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Construction Contract

Between

[insert name]

(as Employer)

and

[insert name]

(as Contractor)

relating to

the carrying out of construction works
for

[insert name of project]
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Contract Agreement
This Contract is dated [insert date] and made

between

)

(2)

[insert name, registered address
and licence no. (if any)] (the
"Employer"), and

[insert name, registered address
and licence no.] (the *"Contractor"’).

RECITALS

(A)

(B)

)

(2)

(a)
(b)
(©)
(d)
(€)

(f)
(9)

©)

The Employer intends that the Works
known as [insert name of project]
should be executed by the Contractor.
The Contractor has agreed to carry out
and complete the Works and the
remedying of any defects in them on
the terms set out in the Contract.

The Employer and the Contractor
agree as follows:

In this Agreement, words and
expressions shall have the same
meanings as are respectively assigned
to them in the Conditions of Contract
referred to below.

The following documents shall be
deemed to form and be read and
construed as part of the Contract:

this Contract Agreement;

the Appendix to Tender;

the Particular Conditions (if any);

the General Conditions;

the Specification reference [insert
reference to Specification];
the Drawings reference
reference to Drawings]; and
the Schedules reference
references to each Schedule].
These documents shall have the order
of priority set out in Clause 1.5 of the
Conditions of Contract

In consideration of the payments to be
made by the Employer to the
Contractor as set out in the Contract,
the Contractor hereby covenants with
the Employer to execute and complete
the Works and remedy any defects in

[insert

[insert
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them, in conformity with the
provisions of the Contract.

The Employer hereby covenants to
pay the Contractor, in consideration
of the execution and completion of the
Works and the remedying of defects
in them, the Contract Price (or such
other sum as may become payable
under the terms of the Contract) at the
times and in the manner prescribed by
the Contract.

The Accepted Contract Amount is
[insert Accepted Contract Amount].
The Commencement Date is defined
in Clause 8.1 of the Conditions of
Contract.

The Base Date is [insert Base Date].

(4)

()
(6)

(7)

The Parties have caused the Contract to be
executed the day and year stated at the top of
this Contract Agreement and warrant that they
are duly authorised to execute this Contract
Agreement in accordance with the laws of the
country in which they are registered or
incorporated.
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Item Sub-Clause Data
Employer’s correspondence e- | 1.3 niskolaieiakaiaiaiaioiel |
mail and address
Contractor’s correspondence | 1.3 nisolakeiakaiakalaiolel |
e-mail and address
Engineer’s name, and | 1.1.2.4 and 1.3 | [XFFrxirsorsdrd]
correspondence e-mail and
address
Time for Completion of the | 1.1.3.3 niskolaieiakaiakalaiotel |
Works
Defects Notification Period 1.1.3.7 1 year save the period for
Mechanical and Electrical Works
shall be [ ] years
Electronic transmission | 1.3 nlaiaiaiaiabaiaiataiated
system
Ruling language and language | 1.4 oiiolalalaiaiaiabalad|
for communications
Time for access to the Site 2.1 [On the Commencement Date]
Amount of  Performance | 4.2 [10% of the Accepted Contract
Security Amount, in the currencies and
proportions in which the Contract
Price is payable]
Reduced Performance | 4.2 [Does / Does not apply] [Amount
Security on Taking Over of reduced Performance Security
(if any)]
Normal working hours 6.5 [To be determined]
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Delay damages for the Works

8.7 and 14.15(b)

currencies and proportions in

which the Contract Price is
payable
Maximum amount of delay | 8.7, 13.1, 14.7 | 10% (ten percent) of the final
damages and 15.2 Contract Price
Percentage of overhead and | 12.3 [FrArdrrdrkx]
profit for Variations
If there are Provisional Sums:
Percentage for adjustment of | 13.5(d) [****]%
Provisional Sums
Nature of the Contract Price 14.1, 14.3 (i) [[
Total advance payment 14.2. nioiaioielolaioloialoled |
Number and timing of | 14.2 [k
instalments
Currencies and proportions 142 | 0 In [*Hx*x*rx]
....... 0 in [Frxrdrx]
Start repayment of advance | 14.2 (a) niskolaieiakaiaiaiaioiel |
payment
Repayment amortisation of | 14.2 (b) niskolaieiakaiaiaiaioiel |
advance payment
Percentage of retention 14.3 (c) 5%
Limit of Retention Money 14.3 (c) Not applicable
Plant and Materials for | 14.5 Does/Does not apply
payment when shipped or [****%]
delivered to Site, and
percentage for payment
Minimum amount of Interim | 14.6 [k
Payment Certificates
Currency/currencies of | 14.15
payment
Currency Unit Percentage Rate of exchange: number of
payable in the | Local per unit of Foreign
Currency
Local [****xdkrskorsk] Name 1.000
[************]
Forelgn [************]
Incentives 14.3(), 14.17 [Identify Incentive]
[Identify Incentive]
Limitation of Liability 17.6
Periods for submission of
insurance
(@) evidence of insurance | 18.1 7 Days
(b)  relevant policies 18.1 7 Days
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Minimum amount of third
Party insurance
Maximum amount of | 18.2(d)
Insurance for Works and
Contractor's Equipment
deductibles per occurrence
Professional Indemnity | 18.5 [Is not required] / [Is required in
Insurance the amount of [ ]]
The DAAB shall be 21.2 Either: One sole
Member/adjudicator
Or:
A DAAB of three Members
Appointment (if not agreed) to | 21.2 [insert name of appointing body]
be made by
Avrbitration Rules 21.6(a) [Insert Rules]
Avrbitration Seat 21.6(c) [Insert seat]
If there are Sections:
Definition of Sections 1.1.3.3, 1.156
and 8.7
[] (1)14.3 <1.1 Gall jr Axpla
[k ko | 14.2 dadiall dadall Jlaa)
[************] 14.2 a3l _\:,;\)AJ_L\_“@‘y\ e
[HoHsskskkk] 7 14.2 il g D3laall
[orksotkn] 4 J
| (\) 14.2 daddal) dxdal) dlaw e
[************] (<) 14.2 daniall dxdall Ao Jaloal
%S5 (z) 14.3 8yl J) 53 4 sial) Al
G Y (z) 14.3 28] (s (lana 2
by ¥/ Gabai ¥ 14.5 | 5l Lins die ol sall y ol ugaill cilada
[YoHH*] el Al cpdgall ) Lgarlis
Ciladall
[k sk sk sk ko 14.6 | dla jall adall cilalgd il RN
14.15 géall Clac /Alee
aall Glas gl 2ae s pall jaa | adall ddatial) Ay siall Al ilaall 32a

Joniald saa 5 JI ileally
1000 [************] e_u,‘y‘ [************] 2..,53 Al M\_,
| Jia N dlaally
[ 8 sadl 2aa3] 14.17 «(5)14.3 sl

[ 58 sad) 2aa3]

17.6 :\-\S}M‘ RPAEN
Ol 2085 ol i
ekl 7 18.1 ol ) (1)
oLl 7 18.1 Alall il el 35 ()
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L) aca (el il oY1 aal)
(9)18.2 | Jui¥I o Gadill aliad cd) sl
il g JS0 U gliadl Claze Jan A
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elimc | A3 (e e ) 3 (b ulaa
[Caxll A sl = 2] 21.2 | O (e B 5 &1 13)) Guatl) o5
Ja
[2) 8l & 5] (121.6 aSaill ac 8
[a z 0y (z)21.6 el i
aludl ollia culS 1)
8.751.1.5.651.1.3.3 pLudY) oy yas

* These percentages shall also be applied to
each half of the Retention Money under
Sub-Clause 14.9

Caal JS o A giall o) o3 gkt Wagl cany
9,14 o Al 2l Caa say 5 jadnall I saY) e

agreements

ay) Al uba.uu aidf) bl A 3?‘ ‘,..ss.m.\\wg.um Sl ) diagll
8.7 2 (1.1.3.3 s A Lgde 488) gal) (1.1.5.6
Description Value *percentage | Time for | Delay = Damages
(Sub-Clause of Accepted | Completion (Sub- | (Sub-Clause 8.7)
1.15.6 Contract Account | Clause 1.1.3.3)
[***********] [***********] [***********] [***********]
[***********] [***********] [***********] [***********]
[***********] [***********] [***********] [***********]
*khkkkkkhkkhkkkkk *hkkkkkhkkkkik *khkkhkkkkhkikkkk *khkkkkkhkhkkkikk
[ 1 T ] [ ] [ ]
Additional  beneficiaries for  direct | Insert categories of additional beneficiaries

3_pilaall DY (adlia) o

Crla) Cpadind) il Jaa
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General Conditions

1
1.1

111
1.1.11

1.1.1.2

1.1.1.3
1.1.14

1.1.1.5

General Provisions

Definitions

In the Conditions of Contract
(“these Conditions™), which include
these General Conditions and any
Particular Conditions, the following
Words and expressions shall have
the meanings stated. Words
indicating persons or parties include
corporations and other legal entities,
except where the context requires
otherwise.

The Contract

“Contract”

means the Contract Agreement, the
Appendix to  Tender, these
Conditions, the Specification, the
Drawings, the Schedules, and the
further documents (if any) which are
listed in the Contract Agreement.
"Contract Agreement”

means the document entitled
contract agreement to which these
Conditions are attached.

Not used
“Specification”
means the document entitled

specification, as included in the
Contract, and any additions and
modifications to the specification in
accordance with the Contract. Such
document specifies the Works.
“Drawings”

means the drawings of the Works, as
included in the Contract, and any
additional and modified drawings
issued by (or on behalf of) the
Employer in accordance with the
Contract.

1.1.1.6 "Schedules”

means the document (s) entitled
schedules as included in the
Contract. Such document may
include the Bill of Quantities, data,
lists, and schedules of rates and/or
prices.
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1.1.1.7

Not used

1.1.1.8 "Appendix to Tender”

1.1.1.9

means the completed pages entitled
appendix to tender which are
appended to and form part of the
Contract.

"Bill of Quantities”

“Daywork Schedule”
mean the documents so named (if
any) which are comprised in the
Schedules.

and

1.1.2 Parties and Persons

11.2.1

1122

1.1.2.3

1.1.24

1.1.25

1.1.2.6

"Party”

means the Employer or the
Contractor, as the context requires.
"Employer”

means the person named as
Employer in  the  Contract

Agreement and the legal successors
in title to, and assignees of, this
person.

“Contractor”

means the person(s) named as
Contractor in  the  Contract
Agreement and the legal successors
in title to this person(s).
“Engineer”

means the person appointed by the
Employer to act as the Engineer for
the purposes of the Contract and
named in the Appendix to Tender,
or other person appointed from time
to time by the Employer and notified
to the Contractor under Sub-Clause
3.4 [Replacement of the Engineer].
“Contractor’s Representative”
means the person named by the
Contractor in the Contract or
appointed from time to time by the
Contractor under Sub-Clause 4.3
[Contractor’s Representative], who
acts on behalf of the Contractor.
“Employer’s Personnel”

means the Engineer, the assistants
referred to in Sub-Clause 3.2
[Delegation by the Engineer] and all
other staff, labour and other
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1.1.2.7

1.1.2.8

1.1.2.9

employees of the Engineer and of
the Employer; and any other
personnel notified to the Contractor,
by the Employer or the Engineer, as
Employer’s Personnel.
“Contractor’s Personnel”

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

means any person named in the
Contract as a subcontractor, or any
person appointed as a subcontractor,
for a part of the Works; and the legal
successors in title to each of these
persons.

“DAAB”

means the person or three persons so
named in the Contract, or other
person(s) appointed under Sub-
Clause 21.1 [Appointment of the
Dispute Avoidance / Adjudication
Board] or Sub-Clause 21.2 [Failure
to Agree Dispute Adjudication
Board]

1.1.2.10 “FIDIC”

means the Fédération Internationale
des Ingénieurs-Conseils, the
international federation of
consulting engineers.

1.1.2.11 “Acquirer”

means any persons with whom the
Employer or the Fund enters into an
agreement for the acquisition of an
interest in the Works or Site or any
part of them.

1.1.2.12 “Fund”

means any persons with whom the
Employer enters into an agreement
for the provision of finance in
connection with the Works.
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1.1.2.13 “Public Authority”

1.1.3

1131

1.1.3.2

1.1.3.3

means any legally constituted public
or government authority or private
utility provider in the Country
whose permissions or services are
required in order to execute the
Works for their intended purpose
and in accordance with the Contract
Documents and the Laws.
Dates, Tests, Periods
Completion

“Base Date”
means the date defined as such in
the Contract Agreement.
"Commencement Date”
means the date defined as such in
the Contract Agreement.

"Time for Completion”
means the time for completing the
Works or a Section (as the case may
be) under Sub-Clause 8.2 [Time for
Completion], as stated in the
Appendix to Tender (with any
extension under Sub-Clause 8.4
[Extension of Time for
Completion]), calculated from the
Commencement Date.

and

1.1.3.4 “Tests on Completion”

1.1.35

means the tests which are specified
in the Contract or agreed by both
Parties or instructed as a Variation,
and which are carried out under
Clause 9 [Tests on Completion]
before the Works or a Section (as
the case may be) are taken over by
the Employer.

“Taking-Over Certificate”
means a certificate issued under
Clause 10 [Employer’s Taking
Overl].

1.1.3.6 “Tests after Completion”

means the tests (if any) which are
specified in the Contract and which
are carried out in accordance with
the provisions of the Specification
after the Works or a Section (as the
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case may be) are taken over by the
Employer.
“Defects Notification Period”
means the period for notifying
defects in the Works or a Section (as
the case may be) under Sub-Clause
11.1 [Completion of Outstanding
Work and Remedying Defects], as
stated in the Appendix to Tender
(with any extension under Sub-
Clause 11.3 [Extension of Defects
Notification Period]), calculated
from the date on which the Works or
Section is completed as certified
under Sub-Clause 10.1 [Taking
Over of the Works and Sections].
“Performance Certificate”
means the certificate issued under
Sub-Clause 11.9 [Performance
Certificate].
“day”
means a calendar day and “year”
means 365 days.
1.1.4 Money and Payments
1.1.4.1 “Accepted Contract Amount”
means the amount set out in the
Contract Agreement for the
execution and completion of the
Works and the remedying of any
defects.
1.1.4.2 “Contract Price”
means the price defined in Sub-
Clause 14.1 [The Contract Price],
and includes adjustments in
accordance with the Contract.
1.1.4.3 “Cost”
means all expenditure reasonably
incurred (or to be incurred) by the
Contractor, whether on or off the
Site, including overhead and similar
charges, but does not include profit.
1.1.4.4“Final Payment Certificate”
means the payment certificate
issued under Sub-Clause 14.13
[Issue of Final Payment Certificate].

1.1.3.7

1.1.3.8

1.1.3.9
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1.1.45 “Final Statement”

means the statement defined in Sub-

Clause 14.11 [Application for Final

Payment Certificate].

1.1.4.6 “Foreign Currency”

means a currency in which part (or

all) of the Contract Price is payable,

but not the Local Currency.

“Interim Payment Certificate”

means a payment certificate issued

under Clause 14 [Contract Price and

Payment], other than the Final

Payment Certificate.

“Local Currency”

means the currency of the Country.

“Payment Certificate”

means a payment certificate issued

under Clause 14 [Contract Price and

Payment].

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

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

1.1.4.12 “Statement”

means a statement submitted by the

Contractor as part of an application,

under Clause 14 [Contract Price and

Payment], for a payment certificate.

Works and Goods

1.1.4.7

1.1.4.8

1.1.4.9

1.15
1.15.1 “Contractor’s Equipment”
means all apparatus, machinery,
vehicles and other things required
for the execution and completion of
the Works and the remedying of any
defects. However, Contractor’s
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1.1.5.2

1.15.3

1.1.54

1.1.55

1.1.5.6

1.1.5.7

1.1.5.8

1.1.5.9

Equipment excludes Temporary
Works, Employer’s Equipment (if
any), Plant, Materials and any other
things intended to form or forming
part of the Permanent Works.
“Goods”

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

“Materials”

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

means the permanent works to be
executed by the Contractor under
the Contract.

“Plant”

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

“Section”

means a part of the Works specified
in the Appendix to Tender as a
Section (if any).

“Temporary Works”

means all temporary works of every
kind (other than Contractor’s
Equipment) required on Site for the
execution and completion of the
Permanent Works and  the
remedying of any defects.

“Works”

means the work to be executed and
completed and other things to be
done by the Contractor as described
in the Contract including both the

Permanent  Works and the
Temporary Works.

“Electrical and Mechanical
Works”
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means that part of the Works
described in the Specification as
such.

1.1.5.10 “Prohibited Materials” "3 shaal) 3l gali" 10.5.1.1

means Materials which:

:J\}d\ ‘;uﬁ

(a) affect or put at risk the health or (asd gldeds sfdaa pmiy g (7
safety of any person who may come ¢« ha 8 Jud¥) s dalady sl Guadly
into contact with the Works, &V 2y sl JLsY) 3w U o) s
whether during their construction s jleal 188 5 lgae Jalail) a3 ol L) clgia
(unless handled in accordance with b e(Eaatall sl
normal construction practice) or
after their completion; or

(b) either by themselves or asaresult of st o lewd olsn g5 S (<)
their use in a particular situation or s daxise s Gure puay 3 LealadinY
in  combination  with  other W 0 o zasall oo sl Al Jse
Materials, would or are likely to o3l s a8 siall jaall Jav gia Jols5 & il
have the effect of reducing the o sall gy a3 sdl) JSuedl 5 Al oy
normal life  expectancy  or A lglall 5 f 4
performance of any other material
or structure in which the Materials
are incorporated or to which they
are affixed.

1.1.6 Other Definitions sAld s 611
1.1.6.1 “Contractor’s Documents” "JsRal) claiia™  1.6.1.1
means the calculations, computer & e s @ sulall mal jg Glbluall JSad
programs and other software, ¥y Closu Ny Claall
drawings, manuals, models and <) Glaiiiadl el e 5 clowaadl
other documents of a technical & W) (s o) Al il
nature  (if any) (including e ALy Goatuadl clasil)
documents created and stored on 4l s el Al caesall al B ¢ gal Y
disks, diskettes, tapes or other I (cal se e 4yl Lailug
electronically  readable media) a1l 188 5 J liall gy

supplied by the Contractor under
the Contract.

1.1.6.2 “Country” " 26.1.1
means the United Arab Emirates. . Baadall Ay yall Gl HlaYl A g i

1.1.6.3 “Employer’s Equipment” "daall ala claa™ 36.1.1
means the apparatus, machinery and  of) <boalls ClSlaly 3 5ead) s
vehicles (if any) made available by Jdeall cala W jie Al (Qaag
the Employer for the use of the «JuwdYl 3du dal (e Jsladl alasiuy
Contractor in the execution of the ¥ Wil «lialsalh 305 8 Lo
Works, as stated in  the Jdeadl cala lealuy ol Al EYY) Jods
Specification; but does not include A
Plant which has not been taken over
by the Employer.

1.1.6.4 “Force Majeure” " aldl seall Mt 4.6.1.1
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is defined in Clause 19 [Force
Majeure].

“Laws”

means all national (or state)
legislation, statutes, ordinances and
other laws, and regulations and by-
laws of any Public Authority.

1.1.6.5

1.1.6.6 “Performance Security”
means the security (or securities) (if
any) under Sub-Clause 4.2
[Performance Security].

1.1.6.7 “Site”
means the places where the
Permanent Works are to be

executed and to which Plant and
Materials are to be delivered, and
any other places as may be specified
in the Contract as forming part of
the Site.

“Unforeseeable”

means not reasonably foreseeable at
the Base Date by an appropriately
qualified contractor with experience
in carrying out Works in the
Country for projects of a similar
type, nature and complexity to the
Works.

“Variation”

means any change to the Works,
which is instructed or approved as a

1.1.6.8

1.1.6.9

variation  under  Clause 13
[Variations and Adjustments].
1.1.6.10 “Proprietary Intellectual
Property”
means that part of the Contractor’s
Documents and other design
documents which are of a
proprietary nature and which
existed prior to the date of the
Contract Agreement.

1.1.6.11 "Environmental Requirements"
means (a) the protection of the
environment (including the
prevention of atmospheric and other
pollution and the protection of
wildlife and wildlife habitats); (b)
sustainable  construction  and
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development; and (c) energy

efficiency, in particular by using all

reasonable endeavours to fulfil the

following  environmental and

sustainability objectives:

to use sustainable materials and

avoid the use of environmentally

harmful materials;

to re-use and recycle materials on

Site;

to employ a site waste management

plan which includes (to the extent

practicable) zero-to-landfill and a

process to minimise waste as far as

possible;

to adopt environmentally friendly

working methods, including

minimising energy use through

plant and site services;

to protect and enhance existing

ecological features on Site;

to minimise air (dust and fumes)

and noise pollution;

to minimise water use and guard

against water pollution;

(h) to utilise local suppliers; and

Q) to promote green travel to and from
the Site.

1.1.6.12"Diverted Waste™ means all
Waste Materials that are recycled,
reused, salvaged, composted or
otherwise diverted from landfills or
incineration.

1.1.6.13"'Site Waste Management Plan"'
means the site waste management
plan in the form set out in the
Specification (approved by the
Engineer acting reasonably and
without delay).

1.1.6.14""Waste Materials"™ means spoil,
waste, rubbish, debris, materials or
goods or surplus  materials
generated by or used in undertaking
the Works that are not incorporated
into the Works at completion.

1.1.6.15"Risk Register' means a register
of the risks which the Contractor,

(@)

(b)
()

(d)

(€)

(f)
(9)
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1.1.6.16"'Shop

1.1.6.17 “Dispute”

1.2

(@)
(b)

(©)

(d)

(€)

Employer or Engineer has notified
as an early warning under Sub-
Clause 8.13 [Early Warnings] and
this shall include a description of
the risk and a description of the
Engineer's decision as to the actions
which are to be taken and by whom
to avoid or reduce the risk.
Drawings™ means
drawings, fully coordinated across
the relevant subcontract trades and
developed from the Contract
documents (including but not
limited to the Drawings and the
Specification), to be produced by
the Contractor and which compile
all the relevant Subcontractor's
drawings and designs, trades,
builders works detail, disciplines,
Contractor's designs, installation
details and Goods onto coordinated
composite  drawings for the
Contractor's and the Subcontractor's
use.

iIs defined in Sub-
Clause 20.2 [Amicable Settlement].
Interpretation

In the Contract, except where the
context requires otherwise:
words indicating one
include all genders;

words indicating the singular also i-
nclude the plural and words
indicating the plural also include the
singular;
provisions including
“agree”, ‘“agreed” or
require the agreement
recorded in writing,
“written” or “in writing” means
hand-written, type-written, printed
or electronically made, and
resulting in a permanent record,
‘shall’ means that the Party or
person referred to has an obligation
under the Contract to perform the
duty referred to,

gender

the word
‘agreement”
to be

(9
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(f)

(9)

1.3

(@)

(b)

‘consent’ means that the Employer,
the Contractor or the Engineer (as
the case may be) agrees to, or gives

permission for, the requested
matter, and
‘including’, ‘include’ and

‘includes’ shall be interpreted as not
being limited to, or qualified by, the
stated items that follow.

The marginal words and other
headings shall not be taken into
consideration in the interpretation
of these Conditions.
Communications

Wherever these Conditions provide
for the giving or issuing of

approvals, certificates, consents,
determinations, notices and
requests, these communications

shall be in writing and:

transmitted using the electronic
transmission system stated in the
Appendix to  Tender. The
Contractor shall comply with all
rules and directions regarding the
use of this electronic transmission
system which are issued by the
Employer or the Engineer from time
to time; or

if no electronic transmission system
is stated in the Appendix to Tender,
or for any period that the electronic
transmission system stated in the
Appendix to Tender becomes
unavailable for any reason, then the
communications shall be delivered
by hand (against receipt), or sent by
courier or e-mail to the address for
the recipient's communications
stated in the Appendix to Tender.
However:

(i) if the recipient gives notice of

another address,
communications shall
thereafter be delivered

accordingly; and
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1.4

1.5

(@)
(b)
(c)
(d)
(e)
(f)
(9)

(j) if the recipient has not stated
otherwise when requesting an
approval or consent, it may be
sent to the address from which
the request was issued.

