service

Period,

Facititios for Staff and
Lakour

Except as olherwise slated In the Employer's Requirements, the Contractor shall
provide and maintain all necessary accommeodation and welfare faciifies for the
Contractor's Personnel. Tha Contractor shall also provide facilities for the Employer’s
Personnel as stated in the Employer’s Requirements.

The Contractor shall not permit any of the Contractor's Personnsl to maintain any
temporary or permanent living quarters within the Site of the Works, save whera the
Employer has given the Gontractor permission in wriling.

6.7
Health and Salety

28

The Contractor shall at il tines during the Contract Period iake all reasonable )
precautions to mainteln the health and safety of the Contractor's Personnel. In
collaboration with local health autherities, the Gontractor shafl ensure that medical

staff, first aid facilities, sick bay and ambulance setvice are avaliable at all imes at the

Site and at any accommodation for Contractor’s and Employer's Personnel, and that

suitable arangements are made for all necessary walfare and hygiene requirements

and for the prevention of epidemics. : ‘

o,
The Gontractor shall appoint an accident prevention officer at the Stte, respensitiedol
malntalning safety and protection against accidents, This parson shall béx ﬁsﬁiﬂm‘-’.\‘r
this responsibifity, and shall have the authority to issue instructions anetake p’ggiécﬁve‘:‘_é e
measures to prevent accidents. Throughout the execution and Qo ofsthe V-
Works, the Contractor shall provide whatever Is cise

thid pér gﬁﬂq:g’iéigisgjl? o
this responsibility and authority. T e
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6.3
Contrastor's
Superintendence

For the complele Contract Period, the Conlractor shall provide all necessary
superintendence to plan, arange, direct, manage, inspsct, test and monitor the
design and execulion of the Works and the provision of the Operation Service in
accordance with his obligations under the Contract.

Superintendence shall be given by a sufficlent number of persons having adequate
knowledge of the language for communications (defined in Sub-Clause 1.4 [Law and
Language]) and of the operations to 1xe camed out {ncluding the methods and
techniques requirad, the hazards likely to be encountered and metheds of preventing
accldents), for the satisfactory and safe execution of the Works and the provision of
the Operation Servics,

6.9
Coniractor's Petsonnel

5.10

The Contractor's Personnel shall ba appropriately qualified, skilled and experienced in
thelr respective trades or occupations, The Employer's Representative may require
the Confractor to remove {or cause to be removed) any person employed on the Site
or Works, including the Contractor's Representative if applicable, who:

(@)  persists in any misconduct or lack of cang;

(b) camles out duties incompetently or negligently;

{c) ialls to conform with any provisions of the Contrac; or

{d)  persists in any conduct which is prejudicial to safety, healih, or the protection
of the environmani.

If appropriate, the Gontractor shall then appoint (or cause io ba appointed) a suitable

replacement person.

Records of Gontracior's
Personnel and

During the Deslgn-Build Period, ‘the Contractor shall submit, to the Employer's
Representative, details showing the number of each class of Confractor's Parsonnel

r - ,

P s

74
vianner of Execution

Ganent ConvElans

Equipment and of each type of Contractor's Equipment on the Site. Any changes o the
Parsonne! or Equipment shall be nofified at the end of each calendar month to the
. Employer's Representative. .
During the Operation Service Period, any changes to the Personnet or Equipment shall
be notified at the end of each calendar month to the Employer's Representative.
6.13
* Disorderiy Conduct The Contractor shall at all times take alt reasonable precautions to prevent any

unlaveful, riotous or disorderly conduct by or arnongst the Conlractor's Personnel, and
1o preserve peace and protection of persons and properly on and near the Site.

Plal;t Ma‘cenals ard Workmanship

The Centractor shall cairy out the manifacture and/or replacement an air':o
Plant, the production and ranufacture of Materials, and all other ac M};e;ﬁamg .7,»* .

execution of the Works and provision of the Operation Service: / w- . A
£570 0 S =_.—\’7J
{a)  in accordance with the apphcable ﬁ‘}s Inth the 4 erﬁ% )ﬁpg@tﬁéﬂ% thgp D

Contract;
{b) In a proper workmanlke and ¢
good practice; and
{c) with proparly equipped faciliti
olherwise specified In the Contract.
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7.2 The Contractor shall submit the following samples of Materials, and relevant

Samples information, to the Employer's Representdtive for review in accordance with the
procedures for Contractor's Documents dascribed in Sub-Clauss 5.2 [Contractor’s
Documents):

{a}  manufacturer's standard samples of Matesials and samples specified in the
Contract, all at the Contractor's cost; and
o) additional samples instructed by the Employer's Representative as @ Vanation,

Each sample shall be labelled as to origin and intended use in the Works.

7.3

Ihspection The Employer's Personnel and other parsons authorised by the Employer shall at all
reasonable times:

tg)  have full access to all paris of the Site and to all places from which natural
Materials are being obtained: -

)  during production, manufacture and construction (at the Site and alsewhere),
operation and maintenance, be entitled to examine, inspect, measure and test

the Materials and workmanship, and to check the progress of manufacture of )

Plant and production and manufacture of Matetials; and

{c) camy out other authorised duties and inspections.

The Contractor shall give the Employer's Personnel and other persons authorised by
the Employer full opportunity 1o carry out these activitles, Including providing access,
facilities, permissions and safety equipment. No such activity shall relieve the
Contractor from any obligation or respensibility.

The Contractor shall give Notice to the Employer's Representalive whenever any work
is ready and before it is covered up, put out of sight, or packaged for storage or
transport. The Employer's Reprasentative shall then gither carry out the exarnination,
inspection, measurement of testing without unreasonable delay, o promplly give
Notice to the Contractor that the Employer's Pepresentative does not require to do
so. If the Contractor falls to give the Notice, he shal, if and when required by the’
Employer's Representative, uncover the work and thereafter reinstate and make

good, all at tha Contracter's cost.

7.4

Testing This Sub-Clause shall apply to all tests on Plant, Materials and workmanship specified ' )
in the Confract.

The Contractor shall provide all apparatus, assistance, documents and other
information, electricity, equipment, fusl, consumables, instruments, labour, materials,
and suitably qualified and experienced stafi, as are necessary to camy out the
specified tests officiently. The Contractor shall agree, with the Employer's
Reprasentative, the time and place for tha specified testing of any Flant, ?

other parts of the Works. . .

‘ Tyt /-— <Pk -

The Emplover's Representative may, under Clause 18 [Variations afu@ isi TR
the location o datails of specified tests, or instuct { SERradRe tEamiffhut,za difidiale, <=\ 5
tests, If these varied or addiional tests showy/fhal.the festegebiont. MinenglsZel  Z- i
workmanshipis not in accordanca with the Contr8, 1 Eo8! of el out this Vanation o
shall ba bome by the Contraclor, notwithstandi lﬁér‘g_:_rgvision_\ 6glh\a\Corj'tT_=ag S o =

Goesntly 2\ -
Tha Emplover's Representative shall give Notich{o thaseentas
hours prior to the tests, of the Employer's Repre i
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7.5
Rejechion

7.6

tests. If the Employer's Representative does not attend at the time and place agreed,
the Contractor may proceed with the tests, unless olherwise instructed by the
Employer's Representative, and the iests shall then be deamed to have been made
in the Employer's Representative's presence.

H the Contractor suffers delay in camying out tha tests andfor incurs cost fram
complying with these instructions or as a result of a delay for which the Employer is
responsible, the Contractor shall give Nolice to the Employer's Represantative and
shall be entitled, subject to Sub-Clautse 20.1 [Contractor's Claims), to:

(8}  an extension of time for any such delay, if completion is or will be delayed,
under Sub-Clause 9.3 [Extension of Time for Completion of Design-Build]; and
b}  payment of any such Cost Plus Profit, which shall be included in the Contract Price,

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

The Centrastor shall prompily forward 1o the Emiployer's Representative duly certified
reports of the tests. When the specified tests have been passed, the Employer's
Representative shall endorse the Contractor’s test certificate, or issue a certificate to
him, 1o that effect, If the Employer's Representative has not attended the tests, he
shall be deemed to have accepied the readings as accurate,

If, as a result of an examination, inspection, measurement or testing, any Plant,
Materfals, or workrnanship is found to be defective or othetwlse not in accerdance
with the Contract, the Employer's Representative may refect the Plant, Materials,
design or workmanship by giving Notice to the Contractor, with reasons, The
Contractor shall hen promptly make good the defect at the Contractor's cost and
ensure that the rejected item complies with the Contract.

It the Employer's Representative requires this Plant, Materials, or workmanship o be
retested, the tests shall be repeated under the same terms and conditions. if the
rejection and retesting cause the Employer 1o incur additional costs, the Contractor shall,
subject to Sub-Clause 20.2 [Employer's Claims], pay these costs fo the Employar.

Remedial Work

Ganeral Contlicns

At any fime during the Coniract Perod, notwithstanding any previous test or
cerification, the Employer's Representative may instruct the Contractor to:

{a) repal remove from the Site and replace, any Plant or Materials which is not in
accordanca with the Conlract;

(b) remove and re-execute any other work which is not in accordance with the
Contract; and

fc) execute any work which is urgenily required for the safety of the Works or the
provision of the Operalion Semvice, whether bacause of an aceiden

unforesesable event or otherwise, or

;

The Conlractor shall comply with the insiruction within a reasonab ;.wblch §haﬂ %N ’-“3 '

be the time {if any) specified in the mstmcﬁonm]y argeh{:y s §pqp]ﬁgd o -\ .:_f_
o ‘“‘-;»

d % p
. < t‘- T
Baen, B(Z[5 <0
Except to the extent that the Contrclorm }_ba Eiitled to payﬁie @"{he viark requxred
under sub-paragraph (c}, the Contractor “T1aﬁml ‘tgg @gsb.p ch
% 3.

under sub-paragraph (c).
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If the Centractor fails to comply with the ins
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employ and pay other persons lo carry out the work. Except to tha extent that the
Contractor would have been entilled to payment for the work, the Contractor shall,
subject to Sub-Clause 20.2 [Employer's Claims), pay to the Employer all costs arising
from this fallure.

1.7

Ownership of Plantand  Each item of Plant and Materials shall, to ihe extent consistent with the Laws of the
Matetials Country, becoms the property of the Employer at whichever is the eadier of the
following times, free from liens and other encumbrances:

(@ whenitis defivered to the Site;

) when the Contractor is paid the value of the Plant and Materials under Sub-
Clause 9.9 |Payment for Plant and iaterials in Event of Suspension]; and

(¢  when the Contractor is paid the value of the Plani and Materials under Sub-
Clause 14.6 [Payment for Plant and Materials intended for the Works].

7.8

Royallias Unless atherwise stated in the Employer's Requirements, the Confractor shall pay all
royalties, rents and other payments for:

)  natural Materials obteined from outside the Site; and

(b} the disposal of material from demolitions and excavations and of other surplus
material (whether natural or man-made}; except to the extent that disposal
areas within the Site are specified in the Contract.

e
&

Corfifnencement Date, Completion and Programme

Ty WP
Few p

8.1

Commencement Dale The Employer's Representative shall give Nofice stating the Commencerment Date to
the Contractor not less than 14 days prior to the Commencement Date. Unless
olherwise stated in the Particular Conditions, the Commencement Date shall be within
42 days after the Contractor receives the Letter of Acceptance.

8.2

Time for Completion The Contractor shall complete the whols of the Design-Bulld and each Section (if any).

in accordance with Sub-Clause 9.2 {Time for Completion of Design-Buld), o as

extended under Sub-Clause 9.3 [Extension of Time for Completion of Design-Buid], )
and shall provide the Operation Service for the period stated in the Contract Data.

8.3

Programme The Contractor shafl submit a detalled time programme to the Employer's
Representative within 28 days after recelving tha Notice under Sub-Clause 8.1
[Commencement Dale]. The Contractor shall also submit a revised programms
whenever the previous programemne Is Inconsistent with actual progress or with the
Conlractar's obligations. Each programme shall include:

cifn~
()  the order in which the Contractor intends to carry out thaWork%ﬁwc ﬂ_&égﬁé: Co
anticipated timing of each stage of design, Contrag J';‘ ‘g@ﬁieﬁts_?} 4},
procurement, manufacture, inspeciion,.g¢  Site, © cHon, egggﬁgn."-“-;f‘\
testing, commissioning and tral op fion; < e”::? Ty,
()  the period of Operation Service; SN )
() the periods for reviews under S _?G}ah'se Sz“'fﬁh :
for any other submissions, includyig ng:%y@ ot
Sub-Clause 7.2 [Samples), approws aner&t Bhec
Requirsments; )

NI Employer's: i
(. zl;? e = £ "_!:lg:"-'
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{d) thesequenceand timing of inspections and tests specified in the Contract, and
{8}  asupporting report which inchudes:

{Q) a general description of the methods vshich the Contracior intends to
adept for both the Design-Build and the Operation Service;

(i}  delails showing the Contractor's reasonable estimate of the number of
each class of Contractor's Personnel and of each type of Contractor’s
Equipmant, required on the Site for each major stage; and

{i)  the Contractor's praposed manning scheduls for the Operation Service.

Unless the Employer's Representalive, within 21 days after receiving a programme,
gives Natice to the Contractor stating the extent to which it does not comply with the
Contract, the Contractor shall praceed in accordance with the programime, subjgct to
his olher obligations under the Contract. The Employer's Personnel shall be entitled
to rely upon the programme when planning thefr activities.

If, at any time, the Employer's Repressntalive gives Notice to the Contractor that a
programme fails (to the extent stated) to comply with the Contract or to be consistent
with actual progress and the Contractor's stated intentions, the Contractor shall
submit, withln 14 days, a revised programme to the Employer's Representative in
accordance with this Sub-Clause.

B4

Advance Waming Each Party shall endeavour to advise the other Party in advance of any known or
probable future events or circumstances which may adversely affect the work,
Increase the Contract Price or delay the execulion of the Works or the Operation
Service, Tha Employer's Representative may require the, Contractor to submit an
estimate of the anticipated effect of the fulure events or circumstances, and/or a
proposal under Sub-Clause 13.3 [Variation Procedure}.

8.5

Delay Darmnages if the Contraclor fails lo complete tha Design-Build in accordance with the requirements
of Sub-Clause 9.2 [Time for Completion of Design-Buiki), he shalt pay delay damages
as detailed In Sub-Clzause 9.6 [Dafay Damnages refaling to Design-Build].

If the Contractor fails or is unable to provide the Operation Service for the complete
period specified in the Contract, or parts of ihe Operation Service, and such failure is:

(8)  dus toa cause for which the Contractor is responsible; and

(b}  results in the Employer losing revenue or incoms which the Employer would
normally have expected to receive during the Operation Service Perlod; or

[c) results in the Employer suffering any other loss which he would not have
sufferad but for such faifure,

then the Contractor shal pay lo the Employer compensation in accordancs‘s_,yﬁhqsgb- L.
Clause 10.6 [Dalays and Interruptions during the Cperation Sawce]( ‘2,,« LR E ‘~l_’l-.4__

8.6 = =
b NP -m JELY

Contract Complation Performance of the Contractor's obligations in respect of the ﬁra’ot;shall not be, ~ ..-..
Certificate considersd to have been completed until the 0 {racaogompI u_gn Sertificate™Hfas I
' been signed by the Employer's Representats d ssuedta; ‘Fa‘{h &6 rao’téT" statm’g U
the date on which the Contracter completdd™hif ‘obligationsn n spec fboih "
Design-Build and ke Operation Service é’;racl Compiehan @at \1
: £

The Employer's Representative shall, subje 8 [Jfoint ns,aec;{_gn./

Prior to Ceniract Completion], Sub-Clausa 10 i of Operation Service)
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and Sub-Clause 4.23 [Conlractor's Operations on Site), issue the Contract
Completion Cerlificate 1o 1he Contractor, with a copy 1o the Employer, wilhin 21 days
after the last day of the Contract Period. No extension of the Operation Service Period
shall be allowed except by written agreement between the Parties.

Only the Contract Completion Certificate shall be deemed 1o constitute the Employer's
acceptanca of the Contractor's completion of his obligations under the Contract.
Following the issus of the Contract Completion Gerlificate the Employer shall be fully
responsible for the care, safely, operation, servicing and maintenance of the Works.

B.7

Handback Requiremants  The Contractor shall ensure that the Works comply with the handback requiremants
spacified in the Employer’s Requirements prior to the issue of the Contract
Cornpletion Cerlificale.

8.8

Uniuliilied Obligations After the Contract Completion Certificate has been issued, each Parly shall remain
lable for the fulfiment of any obligation under the Contract which remains
unperformed at that time. For tha purposes of determining the nature and extent of
unperformed obligations, the Contract shall be deamed to remain in force. )

Design-Buld
a.1
Commencement of The Contractot shall commence the design and exscution of the Works within 23 days
Design-Build of the Commencement Date, and shall then procead viith the Deslgn-Build wilh due
expadition and without delay.
9.2
Time for Completion of  The Contractor shall complete the whals of the Design-Build of the Warks, and each
Design-Build . Section {if any), within the Time for Completion of Design-Buld of the Works or
Saction (as tha case may bs) as set out in the Contract Data, including:
(@) passing the Tests on Completion under Sub-Clause 11.1 [Testing of the Warks];
) completing all work which is stated in the Contract as being required under
Sub-Clause 11.5 [Completion of the Works end Sections}; and )
() preparation and delivery to the Employer's Representative of Contractor's
Documents required under Sub-Clause 5.2 {Coniraclor's Documents].
8.3
Extension of Time for The Gontractor shall be entitled, subject to Sub-Clause 20.1 [Contractor's Claims), to
Completion of an estension of the Time for Completion of Design-Build if and to the extent that
Design-Build completion for the purposes of Sub-Clause 11.5 [Completion of the Works.and
Sections] is or will be delayed by any of the follawing causes: qo Egh
/‘. < Er A O
{8)  a Varation {unless an adjustment to the Time for Compleﬁr@‘%‘ HSesighraid: ) 3 2
has been agreed under Sub-Clause 13.3 {Varation Proc g e, TTNE
o} &cause of delay giving an entitiement 1 f ti e:ra? S@C@US@:& = ‘;:
of these Conditions; / === S =t
(¢} exceptionally adverse cimatic condfi@ns{™ = ... 24O - e i,
(d Unioreseeable shortages in the aviifability of persoirglor Gopds daudeliby.s =)
epidsmic or governmental actions; pr %535,:5-“{ [ ;‘} SN - Dy,
(e}  any delay, impediment o prevention'gaus d%q@gami ulab\ teéigﬁinploygi;’."-.ﬁ-'
tha Employer's Personndl, or the Empbyer's othepetntractors brle S
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If the Contractor considers himself fo ba enfiled to an extension of the Time for
Completion of Design-Bulld, the Conlractor shall give Nolice to the Employer's
Representative in accordanca with Sub-Clausa 20.1 [Coniractor's Claims). When
determining each exiension of time, the Employer's Representative shall review
previous determinations and may increase, but shall not decrease, the total extension
of time.

if a Dispute regarcding an extension of time has been referred to the DAB, the
Confractor shall be immediately entitled 1o any extension of the Time for Completion
of Dasign-Build which is decided by the DAB under Sub-Clause 20.6 [Obtaining
Dispute Adjudication Board's Decislon).

8.4

Delays Caused by If the following conditions apply during the Dasign-Build Pesiod, namely:
Authorities

{a}  the Contractor has diligently followed tha procedures laid down by the relevant
legally constituted public and/or [ocel authorities in the Country;

{b)  these authorities delay or disrupt the Coniracior's work; and

¢} Ihe delay or disruption was Unforeseeabls,

then this delay or disruption will be considersd as a cause of delay under sub-
paragraph (b} of Sub-Clause 9.3 [Extension of Time for Completion of Design-Build].
8.5 .

Raie of Progress if, in tha opinion of the Emr;!loyer‘s Representative, at any time during the Design-Build
Period:

{a) actual progress is too slow to complete wilhin the Time for Completion of
Deslgn-Build; and/or

b}  progress has fallen {or wil fall} behind the current programme under Sub-Clause
8.3 [Programme],

other than as a result of a cause listed in Sub-Clause 9.3 [Extension of Time for
Completion of Design-Build], then the Employer's Representative may instruct the
Conlractor to submit, under Sub-Clause 8.3 [Programme], a revised programms and
supporting report describing the revised methods which the Confractor proposes fo
adopt in order to expedite progress and complete within the Time for Completion of
Dasign-Build.

Unless the Employer's Representative notifies otherwise, the Contractor shall adopt
thess revised mathods, which may require increases in tha warking hours and/er in
the numbers of Contractor's Personnel and/or Goods, at the risk and cost of the
Contractor, If these revised metheds cause the Employer to incur additional costs, the
Contractor shall, subject to Sub-Clause 20.2 [Employer’s Claims ), pay these costs to
the Employer, in addition to delay damages {f any) under Sub-Clause 9&5 IDa(ay
Damages relating lo Design-Build] below. . q%r B o S

946 L C\-

Delay Damages relating I the Contractor fails to comply with Sub-Clause 9,21 Time foré“@Q- tt‘or;,prﬂsr’gq:

to Design-Build Build}, the Contractor shall, subject to Sub-
delay damages to the Employer for this defadl
amount slated in the Contract Data, whi
elapse between the relevant Time for

nEyer oid Claims ), pay

gse del Ela ages shall bd the =
hél[fbe.,pé‘id forg%ve dayViiich:ghat:
ragg—:{ron ‘andy :1h'§'- dlat stated in the .
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These delay damagss shall be the only damages due from the Contractor for such
default, other than in the event of lenmination under Clause 16 [Termination by
Employer) prior to completion of the Works. Thess damages shall not relieve the
Contraclor from his obligation to complete the Design-Build and the Operation
Service, or from any other duties, obligations or responsibilities which he may have
under {ha Conlract,

9.7

Suspenston of Work The Employer's Representative may at any ime instruct tha Contractor 1o suspend
progress of part or all of the Works, During such suspension, the Contractor shall
protect, slore, secure and rhaintain such part or the Works against any delerioration,
Joss or damage.

The Employer's Representative shall also notify the causs {or the suspension. If and
to the extent that the cause is the responsibilty of the Contractor, the following Sub-
Clauses 9.8, 9.9 and 9.10 shall not apply.

R

Consequences of If, during the Design-Bulld Period, the Contractor suffers delay and/or incurs cost irom _)
Suspension complying with the Employer's Representative's instructions under Sub-Clause 9.7
[Suspension of Work] and/or from resuming the work, the Contractlor shall give Notice
to the Employer's Representalive and shall bs entitled, subjegt to Sub-Clause 20.
[Conlractor's Claims}, to:
{@)  an extension of time for any such delay, if completion is or will be delayed,
under Sub-Clause 9.3 [Extension of Time for Complelion of Design-Build); and
)  payment of any such Cost, which shall be included in the Contract Price.

After recelving this Notics, the Employer's Representative shall proceed in accordance
with Sub-Clause 3.5 [Delerminalions] to agree or determine these rmatters,

The Gontractor shall net be entilled 1o an extension of tima for, or to payment of the
Cost incurred in, making good the consequences of the Contractor's faulty design,
workmanship or materials, or of the Confractor's failure 1o protect, store or securs in
accordance with Sub-Clause 9.7 [Suspansion of Work).

29

Payment for Plant and The Contractor shall be entitled to payment of the value {as at the date of suspansicn) )
Materials in Event of Plant and/or Materials which have not Ieen delivered to Site, If:
of Suspension :
{a)  the work on Plant or delivery of Plant and/or Materals has been suspended for
more than 28 days; and
) the Contracior has marked the Flant and/or Materigls as the Employer's
property in eccordanca with the Employer's Representative's instructions.

Payment for Plant and/or Materials made pursuant to this Sub-Cl L%_eghaillﬁ}ﬁf o

requested by the Employer's Représentative, be subject to _,ll'i' Btign ol ..

satisfactory evidence by the Confractor that the said Plant and/ n

ownead by the Conlractor and are not subject to any retention of e y_‘?h
=

7EoP0 GO, or

9.10 £ D= :
(4
@ufﬂé"ﬁsfo&a{ W%k] hh$2 tinuggd for mpre—

Prolonged Suspension if the suspension under Sub-Clause 8. 7Suspensiogof 1y % for my &
then 84 days, the Contracior ma geéﬁEL‘tg;_‘é;ggm@ yeRs, £ res_s_gﬁfaﬁ’v%‘_é:‘ / _
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18 (Variations and Adjusiments] of the affected part of the Works. If the suspension
affects the whele of the Works, the Coniractor may give Notica of 1ermination undler
Sub-Clause 16.2 [Termination by Conlractor].

8.11

Resumption of Work After the penmission or instruction to proceed is given, the Contraclor and the
Employer's Representative shall jointly examine the Works and the Plant and Materials
affected by the suspension. The Contractor shall make geod any delerioralion or
defect in or loss of the Works or Plant or Malerals, which has occurred during the
suspension. The Employer's Representative shall rnake aviritten record of all making
good required to be carried out by the Contracter.

812

Completion of
Design-Build

9.13

The Design-Build shali not be considered as complete until all of the following are
achiaved:

(8 the Works have been fully designed and executed in accordance with the
Employer's Requirements and other relevant provisions of the Coniracl;

{8} the Works have passed the Tests on Completion of Design-Build in accordance
wilh Sub-Clause 11.1 [Testing of the Works);

{0 Contractor’s Documents in accordance with Sub-Clause 5.5 [As-Buift
Documents] and Sub-Clause 5.6 [Operation and Maintenance Manuals] have
been supplied and approved by the Employer's Representative; and

'(d) the Commissioning Cerlificate required under Sub-Clause 11.7

[Commissioning Certificate] has bean issued stating the date upon which the
Dasign-Build has been completed and the Operation Service shall commence,

Faiture to Complete

{

o,
1 3 ™
miy

o ok
Opefatio
B

0.1
General Requirements

Gomksal Contsiins

il .
i Service

Should the Contractor all to complete the Dasign-Build prior to the Cut-Off Date, the
Employer may, at his sole oplion, either:

()  pesrmit the Contractor to continue the Dasign-Build for a further named period,
with an absolute right 1o re-apply this Sub-Clause in the event that the
Contractor fails to complete the Design-Build within the extended pariod; or

(b) temminate the Contract in accordance with Sub-Clause 15.2 {Termination for
Contractor's Dafavif]l and, i he so chooses, complete the wark and )
subsequently execute the Operation Service himself or by engaging others.

In either case, the Employer will be enlitled to recaver from the Centractor any direct
loss incurred, including any loss resulting from the delayed operation of the Warks,
subject {o the limitations contained in Sub-Clause 9.6 [Defay Damages Relating to
Design-Build) and Sub-Clause 17.8 [Limifation of Liability].

B “t
Lk LR+ )

The Contractor shall foflow the requirem %@i&qﬁ \ér
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Employer's Representative.
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During the Operation Service, the Contractor shall be responsible for ensuring that
the Works remain fit for the purposes for which they are intended.

The operators and maintenance personnel {or the Works, including Plant operators,
shall have 1he appropriate experience and qualifications to perform the Operation
Service. The names, with detalls of their qualifications and experience, of all operation
and maintenance personnel shall be submitted to the Employer for approval, and no
such personnel shall be engaged prior o recelving such approval.

10.2

Commencemant of Unless othervise stated in the Employer's Requirements, the commencement of the
Operation Service Operation Service shall be from the date stated in the Comnissioning Certificale
issued under Sub-Clause 11.7 [Commissioning Cerlificate).

The Operation Service shall not commeance until the Design—Buiid of the Works or any
Sections has been complated in accordance with Sub-Clause 9.12 {Completion of
Design-Build).

Shoulkd the Comnvissioning Certificate, or any Notice attached or pertaining thereto,
contain requirements or restriclions over and above those in the Contract, the )
Contractor shall comply with such requirements and/or restrictions, and, fo the extent
that the Contractor suffers additional Cost as a result, and subject to the provisions of
Sub-Clause 20.1 [Coniractor's Claims), he shall be reimbursed by the Employer unless
such requirernents or restrictions were as a resul of a fault or failure of the Contractor.

The Contractor shall thereafter provide the Operation Senvce in compliance vith the
Operation Management Requirements and In accordanca with Sub-Clause 5.5 [As-
Built Documents] and Sub-Clause 5.6 [Operation and Maintenance Manuals),

[t the Contractor wishes to modify a docurnent which has previously been subrmitted
and approved, the Contractor shall immediately notify the Emplayer's Hepresentative,
and shall subsequently submit revised document(s} to the Employer's Representative
for review accompanied by a written explanation of the need for such modificatien.

The Contractor shall not Implsment any proposed modification in accordanca with sub-
paragraph (d) of Sub-Clausa 5.2 [Contractor's Documents) until such modification has
heen ‘reviewed by the Employer's Representative, and consent to proceed has been
given in writing. However, any such approval or consent, or any review (under this Sub- )
Clause or otharwise), shall not refieve the Conlractor from any obligation or responsibility.

10.3

Independent Compliance Al least 182 days prior to the commencement of tha Operation Service, the Employer
Audit and the Contractor shall jointly appoint the Auditing Body to camy out an independant
and impartial audit during the Operation Sérvice. The terms of appointmen;,u!_lhe\
Auditing Body shall be Included in the Employer's Requirements, and the pi @it -
be to audit and monitor the performance of both the Employer and (sh%,
during the Operation Service in compliance with the Opare;ﬁ'mg.
Requirements. {f the Parties cannot agrea on the appointmant of
the matter shall be referred to the DAB kydh jes. The
appointment and notify the Parties acc !;

ol 3
S 1
Ly

=] M 8 -.-;'-3'. T
The Audiling Body shall commenca it &, eg on the shm
T - - 3w

Service commences. o it o
R &

-Paymmt of the Auditing Body shall be madediom the

Confract for that pumposa,
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Bolh Parlies shall cooperate with the Auditing Body and give due regard to the
malters raised in each report issued by the Auditing Body.