Approvals, certificates, consents
and determinations shall not be
unreasonably withheld or delayed.
When a certificate is issued to a
Party, the certifier shall send a copy
to the other Party. When a notice is
issued to a Party, by the other Party
or the Engineer, a copy shall be sent
to the Engineer or the other Party, as
the case may be.
Law and Language
The Contract shall be governed by
the laws of Abu Dhabi and the
federal laws of the United Arab
Emirates as applied in the Emirate
of Abu Dhabi.
If there are versions of any part of
the Contract which are written in
more than one language, the version
which is in the ruling language
stated in the Appendix to Tender
shall also be the language for
communications.
Priority of Documents
The documents forming the
Contract are to be taken as mutually
explanatory of one another. For the
purposes of interpretation, the
priority of the documents shall be in
accordance with the following
sequence:

the Contract Agreement,

the Appendix to Tender,

the Particular Conditions (if any),

these General Conditions,

the Specification,

the Drawings, and

the Schedules and any other

documents forming part of the

Contract.
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1.6

1.7

(@)

(b)

1.8

If an ambiguity or discrepancy is
found in the documents, the
Engineer shall issue any necessary
clarification or instruction.

Not used

Assignment

The Contractor shall not transfer
any of its rights or obligations or
any benefit or interest in or under
the Contract, except that the
Contractor:

may transfer any of its rights or
obligations in the whole or any part
of the Contract with the prior
agreement of the Employer, at the
sole discretion of the Employer, and
may, as security in favour of a bank
or financial institution, pledge its
right to receive any moneys due, or
to become due, under the Contract.
However, the pledgee’s right shall
in no way be greater than any right
the Contractor would have under
this Contract and shall be subject to
the Employer’s defences and right
to counterclaim and/or set-off any
other sums due (or alleged to be
due) from the Contractor to the
Employer.

The Employer may transfer any of
its rights or any benefit or interest in
the whole or any part of the
Contract to a third party without the
consent of the Contractor. The
Employer may transfer any of its
obligations in the whole or any part
of the Contract to a third party
majority owned by the Government
of Abu Dhabi without the consent
of the Contractor.

Care and Supply of Documents
The Specification and Drawings
shall be in the custody and care of
the Employer. Unless otherwise
stated in the Contract, a copy of the
Contract and of each subsequent
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1.9

Drawing shall be supplied to the
Contractor, who may make or
request further copies at the cost of
the Contractor.

Each of the Contractor’s Documents
shall be in the custody and care of
the Contractor unless and until taken
over by the Employer. Unless
otherwise stated in the Contract, the
Contractor shall supply to the
Engineer a copy of each of the
Contractor’s Documents, who may
make or request further copies at the
cost of the Employer.

The Contractor shall keep, on the
Site, a copy of the Contract,
publications named in  the
Specification, the Contractor’s
Documents (if any), the Drawings
and  Variations  and other
communications given under the
Contract. The Employer’s
Personnel shall have the right of
access to all these documents at all
reasonable times.

If a Party becomes aware of an error
or defect of a technical nature in a
document which was prepared for
use in executing the Works, the
Party shall promptly give notice to
the other Party of such error or
defect.

Delayed Drawings or Instructions
The Contractor shall give notice to
the Engineer whenever the Works
are likely to be delayed or disrupted
if any necessary drawing or
instruction is not issued to the
Contractor within a particular time,
which shall be reasonable. The
notice shall include details of the
necessary drawing or instruction,
details of why and by when it should
be issued, and details of the nature
and amount of the delay or
disruption likely to be suffered if it
is late.
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(@)

(b)

1.10

If the Contractor suffers delay
and/or incurs Cost as a result of a
failure of the Engineer to issue the
notified drawing or instruction
within a time which is reasonable
and is specified in the notice with
supporting details, the Contractor
shall give a further notice to the
Engineer and shall be entitled
subject to Sub-Clause 20.1
[Contractor’s Claims] to:

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

payment of any such Cost plus
reasonable profit, which shall be
included in the Contract Price.
After receiving this further notice,
the Engineer shall proceed in
accordance with Sub-Clause 3.5
[Determinations] to agree or
determine these matters.

However, if and to the extent that
the Engineer’s failure was caused
by any error or delay by the
Contractor, including an error in, or
delay in the submission of, any of
the Contractor’s Documents, the
Contractor shall not be entitled to
such extension of time, Cost or
profit.

Employer’s Use of Contractor’s
Documents

As Dbetween the Parties, the
Contractor shall retain the copyright
and other intellectual property
rights in the Proprietary Intellectual
Property.

The Contractor shall be deemed (by
signing the Contract) to give to the
Employer a non-terminable
transferable non-exclusive royalty-
free licence to copy, use and
communicate  the  Proprietary
Intellectual  Property, including
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(@)

(b)

()

(d)

making and using modifications of
it. This licence shall:

apply throughout the actual or
intended working life (whichever is
longer) of the relevant parts of the
Works;

entitle any person in proper
possession of the relevant part of
the Works to copy, use and
communicate  the  Proprietary
Intellectual ~ Property for the
purposes of completing, operating,
maintaining, altering, adjusting,
repairing and demolishing the
Works; and

in the case of Proprietary
Intellectual Property which is in the
form of computer programs and
other software, permit their use on
any computer on the Site and other
places as envisaged by the Contract,
including replacements of any
computers  supplied by the
Contractor;

include a right to grant sub-licences
to any third party with an interest in
the Works on similar terms to this
licence.

The Proprietary Intellectual
Property shall not, without the
Contractor’s consent, be used,
copied or communicated to a third
party by (or on behalf of) the
Employer for purposes other than
those permitted under this Sub-
Clause.

The Contractor gives to the
Employer the exclusive property
and ownership in the copyright and
other intellectual property rights
(including source codes) in the
Contractor’s Documents and any
other design documents made by (or
on behalf of) the Contractor in
relation to the Works or any part
thereof, other than in respect of the
Proprietary Intellectual Property.
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1.11

1.12

1.13

Contractor’s Use of Employer’s
Documents

As between the Parties, the
Employer shall retain the copyright
and other intellectual property
rights in the Specification, the
Drawings and other documents
made by (or on behalf of) the
Employer. The Contractor may, at
his cost, copy, use, and obtain
communication of these documents
for the purposes of the Contract.
They shall not, without the
Employer’s consent, be copied,
used or communicated to a third
party by the Contractor, except as
necessary for the purposes of the
Contract.

Confidential Details

The Contractor shall disclose all
such  confidential and other
information as the Engineer may
reasonably require in order to verify
the Contractor’s compliance with
the Contract.

Compliance with Laws

The Contractor shall, in performing
the  Contract, comply  with
applicable Laws.

The Employer shall have obtained
(or shall obtain) the planning,
zoning or similar permission for the
Permanent Works, and any other
permissions  described in the
Specification as having been (or
being) obtained by the Employer;
and the Employer shall indemnify
and hold the Contractor harmless
against and from the consequences
of any failure to do so unless and to
the extent that any such failure is
due to any act or omission of the

Contractor or Contractor's
Personnel; and
The Contractor shall give all

notices, pay all taxes, duties and
fees, and obtain all permits, licences
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1.14

(@)

(b)

(©)

(d)

1.15

and approvals, as required by the
Laws in relation to the execution
and completion of the Works and
the remedying of any defects; and
the Contractor shall indemnify and
hold the Employer harmless against
and from the consequences of any
failure to do so unless and to the
extent that any such failure is due to
any act or omission of the Employer
or Employer's Personnel.

Joint and Several Liability

If the Contractor constitutes (under
applicable Laws) a joint venture,
consortium or other unincorporated
grouping of two or more persons:
these persons shall be deemed to be
jointly and severally liable to the
Employer for the performance of
the Contract;

these persons shall notify the
Employer of their leader who shall

have authority to bind the
Contractor and each of these
persons;

there shall be no change in leader
without the written confirmation of
each of these persons constituting
the Contractor and the approval of
the Employer for such change; and
the Contractor shall not alter its
composition or legal status without
the prior consent of the Employer.

Confidentiality

All information obtained by the
Contractor in the course or conduct
of the Contract shall be held
confidential and shall not be
divulged by the Contractor to any
third party save to the extent
necessary to effect the execution of
the Contract and then only on the
basis that the recipient of such
information shall be bound by
similar confidentiality obligations
to those undertaken by the
Contractor hereunder,

33

ledbtt Al cclinailly (el il
JesY) Sl by Gl Lad ol dl)
QQ\MJC)AM\E._\A\AAU.A‘}R&}‘;AA%
Al Lo el ol 8 (3a) (gl dais Cilas
138 (e B (gl 4 05S5 sA aall )
Gila e ad ol Jad gl Judl)

23 8 o Jaall caalia

5a_ikall g 48 jidial 44 g geall
Anls ol a gay) Jsladl JS5 1)
o SIS 5 ol g 5 e AS i (Gl
J ST gl uadd e JAl xend (4
G fka g (paaline alddY) eV sa ey
cial) 13l (e Jasdl aalia alal (il g ase

Jarll Cialia jad) (alis¥) Y5 e
d}\sd\e\)l\uudu)&udﬂ\wf
5 toalasY) oY sa (e IS

3B 053 Gt A e S VI L i
Al al i) oY e S e (SIS
alia &8 50 cils () edaall 185

5 ¢l 138 e Jaal)

WS 5 S o VI Jad e
Ao A8 50 (o Jpaal) Ggo (S
Jardl aalia (1
A

Shiay s ciy pun diall o2 ol J 5l
V)G Gyl oY lasla) Jadl e
ay a5 8l 2ii Bl (5 ) 5 puall yadlly
il glaall 03] Al adill gty o
L 6 ) 2 el bl 1ty il
) Jskaal)

J1.14

(

(<)

(@)

()

1.15



that  this
apply to

provided  however
obligation shall not
information which:

is or shall become part of the public
domain  otherwise than in
consequence of a breach of the
Contractor of its obligations under
this Clause;

is required to be disclosed by an
order of the Court or other judicial
body.

The Contractor shall not publicise its
involvement in the Works except with, and
to the extent of, the prior consent of the

(@)

(b)

Employer.
The Contractor shall ensure that the
provisions of this Sub-Clause are

incorporated in any subcontracts or supply
orders and that the employees, agents,
suppliers or representatives of all or any of
the subcontractors or suppliers comply with
the same.

This Clause shall remain binding on the
Contractor notwithstanding the completion
or termination or determination of this
Contract for any reason.

2. The Employer

2.1 Right of Access to the Site

The Employer shall give the Contractor right
of access to, and possession of, all required
parts of the Site within the time (or times)
stated in the Appendix to Tender. The right
and possession may not be exclusive to the
Contractor. If, under the Contract, the
Employer is required to give (to the
Contractor) possession of any foundation,
structure, plant or means of access, the
Employer shall do so in the time and manner
stated in the Specification. However, the
Employer may withhold any such right or
possession until the Performance Security
has been received.

If no such time is stated in the Appendix to
Tender, the Employer shall give the
Contractor right of access to, and possession
of, required parts of the Site within such
times as may be required to enable the
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Contractor to proceed in accordance with the
programme submitted under Sub-Clause 8.3
[Programme].

If the Contractor suffers delay and/or incurs
Cost as a result of a failure by the Employer
to give any such right or possession within
such time, the Contractor shall give notice to
the Engineer and shall be entitled subject to
Sub-Clause 20.1 [Contractor’s Claims] to:

(@)

(b)

2.2

(@)

(b)

an extension of time for any such
delay, if completion is or will be
delayed, under Sub-Clause 8.4
[Extension of Time for
Completion], and
payment of any such Cost plus
reasonable profit, which shall be
included in the Contract Price.
After receiving this notice, the
Engineer  shall  proceed in
accordance with Sub-Clause 3.5
[Determinations] to agree or
determine these matters.
However, if and to the extent that
the Employer’s failure was caused
by any error or delay by the
Contractor, including an error in, or
delay in the submission of, any of
the Contractor’s Documents, the
Contractor shall not be entitled to
such extension of time, Cost or
profit.
Permits, Licences or Approvals
The Employer shall (where he is in
a position to do so) provide
reasonable  assistance to the
Contractor at the request of the
Contractor:
by obtaining copies of the laws of
Abu Dhabi which are relevant to the
Contract but are not readily
available, and
for the Contractor’s applications for
any permits, licences or approvals
required by the laws of Abu Dhabi:
(1)  which the Contractor is
required to obtain under Sub-
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Clause 1.13 [Compliance with
Laws],

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

(iii)  for the export of Contractor’s

Equipment when it s
removed from the Site.
The Contractor shall however be
deemed to have satisfied himself as
to which permits, licences and
approvals may be required by the
Laws of Abu Dhabi.
Employer’s Personnel
The Employer shall be responsible
for ensuring that the Employer’s
Personnel and the Employer’s other
contractors on the Site:
co-operate with the Contractor’s
efforts under Sub-Clause 4.6 [Co-
operation], and
take actions similar to those which
the Contractor is required to take
under sub-paragraphs (a), (b) and (c)
of  Sub-Clause 4.8 [Safety
Procedures] and under Sub-Clause
4.18 [Protection of the
Environment].
2.4 Not Used
25 Employer’s Claims
If the Employer considers himself to be
entitled to any payment under any Clause of
these Conditions or otherwise in connection
with the Contract, and/or to any extension of
the Defects Notification Period, the
Employer or the Engineer shall give notice
and particulars to the Contractor. However,
notice is not required for payments due under
Sub-Clause 4.19 [Electricity, Water and
Gas], under Sub-Clause 4.20 [Employer’s
Equipment and Free-lssue Material], or for
other services requested by the Contractor.
The notice shall be given as soon as
practicable after the Employer became aware
of the event or circumstances giving rise to
the claim. A notice relating to any extension

2.3

(b)
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of the Defects Notification Period shall be
given before the expiry of such period.

The particulars shall specify the Clause or
other basis of the claim, and shall include
substantiation of the amount and/or
extension to which the Employer considers
himself to be entitled in connection with the
Contract. The Engineer shall then proceed in
accordance with Sub-Clause 3.5
[Determinations] to agree or determine (i)
the amount (if any) which the Employer is
entitled to be paid by the Contractor, and/or
(i1) the extension (if any) of the Defects
Notification Period in accordance with Sub-
Clause 11.3 [Extension of Defects
Notification Period].

This amount may be included as a deduction
in the Contract 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 or as otherwise agreed or
determined under Clause 21 [Disputes and
Arbitration] whether by an expert, DAAB or
arbitral tribunal.

3 The Engineer

3.1 Engineer’s Duties and Authority

The Employer shall appoint the Engineer
who shall carry out the duties assigned to
him in the Contract. The Engineer’s staff
shall include suitably qualified engineers and
other professionals who are competent to
carry out these duties and shall be
sufficiently resourced to comply with the
duties of the Engineer assigned to him in the
Contract.

The Engineer shall have no authority to
amend the Contract.

The Engineer may exercise the authority
attributable to the Engineer as specified in or
necessarily to be implied from the Contract.
The Employer undertakes not to impose

further constraints on the Engineer’s
authority, except as agreed with the
Contractor.
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However, whenever the Engineer exercises a
specified authority for which the Employer’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 carrying out duties or

(b)

()

(d)

(€)

(f)

(9)

(h)

exercising authority, specified in or
implied by the Contract, the
Engineer shall be deemed to act for
the Employer;

the Engineer has no authority to
relieve either Party of any duties,
obligations or responsibilities under
the Contract; and

any approval, check, certificate,
consent, examination, inspection,
instruction,  notice,  proposal,
request, test, or similar act by the
Engineer (including absence of
disapproval) shall not relieve the
Contractor from any responsibility
he has under the Contract, including
responsibility for errors, omissions,
discrepancies and non-compliances.
The Engineer is required to obtain
the written approval of the
Employer before exercising the
following authority:

instructing the Contractor to
suspend progress of part or all of the
Works in accordance with Sub-
Clause 8.8 of these Conditions;
Issuing a Taking-Over Certificate in
accordance with Sub-Clauses 10.1
and/or 10.2 of these Conditions;
issuing a Performance Certificate in
accordance with Sub-Clause 11.9 of
these Conditions;

initiating or approving Variations in
accordance with Sub-Clauses 13.1
and 13.3 of these Conditions
respectively;

evaluating Variations on a final (but
not interim) basis;
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(i)

()

3.2

certifying the payment of the second
tranche of the Retention Money, at
the latest of the expiry dates of the
Defects Notification Periods, in
accordance with Sub-Clause 14.9 of
these Conditions; and

issuing a Final Payment Certificate
in accordance with Sub-Clause
14.13 of these conditions.
Delegation by the Engineer

The Engineer may from time to time
assign duties and delegate authority
to assistants, and may also revoke
such assignment or delegation.
These assistants may include a
resident engineer, and/or
independent inspectors appointed to
inspect and/or test items of Plant
and/or Materials. 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 Parties, the Engineer
shall not delegate the authority to
determine any matter in accordance

with Sub-Clause 3.5
[Determinations].

Assistants  shall  be  suitably
qualified  persons, who are

competent to carry out these duties
and exercise this authority, and who
are fluent in the language for
communications defined in Sub-
Clause 1.4 [Law and Language].

Each assistant, to whom duties have
been assigned or authority has been
delegated, shall only be authorised
to issue instructions to the
Contractor to the extent defined by
the delegation. Any approval,

check, certificate, consent,
examination, inspection,
instruction,  notice,  proposal,

request, test, or similar act by an
assistant, in accordance with the
delegation, shall have the same
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(@)

(b)

3.3

(a)
(b)

()

effect as though the act had been an
act of the Engineer. However:

any failure to disapprove any work,
Plant or Materials shall not
constitute approval, and shall
therefore not prejudice the right of
the Engineer to reject the work,
Plant or Materials;

if the Contractor questions any
determination or instruction of an
assistant, the Contractor may refer
the matter to the Engineer, who
shall promptly confirm, reverse or
vary the  determination  or
instruction.

Instructions of the Engineer

The Engineer may issue to the
Contractor (at any time) instructions
and additional or modified
Drawings which may be necessary
for the execution of the Works and
the remedying of any defects, all in
accordance with the Contract. The
Contractor  shall only  take
instructions from the Engineer, or
from an assistant to whom the
appropriate authority has been
delegated under this Clause. If an
instruction constitutes a Variation,
Clause 13  [Variations and
Adjustments] shall apply.

The Contractor shall comply with
the instructions given by the
Engineer or delegated assistant, on
any matter related to the Contract.
Whenever practicable, their
instructions shall be given in
writing. If the Engineer or a
delegated assistant:

gives an oral instruction,

receives a written confirmation of
the instruction, from (or on behalf
of) the Contractor, within two
working days after giving the
instruction, and

does not reply by issuing a written
rejection and/or instruction within
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two working days after receiving the
confirmation,

then the confirmation  shall
constitute the written instruction of
the Engineer or delegated assistant
(as the case may be).

3.4 Replacement of the Engineer

If the Employer intends to replace
the Engineer, the Employer shall,
not less than 14 days before the
intended date of replacement, give
notice to the Contractor of the name,
address and relevant experience of
the intended replacement Engineer.
The Employer shall not replace the
Engineer with a person against

whom the Contractor raises
reasonable objection by notice to the
Employer, with detailed

substantiation in writing within such
14 day period. If the Employer
disagrees with such objection and
the Parties are unable to reach
agreement (including, if
appropriate, with the DAAB's
assistance under Sub-Clause 21.3.1
[DAAB Assistance]) then the matter
shall be determined by the DAAB in
accordance with Sub-Clause 21.4
[Obtaining DAAB's Decision].
35 Determinations
Whenever these Conditions provide that the
Engineer shall proceed in accordance with
this Sub-Clause 3.5 to agree or determine
any matter, the Engineer shall consult with
each Party in an endeavour to reach
agreement. If agreement is not achieved, the
Engineer shall make a fair determination in
accordance with the Contract, taking due
regard of all relevant circumstances.
The Engineer shall give notice to both Parties
of each agreement or determination, with
supporting particulars. Each Party shall give
effect to each agreement or determination
unless and until revised under Clause 21
[Disputes and Arbitration].
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The Engineer shall give such notice of
determination within 28 days, or within such
other time limit as may be proposed by the
Engineer and agreed by both Parties from the
date of either Party's request to the Engineer
to issue a determination. If the Engineer does
not give the notice of determination within
the relevant time limit the Engineer shall be
deemed to have given a determination
rejecting the claim (if applicable) and the
matter shall be deemed to be a dispute which
may be referred by either Party to the DAAB
for its decision under Sub-Clause 21.4
[Obtaining DAAB's Decision].

4 The Contractor

4.1 Contractor’s General Obligations
The Contractor shall design (to the extent
specified in the Contract), execute and
complete the Works in accordance with the
Contract and with the Engineer’s
instructions, and shall remedy any defects in
the Works.

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

The Contractor shall be responsible for the
adequacy, stability and safety of all Site
operations and of all methods of
construction. Except to the extent specified
in the Contract, the Contractor (i) shall be
responsible for all Contractor’s Documents,
Temporary Works, and such design of each
item of Plant and Materials as is required for
the item to be in accordance with the
Contract, and (ii) shall not otherwise be
responsible for the design or specification of
the Permanent Works.

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

If the Contract specifies that the Contractor
shall design any part of the Permanent
Works, then:

(a)

(b)

(©

(d)

4.2

the Contractor shall submit to the
Engineer the Contractor’s
Documents for this part in
accordance with the procedures
specified in the Contract;

these Contractor’s Documents shall
be in accordance with the
Specification and Drawings, shall
be written in the language for
communications defined in Sub-
Clause 1.4 [Law and Language],
and shall include additional
information  required by the
Engineer to add to the Drawings for
co-ordination of each Party’s
designs;

the Contractor shall be responsible
for this part and it shall, when the
Works are completed, be fit for such
purposes for which the part is
intended as are specified in the
Contract; and

prior to the commencement of the
Tests on Completion, the Contractor
shall submit to the Engineer the “as-
built” documents and operation and
maintenance manuals in accordance
with the Specification and in
sufficient detail for the Employer to
operate,  maintain,  dismantle,
reassemble, adjust and repair this
part of the Works. Such part shall
not be considered to be completed
for the purposes of taking-over
under Sub-Clause 10.1 [Taking
Over of the Works and Sections]
until these documents and manuals
have Dbeen submitted to the
Engineer.

Performance Security
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(@)

The Contractor shall obtain (at his
cost) a Performance Security for
proper performance, in the amount
and currencies stated in the
Appendix to Tender. If an amount is
not stated in the Appendix to
Tender, this Sub-Clause shall not
apply.

The Contractor shall deliver the
Performance  Security to the
Employer within 28 days after the
date of the Contract Agreement, and
shall send a copy to the Engineer.
The Performance Security shall be
issued from a bank licensed to carry
on banking business in the Country
and approved by the Employer, and
shall be in the form annexed to these
Conditions at Annex 1 or in another
form approved by the Employer.
The Contractor shall ensure that the
Performance Security is valid and
enforceable until the Contractor has
executed and completed the Works
and remedied any defects. If the
terms of the Performance Security
specify its expiry date, and the
Contractor has not become entitled
to receive the Performance
Certificate by the date 28 days prior
to the expiry date, the Contractor
shall extend the validity of the
Performance Security until the
Works have been completed and
any defects have been remedied.
The Employer shall not make a
claim under the Performance
Security, except for amounts to
which the Employer is entitled
under the Contract in the event of:
failure by the Contractor to extend
the validity of the Performance
Security as described in the
preceding paragraph, in which event
the Employer may claim the full
amount of the Performance
Security,
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(b)

(©)

(d)

4.3

failure by the Contractor to pay the
Employer an amount due, as either
agreed by the Contractor or
determined under Sub-Clause 2.5
[Employer’s Claims] or Clause 20
[Claims and Amicable Settlement],
within 42 days after this agreement
or determination

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 entitle the
Employer to termination under Sub-
Clause 15.2 [Termination by
Employer], irrespective of whether
notice of termination has been
given.

The Employer shall state the reason
for the claim under the Performance
Security in the liquidation request to
the bank.

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

The Employer shall return the
remaining Performance Security to
the Contractor within 21 days after
receiving a copy of the Performance
Certificate. If so stated in the
Appendix to Tender, the Employer
shall return the Performance
Security to the Contractor upon
issuance of the Taking-Over
Certificate and receipt of a new
reduced Performance Security to the
value stated in the Appendix to
Tender.

Contractor’s Representative
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The Contractor shall appoint the
Contractor’s Representative and
shall give him all authority
necessary to act on the Contractor’s
behalf under the Contract.

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

The Contractor shall not, without
the prior consent of the Engineer,
revoke the appointment of the
Contractor’s  Representative  or
appoint a replacement.

The whole time of the Contractor’s
Representative shall be given
directly to the Contractor’s
performance of the Contract. If the
Contractor’s Representative is to be
temporarily absent from the Site
during the execution of the Works, a
suitable replacement person shall be
appointed, subject to the Engineer’s
prior consent and the Engineer shall
be notified accordingly.

The Contractor’s Representative
shall, on behalf of the Contractor,
receive instructions under Sub-
Clause 3.3 [Instructions of the
Engineer].

The Contractor’s Representative
may delegate any powers, functions
and authority to any competent
person, and may at any time revoke
the delegation. Any delegation or
revocation shall not take effect until
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4.4

(a)

(b)

(©)

(d)

the Engineer has received prior
notice signed by the Contractor’s
Representative, naming the person
and  specifying the powers,
functions and authority being
delegated or revoked.

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

Subcontractors

The Contractor shall not subcontract
the whole of the Works.

The Contractor shall be responsible
for the acts or defaults of any
Subcontractor, his agents or
employees, as if they were the acts
or defaults of the Contractor. The
following conditions shall apply to
subcontracting:

the Contractor shall not be required
to obtain consent to suppliers of
Materials, or to a subcontract for
which the Subcontractor is named in
the Contract;

the prior consent of the Engineer
shall be obtained to other proposed
Subcontractors;

the Contractor shall give the
Engineer not less than 28 days’
notice of the intended date of the
commencement of each
Subcontractor’s work, and of the
commencement of such work on the
Site, and shall provide the Engineer
with a certified copy of each
subcontract (with commercially
sensitive  information redacted)
prior to each such Subcontractor
commencing work; and

each subcontract shall include
provisions which would entitle the
Employer to require the subcontract
to be assigned to the Employer
under Sub-Clause 4.5 [Assignment
of Benefit of Subcontract] (if or
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4.5

4.6

(a)
(b)

(©)

when applicable) or in the event of
termination under Sub-Clause 15.2
[Termination by Employer].

The Contractor shall be responsible
for the payment of all
Subcontractors pursuant to the
terms of the relevant subcontracts
and shall provide evidence of such
payment at the Engineer’s request.
Assignment  of  Benefit  of
Subcontract

If a Subcontractor’s obligations
extend beyond the expiry date of the
relevant Defects Notification Period
and the Engineer, prior to this date,
instructs the Contractor to assign the
benefit of such obligations to the
Employer, then the Contractor shall
do so. Unless otherwise stated in the
assignment, the Contractor shall
have no liability to the Employer for
the work carried out by the
Subcontractor after the assignment
takes effect.

Co-operation

The Contractor shall, as specified in
the Contract or as instructed by the
Engineer, allow appropriate
opportunities for carrying out work
to:

the Employer’s Personnel,

any other contractors employed by
the Employer, and
the personnel
Authorities,

who may be 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 to the extent that
it causes the Contractor to incur
Unforeseeable Cost. The Parties
agree that the Contractor could
reasonably foresee the activities of
the Employer’s Personnel, and the
other contractors and personnel of
Public Authorities, where those

of any Public
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4.7

activities are inferred from, or
referred to in, the Contract. Services
for these personnel and other
contractors may include the use of
Contractor’s Equipment,
Temporary Works or access
arrangements  which are the
responsibility of the Contractor.

If, under the Contract, the Employer
is required to give to the Contractor
possession of any foundation,
structure, plant or means of access
in accordance with Contractor’s
Documents, the Contractor shall
submit such documents to the
Engineer in the time and manner
stated in the Specification.

Setting Out

The Contractor shall set out the
Works in relation to original points,
lines and levels of reference
specified in the Contract or notified
by the Engineer. The Contractor
shall be responsible for the correct
positioning of all parts of the Works,
and shall rectify any error in the
positions, levels, dimensions or
alignment of the Works.

The Employer shall be responsible
for any errors in these specified or
notified items of reference, but the
Contractor shall use reasonable
efforts to verify their accuracy
before they are used.

If the Contractor suffers delay
and/or incurs Cost from executing
work which was necessitated by an
error in these items of reference, and
an experienced contractor could not
reasonably have discovered such
error and avoided this delay and/or
Cost, the Contractor shall give
notice to the Engineer and shall be
entitled subject to Sub-Clause 20.1
[Contractor’s Claims] to:
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(@)

(b)

4.8
(@)
(b)
(©)

(d)

(€)

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

payment of any such Cost plus
reasonable profit, which shall be
included in the Contract Price.
After receiving this notice, the
Engineer  shall  proceed in
accordance with Sub-Clause 3.5
[Determinations] to agree or
determine (i) whether and (if so) to
what extent the error could not
reasonably have been discovered,
and (ii) the matters described in sub-
paragraphs (a) and (b) above related
to this extent.

Safety Procedures

The Contractor shall:

comply with 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
obstruction so as to avoid danger to
these persons,

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

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

The Contractor shall indemnify the
Employer in respect of any liability,
loss, claim or proceedings of
whatsoever nature arising out of or
In connection with any breach of the
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4.9

(@)

(b)

()

duties and obligations referred to in
this Sub-Clause.

Quality Assurance

The Contractor shall prepare and
implement a quality management
system to demonstrate compliance
with the requirements of the
Contract. The quality management
system shall be specifically
prepared for the Works and
submitted to the Engineer within 28
days of the Commencement Date.
Thereafter, whenever the quality
management system is updated or
revised, a copy shall promptly be
submitted to the Engineer.

The quality management system
shall be in accordance with the
details stated in the Specification (if
any) and shall include the
Contractor’s procedures:

to ensure that all notices and other
communications under Sub-Clause
1.3 [Communications] Contractor’s

Documents, as-built records (if
applicable), operations and
maintenance manuals, (if
applicable), and contemporary

records can be traced, with full
certainty, to the Works, Goods,
work, workmanship or test to which
they relate;

to ensure proper coordination and
management of interfaces between
the stages of execution of the
Works, and between
Subcontractors, and

for the submission of Contractor’s
Documents to the Engineer for
review.

The Engineer may review the
quality management system and
may give a notice to the Contractor
stating the extent to which it does
not comply with the Contract.
Within 14 days after receiving this
notice, the Contractor shall revise
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4.10

the quality management system to
rectify such non-conformance. If the
Engineer does not give such a notice
within 21 days of the date of
submission  of the  quality
management system, the Engineer
shall be deemed to have given a
notice of no objection.

The Engineer may, at any time, give
a notice to the Contractor stating the
extent to which the Contractor is
failing to correctly implement the
guality management system to the
Contractor’s activities under the
Contract. After receiving this
notice, the Contractor shall
immediately remedy such failure.
The Contractor shall carry out
internal audits of the quality
management system regularly, and
at least once every 6 months. The
Contractor shall submit to the
Engineer a report listing the results
of each internal audit within 7 days
of completion. Each report shall
include, where appropriate, the

proposed measures to improve
and/or  rectify  the  quality
management system and/or its

implementation.

If the Contractor is required by the
Contractor’s  quality  assurance
certification to be subject to external
audit, the  Contractor  shall
immediately give a notice to the
Engineer describing any failing(s)
identified in any external audit. If
the Contractor constitutes (under
applicable Laws) a joint venture,
consortium or other unincorporated
grouping of two or more persons,
this obligation shall apply to each
such member or person.

Site Data

The Employer shall have made
available to the Contractor for his
information, prior to the Base Date,
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(@)
(b)
(©)

(d)
(€)

411

all relevant data in the Employer’s
possession on sub-surface and
hydrological conditions at the Site,
including environmental aspects.
The Employer shall similarly make
available to the Contractor all such
data which comes into the
Employer’s possession after the
Base Date. The Contractor shall be
responsible for interpreting all such
data.

To the extent which was practicable
(taking account of cost and time),
the Contractor shall be deemed to
have obtained all necessary
information as to risks,
contingencies and other
circumstances which may influence
or affect the Works. To the same
extent, the Contractor shall be
deemed to have inspected and
examined the Site, its surroundings,
the above data and other available
information, and to have been
satisfied before the Base Date as to
all relevant matters, including
(without limitation):

the form 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
defects,

the Laws, procedures and labour
practices of the Country, and

the Contractor’s requirements for
access, accommodation, facilities,
personnel, power, transport, water
and other services.
Sufficiency of the
Contract Amount
The Contractor shall be deemed to:

Accepted

53

Gosoky Alaially 45 5ms il A8a))
A sl el s Y]l i ad sl
Oy LS ‘A_u.\.d”j”_\ JA\)J:J\ Sl (.%A L ¢
Jsial) Ca pai n aay (of SIS ale
gkl 2o g 2 Lale Juany Sila slas 4

.Qu}u\cﬂﬁ@.a.ajo)ﬂuﬁ

1Y) ae) Llae Sadl saall )54l LS
iy (RSl ca gl Lle lueal) 8
Glogleall pran o Joans 8 Jladll
¥l hlaall Gl Lad 4 )5 puall
G 38 il gAY Cag plall g &l
Gl pands oo 8 JSad ol g
Slef cllaly 4 amall SV
Ji aifl s dalidl LAY Clesheall
Alall iy a1 arany (ol &

(o> 0s) el

ook dld (B L ) Aaplas JS3
(V) mhas it i)
oaliall s daa sl 5 Haedl J)saY)

i) 28wl o 50 5l 5 Jeall Aagada g e
e e 4 3lal 5 b il

bl Gl ey Gle) aYly il sl
Al i Ly J senal

S Al Gleh Lad Jlaal) il
‘Q:\AMU céé\‘).d\} cQS.wS\) ‘é}d\
QALA_):\S';J &;Ld\} ‘U_I»ua\}AS‘J ‘I\EU:J\}
laadl)

. .o

Lale (330 gal) alal) dad 4ilig

(

(c

(q

114



(@)

(b)

4.12

have satisfied himself as to the
correctness and sufficiency of the
Accepted Contract Amount, and
have based the Accepted Contract
Amount on the data, interpretations,
necessary information, inspections,
examinations and satisfaction as to
all relevant matters referred to in
Sub-Clause 4.10 [Site Data].

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

Unforeseeable Physical
Conditions
In this Sub-Clause, “physical

conditions” means natural physical
conditions and man-made and other
physical obstructions and
pollutants, which the Contractor
encounters at the Site when
executing the Works, including sub-
surface and hydrological conditions
but excluding climatic conditions. If
the Contractor encounters adverse
physical conditions which he
considers to have been
Unforeseeable, the Contractor shall
give notice to the Engineer as soon
as practicable.

This notice shall describe the
physical conditions, so that they can
be inspected by the Engineer, and
shall set out the reasons why the
Contractor considers them to be
Unforeseeable. The Contractor shall
continue executing the Works, using

such  proper and reasonable
measures as are appropriate for the
physical conditions, and shall

comply with any instructions which
the Engineer may give. If an
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(@)

(b)

instruction constitutes a Variation,
Clause 13  [Variations and
Adjustments] shall apply.

If and to the extent that the
Contractor encounters  physical
conditions which are Unforeseeable
after taking full consideration of all
information  provided in the
Contract Documents and of the
typical ground conditions of the
Country, gives such a notice, and
suffers delay and/or incurs Cost due
to these conditions, the Contractor
shall be entitled subject to Sub-
Clause 20.1 [Contractor’s Claims]
to:

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

payment of any such Cost, which
shall be included in the Contract
Price.

After receiving such notice and

inspecting and/or investigating
these physical conditions, the
Engineer  shall  proceed in

accordance with Sub-Clause 3.5
[Determinations] to agree or
determine (i) whether and (if so) to
what extent these  physical
conditions were Unforeseeable after
taking full consideration of all
information  provided in the
Contract Documents and of the
typical ground conditions of the
Country, and (ii) the matters
described in sub-paragraphs (a) and
(b) above related to this extent.

However, before additional Cost is
finally agreed or determined under
sub-paragraph (ii), the Engineer
may also review whether other
physical conditions in similar parts
of the Works (if any) were more
favourable than could reasonably
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4.13

4.14

(a)
(b)

have been foreseen at the Base Date.
If and to the extent that these more
favourable conditions were
encountered, the Engineer may
proceed in accordance with Sub-
Clause 3.5 [Determinations] to
agree or determine the reductions in
Cost which were due to these
conditions, which may be included
(as deductions) in the Contract Price
and Payment Certificates. However,
the net effect of all adjustments
under sub-paragraph (b) and all
these reductions, for all the physical
conditions encountered in similar
parts of the Works, shall not result
In a net reduction in the Contract
Price.

The Engineer may take account of
any evidence of the physical
conditions  foreseen by the
Contractor at the Base Date, which
may be made available by the
Contractor, but shall not be bound
by any such evidence.

Rights of Way and Facilities

The Contractor shall bear all costs
and charges for special and/or
temporary rights-of-way which he
may require, including those for
access to the Site. The Contractor
shall also obtain, at his risk and cost,
any additional facilities outside the
Site which he may require for the
purposes of the Works.

Avoidance of Interference

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

The Contractor shall indemnify and
hold the Employer harmless against
and from all damages, losses and
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4.15

(b)

()

(d)

(€)

4.16

expenses (including legal fees and
expenses) resulting from any such
unnecessary or improper
interference.

Access Route

The Contractor shall be deemed to
have been satisfied as to the
suitability and availability of access
routes to the Site. The Contractor
shall use reasonable efforts to
prevent any road or bridge from
being damaged by the Contractor’s

traffic or by the Contractor’s
Personnel. These efforts shall
include the proper wuse of

appropriate vehicles and routes.
Except as otherwise stated in these
Conditions:

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

the Contractor shall provide all
necessary signs or directions along
access routes, and shall obtain any
permission which may be required
from the relevant authorities for his
use of routes, signs and directions;
the Employer shall not be
responsible for any claims which
may arise from the use or otherwise
of any access route,

the Employer does not guarantee the
suitability or availability  of
particular access routes, and

Costs due to non-suitability or non-
availability, for the use required by
the Contractor, of access routes shall
be borne by the Contractor.
Transport of Goods

The Contractor shall give the
Engineer not less than 21 days’
notice of the date on which any
Plant or a major item of other Goods
will be delivered to the Site.

The Contractor shall be responsible
for packing, loading, transporting,
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4.17

4.18

receiving, unloading, storing and
protecting all Goods and other
things required for the Works.

The Contractor shall indemnify and
hold the Employer harmless against
and from all damages, losses and
expenses (including legal fees and
expenses) resulting from the
transport of Goods, and shall
negotiate and pay all claims arising
from their transport.

Contractor’s Equipment

The Contractor shall be responsible
for all Contractor’s Equipment.
When brought on to the Site,
Contractor’s Equipment shall be
deemed to be exclusively intended
for the execution of the Works. The
Contractor shall not remove from
the Site any major items of
Contractor’s Equipment without the
consent of the Engineer. However,
consent shall not be required for
vehicles transporting Goods or
Contractor’s Personnel off Site.
Protection of the Environment
The Contractor shall take all
reasonable steps to protect the
environment (both on and off the
Site) and to limit damage and
nuisance to people and property
resulting from pollution, noise and
other results of his operations.

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

The Contractor shall comply with
all  environmental regulations,
procedures  and/or  guidelines
applicable to the Works issued by or
on behalf of the Abu Dhabi
Government or any  Public
Authority from time to time.
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(@)

(b)

(d)

(€)

(f)

The Contractor shall also comply
with any environmental
requirements identified in the
Specifications (including where
more stringent than required in the
preceding paragraph).

In  respect to site waste
management, the Contractor shall:
ensure materials are managed
efficiently and Waste Materials
(which cannot be converted to
Diverted Waste) are disposed of in
accordance with the Laws;

use best endeavours to minimise any
Waste Materials and to turn Waste
Materials into Diverted Waste
where possible and in accordance
with the Laws;

where possible propose
amendments to the Works which, if
instructed as a Variation, may result
in a reduction of Waste Materials in
carrying out the Works or in the
completed Works;

undertake the Works in accordance
with the Site Waste Management
Plan;

ensure that the Site Waste
Management Plan is kept up to date
throughout the Contractor’s
involvement in the Works and,
where a Variation is instructed, the
Contractor shall, after consultation
with the Engineer, update the Site
Waste Management Plan where
necessary and provide it to the
Engineer for approval; and

provide to the Engineer all
information that the Engineer
reasonably requests regarding the
environmental disposal of Waste
Materials.

At all times in carrying out his
obligations under this Contract, the
Contractor  shall use  best
endeavours to  promote the
Environmental Requirements.
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4.19

4.20

(@)

(b)

The Contractor shall ensure that
there are similar provisions in his
subcontracts  with all his
Subcontractors.

Electricity, Water and Gas

The Contractor shall, except as
stated below, be responsible for the
provision of all power, water and
other services he may require at his
own cost and expense.

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

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

Employer’s Equipment and Free-
Issue Material

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
details, arrangements and prices
stated in the Specification. Unless
otherwise stated in the
Specification:

the Employer shall be responsible
for the Employer’s Equipment,
except as provided in paragraph (b)
below:

the Contractor shall be responsible
for each item of Employer’s
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4.21

Equipment whilst any of the
Contractor’s Personnel is operating
it, driving it, directing it or in
possession or control of it.

The appropriate quantities and the
amounts due (at such stated prices)
for the wuse of Employer’s
Equipment shall be agreed or
determined by the Engineer in
accordance with Sub-Clause 2.5
[Employer’s Claims] and Sub-
Clause 3.5 [Determinations]. The
Contractor shall pay these amounts
to the Employer.

The Employer shall supply, free of
charge, the “free-issue materials” (if
any) in accordance with the details
stated in the Specification. The
Employer shall, at his risk and cost,
provide these materials at the time
and place specified in the Contract.
The Contractor shall then visually
inspect them, and shall promptly
give notice to the Engineer of any
shortage, defect or default in these
materials. Unless otherwise agreed
by both Parties, the Employer shall
immediately rectify the notified
shortage, defect or default.

After this visual inspection, the free-
issue materials shall come under the
care, custody and control of the
Contractor. The  Contractor’s
obligations of inspection, care,
custody and control shall not relieve
the Employer of liability for any
shortage, defect or default not
apparent from a visual inspection.
Progress Reports

Monthly progress reports shall be
prepared by the Contractor and
submitted to the Engineer. The first
report shall cover the period up to
the end of the first calendar month
following the Commencement Date.
Reports shall be submitted monthly
thereafter, each within 7 days after
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(@)

(b)

(©)

iii.
iv.

(d)

(€)

()

the last day of the period to which it
relates.

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

Each report shall include:

charts and detailed descriptions of
progress, including each stage of

design (if any), Contractor’s
Documents, procurement,
manufacture, delivery to Site,

construction, erection and testing;
and including these stages for work
by each nominated Subcontractor
(as defined in Clause 5 [Nominated
Subcontractors]);

photographs showing the status of
manufacture and of progress on the
Site, including a  detailed
photographic record of the progress
in the month, in a form and structure
to be agreed with Employer and/or
Engineer;

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

commencement of manufacture,
Contractor’s inspections,

tests, and

shipment and arrival at the Site;

the details described in Sub-Clause
6.10 [Records of Contractor’s
Personnel and Equipment]

copies of quality assurance
documents, test results and
certificates of Materials;

list of notices given under Sub-
Clause 2.5 [Employer’s Claims],
Variation orders, instructions and
proposals which are in the process
of  being  prepared  and/or
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(9)
(h)
(i)

)

(k)

0]

(m)

(n)

considered, and notices given under
Sub-Clause 20.1 [Contractor’s
Claims];

list of early warnings given under
Sub-Clause 8.13 [Early Warnings];
a status report of any unresolved
dispute;

a detailed look-ahead programme
showing the time and sequence of
activities to be carried out over the
three (3) month period following the
month in  which the monthly
progress report is submitted,
including the anticipated dates on
which the Contractor intends to
apply for any Taking Over
Certificate(s);

a comparison of progress during the
current month against the progress
anticipated for that month in the
look-ahead programme submitted in
the previous monthly report, along
with  explanations  for  any
significant deviations;

a detailed record of the progress
made in the relevant month in such
a form and structure as proposed by
the Contractor and approved by the
Engineer (such approval not to be
unreasonably withheld or delayed);
the current Contract Price, the value
of the Works already carried out and
the current estimated Contract Price
for the completed Works along with
supporting calculations and
particulars;

any outstanding information and/or
approval, which the Contractor
anticipates requiring from the
Engineer/Employer over the next
month;

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

63

= Al 2ull Ylae| dga sall il Uil
([ 54 Sillha] 1.20

) A a6l 3 Sl &l ydasl) dald
e[ Saall &l p3xill] 13.8 (oo Al
fay ull o3 Wl &) 3 ) e Alls 8

Ca g oo 5 &;u.as.\ @\)ﬁiﬁu\ C"Au)"
sl il adw Al ddalsy) Jalud
Ay B La el eﬁﬁ-ﬂ\ BB RPNAH
e L o 5ing 1 A il o530
(Dlaled) saled ) Jlaaly allay Lol

¢Jlec U a3l

adlly Al edll JMA sl 4l
S Y el 8 gl GUIAY 48 sial)
uj\ cé.}\.ml\ Lﬁ‘)é-‘ﬁ‘ ﬁ‘)ﬁﬂ\ 4;3 ?M‘
Lpsa bl Y O s il

tlogin

O el Ll (KAl AL
D V) mdigall (e (sBaainall 5 Jslaall
el b als o 48 sall 028 cana

‘(s

3kl JliY) dady il ddal)l e
Jae Al (ol Sall ya
Gllaall me cuin ) i 35l

tac ) Jpaliill

daall cialia / (uaigall (e Lgalls J laall
E&L’d\)@ﬂ\d%

slati 3 ha ddadily Gl ga (sl Jawalds
¢aladl 8Nl 5 Ayl il sally

@),
(@)
)

(&)

(<)

G)

(?)

)



(0)

(P)

4.22

(@)

(b)

comparisons of actual and planned
progress, with details of any events
or circumstances which may
jeopardise the completion in
accordance with the Contract, and
the measures being (or to be)
adopted to overcome delays; and
any other matters set out in the
Contract and in the Schedules and
other  information  reasonably
required by the Engineer/Employer
and notified to the Contractor in
sufficient time in advance of the
relevant monthly report.

Nothing stated in any progress
report shall constitute a notice under
a Sub-Clause of these Conditions.
Security of the Site

Unless otherwise stated in the
Particular Conditions (if any):

the Contractor shall be responsible
for keeping unauthorised persons
off the Site, and

authorised persons shall be limited
to the Contractor's Personnel and the
Employer's Personnel: and to any
other personnel notified to the
Contractor. By the Employer or the
Engineer, as authorised personnel of
the Employer's other contractors on
the Site.

The Contractor shall also comply
with any other site security
requirements set out in the
Schedules.