104

Delivery of Raw Materials The Employer shall be responsible for the free Issue and supply and delivery to the Site
{or other designated place) of the raw materials, fuels, consumables and other such
items specified in the Employer's Requirements. The Employer shall be responsible
that alt such items are fit for purpose and comply with the requirements of the
Contract in respect of quality, purpese and function.

in the avent that any such item or product is not delivered in accordance with the
agreed delivery programme or deviates from the specified quality, and such delay or
deviation causes the Contractor to suffer addifionat cost, the Contractor shall be
entitied to give due notice to the Employer of the nature of the costs which he has
incurred and, subject to Sub-Clause 20.1 [Contractor's Claims], be entilled to recover
his Cost Plus Profit., -

The provisions of 1his Sub-Clause shall not apply in casss where delays are due to:

{a) breakdown, maintenance, repalr, replacement or ofher opsrational failure under
the responsibility of the Contractor;

{b)  health, safely and environmental risks carried by the Cantractor; or

{c)  any act or omission of the Contractor under the Contract,

0.5

Training The Centractor shall canry out ths training of Employer's Personnel in the operation
and maintenance of the Works {o the extent specified in the Employer's
Requiraments.
The programme and scheduling of the training shall be agreed with the Employer, and
the Contractor shall provide experienced raining slaff, and all {raining materials as
staled in the Employer's Requirements, The Employer shall be responsible for
. providing the training facfities and nominating end selecting suitable personnal for
training,

10.6

Delays and Interruptions  Delays and inlerruptions during the Operation Service shall be agreed and determined

during the Operation as follows:

Service

{8)  Delays or Intenruptions caused by the Contractor

If there are any delays or interruptions during the Operation Service which are

caused by the Contractor or by a cause for which the Contractor is responsible,

the Contractor shall compensate tha Employer for any losses including loss of

revenue, loss of profit and overhead losses. The amotint of compensatleﬁ-due\\

shall be agreed or determined according to Sub-Clause 3.5 [De erqmna%as]— N

and the Employer shall be entitled to recover the amount dug B3 ﬁg?a\’:" }.

corresponding deduction from the next payment dus, Contraclen “:‘.'--_.
ble byt mvactor*fMl@ . '_ '. -

slated m‘?b C ﬁéta{_"{here > S

- --

erahoa.Ser\ﬂce @ t of ahy.such
2 g;p = ¥

However, the total amount of comp
Employer shall not exceed ihe a
be no extension of the period of
delay or interruption,
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caused by the Employer or by a cause for which the Employer is responsible,
the Employer shall compensate the Contractor for any cost and losses
including loss of revenue and loss of profit. The amount of compensation due
shall be agreed or determined according to Sub-Clause 3.5 {Determinations],
and the Employer shall pay the amount due by making a corrgsponding
adjustment to the next payment due 10 the Contractor, In any event other than
In the case of election by the Employer to terminate for his convenience
pursuant to Sub-Clause 15.5 [Termination for Employer's Conveniencel, the
iolal amount of compensation payable by the Employer to tha Contractor shall
not exceed the amount stated in the Contract Date. There will be no extension
of the period of the Operallon Service as a result of any such delay or
interruption.

()  Suspenslon by the Employer

The Employer's Representative may at any time dwing the Operation Service
instruct the Contractor to suspend progress of the Operation Service, During
such suspension, the Conltractor shall protect, store, secure and maintain the
Plant against any deterioration, loss or damage. )

If the nesd to suspend the Operation Seivice by the Employer is due to any
failure of the Contractor or circumstances for which the Confractor is
responsible under the Contract, the provisions of paragraph (g} of this Sub-
Clause shall apply. ,

If the need to suspend the Operation Servica is a result nelther of any fallure by
he Conlractor nor of circumstances for which the Contractor is responsible
under tha Contract, tha provisions of paragraph (o) of this Sub-Clause shall

apply.

If a suspension, which Is due neither to any failure by the Contractor nor 1o
circumstances for which the Contractor is respensible under the Contract, has
continued for mora than 84 days, the Confractor may request the Employer's
Reprasentative's permission to proceed. If the Employer's Representative does )

not give permission within 28 days after belng requested to do so, the
Contractor may give Notice of fesmination under Sub-Clause 16.2 [ Termination

by Contraclor). )

After the permission or instruction to praceed Is given, the Contractor and the
- Employer's Representative shall jointly exarnine the Works. The Contractor
shall make good any deterioration or defect in the Plant and the Employer’s
Representative shali make a written record of all making good requlred to be
carried out by the Contractor. If the suspension is due neither to any failure by
the Contractor nor to clrcumstances for which the Contractor is responsibla
under the Coniract, the Contractor shall be entilled 1o be paid the Cost Plus
Profit of making good the Works prior to re-commencing the OpgFatD~._

Service. . eoy'_ <IN
' O el
107 : L B8 N
Failure to Reach In the event that the Contractor falls to achleve s ion g ;éjéﬁu]gg_dyn’de( ___.f
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o e B 5 | J L
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.

If the Contractor suffers eny additional cost as a result of the failure or the
measures instructed by the Employer, the Employer, subject to Sub-Clausa 3.5
[Determinations] and Sub-Clause 20.1 [Contraclor's Claims), shall pay the
Contractor his Cost Plus Profit.

) If the cause of the failure lies with the Contractor then, after due consultation
with the Employer, the Contractor shall take all sieps necessary to restore the
cutput to the levels required under the Conlract.

If the Employer suffers any loss as a result of the falure or the measures taken
by the Contractor, the Contractor, subject to Sub-Clause 3.5 [Delerminations),
shall pay the Employer the performance damages specified in the Contract
Data.

Unless otherwise stated in the Contract Data, if the fallure continues for a period
, . of more than 84 days and the Contractor Is unable o achiave the required
production output, the Employer may either;

() continue with the Operation Service at a reduced level of compensation
deterntined in accordance with Sub-Clause 3.5 [Determinalfons]; or,

) if the produgtion outputs fail to reach the minimum values required in
the Contract Data, give Nolice fo the Coniractor not less than 56
days prior {o terminating the Contract, in accordance with Sub-Clause
15.2 [Termination for Contractor's Defaufl]. In such an event, the .
Employer shall be free to continue the Operation Service himself or by
others,

10.8

Completion of Operation  Unless the Parlies have mutually agreed to prolong the Operation Senvice, the

Service obligation of the Conlractor to operate and maintain the Plant under the Operation
Servica shall ceasa at the end of the pericd stated in the Contract as the Operation
Service Period.

Notwithstanding the foregoing, other services 1o be performed by the Contractor must
be completed before the Contractor wil be enlitled to receive the Contract
Completion Certificate in accordance with Sub-Clause 8.6 {Contract Completion
Certificale].

Pre-conditions which must be fulflled by the Contractor before the Contract
- Completion Certificate will be issued are:

{a)  Inspection in accordance with Sub-Clavse 11.8 [Joint Inspection Prior fo
Contract Completiony];

() Testing in accordance with Sub-Clause 11.9 [Procedure for Tests “Prior to
Coniract Completion];

©)  Updaling Operalion and Malntenance manuals providing periormang; @gﬁs\
and dala in accordance with Sub-Clause 5.6 [Operation, anatégﬁ%[ 18k
Manuals); and / ‘;9

@ Remedying dsfecls found during inspection in accorddnba 4
11.8 [Joint Inspection Prior to Conlract Completion).
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1141

Testing of the Works The Contractor shall carry out the Tests on Completion of Design-Build in accordance
with this Clause and Sub-Clause 7.4 [Testing), efter providing the documents in
accordance with Sub-Clause 5.5 {[As-Built Documents] and Sub-Clause 5.6
[Operation and Maintenance Manuals].

The Contracior shall give Nofice to the Employer's Representative not less than 21
days ptior lo the date after which the Contractor will ba ready to cany out each of the
Tests on Compietion of Deslgn-Build. Unless otherwise agreed, Tests on Completion
of Dasign-Build shall be carried out within 14 days after this date, on such day or days
as the Employer's Representative shall instruct. ;

Unless otherwise stated in the Particular Condiitions, the Tests on Completion of
Design-Buitd shall be carried out in he following sequence and are furlher detalled In
the Employer’s Requirements: )

(a}  pre-commissioning tesls, which shall Include the appropriate inspections and
{*dry" or "cold") functional tests to demonstrate that each item of Plant can
safely undertake the next stage, (3);

)  commissioning tests, which shall include the specified operational tesls 10
demonstrate that the Works or Seclion can be operated safely and as
specified, under all available operating conditions; and

(c) trial operation, which shall demonstrate that the Works or Section perform
reliably and in accordance with the Contract.

The Employer shell be the sole benefictary of any revenue or benafit resulting from the
Tests on Completion of Design-Build.

During tria! operation, when the Warks ars operating under stabls conditions, the
Contractor shal give Notice to the Employer's Representative that the Works are
ready for any other Tests on Completion of Design-Build, including perfonmance tests
1o demonstrate whether the Works conform with criteria specified in the Employer's
Requirernenis and with the Scheduls of Guarantees,

Trial operation shall not constitute a commencement of the Operation Service under
- Sub-Clause 10.2 [Commencement of Operation Semvicel.

In considering the results of the Tests on Complstion of Dasign-Build, the Employer’s
Representative shali meke allowances for the effect of any use of the Works by the
Employer on the performance of other characteristics of the Works. As soon as the
Wotks, or a Secfion, have passed each of the Tests on Completion of Design-Build
described In sub-paragraph {a), () or {c} above, he Contractor shal submitéf.fqpp"?rp _
cerlified by the Contractor of the results of lheseTests 1otheEmployeﬂ§@p?é mtakve:
PSS )
*C:"/ N s
) delayed GythgEinloyer, .7 ¢
Lbe applickle, { =15 % e T -
5 ,‘:*‘-:' 2*1__”‘_ ‘é o ‘ - h =
it the Tests on Completion of Design-Bullfhig®being uriduiFdBtayed by th‘é—'ﬂﬁ-ﬁlt@t@g .
the Employer's Representative may by N 1ic'§j%q@;e;g1_\%r\b@ raglgkocany putsygh 7
Tests within 21 days after receiving the I\olice:. TRcGRNtE Q) Cory G0t sdch- -

11.2

Delayed Tests on If iha Tests on Compiletion of Design-Bulld ar
Completion of Sub-Clause 7.4 [Testing] (fifth paragraph)
Design-Build

Tests on the day or days within that period athe Contrastor may 1 ] r':l‘,_qf;wlhiph h-g_;
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shall give Notice to the Employer's Representalive.

If the Contractor fails to cany out the Tests on Complation of Design-Build vilhin the
period of 21 days, the Employer's Personnel may proceed with the Tests at the risk
and cost of the Contractor. The Tests on Completion shall then be deemed to have
been carrded out in the presence of the Contractor and the results of he Tests shali
be accepted as accurale.

11.3

Retesling of the Works If the Works, or a Section, feil to pass the Tesls on Completion of Design-Build, Sub-
Clause 7.5 [Ra,recr:on] shali apply, and the Employer's Representative or the
Contractor may require the failed Tesls, and Tests on Complstion of Design-Build on
any related work, to be repeatad under the sams terms and conditions.

114 :
Failure to Pass Tests If tha Works, or a Section, fail to pass the Tests on Completion of Design-Build
on Completion-of . repeated under Sub-Clause 11,3 [Retesting of the Works] the Employer's Representative
Design-Build shall be entitled to:

(@  order further repetition of Tests on Completion of Design-Build under Sub-

. Clause 11.3 [Ralesting of the Works); or

{v) issue & Notice under Sub-Clause 15.1 {Noiice o Comect].
11.5
Completion of the Except as stated in Sub-Clause 11.11 [Failure to Pass Tests Frior to Conlract
Works and Sections .Completion], the Works shall be desmed by the Employer to be complated whan:

{8)  the Works have been completed in accordance with the Contract, including the
matters described in Sub-Clause 9.2 [Time for Completion of Design-Build] and
Sub-Clause 5.6 [Operation and Maintenance Manuals] and except as allowed
in sub-paragraph (j) below; and

) a Commissioning Certificate has been issued, or is deemed to have been
issuad, in accordance with this Sub-Clause.

The Contractor may apply by Notice to the Employer's Representative for a
Commissioning Certificate not earfier than 14 days before the Works will, in the
Contractor's opinion, be complete and ready for commencement of the Operation
Service Period, If the Works are divided into Sections, the Contractor may similarly
apply for a Commissioning Certificate for sach Section.

The Employer's Representative shall, within 28 days after receiving the Conlractor's
application:

() issue the Commissioning Certificate to the Contractor, stating the date
on which the Works or Section were complsted in accordance with the-
Contract, except for any minor outstanding work and defects wh"ﬁwu
not substantially affect the usa of the Works or Section.for @ & thte ngied
purpose {listing such outstanding work and defect’sw _ttr be .
remadied}; or "” - .
it  reject the application, giving reasgng@dasﬁ Qﬁcf chrk ;eqmredto -
be done by the Contractorio e the Co iﬁm @e"ﬁﬁcate g bg”
issued.
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reject the Contractor's application within the period of 28 days, and if the Works or
Seclion (as the case may be) am substentially in accordance with the Conract, the
Commissioning Certificate shall be deemed 1o have bean fssued on the last day of that
period.

11.6

Gommissloning of Parts  The Employer's Reprasentative may, at the request of the Contractor, Issue & Section
of ihe Works Commissioning Certificate for any part of the Permanent Works.

If a Section Commissioning Certificate has been Issuec for a part of the Works, the
delay damages hereafter for completion of the remainder of the Warks shali be
reduced. Similarly, the dalay damages for the remainder of the Section (if any) in which
this part is includad shalt also be reduced. For any period of delay after the date stated
in this Section Commissioning Certificate, the proportional reduction in these delay
damages shall be calculated as the proportion which the value of the part so certifisd
bears to the value of the Works or Section {as the case may be} as a whole, The
Employer's Representative shall proceed in accordance with Sub-Clause 3.5
[Determinations) 1o’ agree or determine these proportions. The provislons of this
paragraph shall only apply to the daily rate of delay damages under Sub-Clause 9.6
(Dalay Damages relating to Design-Build], and shall not affect the maxirnum amount

of thesa damages (if any).

1.7

Comimissioning Performance of the Contractor's Design-Build obfigations, including care of the

Certificale Works, shall not be considered to have been completed until the Gommissioning
Centificate has been signed by the Employer's Representative and defivered to the
Contractor, stating the date on which the Contractor, in the aplnion of the Employer's
Representative, completed all such obligations in accordance with the Contract
{subject to tha outstanding works and defects listed In accordance with Sub-Clause
11.5 [Completion of tha Works and Sections]).

The Employer's Representativa shall lssue the Commissioning Ceriificate to the

Contractor within 28 days after the application by the Contractor for the

Commissioning Certificate subject to the provislons of Sub-Clause 11.5 [Completion
" of the Works and Sections).

Only the Commissicring Certificate shall be deamed to constitute acceptance of the

Works. .

11.8 - =

Joint Inspection Not less than two years prior to tha expiry date of the Operation Service Period, the
Prior to Contract Employer's Representative and the Conlractor shall carry out a Joint Inspection of the
Campletion Works and, within 28 days of the completion of tha joint inspection, the Contractor
shall sUbrmit a report on the condition of the Works identifying maintenance works
(excluding routine maintenance works and the correction of dsfects), replacements

and other works required to be carried out o satisfy the requirernents of the Operauou\

- . . r '
and Maintenance Plan after the Contract Gempletion Date. p ‘9 B E:‘?'?c \
The Contractor shall submil a programme for canying out su o over e I ’%;‘
remainder of the Operatlon Service Period. P N \*‘é
- *.‘F""J P '\.l'-“
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Following receipt of the Contractor's re ¢ the Empfdyer's sentatiy -.may?”’ o } =
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replacenient prepared at Tender stage and the provisions of Sub-Clause 14.18
[Asset Replacement Fund). Other works shall be carried out al the Contractor's
cost.

Upon satisfactory complation of the items identified in this Sub-Clause the Employer
shall instruct the Contractor to commence the Tests Prior to Contract Completion in
accordance with Sub-Clauss 11.8 {Procedure for Tests Prior o Coniraci
Completion).

11.9

Procedure for Tests The Tests Prior fo Contract Completion ("Tests") ars {o be caried out by tha

Prior to Contract Contractor who shall provide all necessary labour, materials, electricity, fuel and waler,

Completion other than items Identified as belng the responsibilily of the Employer under Sub-
Clause 10.4.[Delivery of Raw Mateniz/s]. and undertaka any required remedial works
as may be required. The Tests are 1o be camried out in accordance with the Employer's
Requirements. .

The Tests shall be canied out towards the end of the Operation Sewice Period, The
(( Employer shall give Notice to the Contractar not less than 21 days prior to the date
S after which the Tests shall be carried out. Unless otherwise agread, such Tests shall
be commenced within 14 days after {his date, on the day or days determined by the

Employer's Representative. -

The results of the Tests shall be compiled and evaluated by the Employer'a
Representative and the Contractor. The Contractar shall rake the results of any lesis,
inspections or mcnitoring avallabls to the Employer's Representative within 7 days of
their recelpt. Any effect on the resuits of the Tests which can reasonably be shown to
be due to prior use of the Works by the Contractor during the Cperation Service
Period shall be taken into account in assessing such rasults,

As soon as the Contractor has completed the Tests, the Contractor shall notify the
Employer's Representative that the Works are complate and ready for final inspaction.,
Upan the Employer's Representative being salisfied that the Contractor has satisfied
the requlrements of the Tests regarding such final inspection, the Employer's
Representative shall notify the Employer and the Contractor prior to the issue of the
Contract Completion Cerlificate.

X 1110

Dalayed Tests Fiior fo If the Employer incurs cost as a rasult of any unreasonable delay by the Contractor

Gontract Completion in carrying out the Tests Prior to Contract Complstion {(“Tesis"), the Employer shall be
entitled, subject to Sub-Clause 20.2 [Employer's Claims], to payment of any such
cost which shall be recoverable from the Coniractor by the Employer, and may be
deducted by the Employer from any monies due, or to becoma dus, to the
Contracter. -~

Ili the Contractor fails to commence the Tests on the day or days determined unde;~\
Sub-Clause 11.9 [Procedure for Tests Prior to Contract Completion), the <Emp Uyer%

Representative shall give Nofice to the Confractor that unless ’tirg.-— e$E ar ;are:- > ;
commenced within 14 days of this Nolics the Employet's Flepres ufayﬁrd‘er - _;,\\’:'
{hat the Tests be undertaken by othets on beha%gif&é:% e, &su’cimvent dfien N
Contractor shall be bound by the resulls of guth Tesls a?%ﬂg accurale and the 2= = '
Employer shall be enfitied to deduct the cos ssomater.l witli @[é uncferiaklng 'lﬁ'a" =

Tests by others from any monies dus, or lo g;:ome due, to the L rdcior, 7=
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1.4

Period (or any other pariod agreed upon by bolh Parties), then the Works or Section
shall be déemad to have passed the Tests,

Failure to Pass Tests
Prior to Contract
Completion

1112

If the Works or a Section thereof, fails 1o pass the Tests Prior to Contract Completion
{Tests'} under Sub-Clause 11.8 [Procedure for Tests Prier fo Contract Completion).
the Employer’s Representative shall be entitled to:

@  order further repetition of Tests under Sub-Clause 11.12 [Retesting Frior to
Contract Completion);

(B)  reject the Works or a Section thereof (as the case may be), in which event the
Employer shall have the same remedies against the Contractor as provided
under Clause 15 [Termination by Employer]; or

{c} issuz a Contract Completion Cerlificats, if the Employer so requires. The
Contract Price shall then be reduced by such an amount as may be agreed by
ihe Employer and the Contractor {in full satisfaction of such failure only),

and the Contractor shall then proceed in accordance with his ather obligations under
the Contract. _)

In the event of (0) above, if the Works, or a Section, fall to pass any of the Tests and
the Contractor proposes o make adjustments or modifications to the Works or such
Section, he Contractor may be instructed by (or on behalf of) the Employer that right
of access to the Works or Saction cannot bs 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 peried of recelving Notice by
{or on behalf of) the Employer of the time that is convenient to the Employer. Howaver,
il lhe Contractor does not receive this Notice during the relevant Contract Period, the
Contractor shall be relieved of this obligation and the Works or Section (as the case
may be) shall be desmed {o have passed the Tests.

If the Contractor Incurs addilional cost as a resuit of any unreasonable delay by the
Employer in permitting access to the Woerks or Plant by the Contractor after Issue of
the Contract Gompletion Cariificate, sither to investigate the causes of a failure to
pass any of 1he Tests or to carry cut any adjustments or modifications, the Contractor
shall be paid the additional Cost Plus Profit, as determined or agread in accardance
with Sub-Clause 3.5 [Determinations), caused by such a delay.

Retesting
Prior to Contract
Completion

46

If the Works, or a Section, fail to-pass the Tests Prior to Contract Gompletion:

(a)  sub-paragraph {b) of Sub-Clause 12.1 [Completion of Qutstanding Work and
Remadying Defects] shall apply; and

)  the Employer may reéquire the felled Tests, and tha Tests Prior to Coniract Completion

on any related work, to be repeated under the same terms and conditions.
If such failure and retesting results from a default of the Contraclor ;nq\o%ﬁ;“a__”:}c
Employer o incur additional costs, such costs shall be recoverable frafp JUs: ugr@s’igté_;:\\Qp _
by the Employer, subject lo Sub-Clause 20.2 (Employer's Cighi®f /and may,be ey \%‘
. . S L et
deducted by the Employer from any monles %&@'&&Tﬁ.‘%@me died @Cp@iggpmzs Y
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12.1
Complstien of

Qutstanding Work and

Remedying Defects

12.2

The requirements regarding the completion of outstanding work and the remadying of
defects are as follows:

)  Dasign-Build Period: In order that the Works and Contraclor's Decuments, and
each Section, shall be in the condiiion required by tha Contract, the Contractor
shall:

()  complste any work which is outstanding on the date stated In the
Commissioning Certificate as soon as practicabls after such date, and
_ not tater than one year after such date; and
(f  execute all work required to remedy defecls or damage, as may be
notified by {or on behalf of) {he Employer.

Final payment for the Design-Build Pericd, in accordance with Clause 14
[Contract Prica and Payment], will not be certified until the above requirements
have, in the opinion of the Employer's Representative, been met,

If a defect appears or damage -occurs, the Contractor shall be notified
accordingly, by (or on behalf of) the Employer.

(b)  Operation Service Period: The Contractor shall be respensible for repalring and
making good any damage or defect 'occuning during the QOperation Service
Period, whather such defect or damage s notified by the Employer or his
Representalive, or observed by the Contractor himself,

The Ceniract Complelion Cerlificate Issued under Sub-Clause 8.6 {Contract
Completion Certificate] will not be issusd untl all defects and damage and all
outsianding work, including all such items identified during the joint inspection made
in accerdance with Sub-Clause 11.8 [Joint fnspec!:on Prior to Gontract Completion),
have bsen completed.

Cost of Remedying
Defecls

12.3

All work required to repalr defects or damage shall be executed at the risk and cost

of the Contractor, except:

{a)  whereitis attributable to any act by the Employer or the Employer’s Personne! -
or agents; or

) whereitisasaresultofan event that is covered under Clause 18 [Exceplional
Risks].

Where the Contractor Is required to remedy a dafect or damage o the Work@u@m

sub-paragraphs (8) or (B) of this Sub-Clause, the Contractor shaﬂi\%o Fne- CO .

Employer's Representative and shall be enfilled o a Variation nr@%ﬁ _Ja@e"iﬂ
I\ariations and Adjusiments). c¢ e el

Failure to Remedy
Defects

Ganeral Condiing

e v
T et =
If the Contraclor fails to remedy any clefect or g8 S dfising duﬂ'ﬁgg(lher thaDes\fén- .
Build Period or the Operation Service Period Ehl Fayeasonable fe, & date'may be *3

fixed by (or on behalf of) the Employer's Rep He.on Ol rch lile defect org
damage is to be remadied. The Contractor sha BEgnE iehs abietrtou e-af_ibls_— wha

date. k" R

W ADIC 203

B’rf

L]

ugoco.-.% -z:,:”\ T *‘._

!‘Oh_

1

/‘3-':: ':*-.;‘a

-
.h‘ﬂ




f the Contractor fails to remedy the defect or damage by such date and the necassity
for such work Is dus to the Contractor subject to Sub-Clause 12.2 [Cost of
Remedying Dafecls), the Employer may {at his sole discretion):

(@)  require the Employer's Representative to detenwine and cerlify a reasonable
reduction in the Contract Price or the Rates and Prices submitted for the
Operation Service Petiod in accordance with Sub-Clause 3.5 [Determinations];
or

) if the defect or damage is such that the Contractor has bsen unable lo
commisslon the Works or continue providing the Operalion Service and the
Employer has been deprived of substantially the whole of the benefit of the
Works or paris of the Works, the Employer shall be entitled to terminate the
Contract in respect of such parts of the Works as cannot be put to the intended
use in accordance with the provisions of Clause 15 [Termination by Employer].

In the event of {b) above occuring, the Employer shall, notwithstanding the provisions
of Sub-Clause 5.4 [Payment after Termination for Contractor's Defauft]:

0] during the Design-Build Period, be entiled 1o recover from the Contractor all
sums paid for such parts of the Works plus financing costs together with the )
cost of dismantling 1he same, clearing the Site and returmning Plant and
Materials to the Contractor; or, if the Employer chooses 1o complele the Works
himself or by engaging others, the Employer shall be entitlad to recover the
extra costs, if any, of completing the Works after allowing for any sum due to
the Contractor under Sub-Clause 15.3 [Valuation at Date of Termination for
Contracior's Default]. If ihere are no such exlra costs, the Employer shall pay
any balance to the Contractor; and '

{  dudngthe Operation Service Period, not be lable to make any furiher payments
1o the Contractor until the costs of operation and maintenance, complation and
remedying of any defects and all other costs incurred and {o be incumred by the
Employer have bean established,

124
Further Tests If the work of remedying any defect or damage may affect the performance of the '
Works, the Employer's Represantative may require the repetition of any of the tests
described in the Contract. The requirement shall be mads by Notice within 28 days
after the defect or damage is remedied.
These tests shall ba carrled out in accordance with the terms applicable to the previous )
tests, except that they shall bs cared out &l the risk-and cost of the Party fiable, under
Sub-Clause 12.2 [Cost of Remedying Defects], for the cost of the remedial work,
i2.5
Femoval of Defective If the defect or damage cannot be remedied expeditiously on the Site and the
Work Employer gives consent, the Coniractor may remove from the Site for the purposes
of repair such items of Plant as are defective or damaged. This consent n @qﬁe W
the Contractor to Increase the amount of the Perormance Securiy\‘by 13 @l"\f.\;“‘
replacement cost of these items, or to provide other appropriate sgéénjﬁ; TEE I
. ! f T _‘.._-“"-’
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Varigtioné and Adjustments

134

Right to Vary Variations may be inifiated by the Employer's Representative at any time prior to
issuing the Commissioning Certificate, either by an instruction to the Contractor by the
Employar's Representative or by a request for the Contracter t0 submit a proposal. A
Variation shall not comprise the orission of any work which is to be carried out by
others.

The Contracler shall execute and be bound by each Variation; unless the Contractor
promptly gives Notice to the Employer's Representative 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 for the purposes for
which they were Intended under tha Gontract; {ii) it will have an adverse impact on the
achlevement of the Schedule of guarantees; or (i) it will iave an adverse effect on the
provision of the Operation Ssrvice under the Centracl. Upon receiving this Notice, the
Employer's Representative shall cancel, confim or vary the instruction and the
Contractor shall execute and be bound by it.

If the Employer or the Employer's Representative wishes o instruct a Variation during
the Operalion Service Period, he shall give ihe Contractor wrilten details of his
recquirements. The Contractor shall then proceed in accordanca with Sub-Clause 133
[Variation Proceciure} sub-paragraphs (a), {b) and {c). However, the Contractor shall
not be obliged to proceed with the Variation until the matiers covered in Sub-Clause
13.3 [Variation Procadure] sub-paragraphs (a), (o) end (c) have been agreed between
the Employer and the Contractor.

13.2 - -

Value Engineering Ths Contractor may, at any lime, submit to lhe Employer's Representative a writlen
proposal, which (in the Contractor's opinion) will, il adopted:

{a)  accelerate completion of the Works; .
N b} reduce the cost to the Employer of executing, maintaining or operating the
Works;
()  improve the efficlency or valua to the Employer of the completed Works;
(chy  improve the efficiency of the Operation Service being provided; or
fe)  otherwise be of benafit to the Employer.

The proposal shall be prepared at the cost of the Contractor and shall include the
itemns listed in Sub-Clause 13,3 [Varialicn Procedure).

13.3
Variation Procedure If the Employer's Representative requests a proposal, prior to instruf:ting a Variaticn,

the Confractor shall respond In writing as soon as practicabls, either by givingfrgﬁgr@:
why he cannot comply {if this is the case) or by submitting: / a%‘ =) ~ G OA
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approval, disapproval or comments. The Contractor shall not delay any work whilst
swaliting a response.

Each instruction to execute a Variation, with any requirements for the recording of
costs, shall be issued by the Employer's Representative to the Contractor, who shall
acknowvladge receipl.

Upon Instructing or approving a Variation, the Employer's Representative shall
proceed in accordanca with Sub-Clause 3.5 [Delerminations] lo agree or determnine
adjustments to the Gontract Price and the Schedule of Payments. These adjustmants,
gxcept adjustments made under Sub-Clause 13.6 [Adusiments for Changes in
Legislation] and Sub-Clause 13.7 |Adjustments for Changes in Techriology], shall
include reasonable profit, and shall take account of the Contractor's submissions
under Sub-Clause 13.2 (Value Engineering] If epplicable.

184

Payment in Applicable If the Conlract providas for payment of the Contract Pice in more than one currency,
Currencles {hen whenever an adjustment is agreed, approved or detesmined as stated above, the

amount payable in each of 1he applicable currencies shall be specified. For this

purposs, references shall be made to the actual or expected cumency proportions of )

the cost of the varisd work, and to the proporti
payment of the Contract Price.

13,6 : —

Provisional Sums . £ach Provisional Sum shall only ba used, in whele or in part, in accordance with the
) Employer's Representative's instructions, and the Contract Price shall be edjusted
. accordingly. The total sum paid to the Contractor shall include only such amounts, for
tha work, supplies or services 1o which tha Provisional Sum relates, as the Employer's
Representative shal have instructed. For each Provisional Sum, the Employer's
Representative may insiruct:

ans of various currencies specified for

()  work to be executed fincluding Plant, Materals ar services to be supplied) by
ihe Contractor and valued under Sub-Clause 13.3 [Variation Procedure];
and/or

N (o)  Plant, Materials or semvices 10 be purchased by the Contractor, for which there
shall be included in the Contract Price:

@  the actuel amounts pald (or dus tobe paid} by the Contractor; and . )
M  asum for overhead charges and profit, calculated as a percentage of
these actual amounts by applying the relevant percentage rate {if any)
stated in the eppropriate Scheduls. If there is no such rate, the
percentage rate stated in the Contract Data shal be applied.

The Contractor shal, when required by the Employer's Representative, produce
quotations, lnvoices, vouchers and accounts or receipts in substantiation.

136 - = Soamtns TN

. .,‘6_'.-1‘___’_:.."_.._\
Adjustments for Changes Adjustments 1o the execution of the Works or provision of th?’éi%agﬁ%:e@g@n
in Legislation nacessitated by a change in Lays shall be dealt with as a Variati 48'9! 28 pro’vig_ag for". .
under Clause 13 [Veriations and Adjustmen ‘%‘ﬁ”{s Party mayy2y, a;;ﬁquN'pijc_é‘ "
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are necassary to enable the Coniract ~

9 . e
The Contract Price and progranims f 'rf;ie‘é'lg_ni _exg_:.uiﬁ)
shall be adjusted to take account of any INaieasE
change in the Laws of the Country (inchding the intr
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3.7 -

repeal or madification of existing Laws) or in the judicial or official governmental
interpretation of such Laws or changes fo technical standards and regulations in
accordance with Sub-Clause 5.4 [Technical Standards and Regulations], made after
the Base Date, which affect the Contractor in {he performance of obligations under
the Contract.

If the Contractor suffers {or will sufier) delay and/or incurs {or will Ineur) additional cost
as a result of these changes in the Laws or in such interpretalions, made afier the
Base Date, the Contractor shall give Notice to the Employer's Representative
providing evidence supporting any adjustment, an indication of the nature of change
in cost and how the Contractor proposes to implement tha necessary changs.

The Contractor shall be enlitled, subject to Sub-Clause 20.1 [Contraclor's Claims], to;

{8)  an extension of time for any such dslay, if completion Is or will be delayed,
_ under Sub-Clausa 9.3 {Extension of Time for Compietion of Design-Buyiid]; and

(b} payment of any such adciitional Cost, which shall be included in the Contract
Price,

After receiving {his Notice, the Employer's Representative shall proceed in accordance
with Sub-Clause 3.5 [Daterminations] to agree or determine these matters.

Adjustments jor Changes
in Techhology

The Coniract Price and programme for dasign, execution and-operation of the Warks
shall be adjusted to take into account any increase or decrease in cost resulting from
any changes in technology, new materials or products which the Contractoris obhged
to adopt, efthen:

(a) whera a proposal from the Confractor under Sub-Clause 3.2 [Value
Engineering) is accepted by the Employer's Representative; .

{6) - where the Employer's Representative instructs the Conlraclor to use new
technology or new materials or products; or

) there is a statutory requirement for the Contractor to use new technology or
new malerials or products.

In any such case, tha Contractor shall be entilled subject 1o Sub-Clause 20.1
[Coniractor's Claims] to:

an extension of time for any such delay, if the events delay the
completion of the Design-Build; and -

i  anyadditional Cost, subject to an adjustment for any operational or other
savings which the Contracior may meke as a result of the introduction of
such new technology, materials or producls.

After receiving a Nolice of claim, the Employer's Representative shall proceed in
accordance with Sub-Clause 3.5 [Dealerminations] 1o agres or det !
rmatiers, Where appropriate, the Employer's Representative shall is %(a%’

the Contractor with details of the required chang /e \\\' i
Q / Q'./ "5&-‘ Ty,

i3.8

Adjustments for Changes
in Costs

Ganzel Congilions

ra SRR
The Contrac! Price and the Rates and Pi h;ﬂ-ifpaad' u’?edmg‘ DI@QHCE"M‘H‘[ fhes"
Schedules of cost indexation as contained|f 12 Sc’nedulemf nts. If therd are

no such Schedules of cost indexation incly edﬁﬁﬁé‘@@@?

not apply.

2 FIDIC 5543

b-Clala Rl / 2

i8S N




L o

ot e i- .
ConjraetPrice and Payment

141 von

The Contract Price The Contract Price shall ba the amount er amounts submitted by the Contractor for
the Design-Build and the Operalion Service including the Asset Replacement Fund,
priced at the Base Date, and dus to be paid to the Conlractor in accordance with the
Conlract together with any adjustments as provided for under Clause 13 [Variations
and Adjustments) or arising as a resuil of claims under Clause 20 [Cleims, Dispuiles
and Arbilration).

The Contractor shall pay all taxes, duties and fees required to be paid by him under the
Contract and the Conlract Price shali not be adjusted for changes Inany of thesa costs,
except as provided for in Sub-Clause 13.6 fAdjustments for Changes in L egisiation] and
1o the extent allowed for under Clause 20 [Claims, Disputes and Arbilration].

14.2 - .

Advance Payment The Empjoyer shall make an advance payment, &s an interest-free Joan for mobiiisation
and design, when the Contraclor submits a guarantee in accordance with {his Sub- )
Clause that shall be based on the sample form included in the tender documents or In
another form aceeptable to the Employer, The amount of the advance paymeni and the
applicabla currencies shall be as stated in the Contract Dala.

Unless and untii the Employer receives this guarantes, or if no advance payment is
etated in the Contract Data, this Sub-Clause shall not apply.

The Employer's Representative shall issue an Interim Payment Certificate for the
advance payment under Sub-Clause 14.7 [lssue of Advance and Interim Payment
Cerlificates] after recelving an application under Sub-Clause 14.3 [Application for
Advance and Interim Payment Certificales] end after the Employer receives () the
Performance Security in accordance with Sub-Clause 4.2 [Performance Secuity) and
i) a guarantes in amounts and currencies equal to the advance payment, This
guarantes shall be issusd by an entity and from within & country {er other Jurisdiction)
approved by the Employer, and shall be based on the sample form included in the
tender documents or in another form epproved by {he Employer.

The Conlractor shall ensure that the guarantes Is valid and enforceable uniil the

advance payment has baen repaid, but its amount may be progressively reducad by _)
the amount repaid by the Centractor as indicated in the interim Paymant Certificates.

1fihe terms of tha guarantee specify its expiry date, and the advance payment has not

heeri repaid by the date 28 days priorto the expiry date, the Contractor shall extend

the validity of the guarantee until the advance paymen! has been repald,

The advance payment shall be repaid through percentage deductions in interim
Payment Cerilficates. Unless other percentages are stated In the Confract Datas

. : - BRIDGE
() deductions shall commence in the Interim Payment Certificate iy
of all certified interim payments lexcluding the ady &a

-

deductions and repayments of retenfionfa@sCagss ten/p .
Accepled Contract Amount for the /B'e‘.gy%ql;uild EapProgsisnal Sus: and y» 7Y%
()  deductions shal be made at the giibgation rete:0k fﬁ%r (@5%) of the =%
amount of each Interim Payment f’iﬁ@a'{e_ (excludTg"g {5 ddance paymentand, [R5
deductions and repayments of retélion)ds Jgn-Bind Pinﬁdi_‘ /7,

’. - -

If ihe advance payment has not been repai
Certificate or prior to termination under Clause 1
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16 [Suspension and Termination by Conlractor] or Clause 18 [Exceptional Risks] (as
the case may be), ihe whole of the balance then outstanding shall immediately
become due and payable by the Contractor to the Employer.

4.3

Applicetion for Wihen submitting the advance payment guarantes required under Sub-Clauss 14.2
Advance and Interim [Advance Payment], the Contractor shall Include his application for the advance
Payment Cerlificales payment,

The Contractor shall thereafter submit a Staternent in one original and five coples o
the Employer's Representative after the end of each month (unless otherwise stated
iy the Conlract), in a form approved by the Employer's Represantative, showing in
detail the amounts to which the Contractor considers himself to be entitled. together
with supporting documents. '

The Statement shall include the following items, as applicable, which shall be
expressed in the various currencles in which the Contract Price is payabla:

{a) tha eslimaled contract velue 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 ) below);

{o) anyamounts to be added and deducted for changss in legistation, changes in
cost and changes in technology, in accordance with Sub-Clause 13.6
[Adjustments for Changes in Legisiation], Sub-Clause 18.7 [Adjustiments. for
Changes in Technology] 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 Contract Data to Ihe tolal of the above
amounts, until the amount so refained by the Employer's Representative
reaches the limit of Retention Money (if any) stated in the Contract Data;

{d) any amounts to be added and deducted for the advance payment and
repayments In accordance with Sub-Clause 14.2 [Advance Payment):

{e) . anyamounis to ba added and deducted for Plant and Materials in accordance
with Sub-Clause 14.6 [Payment for Plent and Materials intended for the
Works]; _

any amounts due for Plant, Maerials or services purchased by the Contractor
under Sub-Clause 13.5 [Provisional Sumsl;

(o)  amounts due for the Operation Service; )

M  amounts due fram the Asset Replacernent Fund;

) adjustments due for the Maintenance Retention Fund; _

0] 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

K}  the deduction of amounts certified in all previous Interim Payment Certificates.

- %‘ :‘. i ‘.J;: Co-‘\
Schedule of Payments If the Contract includes a Schedule of Payments for the Destgﬁ-@’}}ﬂ ' aﬁb@i@oﬂ%{. .
the Operation Service Period specifying the instalments in \Z Ko Cofitract Price_ -

» 2 - .\J.&‘ .-“"-h. -,-\":..
and/or the Rates and Prices will be palégm)-_ lass -@-_:e se E:Lah?df mt_llis =
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(8) 1ihe instalments quoted In the S8he titref.f‘f"ng:En%x\g‘sﬁé]l be The éstimated /-~
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{c} if thase instaliments are not defined by reference to the actual progress
achieved in executing ihe Works, and if actual progress is found to difier fron
that on which (he Schedule of Payments was based, then the Employer's
Representative may proceed in accordance with Sub-Clause 3.5
[Determinations] to agree or determing revised instalments which shall take
account of the extent to which progress differs irom that on which the
instalments wera previously based. :

It the Contract does not include a Schedute of Payments for tha Design-Build Period
andfor the Operation Service Period, the Contractor shall submit nen-binding
estimates of tha payments which he expecis 1o become dus during each quarlerly
period. The first estimate shall be submiited within 42 days after the Commencemsant
Date. Revised estimates shall be submitted at quarterly intervals untit the Contract
Completion Certificate has been issued.

14.5

Asset Replacement Payments from the Asset Replacement Fund shall be made In accordancs with the
Schedule provisions of Sub-Clause 14.18 [Assef Replacement Fund].

On no account will payments be made for assels replaced which are not identified in -)
the Asset Replacement Schedule unlass they have been Instructed as a Varation
under Clause 13 [Variations and Adjustmenis},

If Assets are replaced in advance of the d;ata given in the Asset Replacement
Schedule, payment will not be released until the date stated in the Schedula has been
reached.

If Assets are not replaced on or before the scheduled date, payment will not be
released until such replacements have been effected.
-

Any monies remalning in the Asset Replacernent Fund at the time of issue of the
Contract Complation Certificale wili ba disbursed between {he Partias as described in
Sub-Clause 14.18 {Asset Replacement Fund].

14.6

Payment for Plant and if this Sub-Clause applies, Interim Payment Certificates shall include, under stb-
Materials intended for paragraph (g) of Sub-Clause 14.3 [Application for Advance and Interim Payment

the Works Certificates), () an amount for Plant and Materials which have been sent to the Slie )
{or incorporation in the Permanent Works, and (i) a reduction when the contract value
- of such Plant and Materials is included as part of the Permanent Works under sub-

paragraph (a) of Sub-Clause 14.3.

If the lists refetred to in sub-paragraphs ()i} or (c)f) below are not included In the
Contract Data, this Sub-Clause shall not apply.

The Employer's Representative shall determine and cerlify each
following conditions are satisfied: .

fa)  the Contraclor has:
{i) kept satisfactory records {includi g

() submitted a statement of the eringe FiEnd /

ficg; and eftherg, /« T
O S

R ‘\_f
4‘?6 1y e\

)  the relevant Plant and Materials:
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] ara those listed in the Contract Data for paynient when shipped;

) have besn shipped to the Country, en route 1o the Site, in accordance
with the Contract; and

{i are deseribed in a clean shipped bill of lading or other evidence of
shipment, which has been submiited o the Employer's Representative
together with evidence of payment of freight and insurance, any other
documents reasonably required, and a bank guarantee in a form and
issued by an entity approved by the Employer in amounts and
currencles equal to the amount due under this Sub-Clause. This
guarantea may be In a similar form to the form referred 1o in Sub-
Clause 14.2 [Advance Payment] and shall be valid unill the Plant and
Materials are properly stored on Site and protected against loss,
damage or deterjoration; or

{¢) the relevant Plant and Materials:

® are those listed in the Contract Data for payment when delivered to the
Site; and

{l  have been delivered to and are properly stored on the Site, are protecied
against loss, damage or detericration, and appear to be in accordance
wilh the Conlract, -

The addiional amount to be certified shall be the equivalent of eighty percent (80%)
of the Employer's Representative determination of the cost of the Plant and Materials
{including delivery to Site), 1aking account of the documents mentioned in this Sub-
Clauss and of the contract value of the Plant and Materials.

Tha currencies for this additional amount shall be the same as those inwhich payment
will become due when the conltract valus is included under sub-paragraph (a) of Sub-
Clause 14.3 [Application for Advance and Interim Payment Cerlificates). Al that time,
the Intersim Payment Cenrlificate shall include the applicabla reduction which shall be
equivalent 1o, and in the same curencles and proporlions as, this additional amount
for the relevant Plant and Materials,

Issue of Advance and
Interim Payment
Certificates

Gonaml Conaiizns

No amount will be certified or paid untll the Employer has recsived and approved ihe
Performance Security pravided for in Sub-Clause 4.2 [Performance Securily]. Upon
receipt of the Contractor's application for the advance payment, the Employer's
Representative shall, within 14 days of receving the application, issus 1o (he
Employer an Interim Payment Certificate in respect of such payment, with a copy to
the Contractar. Thereaiter, in respect of interim payment applications the Employer's
Representative shall, within 28 days after receiving a Statement and supporfing
documenls, issus 1o the Employer an Interim Payment Certificate which shall stata
the amount which the Emplover's Representative faltly determines to be due;
supporting particutars, and shall inciucde any amounts due to or from th Cr}n"tl'acibr'
in accordance with a decision by the DAB made under Sub- Clausa 2@%

Dispule Adjudication Board's Decision}, ’ Q ,- -

i
ﬁ‘t

.(.-
However, prior to issuing the Commlm jfi c He E@p}oy ergn
Representativa shall not be bound to issyden Interim’® _'jit Getificatedin an
amount which would (after retention afd r,,ggduslfan J_bg lessthan the. .

minimurn amount of Intetim Payment Cer{iibates es:{iFany}; s’éied in thé\CoritractDa't’a’ t
8 ta,ﬂ\e\eontractop L5

In this event, the Employer's Representd s, shail gl}{&l\lg?
accordingly.

An interim Payment Certificate shall not be wilhheld70r any other reason, a!thou‘h
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{8)  if any thing supplied orwork done by tha Centractor is not in accordance with
tha Conlract, the cost of reclification or replacement may be withbeld unil
rectification or replacement has been completed; and/or

O} if the Contractor was or is failing to perform any work or cbligation in
accordance with the Contract, and had been so notified by the Employer’s
Reprasentative, the valus of this work or obligation may ba withheld unfil the
viork or obligation has been performed.

The Employer's Representative may in any Payment Certificale make any comection
or modification that should properly be mads to any previous FPayment Certificate. An
Interim Payment Certificale shali not bs deemed to indicate the Employer's
Representative’s acceptance, approval, consent or satisfaction of the Works.

14.8
Payrment The Employer shall pay to the Contractor:

(a) the advanca payment within 21 days afler recelving the documents in
accordanca with Sub-Clause 4.2 [Perfermance Securily] and Sub-Clause 4.2
[Advance Payment] and the Payment Certificate for the advance payment )
issited In accordance with Sub-Clause 14.7 [issue of Advance and Interim
Payment Certificaies);
@)  the amount certified in each Interim Payment Certificate within 56 days after the
Employer’s Representative raceives the coesponding Statsment and supporiing
‘ documents, including any amounts dus in accordance with a decision by the
' DAB which have bsen included in the Interim Payment Certificate; and
o) theamounts certified in the Final Payment Certificate Design-Build and the Final
* Payment Certificate Operation Service within 56 days after the Employer
recelves each such Final Payment Certificale, incfuding any amounts dua in
accordance with a declsion by the DAB which hava been included In the Final
Payment Cerlificate.

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

14.9

Delayed Payment if the Contractor does not receive payment in accordance with Sub-Clauss 14.8
[Payment), the Confractor shall be entitled to recaive financing charges compounded _)
rmonthly on the amount unpaid during the period of delay. This period shall be desmed
to commence on the date jor payment specified in Sub-Clause 14.8 [Payment),
irespective {in the case of ils sub-paragraph (b)) of the date on which any Interim
Payment Certificate is issued.

Unless otherwise slated in the Contract Data, these financing charges shall be
calculated at the annual rate of three percentage points above the discount rate-ef
cenlral bank in the country of the curency {or cumrencles if more 1han or@ ﬁtpa}mant,,.\
and shall be paid in such currencies.

The Conitractor shall be entitled 10 this payment without form r@a ég_ or certrr catlon,
and without prejudice to any other right or rem fﬁj )

r"
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Contractor. Such amount shall be includad for payment in the next Interim Payment
Certificate following the issue of the Commissioning Certificats.

The Centractor shall be entitled to includa the second hall of ihe Retention Money in
the Final Statement Design-Build.

Within 28 days after the end of the Retention Period, the Centractor shall submit to’
the Employer's Representalive one original and five copies of the Final Statement
Design-Build with supporting documents showing:

{8  the value of all work done in respect of the Design-Build; and
{b)  any further sums which the Contractor considers to ba due to him under the
Contract in respect of the Design-Build.

Together with the Final Statemant Design-Build, the Contractor shall submit a written
undertaking that the Statement is in full and final settlement of all matters under or in
connection with the Contracl relating to the Design-Build,

If the Employer's Representative disagrees with or cannot verify any part of the Final
Statement Design-Build, the Employers Representaiive and the Contractor shall attempt
to agree such matiers, and the Contractor shall re-submit his Final Statement based on
the agreement with ihe Employer's Represenlative. The Employer’s Representative shall
then issue a Final Payment Certificate Design-Build under Sub-Clause 14.12 [lsste of
Final Payment Certificale Design-Build] for the agreed amount. If the Parties cannot agres
on such matters, or if the Conlractor has failed to submit his application for payment
within the sald 28 days, the Employer's Repressnitative shall issue an Interim Payrnent
Certificate under Sub-Clause 4.7 (lssue of Advance and Interim Payment Certificates]
for tha aniount which he considers to ba dug to the Contractor If the Contractor is
dissatisfied with the amount certified, he may refer the matter to the DAB for a decision
in accordance with Giauss 20.6 [Oblaining Dispute Adjudication Board's Decision).

14.11
Application for Final -
Payment Cerlificate
Design-Build

f
1412

Issus of Final Paymént
Cenrtificate Design-Build

Within 28 days of receiving the Final Statement Design-Build, or the rasubmitted Final
Statement (as the case may be), and the written undertaking frem the Contractor in
accordance with Sub-Clause 14,11 [Application for Final Payment Certificate Design-
Buid], the Employer's Representativa shall Issus 1o the Employer, with a copy to the
Contractor, the Final Payment Certificale Design-Build slating:

{8)  the-amount which is finally due for the Design-Build; and

) after giving credit 1o the Employer for al amounts previously paid by the
Employer and all sums to which the Employer is entitied in respect of the
‘Design-Build, the balance (if any) due from the Employer to the Contractor or
frorn the Conlractor to the Empioyer, as the case may be,

A
Upon receipt of the Final Payment Certificale Design-Build, the Employ - & ayihg- e

Contractor the amount, if any, dus in accordance with the provisifis .Ciausa“' o

14.8 [Payment): . e vdand < J-

14.13
Application for Final Within 56 days after receiving lhe Conlract C @gbﬂMLt t’lhe Conlract
Payment Cerlilicate

Operation Service

Gensry Coritons

shall submit to the Employar's Representative 802 #gﬂgr_\a[ an ples"i‘ {fR Hnal.
Statemant Operation Service with supporting{/gcﬁ rients’ : .

(@ the value of all work done in respel‘é‘
authorised expenditure from the Asset
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)  any further sums which ihe Contractor considers {0 ba due to him under tha
Contract Including any unused monies from the Maintenance Retention Fund.

Together with the Final Statement Operation Service, the Coniractor shall submit &
written discharge according to the requirements of Sub-Clause 14,14 [Discharge).

1414

Discharge When submitling the Final Staternent Operation Service, the Conlractor shall submit &
vaitten discharge which confirms that the total of the Final Statement Operation Service,
together with the Final Statement Design-Build submitted acconding o Sub-Clause 14.11
[Appiication for Final Payment Certificate Design-Buid] represents full and final setiletment
of all monies due to the Contractor under or in comnection wilh the Contract, This
discharge may state that it-becomes effective only after payment due under the Final
Payrent Ceriificate Operalion Service has been made and ths Perfonmance Security
referred to in Sub-Clause 4.2 [Performance Sectaily] has been refumed tothe Contractar.

14.15

issue of Final Payment  Within 28 days of recelving the Final Statement Operation Service and the wiitten
Certificate Operation discharge from the Contractor in accordance with Sub-Clause 14.18 [Application for
Setvice Final Payment Cerlificate Operation Servica] and Sub-Clause 14.14 {Discharge) )
respeclively, the Employer's Representative shall issus to the Employer, with a copy
to the Contractor, the Final Payment Certlficate Operation Servica stating:

({g)  the amount which is finally due for lhe Operation Senvice; and
)  the amount which is finally cus for the Contract; and
) alter giving credit to the Employer for all amounts previously paid by the
Employer and all sums to which the Employer is entilled In respact of the
Contract, the balance {if any) due from the Employer to the Contractor or from
the Contracter to the Employer, as the case may be.

I the Employer's Representative disagrees with or cannot verify any part of the Final
Statement Operation Servics, the Employar's Representativa and the Contractor shall
altempt to agree such matters, and the Employer's Representative shall issue a Final
Payment Certificate Operation Service for the agreed amount, If the Parfies cannot
agree on such matters, the Employer's Representative shall issue a Final Payment
Certificate Opsration Service for the amount which he considérs to be due to the
Contractor. If the Contractor is dissalisfied with the amount cerfified, he may refer the
matter to the DAB lor a declsion in accordance with Clause 20.6 {Obtaining Dispuie
Adjudication Board's Decision). _)

Upon receipt of the Final Payment Ceriificate Operation Service, tha Emiployer shall
pay the Conlractor in accordance with the provisions of Sub-Clause 14.8 [Payment].

14.16

Cessation of Employer's  The Employer shall not be liable to the Contractor for any matter or thing unc!__e:_nun\
Liability connection with the Contract or execution of the Works, except to the exteqt D
Contractor shall have included an amount expressly for it in ihe,Fp\ 5318
Deslgn-Build or the Final Statement Opération Service. /Qv;_-:; A N
- ! I <. oo .
/ by """?‘". ! "-__--"‘.."-‘.
However, thls Sub-Clause shall not limit the Employer's %'ﬂtyl‘qg{é}ﬂ:mbs} SRR
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of the amounts Included for payment In either the Final Gertificate Dasign-Build or the
Final Certilicate Operation Service, then he will be deemed io have accepied the
amounts so certified, and the Employer shall be deemed to have no further liability to
the Contractor, subject only to that payment due under the Final Payment Certificate
Opsration Service has been made and that the Performance Security referred to In
Sub-Clause 4.2 {Performance Security] has been returned to the Contractor.

Currencies of Payment

14,18

The Conlract Price shall be paid in the currency or cumencies named in the Contract
Data. Unless olherwise stated in the Particttar Conditions, if more than one currency

s 50 named, payments shall be made as follows:

{a8)  if the Accepled Contract Amount was expressed in Local Currency only:

) the proportions or amounts of the Local and Forelgn Currencies, and the
fixed rates of exchange 1o be usad for calculating the payments, shall be as
stated in the Coniract Data, except as otherwise agreed by bolh Parties;

i)  payments and deductions under Sub-Clause 13.6 [Provisional Sums]
and Sub-Clause 13.6 [Adjustments for Changes In Legislation) shall be
made in the applicable curréncies and propertiens; and

(il  other payments and deductions under sub-paragraphs (g} to (d) of Sub-

. Clause 14.3 [Application for Advance and Interim Payment Cerlificates]
shall be mads in the curencies and proportions specified in sub-
- - paragraph {a){) above;

(t}  payment of the damages specified in the Gontract Data shall be mads in the
currencies and proportions specified in the Contract Data; _

{&) other payments to the Employer by the Contractor shall be mads in the
currency in which the sum was expended by the Employsr, or in such currency
as may be agreed by both Parlies;

@ if any amount payable by the Contractor to the Employer in a particular
currency exceeds the sum payable by the Employer to the Centractor in that
currency, the Employer may recover the balance of this amount from the sums
otherwise payable to the Contractor in olher currencies; and

(8) if no rates of exchange are stated in the Conlract Data, they shall be those
prevaiiing on the Base Date and determined by the ceniral bank of tiis Country,

Asset Replacement Fund

Gengrnl Conctlions

The Assel Replacement Fund is to provids the necessary funding for the reptacement of
items of Plant ideniified in tha Assat Replacement Schedule as required for the continued
efficient oparation of the Works for the duration of the Operation Service Perjod.

In each application for an Interim Payment Certificate during the Operation Service
Period made in accofdance with Sub-Clause 14.3 [Application for Advance and
Interim Payment Cetlificates], the Conlractor shall be entitled to include any mo]rr;rizh\
from the Asset Replacement Fund which, according to the Asset R Bt = N
Schedule, have become due following the replacement of the schedi.’flsgi}teﬂm byrihe >
Contractor, Under no circumstances wil the amount payabls,GRom, {heABsets_ =

Replacement Fund be Increased from the amounl-dussaccord g heASset C’:-,
Replacenient Schedule, Irrespective of the value u.a SiE) c,e_r_ﬁehls“wm', SR
have been mads. For any items which have not-pesn-replaced i lp"c!ate orvlier < =
operational milestona Identified In the Asset RepBicémentschiechig payment will ot~ /&
be released until such replacement has been effgoted;. . .=3 b Nt A
. : e N = R ey

In the event that there is money remaining in emeqt Eund VRS A _.f'#"' ‘

complelion of the Contract due to planned replaceme Y rutu ‘Q@nﬁrﬁ/
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of the Parlies, are not required or used, such amount shali be shared equally between
the Parties, and the Contractor shall be entitled to include his share of such amount
in his Application for Final Payment Certificate Operation Service made In accordance
with Sub-Clause 14.43 {Application for Final Payment Cerlificale Operation Service).

The Asset Replacement Fund shall not cover the cost of:

{a) routine maintenanca items associated with 1he cormrection of defects;

()  replacement of Plant and Material which hava a life expeciancy of less than five
years;

{©)  providing spares betwsesn schaduled dates for major plant replacement; or

(d  the replacement of Plant and Materials which are not identified in the Asset
Replacement Scheduls.

The cost of meeting the requirements of sub-paragraphs (a) to {d} ebove shall be
"borne by the Contractor and be desmed to be includad in the Conlract Price.

The Conlractor shall give Notics to the Employer’s Representative at least 28 days prior
to his intention to replace any ilem of Plant identified in the Asset Replacement Schedule. )

The Employer shall authorise release of funds from the Asset Replacemeant Fund in
accordance with the amounts certified by the Employer's Representative in each
applicable Interim Payment Certificate, Funds will cnly ba disbursed from the Asset
Replacement Fund to the values and in accordance wilh the time scales for
replacement identified in the Asset Replacement Schedule.

Whera items of Plant require replacement at times earlier than the scheduled
replacement limes givan In the Assst Replacement Schedude, he appropriate funds
shall not be released until tha scheduled replacement date has bean reached.

If the Contract Price is subject to adjustments for changes In cost accarding to Sub-
Clause 13.8 {Adjustments for Changes in Cosi], the amounts due from the Asset
Replacement Fund shall be adjusted on the same basis as other cosls.

Inthe event of a termination of the Contract under Clause 15 [Termination by Employer],

or Clauss 16 [Suspension and Termination by Conractor], any amount rernalning in thé

Assat Replacement Fund, including any acerved interest, shall be deemed to be tothe :
account of the Employer and shall not be disbursed fo the Contractor. )

14.19

Malntenance Retention  During the Operation Senvice Period, a Maintenance Retention Fund shall ba created

Fund by deducting five percent (5%) from the value of each interim payment, determlned by
the Employer's Representativa in accordance with Sub-Clause 14.7 [fsstre of Advance
and Interim Payment Certificates), due to the Contractor, commencing with the first
payment following the issue of the Commissioning Certificate, and conlinuing uniﬂ_K
last Interim Payment Cartiflcate is issued or uniil the amount in,dh @a@é‘n‘q‘_nge_ah
Retention Fund has reached the value {if any) stated in the Con w@l‘.’é‘;‘:\(‘ N
is the earlier. I the Contractor so chooses, the Maintenance i?é ipfl. Find-riafFh? "2}-; .
feplaced by a Maintenance Retention Guarantee in a form and/ it Ams R ,_g;agr_?véd‘.'-‘i T

by the Employer. However, the value of t%@% ghall T
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himself and apply any amounts slanding to the credit of the Maintenance Retention
Fund in so doing. Where such amountis are insufficlent to cover the Employer's whale
costs of carrying out the imaintsnance, the unrecoverad costs shall be sat off against
any payment dug to the Contractor uncler the Contract, or to the exlent that no such
payment is due, shall become a debt due by the Contractor to the Employer.

Following the issue of the Contract Completion Certificate under Sub-Clause 8.6
[Contract Completion Certificate], al funds remalning in the Maintenance Retention
Fund shall ba included in the Final Payment Certificate Operation Service and paid to
the Contractor with the final payment. :

Terriinatjpn by Employer

151
Notice to Carrect

If the Contracter fails to carry out any obllgatlon under the Contracl, the Employer's
Representative shall by Notice require the Conlractor to make good the fallue and to
remedy it within the 1{me specffied in the said Nolice.

i6.2

Termination for

Conlractor's Defaull

Gy CLmakns

The Employer sha[l ha entitled to terminate the Contract if the Contractor:

{8} fails to comply with Sub-Clause 4.2 [Performance Sectrity] or with a Notice
uncler Sub-Clause 15.1 [Volice fo Comect],

[b) abandeons the Works or ctherwise plainly demonstrates the intention not to
continue performance of his obligations undar the Contract,

(c) wilhout reasonable excuse fails:

i) fo proceed with the Works in accordance with Sub-Clause 9.1
{Commencement of Design-Build] or Sub-Clause 10.2 [Commencement
of Operatfon Service]; or

il to comply with a Nofice issued under Sub-Clause 7.5 [Refection] or

: Sub-Clause 7.6 [Remedial Worx), within 28 days alter receiving it;

{d) subcontracts the whole of the Works or assigns the Contract without the
required agreament or subconiracts the Operation Service or any paris of the
Works in breach of Sub-Clause 4.4 [Subcontractors];

{e) either gives Notice to the Employer under Sub-Clause 4.25 [Changes in the
Coniraclor’s Financiaf Situation] from which the Employer reasonably concludes
that the Contractor will be unable to complate or fuliil his obligations under the
Contract or, if the Contractor fzils to give such a Nolice, but the Employer in any
event reasonably concludes that the Contractor will be unable 1o complete or
fulfil his obligations under the Contract due to the Contractor's financial situation;

{  becomes bankrupl or insclvent, goes Into iiquidation, has a recewmg or\
administration order made against him, compounds with hfs‘\gr:ﬁ%‘or
caries on business under a receiver, trustee or manager f
creditors, or if any act Is done or event occurs which {u
has a similar effect to any of these acls ar S T

{0 gives or offers to give (directly or mdirectb!»’eﬁ{‘her befor’
of the Contract) to any parson any bii B, g[ttmgramity ,fa

= .:’. - AapTE L .

\lmslen or-Gtier

@ fordeing or forbearing to clo any St sRAER (Q th.e'-geut@cf; oF "
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or if any of the Conlractor's Personnel, agenls or Subcontractors gives or offers
to give (directly or indirectiy) to any person any such inducemaent or reward as
is described in this sub-paragraph (g). However, lawiul inducerents and
rewards 1o Contractor's Personnel shall not give a right to termination;

() fails to complete the Design-Buid by tha Cut-Off Date stated in the Contract
Data or, if no such date is given, then a period of 182 days after the Time for
Complation of Dasign-Build.

In any of these events or circumstances, the Employar may, not less than 14 days
after giving Notice to the Contractor, terminate e Contract and expel the Contractor
from ilie Site untess the Contraclor cures the evant or circumstance within the said 14
days. Hovsever, in the case of sub-paragraph () or (g}, the Employer may by Notice
temminate the Contract immediately.

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

The Contractor shall then leave the Site and defver any required Gooads, al
Contractor's Documents, end othar design documents made by or for himn, 1o the .)
Employer's Representative. However, the Contractor shaif use his best efiorts to

comply immediately with any reasonable instructions included In the Notice {j) for the
assignment of any subcontracl, and () for the protection of fite or property or for the

safety of the Works. .