4.23 Contractor’s Operations on Site

The Contractor shall confine his
operations to the Site, and to any
additional areas which may be
obtained by the Contractor and
agreed by the Engineer as working
areas. The Contractor shall take all
necessary precautions to keep
Contractor’s  Equipment  and
Contractor’s Personnel within the
Site and these additional areas, and
to keep them off adjacent land.
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4.24

During the execution of the Works,
the Contractor shall keep the Site
free  from all  unnecessary
obstruction, and shall store or
dispose of any Contractor’s
Equipment or surplus materials.
The Contractor shall clear away and
remove from the Site any wreckage,
rubbish and Temporary Works
which are no longer required.

Upon the issue of a Taking-Over
Certificate, the Contractor shall
clear away and remove, from that
part of the Site and Works to which
the Taking-Over Certificate refers,
all Contractor’s Equipment, surplus
material, wreckage, rubbish and
Temporary Works. The Contractor
shall leave that part of the Site and
the Works in a clean and safe
condition. However, the Contractor
may retain on Site, during the
Defects Notification Period, such
Goods as are required for the
Contractor to fulfil obligations
under the Contract.

Fossils

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

The Contractor shall, upon
discovery of any such finding,
promptly give notice to the
Engineer, who shall issue
instructions for dealing with it. If the
Contractor suffers delay and/or
incurs Cost from complying with
the instructions, the Contractor shall
give a further notice to the Engineer
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(a)

(b)

4.25

4.26

4.27

and shall be entitled subject to Sub-
Clause 20.1 [Contractor’s Claims]
to:

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

payment of any such Cost, which
shall be included in the Contract
Price.

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

Third Party Agreements

The Contractor shall take account of
any obligations owed by the
Employer under any third-party
agreements  including,  without
limitation, any agreement relating to
the Works, the Site or relating to the
finance, sale or lease of the whole or
any part of the Works or the Site
insofar as details of those
obligations have been provided by
the Employer to the Contractor in
the Contract. The Contractor shall
carry out and complete the Works
and its obligations under the
Contract in a manner that does not
constitute, cause or contribute to any
breach by the Employer of any of
those obligations.

Shop Drawings

The Contractor shall comply with
the Shop Drawings review and
approval process set out in the
Schedules.

Product Warranties

Before applying for a Taking-Over

Certificate under Clause 10
[Employer’s Taking Over], the
Contractor shall  procure the

delivery to the Employer of the
product warranties listed in the
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4.28

(@)

(b)

Schedules, from Subcontractors and
suppliers in favour of the Employer
and the intended occupier(s) of the
relevant parts of the Works to which
the Taking-Over Certificate relates
(as set out in the Schedules or
notified by the Engineer not less
than 21 days prior to the date the
Contractor anticipates applying for
the relevant Taking-Over
Certificate).

Without prejudice to any other right
or remedy the Employer may have,
the Employer may withhold in any
Payment Certificate (if any product
warranties are still outstanding at
the date of certification) the sum of
ten per cent (10%) of the value of
the Works or Goods to which the
product warranty relates for each
and every product warranty which
has not been provided in accordance
with this Sub-Clause 4.27.
A Contractor’s
Warranties

The Contractor warrants to the
Employer that, without prejudice to
another provision of the Contract:
in carrying out the execution and
completion of the Works, and any
design which is the responsibility of
the Contractor, he has exercised and
shall exercise the skill, care and
diligence reasonably to be expected
of an appropriately qualified
contractor with experience in
carrying out such work for projects
of a similar type, nature and
complexity to the Works;

in carrying out the execution and
completion of the Works and any
design which is the responsibility of
the Contractor he has not, and shall
not, specify for use or permit to be
used any Materials which at the time
the Works are being carried out are
generally accepted or reasonably

Further
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(a)
(b)

5.2

suspected of being Prohibited
Materials, and shall, when
requested, issue to the Employer and
to such persons as the Employer
may require a certificate that no
such Materials have been specified
for use or permitted to be used;

the  design, execution and
completion of the Works shall be
carried out in such a way as to
ensure the full, efficient, economic
and safe commercial operation of
the Works after completion with the
minimum interruption for
maintenance or repair.

Nominated Subcontractors

Definition of “nominated
Subcontractor”

In the Contract, ‘“nominated
Subcontractor” means a
Subcontractor:

who is stated in the Contract as
being a nominated Subcontractor, or
whom the Engineer, under Clause
13 [Variations and Adjustments],
instructs the Contractor to employ
as a Subcontractor.

For the avoidance of doubt the
Contractor shall be responsible for
the acts or defaults of any nominated
Subcontractor, his agents or
employees, as if they were the acts
or defaults of the Contractor.
Objection to Nomination

The Contractor shall not be under
any obligation to employ a
nominated Subcontractor against
whom the Contractor raises
reasonable objection by notice to the
Engineer as soon as practicable,
with supporting particulars. An
objection  shall be deemed
reasonable if it arises from (among
other things) any of the following
matters, unless the Employer agrees
to indemnify the Contractor against
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(@)

(b)

(©)

5.3

and from the consequences of the
matter:

there are reasons to believe that the
Subcontractor does not have
sufficient competence, resources or
financial strength;

the subcontract does not specify that
the nominated Subcontractor shall
indemnify the Contractor against
and from any negligence or misuse
of Goods by the nominated
Subcontractor, his agents and
employees; or

the subcontract does not specify
that, for the subcontracted work
(including design, if any), the
nominated Subcontractor shall:

(i) undertake to the Contractor
such obligations and
liabilities as will enable the
Contractor to discharge his
obligations and liabilities
under the Contract, and

(i) indemnify the Contractor

against and from all
obligations and liabilities
arising under or in
connection with the Contract
and from the consequences
of any failure by the
Subcontractor to perform
these obligations or to fulfil
these liabilities.
Payments to
Subcontractors
The Contractor shall pay to the
nominated  Subcontractor  the
amounts  which the Engineer
certifies to be due in accordance
with the subcontract. These amounts
plus other charges shall be included
in the Contract Price in accordance
with sub-paragraph (b) of Sub-
Clause 13.5 [Provisional Sums],
except as stated in Sub-Clause 5.4
[Evidence of Payments].

nominated
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5.4

(a)

Evidence of Payments

Before issuing a  Payment
Certificate which includes an
amount payable to a nominated
Subcontractor, the Engineer may
request the Contractor to supply
reasonable evidence that the
nominated  Subcontractor  has
received all amounts due in
accordance with previous Payment
Certificates, less applicable
deductions for retention or
otherwise. Unless the Contractor:
submits this reasonable evidence to
the Engineer, or

(1) satisfies the Engineer in
writing that the Contractor is
reasonably  entitled to

withhold or refuse to pay
these amounts, and

(i) submits to the Engineer
reasonable evidence that the
nominated  Subcontractor
has been notified of the
Contractor’s entitlement,
then the Employer may (at
his sole discretion) pay,
direct to the nominated
Subcontractor, part or all of
such amounts previously
certified (less applicable
deductions) as are due to the
nominated  Subcontractor
and for which the Contractor
has failed to submit the
evidence described in sub-
paragraphs (a) or (b) above.
The Contractor shall then
repay, to the Employer, the

amount which the
nominated  Subcontractor
was directly paid by the
Employer.

Staff and Labour

Engagement of Staff and Labour
Except as otherwise stated in the
Specification, the Contractor shall

70

Ciladal) el

(6 5ind @ 3algdh (g1 lanal U (anigall
GhUll Ge Jslial Gain Lo il o
Ok Y s BT J slaall (e callay () ¢z
Gl Jslial st ) bl wses
Lerda a3 28 ALl adall Calalgds A paall
Laly Glelaiiny) e losaia  cal
e ol 3 aiaa) dlall e gkl
ik e Jslaall i al e

3l connigall J sina Jilo aais

Jsaa) ol siSa Jiday Gudigall 33
o3 Jia Jating O (A A sina ) sy (3o
9 ‘L@.’A:J uaﬂ):\ j\ él.’mn

It ol ¥ siaa Ul Guaigal) J) a0
Jstaall dgaly o jlad) 23 8 el (lall)
RE RN

o (385) Jad) cmlal ) say Naiad
O Jsall 5 pdlae pday o (2 kil
) 22 gaen 5l G 12 52 Cppmall Gl
lie Lagiia) e lgle  Gaad
ety (Gubill daly  clelasiny)
Sy Al arall il J glaal ddatiul)
saasall ULV aaE e Jslaall
& el e 5 el (@ o) o il
Al Jaal)l calbia ) 2y o A o2a
JE (e 3 bl b pa & Al Al
Ozl e Jgaall ) Jandl caalia

Jland! 9 ¢y gaddiial)
Jlandl g addical) (puad
My ol Jiidl e cpaty ald casall

4.5

()
)

(2)



6.2

6.3

6.4

(@)

(b)

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

Rates of Wages and Conditions of
Labour

The Contractor shall pay rates of
wages, and observe conditions of
labour, which are not lower than
those established for the trade or
industry where the work is carried
out. If no established rates or
conditions are applicable, the
Contractor shall pay rates of wages
and observe conditions which are
not lower than the general level of
wages and conditions observed
locally by employers whose trade or
industry is similar to that of the
Contractor.
Persons in the
Employer.

The Contractor shall not recruit, or
attempt to recruit, staff and labour
from amongst the Employer’s
Personnel.

Labour Laws

For the purposes of this Sub-Clause
6.4, the term 'labour Laws' shall, in
addition to any relevant Laws,
include:

all labour regulations, procedures
and/or guidelines applicable to Abu
Dhabi and/or the Works, including
any labour regulations, procedures
and/or guidelines issued by or on
behalf of the Abu Dhabi
Government or any  Public
Authority from time to time;

any additional labour and/or health
and safety requirements issued by
the Abu Dhabi Executive Council
from time to time for application on
Abu Dhabi Government entity
projects; and

Service of
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(©)

and any further labour and/or health
and safety requirements specified in
the Contract.

The Contractor shall include an
obligation to comply with all
relevant labour Laws in its
subcontracts with all Subcontractors
and suppliers engaged in relation to
the Works.

The Contractor shall comply with
all the relevant labour Laws
applicable to the Contractor’s
Personnel, including Laws relating
to their employment, health, safety,
welfare, accommodation,
immigration and emigration, and
shall allow them all their legal
rights.

The Contractor shall require his
employees to obey all applicable

labour Laws, including those
concerning safety at work.
The Engineer may undertake

inspections and/or audits to ensure
that all applicable labour Laws are
being satisfactorily complied with
by the Contractors and/or its
Subcontractors and/or suppliers.

If the Engineer has reasonable
grounds to suspect that any of the
Contractor's Subcontractors and/or
suppliers are not fully complying
with the applicable labour Laws
then the Engineer may issue a notice
requiring the  Contractor to
undertake an inspection and/or audit
of that Subcontractor and/or
supplier and to: (i) disclose the
results of that inspection and/or
audit to the Engineer; and (ii) take
any action necessary to ensure full
compliance by the Subcontractor
and/or supplier or alternatively, if
appropriate, to terminate that
Subcontractor and/or supplier and
hire a replacement at no risk or cost
to the Employer.
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6.5

(a)
(b)
(©)

If there is, or reasonably appears to
be, a breach of the labour Laws by
the Contractor and/or any of its
Subcontractors or suppliers then the
Engineer can provide written notice
to the Contractor specifying the
breach. Such notice shall constitute
a notice to correct for the purposes
of Sub-Clause 15.1 [Notice to
Correct].

Without prejudice to any other
rights of the Employer, the
Employer is entitled to withhold
payments to the Contractor from the
date of such notice to correct until
the Contractor has evidenced to the
satisfaction of the Employer that
such breach has been remedied and
that the applicable labour Laws are
being fully complied  with.
Alternatively, at the Employer’s
sole discretion, the Employer may
take measures to ensure compliance
on behalf of the Contractor and any
such associated costs shall be
recoverable from the Contractor
under Sub-Clause 2.5 [Employer’s
Claims].

To avoid any doubt, nothing in this
Sub-Clause 6.4 [Labour Laws]
places any obligations on the
Employer or Engineer towards the
Contractor's Subcontractors,
suppliers, employees or other
personnel.

Working Hours

No work shall be carried out on the
Site on locally recognised days of
rest, or outside the normal working
hours stated in the Appendix to
Tender, unless:

otherwise stated in the Contract,

the Engineer gives consent, or

the work is unavoidable, or
necessary for the protection of life
or property or for the safety of the
Works, in which case the Contractor
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6.6

6.7

shall immediately advise the
Engineer.

Facilities for Staff and Labour
Except as otherwise stated in the
Specification, the Contractor shall
provide and maintain all necessary
accommodation and  welfare
facilities for the Contractor’s
Personnel. The Contractor shall also
provide facilities for the Employer’s
Personnel as stated in the
Specification.

The Contractor shall not permit any
of the Contractor’s Personnel to
maintain any temporary or
permanent living quarters within the
structures forming part of the
Permanent Works.

Health and Safety

The Contractor shall at all times take
all reasonable precautions to
maintain the health and safety of the

Contractor’s Personnel. In
collaboration with local health
authorities, the Contractor shall

ensure that medical staff, first aid
facilities, sick bay and ambulance
service are available at all times at
the Site and at any accommodation
for Contractor’s and Employer’s
Personnel, and that suitable
arrangements are made for all
necessary welfare and hygiene
requirements and for the prevention
of epidemics.
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6.8

6.9

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

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

Contractor’s Superintendence
Throughout the execution of the
Works, and as long thereafter as is
necessary to fulfil the Contractor’s
obligations, the Contractor shall
provide all necessary
superintendence to plan, arrange,
direct, manage, inspect and test the
work.

Superintendence shall be given by a
sufficient 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
be carried out (including the
methods and techniques required,
the hazards likely to be encountered
and methods of preventing
accidents), for the satisfactory and
safe execution of the Works.
Contractor’s Personnel

The Contractor’s Personnel shall be
appropriately qualified, skilled and
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(@)

(b)
()
(d)

6.10

(@)

(b)

experienced in their respective
trades or occupations. The Engineer
may require the Contractor to
remove (or cause to be removed)
any person employed on the Site or
Works, including the Contractor’s
Representative if applicable, who:
Is found (in the reasonable opinion
of the Engineer) to have participated
in any misconduct, including any
corrupt, collusive fraudulent or
coercive practice, or persists in any
lack of care;

carries out duties incompetently or
negligently,

fails to conform with any provisions
of the Contract, or

persists in any conduct which is
prejudicial to safety, health, or the
protection of the environment.

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

Records of Contractor’s
Personnel and Equipment

The Contractor shall submit, to the
Engineer, details showing:

the number, occupations, working
locations for each day and actual
working hours of each class of
Contractor’s Personnel; and

the number, working locations for
each day and actual working hours
of each type of Contractor’s
Equipment on the Site.

Details shall be submitted each
calendar month, in a form approved
by the Engineer, until the Contractor
has completed all work which is
known to be outstanding at the
completion date stated in the
Taking-Over Certificate for the
Works.
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6.11

7.1

(@)
(b)

(©

7.2

(@)

(b)

Disorderly Conduct

The Contractor shall at all times take
all reasonable precautions to
prevent any unlawful, riotous or
disorderly conduct by or amongst
the Contractor’s Personnel, and to
preserve peace and protection of
persons and property on and near the
Site.

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

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

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

with properly equipped facilities
and non-hazardous  Materials,
except as otherwise specified in the
Contract.

The Contractor shall ensure that all
workmanship and all Plant and
Materials are fit for purpose and of
satisfactory quality.

Samples

The Contractor shall submit the
following samples of Materials, and
relevant information, to the
Engineer for consent prior to using
the Materials in or for the Works:
manufacturer’s standard samples of
Materials and samples specified in
the Contract, all at the Contractor’s
cost, and

additional samples instructed by the
Engineer as a Variation.

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

The Engineer shall provide his
consent, disapproval or comments

and
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7.3

(@)

(b)

on such samples within seven (7)
days or such other period as may be
agreed between the Parties. If no
response has been provided in that
period then the Contractor may
provide notice to the Engineer that,
If no response is received within a
further seven (7) days from the date
of the notice, the Contractor shall
proceed as if consent had been
provided.

Inspection

The Employer’s personnel shall at
all reasonable times:

have full access to all parts of the
Site and to all places from which
natural  Materials are being
obtained, and

during production, manufacture and
construction (at the Site and
elsewhere), 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 Materials.

The Contractor shall give the
Employer’s Personnel full
opportunity to carry out these
activities, including  providing
access, facilities, permissions and
safety equipment. No such activity
shall relieve the Contractor from
any obligation or responsibility.
The Contractor shall give notice to
the Engineer whenever any work is
ready and before it is covered up,
put out of sight, or packaged for
storage or transport. The Engineer
shall then either carry out the
examination, inspection,
measurement or testing without
unreasonable delay, or promptly
give notice to the Contractor that the
Engineer does not require to do so.
If the Contractor fails to give the
notice, he shall, if and when
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7.4

required by the Engineer, uncover
the work and thereafter reinstate and
make good, all at the Contractor’s
cost.

Testing

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

any).
The Contractor shall provide all
apparatus, assistance, documents

and other information, electricity,
equipment, fuel, consumables,
instruments, labour, materials, and
suitably qualified and experienced
staff, as are necessary to carry out
the specified tests efficiently. The
Contractor shall agree, with the
Engineer, the time and place for the
specified testing of any Plant,
Materials and other parts of the
Works.

The Engineer may, under Clause 13
[Variations and Adjustments], vary
the location or details of specified
tests, or instruct the Contractor to
carry out additional tests. If these
varied or additional tests show that
the tested Plant, Materials or
workmanship is not in accordance
with the Contract, the cost of
carrying out this Variation shall be
borne by  the Contractor,
notwithstanding other provisions of
the Contract.

The Engineer shall give the
Contractor not less than 48 hours’
notice of the Engineer’s intention to
attend the tests. If the Engineer does
not attend at the time and place
agreed, the Contractor may proceed
with the tests, unless otherwise
instructed by the Engineer, and the
tests shall then be deemed to have
been made in the Engineer’s
presence.
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(@)

(b)

7.5

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

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

payment of any such Cost plus
reasonable profit, which shall be
included in the Contract Price.
After receiving this notice, the
Engineer  shall  proceed in
accordance with Sub-Clause 3.5
[Determinations] to agree or
determine these matters.

The Contractor shall promptly
forward to the Engineer duly
certified reports of the tests. When
the specified tests have been passed,
the Engineer shall endorse the
Contractor’s test certificate, or issue
a certificate to him, to that effect. If
the Engineer has not attended the
tests, he shall be deemed to have
accepted the readings as accurate.
Rejection

If, as a result of an examination,
Inspection, measurement or testing,
any Plant, Materials or
workmanship is found to be
defective or otherwise not in
accordance with the Contract, the
Engineer may reject the Plant,
Materials or workmanship by giving
notice to the Contractor, with
reasons. The Contractor shall then
promptly make good the defect and
ensure that the rejected item
complies with the Contract.

If the Engineer requires this Plant,
Materials or workmanship to be
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7.6

(a)

(b)

7.7

retested, the tests shall be repeated
under the same terms and
conditions. If the rejection and
retesting cause the Employer to
incur  additional  costs, the
Contractor shall subject to Sub-
Clause 2.5 [Employer’s Claims] pay
these costs to the Employer.
Remedial Work

Notwithstanding any previous test
or certification, the Engineer may
instruct the Contractor to:

remove from the Site and replace
any Plant or Materials which is not
in accordance with the Contract,
remove and re-execute any other
work which is not in accordance
with the Contract, and

execute any work which is urgently
required for the safety of the Works,
whether because of an accident,
unforeseeable event or otherwise.
The Contractor shall comply with
the instruction within a reasonable
time, which shall be the time (if any)
specified in the instruction, or
immediately if urgency is specified
under sub-paragraph (c).

If the Contractor fails to comply
with the instruction, the Employer
shall be entitled to employ and pay
other persons to carry out the work.
Except to the extent that the
Contractor would have been entitled
to payment for the work, the
Contractor shall subject to Sub-
Clause 2.5 [Employer’s Claims] pay
to the Employer all costs arising
from this failure.

Ownership of Plant and Materials
Each item of Plant and Materials
shall, to the extent consistent with
the Laws of the Country as
applicable in Abu Dhabi, become
the property of the Employer at
whichever is the earlier of the
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(a)
(b)

7.8

(@)
(b)

8.1

8.2

following times, free from liens and
other encumbrances:

when it is delivered to the Site;
when the Contractor is entitled to
payment of the value of the Plant
and Materials under Sub-Clause
8.10 [Payment for Plant and
Materials in Event of Suspension].
The Contractor shall include a
transfer of ownership provision in
its subcontracts with each of its
Subcontractors which is consistent
with, and enables compliance with,
this Sub-Clause 7.7 [Ownership of
Plant and Materials].
Royalties

Unless otherwise stated in the
Specification, the Contractor shall
pay all royalties, rents and other
payments for:

natural materials obtained from
outside the Site, and

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.
Commencement, Delays and
Suspension

Commencement of Works

The Engineer shall give the
Contractor not less than 7 days'
notice of the Commencement Date.
The Commencement Date shall be
within 42 days after the date of the
Contract Agreement.

The Contractor shall commence the
execution of the Works as soon as is
reasonably practicable after the
Commencement Date, and shall
then proceed with the Works with
due expedition and without delay.
Time for Completion

The Contractor shall complete the
whole of the Works, and each
Section (if any), within the Time for
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(@)
(b)

8.3

(@)

(b)

(©)

Completion for the Works or
Section (as the case may be),
including:

achieving the passing of the Tests on
Completion, and

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

The Contractor shall submit a
detailed time programme to the
Engineer within 28 days after
receiving the notice under Sub-
Clause 8.1 [Commencement of
Works]. The Contractor shall also
submit a revised programme
whenever the previous programme
Is inconsistent with actual progress
or with the Contractor’s obligations.
Each programme shall include:

the order in which the Contractor
intends to carry out the Works,
including the anticipated timing of
each stage of design (if any),
Contractor’s Documents,
procurement, manufacture of Plant,
delivery to Site, construction,
erection and testing, commissioning
and trail operation;

each of these stages for work by
each nominated Subcontractor (as
defined in Clause 5 [Nominated
Subcontractors]);

the sequence and timing of
inspections and tests specified in the
Contract; and
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(d)

()

(i) details

a supporting report which includes:

() a general description of the

methods which the
Contractor intends to adopt,
and of the major stages, in
the execution of the Works,
showing the
Contractor’s reasonable
estimate of the number of
each class of Contractor’s
Personnel and of each type of
Contractor’s Equipment,
required on the Site for each
major stage, and
any other requirements set out in the
Schedules.
Unless the Engineer, within 21 days
after receiving a programme, gives
notice to the Contractor stating the
extent to which it does not comply
with the Contract, the Contractor
shall proceed in accordance with the
programme, subject to his other
obligations under the Contract. The
Employer’s Personnel shall be
entitled to rely upon the programme
when planning their activities.
If, at any time, the Engineer 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 a revised programme to the
Engineer within 14 days of such
notice in accordance with this Sub-
Clause.
The Contractor shall be solely
responsible for each revision of the
Contractor's ~ programme  and
construction scheduling for
completing the Works on or before
the Time for Completion. Any
approval, assent or agreement of the
Contractor’s programme by the
Engineer from time to time shall not
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8.4

(@)

(b)

(©)
(d)

(€)

(f)
(9)

relieve the Contractor from any of
his responsibilities or obligations
under the Contract.