After termination, the Employer may complete the Warks and/or arrange for any other
entities to do so. The Employer and these enfities may then use any Goods,
Conlractor's Documents and other design documents made by or on behalf of the
Contractor.,

The Employer shall then give Notica that the Contractor's Equipment and Temporary
Works will be released to the Contractor at or near the Site. The Conlractor shall
promptly arrange their removal, at the risk and cost of the Contractor, Howaver, if by
this time the Contractor has failed to make a payment dus to the Employer, these
items may ba sold by the Employer in order to racover this payment. Any balance of
the proceeds shall then be paid 1o the Contractor,

15.3
Valuaion at Date of As soon as practicable after a Notice of temmination under Sub-Clause 15.2
Termination for {Termination for Coniracior's Default] has taken effect, the Employer's Representalive

Cantractor's Default

ghall proceed in accordance with Sub-Clause 3.5 [Determinations] to agree or
determine the value of the Works, Goods and Gontractor's Documents, and any othar
sums dus to tha Contractor for work executed in accordance with 1he Contract.

184

Payment after
Termination for
Caoniractor's Defaull

62

Default] hes taken effect, the Employer may:

Alter a Notice of termination under Sub-Clause 15.2 [Tennmaﬁz; bl;tg; _
%;/:.::}: - ‘f.("'.\l‘ ) !'."‘_- 2‘3
(a) proceed in accordance withh Sub-Clause 20.2 "$i .’n‘is],'ftL L \ 5

GO S Lo of i, = )

)  withhold further payments to the Conlra 9

established; and/or
() recover fromths Contractor any losses @
and any exira costs of completing the Worr
the Contractor undsr Sub-Clause 15.3 [Valu2
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15.5

Conlractor's Default]. After recovering any such losses, damages and extra
costs, the Employer shall pay any balance to the Confractor,

Termination for
Fmrioynr's Conrenience

If at any time the Employer elecls to ierminate {he Contract for reasons other than
those specified in Sub-Clause 15.2 [Termination for Contractor's Default], and subject
to the applicable Law of the Contract, he shall notify the Contractor in writing, with &
copy 1o the Employer's Representative, Such termination shall be deemed to be
{ermination for the convenience of the Employer.

Upon issuing a Notice to terminate under this Sub-Clause, the Employer shall
immediately make arrangements 1o refurn {he Performance Security to the Contractar,
and the termination shall take effect 28 days afler the date the Contractor receivas the
Notice, or 28 days after he receives the Performance Security, whichever is the later,
Upon issuing the Notice, the Employer shall immediately cease to have any right of
use of any of the Conlractor's Documents, and shall forthwith return all and any such
Contractor's Documents 1o the Contractor.

The Employer shall nol terminale the Contract under this Sub-Clause in ordar to
execute or operate the Works {or any part thareof) himself, or arrange for the Works
{or any part thereof) to be executed by enother contractor.

186 -~ -_—
Valuation at Dats of As soon as pragticable after a Nolice of termination under Sub-Clause 15.5 [Termination
Terminailon for for Employer's Convenience] has taken effect, the Employer's Representative shall

Employer's Convenience

procead in accordance with Sub-Clause 3.5 [Determinations) 1o agree or detennine the
value of the Works, Goods and Contractor's Documents, and any other-sums due to
ihe Contractor for wotk executed in accordance with the Contract.

18,7 S

Puyiment after
Termination for
Employer's Convenience

L N

I

After termination for the Employer’s convenience under Sub-Clause 15.5 [Terminalion
for Employer's Convenlence), the Cordractor shall proceed in accordance with Sub-
Clause 16.3 [Cessation of Work and Reroval of Contracior's Equipment] and shall be
peid in accordance with Sub-Clause 16.4 [Payment on Terination).

_ Susijéﬁgg;bn atid Termination by Contractor

RO

16.1
Contractor's Entitlement
to Suspend Work

Canzal Coriiems

If the Employer's Representative fails to cerify In acoordance with Sub-Clause 14.7
(Isste of Advance and Interim Payment Cerlificates), or the Employer fails to comply
with Sub-Clause 2.4 [Empioyer's Financlal Amangements] or Sub-Clause 14.8
[Payment], the Contfracior may, not less lhan 21 days after giving Notice fo the
Employer, suspend work (or reduce the rate of work) unless and until.the sm\
rd ¥

has received the Inlerim Payment Certificate, reasonable evidence gr U RS he
case may be and as described in the Notics. Jr/c-;;:_a.- FONTOanN
L T=NON
The Contractor's action shall not prejudice his enlillements tof gagc es g -,-7.\\ ’-}i"\
Sub-Clause 14.9 [Defayed Payment) and_ ‘Eﬁﬁingn §Ub s‘ 2 =zt
[Termination by Contraclor]. /q. &r-'o - é% ;l
m&‘h SV u "_‘ PR T
If the Contractor subsequantly receives ﬁi‘:hg-ﬂ m ngrﬂeﬁzz Qt:l ewdence—c:r A= /
payment {as described in the relevant Eﬂa-@ se:aafitm % ollc_j:hejore.\f.', /
giving a Notice of termination, the Contracior SR TEEPRB 1 mm\a@oon 53
is reasonably praclicable.
& FIDIC 2008 63
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If the Contractor suffars defay and/or incurs cost as a result of suspanding work (or
reducing the rate of work) in accordance with this Sub-Clause, the Contractor shall
give Notice to the Employer's Representative and shall be entitied, subject 1o Sub-
Clause 20.1 {Contractor's Claims], to:

(@ an extension of fime for any such delay, if completion Is or will be delayed,
under Sub-Clause 9.3 [Extension of Time for Complalion of Dasign-Build); end
o)  payment of any such Cost Plus Profit, which shall be includad in the Contract Price.

After receiving this Notics, the Employer's Representative shall proceed in ascordance
with Sub-Clause 3.5 [Daterminations] to agree of delermine these matters.

i6.2
Termination by : The Contracter shall be entitled to terminate 1he Contract if:
Contractor
(3}  the Contractor does not receive the reasonable evidence within 42 days after
giving Notice under Sub-Clause 16.1 [Contractor's Entitlement {o Suspend
Work] in respect of a feilure to comply with Sub-Clause 2.4 [Employar's
Financial Arrangemenis);
) the Employer's Representative falls, within 56 days after receiving a Slaterment )
and supporting documents, to issue the rlevant Payment Certificate;
{) the Contractor does not receive the amount due under an Interim Payment
Certificate within 42 days after the expiry of the time stated in Sub-Clause 14.8
[Payment] within which payment is to be made {except for detuctions in
accordance with Sub-Clause 20.2 {Employer's Claimsl);
{d) the Employer substantially falls to perform his obligations undler the Cantract,
) he Employer fails to comply with Sub-Clause 1.6 [Contract Agrsement} or
Sub-Clause 1.8 [Assignment];
0  a prolonged suspension affects the whole of the Works as dascribed in Sub-
Clause 9.10 [Profonged Suspension]; of
{@) the Employer becomes bankiupt or insolvent, goes’into liquidation, has a
recelving or administration order made against him, compounds with his
creditors, or carries on business under a receiver, trustea or manager for the
benafit of his creditors, or if any act is done or event ccours which {under
. applicable Laws) has a similar effect to any ofhese acts or events.
In any of these events or clrcumstances, the Contractor may, not less than 14 days
aiter giving Notice to the Employer, terminate ths Contract unless the Employer cures -
the event or circumstance vithin the sald 14 days. However, In the case of sub- )
paragraph {f) or g}, the Contractor may by Notice tenninate the Conlract immadiately,
The Contractor's election to terminate the Contract shall not prejudice any other rights
of {he Contractor, under the Contract or otherwise.
16.3

Cessation of Work and  After a Notice of terminalion undar Sub-Clause 16.2 {Terminatior by

Removal of Contractor's  Sub-Clause 18.5 (Optional Termination, Payment and Release El<,

Equipmerit Coniractor shall, unless the Employer cured the event of cire
days' Notice period, promply:

_w‘%?-‘-)‘a‘éﬁé}-\‘b‘ = -
{a) cease all further work, except for s BSvork as 5 &8 been fnstructed by

orpropey o ot the /2 /
Psugh instrugied 2./

the Employer's Representative for ,Fi'ag;zgtegﬁ@nj,gf
safety of the Works or protection/&} the ‘environnign(s
L o

work, the Contractor shall be entitlésl {o.pa:bald & '{i@;‘r&shg&l‘ y
relioved of further liabifties under ’ eSS ] @t
4,18 [Protection of the Environment]; \:,_‘\f
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o}  hand over lo the Employer the Contractor's Documents, Plant, Materials and
other work, for which the Contractor has received paymeni; and

{c}  remove all other Geods from the Site, except as necessary for safety, and leave
the Site.

6.4

Payment on Termination  After 2 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;

o) pay the Coniractor in accordance with Sub-Clause 18.6 [Optioneg! Termination,
Payment and Release]; and

{&) pay to the Contractor the amount of any loss of profit or other loss or damags
sustained by the Contractor as a result of this termination,

':

q.....

.-_‘{

ta.'
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17.1

The Employer's Risks Subject to the provisions of Sub-Clause 17.8 [Limitation of Liability}, the risks allocated

during the Desion-Buile  to the Employer and for which the Employer is fiable during the Design-Build Period
Period are divided into: ‘

{8} The Employer's Commercial Risks, which are:

0] the financial loss, defay or damage allccated 1o the Employer uncler the

: Contract or for which the Employer Is liable by law, unless otherwise
modified under the Contract;

() theright of tha Employer to construct the Works or any part thereof on.
over, undler, in or through the Site;

i) heuse or occupation of the Site by the Works or any part thereof, or for
the purpose of design, construction or complstion of the Works other
than the abusive or wiongful use by the Contractor; and

(v}  the use or accupation by the Employer of any part of the Permanent
Works, except as may be specified in the Contract;

(6) The Employer's Risks of Damage, which are:

§  damage due to any interference, whether {emporary or permanent, with
any right of way, light, air, water or other easement (olher than that
resulting from the Contracior's method of construction) whlc_tg 1§‘lha\
unavoidabla result of the construction of the Works in - a&cgrdanee-\fa
the Contract; -2 -,
i  fault, error, defect or omissionin any element of 4 é\s h of ﬂ‘:’errlQ '\'/-‘
by the Employer or which may be containgdsin/ 1113 EnTplo?ers .' e
Requirements, other than design cani bR
io his obligations under the Con e
i) “any operation of the forces of, ure other th.». ft‘r% ai[o'éﬁted torthe 5 ;‘-.:f _
Contractor In the Conlrac{zD4R) agansg \iﬂ;{qlr | expenenceti ‘.
contractor cotld not reasorgiBlySh feghtolhave-taks takan/'
adequate preventative preca éj‘?( s
(v}  The Exceptional Risks under C i

pa—
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17.2

The Contraciar's Risks
during the Design-Build
Perind

17.3

Subject 1o the provisions of Sub-Clause 17.8 [Limitation of Liability]. the risks
allocated 1o the Contractor and for which the Contractor 1s llable during the Design-
Bulld Period are all the risks other than those llsted under Sub-Clause 17.1 [The
Employer's Risks during the Design-Build Period], including the care of both the
Works atid the Goods.

The Employer's Risks
during the Operation
Service Period

174

Subject o the provisions of Sub-Clause 17.8 [Limitation of Liability), the risks aflocated
to the Employer and for which the Employer is liable during the Operaticn Service
Period are divided into:

{a)  The Employer's Commercial Risks, which are:

() . thefinancial loss, delay or damage allocated fo e Employer under the
Contract of Jor which the Employer is liable by law, unless otherwise
modified under e Contract;

i)  the use or occupation by the Employer of any part of the Permanent
Works, except as may ba specified in he Contract; and

{i)  theuse or occupation of the Site by the Works or any part thereof, or for
the purpose of operaling and maintaining he Peymanent Works;

{t)  The Employsr's Risks of Damage, which are:

i)  damage due lo any interference, whether temporary or permanent, with .
any right of .way, light, air, water or other easement {other than that
resulting from the Contractor's methods of operation and maintenance)
which is the unavoidable result of operating and maintaining the
Permanent Works in accordance with the Contract;

(i)  fauft, error, defect or omission in any element of the design of the Works
by the Employer or which may be contasined in lhe Employer's
Requirements, other than design carried out by the Contractor pursuant
1o his obligations under the Gontrast;

(M any operation of the forces of nature against which an experienced
contractor could not reasonably have been expected to have taken
adequate preventative precautions; and

(v The Exceptional Risks under Clause 18 [Exceptional Risks].

The Coniracior's Risks
* during the Operation.
Service Pariod

Subject to tha provisions of Sub-Clause 17.8 [Limitation of Liabifity), the risks
allocated to the Contractor and for which the Contraclor is fiable during the Operation
Service Period are:

ta) all risks resulting or arising from the design {excluding any design allocated to
the Employer under Sub-Clauses 17.1{b}{i}) and 17.8(b)(i} or construction ofthe
Works, or fhe Materials used therein, notwithstanding any testingcauiedout |

SBeprasentalivg” o
) "'"-—-'-i'.‘?':,\\'

L]
~

or approved or witnessed by the Employer or the EmploferSB
during the Design-Build Period; and e TN
(B) &l risks resulting or erising from the operation and mai e_ggrjce’qﬁ]'@_ Pemangtt- %, -
Works and the care of the Works excluding the Empiczey’s-RiskS, sted tnder.™ -
Sub-Clause 17.3 [The Employer's Rf&k%ﬂlg Opérition Servicé Perodf> =07
ZeR0 CONgyS . &
175 = 2NN MO S
Responsibility for Care  Unless the Gontract is tenminated in acco ¢ith ﬂ}‘é‘é‘é(’f}i iditions, the Cogtfacty” ~*
of the Works shall take full responsibiity for the ciiih B e Warkseang: Goods from-the- -
Commencement Date untl the Commissiding-Eanificatedinihe whelg of e WodsTs~
issued pursuant to Sub-Clause 11.7 [Con fssionin Ie] Corifcate). I tt1'&3‘1’.‘:011‘1'111{‘{;36
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terminated in accordance with these Cenditions, the Contractor shall cease 1o be
responsible for the care of the Works from the date of expiry of the Nolice of termination.

The Contractor shall also be responsibla for the care of the Permanent Works during
the Operation Service Period in accordance wilh the requirements of the Operating
Licence pursuant to Sub-Clause 1.7 [Operating Licencs],

The Contractor shall also be respdnsﬂ:!e for the care of any part of the Permanent
Works for which a Section Commissioning Ceriificate has baen issued.

The Contractor shall also take full responshility for any oulstanding work which ha
shall have undertaken to complete during the Operation Servica Period until all such
outstanding woik is completed.

17.6

Consequences of the
Employer's Risks of
Damage

Subject to the provisions of Sub-Clause 18.4 [Consequences of an Exceptional
Event}, if any of the risks allocated as an Employer's Risk under Sub-Clause 17.1 [The
Employer's Risks during the Design-Build Peniod] and 17.3 [The Employer's Risks
during the Operation Service Period] occurs and results In damage {o the Works or
other property or Goeds or Contracter's Documents, the Contractor shali promptiy
give Notice to the Employer's Representalive, and shall thereafter rectify such loss
and/or daimags to the extent required by instruction of the Employer's Representative,
Such instruction shall be deemed a Variation,

In the evant of the allocation of the risk not heing governsd by any other term of the
Contract, and such risk occurs during the Design-Build Period and the Contractor is
delayed and/or incurs cost from rectifying this damage, the Contractor shall give a
further Motice to the Employer's Representativa and shell ba entitled to:

{a)  an extension of time for any such delay, ii complelion Is or will be delayed,
under Sub-Clause 9.3 [Extension of Time for Completion of Design-Build]: and
{v)  payment of Cost Plus Profit, which shall be included in the Contract Prics.

If the event occurs during the Operation Samvice Period, sub-paragraph (b) of this Sub-
Clause shall apply, but sub-paragraph (g} of this Sub-Clause shall not apply.

The Employer's Representative shall procsed in accordance with Sub-Clause 3.5
[Determinations] to delermine the amounts due.

T —

Consequences of the
Contractor's Risks
resulling in Damage

it any of the risks allocated as a Contractor's risk under Sub-Glause 17.2 {The
Coniracior's Risks during the Design-Build Period] and 17.4 [The Contractor's Risks
during the Operation Service Period) occurs and results in damage to the Works or
other property or Goods, the Contractor shall promptly give Nofice to the Empk
Representative, and shall thereafter rectify such damage to the extenl re red‘b
Employer's Representative, All such work of replacement, repair or q@
be carried out by the Conlractor at his own cost. gl

Q.f/..:? AL x .

i7.8 LML P e _“-‘-,5 =
== S mi R T
Limitation of Liability Nelther Party shall be liable to the other Paﬂy}amﬂ sg;p any Works; 108 =i b
of profit, loss of contract or for any other j rect loss o o whlpi:: yabe_ / ;—‘:'.)

suffered by the other Party in connection ,’iﬁ'e"camrae Siher.than {itider Sube-® /

e 1)

Clause 10.6 [Delays and fntenupﬂons duri haOperanon'S‘em ei\SuB«QT_éusb—‘IS T L T
!nfn‘ngemmt of Intellectual and Incdlustral Prope

LA Sondlizas & DG 2003




’/""""\.

The total liabifity of the Contractor {0 the Employer, under or In connaction with the
Contract, shall nol exceed the sum stated in the Conlract Data or (if a sum Is not so
stated) {he Accepted Contracl Amount.

This Sub-Clause shall not fimit any liabliity in any case of fraud, deliberate default or
mcklass misconduct by the defaulting Party.

17.9

indemnities by the The Conlractor shall Indermnify and hold harnless the Employer, the Employer's
Contractor Personnel, and their respective agents, against and from all clalms, damages, [osses
and expenses {ncluding legal fees and expenses) In respsct oft

(g) bodily injury, sickness, disease or death, of any person whatsoever arising out
of or in the course of or by reason of the Contractor's design, execution,
completion or operation and maintenance of the Works, unless altributable 1o
any negligence, wiliul act or breach of the Contract by the Employer, the
Employer's Parsonnel, or any of their respective agents; and

{b) damage to or loss of any property, real or personal (other than the Works), to
the extent that such damage or loss: )

. )] arises out of or in the course of or by reason of the Contracior's design,
execution and compietion or operalion and maintenance of the Works,
or _

M s attibutable to any negligence, wilful act or breach of the Contract by
the Contractor, the Contractor's Personnel, their respectiva agents, of
anyone directly or indireclly employed by any of fhem.

The Contractor shall also indernnify the Emplbyer against alf erors in the Contractor’s
design of the Works and other professional services which result in the Wotks not -
being fit for purpose or result in any loss and/or damage for the Employsr.

17.10

_Indemnities by the The Employer shall Indemnify and hold harmiess the Contractor, the Coniractor's
Employer Persornel, and their respective agents, against and from all claims, damages, [osses
. and expenses {including legal fe?s and expenses) in respect of;

(@) bodiy inury, sickness, disease or death, or loss of or demage to any property
other than the Waorks, which is attribulable to any negligence, willul act o _)
breach of the Coniract by the Employer, the Employer's Personnel, or any of
thelr raspective agents; and
o} the Employer's Risks as'set out in Sub-Clauses 7.1 [The Employer's Risks
during the Design-Build Period] and 17.3 [The Employar's Risks during the
Operation Service Period).

7.1

Shared [ndemnities The Contractor's liability lo indemnify the Employer, as aforesaid, shalt ba;{qc‘im.
proportionately to the extent that the Employer's Risks may have cen@iﬁdiéd&giﬁei'\_\-}j\:x
sald camage, foss or injury. Similarly, the Employer's liabilily,”@gfﬁd;{nfml’s?’: fie? _f-:r_f.’b'
Gontractor, as aforeseid, shall ba reduced proportionately.-to fhe=exdent that-the = f

Contractor's risks may have contributed 1o the sai g;a‘n"l%ge:"'l%f n]‘E_r‘ryq,g"f;-. R
1732 (e

() =, e T TT T
Rigk of Infringementof  1n 1his Sub-Clause, "infringement” means an il
Intellectual and any patent, registered design, copyright, tracemaly, FEERBTIENES
induslrial Property intellectual or industrial property right refating to the Works; and "SR
Rights {or proceedings pursting a claim) alleging an infingem® -
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Exceptional Risks

Garerd Canaibns

' ‘lm {“ "..t.

P

,"-

"'rﬂ" T

"t,...

f
<

iy

“:\s t

Whenaver a Party does not give Notice to ihe other Party of any claim within 28 days
of raceiving the claim, the first Party shall be deemed to have walved any right to
indemnity under {his Sub-Clause,

The Employer shall indernify and hold the Contractor harmless against and from any
claim alleging an infringement which is or was:

(a) an unavaidable result of the Contractor's compliance with the Employer's
Requirements; or
)  aresult of any Warks being used by the Employer:

{}  fora purpase other than that indicated by, or reasonably to be inferred
fron, the Contract; or

i  inconjunction with any thing not supplied by the Contracior, unless such
use was disclosed to the Contractor prior to the Base Date or s stated
in the Contract.

The Contractor shall indemnify and hold the Employer harmiass against and from any
other claim which arises out of or in relation o (j the Coniractor's design,
manufacture, construction or axecution of the Works, (i) the use of Contraclor's
Equipment, or (i} the proper use of the Works.

if a Parly is entitled to be indemnified under this Sub-Clause, ths indemnifying Paity
may {at its cost) conducl negotiations for the settiement of the claim, and any
fitigation or arbitration which may arise from it. The other Party shall, at the request
and cost of the indemnifying Parly, assist in contesiing 1he claim. This other Parly
{and its Personne) shall not make any admissicn which might be prejudicial to the
indemnifying Party, unless the indemnifying Party failed to ake over the conduct of
any negotiations, litigation or arbitration upon being requested to do so by the other

Party.

al Risks

An exceptiona) risk is a risk arising from an Exceptional Event which includes, but is

- not linited to:

{a)  war, hostiities (whether war be declared or nof), invasion, act of foreign
enemies;

o)  rabellion, teworism, revolution, insurrection, military or usumed power, or civi
war, within the Country;

(c) riot, commotion or disorder within the Country by persons other lhan".tﬁé',":_\
Contraclor's Personnel and other employees of the Contr%p%r ,,
Subcontractors; / \‘x...‘f - =\\

d strike or lockout not solely involving the Contractors P rgc_ ‘and’ olher -"'._
employees of the Coniractor and Suhxc < [

OJ'-\-

&) munitions of war, explosive matenala;%?omsmg m@e@n ,;__ontaml“‘ahon by, '_;_ '1_5

radio-activily, within the Count:y E:iceptvas,,mgf- be afibutable to the
Contractar's use of such mumhon Feglosives, i ation dp el acljﬁﬁy, arr_@'; i3
3] natural catas!rophes such as A

could not reasonably have been expabi
precautions.
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8.2 if @ Parly is or will be prevented from performing any of its obligations under the

Notice of an Contract due to an Exceptional Event, then it shall give Nolice to the other Party of

Exceptional Event such event or circumstance and shall specify the obligations, the performance of
which Is or will be prevented. The Notice shall be given within 14 days aiter the Party
became aware, or should have become aware, of the pvent or clreumsiance
constituting an Exceptional Event.

The Party shall, having given Notice, be excused performance of such obligations for
so long as such Exceptional Event prevents it from parforming them,

Notwithstanding any other provision of this Clause, tha obligations of either Party to
make payments to the other Party under the Coniract shall not be excused by an
Exceptional Event,

18.3

Duty to Minimise Delay ~ Each Party shall at all times use &l reasonable endsavors to minimise any delay in the
performance of the Contractas a resuil of an Exceptional Event. '

A Party shall give Notice to the other Pasty when it ceases to be affected by an

p———

. Exceplional Event,
184 .
Consequences of an If the Contractor is prevented {from performing any of his obligations under the
Exceptional Event Contract dus to an Exceptional Event of which Notice has been given under Sub-

GClause 18.2 [Notice of an Bxceplional Event] and suffers dlelay and/for Incurs cost by
reason of such Exceptional Event, the Conlractor shall be entifled, subject to Sub-
Clause 20.1 {Contractor's Claims], to:

{3}  en extension of ime for any such delay, if completion is or will be delayed,
under Sub-Clause 9.3 [Extension of Time for Completion of Design-Bulid]; and

()  if the event or circumstance is of the kind described in sub-paragraphs (g} to ()
of Sub-Clause 18.1 [Exceptional Risks] and, in the case of sub-paragraphs {b)
o {e}, occurs in the Country, payment of any such Cost.

if the Exceptional Event oceurs during the Operation Service Period, sub-paragraph
{g) of tHis Sub-Clause 18.4 will not apply. B .

[ After receiving this Notice, the Employer's Representative shall proceed in accordance . _)
with Sub-Clause 3.5 [Daterminalions] 1o agres or determine these matters.
18.5 - : §
Optional Termination, i the execution of substantially all the Works in progress is prevented for a continuous

Payment and Release petiod of 84 days by reason of an Exceptional Event of which Notice has been given
tinder Sub-Clause 18.2 [Notice of an.Exceptional Event], or for multiple periods which
total moré than 140 days due to the samsa notified Exceptional Event, then either Party
may give to the other Party a Notice of termination of the Contract. In this ev !
termination shall lake effect 7 days after the Notice is given, and the Contrasiof BhaIT ~
proceed In accordance with Sub-Clause 16.3 [Cessalion of Won'}aqq%/‘eiiqqmﬁq‘ 5

o A

==

T -

Conlractor's Equipment). VAP RN
P R e o
20 G0K e etoom, Yo
Upon such termination, the Employer's Repr tiva s alf‘&%e fth"e-valu*goi the ;= ~ |
work done and Issus a payment certificats Fhall_inclpq‘e’% Z { = T =

S8 HER\ -os s
@ ihe amounts payable for any wark Cﬂ%fgﬂﬁ‘t&&‘}’[—\&@ 2 e g o A
Contract; QUITD . g ot © : _ :
©) the Cost of Plant and Materials order
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delivered to the Contractor, ar of which tha Contraclor is liable to accept
defivary. This Plant and Materials shall become the property of {and be at the
risk of) the Employesr when patd for by the Employer, and ths Contractor shall
place the same at the Employer's disposal; .

{¢)  any other Cost or liability which in the circumstances was reasonably incurred
by tha Contractor in the expeclation of compleling the Works;

{d) the Cost of removal of Temporary Works and Contractor's Equiptment from the
Site and the return of thess itams to the Contractor's works in his country (or
to any other deslinalion at no greater cost); and

()  ihe Cost of repatriation of the Contractos's staff and labour employed wholly in
connection with the Works at the date of lermination.

18,8
Release from Notwilhstanding any other provision of this Clause, i any event arises oulside the
Performance under control of the Parties (including, but not limited to, an Exceptional Event) which makes
the Law it Impossible or unlawiul for either or both Parties to fulfil its or their contractual
ohligations or which, under the law goveming the Contract, entitles the Parties to be
_ released from further performance of the Contract, then upon Notice by either Party

ot to the other Party of such event:
{a)  the Parties shalf be discharged from further performance, without prejudice to
the rights of elther Party in respect of any previous breach of the Contract; and
{p})  the sum payable by the Employer to the Contractor shall be the same as would
have been payable under Sub-Clause 18.5 [Optional Termination, Payment and
Release] if ihe Contract had been terminated under that Sub-Clause.
: “}f er ’=
ins uran
18.1

General Requiraments

[

Ganzoal Comtiions

Without limiting his or the Employer's obligations or responsibifiies under the

_Contract, the Contractor shall effect and maintaip all insurances for which he Is

responsible with instvars and in terms, both of which shall be subject to approval by
{he Employer, such approval shall not be unreasonably withheld or delayed.

The insurances required to bs provided herein are the minimum raquired by the
Employer, and the Contractor may, at his o'wn cost, add such other insurances that
he may deem prudent.

Whenever required by the Employer, the Contractor shall produce the Insurance
policies which he is required to effect under the Conlract. As each premium is paid,
the Contractor shall send a copy of each receipt of payment {o The Employer.

If the Contractor fals to effect and keep in force any of the Insurances reqmre_dm
Sub-Clause 19.2 [nsurances to be provided by the Conlraclor duriy T ;g p .h,)

in any such case, the Employer may effect and keap Inforce su J‘l g
/

any premium as may be necessary and recover the same ff‘Ol]‘l ?on @sfer {rom -.-; \'c.‘.._‘_ '

time fo time by deducting the amount(s) so pald from an ,ﬁ] nles dtre to 1he" ="' f-;;_* ;

Contractor or otherwise recover the sams as a d Grt ctor. LA
'?(@\L, & B el X4

TF v ;
({rﬁpiy’wﬂ}':-lb:%rgondn ons allachlng '/.. /

: Eife_Pa_q;L;sg ]alh:ag -Comply as- ,o.

If either tha Confractor or the Employer fails
1o the insurancas effected pursuant to the C ﬁr
aforesald shall indemnify the other Parly ag
such failure.
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The Contractor shall also be responsible for the following:

{a)  notifying the insurers of any changes in the nature, extent or programene for the
execution of the Works;

)  notifying the insurers of any changes in the nalura, extent or programme for the
provision of the Operation Service; and

)  the adequacy and validity of the insurances in accordance with the Contract at
all times during the performance of the Cenfract.

The permitted deductible limits allowed in any policy shall not exceed the amounts
stated in the Conlract Data.

\Where there is a shared liability the loss shall be borne by each Party in proportion lo
its liablity under Clause 17 [Risk Aflocation) or Clause 18 [Exceptional Risks), provided
the non-recovery from insurers has not been caused by 2 breach of this Clause by the
Contractor, In (he event that non-recovery from Insurers has besn caused by such a
breach of Conlract by ihe Contractor, the Cantractor shall bear the loss suffered.

i9.2

Insurances to be The Contractor shall provide the following insurances during the Design-Build
provided by the Period: '

Centractor during the

Dasign-Build Peried

72

@ The Works

“The Contracior shall instre and kesp insured in the joint names of the
Contractor and the Employer from the Commencement Date until 1he date of
issue of the Commissicning Certificate:

@  theWaorks, together with Materials and Plant for incorporation thereln, for
their full replacement valus with deduciible limits not exceeding those
stated in the Contract Data. The Insurance cover shall extend to includa
loss and damage of any part of the Works as a conseguence of {ailure
of elements defactively designed or constructed with defective material
or workmanship; and

{  anadditional sum of filteen percent {15%) of such replacement value {or
such sum as may be spacified in the Contract Data) fo cover any
additional costs incidental to the rectification of loss or damage,
including professional fees and the cost of dernolition and removal of
debris.

The insurance cover shall cover the Employer and the Contractor against all

loss or damage from whatever cause arising untit the Commissioning

GCerliticata Is issued. Thereafter, the Insurance shall continue until the date of

issue of the' Final Payment Certificate Dssign Build in respect of any

incomplete work for Joss or damage arising from any cause occurring prior to
the date of the Commissioning Certificate, and for any loss or dafade;

P

occasioned by the Contractor in the course of any operation a0 Py C
i f u omplyl i igati - ses 12 =
him for the purpose of complying with his obligations yﬁé@: /}?:I.@s_:'l%

[Defects]. / &7 g

r""‘\_
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making good any loss or damage to any other part of the Works
attributable o such defect or non-compliance.

(2)  indirect or consequential loss or damage incliding any reductions in the
Coniract Price for detay.

(3) wearand tear, shortages and pilferages.

(@) the Employer's Risks set out in Sub-Clause 17.1 [Employer's Risks
during the Design-Build Period] unless othenwise stated in the Coniract
Data regarding the risks in sub-paragraph )i} thereof,

{5)  the Exceptional Risks st out in Sub-Clause 18.1 [Exceptional Risks)
unless, otherwisa stated in the Coniract Data regarding tha risks in sub-
paragraph {f} thereof.

)  Contractor's Equipment

The Conlractor shall insure in the jeint names of the Employer and the
Contractor the Contractor's Equipment and other things brought onto Site by
the Contractor to the extent specified in the Contract Data.

( ( {c}  Liability for breach of professional duty

The Contractor shall insure the legal liability of the Contractor arising out of the
negligent fault, defect, error or omission of the Contractor or any person for
whom the Contractor is responsible in the camying out their professional duties
in an amount not less than that stated in the Contract Data.

Such Insurance shall contain an extension indemnilying the Coniractor for his
iability arising out of negligent fault, defect, ervor or omission in the canying out his
professional duties which result in the Works not being fi for the puposa specified
in the Contract and resulting in any loss and/or damage o the Employer.

The Coniractor shall maintain this insurance for the period specified in the
Contract Data.

{d) Injuryto pe}sons and damage 1o preperty

The Coniractor shall insure, in the joint names of the Conlractor and the
. Employer, against fiabilties for death or injury to any person, or loss of or
{ damags to any property (other than the Works) arising out of the perionmance
of the Contract and occurring before the Issue of the Final Payment Certificate
Design-Build, other than loss or damage caused by any event covered under
Sub-Clauss 17.1 [Employer's Risks during the Desfgn-Build Period] or Sub-
Clause 18.1 [Exceptional Risks). )

The insurance policy shiall include a gross fiability clause such that the insurance
shall apply to the Contractor and the Employer as separate inswreds, —
.

Such insurance shall be effected before the Contractor begjns an}gmﬁg-on-fh,e\{“ .
Site and shall remain in force unil the issue of the Final Payme ficale Design- ~ -~
Buld and shall b for not less than the amount specified }ﬁ u?se per;tract Data. = ¢

-
LR ’ -

{&) Injury to employees

The Conlractor shall effect and lnst }latﬂlty ASpclfints;

damages, losses and expanses (i %@gggg‘_aﬁeeiaﬂ eipense@) arising from / T
injury, sickness, disease or death arﬁ‘ﬂpare@%g;n yfltg’eConttapmr oc*

any other of the Contractar's Person
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19.3

The Employer and the Employer's Reprasentative shall alsa be indemnified
under the policy of insurance, except that this insurance may excluds losses
and claims 1o the extent that they arise from any act or neglect of the Employer
or of the Employer's Personnel.

The insurance shall be malntained in full force and effect during the whole lime
that the Contractor's Personnel are assisting In the exacution of the Works. For
any person employed by a Subcontractor, (he Insurance may be effected by the
Subcontractor, but the Contracter shall be rasponsible for the Subcontractor's
compliance with this Sub-Clause.

{)  Other insurances required by L.aw and by local practice
Other insurances required by Law and by focal praciice i any) shal be detailed

in the Contract Data and the Contractor shali provide such other insurances in
compliance with the dateils given, at his own cosl. .

Insurances to be
pravided by the
Contraclor during the
Operatlon Seivice Period

74

The Coniractor shall provide the following insurances during the Operation Senvice )
Period:

{a)  Fire extended cover for the Works

The Contractor shall provide, in the joint names of the Employer and the
Cortractor, fire extended cover insuranca for the Works as specified in the
Contract Data for the Operation Service Period. Notwithstanding any other
provision in the Contract, the Operation Service shall not commence until the
fire extended cover insurance is effected and the terms and details have bean
approved by tha Employer.

The terms of the policy shall be submitted to the Employer for his approval no
fater than 28 days before the date upon wiich the Comimissloning Certilicate is
due to be issued, and shall come into force on the dale stated in the
Comimissioning Certificata,

)  Injury to any person and damage'io property

The Contractor shall ensure that an insurance as required under Sub-Clause
19.2 (d) [Injury to persons and damage {o property] be effected prior to the )
issue of the Commissioning Certificate-and maintained until the issue of the

Contract Completion Certificate. Such Insurance shall be for an amount and in

terms as specified in the Contract Data. '

{c) Injury to employses

.
The Contractor shall ensure that an Insurance as required under Sub Cluse- ™
18.2(8) [Injury fo employses] be effected prior to IgsSueof Wl T~}

Commissioning Certificate and malnteined until the issaeCdtAbe Tontfact ~."# . -
Completion Certificate, or the last of his.or any o lﬁ%’,é_gibcontractqrs'
LRt ‘.

S{ST e

b
e -

employees have left the Sile, whiche =i e
.{}‘G %A SiE __V,"'" = e
(d)  Other Insurances required by Law diby-iocal firaeties O\ o
hid ‘j’,‘ £ . o .

compliance with the datalls given, at hi
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{s}  Other optional operational insurances

Other optional insurances reguired {if any} shall be detalled in the Contract Data
and the Coniractor shall provide such other insurances In compliance with the
details given, at his own cost.

&y %
Clgir _§:*l?3 sputes and Arbitration

201

Contractor's Claims if the Contractor considers himself to e entitled to any exlension of the Time for
Completion of Design-Build and/or any additional payment, under any Clause of these
Conditions or otherwise in connection with the Contract, he must comply with the
following proceduras:

() Notices

(( : The Conlractor shall give Nolice fo the Employer’s Representative, describing

' the event or circumstance giving rise to the claim as soon ag practicable, and
not later than 28 days after the Contractor became aysars, or should have
become awars, of tha event or circumstance, The Notice shall state thal it is
given under 1his Sub-Clause.
If the Contractor fails to give Notice of a claim within such period of 28 days,
the Time for Completion of Design-Build shali not be extended, the Coniractor
shall not be entitled to addiional payment, and the Employer shall be
discharged from all liablity n connection with the claim, However, if the
Contractor considers thars are circumstances which justify the late submission,
he may submit the datails to the DAB for a ruling. If the DAB considers that, in
all the circumstances, it is far and reasonable that the late submission be
accepted, tha DAB shall have the authority to overrule the relevant 28-day Timit
and, if it so decides, it shalf advise the Partias accordingly.

If the Contractor has submitted his Notice of claim within the 28-day limit or the
DAB has ruled that the late Notice was accepiable, then the Contractor shall
proceed In accordancs wilh the provisions.of this Sub-Clause,

{5}  Contemporary records
Following the giving of Notice, the Contractor shall keep such contemporary
records as may ba necessary to substantiate any claim. Contemporary records
shall be kept on Sie unless agreed otherwise with the Employer's
Representative. Without admilting the Employer's liabiity, the Employer's
Reprasentative may, after receiving any Notice under this Sub-Clause, monitor
the record-keeping andfor instruct the Contractor 1o keep ad,dif@qai

contemporary records. The Contractor shall pennlt the ?L%Elﬁulp Er's
Representative to inspect all thess records. and shall {i (‘ dnst stftﬂ\

=5 ":'?.'.- '.4-."" ‘-, '_____"'-f'

{c)  Detalls and pasticulars el e N R
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Within 42 days after the Centragibr T:ecama é\gféra.,,( i shoyld hayd hedore PR
aware) of the event or clrcumstan gsﬁiﬂ = amq,:orv 1h1asuch othdr
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Contractor shall send to the Employer's Representative a fully detaited claim
which includes full supporting particulars of the coniractual or other basis of the
claim and of the extenslon of time and/or additional payment claimed. The
Contractor shall also provide the Emplayer's Representative with any additional
particulars which the Employer's Representative may reasonably require.

if the Contractor fails to provide the contractual or other basls of the claim
vithin the said 42 days or other time allowed or approved, the Notice given
under paragraph {a) above shall ba deemed to have lapsed and shall no longer
be considared as a valid Notice. If the Contractor considers there are
circumstances which justify a late submission, he may submit the detalils to the
DAB for a ruling. If the DAB conslders that, in all the circumstances, itis fair and
reasonable that the late submission be accepted, the DAB shall have the
authority to overrule tha given 42-day limit and, if il so decldes, it shall advise
the Parties accordingly.

If the event or circumstance giving rise to the claim has a confinuing effect:

) the fully detailed claim shali be considered as interim; )
(i)  the Contractor shall send further Interim claims at 28-day Intervals, giving
the accumulated delay anc/or amount claimed, and such additional
particutars as the Employer's Representative may reascnably require; and
(i)  the Contractor shall send a final claim within 28 days after the end of the
effects resulting from the evenl-or circumstance, or Within such other
period as may be proposed by the Contractor and approved by the
Employer's Representative.

Employer's Representativa's responss

Within 42 days after receiving a fully detalled claim or any further particulars
requested by the Employer's Representative, or within such other periocd as
may be agreed by the Employer’s Representative and the Contractor, the
Employer’s Representative shall proceed in accordance with Sub-Clause 8.5
|Determinations] to agree or determine (i} the extension if any) of the Time for
Complation of Dasign-Build (efore or after ils expiry). in accordance with Sub-

-Clause 9.3 [Exension of Time for Complefion for Design-Build], and/or {i) the

acditional payment {f any) to which the Contractor is entitled under the Contract
with detailed comments. Ha may also request any necessary additicnal particulars, __)
bt shall nevertheless give his response on the contractual or other aspects of the
claim within the 42 days sfter receiving the fully detailed claim from the Contractor.

if the Employer’s Representalive does not respond in accordance with the
foregoing procedures and timetable, either Party may consider that the claim
has been rejected by the Employer’s Representative, and either Party may refer
the matter to the DAB in accordance with Sub-Clause 20.6 [Obtaining Dispute
Adjudiication Board's Decislon),

Each Payment Cerlificate shall include such amounts for anngﬁia%/%jﬁévqj‘o
been reasonably substantiated as due under the relevaifbrevisio: of ﬁe\;} \
Contract. Unless and until the particulgresyppiiad are suﬁﬁemtﬁ'sdbglgntiaté‘* RS AN
the whols of the claim, the Contrac @2%?5 ?*rt%s ﬁ{e@;’t’q P‘éﬁhﬁn&fo?fsuch ? i
part of the claim as he has been : st | = f.:'j o .,-""
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If either Parly is dissatisfied
Representative, either Party




Notice of dissatisfaction, and thereafter proceed in accordance with Sub-
Clause 20.6 [Obtaining Dispute Adjudication Board's Decision), If no Notice of
dissatisfaction is issued by either Parly within the said 28 days, the
determination of the Employer's Representative shall be deemsd to have been
accepted by both Parties.

The requirements of this Sub-Clause are in addition to those of any other Sub-
Clause which may apply to a claim. if the Contractor fails to comply with this or
another Sub-Clause in relation to any clelm, any extension of {ime and/or

- additional payment shall take account of the extent (if any) to which the failure
has prevented or prejudiced proper investigation of the ¢laim, unless the claim
is excluded under the paragraph (g} of this Sub-Clause.

20.2 -
Employer's Claims

If the Employer considers himself to be entilled to any payment under any Clause of
thesa Conditions or otherwise in connection with the Contract, the Employer or the
Employer's Representative shall give Notice and particulars to the Contractor,

The Notice shall be given as soon as practicable after the Employer becomes aware,
or should have becorne aware, of the svent or circumstances giving rise to the claim.

The particulars shall specify the Clause or other basis of the claim, and shall include
substantiation of the amount to which the Employer considers himself to be entitled
in connection with the Contract, The Employer's Representative shall then praceed in
accordance with Sub-Clause 3.5 [Determinations] to agree or determine the amount
(if any) which the Employer is entitted to be paid by the Contractor.

If either Party Is dissatisfied with the determination of the Employer's Representative,
either Parly may, within 28 days after receiving the determination, issue to the
Employer's Representative and the other Party, a Notice of dissatisfaction, and
thereafter proceed in accordance with Sub-Clause 20.6 [Oblaining Dispute
Adjudication Board's Decision), If no Notics of dissatisfaction is issued by either Party
within the said 28 days, the determination of the Employer's Representative shall be
deemed to have been accepted by both Parties.

The amount datermined by the DAB may be included as a deduction in the Centract
Price and Payment Certificates. The Employer shall only be entitled to set off against
or make any deduction from an amount certified in a Payment Certificate, or to
otherwise claim against the Contractor, in accordance with this Sub-Clause,

20.3

Appointment of the
Dispute Adjudication
Boeard

General Condlions

. appointment to the DAB.

Disputes arising during the Design-Build Period shall be adjudicated by a DAB in
accordance with Sub-Clause 20.6 [Obfalning Dispute Adjudication Board's Decision].
The Partiss shall jointly appoint a DAB by the date stated in the Conlract Data.

The DAB shall comprise, as stated in the Contract Data, either one or three su‘rtably

”\‘ /"'-.."“\

g0 CO,
If the DAB is to comprise three persons, ¥ H‘?}F | nommeﬁ‘g‘ mernber for» \."3

the approval of the other Party. The Pgrffes:: alL L consu 16 an
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The agreement between the Parties and either the sole member ("adjudicator”) or
each of the thres members shall incorporate by reference the General Conditions of
Dispute Adjudication Agreement in these General Conditions, with such amendiments
as are agreed batween them.

The terms of the remuneration of sither the sole member or gach of the thres
mambers shall be mutually agreed upeh by the Parties when agreeing the terms of
appolntment. Each Party shall be responsible for paying one-hall of this remuneration.

If at any time the Parties 50 agres, they may appoint a suitably qualified person or
persons to replace any one or more members of the DAB, Unless the Parties agree
othervise, the appointment vill come into efiect i a member declines to act or is
unabla to act as a result of death, disability, resignation or termination of appointment,
The replacement shall be appointed in tha same manner as the replaced person was
required 1o have been nominaled or agread upen, as descrived In this Sub-Clause.
However the appointment of any member may only be terminated by mulual
agreemant of both Parties, and not by the Employer or the Contractor acting alone.

Unless othenwise agreed by both Parties, the appointment of the DAB (including each

member) shall exgire upon the Issue of the Commissioning Certificate under Sub- _)
Clause 9.12 [Completion of Design-Build] or 28 days after the DAB has given its

decision to a Dispute under Sub-Clause 20.6 {Cblaining Disputa Adjudication Board's

Dacislon), whichever is the later.

204 ——

Failure to Agree Dispute  If any of the following condlitions apply, namely:
Adijudication Board

-

(@) the Parties fall o agree upon the appointment of the sole member of the DAB
by the date staled In the first paragraph of Sub-Clause 20.3 [Appointment of
the Dispute Adjudication Board;

(b}  either Party fails to nominate a membsr {for approval by the other Party), or fails
{o approva a membar nominated by the other Party, of a DAB of threa parsons
by such date;

(o)  the Pariies fall to agres upon the appointment of the third member {to act as
chairman) of the DAB by such dats, or

(d) the Parties fall {o agree upon the appointment of a replacement person within
42 days after the date on which tha sole member or one of the three members
dedlines to act or is unable to act’'as a result of death, disability, resignation or
termination of appointment, .)

“then the appointing entily or official named in the Contract Data shall, upon the
request of either or both of the Parties and after due consultation with both Parties,
appoint this member of the DAB. This appeiniment shall be final and conclusive. Each
Party shall be responsible for paying one-half of tha remuneraticn of the appointing
entity or offlcial,

20.5 ) e L LY

. R Bl

Avoidance of Dispuies If at any time the Parties so agres, they may jointly refer a matter {0 @%ﬁﬁ:‘@@?n

with a request to provide assistance andfc%ggq SHiscuss %ﬁx}(égﬁbrfo—[qéol&e'ﬁ}_’b

any disagresment that may have arisen hEtveen the Péiths dun gttﬁé"p,ezftir'mfan;;e W
of the Conltract. Such Informal assistanchINefEaRe: lasedanpaRDy nagating, Ste.yvist .. - 2
or olherwise. However, unless the Pa ;'és;;'gr_ée otijavis hith Parties must be ;0
present ai such discusslons. The Partie a0t bonddod; \Gplon any Edvice.givery 7 &
during such informal mestings, and the DB hun ig}‘gu_t_gm Dispufe 7. ¢

!

resolution process and decision by any vitg given gfing th e -afl;gss'rs{aq'-@e./: d
procass, whether provided orally or in writing. [ T TN
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If a Dispute of any kind whatsoever arises between the Parties, whether or not any
informal discussions have been held under this Sub-Clause, sither Party may refer the
Dispute in wriling to the DAB according to the provisions of Sub-Clause 20.6
[Obtaining Dispute Adjuclication Board's Declsion).

20.6

Obtaining Dispute If a Dispute {of any kind whatsoaver) asises batween the Parties In connaction with, or
Adjudication Board's arising out of, tha Contract or {he execution of the Works during the Design-Build
Decision Period, including any Dispute as to any cerlificate, determination, instruction, opinion

Garatal Condilans

ar valuation of the Employer's Representative, either Parly may, within 28 days of
issuing a Notics of dissatisfaction under Sub-Clause 20.1(d} {Contractor’s Claims) or
Sub-Clause 20.2 [Employer's Claims), refer the Dispute in wiiling to the DAB for its
decision, with copies to the other Party and the Employer's Representative. Such
reference shall state that it Is given under this Sub-Clause. The other Party shall then
have 21 days to send a response 1o the DAB with coples to the refering Party and
the Employer's Representativa. If the dissalisfied Party has not formally referred the
matter to the DAB within the said 28-day period, the Notice of dissatisfaction shall be
deerned to have lapsed and no longer be considered 1o be valid.

For a DAR of threa persons, tha DAB shall be desmed to have received such
submisslons on the date when they are received by the chairman of the DAB,

Both Parties shall promptly make avaflable 1o he DAB all infermation, access to the
Site, and appropriate facilitiss, as the DAB may require for the purposes of making
decision on such Dispute. The DAB shall not act as arbitrator(s).

Within 84 days after recaiving the ofher Party’s response or, If no such response is
received, within 105 days after receiving the reference, or within such oiher period as
may be proposed by the DAB and approved by both Parlies, the DAB shall give its
decision in writing to bolh Parties and the Employer’s Representative, which shall be
reasoned and shall state that it is given under this Sub-Clause. The decision shall ba
binding on both Parties and the Employer’s Representative, who shall promptly

_comnply with it notwithstanding that a Parly gives a Notice of dissatisfaction with such

decision as describad below. Unless the Contract has already been abandoned,
repudiated or terminated, the Contractor shall continue to proceed with the Works in

accordance with the Contract.

If either Party is dissatisfied with the DAB's decision, then either Party may, vdthin 28
days afier recelving the decision, give Notice to the other Party of its dissalisfaction. [f
the DAB fails o give its decision within the period prescribed in this Sub-Clause, then
either Party may, wilhin 28 days after this period has expired, give Notice to the other
Party of its dissalisfaction. In either case, the dissatisfied Party shall send a copy of

the Notice to the chalrman of {he DAB,

In alther event, this Notice of dissatisfaction shall stale that it is given under this Sub-
Clause, and shall set out the matler in Dispute and the reasonys) for dissaﬁsianﬁgg.
Except as stated in Sub-Clause 20.9 [Fallure to Comply with Dispuig Adlidication’>-.
Board's Daclsion}, neither Party shall be entitled to commencs arbitratiah, &f-eDigpdts- -

accordance with this Sub-Clause.

If the decislon of the DAB requires a paymhidy-one Bary
may require the payes lo provide an ap l’gpda't'e_l sedurity'in

If the DAB has given ils decision as to s\mat
Notice of dissatisfaction has baen given by
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the DAB's dacision, then the decision shall become final and Linding upon both
Parties.

207

Amicable Seltlement Whara Notica of dissatislaction has been given under Sub-Clause 20.6 [Obtaining
Dispute Adjudication Board's Decision], both Parties shali attempt 1o seitle the
Dispute amicably before the commencement of arbitration. However, unfess both
Parties agree otherwise, arbitration may be commenced on or after the twenty-sighth
day after the day on which Notice of dissatisfaclion was given, even il no atternpt at
amicable settlement has been made.

20.8

Arbiiration Unless settled amicably, and subject to Sub-Clause 20.8 [Failure lo Comply with
Dispule Adjudication Board's Decision], any Dispute In respect of which the DAB's
decision (if any) has not become final and binding shall be finally setiled by
International arbitration. Unless otherwise agreed by both Parties:

(@ the Dispute shall be finally seftled under the Rules of Abitration of the
Intermational Chamber of Commerce;

fo})  ths Dispute shall be seitled by three arbitrators appointed in accordance with ' _)
these Rules; and

() the arbitration shall be condusted in tha language for communications defined in
Sub-Clausa 1.4 {Law and Language] unless otherwise stated in the Conlract Data,

The arbitrator(s) shall have full power to open up, review and revise any certificate,

determination, Instruction, opinion or valuation of the Employer's Representative, and

any decision of the DAB, relevant to the Dispute. Nothing shall disqualify the

Employer's Representative from being called as a witness and giving evidence before

the arbitrator(s) on any matter whatsoever.relevant o the Dispute.

Neither Party shall be limited in the proceedings before the arbitrator{s) to the evidence

- or arguments previcusly put before the DAB to obtain its decision, or {0 tie. reaseRs—w—-c— .
for dissatisfaction given in its Notice of dissatisfaction, Any decision of the DAB shalt
be admissible in svidence in the arbitration. ’

Arbitration may bs commenced prior to or after complstion of the Works. The
obligations of the Parties, the Employar's Representative and the DAB shall not be
altered by reason of any arbitration being conducted during the progress of the Works. )

20.9,

Failure to Comply with in the event that a Parly fails to comply with any declston of the DAB, whether binding
Dispute Adjudication or final and binding, then the other Parly may, without prejudice to any other rights it
Board's Decision may have, refer the failure itself 1o arbitration under Sub-Clause 20.8 [Arbitration] for
summary or other expedited relief, as may be appropriate. Sub-Clausa 20.6
[Obtaining Dispute Adjudication Beard's Decision] and Sub-Clause 20.7 [Amicable
Settlement] shall not apply to this reference, e

20,10 . P

AR
Dispules Arising dwring  Disputes arising during the Operation Service Period whic -’e%pqg;._be/‘r,esolyed A
the Operation Service between the Parties shall be settled by a one-peion 0 ie@iénrs‘anﬂd_e DABYe, =

Period Such person shall ba Jointly agreed and ap dEa tﬁétiﬁfeqf.lséﬂé s

of the Commissioning Certificate. T v S T ;
a - ning é’ :;} g.r % ..g o E..:. :‘-\ :.J:; f__\ i
If the Parties cannot agree on the perso [5}%:11%@' alkbelite Speation Senice-DABE, /- -
{hen the person shall be appointed accordingtiHE#stsighs okSyb: [ausa 204 7
[Fallure to Agree Dispute Adjudication Board]} RN ‘///
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Such person shall be appointed for a term of five years. At the end of each five-year
period, a nsw Operation Service DAB shall be agreed and appointed. If both Parties
and tha previously appointed person agres, the sama Oparalion Service DAB may ba
re-appointed for a second (or third or fourth, as the case may be} five-year term.

The agreement between the Parties and the Operation Ssivice DAB shall incorporate
by reference the General Conditions of Dispute Adjudication Agreement contained In
these General Conditions, with such amsndments as are agreed between them.

The terms of remuneratlion of the Operation Service DAB shall be mutually agreed
upon by the Parlies when agreeing the terms of appoiniment. Each Parly shall be
responsible for paying one-hall of this remuneration.

The procedurs for abtaining a decision from the Operation Service DAB shall be in
accordance with the provisions of Sub-Clause 20.6 [Oblaining Dispute Adjudication
Board's Decision], and the DAB shall give lls decislon no later than 84 days after
receiving the other Pany’s response or, if no such respense is recaived, within 105
days after receiving the reference and the supporting documentation from the Party
referring the Dispute..

The appointment of the Operation Service DAB shall expire five years afier the date of
its appointment unless such appointment is extended for a further five years es
aforementioned.

If either Party Is dissatisfied with the decision of the Operation Service DAB, the
provisions of Sub-Clauses 20.6 [Obfaining Dispute Adjudication Board's Decision],
20.7 [Amicable Seftlement], 20.8 [Arbilration] and 20.9 [Failure fo Comply with
Dispute Adjudication Board's Decision) shall apply.

20,11 -
Expiry of Dispute if a Dispute arises belwesn the Parfigs in connection with, or arising out of, tha
Adjudication Board's Contract or the execution of the Works and there is no DAB in place, whether by
Appointment reason of the expity of the DAB's appointment or otherwise:
{8)  Sub-Clause 20.6 {Obtaining Dispute Adjudication Board's Decision)] and Sub-
Clauss 20.7 [Amicable Settlement], or Sub-Clause 20.10 [Disputes Arsing
during the Operation Service Period], as the case may be, shall not apply; and -
o) the Dispute may be referred directly to arbitration under Sub-Clause 20.8
[Arbitration).
P
qc;‘?ﬁ.‘-'i- SRR
S ITEF I
QY e T
. Q'f NGy s T, .-
NC\ TS
) '-'-::':‘\\"-,' e ::': .’-: -
\{':. St
- . ~ .,
LT
Gonted Coniitions @ ABIG 20 w




INDEX OF CLAUSES AND SUB-CLAUSES

This index shows &ff the Clauses and Sub-Clauses in the General Condilicns in
alphabetical order. :

CLAUSE/Sub-Clause
Access Route 4.15
Adjustments for Changes in Legislation 13.6
Adjustments for Changes in Technology 13.7
Adjustments for Changes in Cost 13.8
Advance Payment 14,2
Advance Waming . 8.4
Amicable Settlament 207 )
Appiication for Advance and Interim Payment Certificates 143
Application for Final Paymant Cerlificate Design-Build 14,14
Application for Final Payment Certificate Operation Senvice 14,13
Appointment of the Dispute Adjudication Board 203
Arbitration 208
As-Built Documents 55
Asset Replacement Fund 14,18
Asset Replacement Scheduls 145
Assighment 1.8
Avaidanca of Disputes 205
Avoldance of Interference 444 -
Care and Supply of Documents 1.8
Gessation of Work and Remaval of Contractor's Equipment 16.3
Gessation of Employer's Liability i4.16
GChanges in the Contractor's Financial Situation 425
CLAIMS, DISPUTES AND ARBITRATION 20
COMMENGCEMENT DATE, COMPLETION AND PROGRAMME 8 _)
Commencement Date 8.1
Commencement of Design-Build " 8.
Commencement of Operation Service’ 10.2
Commissioning Cerlificate ] 11.7
Cornmissioning of Parts of the Works 11.8
Completion of Design-Build 9.12
Completion of Operalion Service : 10.8
Complation of Outstanding Work and Remedying Defects e iRd
Completion of the Works and Sections R ET It b
Compliance with Laws S QLT E T
Confidential Detalls T SR < TR
Consequencas of the Contractor's Risk fig'e".' ',’ SF o ¥ ‘

Consequences of the Employer's Ris

Consequences of an Exceplional Evept 8.4
Consequences of Suspension ~io8 !
Contract Agreement 1.6,
Contract Completion Cerlificate g8
CONTRACT PRICE AND PAYMENT 14

2 FIDIC 2005 FIDE® Conisidans of Contiirst for DEO Fcgssts, 161 Edidon, 2:0:3\25
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Garsril Conehilons

Contract Price The i4.9

CONTRACTOR, THE 4
Contractor's Claims T 204
Contractor's Documents 5.2
Contraclor's Entitiement to Suspend Work i6.1
Coniractor's Equipment 4,17
Contractor's General Obligations 44
Contractor's Operations on Sile 4.23
Contractor's Personnel 69
Centracior's Representative 4.3
Contractor's Risks during the Design-Build Petiod 17.2
Contractor's Risks during the Operation Senvice Period 174
Contractor's Suparintendence 68
Contractor's Undertaking - ' 5.3
Contractor's Use of Employer's Documenls 1.12

. Contractor to Search _ 126
Co-operation 46
Cost of Remedying Defects 12.2
Curmrencies of Payment 14,17

- DEFECTS, 12
Definitions 1.1
Delays Caused by Authorities ) 9.4
Delay Damages 8.5
Delay Damages relating {o Design-Build 96

- Delayad Payment _ 14.9
Delayed Tests on Completion of Design-Buid 1.2
Delayed Tests Prior to Contract Completion 11.10
Delays and Interruptions dwring the Operation Service 10.6
Dealegation by 1he Employar's Representativa 32
Delivery of Raw Materials 10.4
DESIGN 5
DESIGN-BUILD ) 9
Cesign Error b.7

. Determinations 35
Discharge T C 14.14
Disorderly Conduct B.11
Disputes Arising during the Operalion Service Penod 20.10
Duty to Minimise Delay 18.3

Electricity, Water and Gas
EMPLOYER, THE

Employer's Clalms

Employer’s Financial Aivangements
Employer's Personnel

EMPLOYER'S REPRESENTANIVE, THE
Employer's Equipment and Free-Issue Malterials
Employer's Representalive's Duties and Authority
Employer's Risks during the Dasign-Build Period
Employer's Risks during the Cperation Servic: j
Employer's Usa of Contractor's Document &

Engagement of Staff and Labour Al
Errors in the Employer's Requirements. 2 B S
EXCEPTIONAL RISKS Z bta i

Exceptional Risks CRITO- BCUADOR
Explry of Dispute Adjudication Board's Appoin
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Extenslon of Time for Complstion of Design-Build 9.3

Facllities for Staff and Labour 8.6
Failure to Agres Dispute Adjudication Board ' 20.4
Failure to Complete 913
Failure to Comply with Dispute Adjudication Board's Declslon 209
Failure to Pass Tests on Completion of Design-Build 11.4
Failure to Pass Tests Pror to Contvact Complation 1.1
Failure to Reach Production Qutpuls 10.7
Failure to Remedy Dafects 12.3
Fossils 4,24
Further Tests 124
GENERAL PROVISIONS i
General Design Obligations 5.1
General Requirements {Operation Service) 101
General Requirements {insurance) 194
Handback Requiremants 8.7 )
Health and Safety 6.7
Indemnities by the Contracior 17.9
Indemnities by the Employer 17.10
Independent Complianca Audit 10.3
inspection 7.3
Instructions of the Employer's Representative 33
INSURANCE 19

Insurances to be providad by the Contractor during the Design-Build Period 19.2
Insurances to be provided by the Contractor during the

Operation Service Period 9.3
Interpretation 1.2
lssue of Advance and Interim Payment Cerlificates 14,7
Issue of Final Payment Certificate Design-Build 14.12
Issue of Final Payment Certificate Operation Service 14.15
Joint Inspection Prior to Contract Completion } ii8
Joint and Several Liability 115
Labour Laws 6.4 )
Law and Language 1.4
Limitation of Liability 17.8

Maintenance Retention Fund
Manner of Execution
Materials, Free Issue

Notminated Subcontractors

Notices and Other Communications
Notice to Correct

Notlce of an Exceptional Event

Obtalning Dispute Adjudication Board's Da

Operating Licence
Operation and Maintenance Manuals
OPERATION SERVICE

Optional Termination, Payment and Releass

& RRIC 2003
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taengrat Condiiins

QOwnership of Qutput and Revenus
Ownership of Plant and Materials

Payment

Paymant in Applicable Currencies

Payment for Plant and Materials in Event of Suspension
Payment for Plant and Materials intended for the Works
Payment of Relenlion Money

Payment after Termination for Contraclor's Default
Payment afler Termination for Employer's Convenience
Payment on Termination

Performance Security

Pennmits, Licences or Approvals .