Extension of Time for Completion
The Contractor shall be entitled

subject to Sub-Clause 20.1
[Contractor’s  Claims] to an
extension of the Time for

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

a Variation (unless an adjustment to
the Time for Completion has been
agreed under Sub-Clause 13.3
[Variation Procedure]) or other
substantial change in the quantity of
an item of work included in the
Contract,

a cause of delay giving an
entitlement to extension of time

under a Sub-Clause of these
Conditions,
exceptionally  adverse climatic
conditions,

unforeseeable shortages in the
availability of personnel or Goods
caused by epidemic or
governmental actions, or

any delay, impediment or
prevention caused by or attributable
to the Employer, the Employer’s
Personnel, or the Employer’s other
contractors on the Site.

but provided that the Contractor can
clearly demonstrate that:

the delay is on the critical path on
the programme; and

the Contractor has used its best
endeavours to mitigate such delay
(but without incurring claimable
additional cost without the prior
approval of the Engineer).

If the Contractor considers himself
to be entitled to an extension of the
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8.5

(@)

(b)
(©)

Time for  Completion, the
Contractor shall give notice to the
Engineer in accordance with Sub-
Clause 20.1 [Contractor’s Claims].
When determining each extension
of time under Sub-Clause 20.1, the
Engineer shall review previous
determinations and may increase,
but shall not decrease, the total
extension of time.

If a delay caused by a matter which
is the Employer's responsibility is
concurrent with a delay caused by a
matter which is the Contractor's
responsibility, the Contractor shall,
subject to other provisions of the
Contract, be entitled to claim an
extension of the Time for
Completion but shall not be entitled
to any prolongation costs relating to
that period of concurrent delay. This
does not prevent the Contractor
claiming additional costs (if any)
that are not prolongation costs, if the
Contractor can demonstrate that
those additional costs were caused
directly by the matter which is the
Employer's responsibility and were
not contributed to by the matter
which is the  Contractor's
responsibility.

Delays Caused by Authorities

If the following conditions apply,
namely:

the Contractor has diligently
followed the procedures laid down
by the relevant Public Authorities in
Abu Dhabi,

these authorities delay or disrupt the
Contractor’s work, and

the delay or disruption was
Unforeseeable,

then this delay or disruption will be
considered as a cause of delay under
sub-paragraph (b) of Sub-Clause
8.4 [Extension of Time for
Completion].
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8.6

(@)

(b)

8.7

Rate of Progress

If, at any time:

actual progress is too slow to
complete within the Time for
Completion, and/or

progress has fallen (or will fall)
behind the current programme
under Sub-Clause 8.3 [Programme],
other than as a result of a cause
listed in Sub-Clause 8.4 [Extension
of Time for Completion], then the
Engineer may instruct  the
Contractor to submit, under Sub-
Clause 8.3 [Programme], a revised
programme and supporting report
describing the revised methods
which the Contractor proposes to
adopt in order to expedite progress
and complete within the Time for

Completion.
Unless the Engineer notifies
otherwise, the Contractor shall

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

Delay Damages

If the Contractor fails to comply
with Sub-Clause 8.2 [Time for
Completion], the Contractor shall
subject to  Sub-Clause 2.5
[Employer’s Claims] pay delay
damages to the Employer for this
default. These delay damages shall
be the sum stated in the Appendix to
Tender, which shall be paid for
every day which shall elapse
between the relevant Time for
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8.8

Completion and the date stated in
the  Taking-Over  Certificate.
However, the total amount due
under this Sub-Clause shall not
exceed the maximum amount of
delay damages (if any) stated in the
Appendix to Tender.

These delay damages shall be the
only damages due from the
Contractor for such default, other
than in the event of termination
under Sub-Clause 15.2
[Termination by Employer] prior to
completion of the Works. These
damages shall not relieve the
Contractor from his obligation to
complete the Works, or from any
other  duties, obligations or
responsibilities which he may have
under the Contract.

If the Contract (or the Contractor's
employment under the Contract) is
terminated for any reason, any delay
damages that accrued prior to the
date of termination remain due
following termination.

Suspension of Work

The Engineer may at any time and
from time to time, instruct the
Contractor to suspend progress of
part or all of the Works, and may at
any time after any such instruction
give an instruction to the Contractor
to proceed with any part or all of the
suspended Works. During any such
suspension, the Contractor shall
protect, store and secure such part of
the Works against any deterioration,

loss or damage, and (unless
otherwise instructed by the
Employer) shall maintain the

Contractor’s Personnel ready to
resume any part of all of the
suspended Works on receipt of an
instruction from the Employer to
proceed.
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8.9

(a)

(b)

8.10

The Engineer may also notify the
cause for the suspension. If and to
the extent that the cause is notified
and is the responsibility of the
Contractor, the following Sub-
Clauses 8.9, 8.10 and 8.11 shall not
apply.

Consequences of Suspension

If the Contractor suffers delay
and/or incurs Cost from complying
with the Engineer's instructions
under Sub-Clause 8.8 [Suspension
of Work] and/or from maintaining
personnel during the period of
suspension in accordance with Sub-
Clause 8.8 [Suspension of Work]
and/or from resuming the work, the
Contractor shall give notice to the
Engineer and shall be entitled
subject to  Sub-Clause 20.1
[Contractor’s Claims] to:

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

payment of any such Cost, which
shall be included in the Contract
Price.

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

The Contractor shall not be entitled
to an extension of time 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
Contractor’s failure to protect, store
or secure in accordance with Sub-
Clause 8.8 [Suspension of Work].
Payment for Plant and Materials
in Event of Suspension

The Contractor shall be entitled to
payment of the value (as at the date
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(a)

(b)

8.11

8.12

8.13

of suspension) of Plant and/or
Materials which have not been
delivered to Site, if:

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

the Contractor has marked the Plant
and/or Materials as the Employer’s
property in accordance with the
Engineer’s instructions.

Prolonged Suspension

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

Resumption of Work

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

The Employer, Engineer or the
Contractor shall give notice (an
‘early warning notice’) to the others
as soon as practicable when they
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(a)
(b)

(©)

(d)

()

()

become aware of any event, matter
or circumstance which may:
increase the Contract Price;

delay the progress of the Works or a
part thereof;

constitute a defect in the Works or
otherwise impair the performance or
operation of the Works or a Section
(as the case may be);

adversely affect the design,
execution and completion of the
Works or a part thereof as required
by the Contract; or

affect the work of the Employer, the
Employer’s Personnel, any other
contractors, consultants, operators,
other persons employed by the
Employer (excluding the
Contractor) or any  Public
Authorities as referred to under Sub-
Clause 4.6 [Co-operation].

The matters notified as an early
warning in any early warning notice
shall be listed and maintained by the
Contractor in the Risk Register.
Upon receipt of an early warning
notice, the Engineer may instruct the
Contractor to attend a risk reduction
meeting and/or the Contractor may
request the Engineer to attend a risk
reduction meeting. The Contractor
may request other people to attend if
the Engineer agrees. The Engineer
may instruct the persons referred to
in sub-paragraphs (a), (b) and/or (c)
of Sub-Clause 4.6 [Co-operation] to
attend the risk reduction meeting
with the Contractor (with or without
the Contractor's consent). At a risk
reduction meeting, those who attend
shall:

co-operate, make and consider
proposals for how the effect of the
registered risks can be avoided or
reduced;
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(9)

(h)

seek solutions that shall bring
advantage to those who may be
affected by the registered risks;
decide on the actions which shall be
taken and by whom, in accordance
with the Contract and any contract
between the Employer and any of
the persons referred to in sub-
paragraphs (b) and (c) of Sub-clause
4.6 [Co-operation]; and

decide which risks have now been
avoided or have passed and can be
removed from the Risk Register.
The Engineer may require the
Contractor to submit an estimate of
the anticipated effect of the future
event or circumstances, and/or a
proposal under Sub-Clause 13.3
[Variation Procedure].

The Engineer shall record the action
decided upon in the Risk Register
and shall issue the revised Risk
Register to the Contractor with a
copy to the Employer as soon as
reasonably practicable. If a decision
requires a Variation in accordance
with Clause 13 [Variations and
Adjustments] or an instruction in
accordance with Sub-Clause 3.3
[Instructions of the Engineer], the
Engineer shall instruct a Variation
or such instruction at the same time
as he issues the revised Risk
Register and the provisions of
Clause 13  [Variations and
Adjustments] shall apply to any
such Variation.

The risks in the Risk Register shall
not affect the risk allocation
between the Employer and the
Contractor as set out in the Contract.
Unless otherwise stated in these
Conditions the Contractor shall not
be entitled to an extension to the
Time for Completion, payment of
any additional Cost or any
adjustment to the Contract Price or
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9.2

any other relief under the Contract
or otherwise for such risks entered
into the Risk Register or for such
other event, matter or circumstance
notified as an early warning. The
issuance of an early warning notice
and/or inclusion of an issue in the
Risk Register shall not constitute a
notice of that event to the extent a
notice is required under any other
Sub-Clause of this Contract.

Tests on Completion
Contractor's Obligations

The Contractor shall carry out the
Tests on Completion in accordance
with this Clause and Sub-Clause 7.4
[Testing], after providing the
documents in accordance with sub-
paragraph (d) of Sub-Clause 4.1
[Contractor’s General Obligations].
The Contractor shall give to the
Engineer not less than 21 days’
notice of the date after which the
Contractor will be ready to carry out
each of the Tests on Completion.
Unless otherwise agreed, Tests on
Completion shall be carried out
within 14 days after this date, on
such day or days as the Engineer
shall instruct.

In considering the results of the
Tests on Completion, the Engineer
shall make allowances for the effect
of any use of the Works by the
Employer on the performance or
any other characteristics of the
Works. As soon as the Works, or a
Section, have passed any Tests on
Completion, the Contractor shall
submit a certified report of the
results of these Tests to the
Engineer.

Delayed Tests

If the Tests on Completion are being
unduly delayed by the Employer,
Sub-Clause 7.4 [Testing] (fifth
paragraph) and/or Sub-Clause 10.3
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9.3

9.4

(@)
(b)

[Interference  with  Tests on
Completion] shall be applicable.

If the Tests on Completion are being
unduly delayed by the Contractor,
the Engineer may by notice require
the Contractor to carry out the Tests
within 21 days after receiving the
notice. The Contractor shall carry
out the Tests on such day or days
within that period as the Contractor
may fix and of which he shall give
notice to the Engineer.

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

Retesting

If the Works, or a Section, fail to
pass the Tests on Completion, Sub-
Clause 7.5 [Rejection] shall apply,
and the Engineer or the Contractor
may require the failed Tests, and
Tests on Completion on any related
work, to be repeated under the same
terms and conditions at the
Contractor’s cost and expense.
Failure to Pass Tests on
Completion

If the Works, or a Section, fail to
pass the Tests on Completion
repeated under Sub-Clause 9.3
[Retesting], the Engineer shall be
entitled to:

order further repetition of Tests on
Completion under Sub-Clause 9.3;
If the failure deprives the Employer
of substantially the whole benefit of
the Works or Section, reject the
Works or Section (as the case may
be), in which event the Employer
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(©)

10
10.1

shall have the same remedies as are
provided in sub-paragraph (c) of
Sub-Clause 11.4 [Failure to Remedy
Defects]; or

issue a Taking-Over Certificate, if
the Employer so requests.

In the event of sub-paragraph (c),
the Contractor shall proceed in
accordance  with  all  other
obligations under the Contract, and
the Contract Price shall be reduced
by such amount as shall be
appropriate to cover the reduced
value to the Employer as a result of
this failure. Unless the relevant
reduction for this failure is stated
(or its method of calculation is
defined) in the Contract, the
Employer may require the reduction
to be (i) agreed by both Parties (in
full satisfaction of this failure only)
and paid before this Taking-Over
Certificate is issued, or (ii)
determined and paid under Sub-
Clause 2.5 [Employer’s Claims]
and Sub-Clause 35
[Determinations].

Employer’s Taking Over

Taking Over of the Works and
Sections

Except as stated in Sub-Clause 9.4
[Failure to Pass Tests on
Completion], the Works shall be
taken over by the Employer when (i)
the Works have been completed in
accordance with the Contract,
including the matters described in
Sub-Clause 8.2 [Time  for
Completion] and except as allowed
in sub-paragraph (a) below, and (ii)
a Taking-Over Certificate for the
Works has been issued, or is deemed
to have been issued in accordance
with this Sub-Clause.

The Contractor shall follow the
Taking Over procedure (if any) set
out in the Schedules. If no such
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(@)

(b)

10.2

procedure is set out in the
Schedules, the remainder of this
Sub-Clause shall apply.

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

The Engineer shall, within 28 days
after receiving the Contractor’s
application:

issue the Taking-Over Certificate to
the Contractor, stating the date on
which the Works or Section were
completed in accordance with the
Contract, except for any minor
outstanding work and defects which
will not substantially affect the use
of the Works or Section for their
intended purpose (either until or
whilst this work is completed and
these defects are remedied); or

reject the application, giving
reasons and specifying the work
required to be done by the

Contractor to enable the Taking-
Over Certificate to be issued. The
Contractor shall then complete this
work before issuing a further notice
under this Sub-Clause.

If the Engineer fails either to issue
the Taking-Over Certificate or to
reject the Contractor’s application
within the period of 28 days, and if
the Works or Section (as the case
may be) are substantially in
accordance with the Contract, the
Taking-Over Certificate shall be
deemed to have been issued on the
last day of that period.

Taking Over of Parts of the
Works
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(a)

(b)

(©)

The Engineer may, at the sole
discretion of the Employer, issue a
Taking-Over Certificate for any part
of the Permanent Works.

The Employer shall not use any part
of the Works (other than as a
temporary measure which is either
specified in the Contract or agreed
by both Parties) unless and until the
Engineer has issued a Taking-Over
Certificate for this part. However, if
the Employer does use any part of
the Works before the Taking-Over
Certificate is issued:

the part which is used shall be
deemed to have been taken over as
from the date on which it is used,
the Contractor shall cease to be
liable for the care of such part as
from this date, when responsibility
shall pass to the Employer, and

if requested by the Contractor, the
Engineer shall issue a Taking-Over
Certificate for this part.

After the Engineer has issued a
Taking-Over Certificate for a part of
the Works, the Contractor shall be
given the earliest opportunity to take
such steps as may be necessary to
carry out any outstanding Tests on
Completion. The Contractor shall
carry out these Tests on Completion
as soon as practicable before the
expiry date of the relevant Defects
Notification Period.

If the Contractor incurs Cost as a
result of the Employer taking over
and/or using a part of the Works,
other than such use as is specified in
the Contract or agreed by the
Contractor, the Contractor shall (i)
give notice to the Engineer and (ii)
be entitled subject to Sub-Clause
20.1 [Contractor’s Claims] to
payment of any such Cost plus
reasonable profit, which shall be
included in the Contract Price. After
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10.3

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

If a Taking-Over Certificate has
been issued for a part of the Works
(other than a Section), the delay
damages thereafter for completion
of the remainder of the Works shall
be reduced. Similarly, the delay
damages for the remainder of the
Section (if any) in which this part is
included shall also be reduced. For
any period of delay after the date
stated in this  Taking-Over
Certificate, the proportional
reduction in these delay damages
shall be calculated as the proportion
which the value of the part so
certified bears to the value of the
Works or Section (as the case may
be) as a whole. The Engineer shall
proceed in accordance with Sub-
Clause 3.5 [Determinations] to
agree  or  determine  these
proportions. The provisions of this
paragraph shall only apply to the
daily rate of delay damages under
Sub-Clause 8.7 [Delay Damages],
and shall not affect the maximum
amount of these damages.
Interference  with Tests on
Completion

If the Contractor is prevented, for
more than 14 days, from carrying
out the Tests on Completion by a
cause for which the Employer is
responsible, the Employer shall be
deemed to have taken over the
Works or Section (as the case may
be) on the date when the Tests on
Completion would otherwise have
been completed.

The Engineer shall then issue a
Taking-Over Certificate
accordingly, and the Contractor
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(@)

(b)

10.4

shall carry out the Tests on
Completion as soon as practicable,
before the expiry date of the Defects
Notification Period. The Engineer
shall require the Tests on
Completion to be carried out by
giving 14 days’ notice and in
accordance with the relevant
provisions of the Contract.

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

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

payment of any such Cost plus
reasonable profit, which shall be
included in the Contract Price.
After receiving this notice, the

Engineer  shall  proceed in
accordance with Sub-Clause 3.5
[Determinations] to agree or
determine these matters.

Surfaces Requiring

Reinstatement

Except as otherwise stated in a
Taking-Over Certificate, a
certificate for a Section or part of the
Works shall not be deemed to certify
completion of any ground or other
surfaces requiring reinstatement.
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111

(@)

(b)

()  the

Defects Liability

Completion of Outstanding Work
and Remedying Defects

In order that the Works and
Contractor’s Documents, and each
Section, shall be in the condition
required by the Contract (fair wear
and tear excepted) by the expiry date
of the relevant Defects Notification
Period or as soon as practicable
thereafter, the Contractor shall:
complete any work which is
outstanding on the date stated in a
Taking-Over Certificate, within
such reasonable time as is instructed
by the Engineer, and

execute all work required to remedy
defects or damage, as may be
notified by (or on behalf of) the
Employer on or before the expiry
date of the Defects Notification
Period for the Works or Section (as
the case may be).

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

Contractor and the
Employer’s Personnel shall
jointly inspect the defect or

damage;

(i) the Contractor shall then
prepare and submit a
proposal for  necessary

remedial work; and

(iii) Sub-Clause 7.5 [ Rejection]

shall apply to the defect or
damage.
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11.2

(@)
(b)

(©)

11.3

Cost of Remedying Defects

All work referred to in sub-
paragraph (b) of Sub-Clause 11.1
[Completion of Outstanding Work
and Remedying Defects] shall be
executed at the risk and cost of the
Contractor, if and to the extent that
the work is attributable to:

any design for which the Contractor
is responsible,

Plant, Materials or workmanship not
being in accordance with the
Contract, or

failure by the Contractor to comply
with any other obligation.

If and to the extent that such work is
attributable to any other cause, the
Contractor shall be notified
promptly by (or on behalf of) the
Employer, and Sub-Clause 13.3
[Variation Procedure] shall apply.
Extension of Defects Notification
Period

The Employer shall be entitled
subject to  Sub-Clause 2.5
[Employer’s  Claims] to an
extension of  the Defects
Notification Period for the Works or
a Section if and to the extent that the
Works, Section or a major item of
Plant (as the case may be, and after
taking over) cannot be used for the
purposes for which they are
intended by reason of a defect or
damage. However, a Defects
Notification Period shall not be
extended by more than two years.

If delivery and/or erection of Plant
and/or Materials was suspended
under Sub-Clause 8.8 [Suspension
of Work] or Sub-Clause 16.1
[Contractor’s Entitlement to
Suspend Work], the Contractor’s
obligations under this Clause shall
not apply to any defects or damage
occurring more than two years after
the Defects Notification Period for
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11.4

(@)

(b)

(©)

the Plant and/or Materials would
otherwise have expired.

Failure to Remedy Defects

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

If the Contractor fails to remedy the
defect or damage by this notified
date and this remedial work was to
be executed at the cost of the
Contractor under Sub-Clause 11.2
[Cost of Remedying Defects], the
Employer may (at his option):

carry out the work himself or by
others, in a reasonable manner and
at the Contractor’s cost, but the
Contractor  shall have no
responsibility for this work; and the
Contractor shall subject to Sub-
Clause 2.5 [Employer’s Claims] pay
to the Employer the costs
reasonably  incurred by the
Employer in remedying the defect
or damage;

require the Engineer to agree or
determine a reasonable reduction in
the Contract Price in accordance
with Sub-Clause 3.5
[Determinations]; or

if the defect or damage deprives the
Employer of substantially the whole
benefit of the Works or any major
part of the Works, terminate the
Contract as a whole, or in respect of
such major part which cannot be put
to the intended use. Without
prejudice to any other rights, under
the Contract or otherwise, the
Employer shall then be entitled to
recover all sums paid for the Works
or for such part (as the case may be),
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11.6

11.7

11.8

plus financing costs and the cost of
dismantling the same, clearing the
Site and returning Plant and
Materials to the Contractor.
Removal of Defective Work

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

Further Tests

If the work of remedying of any
defect or damage may affect the
performance of the Works, the
Engineer may require the repetition
of any of the tests described in the
Contract. The requirement shall be
made by notice within 28 days after
the defect or damage is remedied.
These tests shall be carried out in
accordance  with  the  terms
applicable to the previous tests,
except that they shall be carried out
at the risk and cost of the Party
liable, under Sub-Clause 11.2 [Cost
of Remedying Defects], for the cost
of the remedial work.

Right of Access

Until the Performance Certificate
has been issued, the Contractor shall
have such right of access to the
Works as is reasonably required in
order to comply with this Clause,
except as may be inconsistent with
the Employer’s reasonable security
restrictions.

Contractor to Search

The Contractor shall, if required by
the Engineer, search for the cause of
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11.9

11.10

any defect, under the direction of the
Engineer. Unless the defect is to be
remedied at the cost of the
Contractor under Sub-Clause 11.2
[Cost of Remedying Defects], the
Cost of the search plus reasonable
profit shall be agreed or determined
by the Engineer in accordance with
Sub-Clause 3.5 [Determinations]
and shall be included in the Contract
Price.

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

The Engineer shall issue the
Performance Certificate within 28
days after the latest of the expiry
dates of the Defects Notification
Periods, or as soon thereafter as the
Contractor has supplied all the
Contractor’s Documents and
completed and tested all the Works,
including remedying any defects. A
copy of the Performance Certificate
shall be issued to the Employer.
Only the Performance Certificate
shall be deemed to constitute
acceptance of the Works.
Unfulfilled Obligations

After the Performance Certificate
has been issued, each Party shall
remain liable for the fulfilment of
any obligation which remains
unperformed at that time, including
in respect of latent defects and the
provision of direct agreements
requested after issue of the
Performance Certificate. For the
purposes of determining the nature
and extent of unperformed
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11.11

(a)

(b)

(©)

12
12.1

(a)

obligations, the Contract shall be
deemed to remain in force.
Clearance of Site

Upon receiving the Performance
Certificate, the Contractor shall:
remove any remaining Contractor’s
Equipment,  surplus  material,
wreckage, rubbish and Temporary
Works from the Site;

reinstate all parts of the Site which
were affected by the Contractor’s
activities during the execution of the
Works and are not occupied by the
Permanent Works; and

leave the Site and the Works in the
condition stated in the Specification
(and if not stated, in a clean and safe
condition).

If all the items referred to in sub-
paragraph (a) above have not been
removed within 28 days after the
Employer receives a copy of the
Performance Certificate, the
Employer may sell or otherwise
dispose of any remaining items. The
Employer shall be entitled to be paid
the costs incurred in connection
with, or attributable to, such sale or
disposal and restoring the Site.

Any balance of the moneys from the
sale shall be paid to the Contractor.
If these moneys are less than the
Employer’s costs, the Contractor
shall pay the outstanding balance to
the Employer.

Measurement and Evaluation
Works to be Measured

Whenever the Engineer requires any
part of the Works to be measured,
reasonable notice shall be given to
the Contractor’s Representative,
who shall:

promptly either attend or send
another qualified representative to
assist the Engineer in making the
measurement, and
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(b)

12.2

(@)

(b)

12.3

supply any particulars requested by
the Engineer.

If the Contractor fails to attend or
send a  representative, the
measurement made by (or on behalf
of) the Engineer shall be accepted as
accurate.

Except as otherwise stated in the
Contract, wherever any Permanent
Works are to be measured from
records, these shall be prepared by
the Engineer. The Contractor shall,
as and when requested, attend to
examine and agree the records with
the Engineer, and shall sign the
same when agreed. If the Contractor
does not attend, the records shall be
accepted as accurate.

If the Contractor examines and
disagrees the records, and/or does
not sign them as agreed, then the
Contractor shall give notice to the
Engineer of the respects in which
the records are asserted to be
inaccurate. After receiving this
notice, the Engineer shall review the
records and either confirm or vary
them. If the Contractor does not so
give notice to the Engineer within
14 days after being requested to
examine the records, they shall be
accepted as accurate.