Persons in the Service of Employer

PLANT, MATERIAL AND WORKMANSHIP

Priorily of Documents

Procedure for Tests Prior to Contract Completion
Programms

Progress Reporls

Prolonged Suspension

Protection of the Environment ,

Provisional Sums

Quality Assurance

Rate of Progress

Rates of Wages and Conditions of Employment

Records of Contractor's Personnel and Equipment

Rejection

Relsasa fram Performance under the Law

Remedial Work

Removal of Defective Work

Replacement of the Employer's Representativa

Respansibifity for Care of the Works

Resumption of Work

Retesting of the Works

Relesting Prior to Conlract Compietion

Right of Access o the Site

Rights of Way and Facllities

Right to Vary -

RISK ALLOCATION

Risk of Infingement of Intelleciual and Industrial
Property Rights

Rovalties ’

Salely Procedures
Samples

Schedule of Payments
Security of the Sita
Setting Out

Shared Indemnities
Site Data

STAFF AND LABOUR
Subcontractors
SUSPENSION AND TERMINATION BY
Suspension of Work

2 ARG 2008

10.9
7.7

14.8
13.4
9.8
14.6
14.10
16.4
157
164
4.2
2.2
6.3

1.5
11.9

8.3
4.21
Q.10
4,18
13.5

49




T~

Sufficiency of the Accepted Contract Amount 411

Termination by Contractor 16.2
Termination for Contractor's Defaull 15.2
TERMINATION BY EMPLOYER 15
Termination for Employer's Convenlence 15.5
TESTING 11
Testing of the Works 1.1
Trelning 10.5
Transport of Goods 4,16
Technical Standards and Regulations 54
Testing - 74
Time for Completion 8.2
Time for Completion of Design-Build 9.2
Unforeseeabls Physical Conditlons 412
Uniulfilled Obligations . : 88
Valuation at Date of Termination for Contractor's Default 15.3
Valuation at Date of Termination for Employer's Convenience 15.6 )
Value Enginesring i3.2°
VARIATIONS AND ADJUSTMENTS . 13
Variation Procedure 13.3
Working Hours 65
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INDEX OF PRINCIPAL TERMINOLOGY

This indax shows zll the Sub-Clauses where the terminology which has been
defined in Sub-Clause 1.1 ocours. For commonly used words such as 'Employer’,
‘Confractor', ‘day', ‘Cost', etc, only tha principal Clauses have been indicated.

*Accepted Contract Amount”
"Asset Replacement Fund*

*Asset Replacemsnt Scheduls”
"Auditing Body"
*Base Date”

*Commencement Date"

*Commercial Risk"
*Commissioning Cerlificate”

*Commissioning Period”
“Contract"
“Contract Agresment”

*Contract Gompletion Certificate”

"Contract Completion Date”

Sub-Clause

1.1.1, 4.1, 14.2, 14,17, 17.8
1.1.2,11.8, 14.4, 14.3, 145
14.13, 14.18

1.1.3, 14,5, 14.18

1.1.4, 103

1.1.5, 4.10, 5.4, 13.6, 141
14,47 ,17.12

1.1.6, 4.3, 419, 4.21, 5.1, 8.1
9.1, 14.4, 17.5, 19.2
1.4.7,17.1, 17.3
1.1.8,1.7,4.23,54, 5.5, 6.6
8.6,9.12,10.2, 11.5, 116
1.7, 124,134, 14.2, 147
14.10, 14,149,175, 19.2, i9.3
20.3, 20.10 .

1.1.9,56

1.1.10

1111, 1.5, 16, i62
1.412,1.7, 4.2, 421, 4.23,8.6
8.7,8.8, 108, 11.9, 11.41, i2.1
14.4,14.13, 14.19, 9.3
1.1.13, 86, 11.8

“Contract Data® 1114
*Contrac! Period* 1.1.15,6.7, 6.8, 7.6, 8.6, 10.1
11.10, 11.11
"Contract Price® 1.1.16, 141
"Contractor” 1.4.47
"Contractor's Equipment" 1.1.18,2.2, 4.6, 4.17, 423, 6.10
8.3, 15.2, 16,7, 17.12, 18.5
*Contractor's Docurnents® 1.4.19,1.8, 1,41, 2.1, 4.4, 46
4,21,5.2,63,64,55,5.7,7.2
8.3, 12,4, 156.2, 16,3, 15.6, 16.3
"Contractor’s Proposal® 1.1.20, 1.5 f&,i,x +3:3. \
"Coniraclor's Personnef* 3 /2\1 r6.q [
"Contractor's Representative” e, ’ r».v A28 4;-.3 _
"Cost* ZER0 SONGR, ¢ Q= Ay, 128 -"- ”.

$<’>“° 1.1.24, 1"% (49,78, 0% o -
: g‘ 'ﬂoem,;c;j{u 126, 16:4" = v
- 3 163,176 i

"Cost Plus Profit”

noounwn %5 3 § 5‘“ s ‘! LT
“Gut-Oif Date" \ ggp ~{3 1’6 z
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*DAB"

IdayI

*Design-Build”
*Design-Build Period”

*Dispute"

*Employer®

"Employer's Equipment”

*Employer's Parsonnel”

‘Employer's Representative”
"Employer's Requirements
“Exceptional Event”

acility™

"FIDIC"

"Final Payment Certificate Design-Build”

*Final Payment Certificate Operation Servica”

*Final Statement Dasign-Build®
*Final Statement Operation Service”
*Financial Memorandum®

"Foreign Currency®

*Goods"

“Interim Payment Cettificate”

"Laws"

“Letter of Acceptance”

*Letter of Tender”

"Local Currency”

“Maintenance Retention Fund® and
*Maintenance Retention Guarantee’

“Materials”

"Notice"

*Operating Ucence®

"Operation Managsment Requirements®
“Operaticn and Malntenance Plan®

1.1.27
1.1.28
1.1.29
1.1.30, 4.1, 4.21, 5.5, 6.10, 9.4, 9.5
9.8, 12.1, 12,3, 142, 14.4, 17.1
17.2,17.4, 17,6, 19.2, 20.3, 20.6
1.1.31,3.5

1.1.32, 20

1.1.33

1.1.34

1.1.35

1.1.36

1157, 18

1.1.66, 1.1.567, 1,182, 1.7

1.1.38

1,1.39, 14.8,14.10

i4.11, 14,12, 14.14

1.1.40, 14.8, 1413, 14.14

14.14, 14.16, 14.18, 14.19

1.1.41, 14,11, 14.12, 14.14, 14,16
1.1.42, 14,13, 14.14, 1445
1.1.43,24

1.1.44

1.1.45, 2.2, 4.1, 410, 4.16
417,9.2,95

'131 15.2, 15.3, 1556, 16.3, 17.2
175,176,177

1.1.45. 14.2, 147,148, 14.9
14.10, 14.114, 14,18, 14.18, 16.2
1.1.47,1.44,1.15, 22,33, 410
418,6.3,54,64,71, 7.7

13.6, 15.2

1.1.48,15, 1.6, 1.7, 4.2, B.1
1.1.49,1.5

1.1.50,14.17

1.1.51, 143
14.13, 14,49
1.1.62

1154’1'7“175
1155, 10:1, 10.2; T(R’F’

1,186,101, 418 - _, Ve

\a'\

e

-

*Operation Service" ’ ”1 JGE-.
"Operation Service Period” 1.1.68, 1.7, 41, 424-55‘1310 85, =
86, 108, 11.5, 11& 119,121,123 i
131, 14.4, 14.18,1449777.3,17.4 ;2,75 -.
17.5,17.8,17.10, ‘1841 03,9036 7 =z /-
“Party" 14597 . -
*Performance Security” ST TPk T
144 94,14, 14.16%35.2, & »164 Pl
“Permanent Works" i _;11_ "'I‘FF::%.‘.G 17.1,1
WEEE Ol 174, 17.5
“Piant® i 1.1.62
"Provisional Sum” 63, 10.3, 135
"Rates and Prices 1.1.64
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Geeira] Condilons

*Retention Money"

"Retention Period”

*Risk ot Damage”

'Schedules”

*Schedule of Payments"

*Saction”

*Section Commissioning Certificate”
"Site*

"Staternent”

*Subcontractor”

Tlender*
*Tests on Completion of Design-Build*
"Tests Prior to Cenlract Completion®

*Time for Complation of Design-Bulld "

1.1.65, 14.3, 14.10

1.1.66, 4.2, 14.11

1.1.67

1.1.68

1.1.69, 13.3, 14.4

1.1.70

1.1.71, 11,6, 14.10, 17.5
1172

11,78, 14, 16.2

1,174, 4.4, 45,5.1, 15.2
181, 19.3,

1,1.75, 15, 4.10, 4.12
51,118
1.4.76,5.5,9.42,11.1, 1.2
113,114

1177, 115,118, 11.9,11.10
14.11,11.12

1,1.78,1.10, 2.4, 4.7, 412, 4.24
7.4,8.2,85,9.2,0.3,04,05
9.6,9.8, 11.5, 136, 152, 16.1
17,6, 18.4

"Temporary Works" 1.1.79, 4.6, 4.8, 423,152,185

"Unforesesablz” 1.1.80, 4.6, 4.12, 7.6, 9.3, 9.4, 18.1

"Variation" 1.1.81,13

"Works" i.1.82

"yaar® 1,183
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GENERAL CONDITIONS OF DISPUTE ADJUDICATION AGREEMENT

for the Dispute Adjudication Board and the Operation Service Dispute
Adjudication Board

1
Definitions . Each "Dispute Adjudication Agresment” is a tripartite agreement by and between:

(& the "Employer”;
o)  ihe "Contractor”; and
€} the "Member* who is dafined in the Dispute Adjudication Agreement as being:

the scle adjudicator or sole Member of the DAB {"Dispute Adjudication -)
Board") or the Operation Service DAB (as approprials), and where thls is
the case, all references {o tha “Other Members™ hereinafter do not apply;

_ or

(i  one of the three persons who are jointly called the DAB and, where this
is the case, the other two persons are called the "Other Members™.

~ The Employer and the Contractor have entered (or intend to enter) into a contract,
which is called the *Contract® and is defined In the Dispute Adjudication Agresment.
In the Dispute Adjudication Agresment, words and expressions vwilich are not
othervdse definad shall hiave the meanings assigned to them In the Contract.

2

General Provisions Unless otherwise stated in the Dispute Adjudication Agreement, the Agreement shall
take effect on the latest of the following dales:

{a)  the Commancement Date defined In the Contract;
B}  when the Employer, the Confractor and the Member have each signed the

Dispute Adjudication Agreement; or A
(c}  when the Employer, the Contractor and each of the Other Members (if any)

have respectively each signed a disptite adjudication agresment.~

This employment of the Member is a personal appaintmant. At any {ima, the Member
~ may give not less than 70-days' Notice of resignation to the Employer and to the
Cantractor, and the Dispute Adjudication Agreement shall terminate upon the expiry
of this period. —

. BRI

The language to be used in il communications, reports, decisiops @Q?}Dﬁﬁg-&ilir .

L]

meetings and hearings relating 1o the business of gither the DAB er"?iji ‘.Q’ge?étiﬁ“nf‘- R
Servica DAB shall be the languaga for c%@%@aﬂ@ﬁ@; ated it Gontract Data, ~~ . .
(7 0,, - - - - °

£
d’ bl PPl

3 Y

s
— -

Warrantias The Member warmants and agress t';';t #ie{shs is @hcg=§h 'IEEb Img_qrﬁg].‘é'nd .
independent of the Employer, the Contrafidiand the ErgplGier'd Replesentativa, e~
Member shall promptly disclose, to each ft-‘law Oth %i\ba.m {Eany)s 7
any fact or circumstance which might appeari v angl. -
agreement of impartiality and independenca, ot . //

Q0 2 NDIC 2003 FIDI* Condiions of Contael for DB Piojests, 1d EGYon. 2008 _ <y .g
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When appointing the Member, 1hé Employer and the Contractor relied upan the
Member's representations that he/she is:

{8) experenced in the work which the Coniractor is to camy oul under the
Contract;

()  experienced in the interpretation of contract documentation; and

{&)  fluent in the language for cornmunicalions which is stated in the Contract Data.

If tirere is a challenge of a DAB Member by elther Party or, in the case of & three-
persan DAB, jointly by the other Members, for lack of independence, notwithstanding
any disclosure made or nol made by that Member under Clause 4 [General
Obligations of the Member] of these General Canditions of Dispute Adjudication
Agreement, the challenging Party or Members {as the case may be) may refer the
alleged lack of independence to the appointing entity named in the Contract Data
under Sub-Clause 204 [Fallure lo Agree Dispule Adjudication Board] of the
General Condilions of Contract. If the appointing entity considers it to be prudent or
necessary, it may refer the matter to an Independent professional person or body
{such as the Intemational Chambar of Commerca) to review and assess ths challenge.
If such persen or body is of the opinion that the Member in question is no longer
independent as required by the tenns of the Dispute Adjudication Agreement, the
Msmber shall be removed from the DAB and ths appointing entity shall, without delay,
appoint a new Member, Any costs or fess dua 10 ths independant person or body
shall ba shared equally between the Parlies,

General Obligations of
tha Member

Gangral Conditbns

The Member shall;

{8) have no interest, financlal or otherwise, in the Employer, the Contractor or
Employer's Representative, nor any Tinancial interest In the Contract except for
payment under the Dispute Adjudication Agreement;

{b} not previously have been employed as a consullant or otherwise by the
Employer, the Contractor or the Employer's Representative, except in such
circumstances as were disclosed in writing to the Employer and the Contraclor
before they signed the Dispute Adjudicetion Agreement;

{c) have disclosed in writing to the Employer, the Contractor and the Othar
Members (if any}, before entering into the Dispute Adjudication Agreement and
to histher bast knowledgs and recollection, any professional or persenal
relationships with any director, officer or employee of the Employer, the
Conlractor or the Employer's Representative, and any previous involvement in
the overall project of which the Contract forms part; -

{d) not, forthe duration of the Dispute Adjudication Agreement, be employed as a
consultant or othervise by the Employer, the Conlractor or the Emplayer's
Represantative, except as may be agreed in writing by the Employer. the
Centractor and the Other Members {if any);

(e} comply with the annexed "Procedural Rules for Dispute Adjudication Board

Members® ("Hules®) and with Sub-Clause 20.5 [Avoidance of D.'sputes] of.ihe :

General Conditions of Contract; -

(ff  not give advice to the Employer, the Contractor, the Emp!oyer@\lsemannal ot £ e R

the Contracior's Personnel concernin
in accordance with the Rules; Q £ "

(g}  not, while a Member, enter into digcyssions or m‘i%ge any"ag tarhth' With the ,
Employer, the Contractor or Qﬁef,E‘mploy’er‘s BapreSantaiive régarding”
smployment by any of them, eihgr asv_a*consu tant; eriother‘wsn after

ceasing to act under the Dispute“ad) "Eﬁﬁ%“ﬁmﬁ ent; PN

{f}  ensure his/her availability for 2!l Sitejsits and heayirgs as a-ne Sary;-
0} become conversant with the Contract the progress cuaa afks_(an

. , N
' FDIC 209 \- o1
e
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5

of any other parts of the project of which the Contract forms part) by studying
all documents received which shall ba maintained in a cument working fils;

(d  1treat the detalls of the Contract and all the DAB's activities and hearings as
private and confidential, and not publish or disclose them without the prior
wwritten consent of the Employer, the Contractor and the Other Members {if any);
and

&  beavailable to give advice and opinicns, on any matter relevant to the Contract
when requested by both the Employer and the Conlracter, subject to the
agreement of 1he Other iMembers {if any).

Generat Qbligations of
the Employer and the
Contracter

6

The Employer, the Contractor, the Employer's Personnel and the Contraclor's
Personnel shall not request advice from or consultation with the Member regarding the

Contract, otherwise than in the nommal courss of the DAB's activities under the

Contract and the Dispute Adjudication Agreement, or when both Parties joinily agree

to refer a matter o the DAB in accordance with Sub-Clause 20.5 [Avoidance of ,
Disputes] of the General Conditions of Contract, The Employer and the Contractor

shall be responsible for compliance with this pravision by the Employer's Personnel

and the Contractor's Persannel respectively. P

The Employer and the Contractor undertake to each other and to the Member that -

the Mernber shall not, except as otherwise agread in writing by the Employer, the

Conlractor, the Member and {he Other Members f any):

{8) be appointed as an arbitrator in any arbiiration undsr the Conlract;

() be called as a witwess lo give evidence concerning any Dispute before:
arbltrator(s) appointed for any arbitration under the Gontract; or :

¢} be liahle for any claims for anything dene or omitted in the discharge or
purported discharge of the Member's functions, unless the act or oimission is
shown to have been in bad faith.

The Employer and the Gentractor hereby jointly and severally indemnify and hold the
Member harmless against and from claims from which he/she is refieved from liabllity
under the preceding paragraph,

Whehever the Employer or the Contractor refers a Dispule to the DAB or the

Opsration Service DAB under Sub-Clause -20.6 {Cbtaining Dispule Adjudication

Board’s Decision] or Sub-Clause 20.10 [Disputes Arising during the Operetion Senvice _)'
Period] of the General Conditions of Contract, wiich will require the Member to make

a Site visit and attend a hearing, the refering Party shal provide appropriate security .
for a'surm equivalent to the reasonable expenses to be incurred by the Member, No

account shall be taken of any other payments due or pald to the Member.

Payment

92

The Member shall be paid as follows, in the curency named in the ;\WK

Adiudication Agresment; RS A
J ’ 2T E e\

a retainer fee per calendar month, which shallbe WA TP
@ relanerieep Shq&q,’io 0!.’3;& 3%;‘1 E?‘EH ?fy].”?r ».':“'-Q’,\\
. , . ) . o s A T T\
) being avallable on 28-days' n 5e forgllSite ’i@_hd hgarings: /.J-‘ ot 2

(i)  becoming and remaining conpifsent with allFoEctdevelopments’and Ty I3
mainteining relevant fles, fi coordancaivilgisub-paragraph frof; /=
Clause 4 hereof {General Obfi SN T

Giy all office and overhead, exp
photocopying and ofiice supplies
duties; anc

€ FDIC 2003 FIDIC® Condians of Contract (or DBO Prdials, 161 Eaklon, 2033 §
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) all services performed hereunder except those referred to in sub-
paragraphs (b} and {c) of this Clause.

During the periods when each Operation Service DAB Is acting, the retainer fas
shall be paid menthly untit the end of the month in which the appointment
expires or is otherwise terminated, or the Member resigns.

)  a dally fes which shall be considered as payment In full for:

()  each day or part of a day up to a maximum of two days' travel tims in
sach diraction for tha journey batween {he Member's home and the Site,
or another location of a meeting with tha Other Members (if any);

{0  each working day on Site visits, hearings or preparing decisions; and

(il each day spent reading submissions in preparation for a hearing.

(€}  all reasonable expenses including necessary travel expanses {air fare in less
than first class, hotel and subsistence and other direct travel expenses,
including visa charges) incurred in connection with the Member's dutles, as
well as the cost of telephaone calls, courier charges, faxes and telexes: areceipt
shall be required for each item in excass of five percent (5%) of the daily fee
refeirad 1o In sub-paragraph {b) of this Clause,

(d} any taxes propery levied in the Country on payments made o the Member
{unless a nationa or permanent resident of the Country) under this Clause 8.

The retainer and daily fees shall be as specified I lhe Dispute Acdjudication
Agreement. Unless it specifies othervise, these fees shall rerain fixed for the first 24
calendar months, and shall thereafter be adjusted by agreement belween the
Employer, the Contractar and the Member, at sach anniversary of the date on which
the Dispute Adjudication Agreement became effectiva.

If the parties fail to agree on the ratainer fea or the daily fee, he appeinting entity or
official named In the Contract Datg shall determine the amount of the fees to be used.

The Member shall subniit invoices Tor payment of the menthly retainer and air fares
quarterly in advance, Invoicas for other expenses and for daily fees shall be subsnitted
following the conclusion of a Site vistt or hearing, All invoices shall be accompanied
by a brief description of aclivities performed during tha relevant period and shall be
addressed to the Centracior.

The Contracior shall pay each of the Member's invoices in full within 56 days afler
receiving each invoice and shall apply to the Employer (in the Statements under the
Contract) for reimbursement of onae-half of the amounts of these invoices. The
Employer shall then pay the Contractor in accordance vith the Contract.

V'

If the Coniractor fails to pay lo the Membar lhe amount to which h ﬁé‘rs- enttUe.d
under the Dispule Adjudication Agreement, the Employer shall 1:}32\ %‘Dﬁﬁtﬁu\t& :c
the Member and any other amount whic W&d to m@g‘tam.the'funcfcn-of Y 0 p
the DAB, and without prejudice to thedRsioyer's G bor reﬁ&he’s*lnadmllcmc_all“ 7 \

other rights anslng from this default, Icyer.sha Ehe enﬂ‘lled o reimhursemerﬂ

these sums and financing charges iz
(Delayed Payment] of the General

Symial Conelitons < NI 2008
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Notice) until the payment Is received, and/or (i) resign hisfher appoiniment by giving
Notice under Clause 7 hereof,

Default and Termination

8

At any time: () the Employer and the Contractor may jointly terminate the Dispute
Ad]udication Agreement by glving 42-days® Notice to the Member; or (i} the Member
rnay resign as provided for in Clause 2 hereof.

If the Member fails to comply with the Dispute Adjudication Agreement, the Employer
and the Contractor may, without prejudice to their other fights, terminate the
Agreement by Notice to the Membar. The Notice shall fake effect when received by
the Member.

if the Employer or the. Confractor fails to comply with the Dispute Adjucication
Agreemant, the Member may, without prejudice to his/ker other rights, terminate the
Agreement by Notice {o the Employar and the Contractor. The Notica shall take effect
when received by them both. -

Any such Notice, resignalion and termination shall be final and binding on the
Employer, the Contractor and the Member. However, a Notice by the Employer or the
Contractor, but not by both, shall be of no effect.

If the Member fails 1o comply with any of his/hgr obligations under Clause 4 (a) to (d}
ahove, hefshe shall not be enlitied to any fees or expenses hereunder and shall,
without prajudice to the Employer's and the Contractor’s other rights, reimburse each
of {he Employar and the Coniractor for any fees and expenses received by the
Member and the Other Members (if any), for procesdings or. dscisions {if any) of the
DAB or the Operation Service DAB which are rendered void or ineffective by the said
jailure to comply.

If the Member fails to comply with any of his obligations under Glause 4 (¢} to (k) above,
he shall not be entitled to any fess or expenses hereunder from the date and to the
extent of the nan-compliance and shall, without prejudice ta their other rights, relmbursa
each of the Employer and the Gontractor for any fees and expenses slready received by
the Membey; for proceedings or decisions {if any) of the DAB or the Operation Service
DAB which are rendered void or ineffective by the sald failure to comply.

Disputes

94

Any Disputs or claim arising out of or in connection with this Dispute Adjudication
Agreement, or the breach, termination or invalidity thareof, shall ba finally settled by
Institutional aritration, If no other arbitration institute is agreed, the arbitration shall ba
conducted under the Rules of Arbitration of the International Chamber of Commerce
by one arbitrator appointed in accordance with these Rules of Arbitralion.

& FDIC 20(8




PROCEDURAL RULES FOR DISPUTE ADJUDICATION
BOARD MEMBERS

1 Unless otherwise agreed by the Employer and the Contractor, the DAB shall vislt the
Site at intervals of not more than 140 days, including times of critical construction
events, at the request of either the Employer or the Contractor. Unléss otherwiss
agreed by the Employer, the Contractor and the DAB, the period between consecutive
visits shail not be less than 70 days, except as required to convens a hearing as
describad below.

2 The timing of end agenda for each Site visit shall be as agreed jointly by the DAB, the
Employer and the Contractor, or in the absence of agreement, shall be clecided by tha
DAB. The purpose of Site visits is to enable the DAB to become and remain
. acquainted with the progress of the Works and of any actual or potential problems or
claims, and, as far as reasonable, o endeavour to prevent potential problsms or
claims from becoming Dispuies. '

3 " Site visits shall be altended by the Employes, the Contractor and the Employer's
Representative and shall ba co-ordinated by the Employer in co-operation with the
Coniractor. The Employer shall ensure the provision of appropriate conference
facilities and secretarial and copying servicss. At the conclusion of each Site visit and
before [eaving the Slte, tha DAB shall prepare a report on its activities during the visit
and shall send copies to the Employer and the Contractor,

q The Employer and the Cantractor shall furnish to the DAB ane copy of all documents
which the DAB may request, including Contract documents, progress reports,
variation instructions, certificates and other documents pertinant to the performance

- of the Contract. Al communications between the DAB and the Employer or the
Contractor shali be copled to the ofher Party. I the DAB comprises three persons, the
Employer and the Contractor shall send copies of these requested documeants and
these communications to each of these persons.

5 . if any Dispute is referred to the DAB in accordance vith Sub-Clause 20.6 [Obtalning
Dispute Adjudication Board's Decision] or Sub-Clause 20.10 [Disputes Arising during
the Operalion Service Period] of the General Conditions of Contract, the DAB shall
proceed In accordance with the said Sub-Clauses 20.6 and 20. 10, and these Rules,
or as otherwiss agreed by the Employer and the Contractor in writing. Subject o 1he
time allowed to give Notice of a decision and other relevant factors, the DAB sha]l

' o — -:: \-'f ‘1.\\

{8  act faily and impartially as between the Employer and the C _@;@’%gg ‘\1.,
each of them a reasonable opportunity of puliing_his case : .,

c&gﬁ?o 1Y) i

ihe olher's case; and
{t) adopt procedures suitable to the
expense,

8 The DAB may conduct a hearing on the Di
dale and place for the hearing and may
arguments from the Employer and the Conlract
hearing.
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If, within 14 days after giving its dacision, the members of the DAB find and agree that
such decision contained errors of fact or principle, the Chairman of the DAB (or the
sole Member if applicable) shall advise the Employer and the Coniractor of the emor
and issue an addendum to Its decislon in writing 1o both Parties,

if, within 14 days of receiving a decisicn from the DAB, either Party balieves {that such
decision contains an ambiguity, that Party may seek clarification from the DAB in
wiriting with & copy of such request to the other Party. Within 14 days of receiving such
a request, the DAB shall respond with a copy to the ather Party, and ifthe DAB s of
the oplnion that the decision did contain an error or ambiguity, it may cowrect lis
decision by issuing an addendum to its original decision.

Except as otherwise agreed in wriling by the Employer and the Gontractor, the DAB

" shall have power to adopt an inquisitorial procedurs, to refuse admission to hearings

or audience at hearings to any parsons other than representatives of the Employer, the
Contractor and the Employer's Representalive, and to proceed in the absence of any
party who the DAB is satisfied received Notice of the hearing; but shalt have discretion
to decide whether and to what extent this power may be exercised.

The Employer and the Contractor empower the DAB, among other things, 10!

{a)  establish the procadura to bs applied in deciding a Dispute;

)  decide upon tha DAB's own jurisdiction, and as to the scope of any Dispute
referred 1o it;

(¢}  conduct any hearing asit thinks fit, not being 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 matiers required for & dectsion,

{6  make use of its own spacialist knowledge, if any;

)  decide upon the payment of financing charges In accordance with the
Contract;

(@)  decide upon any provislona refief suich as intesim or conservatory measures; and

)  open up, review and revise any certificate, decision, determination, instruction,
opinion or vajuation of the Employer's Representative, relevant to the Dispute.

The DAB shall not express any opinions during any hearing conceming the merits of
any arguments advanced by the Parties, Thérealter, the DAB shall make and give its
decision in accordance with Sub-Clause 20.6 [Oblaining Dispute Adjucication
Board's Decision] of ihe General Conditions of Contract, or as otherwise agresd by
tha Employer and tihe Contractor in writing.

[y

if the DAB comprises three persons:

(a) it shall convena in private aiter a hearing, In order to have discussions and
prepare its decision;
@) it shall endeavour to reach a unanimous decision; If this proves impassible the

Tl
!

applicable deciston shell be made by a majerity of the Members, wio A
require the minority Member lo prepare a written report for su @oﬁe&c
-tz E:' n \‘ SN
= AN

:Employer and the Contractor; and q@-‘éﬁ ‘é‘%

{c) ifaMemberfails to attend a me or heaﬁn&’ 1o fulfd
qﬁgé'g_.to m
':..':-" ‘:‘:

the other two Members may ng ?Iiéless
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Preamble

It Is recommended that the following statement is included in the Tender Documents:

The Conditions of Contract comprise the "General Conditions", which form part of the
*Conditions of Contract for Design, Bulld and Operate Projects First Edition 2008° published
by the Fédératlon Internationele des Ingénteurs-Conselis (FIDIC), *Particular Conditions Part
A - Contract Data® and (where applicable) "Parficular Conditions Part B - Specia
Provisions”, which include amendments and additions to such General Conditions.

Iy
b




—

Particular Conditions Part A —- Coniract Data

INTRODUCTION

The following Sub-Clauses in the General Conditions make direct reference to the Contract Data
and require that spadific information is provided.

The document assumes that all nformation In the Contracl Data will be provided by the Employer
and included in the tender documents. If the Employer requires tenderers to provide any of the
information required in the Contract Data, this must be clearly stated in the tender documents.

The Conditions of Contract comprise, as a minlmum, the General Conditions and the Parlicular
Conditions Part A — Confract Date, and failure by the Employer to provide the information and
datalls recuired in the Contract Data will mean that efther the Contract Documents are incomplete
with vital Information missing, or that the fall-back provisions to be found in some of the Sub-
Clauses In the General Conditions will automatically teke effect.




CONTRACT DATA

Sub-Clause Data 1o ba given Data
1.1.24 ovrsins Where the Conlract allows for Cost Plus

Profit, percentags profit {o be addad to the

Cost; %
110,26 cvvssien. Cut-Off Date {number of days after the Tims

for Complation of Dasign-Bulld): days
1.1.82.....  Employer's name and addiss oo
1.1.85 . Emiployer's Representative's name and

1470 0w

agdrass:

Parts of tha Works that shall ba designated a
Sectlon for tha purpases of tha Contract: ...

1178 . Time for Completion of Dasign-Buld: ......v..... days
1.8 v Agreed methods of elscironic transmisslon: ..
13 i Address of Employer for communlcations: .....
g P T Address of Emplyer's Representative for
cotmunications:
1.8 . Address of Contractor for commucicationss ...
T4 coereenrenns  Contract shell ba governed by tha law of: ......
14... Ruling langtiage:
14... Language for CommuriCations: ... eesreesees _ o m\
T~ B o AN
4 ‘uQ }’: =T \\_I*?" "
After recehving the Letter of Acceptance, the PP e oL
. Contractor shalf be given right of access fo aff / o/ O C-_ .
3 "% or part of the Site wilhin: ’
?fllr-_f ........... s Porformance Securily {as percentages of the
- £,/ Accepted Contract Amount In Gurrencles):
& T




Percent %
Currency
Percent %
Currency
4.2 reennenns Rduction in Performanca Security et the end
of ihe Retention Parlod: %
Bl correnennenene PO for notification of errors, faults and
other delects is: days
5.2 e CoONtractor's Documents requiing approval:..,
6.5 crecenennnss  Normal werking holrs on tha SHa: v
8.2 e Perind of the Oparation Sarvica: vears
0.2 .ccereeenens TIMA for Compiation of Daslgn-Bulld: e  —— U3YS
0.2 orureremnenne TIMa for Complation of each Ssction:
) Section
Time for Complation days
Segtlen
Time for Completion days
0.6 e DElBY damages {parcent of final Contract
Prica per day of delay): %
9.6 ccureenrnmennns  MaXimUm amount of delay demages (parcant
of final Cortract Prica): %

1088 vevrsreneer  WMaXITIUM cOmpensation payable by
Contractor:

10,65 veresenene  Maximum compensation payakie by
Employar:

0.7 cserennes  Perioimance damages:
Fallure

Damages
Fallure

Damages

10.7 wussssnnenens  Rights of Employer i fallura continuas for

mora {han 84 days:

10T sornerismne. Minimemm production outputs required (ghve

detalis):

Percentage rate to ba epplied to Provisional

., Sums;

Amount of Advance Payment {percent of
Accapled Contract Amount):




e e,

142 iiieisans

L - -

143 v

148 i

14,6000 .veas

14,600 wseere

14,7[0) corersirne

149 vccriinins

L I O

1497 e

g L% I S,

14147 i

14,49 e

L T8 J——

178 rrerinrons

19.2[80 uuesrene

10.2{6( }.werre

10.2(a)4.....

Currencles of payment if ditferent to the

currencias quoted kn the Contract......c..veeeeee

Percentage daductions for the repaymant of

the Advance Payment:

Parcentage of Retentlon:

LEmit of Retention Monay:

Plant and Matetials for payment whan

shipped:

Plant and Materlals for payment whan
delivered o {ha Slte:

Minlmum Amount of Interim Payment
Cerifficate:

Financing charges for delayed paymant

(percent points above discount rate): ...

Cumvencles for paymant of Conlract Price: .....

Propoitions of Lacal and Forelgn Curencles

are;
Local

Forelgn

Rate of Exchanga

Payment of damagas shall be:
Cumency

Proportion

Currency
Proporion

Amount of Malntenanca Ralention Fund: .......

Opesratlen of forees of nature afocaled lo tha

Conlractor:

Total lablity of the Contracier shall not
excead:

Penmitted deductible mits:

Additionzl sum {0 ba INSWE: ....ovvevnerrirsressens

Additional sum 1o ba NSWEL: w.eeveeeemssannens

Empicysr's Risks to ba Insured 1f different to

Sub-Clause 17.1:

" Excaptional Risks o ba Instred if crent i

Sub-Clause 18.1:

F '
FI1g= .
\3-
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18.2(C e snasenseres

19.2(c)s-rurssser

19.2() sesrearrse

E[-7.1 ;N

1930 msssesins

10.3(0) reveesne

LIS N—

204 rvririens

Insurance of Contyactor's Equipment (amount
requlired):

Amount of professionai llablity Insurance
requied:

Perfod for which professional ligbifity
Insurance required:

Amount of Insurance required for Injury o
persons and damage 1o property: ..

Other insurances requirad from the
Cortractor {olve detalls):

Amount of fire extended cover insurance
required:

Other insurances required by law fiom the
Contractor (glive datalls]r w.ameasars.

Other aplicnal Instirances required from the
Contractor {give detalls):

Date for appolntment of DAB: i,

The DAB shall compilss:

membears

Appalnting entity (officlal) for DAB memaars, If
not agraad, shall be the Pretident of FIDIC or
a person appointed by him,

Languags of arbiiratlon: ...wassscsssen
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Particular Conaditions Pari B ~ Special Provisions

INTRODUCTION

The terms of the Conditions of Contract for Design, Build and Cperate (OBO) Projects have besn
prepared by the Fédération Intemationale des Ingénleurs-Conseils {FIDIC) and are recommeanded
wheare one enlity takes tolal responsibility for an engineering project which incorporates the design,
manufacture, delivety ard Installation of a facility, and 1hs long-term operation and malntenancs of
that facllity on behalf of the Employer. The DBO form is most suitable where tanders are invited on
an intemational basis. Modifications to the Conditions of Contract may be required in some Jegal
junisdictions, particutarly if they are 1o ba used on domestic contracts.

Cne of the maln objectives of tha DBO contract format is to ensure ths full commitment of the
Contractor not only to design and bulld the facility, but also to operate the facility under icence from
the Employer, for a period of 20 years, before returning the facllity to the Employer for his continued
oparation, With the various skills and expertise required to cover all aspecls of a DBO projest, itis
expscted that the Contractor will be a consortivm of several contractors covering all the required
disciplines, and it Is important that the Joint and several liablity provisions to be found In General
Conditions are properly reflected in any new provisicns preparsd under Particular Congditions Part
B - Special Provisions,

Before incorporating any new or changed clauses, the wording must be carefully checked to ensure
that it is wholly suitable for the particular circumstances and that It does not urintentionally alter the
m=aning or operation of other clauses in the Contract, and does not Inadvertently change the
chligations assigned to the Parties or the balance of risks shared between thern. Furtharmors, itis
important that new clauses do not create any ambiguity or misunderstanding in the rest of the
document.

There are a number of Sub-Clauses in the General Conditions which require data to be provided by
the Employer and inserted in the Particular Concdlitions Pait A — Contract Data, However, there are
no Sub-Clauses in tha Gensgral Conditions which require data or informetion o be included in the
Particular Gongiffions Part B — Speclal Provisions. Any provisions found in the tencjar documﬂn!s
and/or Contract Documents under Particular Conditions Part B — Speclal Provision wibiicate that
tha General Conditions hava been amended or supplementad.

Note that the provisions of the Particular Conditions Part B — Special Provisions will always over-

rule and supersede the equivalent provisions in the General Conditions of Contract, and it is-

Important that the changes are easily identifiable by using the same clause numbers and ] filles.a5™

appear in the General Conditions. Furlhermore, it Is necessary o add a statement lrmha ig_uder

document and Gontract Document that: ’_/ x..z- PR
"The provisions to ba found in the Particular Conditions Part B - Sp&%iﬁ’mwsmns take

+i¢ precedence over the equivalent provisions found under the sama Su ) g_{ause ‘umberfs) i n '

Data take preference over the Particular Condﬁion R0

Users of lhe BO form of contract who wish io eme

-

. o_’ F




scenario for the operation and refurbishment of an existing faclity, or whers an operation period
significantly different to the 20-year period assumed in this document, are referred to the
forthcoming FIDIC DBO Contract Guide {planned for publication by FIDIC at a later date), for
guidance and assistance in identifying those clauses and procedurss which may need amending.

NOTES ON THE PREFPARATION OF TENDER DOCUMENTS

When preparing the tender documents and planning the tendsiing procass, Employars are
recommended to read tha publication FIDIC Procurement Pracsdures which gives Invaluabla help
and advice on the contents of the tender documents, and the procedures for recelving end
evaluating tenders,

The tender documents should ba prepared by suitably qualified enginaers who are famfliar with the
techrical aspects of the raquired works and the particular requirements and contractual provislons
of 2 DBO project. Furthermore, a raview by sultably qualified lawyers may be advisable.

The tender documents lssued to tenderers should normally includa the following:

- Letter of invitation {o tender

- Instructions to Tenderars

- Tender form and required appendices

- Employer's Requirements

- Conditions of Confract: General and Particular

- General information end data

- TJechnical information and data :

- Schedules and drawings fiom Emplayer :
- Delails of schadules and drawings and other information required from tenderers
- Required forms of agresment, llcence, securities and guaraniess,

The publication AIDIC Procuremsnt Procedures raferred 1o above provides useful guidance as to
the content and format of sach of the above sections.

In particular, the Employer's Regulrements should specify the particular requirements for the
completed Works, including furctional and operational requirements, quality and scope, | the
Contractor s required to supply certain items, such as consumables or spare parts, stc,, these
should be listed In & Schadule. Drafters of the Employar's Requiremants must remember that If any
matters are not referred to or coverad, the Contractor may well ba relisved of any responsibliity in
respect of such matters,

The foliowing Sub-Clauses make specific reference to matters which may be included in the
Employar's Requirements. However, it may also be necessary under other Sub-Clauses for the
Employer to give spacific information In the Employar’s Requirernents:

1.8 Publications 1o b2 kept on Site
112 Intellectual property rights retained by Employer . \
1.14 Parmissions belng obtalhed by the Employer R A
44 Intended purposes for which the Works are required , 7 v;f*-}/:":,‘._:
45 Detais of required nominated Subcontiactors lQ— / Rk
_,?::;c; 45 Other contractors (and others) on the Site Y AR
g Documnents required by Employer X 2L
R Environmental constralnts G850 OlgRs  (HELTT T
olang, T Electricity, water, gas and otj{ey seryices avaiIéa‘g}l.a dhg Slte .- ..
L T420 Employer's Equipment and @e}ussu"'e'm'ét“eﬁalé PR
".-";p.,;%—’\‘:’ Py AP ] s B3l L/'.\“-:- 7T

o ‘ﬁ < ¥ruy {- . ."'us?“f
Tl hlinily Gy
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5.1 Criteria for design personnsl

52 Contractor’s Documents required, and whether for approval
Pericd for revisw

54 Technleal standards and building regulations

5.5 As-built drawings and other records of the Works

6.1 Engagement of Staff

6.6 Facillties for Personnel

7.8 Payment of Royaltles

105 Tralning required

114 Testing ciiteria,

Many Sub-Clauses in the General Conditions make reference to data belng contalned In the
Particular Conditions Part A — Contract Data. This is clata which must be provided In the tender
documents, and these Gonditions of Contract assume that all such Contract Deta will be provided
by the Employer. I the Employer requires tenderers to provida any of the information required inthe
Contract Dala, the tender documents must make this quite clear.

If the Employer requires tenderers to provide additional data or information, & convenisnt way of
doing this is to provide a suitably wordsd questionnaire with the tender documents.

1f selected tenderers are required to cary out any preliminary design or study prior to deciding on
the award, Employers should also consider remunerating the tenderers involved for such work.

It is important for the Parties to understand which of the documents included In the tender dossler,
andwhich of the documants submitted by tendarers, will form a part of the Contract to be ewarded
by the Employer. For example, the Instructions to Tenders ere not, by definition, a part of the
Contract. They are simply instructions and Information on the preparation and submilssion of the
tender, and they should not contain anything of a binding or contractual nature.

Finally, when planning the overall programime, Employers must remember to allow a raalistic tima
for tenderers to prepare and submit & responsive tender. Too short a time, and experiencad
contractors will not be prepared to tender, and too long a time will not be required and will be
wasted,

Employers should also allow a realistic time for the review and evaluation of tenders and ihe eward
of the Contract to the stccessful tenderer. This will be the minimum time which tenderers should
be asked to hold thelr tenders valld and open to acceptance.

NOTES ON THE PREPARATION OF SPECIAL PROVISIONS

The following raferences and examples show some of the Sub-Clauses in the General Conditlons
which may nead amending to suit the nesds of the project or the requirements of the Employer. The
selected Sub-Clauses and the example wording ere Included as examples only. They also Includs,
as an alde-mamoire, references to other documents such as the Employer's Requirements and
Contract Data, where particular issues may need to bs addrassed. .

| b ut e
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The selected Sub-Clauses do not necessarlly require changing and the example wm}d’&g)#é _‘Eét':.":_; b ;
sult the particular needs of the project or the Employer. It Is the responsibility of tia@refict.ofthy & - Sz
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Clause 1 General Provisions
Sub-Clause 1.1 Definitions

It s not recommended that any changes are made to the Definitions, This could have seriols
consequences on the interpratation of the document.

There ams §mited clrcumstances where soma definitions may not be sppropriate and may
need changing or developing. For example, if the Site extends over two counries, the
following changes could ba considered.

EXAMPLE 1.1.25

*Country” means elther xxecx or yyyyy depending on the location
to which the reference will apply.

BEXAMPLE 1.1.50

“Local Currency” means the currency of (name of country} or
(name of country). _)

It 1t Is necassary o introduce new temindlogy into the text of the Speclal Provislons, this should
be carefully and property defined, commencing with Sub-Clause 1.1.84, for exampie:

EXAVPLE 1.1.84

*Safely Regulations® means the Employer's safety regulations
existing on the Site which the Contractor Is required to follow,

Sub-Clause 1.5 Priority of Documenis

An order of precedlence Is usually necessary, in case a conflict Is subsequently found ameng
the contract documents. If no order of precedence s to ba prescribad, this Sub-Clause may
be veried:

EXAMPLE
Dalete Sub-Clause 1.5 and substitute:

The documents forming the Contract aie to be taken as mutualiy
explanatory of one ancther. If an smbiguity or discrepancy is _)
found, the priority shall be such es may be sccorded by the '
govemning law. The Employer's Representative has authority to
issus any instruction which he conslders necessary to rasolve an
ambiguity or discrepancy.

Sub-Clause 1.6 Contract Agreement

Entry info a formal Contract Agréement may ba mandatery under the applicable law.‘lnéucm
a case, the words "unless they agree otherwise® shauld be deleted from the }e ?:. —_—l !.
AR IR

o

!Q f'“

'l-ilﬂ

-'-? \.-.

__ Sub-Clause 1.7 Operating Licence Q7 8z R
el oy sefosy Lwe T e T
e.d 3 -_ifther’required authorizationIs notin the form of an ;é@fn L57e'tepn$acc:t:srtﬁng 2T -
3 - tothe gppllcable law differ to the detells given In th ondﬂlcﬁl be necessary” =
to provide more specliic detalls regarding the fo ,;a_,nd;n otﬂlha;ag Zation wfiichthas, ~ '

Emp!iyer will provide.




10

Sub-Clause 1.11 Employer's Use of Contractor's Documents

Additional provisions may be required, if all ights to particular items of computer softwara
(for example) are to ba assignad to the Employer. 'The provisions should take eccount of the
applicable laws,

Sub-Clause 1.15 Joint and Several Liability

For a malor contract, detalled requirements for the joint venture may need to bs specified.
‘Thesa requirements, which tenderers will nead to know when preparing thelr tenders, should
be includad in the Instructions 1o Tenderers. The Employer will wish the leader of the joint
ventura to bs appointed at an early stags, providing a single point of contact thereafter, and
will not wish to be involved In & dispute betwaen the members of & jolnt venture. The
Employer sheuld scrutinise the Joint venture agreement carefully, and it may have to be
approved by the project's financing institutions.

Clause 2 ‘ The Employer

Sub-Clause 2.4 Right of Access to the Site

If right of access and possession of the Site cannot be granted In the normal way, detalis
should be given in the Employer's Requirements.

Sub-Clause 2.3 Employer's Personnal

The provisions cenceming cooperation between contractors should be reflected In the
Employer's coniracts with any other contractors on tha Site.

Clause 3 The Employei's Representative

Sub-Clausa 3.4 Employar's Representative's Dutias and Authority

Any requirements for Employer's approval should be sst ot in these Special Cenditions:

EXAMPLE
Tha Employer's Representative shall obialn the specific approval
of tha Employer bafore taking action undar the following Sub-
Clauses of thess Conditions:
(a) Sub-Clausa *
o) Sub-Clause *
* iinsert number and describe specific procedure, where appropriale)
If the obligation to obiain the approval of the Employer only applies beyond cerlsln I:mﬁsm
financial or otherwise, the exampls wording should be varied accordingly. /bf,} ‘;’,;"’_' z o Q& \
T e T ""‘-:":'\.' A \
This requirement should not be applied to Sub-Clause 8.5 De:enn.’naﬂon'}ﬂ f‘Nh?re the : B -."-:_' _“{'j: 3
1% Employer‘s Representative is required to act fairly. TR0 CORgn, ; ;_f “_:: ._.‘ e _';;b 'j: '-! E-;
S £y ‘3; =i T T~ T
] Schedqle of Meelings FAT '&X — rr e g / &
. - it o= i— \ Y s
o Lo, 4 - -
It can/ba useful to give Information in the Employa eqy“lrei'nents of the pl chadule = - /
4= ‘*ov_ﬂa_ 3 v -
e FIS™ e |li:-|r.'0! a:"f’ Frojsch i
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of meatings such as Management Meetings, Site Meelings, Technical Mestings, Progress
Mestings, efe,

Clause 4 The Coniractor

gt

Sul-Clause 4.1 Contractor's General Obligations

The Employer's Requirements must contaln a clear and specific purpose forwhich the facilly
will ba used when complete, In order that the Contractor can comply with his obligation to
provide Works which are *fit for purpose'.

Sub-Clause 4.2 Perfolmance Security

The acceptable formfs) of Performance Security should be included In the tendar
documents. Example forms are included in the saction "Sample Forms" of this document.
They Incorporate two sets of Uniform Rules published by the international Chamber of
Commerce (e *ICC*, which is based at 38 Cowrs Albert 1er, 75008 Paris, Francs), 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 applicable law.

BEXAMPLE
At the end of the second paragraph of Sub-Clause 4.2, insert:

I tha Performance Security is In the form of & bank guarantes, it
shall be Issued elther {2} by a bank located In the Gountry, or (b)
directly by & forelgn bank acceptable to the Employer. If the
Parformance Security is not in the form of & bank guarantes, i
shalt ba furnished by a financial entity reglstered, or ficensad to
do business, In the Country.

The tender documents should meke it qulte clear how the reduction in the amount of the
Performance Sscurity at tha end of the Deslgn-Build Period will be managed.

If separate, or staged, Performance Securities are raquired during the Operation Service
Period, this Sub-Clause will need amending to reflect the appropiiate requirements.

Sub-Clause 4.12 Unforeseeable Physical Conditions

In the case of major sub-surface works, the allocation of the risk of sub-surface conditions
Is an aspect which should be consldered when tender documents are belng prepared.

I this risk is to be shared bstwsen the Partles, the Sub-Clause may be amended:

EXAMPLE Defete sub-paregreph (&) of Sub-Cleuse 4,12 and substtute:
A e S
{6) payment for any such Cost, _ 749' ‘percant”.
(%} ofwhichshallbeIncluded in the &a?n_’oa’(ﬂfa 3
balance . percent{ ______%)of §_§;‘§hélf be
_ bome by the Contracton. M‘- E","f !:"'0 P
T A oy o -
.’SuE':‘Q']ause 416 Transport of Goods és? fr-_'"" -t p

.95 -1_1_’.9‘!: K =
Jn Some cases, the Contractor may ba required to ’étgﬁnﬂ[(s@pﬂ'gﬁ delivery. In sticlt
- gases the following wording could be added: R S \NCANT -
o ."':':ﬁ;a;-'-‘;f‘,t"’ ;
A

—_—
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EXAMPLE
Insert at the end of Sub-Clause 4.16;

The Contractor shall obtain permission In writihg from tha
Employer's Representative prior to delivering any Item of Geods
to the Site. No Goods shall be delivered without this perrission,
which shall not relieve the Contractor from any obligation.

Clause 5 Design
Sub-Clause 5.1 General Design Obligations

IFthe Employer's Requirements include an outline design, tenderers should be advised of the
extent to which the Employer's outline deslgn Is a suggestion or a requirement, and which
pasts, if any, are immtriable,

Sub-Clause 5,2 Contractor's Documeanis

The Employer's Requirements should spscify the extent 1o which Confractor's Documents
are required, which of them am required for approval {not just review), and the submission
procedures.

It different "review perods” are consldered necessary, taking account of the time required {o
review the different types of drwing, and/or of the possibility of substantial submissions at
particular stages of the design-build process, detalls should be given In these Particular

Conditions.
Clause 6 Staff and Labour
Sub-Clause 6.6 Facilities for Staff and Labour

If the Employer plans to make offica accommodation avallable for the Confractor, for
example, during the Operation Service Period, detalls should ba given in the Employar's
Requirements.

See also Clause 17 [Risk Alocation] for supgested provisions regarding cara of such facllities.
Sub-Clause 5.8 Centractor's Superintendence .

Ifthe nuling language is not the same as the language for day-to-day communications {under
Sub-Clause 1.4 [Law and Languags]), or i for any oiher reason it Is necessary to stipulate

that the Contractor's superintending staff shall bs fluent in a particular language, the
following sentenca may be added.

EXAMPLE =
Insert at the end of Sub-Clause 6.8: c\ PR NS

A reasonable proportion of the Contractor's sup@\lenﬁ' ng_ Siaff \ W
shall have a working knowledga.of /& i L e T

b“'. 1 {.-dc' %%5?0 Co%‘ §f"“'?‘_" ":' o . _ .-‘- '..
- {Insert name of langu a.‘ = = e P
% S e 2 =
N or the Contractor sfl ha’fr 8°'R sgf_i_’ c:w n? H'rﬂe of campatent :
interproters avallable\n ¢ Sitg,giar] HOSE b opry, (T T s
il "1 ‘\-I-

-‘o

Samtions ot Cxaad i cao\q ﬁﬁm:u.




Clause 7. Plant, Materials and Workmanship

Clause 8 Commencement, Delays and Suspension:

Additional Sub-Clausa

If the Coniract Is belng financed by an istitution whose rules or policies require a restriction
on tha use of its funds, a further sub-clause may be added:

EXAMPLE SUB-CLAUSE All Goods shall have thelr erigin In eligible source countries as

defined in
{insert name of published guldeiines for procurement).

Goods shall be transported by carriers from these eligible source
countries, unless exemptad by the Employer in writing on the
basls of patential excessiva costs or delays. Surety, insurance and
banking services shall be provided by Insurers and bankers from
the eligible source countries.

Sub-Clause 8.2 Time for Completion

If the Works are to be commissioned in stages, these stages should be defined as Sections,
in the Confract Date.

Sub-Clause 85 Delay Damages

Under many lsgal systems {notably in common taw jurisclictions), the amount of these pre-
defined damages must represent a reasonable pre-estimate of the Employsr’s probable loss
in the event of delay. If the Accepted Contract Amount is to be quoted as the sum of figures
In more than ona cumency, it may be preferable to define these damages (per day) ss the
percentage reduction which wauld be applied to each of thess figures.

If the Accepted Contract Amount is expressed in the Local Gurrency, the damages per day
may either be defingd as a percentage or be defined as a figure in Local Cumrency: see Sub-
Clause 14.17{). :

(-).

Clause 10 Operation Service

Sub-Clausa 10.2 Commencement of Oparation Service

If there are known reasons why the Operation Servica Perfod cannot commence upen the
lssua of the Commissioning Certificate, the first paregraph may deleted and replaced b&‘lﬂé"“*\
following: Al Hal

g “?.‘ o~

/’—::‘:
o =

e T %N

EXAMPLE Notwithstaniding the issue of the Commissionlég%g/rﬁfiﬁa’té. tha ="My

Operation Service shall not_cgmmence U 'ti_:_ﬁ]‘e__,@'om;r‘a ore m, iy

cBh A, T receives a wiitten Instrugligestd erice f? REthdEmployérs 2>~ 2 12

’.'.-;.:J,‘,. e Representative. Such iggiruction shal js\su dagithin 28 days of '_" ;' T

g % the date of issua of tHEXComMslopingGaiNcate, \ /<A 55 5 / 3,
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Clause 11 Testing

Sub-Clause 11.4 Failure to Pass Tests on Completion of Design-Build

If the fallure Is such that the facility can stlil be operated end used, the Employer may chooss
to accept the fdilure and imposa non-periormance damages, Thess damages can be
tabutated against the required perdformance critera in the Contract Data, and & sub-
paragraph {c) could be added to Sub-Clause 11.4 [Faflure to Pass Tesis on Compiation of
Design-Buitd] as follows:

BXAMPLE {c} issue the Commissioning Cerifficate to the Contractor subject
to the payment of the non-performance damages speciiied In the
Contract Data.
Clause 13 Variations and Adjustments

Sub-Clavse 13,5 Provisional Suimns

Provisional Sums may be required for parts of the Works which are not required to be priced
at the risk of the Contractor. For exampla, a Provisional Sum may be necessary fo cover
goods which the Employer wants to select, or to deal with a major uncertainty regarding sub-
stirface conditions. It is essential to dafine the scope of each Provisional Sum {possibly ina
Bcheduls prepared by the Employer), since the defined scopa will then ba excluded from the
other slements of tha Accepied Contract Amount.

Clause 14 Contract Price and Payment

The provisions of Clause 14 [Contract Price and Payment] should be carsfully studizd fo sea
that thay are acceptable to both the Employer and any financing institution he may ba using
fo fund the project. in pariicular tha Employer's procedures and timing for making payments
should ba checked to sas that they comply within the wording In Clause 14. If they do not,
the wording In Clause 14 may need to ba changed. For example if the times for payment given
in Sub-Clauss 14.8 [Paymeni] cannot be met, it will be necessary {o change the times given.,

If expatriate staff are exempted from paying local income tex, a suitable sub-clause will need
adding. However, advice should he sought from a qualified tax experi before drafting any
slich sub-clausa.

Additional Sub-Clause

EXAMPLE SUB-CLAUSE Expatriate (foreign) persennel shall not be liable for income tax

{ovied in the Country on eamings paid in any forelan currency, or
for ncome tax levied on subsistence, rentals and similar services

directly furnished by the Contractor to Contractor's Personnej,\or.,?\

for allowances in lisu, If any Contractor's Personnal have pari- of .
thelr earnings paid in the Country in a foreign cu ay-

export (gfter the concluslon of thelr term of servi ofi'.i rl@)

s

any balance remaining of their eamings paid in forslt gn currencies RN . -

LJI‘ —
‘CJ" i .
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-y The Employer shall saek exevﬁgl:'; tFi’?,—purpoaes of this Sub- ‘,.» =
- Clause. [f it is not gran ﬂasa., levant ‘ien;es shal.ba. .. ..
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Clause 15 Termination by Employer
Sub-Clause 15.2 Termination by Employer
Before [nviting tenders, the Employer should vexify that the wording of this Sub-Clause, and
each anticipated ground for termination, Is consistent with the law governing the Genfract.
Clause 16 Suspension and Termination by Contractor
Sub-Clause 6.2 Termination by Centractor
Befora inviting tenders, the Employer should verify that the wording of this Sub-Clause Is
consistent with the law goveming the Contract. The Contractor should verify that each
anficipated ground for termination Is consistent with such law,
Clause 17 Risk Allocation
Additional Sub-Clause Use of Employer's Accommodation/Facilities )
It the Contractor is to occupy the Employer's faciifies and/or accommodation during the

Operation Service Petiod or any other period during the Coniract, it may be necessary to add
an additional sub-clause to cover his responsibilities for care.

EXAMPLE SUB-CLAUSE The Contracior shall take full care of the items listed below from
the date of use or occupation by the Contractor until tha date
on which such use or occupation is re-vested [n the Employer:

{List of ems and details)

If any Joss or damage happens to any of the ebova items whilst
tha Contrectoris respensible for thelr cars, arising from any cause
cther than a cause for which the Employer is responsible or liable,
the Contraclor shall, at his own cost, rectify such loss or damage
to the condition prior to such loss or damage occurring.

Clause 18 Insurance : )

If the Employer wishes to changa the Insurance provislons — for example by providing some
of the insuranca cover himself - it wil be necessary {o revisw and revise soms of the
provisions in Clause 19 [insurance}. If this is the case, It Is strongly recommended that &
professional with extensive experience in construction insurance and liability should. prepare—
tha revised sub-clauses. If the Insurance provisions are changed without dug ,‘:':,éh‘d’

T
attention, thera s a risk that the Employer will find himself canying Iiabl'ﬁﬁeyﬁify rigdss )
neither prepared nor covarad. S i AN

Q-f, 2 . <N

Clause 20 Claims, Disputes and Atbitratioi:
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candidates for this posliion ere not Imposed by either Party on the oiher Party, Furthemmore,
if the individua! is selected under Sub-Clause 204 [Faiure fo Agree Dispute Adiudication
Board], the selection should be mada by awholly impartial enfity with an understanding of
the nature and purpose of a DAB. FIDIC Is prepared to perform this rofe, and maltitains a fist
of approved and exparienced adjudicators,

Sub-Clause 20.8 [Appointment of the Dispute Adjudication Board] provides for two
altemative amangements for the Dispute Adjudication Board.,

{8) one person, who acts as the sole member of the DAB, having entered into a tripartite
agreament with both Parties; or

) & DAB of three persons, each of whom has entered Into a tripartite agresment with
both Parties,

A recommended form of this tripartite agreement is shown at the end of this doctiment (in
the section *Sample Forms®). This agreement incorporates (by reference} the Generel
Conditions of Dispute Adjudication Agreement, which are included in this dacument (in the
section "General Conditions”). They are also incorporated by referencs in Sub-Clause 20,3
[Appointment of the Dispute Adjudication Board] of the General Condifions.

Before the Contract Is entered Into, conslderation 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.

Sub-Clause 20.4 Failura to Agree Dispute Adjudication Board

it is essential that any entity or official named in the Conltract as the "appointing entity’ s
suitably qualified and wiling to act in that capacity, and accepts to do so prior to naming
them in the Contract, Examples of suitable persons abls {o fill this role include the President
of FIRIC and iha Intemational Chamber of Commerce,

Sub-Clause 20.8 Arbitration

The Contract should Include provisions for the resolution by internationa! arbitration of any
Disputes which are not resolved amicably. In international enginearing contracts, internationz]
commerclal arbiiration has numerous advantages over rmgation in national courts, and may
be more acceptabls to tha Parties.

Careful consideration should ba given to enswring that the intemational arbliration rules
chosen are compatibla with the provisions of Clause 20 [Claims, Disputes and Arbifration)
and with the other elements to be set out in the Contract Data. The Rules of Arbitration of
fhe Internatlenal Chamber of Commearce {the "ICC’, which Is basad at 88 Cours Albart fer,
76008 Paris, France) are frequently inclsded in international contracts.

It s Important that the Parties agres upon the number of arbitrators and the language o

arbitration. If these are not stipulated by the Parties in the Contract, the Intemauonal:cemt £

of Arhitration of the ICC will decide on these issues,

'_. ‘, - -' ‘ I\. ‘ .
If the UNCITRAL (or other non-ICC) arbitration rules are preferred, it mayh&h cassa]? 10 ~ .‘j. (_,.“-' g
_designate, in the Contract Data, an institution o appoini.th&arbitrato c‘ftoaﬁminlster ) =
the :arbitration, unless the institution is named (andjg?,ﬁ%ﬁa%”ép%gjﬁe i 1he_arbrtral[on - 2Pl Ly
mles-' = S
. f Eas - ‘\"'ur)co? \ - im ;.:é;
For major prejects tendered internationally, # is sinable that 1ha piage of aPhltraﬁon bé\" 'f / '



have a modarn and liberal arbitration law and should heve ratiffed a bilateral or multilateral
convention {such as the 1958 New York Corvention on the Recognition and Enforcement of
Forelgn Arblirel Awerds), or both, that wolld facilitate the enforcement of an arbitral eward
In the states of the Parties.

It may be considered desirable In soms cases for ather parties to be joined into any
arbitration between the Parties, thereby creating a multi-party arbitration. While this may be
ieaslble, mulli-party arbitration clauses require skiful drafiing, and usually need to be
prepared on a case-by-case basis by a suitably qualifisd lawyer,

Sub-Clause 20,10 Disputes Arising during the Operation Service Period

As an altemnative to tha five-year appointment enviseged in Sub-Clause 20.10 [Disputes
Arislng during the Operation Service Period), the Operation Senvice DAB could ba appointed
on an ad-hoc basis, if and when any Dispute arises during this period. In such a cass, the
DAB would be appeinted whan a Disptte arises, and would ceass its appolntment on the
issua of its decislon in respact of such Disputs. Shoukd a new Dispute arise, a new ad-hoo
DAB would be appointed.