Method of Measurement

Except as otherwise stated in the
Contract and notwithstanding local
practice:

measurement shall be made of the
net actual quantity of each item of
the Permanent Works, and

the method of measurement shall be
in accordance with the Bill of
Quantities or other applicable
Schedules.

Evaluation

Only to the extent stated in the
Contract, the Engineer shall proceed
in accordance with Sub-Clause 3.5
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(@)

[Determinations] to agree or
determine the Contract Price by
evaluating each item of work,
applying the measurement agreed or
determined in accordance with the
above Sub-Clauses 12.1 and 12.2
and the appropriate rate or price for
the item.
For each item of work, the
appropriate rate or price for the item
shall be the rate or price specified
for such item in the Contract or, if
there is no such item, specified for
similar work. However, a new rate
or price shall be appropriate for an
item of work if:

(1) the measured quantity of the
item is changed by more
than 10% from the quantity
of this item in the Bill of
Quantities or other
Schedule,

(i) this change in quantity
multiplied by such specified
rate for this item exceeds
0.01% of the Accepted
Contract Amount,

(iii) this change in quantity
directly changes the Cost per
unit quantity of this item by
more than 1%, and

(iv) this item is not specified in
the Contract as a “fixed rate
item”; or

(1) the work is instructed under
Clause 13 [Variations and
Adjustments],

(i) no rate or price is specified
in the Contract for this item,
and

(i) no specified rate or price is
appropriate because the item
of work is not of similar
character, or is not executed
under similar conditions, as
any item in the Contract.
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12.4

(@)

(b)

()

Each new rate or price shall be
derived from any relevant rates or
prices in the Contract, with
reasonable adjustments to take
account of the matters described in
sub-paragraph (a) and/or (b), as
applicable. If no rates or prices are
relevant for the derivation of a new
rate or price, it shall be derived from
the reasonable Cost of executing the
work, together with reasonable
profit, taking account of any other
relevant matters.

Until such time as an appropriate
rate or price is agreed or determined,
the Engineer shall determine a
provisional rate or price for the
purposes of Interim Payment
Certificates.

Unless stated to the contrary in the
Contract, and to the extent
applicable, the percentage of
overhead and profit to be applied in
evaluating any Variation shall be
that set out in the Appendix to
Tender.

Omissions

Whenever the omission of any work
forms part (or all) of a Variation
(other than work omitted pursuant to
Sub-Clause 13.1(d)(i) to (iv) [Right
to Vary]), the value of which has not
been agreed, if:

the Contractor will incur (or has
incurred) cost which, if the work
had not been omitted, would have
been deemed to be covered by a
sum forming part of the Accepted
Contract Amount:

the omission of the work will result
(or has resulted) in this sum not
forming part of the Contract Price:
and

this cost is not deemed to be
included in the evaluation of any
substituted work:
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13
13.1

(@)

(b)
(©)

(d)

then the Contractor shall give notice
to the Engineer accordingly, with
supporting  particulars.  Upon
receiving this notice. the Engineer
shall proceed in accordance with
Sub-Clause 3.5 [Determinations] to
agree or determine this cost, which
shall be included in the Contract
Price.
Variations and Adjustments
Right to Vary
Variations may be initiated by the
Engineer at any time prior to expiry
of the Defects Notification Period
for the part of the Works to which
the Variation relates, either by an
instruction or by a request for the
Contractor to submit a proposal.
The Contractor shall execute and be
bound by each Variation, unless the
Contractor promptly gives notice to
the  Engineer  stating  (with
supporting particulars) that the
Contractor cannot readily obtain the
Goods required for the Variation.
Upon receiving this notice, the
Engineer shall cancel, confirm or
vary the instruction.
Each Variation may include:
changes to the quantities of any item
of work included in the Contract
(however, such changes do not
necessarily constitute a Variation),
changes to the quality and other
characteristics of any item of work,
changes to the levels, positions
and/or dimensions of any part of the
Works,
omission of any work unless it is to
be carried out by others, save that it
may be omitted to be carried out by
others when in the reasonable
opinion of the Engineer any of the
following circumstances apply,
(1) if the Contractor materially
stops the Works for a period
of 15 successive days
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(€)

()

13.2

(iii)

without appropriate reasons
acceptable to the Employer;

(i) if the Contractor withdraws

from or abandons the
Works;

if the Contractor violates
any of the terms and
conditions of the Contract or
omits fulfilment of any of
his obligations under the
Contract and the Contractor
does not rectify the same
within 15 days from the date
of being notified to this
effect by the Engineer; or

(iv) if the Contractor is liable, or

is expected to become liable,
to pay delay damages of the
maximum mount stated in
the Appendix to Tender;
any additional work, Plant,
Materials or services necessary for
the Permanent Works, including
any associated Tests on
Completion, boreholes and other
testing and exploratory work, or
changes to the sequence or timing
of the execution of the Works,
including acceleration of the
Works.
The Contractor shall not make any
alteration and/or modification of the
Permanent Works, unless and until
the Engineer instructs or approves a
Variation.
Value Engineering
The Contractor may, at any time,
submit to the Engineer a written
proposal which (in the Contractor’s
opinion) will, if adopted, (i)
accelerate completion, (ii) reduce
the cost to the Employer of
executing, maintaining or operating
the Works, (iii) improve the
efficiency or value to the Employer
of the completed Works, (iv) reduce
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(a)
(b)

(©)

13.3

the carbon footprint of the Works or
otherwise improve the
environmental impact of the Works,
or (V) otherwise be of benefit to the
Employer.

The proposal shall be prepared at the
cost of the Contractor and shall
include the items listed in Sub-
Clause 13.3 [Variation Procedure].
If a proposal, which is approved by
the Engineer, includes a change in
the design of part of the Permanent
Works, then unless otherwise
agreed by both Parties:

the Contractor shall design this part,
sub-paragraphs (a) to (d) of Sub-
Clause 4.1 [Contractor’s General
Obligations] shall apply, and

if this change results in a reduction
in the contract value of this part, the
Engineer  shall  proceed in
accordance with Sub-Clause 3.5
[Determinations] to agree or
determine a fee which shall be
included in the Contract Price. This
fee shall be half (50%) of the
difference between the following
amounts:

(i) such reduction in contract

value, resulting from the
change, excluding
adjustments under  Sub-
Clause 13.7 [Adjustments
for Changes in Legislation]

and Sub-Clause 13.8
[Adjustments for Changes in
Cost], and

(i) the reduction (if any) in the

value to the Employer of the

varied works, taking account

of any reductions in quality,

anticipated life or

operational efficiencies.
However, if amount (i) is less than
amount (i1), there shall not be a fee.
Variation Procedure

111

Al A sl 2 gl ety Of ang g
sl el 5a)] 3,13 o il

de Guay gl zEd oS L1y
(a0 ppanall (8 el el uaigall
N8l (3 o U s Siaind el JlasY!

Al G e

ce ) 138 anay of Jslad) e
(2) I (1) oo e Al 25l Gk any

Sial) dad & mid ) sl 138 gal 1)
(g ol unigall nd co jall 13g]
85 ol [@laadl] 53 oLl aul
Cuny la a6 ol ddaiiad) Qi) A e
2 (y5Siy Mall dad o Ll Al
G B Ge (%50) Cual Sy

:ollll el

Lo Lpsil) o Sall Aol 8 (mddll Ao
o= Al 2l s s 81 yaall Bl lae
[y S 5 amy laaill] 7,13
D3 sy SOLANNB. 13 ol aull

5 [l

Ao A (225 Q) dealall (mpdanl) dad
Jandl Calial duiilli s il o) 52 &l
shage il b el gl ey il

Aoliadil) e ldl) ol a8 giall jeal)

Aad oo J8 (1) 4l of 2ng 13) 4il )
Bl Ja sl caning Y axiad ((2)

sddil) e ) o)

()
(<)

(@)

)

(2)

3,13



(@)

(b)

()

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

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

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

the Contractor’s proposal for
evaluation of the Variation
including, where possible, a
proposed addition or reduction to
the Contract Price to reflect the cost
of the Variation.

The Engineer shall, as soon as
practicable after receiving such
proposal (under Sub-Clause 13.2
[Value Engineering] or otherwise),
respond with approval (and instruct
the Variation in accordance with the
proposal), disapproval or
comments. The Contractor shall not
delay any work whilst awaiting a
response unless the Engineer
instructs him to do so. Unless or
until the Engineer instructs the
Contractor not to proceed, the
Contractor is entitled to payment for
work carried out in accordance with
his proposal incurred from the date
5 working days after the proposal
was submitted to the Engineer, to
the extent the Contractor reasonably
needed to proceed with that work to
avoid delays to the Works.

Each Variation (and any work
properly carried out under the
preceding paragraph) shall be
evaluated by the Engineer in
accordance  with  Clause 12
[Measurement and Evaluation]
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13.4

13.5

unless the Engineer instructs or
approves otherwise in accordance
with this Clause, or unless agreed
otherwise.

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

If a Variation is instructed by the
Engineer (and undertaken by the
Contractor) after the Taking-Over
Certificate for the Works has been
issued then the Contractor shall be
entitled to his additional Cost plus
reasonable profit as a result of the
Variation, which shall be included
in the Contract Price.
Payment in
Currencies

If the Contract provides for payment
of the Contract Price in more than
one currency, then whenever an
adjustment is agreed, approved or
determined as stated above, the
amount payable in each of the
applicable currencies shall be
specified. For this  purpose,
reference shall be made to the actual
or expected currency proportions of
the Cost of the varied work, and to
the  proportions  of  various
currencies specified for payment of
the Contract Price.

Provisional Sums

Each Provisional Sum shall only be
used, in whole or in part, in
accordance with the Engineer’s
instructions, and the Contract Price
shall be adjusted accordingly. The
total sum paid to the Contractor
shall include only such amounts, for
the work, supplies or services to
which the Provisional Sum relates,
as the Engineer shall have

Applicable
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(@)

(b)

13.6

instructed. For each Provisional
Sum, the Engineer may instruct:
work to be executed (including
Plant, Materials or services to be
supplied) by the Contractor and
valued under Sub-Clause 13.3
[\Variation Procedure]; and/or

Plant, Materials or services to be
purchased by the Contractor, from a
nominated  Subcontractor  (as
defined in Clause 5 [Nominated
Subcontractors]) or otherwise; and
for which there shall be included in
the Contract Price:

(1) the actual amounts paid (or

due to be paid) by the
Contractor, and

(i) a sum for overhead charges

and profit, calculated as a
percentage of these actual
amounts by applying the
relevant percentage rate (if
any) stated in the appropriate
Schedule. If there is no such
rate, the percentage rate
stated in the Appendix to
Tender shall be applied.
The Contractor shall, when required
by the Engineer,  produce
quotations, invoices, vouchers and
accounts or receipts in
substantiation.
Daywork
For work of a minor or incidental
nature, the Engineer may instruct
that a Variation shall be executed on
a daywork basis. The work shall
then be valued in accordance with
the Daywork Schedule included in
the Contract, and the following
procedure shall apply. If a Daywork
Schedule is not included in the
Contract, this Sub-Clause shall not
apply.
Before ordering Goods for the work,
the  Contractor shall  submit
quotations to the Engineer. When
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(a)
(b)

13.7

applying  for  payment, the
Contractor shall submit invoices,
vouchers and accounts or receipts
for any Goods.

Except for any items for which the
Daywork Schedule specifies that
payment is not due, the Contractor
shall deliver each day to the
Engineer accurate statements in
duplicate which shall include the
following details of the resources
used in executing the previous day’s
work:

the names, occupations and time of
Contractor’s Personnel,

the identification, type and time of
Contractor’s  Equipment  and
Temporary Works, and

the quantities and types of Plant and
Materials used.

One copy of each statement will, if
correct, or when agreed, be signed
by the Engineer and returned to the
Contractor. The Contractor shall
then submit priced statements of
these resources to the Engineer,
prior to their inclusion in the next
Statement under Sub-Clause 14.3
[Application for Interim Payment
Certificates].
Adjustments for
Legislation

The Contract Price shall be adjusted
to take account of any increase or
decrease in Cost resulting from a
change in the Laws of the Country
(including the introduction of new
Laws and the repeal or modification
of existing Laws) or in the judicial
or official governmental
interpretation of such Laws, made
after the Base Date, which affect the
Contractor in the performance of
obligations under the Contract and
which the Contractor could not
reasonably have foreseen at the
Base Date.

Changes in
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(@)

(b)

13.8

If the Contractor suffers (or will
suffer) delay and/or incurs (or will
incur) additional Cost as a result of
these changes in the Laws or in such
interpretations, made after the Base
Date and which the Contractor
could not reasonably have foreseen
at the Base Date, the Contractor
shall give notice to the Engineer and
shall be entitled subject to Sub-
Clause 20.1 [Contractor’s Claims]
to:

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

payment of any such Cost, which
shall be included in the Contract
Price.

After receiving this notice, the
Engineer  shall  proceed in
accordance with Sub-Clause 3.5
[Determinations] to agree or
determine these matters.
Adjustments for Changes in Cost
If Schedule(s) of cost indexation are
not included in the Contract, this
Sub-Clause shall not apply.

The amounts payable to the
Contractor shall be adjusted for rises
or falls in the cost of labour, Goods
and other inputs to the Works, by the
addition or deduction of the
amounts calculated in accordance
with the Schedule(s) or cost
indexation.

To the extent that full compensation
for any rise or fall in Costs is not
covered by this Sub-Clause or other
Clauses of these Conditions, the
Accepted Contract Amount shall be
deemed to have included amounts to
cover the contingency of other rises
and falls in costs.

The adjustment to be applied to the
amount otherwise payable to the
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(@)

(b)

14
141

Contractor, as certified in Payment
Certificates, shall be calculated for
each of the currencies in which the
Contract Price is payable. No
adjustment shall be applied to work
valued on the basis of Cost or
current prices.

Until such time as each current cost
index is available, the Engineer shall
use a provisional index for the issue
of Interim Payment Certificates.
When a current cost index is
available, the adjustment shall be
recalculated accordingly.

If the Contractor fails to complete
the Works within the Time for
Completion, adjustment of prices
thereafter shall be made using
either:

each index or price applicable on the
date 49 days before the expiry of the
Time for Completion of the Works;
or

the current index or price,
whichever is more favourable to the
Employer.

Contract Price and Payment

The Contract Price

To the extent that the Contract Price
is stated to be a lump sum in the
Appendix to Tender, the Contract
Price shall be treated as a lump sum,
and Sub-Clause 12.3 [Evaluation]
shall not apply.

To the extent that the Contract Price
is stated to be remeasurable in the
Appendix to Tender the Contract
Price shall be agreed or determined
under Sub-Clause 12.3
[Evaluation].

The Contract Price shall only be
subject to  adjustments in
accordance with the express
provisions of the Contract.

The Contractor shall pay all taxes,
duties and fees required to be paid
by him under the Contract, and the
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14.2

Contract Price shall not be adjusted
for any of these costs except as
stated in  Sub-Clause  13.7
[Adjustments for Changes in
Legislation].

Any quantities which may be set out
in the Bill of Quantities or other
Schedule are estimated quantities
and are not to be taken as the actual
and correct quantities of the Works
which the Contractor is required to
execute.

Within  twenty-eight (28) days
following the Commencement Date,
the Contractor shall submit to the
satisfaction of the Engineer a
detailed financial breakdown setting
out the value of the lump-sum priced
quantities which comprise the
Accepted Contract Price referred to
in the Bill of Quantities and
Schedules. The Engineer may take
account of the breakdown when
preparing Payment Certificates but
shall not be bound by it.

Advance Payment

The Employer shall make an
advance payment, as an interest-free
loan for mobilisation, when the
Contractor submits a guarantee in
accordance with this Sub-Clause.
The total advance payment, the
number and timing of instalments (if
more than one), and the applicable
currencies and proportions, shall be
as stated in the Appendix to Tender.
The Engineer shall issue an Interim
Payment Certificate for the first
instalment  after receiving a
Statement (under Sub-Clause 14.3
[Application for Interim Payment
Certificates]) and after the
Employer receives the Performance
Security in accordance with Sub-
Clause 4.2 [Performance Security]
and (i) a guarantee in amounts and
currencies equal to the advance
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(@)

(b)

payment. This guarantee shall be
issued from a bank licenced to carry
on banking business in the Country
and approved by the Employer, and
shall be in the form annexed to these
conditions at Annex 2 or in another
form approved by the Employer.
The Contractor shall ensure that the
guarantee is valid and enforceable
until the advance payment has been
repaid, but its amount may be
progressively reduced by the
amount repaid by the Contractor as
indicated in  the Payment
Certificates. If the terms of the
guarantee specify its expiry date,
and the advance payment has not
been repaid by the date 28 days prior
to the expiry date, the Contractor
shall extend the validity of the
guarantee until the advance
payment has been repaid.

Unless and until the Employer
receives this guarantee, or if the
total advance payment is not stated
in the Appendix to Tender, this Sub-
Clause shall not apply and the
Employer shall not be obligated to
make any advance payment.

The advance payment shall be
repaid through percentage
deductions in Payment Certificates.
Unless other percentages are stated
in the Appendix to Tender:
deductions shall commence in the
Payment Certificate in which the
total of all certified interim
payments (excluding the advance
payment and deductions and
repayments of retention) exceeds
ten per cent (10%) of the Accepted
Contract Amount less Provisional
Sums; and

deductions shall be made at the
amortisation rate of one quarter
(25%) of the amount of each
Payment Certificate (excluding the
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14.3

(@)

advance payment and deductions
and repayments of retention) in the
currencies and proportions of the
advance payment, until such time as
the advance payment has been
repaid.

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

Application for Interim Payment
Certificates

The Contractor shall submit a
Statement to the Engineer after the
end of each month, in a form and
quantity approved by the Engineer,
showing in detail the amounts to
which the Contractor considers
himself to be entitled, together with
supporting documents which shall
include the report on the progress
during this month in accordance
with Sub-Clause 4.21 [Progress

Reports].
The Statement shall include the
following items, as applicable,

which shall be expressed in the
various currencies in which the
Contract Price is payable, in the
sequence listed:

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

()

(d)

(€)

(f)

(9)

(h)

14.4

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

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

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

any amounts to be added and/or
deducted for Plant and Materials in
accordance with Sub-Clause 14.5
[Plant and Materials intended for the
Works];

any additions for the incentives
identified in the Appendix to Tender
(if any);

any other additions or deductions
which may have become due under
the Contract or otherwise, including
those under Clause 20 [Claims and
Amicable Settlement];

the deduction of amounts certified
in all previous Payment Certificates;
and

an estimated Final Statement. To the
extent the Contract Price is stated to
be remeasurable in the Appendix to
Tender, this estimated Final
Statement shall include the total
guantities utilised and anticipated
with evidence to support any
changes made to quantities since the
previous estimated Final Statement

Schedule of Payments
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(@)

(b)

14.5

If the Contract includes a schedule
of payments specifying the
instalments in which the Contract
Price will be paid, then unless
otherwise stated in this schedule:
the instalments quoted in this
schedule of payments shall be the
estimated contract values for the
purposes of sub-paragraph (a) of
Sub-Clause 14.3 [Application for
Interim Payment Certificates];
Sub-Clause 145 [Plant and
Materials intended for the Works]
shall not apply; and

If these instalments are not defined
by reference to the actual progress
achieved in executing the Works,
and if actual progress is found to be
less than that on which this schedule
of payments was based, then the
Engineer may  proceed in
accordance with Sub-Clause 3.5
[Determinations] to agree or
determine  revised instalments,
which shall take account of the
extent to which progress is less than
that on which the instalments were
previously based.

If the Contract does not include a
schedule  of payments, the
Contractor shall submit non-binding
estimates of the payments which he
expects to become due during each
quarterly period. The first estimate
shall be submitted within 42 days
after the Commencement Date.
Revised  estimates shall  be
submitted monthly in accordance
with Sub-Clause 14.3, until the
Taking-Over Certificate has been
issued for the Works.

Plant and Materials intended for
the Works

If this Sub-Clause applies, Interim
Payment Certificates shall include,
under sub-paragraph (e) of Sub-
Clause 14.3, (i) an amount for Plant
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(@)

(i) kept

and Materials which have been sent
to the Site for incorporation in the
Permanent Works, and (ii) 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 [Application for Interim
Payment Certificates].

If the lists referred to in sub-
paragraphs (b)(i) or (c)(i) below are
not included in the Appendix to
Tender, this Sub-Clause shall not
apply.

The Engineer shall determine and
certify each addition if the following
conditions are satisfied:

the Contractor has:

satisfactory records
(including  the  orders,
receipts, Costs and use of
Plant and Materials) which
are available for inspection,
and

(i) submitted a statement of the

Cost of acquiring and
delivering the Plant and
Materials to the Site,
supported by satisfactory
evidence;

... and either;

(b)

(1) are those

(1) are described

the relevant Plant and Materials:

listed in the
Appendix to Tender for
payment when shipped,;

(i) have been shipped to Abu

Dhabi, en route to the Site, in
accordance with the
Contract;

and

in a clean
shipped bill of lading or
other evidence of shipment,
which has been submitted to
the Engineer together with
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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 currencies equal to the
amount due under this Sub-
Clause: this guarantee may
be in a similar form to the
form referred to in Sub-
Clause 14.2 [Advance
Payment] and shall be valid
until the Plant and Materials
are properly stored on Site
and protected against loss,
damage or deterioration; or
the relevant Plant and Materials:

0] are those listed in the
Appendix to Tender for
payment when delivered to
the Site, and
(i) have been delivered to and
are properly stored on the
Site, are protected against
loss, damage or
deterioration, and appear to
be in accordance with the
Contract.
The additional amount to be
certified shall be the equivalent of
the percentage stated in the
Appendix to Tender of the
Engineer’s determination of the cost
of the Plant and Materials (including
delivery to Site), taking account of
the documents mentioned in this
Sub-Clause and of the contract value
of the Plant and Materials.

This Sub-Clause 14.5 [Plant and
Materials intended for the Works]
shall only apply to Plant and
Materials stored off Site if agreed in
advance with the Engineer. The
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14.6

Engineer may require the Contractor
to provide a vesting certificate for
any Plant and Materials stored off
Site prior to including any additional
amount in any Interim Payment
Certificate. The vesting certificate
shall be in a form satisfactory to the
Engineer and shall have the legal
effect of vesting ownership of the
relevant Plant and Materials in the
Employer.

The currencies for this additional
amount shall be the same as those in
which payment will become due
when the contract value is included
under sub-paragraph (a) of Sub-
Clause 14.3 [Application for Interim
Payment Certificates]. atAt that
time, the Payment Certificate shall
include the applicable reduction
which shall be equivalent to, and in
the same currencies and proportions
as, this additional amount for the
relevant Plant and Materials.

Issue of Interim
Certificates

No amount will be certified or paid
until the Employer has received and
approved the Performance Security.
Thereafter, the Engineer shall,
within 15 days after receiving a
Statement and supporting
documents, issue to the Employer an
Interim Payment Certificate which
shall state the amount which the
Engineer fairly determines to be
due, with supporting particulars.

Payment

However, prior to issuing the
Taking-Over Certificate for the
Works, the Engineer shall not be
bound to issue an Interim Payment
Certificate in an amount which
would (after retention and other
deductions) be less than the
minimum amount of Interim
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(@)

(b)

14.7

(a)

(b)

Payment Certificates (if any) stated
in the Appendix to Tender. inln this
event, the Engineer shall give notice
to the Contractor accordingly.

An Interim Payment Certificate
shall not be withheld for any other
reason, although:

If any thing supplied or work done
by the Contractor is not in
accordance with the Contract, the
cost of rectification or replacement
may be withheld until rectification
or replacement has been completed;
and/or

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

The Engineer may in any Payment
Certificate make any correction or
modification that should properly be
made to any previous Payment
Certificate. A Payment Certificate
shall not be deemed to indicate the
Engineer’s acceptance, approval,
consent or satisfaction.