The wording of Sub-Clause 20.10 to reflect this could be elong the following linss: _)

EXAMPLE
Disputes arising during the Operation Sepvice Perlod which

cannot be resolved between the Parties shall be settled by & one
person ad-hoc DAB (*Operation Service DAB"}. Such person shall
be jointly agrezd and appolnted by the Parties by the date 28 days
after one Party has given Notice to the other Party of its intsntion
to refer a Dispute to a DAB In accordance with Sub-Clause 2010
[Disputes Arising during the Operation Service Period].

If tho Parties cannot agres on the person who shall be the
Operation Service DAB, then the person shall be appointed
according to the provisions of Sub-Clause 20.4 [Faiiurs 1o Agrea
Dispute Adjudication Board).

The agreement between tha Parties and the Operation Semvice
DAB shall incorporate by reference the General Conditions of
Dispute Adjudication Agreement contalned In the Gensral
Conditions odf Contract, with such amendments as are agresd
betwaen them, . )

“The terms of remuneration of the Operation Service DAB shall be
mutually agreed upon by the Pestles when agreeing the terms of
appointment. Each Party shall be responsible for paying one-half
of this remunzration,

The procedure for obtaining a decislon from the Opa[a_tiom

Service DAB shall be In accordance with the provjsians.of Sub- N O

Clause 20.6 [Obtaining Dispute Adjudication 892:{“\9;0 jslof), T

and the DAB shall give its decislen no later 1 a:'_j_%ﬁ daysfier “ N\ \

recelving the response or, if no response Is sy o 1U§.days SR S
el Do after receiving the referencq:afmd__' thrysuppo o
SR from the Parties. & ‘S""cz»

'y
[4

.
S

el

. -
[a) - l.":.

T The appointment of the Operation Servicd, DAB
Y ./ days after It has glven (& decision In wailing fo
" Rripe, ..‘“ Curs Eout ot



If elther Parly is dissalisfied with the declslon of the Operation
Service DAB, the provisions of Sub-Clauses 20,6 [Obtaining
Dispute Adjudication Boeard's Decislon), 20.7 [Amicable
Settlement], 20.8 [Arbifratfon] and 20.9 [Falura fo Comply with
Disptria Adjudication Board's Decision] shell apply.




FIDIC® Conditions of Contract for
DESIGHN, BUILD AND OPERATE

PROJECTS

Sample Forms

First Edition 2008
ISEN 978-2-88432-052-8

FEDERATION INTERMATIONALE DES INGENIEURS-CONSEILS f;
INTERNATICNAL FEDERATICN OF CONSULTING ENGINEERS|S
INTERNATIONALE VEREINIGUNG BERATENDER INGENIEUHE-% ¢
FEDERACION INTERNACIONAL DE INGENIEROS CONSULTORES 4 -

INTRODUCTION

GENERAL CONDITIONS

PARTICULAR COMDITIONS

SAMPLE FORMS )




Sample Forms

CONTENTS

INTRODUCTION

SAMPLE FORMS OF TENDER AND AGREEMENT

Letter of Tender

Letter of Acceptance

Contract Agreement

Agreement for Dispute Adjudication Board Members
Agreement for Operation Service Dispute Adjudication Board
Operating Licence {Alde Memoire)

SAMPLE FORMS OF SECURITY AND GUARANTEE

Tender Security

Parent Company Guarantee
Performance Security - Demand Guarantes
Performance Security - Suraty Bond
Advance Payment Guarantse

Maintenance Retention Guarantes

Ty
"’l

9
3

e
n
6\
)
H o
;
."I %
i 3
&

’ﬁ'é\ﬂﬂ
Ny,
g

!

/e
i [ 43




m—

Sarnple Faims

Introduction

The following Sample Forms afe the forms referred to in tha Contract documents and show formats
which are acceptabla under most jurisdictions,

The proposed forms should be includad in the tender documents so that tenderers know what Is
reciuired from them,

The sample forms of security (other then the form of Parent Company Guarantes) incorporate
Uniform Rules published by the International Chambar of Commerce (the 1CC, which is based at
38 Cours Albert ey, 75008 Paris, France).

The attached sample forms of Security are prepared o cover the Deslgn-Bulld Period. The
provisions of Sub-Clause 4.2 [Performance Securly) requlre a performance security to cover the
full Contract Period, Howaver it Is recognized that this requirement may vary considerably from
project to project and from Employer to Employer.

- Some Employers may not require a Performance Sscurity during the Operation Service
Period.

- Soime Employers may recuira an on-golng Security with a raduced value.

- Some Employers may recuire a new Security for the full Operation Service Period,

- Some Employers may recuire a short term renewable Security to cover the Opsration Service
Period.

Thers are many options and altematives.

For this reason, the sampla formns Included In this secticn only cover the Design-Build Pedod, and
it Is up to the drafter of the tender and contract documents {o prepare approptiate provisions to sult
the needs of the Employer and, where required, the financial institution which fs funding the projsct.
It is essential when preparing extended securiies 1o obtain professional help 1o ensure that the
propesed form Is secure and binding on the paities, and It is recommended that all securities and
guarantess shall incorporate, and ba subject to the applicable Uniform Rules published by the
International Chamber of Commerce,

When using or amending any of thesa sample forms, care must be taken to ensurs that the format

“and wording of the Torrms to ba Incorperated into the Gontract are not only appropriate, but also

comply with the appiicable aws.

It Is recormendied that professional and legal advice shotld be taken before iqcorprqrgin::ﬁ_oL
emencling sny of the sampls forms provided. !,/ 2 i3 2

The Operating Licence is in the form of a short aide memoire since the L[cenca,fﬁ,gcfég{niéfn itgelf wil ,

need to refiect not only the particular requirements of the Employer, but also 1119iagp]fféﬁuir’éments
to ensure that the Contractor has the continuing right of lawful entry and use Hg.rln? the Oparation™

SeaicdBeriod.
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Sample Forms of Tender and Agreement

LETTER OF TENDER

Name of Contract:

Contrect No.:

To:

Wa have examined the Conditions of Confract, Employer’s Requirements, Schedulss, Contract
Date, and the atlached Appendices and Addenda Nos
for the abova-named Contract. We have understood and chacked thess documents and have
ascertalned that they contaln no emors or other dafects excopt as identified in our Tender. We
accordingly offer to design, execute and complete the Works and remedy any defects therein so
that they are fit for the purposes defined in the Contract, and to operate and maintain the facility
under licence from tha Employer for the period and In conformity with the terms and conditions
contained in the Contract for the fump sum emount of:

(currency and amount in figures}

{currency and amount in words)
or such other amount as may be determined in accordanca with the Contract.
This amount is made up of the following components:

For the Design-Bulld of the Works, the emount of:

{currency and amaunt In figures)

{cumency and amount In words)

For the Operation Service, the amount of:

{cumency and amount it figures)

{cumrency and amotint in words)

For the Asset Replacement Fund, the amount of:

(currency and amount in fgures)

{ctimency and amount in words)

We agree to ablde by this Tender until ____________ {dafe) and it shall remain binding upon us

and may be accepled at any time befors that date.
ST

If this offer s accepted, we will provide the required Performance Security, and comn:senca ‘and ' o

_...,‘-

complete the Works, and provide the Operation Servics, in accordance with the aat"b‘ow:-;:nameci~ o ‘.'. i

documents and the agreed programme, 4 é‘:}{', g BT -=,\.' N
g . -
2 further undertake, together with the Employer, to jol DAB d The A’\cl”tlrfg‘; Body ‘
in acoordance with tha requirements of the Contract. / "o,;\ :_.: - - e 3
Lome] PG -’
Un]ess and unh[ a jomal Contract Agreement s preb and egcecuria-’q. this Letler of ?fendan ]
t_ogethefwrl‘r},your yeiitten acceptanca thersof, shall ggns [;ute bln’cifn 4 Contra :

oy
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We understand that you are not bound to accept the lowest or any tender you may recelve.

Signed by:

{signature)

Inthe capacity of:

duly authorised to sign tenders for and on bshalf of:

Address:

Date:
ﬂ...rh L "\_
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LETTER OF ACCEPTANCE

Name of Coniract:

Cantract Number:

To:

Date:

Your Reference:

Qur Referance:

Wa thank you for your Tender dated for the deslgn, exscutlon and
completion of the Works comprising tha above-named Contract and remedying of defects therein
s0 that they are fit for the purposes defined in the Coniract, and for the operation and maintenance
thereof under licenca for the peried of yeays, all in conformlty with the
terms and conditions contained in the Contract as amended by the attached Memerandum, slonad
by you and ourselves.

Wa have pleasure in accepting your Tender {as comected/adjusted in accordance with the
Memorandum} for the Accepted Contract Amount of:

(cumency and amount in figures)

{currency and amount in words)
This amount s mada up of the following components:

For the Design-Build of the Works, the arount of:

(currency and amount In figures)

{cumency and amount in words)
For the Operalion Service, the amount of:

{eurrency and ameunt in figures)

(currency and arnount in words)
For the Assat Replacement Fund, the amount of:

{ctmrenicy and amount in figures)

{currency and amount In words)

in consideration of you properly and truly performing the Contract, we agres 1o pay you the
Accepted Contract Amount or such other sums to which you may become entitled under the terms
of the Contract, at such times and es prescribed by the Contract.

'

L E I i

We acknowledge that this Letter of Acceptance creates & binding Contract between jsarnt'we: <.
undertake o fulfll all cur obligations and duties in accerdance with the terms of tl';isi":~ @g:nb:aﬁf:—;_ TN
T 2E

- -

T
Slgned by - :/‘:_?_i"’.{?‘.-_.‘;.- e
L B (signalure) R S o EUR
Q‘;ﬁﬁr and béhalf of; "fg i -
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CONTRACT AGREEMENT

This Agraementi mads the day of 20 .

between * (name of Employer)

of (adidress of Empioyer)
(herein called "the Employer”), of the one part,

and (name of Contraclor)

of {address of Conlractor}

(herein called “tha Contrector), of the other part:

Whereas the Employer deslras that the Woris known as

{name of Confrach
should be designed, executed and operated by the Contractor and has accapted a Tender from
the Contractor for the design, execution, completion and operation and maintenance of these
Works, and the remedying of any defects thereln,

The Employer and the Contractar agree as follows:

1. In this Agreament, the words and expressions shall have the same meanings as are
respectively assigned 1o them In the Conditions of Contract herelnafier referred to.

2.  Thefollowing documents shall be deemed to form and be read and construed as a part of
this Agreament:
{8}  The Letter of Acceptance dated
(b} The Letter of Tender dated
{c¢} The Addenda Nos.
{d The Conditions of Contract
{¢)  The Employer's Requirements
)  The complated Schedules
(@ The Operating Licencs, and
(hy  The Contractor's Proposal

3.  Inconsideration of the payments to be mada by the Employer to the Contractor as herelnaifer
menticnead, the Contractor hereby cavenants with the Employer {o design, execute, complete,
operate and malntain the Works and remedy any defects thereln in conformity with tha
provislons of the Contract and the Operating Licence grented by the Employer.

4,  The Emplover hereby covenants to pay the Contracter, in consideration of the design, ! _)
execution, complation, operation and maintenance of the Works and the remedying of
defects thetein, the Contract Price at the times and in the manner prescribed by the
Cantract, and to grant the Contractor a royalty-free Fcance to enabla him to operate and
maintain the Works during the Opzration Service Period,

In withess wheraof the Parties hereto have caused this Agreement to be executed on the day an
year first above vitten, ol

Signed by:
(signeture)
{or and on behalf of the Employer in the presence of

, (signature)

Sampls Fams e
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" Date: - Date:

AGREEMENT FOR DISPUTE ADJUDICATION BOARD
MEMBERS

[A itaficTsed text and any enclosing square brackels s for use in preparing the form and should be
delated from the final product.]

MName of Contract:

This Agreementmadethe —_ dayof 20 , batwaen

Narme and address of Employer:
Name and address of Contrector:
Name and address of DAB Member:

Whereas the Employer and the Conlractor have entered into a Contract and desira Jointly to
appoint the above-named Member to act on the DAB as [delste where not applicable] sole
adjudicator/one of three adjudicators/chalmman of the DAB,

Anzl whereas the Membar accepts the appointment.

The Employer;, Coniraclor and Member joinlly agree as follows:

1,  The conditions of this Dispute Adjudication Agreement comprise the “General Conditiens of
Dispute Adjudication Agrezment” which are appended hereto, and the following provisions.
In these provisions, which Include amendments and additions to tha “General Conditions of
Dispute Adjudiication Agreement”, words and expressions shall have the same meanings as
ara assigned to them in the “Generel Conditions of Dispute Adjudication Agresment®.

2. [Details of any emendments or addiifons or defetions from the “General Conditions of
Dispute Adjudication Agreement” should be given here or In an altachment hereto.}

3. Inaccordance with Clause 8 of the “General Conditions of Dispute Adjudication Agreament”,
the Member shall be paid as follows: A refainer fee of per calendar month, and
A dally fee of per day spent on Site visiis,
hearings, and other time in connaction with submissions to the DAB made in accordance
with the provisions of the Contract betvzeen the Employer and the Gontractor,

4, In consideration of these fees and other payments fo be made by the Employer and the
Cantractor In accordanca with Clause 6 of the “General Conditlons of Dispule Adjudication
Agreement”, the Member underiakes to act as the DAB Member in 1he capacity above-
mentioned in accordance with the temns of this Dispute Adjudication Agreement.

5.  The Employer and the Confractor joinily and severally undertake to pay the Member in
conslideration for his acting as the DAB Member as aforementloned In accordance with this
Dispute Adjudication Agreement,

6,  This Dispute Adjudication Agreement shall be govemed by tha law of:

Signed by: Signed by:
{signaturs) =
for and on behalf of the Employer  for and on behalf of the Contractor | The Member in ftl@-'p;esenca' oT . .'"__:.‘:
in the presence of intha pmsenca of .
Wilniesstz Witnass:
o (signature)
) ) Name:
-Address: - _i Address:

|“b‘




AGREEMENT FOR OPERATION SERVICE DISPUTE
ADJUDICATION BOARD

fAN faficised text and any enclosing square brackets is for use In preparing the form and shoufd be
dzleted from the final product.)

Name of Contract:

This Agresmentmadethe ——_ dayeof 20 , between

Name and address of Employan:
Nams and address of Contractor
Name and address of DAB Membar:

Whereas the Employer and the Contractor have entered into a Contract and desire jointly to
appoint the above-pamed Member to act as the sale adjudicator on the Operation Sarvica DAB for
a period of five (5) years from the date of this Agreement,

And whereas the Member accepts the appointment.
The Employer, Confractor ancd Member joinily agree as follows; ( )

1. The conditions of this Dispute Adjudication Agreement comprise the “General Conditions of
Dispute Adjudication Agresrment” which are appended herato, end the following provisions.
In {hess provisions, which Includse amendments and additions to the *Generel Cenditions of
Dispute Adiudication Agreement”, words and expressions shall have the same meanings as
are assigned to them in the "General Condillons of Dispute Adjudication Agreement™.

2 [Detafis of any emendments or additions or delstions from the “General Condiiions of
Dispute Adjudication Agreement” should be given here or in an attachment hereto,]

3. Inaccordance with Clause 6 of the *General Condtions of Dispute Adjudication Agreement®,
the Member shall be pald as follows: A refalnerfee of_____ per calendar month, end
A dally fee of per day spent on Site visiis,
hearings, and other time In connection with submissions to the DAB made in mccordance
with the provislons of the Contract bstween the Employer and the Confractor,

4, ' In considerstion of these fees and other payments to be made by the Employer and the
Canlractor in accordence with Clause 6 of the "Gensral Conditlons of Dispute Adjudication
Agreement®, the Member undsrtakes to act as the DAB Member In the capacity above-
mentioned In accordance with the terms of this Dispute Adjudication Agresment. t)

5. The Employer and the Contractor jointly and severally undertake to pay the Member in
. conslderation for his acting as the DAB Member as aferementioned in eccordance with this
Cispute Adjudication Agreement.

6.,  This Digpute Adjudicatioh Agreement shall ba governed by the law of;

——

e T
Signed by: Signed by: Signed by: L TN 2 -"‘. - ,"-
(signaturs) {signature) ‘ A ,(s:gnaﬁﬂé'j

for and on behalf of tha Employar  for and on behalf of the Contracter  For and bmdféﬁhHN@Tberm ’ \ L

in the presence of: in the presecs of: MBpmsencﬁdf‘! 5 T e R

\{g‘it_r_aéss';; - Witness: Witness: f Zh i T T ‘___ L
o T, (ignatue) @ﬁmﬁa“%:\g S cstgnawré} Pl
I :Nm: = Marne: A arf‘ h A erali R Sl 7 =
< Addréss: Address 5 PY TR '

Dafg; - . Date :
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OPERATING LICENCE

Aide Meinoira

The Operating Licence is a document which is Issued by the Employer to the Contractor et the time
of issuing the Letter of Acceptance in accordance with Sub-Clause 1.7 [Operating Licencs] of the
Condltions of Contract, although it will not come into effect uniil the issue of the Commissiening

Certificate.

Thae purpose of the Operating Licence Is to give the Contractor unhindered legal access fo the
Works and the faciiity, and the legal right to operate the facility during the Operation Service Period
in compliance with his cbligations under his Contract with the Employer.

The terms of the lleence must ensure that it is royalty-free and is issued without cost 1o the
Contractor, it will automatically come into full force and effect upon the issue of tha Commissioning
Cerlificate, and it shall remain In fulf force and effect until the Issue of the Contract Completion

Certificate.

The proposed format and wording of tha licence should be included in the tender documents so
that tenderers know how it will function during the Operation Senice Period,

The nature end format of the Operaing Licence must clearly define the requirernents of the
Employer and must be a Jegally secure commitmant from the Employer to allow the Contractor
unhindered accass 1o the facifty for the duration of the Operation Service Period. Whalever the
name or stafus of the document which the Employer provides for this purpose, &lt references in the
Contract to Operating Licence shall be deamed to refer to that document.




Sample Forms of Security and Guaraniee

TENDER SECURITY

Namea of Contract/Contract No.:

Nasms and address of Benaficlary (the Employer):

We hava been Informed that:

{name of Tenderer)
{herinaiter called the "Principal} is submitting an offer for the above-named Contract in response to
your Invitation, and the conditions of your tnvitation require that his offer is supported by a tender

security.
At the request of the Principal, we:
(name of bank) )
heraby Imevocably undertake to pay you, the Baneficlary/Employer, any sum or sums not exceeding
in total the amount of (in words; }upon recelpt by us of

your demand in writing and your written statemant {in the demand) stating that:

{a) the Princpal has, without your agreement, withdrawn his offer after the latest time specified
for its submisslon and before the expiry of iis period of validity, or

{b) the Principal has refused to accept the coreclion of erors in his offer in accordance with
the conditions of your invitation, or

{¢) youawarded the Contract to the Principal and ha has failed to comply with Stib-Clause 1.8
[{Contract Agreement] of the Conditions of Contract, or

{d} youawarded the Contract to the Principal and he has failsd to comply with Sub-Clause 4.2
[Performance Security] of tha Conditlons of 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 )
2t this office on or befora {the date 35 days afler the expity of the validily of

the Letter of Tender) when this guarantee shall expira and shall be

returned to us.

This guarantee is subject to the Uniform Rules for Demaﬁd Guarantess, published as number 468
by the Intemational Chamber of Commeree, except as stated above.

Signed by: Signed by:
{signaturs)

AR {name)
aDater i

-
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PARENT COMPANY GUARANTEE

Name of Contract/Contract No.:

Nams and address of Eﬁaployer:

(together with successors and assigns).

Wa have been informed that

{name of Conftractor)
(hereinafter called the "Coniractor'} is submitting an offer for such Contract In response to your
Invitation, and that the conditions of your invitation require his offer to be supparted by a parent
company guarantee.

In consitleration of you, the Employer, awarding the Contract to ths Contractor, we

(name of parent company)
frevocably end unconditionally guarantes to you, as a primary chligation, the due periomance of
al the Contractor's obligations and fiabilfies under the Contract, including the Contractor's
compliance with all ks terms and conditions according to thelr true intent and meaning.

If the Centractor fails to so parform his obligations and tiabflities and comply with the Contract, we
will indermnify the Employer against and from all damages, losses and expanses (including legal fees
and expensss) which ariss from any such fallure for which the Contractor Is liable to the Employer
under the Confract.

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 & 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 guarantes shall be vold and Inefisctive. This guarantee shall continue In full force
and effect until all the Contractor's obligations and liabllittes under the Contract have besn
discherged, when this guarantea shall expire and shall be retumed to us, and our tiabilty hereunder
shall be discharged absclutely.

This guarantee shall apply and ba supplemental to the Contract as amended or varied by tha
Employer end the Confractor from time to time. We hereby authorise them to agree any such
amendment or variation, the due performance of which and complianca with which by the
Contractor are likewise guaranteed hereunder. Cur obligations and fabllities under this guarantee
shall not be discharged by any allowance of time or other indulgence whatsoever by the
Employer to the Contractor, or by any variation or suspension of the works to be executed under
the Contract, or by any amandments ta the Contract or to the constitution of the Contractor or
the Employer, or by any other matters, whether with or without our knowledge or consent.

This guarantes shall be governed by the law of the same country {or other jurisdiction) as that which
govems the Contract and any dispute under this guarantee shall bs finalfly settied under the Rules
of Arbiiration of the International Chamber of Commerce by one or more arbilrators appointed In
accordance with such Rules. We confirm that the benefit of this guarantes may be assigned stbjest.

only to the provislons for assignment of the Contract. % oL TN
. . PSSt P
Slgned by: Signed by: ';,:‘-‘: T E ?Te_:_.‘
(slgnaturs) /Q—-.f IAslgnature} T - -
_,'l",lt :a_:‘ p ] '_: i 1..:_‘ e . -
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= {position in parent company) \f‘r;’:éient Gainpanyl;
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PERFORMANCE SECURITY — DEMAND GUARANTEE

NOTE: This form is suitable during the Design-Bulld Perlod. If a security fs required during the
Operation Service Period (either In the form envisaged in the Contract, orin another form), this must
ba carefully prepared with professional and fsgal help.,

Name of Contract/Contract No.:

Name and address of Bengficlary ("ths Employer"):

Wa have been informed that:

(name of Conlraclor)
{hereinafter called the “Princlpal™ is your contractor for the above-named Contract which requires
him to obtaln a performancs security.

At the request of the Principal, we:

(name of bank) .
undertake to pay you, the Beneficlary/Employer, any sum or sums not exceeding In tolal the )
asnount of famountinwords; ) (the “guaranteed amount’)

upon recelpt by us of your damand in writing with your written statemeant slating:
(a) that the Principal is in breach of hls obligations under the Contract, and
b} the respact in which the Principal is In breach,.

Any demand for payment must contain your signature{s) which must be authenticated by your
bankers or by a notary pubtic, The authenlicated damand and statement must be recelved by us

at this office on or before {the date 70 days afler the expected dale lssug of
the Commissioning Certificate) (the "expiry date”), when this guarantes shall explre and shall ba
retumed to us.

Wa hava been informed that the Benaficiary may require the Principal {o extend this guarantesif the
Commissioning Certificate has not been Issued 28 days prior fo such explry date and we hereby
undertake to extend this guarantes until the date 70 days after the actual date of issue of the
Commissloning Certificate upon receipt of vour writien statement advising us of the actual date of
issus, and that tha Jate issue was for reasons attributebls to the Princlpal. In stich a cass, the explry
data shall be adjusted eccordingly. )

This guarantes shall be governed by the [aws of , and shall be subject to the
Uniform Rules for Demand Guarantees, published as number 458 by the Intemational Chamber of
Commerce, except as stated shove,

Slgned by: Signed by:
. (signature) ggamréj .
{name}

Date:

-‘\,":{ : s -‘.'{_
3 kS
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PERFORMANCE SECURITY — SURETY BOND

NOTE: This form Is sultable during the Design-Build Period, if a secyrily is required during the
Operation Service Period {either in the form envisaged in the Contract, or in another formy, this must
be carefully prepared with professional and legal heip,

Name of Coniract/Contract No,:

Nams and address of Beneficiary {"ihe Employer):

We hava been informed that:

{nams of Conlractor)
{hereinafter called the “Principal”} is your contractor for the above-named Contract which requires
him to obtain a performance security.

By this Bond, : . '

(name and address of Contracior)
who Is the Contractor under the above named Contract, as Principal and

{name end address of Guarantor)
as Guarantor, are irevocably held and firmly bound ta the Benefictary in the total amount of
(amount in words: ) {the "Bond Amount”)
for the due performance of all the Principals obligations and labiltles under the sbove named
Contract,

The Bond shall become effective on the Commencernent Data defined in the Contract,

Upon dsfault by the Principal to perform any contractual abligation, or upon the occurrence of any
of the events and cireumstances listed in Sub-Clause 15.2 of the Conditions of Contract, the
Guarantor shall satisfy and discharge the damages sustained by the Beneficlary dus to such
defeult, event or clroumstance, Howaver, the totel liabllity of the Guarantor shall not excesd the
Bond Amount,

The obligations and Fabilties of the Guarantor shall not be discharged by any allowance of time or
other Indulgance whatsoever by the Beneficiary to the Principal, or by any variation or suspension
of the Works 1o ba executed under the Contract, or by any amendments to the Contract orto the
constitution of the Principal or tha Beneficiary, or by any other matters, whsther with or without the
knowiedgs or consent of the Guaranior,

Any claim under this Bond must be racsived by the Guarantor on or befora
(tha date six months afier the expected date of Issue of the Commissioning Certificate), {the ®exply
date”), when this Bond shall expira and be raturned to the (Guarantor

The benefits of this Bond may ba assigned, subject to tha provisions for assignment of the Gonfragt,
and subjeot to receipt by the Guarantor of evidencs of full compliance with such provisions,

.
™

This Bond shall bs govemed by the laws of belng the samg@gnh
(or other Jurisdiction) as that which govarns the Coniract), Tha Bond incomporates arﬁ besubject -~ PR

. Lol P

tg,the Uipjform Rules for Contract Bonds, published as nu ’M@y the lmemﬂicpal:{:hﬂnqgr T

3 ‘?.@onu-ngsfgg, and words used in this Bond shall bsar b %ﬁ%anﬂﬁ%‘?p:%\out in s’gﬁ] Rufes. .. - _ %3
{L Whefeas this Bond has been lssuad by the Principal
=
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Signatures for and on behalf of the Principal:

(signature) {slgnaiurs)
(name) (hame)
Signatures for and on behalf of the Guaranter:
(signalure) {slgnaturs)
{name) {name)

Sample Foting
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ADVANCE PAYMENT GUARANTEE

Name of Contract/Contract No.:

Name and address of Beneficiary {"the Employer):

We have been informed that:

{nama of Contractor)
{hereinafter called the “Principal®) is your contractor for the above-named Contract and wishes to
receive an advance payment, for which the Contract requires him to obtain a guarantee.

At the request of the Principal, we:

{name of bank)
hareby imevocably undertake to pay you, the Beneficlary/Employer, any sum or sums not excezding
in total the amount of famountinwords: —________ }{the "guaranteed

amaount’) upon recelpt by us of your derand in writing with your written statement slating;:

(@ that the Principal has fallzd to repay the advance payment In accordance with the
Cendiions of Goniract, and

(b) the amount which the Principal has fafted to repay.

This guarantea shall becoms effective upon recsipt of the advénce payment, or, whera epplicable,
the first installment thereof, by the Principal. Such guaranteed amount shall be reduced by the
amolints of the advance payment repald fo you from time to time as evidenced by the Interim
Payment Certificates issued under Sub-Clause 14.7 of the Conditions of Conlract. Following
recelpt by us from the Princlpal of each Interim Payment Ceriificate, we shall promply notify you of
the revised guaranteed amount.

Any demand for payment must contein your signature{s} which must be authsnticated by your
bankers or by a notery public. The authenticated demand and statement must be received by us
at this office on or befora (the date 70 days after the expacted dale of completion of the Design-
Build) {the “explry date”), when this guarantes shall expire and be
retumed to us.

If the advance payment has not been fully repaid 28 days prior to the expiry date, we undertake,
upon receipt of your written demand and statement that the advance payment has not been repaid,
1o pay you the guarantesd amount within 28 days of your demand.

This guarantes shall be governad by the laws of , &nd shall ba subject to the
Uniform Rules for Demand Guarantees, published as nurmber 458 by ths Intemational Chamber of
Commerce, except as stated above.

Slgned by: Sighied by:
(signaiure)

{name)
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MAINTENANCE RETENTION GUARANTEE

Neme of Centract and/or Contract No.:

Name and address of Bengficiary {"the Employer’):

We have baen Inforrmed that:

{nama of Contractor}

{hereinafter called the *Principal'} is your contractor for the above-named Contract and has chosen
to provide & Maintenance Retention Guarantee.

At tha request of tha Principal, we:

{name of bank)
hereby Irrevocably undertake to pay you, tha Beneficlary/Employer, any sum or sums not excesding
5% of the total amount of all interim payments Indicated on Intedm payment certificates that have
been presented to us {the "guaranteed amount”), subject to the maximum guarantesd amount of

nsert maximum emcunt stated in the Coniract Dala, in words and indicate
currenay).

Any demand presented under this guarantee shall be In wriling and shall be supported by a written
staternent (whether in the demand itself or in a separate document accompanying and refesing o
the demand) stating: :

{8 that ihe Principal has falled to cany out his maintenance obligation(s} undsr the Contract
after having received due Notice {as defined in the Contradi) to do so, and

{t) the nature of such failure(s).

Any demand for payment, and the written statement if In a separate document, must contain your
slgnature(s) which must be authenticated by your bankers or by a notary public. The authenticated
demand and stetement must be received by us at this office on or bsfore
{the date 70 days after the expected dats of completion of the Operation
Service Period) {the "explry date®), when this guarantea shall explre and shall be returned to us. .

We have been informed that the Bensficiany/Employer may requirs the Principal to extend this
guarantee if the Contract Completion Certificate under the Contract has not been lssued by the
date 28 days prior to such expiry date. We undertake to pay you such guaranteed smount upon
receipt by us, within stich period of 28 days, of your demand In writing and your written staternent
that the Contract Completion Certificate has not been issued, for reasons atiributable fo the
Principal, and this guarantee has not been extended.

This guarantes shall be gavemed by tha laws of and shall be subject to tha
Uniform Rules for Demand Guarantess, published as numbser 758 by the intemational Ghamber of
Commerce, except as stated above,

it ::\ .‘ rr N,
A U N

Signed by: Signed by: ’,é—‘“_‘f"‘f =i F ST\
(slgnature) / lgRaire) = 7 1 .’;_-,"-.
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ERRATA o the First Edition, 2008

Thafollowing errata have been comected In this 2012 reprint of the First Edition of the
Conditions of Contract for Dasign, Bulld and Operate Projects.

SAMPLE FORMS

Page 18, the Malntenance Rstention Guarantees form
The entire form has been replaced by the amendead version.

GENERAL PROVISIONS

Page 77 Sub-Clause 20.1: penulimate paragraph, last sentence, delete
‘Engineer’s Representative” and substitute “Employer's Representativa®,
Sub-Clause 20.2: penultimate paragraph, last sentence, dalete
“Engineer's Representative™ and substitute "Employer's Represantative®.