Payment
The Employer shall pay to the
Contractor:

the first instalment of the advance
payment within 42 days after the
date of the Contract Agreement or
within 21 days after receiving the
documents in accordance with Sub-
Clause 4.2 [Performance Security]
and Sub-Clause 14.2 [Advance
Payment]. whichever is later;

the amount certified in each Interim
Payment Certificate within 30 days
after the Engineer has issued (or was
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(©)

(d)

(e)

obligated to issue, in accordance
with Sub-Clause 14.6) the Interim
Payment Certificate; and

the amount certified in the Final
Payment Certificate within 60 days
after the Employer receives this
Payment Certificate.

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

If the Contractor is liable, or in the
reasonable opinion of the Engineer
Is expected to become liable, to pay
delay damages of the maximum
amount stated in the Appendix to
Tender, the Employer may pay any
Subcontractor directly for any Plant
or Materials supplied or part of the
Works executed in relation to this
Contract, and which Plant or
Materials or Works have been
certified for payment in accordance
with Clause 14, in so far as the
Contractor has not already paid for
the same. unless the Contractor:

satisfies the Engineer in writing that
the Contractor is reasonably entitled
to withhold or refuse to pay these
amounts, and

submits to the Engineer reasonable
evidence that the Subcontractor has
been notified of the Contractor’s
entitlement (where appropriate).
The Contractor hereby
acknowledges that any payment
made direct by the Employer
hereunder to any Subcontractor
operates as a good and valid receipt
from the Contractor of part payment
of the Contract Price to the
Contractor of the equivalent
amount.
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14.8

14.9

Delayed Payment

If the Contractor does not receive
payment in accordance with Sub-
Clause 14.7 [Payment], the
Contractor shall be entitled to
receive financing charges on the
amount unpaid during the period of
delay. This period shall be deemed
to commence on the date for
payment specified in Sub-Clause
14.7 [Payment], irrespective (in the
case of its sub-paragraph (b)) of the
date on which any Interim Payment
Certificate is issued.

These financing charges shall be
calculated at the annual rate of three
percentage  points above the
discount rate of the central bank in
the currency of payment, and shall
be paid in such currency.

The Contractor shall be entitled to
this payment without formal notice
or certification, and without
prejudice to any other right or
remedy.

Payment of Retention Money

When the Taking-Over Certificate
has been issued for the Works, the
first half of the Retention Money
shall be certified by the Engineer for
payment to the Contractor. If a
Taking-Over Certificate is issued for
a Section or part of the Works, a
proportion of the Retention Money
shall be certified and paid. This
proportion shall be two-fifths (40%)
of the proportion calculated by
dividing the estimated contract
value of the Section or part, by the
estimated final Contract Price.

Promptly after the latest of the
expiry dates of the Defects
Notification Periods, the
outstanding balance of the Retention
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14.10

Money shall be certified by the
Engineer for payment to the
Contractor. If a Taking-Over
Certificate was issued for a Section,
a proportion of the second half of the
Retention Money shall be certified
and paid promptly after the expiry
date of the Defects Notification
Period for the Section. This
proportion shall be two-fifths (40%)
of the proportion calculated by
dividing the estimated contract
value of the Section by the estimated
final Contract Price.

Where there are separate Defects
Notification Periods for Mechanical
and Electrical Works for the whole
of the Works or for any Section, the
release of the Retention Money shall
be treated in accordance with the
previous paragraph as if any such
Mechanical and Electrical Works
were in their own separate Sections.

However, if any work remains to be
executed under Clause 11 [Defects
Liability], the Engineer shall be
entitled to withhold certification of
the estimated cost of this work until
it has been executed.

When calculating these proportions,
no account shall be taken of any
adjustments under Sub-Clause 13.7

[Adjustments for Changes in
Legislation] and Sub-Clause 13.8
[Adjustments for Changes in
Costs)].

Statement at Completion

Within 42 days after receiving the
Taking-Over Certificate for the
Works, the Contractor shall submit
to the Engineer a Statement at
completion with supporting
documents, in accordance with Sub-
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(@)

(b)

(©)

14.11

(@)

Clause 14.3 [Application for Interim
Payment Certificates], showing:

the value of all work done in
accordance with the Contract up to
the date stated in the Taking-Over
Certificate for the Works,

any further sums which the
Contractor considers to be due, and

an estimate of any other amounts
which the Contractor considers will
become due to him under the
Contract. Estimated amounts shall
be shown separately in this
Statement at completion.

The Engineer shall then certify in
accordance with Sub-Clause 14.6
[Issue  of Interim  Payment
Certificates].

In case the Contractor fails to submit
a fully substantiated Statement at
completion within the required
period of 42 days from the date of
the receipt of the Taking-Over
Certificate, the Engineer shall
determine  the  Statement at
completion and the Contractor shall
be liable to bear the cost of the
Engineer’s staff required beyond the
42 days period to assess the
Statement at completion.

Application for Final Payment
Certificate

Within 28 days after receiving the
Performance Certificate, the
Contractor shall submit, to the
Engineer, a draft final statement
with supporting documents showing
in detail in a form approved by the
Engineer:

the value of all work done in
accordance with the Contract, and
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(b)

any further sums which the
Contractor considers to be due to
him under the Contract or otherwise.

The Engineer and Contractor are
obligated to seek to agree the final
statement as soon as feasible
following  issuance  of  the
Performance Certificate. If the
Engineer disagrees with or cannot
verify any part of the draft final
statement, the Contractor shall
submit such further information as
the Engineer may reasonably require
and shall make such changes in the
draft as may be agreed between
them. The Contractor shall then
prepare and submit to the Engineer
the final statement as agreed. This
agreed statement is referred to in
these Conditions as the "Final
Statement”.

However, if, following discussions
between the Engineer and the
Contractor and any changes to the
draft final statement which are
agreed, it becomes evident that a
dispute exists, the Engineer shall
deliver to the Employer (with a copy
to the Contractor) an Interim
Payment Certificate for the agreed
parts of the draft final statement and
shall issue the Final Statement
showing such amounts as he fairly
determines. Thereafter, if the
Contractor or Employer disputes
such determination and such dispute
is finally resolved under Sub-Clause
21.4 [Obtaining Dispute
Adjudication Board’s Decision] or
Sub-Clause 20.2 [Amicable
Settlement], the Contractor shall
then prepare and submit to the
Employer (with a copy to the
Engineer) a Final Statement.

14.12 Discharge
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14.13

(@)
(b)

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

Issue of Final Payment Certificate
Within 28 days after receiving the
Final Statement and written
discharge in accordance with Sub-
Clause 14.11 [Application for Final
Payment Certificate] and Sub-
Clause 14.12 [Discharge], the
Engineer shall issue, to the
Employer, the Final Payment
Certificate which shall state:

The amount which is finally due,
and

After giving credit to the Employer
for all amounts previously paid by
the Employer and for all sums to
which the Employer is entitled, the
balance (if any) due from the
Employer to the Contractor or from
the Contractor to the Employer, as
the case may be.

If the Contractor has not applied for
a Final Payment Certificate in
accordance with Sub-Clause 14.11
[Application for Final Payment
Certificate] and Sub-Clause 14.12
[Discharge], the Engineer shall
request the Contractor to do so. f If
the Contractor fails to submit an
application within a period of 28
days, the Engineer shall issue the
Final Payment Certificate for such
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amount as he fairly determines to be

due.

14.14  Cessation of
Liability
The Employer shall not be liable
to the Contractor for any matter
or thing under or in connection
with the Contract or execution of
the Works, except to the extent
that the Contractor shall have
included an amount expressly for
it:

@ in the Final Statement and also

(b) (except for matters or things

arising after the issue of the Taking-Over

Certificate for the Works) in the Statement

at completion described in Sub-Clause

14.10 [Statement at Completion].

Employer’s

However, this Sub-Clause shall
not limit the Employer’s liability
under his indemnification
obligations, or the Employer’s
liability in any case of fraud,
deliberate default or reckless
misconduct by the Employer.
Currencies of Payment
The Contract Price shall be paid
in the currency or currencies
named in the Appendix to
Tender. If more than one
currency is so named, payments
shall be made as follows:
@ if the Accepted Contract Amount
was expressed in Local Currency only:
(i) the  proportions  or
amounts of the Local and
Foreign Currencies, and

14.15

the fixed rates of
exchange to be used for
calculating the

payments, shall be as
stated in the Appendix to

Tender, except as
otherwise agreed by both
Parties;
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(i) payments and
deductions under Sub-
Clause 13.5 [Provisional
Sums] and Sub-Clause
13.7 [Adjustments for
Changes in Legislation]
shall be made in the
applicable  currencies
and proportions; and
other payments and
deductions under sub-
paragraphs (a) to (d) of
Sub-Clause 14.3
[Application for Interim
Payment  Certificates]
shall be made in the
currencies and
proportions specified in
sub-paragraph @)(i)
above;
(b)  payment of the damages specified
in the Appendix to Tender shall be made
in the currencies and proportions specified
in the Appendix to Tender;
(©) other payments to the Employer by
the Contractor shall be made in the
currency in which the sum was expended
by the Employer, or in such currency as
may be agreed by both Parties;
(d) if any amount payable by the
Contractor to the Employer in a particular
currency exceeds the sum payable by the
Employer to the Contractor in that
currency, the Employer may recover the
balance of this amount from the sums
otherwise payable to the Contractor in
other currencies; and
(e) if no rates of exchange are stated in
the Appendix to Tender, they shall be
those prevailing on the Base Date and
determined by the central bank of the
Country.
14.16 Retention Bond

The Contractor shall be entitled

to exchange some of the

Retention Money held by the
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(@)

Employer for a retention bond as
set out in this Sub-Clause 14.16.
Such retention bond shall be in
lieu of the balance of the
Retention Money otherwise held,
and releasable following expiry
of the Defects Notification
Periods under the second and
third paragraphs of Sub-Clause
149 [Payment of Retention
Money].

When the amount certified in
Interim  Payment Certificates
under Clause 14.6 [lIssue of
Interim Payment Certificate] has
reached three-fifths (60%) of the
Accepted Contract Amount,
subject to any rights of set-off,
withholding or deduction the
Employer may have under the
Contract or at law, the Engineer
shall certify the payment of half
(50%) of the Retention Money
currently held to the Contractor
following receipt by the Engineer
of an on-demand retention bond
in an equal amount to the sum
being certified for payment by the
Engineer. The retention bond
shall be in a form satisfactory to
the Engineer and issued by a bank
licensed to carry on banking
business in the Country and
approved by the Employer.

If the terms of the retention bond
specify an expiry date, the
Contractor shall extend the
validity of the retention bond
prior to the date 28 days before
such expiry date.

The Employer shall not make a
claim under the retention bond,
except due to:

a failure by the Contractor to
extend the wvalidity of the
retention bond as described in the
preceding paragraph, in which
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(b)

()

(d)

14.17

event the Employer may claim
the full amount of the retention
bond (and such sums shall then
be released or retained in
accordance with the provisions of
these  Conditions  regarding
Retention Money).

a failure by the Contractor to pay
the Employer an amount due, as
either agreed by the Contractor or
determined under Sub-Clause 2.5
[Employer’s Claims] or Clause
21 [Disputes and Arbitration],
within 14 days after this
agreement or determination;

a failure by the Contractor to
remedy a defect pursuant to Sub-
Clause 11.4 [Failure to Remedy
Defects]; or

circumstances which entitle the
Employer to termination under
Sub-Clause 15.2 [Termination by
Employer],  irrespective  of
whether notice of termination has
been given.

The Employer shall state the
reason for the claim under the
retention bond on the liquidation
request to the bank.

Where the Contractor would be
entitled to the staged release of
Retention Money as a result of
different Defects Notification
Period expiry dates under the
second and third paragraphs of
Sub-Clause 14.9 [Payment of
Retention Money], the Engineer
shall return the retention bond to
the Contractor only on receipt of
a replacement retention bond
from the Contractor in a lesser
amount (as specified by the
Engineer) to reflect the amount
which is due for release on expiry
of the relevant  Defects
Notification Period(s).
Incentives
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15
15.1

15.2

The Employer

The Contractor shall be entitled
to the incentives (if any)
identified in the Appendix to
Tender on the terms and
conditions so agreed. The
Employer or Contractor may
during the currency of the
Contract identify and propose
additional incentives which can
be incorporated by mutual
agreement. If, and to the extent
that, the Contractor becomes
entitled to receive incentive
payments then the value of those
incentive payments shall be
added to the Contract Price
accordingly and the Contractor
shall be entitled to include such
payments in its Application for
Interim  Payment  Certificate
under Clause 14.3 for the relevant
month(s) in which the Contractor
qualified for that incentive
payment.

Termination by Employer
Notice to Correct

If the Contractor fails to carry out
any obligation under the
Contract, the Engineer may by
notice require the Contractor to
make good the failure and to
remedy it within a specified
reasonable time.

Termination by Employer

shall be entitled to

terminate the Contract if the Contractor:

(@)

(b)

fails to comply with Sub-Clause
4.2 [Performance Security] or
with a notice under Sub-Clause
15.1 [Notice to Correct];
abandons the Works or otherwise
plainly demonstrates the
intention not to continue
performance of his obligations
under the Contract;

without reasonable excuse fails:
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(d)

(€)

(f)

(i) to proceed with the
Works in accordance
with Clause 8
[Commencement,
Delays and Suspension];
or

(i) to comply with a notice
issued under Sub-Clause
7.5 [Rejection] or Sub-
Clause 7.6 [Remedial
Work], within 28 days
after receiving it;

subcontracts the whole of the
Works or assigns the Contract
without the required agreement,
becomes bankrupt or insolvent,
goes into liquidation, has a
receiving or administration order
made against him, compounds
with his creditors, or carries on
business under a receiver, trustee
or manager for the benefit of his
creditors, or if any act is done or
event occurs which (under
applicable Laws) has a similar
effect to any of these acts or
events,

gives or offers to give (directly or

indirectly) to any person any

bribe, gift, gratuity, commission
or other thing of value, as an
inducement or reward:

(i) for doing or forbearing
to do any action in
relation to the Contract,
or

(i) for showing or
forbearing to  show
favour or disfavour to
any person in relation to
the Contract,

or if any of the Contractor’s Personnel,
agents or Subcontractors gives or offers to
give (directly or indirectly) to any person
any such inducement or reward as is

described
However,

in this sub-paragraph (f).
lawful inducements and
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rewards to Contractor’s Personnel shall
not entitle termination;

(9) is liable, or in the reasonable
opinion of the Engineer is
expected to become liable, to pay
delay damages of the maximum
amount stated in the Appendix to
Tender,

shall use deception or fraud in its
transactions with the Employer,
or

shall refuse or ignore the
instructions of the Engineer
without reasonable justification
which shall be duly submitted in
writing upon immediate receipt
of the instruction.

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

(h)

(i)

notice terminate the Contract
immediately.
Termination of this Contract (or

termination of the engagement of the
Contractor under this Contract) pursuant
to this Clause 15 [Termination by
Employer] or Clause 16 [Suspension and
Termination by Contractor] shall not
require an order of the Court.

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

The Contractor shall then leave the Site
and deliver any required Goods, all
Contractor’s Documents, and other design
documents made by or for him, to the
Engineer. However, the Contractor shall
use his best efforts to comply immediately
with any reasonable instructions included
in the notice (i) for the transfer of the
benefit of any subcontract, and (ii) for the
protection of life or property or for the
safety of the Works. The obligations of the
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Contractor in this paragraph shall apply
despite the Contractor contesting whether
the Employer had the right to terminate
under this Sub-Clause 15.2 [Termination
by Employer]. The Contractor agrees to
indemnify and hold the Employer
harmless against any failure to comply
with the provisions of this paragraph.
After termination, the Employer may
complete the Works and/or arrange for
any other entities to do so. The Employer
and these entities may then use any
Goods, Contractor’s Documents and other
design documents made by or on behalf of
the Contractor and such Contractor’s
Equipment and Temporary Works as he or
they may require.

At any time, and from time to time, after
termination the Employer may give notice
to the Contractor specifying items of
Contractor’s Equipment and/or
Temporary Works which are no longer
required for the completion of the Works
and which will be released to the
Contractor at or near the Site. After
completion of the Works the Employer
shall give notice to the Contractor that the
Contractor's equipment and Temporary
Works, or such of them as have not
already been released or otherwise
disposed of, will be released to the
Contractor at or near the Site. On receipt
of any such notice, the Contractor shall
promptly arrange the removal of the
Contractor’s Equipment and Temporary
Works specified in the notice, at the risk
and cost of the Contractor. However, if the
Contractor fails to remove any items of
Contractor’s Equipment and/or
Temporary Works specified in such
notice, or if by this time the Contractor has
failed to make a payment due to the
Employer, these items may be sold by the
Employer (without any obligation on the
Employer to obtain the best price). The
proceeds of sale shall be held by the
Employer (but without any duty to invest
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the proceeds) and credited to the account
of the Contractor in accordance with Sub-
Clause 15.4(c).

15.3

15.4

(a)
(b)

(©)

155

Valuation at Date of
Termination

As soon as practicable after a
notice of termination under Sub-
Clause 15.2 [Termination by
Employer] has taken effect, the
Engineer shall proceed in
accordance with Sub-Clause 3.5
[Determinations] to agree or
determine the value of the Works,
Goods and Contractor’s
Documents, and any other sums
due to the Contractor for work
executed in accordance with the
Contract.

Payment after Termination
After a notice of termination
under Sub-Clause 15.2
[Termination by Employer] has
taken effect, the Employer may:
proceed in accordance with Sub-
Clause 2.5 [Employer’s Claims],

withhold further payments to the
Contractor until the costs of
execution, completion  and
remedying of any defects,
damages for delay in completion
(if any), and all other costs
incurred by the Employer, have
been established, and/or

recover from the Contractor any
losses and damages incurred by
the Employer and any extra costs
of completing the Works, after
allowing for any sum due to the
Contractor under Sub-Clause
15.3 [Valuation at Date of
Termination]. After recovering
any such losses, damages and
extra costs, the Employer shall

pay any Dbalance to the
Contractor.
Employer’s Entitlement to
Termination
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16

16.1

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

After this termination, the
Contractor shall proceed in
accordance with Sub-Clause 16.3
[Cessation of Work and Removal
of Contractor’s Equipment] and
shall be paid in accordance with

Sub-Clause  19.6  [Optional
Termination,  Payment  and
Release].

Suspension and Termination
by Contractor

Contractor’s Entitlement to
Suspend Work

If the Engineer fails to certify in
accordance with Sub-Clause 14.6
[Issue of Interim Payment
Certificates] or the Employer
fails to comply with Clause 14.7
[Payment], the Contractor may,
after giving not less than 21 days’
notice to the Employer, suspend
work (or reduce the rate of work)
unless and until the Contractor
has received the Payment
Certificate or payment, as the
case may be and as described in
the notice.

The Contractor’s action shall not
prejudice his entitlements to
financing charges under Sub-
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(@)

(b)

16.2

The Contractor shall

Clause 14.8 [Delayed Payment]
and to termination under Sub-
Clause 16.2 [Termination by
Contractor].

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

If the Contractor suffers delay
and/or incurs Cost as a result of
suspending work (or reducing the
rate of work) in accordance with
this Sub-Clause, the Contractor
shall give notice to the Engineer
and shall be entitled subject to
Sub-Clause 20.1 [Contractor’s
Claims] to:

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

payment of any such Cost plus
reasonable profit, which shall be
included in the Contract Price.

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

be entitled to

terminate the Contract if:

(@)
(b)

(©)

not used,

the Engineer fails, within 56 days
after receiving a Statement and
supporting documents, to issue
the relevant Payment Certificate,
the Contractor does not receive
the amount due under an Interim
Payment Certificate within 42
days after the expiry of the time
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stated in Sub-Clause 14.7
[Payment] within which payment
is to be made (except for
deductions in accordance with
Sub-Clause 2.5 [Employer’s
Claims]),

(d) the Employer substantially fails
to perform his obligations under
the Contract,

(e) the Employer fails to comply

with Sub-Clause 1.7
[Assignment],
(M a prolonged suspension affects

the whole of the Works as
described in Sub-Clause 8.11
[Prolonged Suspension], or
(9) the Employer becomes bankrupt
or insolvent, goes into
liquidation, has a receiving or
administration  order  made
against him, compounds with his
creditors, or carries on business
under a receiver, trustee or
manager for the benefit of his
creditors, or if any act is done or
event occurs which (under
applicable Laws) has a similar
effect to any of these acts or
events.
At any time on or after the occurrence of
these events or circumstances the
Contractor may give written notice to the
Employer requiring the events or
circumstances to be rectified. If the events
or circumstances have not been rectified
within 21 days the Contractor may refer
the failure to rectify to the DAAB in
accordance with Sub-Clause 21.4. The
Employer shall comply with any decision
of the DAAB and in the event of any
failure to do so within 14 days of the issue
of the decision the Contractor may issue a
notice of termination the Contract
forthwith.,
The Contractor’s election to terminate the
Contract shall not prejudice any other
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rights of the Contractor, under the
Contract or otherwise.
16.3  Cessation of
Removal of
Equipment
After a notice of termination under Sub-
Clause 15.5 [Employer’s Entitlement to
Termination], Sub-Clause 16.2
[Termination by Contractor] or Sub-
Clause 19.6 [Optional Termination,
Payment and Release] has taken effect,
the Contractor shall promptly:
(@) cease all further work, except for
such work as may have been
instructed by the Engineer for the
protection of life or property or
for the safety of the Works,
hand over Contractor’s
Documents, Plant, Materials and
other work, for which the
Contractor has received payment,
and
(c) remove all other Goods from the
Site, except as necessary for
safety, and leave the Site.

Payment on Termination

After a notice of termination
under Sub-Clause 15.2
[Termination by Contractor] has
taken effect, the Employer shall
promptly:

(@) subject to any demands notified
to the provider of the
Performance Security prior to the
date on which the termination
takes effect having been satisfied
in full, return the Performance
Security to the Contractor;

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

(c) pay to the Contractor the amount
of any loss of profit or other loss
or damage sustained by the
Contractor as a result of this
termination.

Work and
Contractor’s

(b)

16.4

(b)
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17
17.1

(@)

(b)

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

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 (if any), the execution and
completion of the Works and the
remedying of any defects, unless
attributable to any negligence,
wilful act or breach of the

Contract by the Employer, the

Employer’s Personnel, or any of

their respective agents, and

damage to or loss of any property,
real or personal (other than the

Works), to the extent that such

damage or loss:

(i) arises out of or in the
course of or by reason of
the Contractor’s design
if any), the execution
and completion of the
Works and the
remedying of any
defects, and

(i) IS attributable to any
negligence, wilful act or
breach of the Contract by
the  Contractor, the
Contractor’s Personnel,
their respective agents,
or anyone directly or
indirectly employed by
any of them.

The Employer shall indemnify

and hold harmless the Contractor,

the Contractor’s Personnel, and
their respective agents, against
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17.2

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

The Contractor shall take full
responsibility for the care of the
Works and Goods from the
Commencement Date until the
Taking-Over Certificate is issued
(or is deemed to be issued under
Sub-Clause 10.1 [Taking Over of
the Works and Sections]) for the
Works, when responsibility for
the care of the Works shall pass
to the Employer. If a Taking-
Over Certificate is issued (or is so
deemed to be issued) for any
Section or part of the Works,
responsibility for the care of the
Section or part shall then pass to
the Employer.

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

If any loss or damage happens to
the Works, Goods or
Contractor’s Documents during

the
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17.3

(@)

(b)

()

(d)

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

The Contractor shall be liable for
any loss or damage caused by any
actions performed by the
Contractor after a Taking-Over
Certificate has been issued. The
Contractor shall also be liable for
any loss or damage which occurs
after a Taking-Over Certificate
has been issued and which arose
from a previous event for which
the Contractor was liable.
Employer’s Risks

The risks referred to in Sub-
Clause 17.4 below are:

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

rebellion, terrorism, revolution,
insurrection, military or usurped
power, or civil war, within the
Country,

riot, commotion or disorder
within the Country by persons
other than the Contractor’s
Personnel and other employees of
the Contractor and
Subcontractors,

munitions of war, explosive
materials, ionising radiation or
contamination by radio-activity,
within the Country, except as
may be attributable to the
Contractor’s use of such
munitions, explosives, radiation
or radio-activity,
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(9)

(h)

17.4

(@)

(b)

pressure waves caused by aircraft
or other aerial devices travelling
at sonic or supersonic speeds,

use or occupation by the
Employer of any part of the
Permanent Works, except as may
be specified in the Contract,
design of any part of the Works
by the Employer’s Personnel or
by others for whom the Employer
Is responsible, and

any operation of the forces of
nature which is Unforeseeable or
against which an appropriately
qualified contractor with
experience in carrying out work
for projects of a similar type,
nature and complexity to the
Works could not reasonably have
been expected to have taken
adequate preventative
precautions.

Consequences of Employer’s
Risks

If and to the extent that any of the
risks listed in Sub-Clause 17.3
above results in loss or damage to
the Works, Goods or
Contractor’s Documents, the
Contractor shall promptly give
notice to the Engineer and shall
rectify this loss or damage to the
extent required by the Engineer.
If the Contractor suffers delay
and/or incurs Cost from
rectifying this loss or damage, the
Contractor shall give a further
notice to the Engineer and shall
be entitled subject to Sub-Clause
20.1 [Contractor’s Claims] to:

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

payment of any such Cost, which
shall be included in the Contract
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17.5

(@)

(b)

Price. In the case of sub-
paragraphs (f) and (g) of Sub-
Clause 17.3 [Employer’s Risks],
reasonable profit on the Cost
shall also be included.

After receiving this further
notice, the Engineer shall proceed
in accordance with Sub-Clause
3.5 [Determinations] to agree or
determine these matters.
Intellectual and Industrial
Property Rights

In this Sub-Clause,
“infringement”’ means an
infringement (or alleged
infringement) of any patent,
registered design, copyright,
trade mark, trade name, trade
secret or other intellectual or
industrial property right relating
to the Works; and “claim” means
a claim (or proceedings pursuing
a claim) alleging an
infringement.

Whenever a Party does not give
notice to the other Party of any
claim within 28 days of receiving
the claim, the first Party shall be
deemed to have waived any right
to indemnity under this Sub-
Clause.

The Employer shall indemnify
and hold the Contractor harmless
against and from any claim
alleging an infringement which is
or was:

an unavoidable result of the
Contractor’s compliance with the
Contract, or

a result of any Works being used
by the Employer:

(1) for a purpose other than
that indicated by, or
reasonably to be inferred
from, the Contract, or

(i) in  conjunction  with
anything not supplied by
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17.6

the Contractor, unless
such use was disclosed
to the Contractor prior to
the Base Date or is stated
in the Contract.
The Contractor shall indemnify
and hold the Employer harmless
against and from any other claim
which arises out of or in relation
to (i) the manufacture, use, sale or
import of any Goods, or (ii) any
design for which the Contractor is
responsible.
If a Party is entitled to be
indemnified under this Sub-
Clause, the indemnifying Party
may (at its cost) conduct
negotiations for the settlement of
the claim, and any litigation or
arbitration which may arise from
it. The other Party shall, at the
request and cost of the
indemnifying Party, assist in
contesting the claim. This other
Party (and its Personnel) shall not
make any admission which might
be prejudicial to the
indemnifying Party, unless the
indemnifying Party failed to take
over the conduct of any
negotiations, litigation or
arbitration upon being requested
to do so by such other Party.
Limitation of Liability
Neither Party shall be liable to the
other Party for loss of use of any
Works, loss of profit, loss of any
contract or for any indirect or
consequential loss or damage
which may be suffered by the
other Party in connection with the
Contract, other than under Sub-
Clause 16.4 [Termination
Payment on], Sub-Clause 8.7
[Delay Damages], and Sub-
Clause 17.1 [Indemnities].
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18
18.1

The total liability of the
Contractor to the Employer,
under or in connection with the
Contract other than under Sub-
Clause 4.19 [Electricity, Water
and Gas], Sub-Clause
4.20[Employer’s Equipment and
Free-Issue Material], Sub-Clause
17.1 [Indemnities] and Sub-
Clause 17.5 [Intellectual and
Industrial Property Rights], shall
not exceed the sum stated in the
Appendix to Tender or (if a sum
IS not so stated) the Accepted
Contract Amount.

This Sub-Clause shall not limit
liability in any case of fraud,
deliberate default or reckless
misconduct by the defaulting
Party.
Insurance
General
Insurances
Insurance maintained by the
Contractor shall be effected with
insurers and in terms approved by
the Employer. These terms shall
be consistent with any terms
agreed by both Parties before the
date of the Contract Agreement.
This agreement of terms shall

Requirements  for

take precedence over the
provisions of this Clause.
If a policy is required to

indemnify joint insured, the
cover shall apply separately to
each insured as though a separate
policy had been issued for each of
the joint insured. If a policy
indemnifies  additional  joint
insured, namely in addition to the
insured specified in this Clause,
(i) the Contractor shall act under
the policy on behalf of these
additional joint insured except
that the Employer shall act for
Employer’s  Personnel, (i)
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additional joint insured shall not
be entitled to receive payments
directly from the insurer or to
have any other direct dealings
with the insurer, and (iii) the
insuring Party shall require all
additional joint insured to comply
with the conditions stipulated in
the policy.

Each policy insuring against loss
or damage shall provide for
payments to be made in the
currencies required to rectify the
loss or damage. Payments
received from insurers shall be
used for the rectification of the
loss or damage.

The Contractor shall, within the

respective periods stated in the Appendix

to Tender (calculated from the

Commencement Date), submit to the

Employer:

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

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

When each premium is paid, the
Contractor shall submit evidence of
payment to the Employer. Whenever
evidence or policies are submitted, the
Contractor shall also give notice to the
Engineer.
Each Party shall comply with the
conditions stipulated in each of the
insurance policies. The Contractor shall
keep the insurers informed of any relevant
changes to the execution of the Works and
ensure that insurance is maintained in
accordance with this Clause.

Neither Party shall make any material

alteration to the terms of any insurance
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without the prior approval of the other
Party. If an insurer makes (or attempts to
make) any alteration, the Party first
notified by the insurer shall promptly give
notice to the other Party.
If the Contractor fails to effect and keep in
force any of the insurances it is required to
effect and maintain under the Contract, or
fails to provide satisfactory evidence and
copies of policies in accordance with this
Sub-Clause, the Employer may (at its
option and without prejudice to any other
right or remedy) effect insurance for the
relevant coverage and pay the premiums
due. The Contractor shall pay the amount
of these premiums to the Employer, and
the Contract Price shall be adjusted
accordingly.
Nothing in this Clause limits the
obligations, liabilities or responsibilities
of the Contractor or the Employer, under
the other terms of the Contract or
otherwise. Any amounts not insured or not
recovered from the insurers shall be borne
by the Contractor and/or the Employer in
accordance with these obligations,
liabilities or responsibilities. However, if
the Contractor fails to effect and keep in
force an insurance which is available and
which it is required to effect and maintain
under the Contract, and the Employer
neither approves the omission nor effects
insurance for the coverage relevant to this
default, any moneys which should have
been recoverable under this insurance
shall be paid by the Contractor.
Payments by one Party to the other Party
shall be subject to Sub-Clause 2.5
[Employer’s Claims] or Sub-Clause 20.1
[Contractor’s Claims], as applicable.
18.2  Insurance for Works
Contractor’s Equipment
The Contractor shall insure the
Works, Plant, Materials and
Contractor’s Documents for not
less than the full reinstatement
cost including the costs of

and
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demolition, removal of debris
and professional fees and profit.
This insurance shall be effective
from the date by which the
evidence is to be submitted under
sub-paragraph (a) of Sub-Clause
18.1 [General Requirements for
Insurances], until the date of
issue of the Taking-Over
Certificate for the Works.
The Contractor shall maintain
this insurance to provide cover
until the date of issue of the
Performance Certificate, for loss
or damage for which the
Contractor is liable arising from a
cause occurring prior to the issue
of the Taking-Over Certificate,
and for loss or damage caused by
the Contractor in the course of
any other operations (including
those under Clause 11 [Defects
Liability]).
The Contractor shall insure the
Contractor’s Equipment for not
less than the full replacement
value, including delivery to Site.
For each item of Contractor’s
Equipment, the insurance shall be
effective while it is being
transported to the Site and until it
is no longer required as
Contractor’s Equipment.

Insurances under this Sub-Clause:

(@) shall be effected and maintained
by the Contractor,

(b) shall be in the joint names of the
Parties, who shall be jointly
entitled to receive payments from
the insurers, payments being held
or allocated between the Parties
for the sole purpose of rectifying
the loss or damage,

(c) shall cover all loss and damage
from any cause not listed in Sub-
Clause 17.3 [Employer’s Risks],
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(d)

shall also cover loss or damage to
a part of the Works which is
attributable to the wuse or
occupation by the Employer of
another part of the Works, and
loss or damage from the risks
listed in sub-paragraphs (c), (g)
and (h) of Sub-Clause 17.3
[Employer’s Risks], excluding
(in each case) risks which are not
insurable at  commercially
reasonable terms, with
deductibles per occurrence of not
more than the amount stated in
the Appendix to Tender (if an
amount is not so stated, this sub-
paragraph (d) shall not apply),
and

may however exclude loss of,
damage to, and reinstatement of:

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

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

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

Goods while they are not
in Abu Dhabi, subject to
Sub-Clause 14.5 [Plant
and Materials intended
for the Works].

If, more than one year after the Base Date,
the cover described in sub-paragraph (d)
above ceases to be available at
commercially reasonable terms, the
Contractor shall (as insuring Party) give
notice to the Employer, with supporting
particulars. The Employer shall then (i) be
entitled subject to Sub-Clause 2.5
[Employer’s Claims] to payment of an
amount equivalent to such commercially
reasonable terms as the Contractor should
have expected to have paid for such cover,
and (ii) be deemed, unless he obtains the
cover at commercially reasonable terms,
to have approved the omission under Sub-
Clause 18.1 [General Requirements for

(iv)

Insurances].

18.3  Insurance against Injury to
Persons and Damage to
Property
The Contractor shall insure

against each Party’s liability for
any loss, damage, death or bodily
injury which may occur to any
physical property (except things
insured under Sub-Clause 18.2
[Insurance for Works and
Contractor’s Equipment]) or to
any person (except persons
insured under Sub-Clause 18.4
[Insurance  for  Contractor’s
Personnel]), which may arise out
of the Contractor’s performance
of the Contract and occurring
before the issue of the
Performance Certificate.

This insurance shall be for a limit
per occurrence of not less than
the amount stated in the
Appendix to Tender, with no
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limit on the number of
occurrences. If an amount is not
stated in the Appendix to Tender,
this Sub-Clause shall not apply.
The insurances specified in this Sub-
Clause:
(@) shall be effected and maintained
by the Contractor,

(b) shall be in the joint names of the
Parties,

(c) shall be extended to cover
liability for all loss and damage to
the Employer’s property

(except things insured under Sub-Clause

18.2) arising out of the Contractor’s

performance of the Contract, and

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

(1) the Employer’s right to
have the Permanent
Works executed on,
over, under, in or
through any land, and to
occupy this land for the
Permanent Works,

(i) damage which is an
unavoidable result of the
Contractor’s obligations
to execute the Works and
remedy any defects, and

(iii) a cause listed in Sub-
Clause 17.3 [Employer’s
Risks], except to the
extent that cover is
available at
commercially
reasonable terms.

18.4  Insurance for Contractor’s
Personnel
The Contractor shall effect and
maintain  insurance  against
liability for claims, damages,
losses and expenses (including
legal fees and expenses) arising
from injury, sickness, disease or
death of any person employed by
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18.5

19
19.1

the Contractor or any other of the
Contractor’s Personnel.

The Employer and the Engineer
shall also be indemnified under
the policy of insurance, except
that this insurance may exclude
losses and claims to the extent
that they arise from any act or
neglect of the Employer or of the
Employer’s Personnel.

The insurance  shall  be
maintained in full force and effect
during the whole time that these
personnel are assisting in the
execution of the Works. For a
Subcontractor’s employees, the
Insurance may be effected by the
Subcontractor, but the Contractor
shall be  responsible  for
compliance with this Clause.
Insurance for Design

If so stated in the Appendix to
Tender, the Contractor shall
effect and maintain professional
indemnity insurance with a limit
of indemnity of not less than the
amount stated in the Appendix to
Tender in respect of each and
every claim to cover any claims
made against the Contractor in
relation to his obligations
concerning the design of the
Works.

So long as such insurance is
available in the market at large,
the insurance shall be maintained
throughout the design, execution
and completion of the Works, and
for a period of 10 years following
the date of the Taking-Over
Certificate for the whole of the
Works.

Force Majeure

Definition of Force Majeure

In this Clause, "Force Majeure"
means an exceptional event or
circumstance:
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(@)
(b)

()

(d)

(€)

which is
control,
which such Party could not
reasonably have provided against
before entering into the Contract,
which occurs in, or has a
significant effect on, the Country
in which the Site is located;
which, having arisen, such Party
could not reasonably have
avoided or overcome, and
which is not substantially
attributable to the other Party.
Force Majeure may include, but
iIs not limited to, exceptional
events or circumstances of the
kind listed below, so long as
conditions (a) to (d) above are
satisfied:
(1) war, hostilities (whether
war be declared or not),
invasion, act of foreign

beyond a Party’s

enemies,

(i) rebellion, terrorism,
revolution, insurrection,
military or  usurped
power, or civil war,

(iii) riot, commotion,
disorder, strike or
lockout by persons other
than the Contractor’s

Personnel and other
employees  of  the
Contractor and
Subcontractors,

(iv) munitions  of  war,
explosive materials,
ionising  radiation or
contamination by radio-
activity, except as may
be attributable to the
Contractor’s use of such

munitions, explosives,
radiation  or  radio-
activity

(V) natural catastrophes such

as earthquake, hurricane,
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19.2

19.3

19.4

typhoon or volcanic
activity, and
(vi) plague, epidemic or

pandemic.
Notice of Force Majeure
If a Party is or will be prevented
from performing any of its
obligations under the Contract by
Force Majeure, then it shall give
notice to the other Party of the
event or circumstances
constituting the Force Majeure and
shall specify the obligations, the
performance of which is or will be
prevented. The notice shall be
given within 14 days after the
Party became aware, or should
have become aware, of the relevant
event or circumstance constituting
Force Majeure.
The Party shall, having given
notice, be excused performance
of such obligations for so long as
such Force Majeure prevents it
from performing them.
Notwithstanding  any  other
provision of this Clause, Force
Majeure shall not apply to
obligations of either Party to
make payments to the other Party
under the Contract.
Duty to Minimise Delay
Each Party shall at all times use
all reasonable endeavours to
minimise any delay in the
performance of the Contract as a
result of Force Majeure.
A Party shall give notice to the
other Party when it ceases to be
affected by the Force Majeure.
Consequences of Force
Majeure
If the Contractor is prevented
from performing any of his
obligations under the Contract by
Force Majeure of which notice
has been given under Sub-Clause
19.2 [Notice of Force Majeure],
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(@)

(b)

19.5

19.6

and suffers delay and/or incurs
Cost by reason of such Force
Majeure, the Contractor shall be
entitled subject to Sub-Clause
20.1 [Contractor’s Claims] to:

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

if the event or circumstance is of
the Kkind described in sub-
paragraphs (i) to (iv) of Sub-
Clause 19.1 [Definition of Force
Majeure] and, in the case of sub-
paragraphs (ii) to (iv), occurs in
Abu Dhabi, payment of any such
Cost.

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

Force  Majeure  Affecting
Subcontractor

If any Subcontractor is entitled
under any contract or agreement
relating to the Works to relief
from force majeure on terms
additional to or broader than
those specified in this Clause,
such additional or broader force
majeure events or circumstances
shall not excuse the Contractor’s
non-performance or entitle him to
relief under this Clause.
Optional Termination,
Payment and Release

If the execution of substantially
all the Works in progress is
prevented for a continuous period
of 84 days by reason of Force
Majeure of which notice has been
given under Sub-Clause 19.2
[Notice of Force Majeure], or for
multiple periods which total more
than 140 days due to the same
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(@)

(b)

()

(d)

(€)

notified Force Majeure, then
either Party may give to the other
Party a notice of termination of
the Contract. In this event, the
termination shall take effect 7
days after the notice is given, and
the Contractor shall proceed in
accordance with Sub-Clause 16.3
[Cessation of Work and Removal
of Contractor’s Equipment].
Upon such termination, the
Engineer shall determine the
value of the work done and issue
a Payment Certificate which shall
include:

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

the Cost of Plant and Materials
ordered for the Works which
have been delivered to the
Contractor, or of which the
Contractor is liable to accept
delivery: this Plant and Materials
shall become the property of (and
be at the risk of) the Employer
when paid for by the Employer,
and the Contractor shall place the
same at the Employer’s disposal;
any other Cost or liability which
in the circumstances was
reasonably incurred by the
Contractor in the expectation of
completing the Works;

the Cost of removal of
Temporary Works and
Contractor’s Equipment from the
Site and the return of these items
to the Contractor’s works in his
country (or to any other
destination at no greater cost);
and

the Cost of repatriation of the
Contractor’s staff and labour
employed wholly in connection
with the Works at the date of
termination.
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19.7

(b)

20

20.1

Release from Performance
under the Law

Notwithstanding  any  other
provision of this Clause, if any
event or circumstance outside the
control of the Parties (including,
but not limited to, Force Majeure)
arises which makes it impossible
or unlawful for either or both
Parties to fulfil its or their
contractual obligations or which,
under the law governing the
Contract, entitles the Parties to be
released from further
performance of the Contract, then
upon notice by either Party to the
other Party of such event or
circumstance:

the Parties shall be discharged
from further performance,
without prejudice to the rights of
either Party in respect of any
previous breach of the Contract,
and

the sum payable by the Employer
to the Contractor shall be the
same as would have been payable
under Sub-Clause 19.6 [Optional

Termination,  Payment  and
Release] if the Contract had been
terminated under Sub-Clause
19.6.

Claims and Amicable
Settlement

Contractor’s Claims

The Contractor shall at all times
use its best endeavours to
mitigate any cost or delay (but
without  incurring  claimable
additional cost without the prior
approval of the Engineer)
associated with any claim under
this Sub-Clause 20.1.

If the Contractor considers
himself to be entitled to any
extension of the Time for
Completion and/or any additional
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payment, under any Clause of
these Conditions or otherwise in
connection with the Contract, the
Contractor shall give notice to the
Engineer with a copy to the
Employer, describing the event
or circumstance giving rise to the
claim. The notice shall be given
as soon as practicable, and not
later than 28 days after the
Contractor became aware, or
should have become aware, of the
event or circumstance.

If the Contractor fails to give
notice of a claim within such
period of 28 days, the Time for
Completion  shall not be
extended, the Contractor shall not
be entitled to additional payment,

and the Employer shall be
discharged from all liability in
connection with the claim.
Otherwise, the following
provisions of this Sub-Clause
shall apply.

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

The Contractor shall keep such
contemporary records as may be
necessary to substantiate any
claim, either on the Site or at
another location acceptable to the
Engineer. Without admitting the
Employer’s liability, the
Engineer may, after receiving any
notice under this Sub-Clause,
monitor  the  record-keeping
and/or instruct the Contractor to
keep  further  contemporary
records. The Contractor shall
permit the Engineer to inspect all
these records and shall (if
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(b)

(©)

instructed) submit copies to the
Engineer.

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

the Contractor shall send further
interim claims at monthly
intervals, giving the accumulated
delay and/or amount claimed,
and such further particulars as the
Engineer may reasonably
require; and

the Contractor shall send a final
claim within 28 days after the end
of the effects resulting from the
event or circumstance, or within
such other period as may be
proposed by the Contractor and
approved by the Engineer.
Within 42 days after receiving a
claim or any further particulars
supporting a previous claim, or
within such other period as may
be proposed by the Engineer and
approved by the Contractor, the
Engineer shall respond with
approval, or with disapproval and
detailed comments. He may also
request any necessary further
particulars but shall nevertheless
give his response on the
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20.2

principles of the claim within
such time.

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

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

The requirements of this Sub-
Clause are in addition to those of
any other Sub-Clause which may
apply to a claim. If the Contractor
fails to comply with this or
another Sub-Clause in relation to
any claim, any extension of time
and/or additional payment shall
take account of the extent (if any)
to which the failure has prevented
or prejudiced proper
investigation of the claim, unless
the claim is excluded under the
second paragraph of this Sub-
Clause.

Amicable Settlement

If a dispute (of any kind
whatsoever) arises between the
Parties in connection with, or
arising out of, the Contract or the
execution of the  Works.
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21
21.1

including any dispute as to any
certificate, determination,
instruction, opinion or valuation
of the Engineer (a “Dispute”),
either Party may refer the Dispute
for independent management
review at any time, provided that
to the extent the Dispute relates to
a matter which is referrable to a
determination of the Engineer
under Sub-Clause 3.5
[Determinations], the Dispute
shall not be referred for
independent management review
until the Engineer has issued, or
IS deemed to have issued, the
determination.

The Parties shall each appoint
one representative from amongst
their senior management who
should have been to the greater
extent uninvolved in the Dispute.
These senior representatives shall
endeavour to settle the Dispute
within 14 days. The senior
representatives shall meet and
correspond as often as is
reasonably necessary to try in
good faith to resolve the Dispute.
The same Dispute may be
referred to amicable settlement
under this Sub-Clause 20.2
[Amicable  Settlement] both
before and after a decision has
been obtained from a DAAB.
DAABs and Arbitration
Constitution of the DAAB
Disputes shall be adjudicated by
a DAAB in accordance with Sub-
Clause 21.4 [Obtaining DAAB's
Decision].

The Parties shall jointly appoint the
member(s) of the DAAB within 28 days
of the Commencement Date.

The DAAB shall comprise, as stated in the
Appendix to Tender, either one or three

suitably

qualified  persons  (“the
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member(s)"). If the number is not so
stated and the Parties do not agree
otherwise, the DAAB shall comprise one
member.

If the DAAB is to comprise one member,
the Parties shall seek to agree on that
member within 14 days of the
Commencement Date.

If the DAAB is to comprise three
members, each Party shall nominate one
member for the approval of the other Party
within 14 days of the Commencement
Date. The Parties shall consult both these
members and shall agree upon the third
member within 28 days of the
Commencement Date, who shall be
appointed to act as chair.

The agreement between the Parties and
either the sole member or each of the three
members shall incorporate by reference
the General Conditions of Dispute
Avoidance / Adjudication Agreement
contained in the FIDIC 2017 "Appendix:
General ~ Conditions  of  Dispute
Avoidance/ Adjudication Agreement"
(noting that reference to “Sub-Clause 20.2
[Claims For Payment and/or EOT]” in
Sub-Clause 9.6 of such agreement shall be
replaced  with  “Sub-Clause = 2.5
[Employer’s Claims]”) including FIDIC
2017 "Annex: DAAB Procedural Rules”
(each as may be updated from time to
time), with such amendments as are
agreed between them

The terms of the remuneration of either
the sole member or each of the three
members shall be mutually agreed upon
by the Parties when agreeing the terms of
appointment. Each Party shall be
responsible for paying one-half of this
remuneration.

If at any time the Parties so agree, they
may appoint a suitably qualified person or
persons to replace any one or more
members of the DAAB. Unless the Parties
agree otherwise, a replacement DAAB
member shall be appointed if a member
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declines to act or is unable to act as a result
of death, disability, resignation or
termination  of  appointment.  The
replacement shall be appointed in the
same manner as the replaced person was
required to have been nominated or agreed
upon, as described in this Sub-Clause.
The appointment of any member may be
terminated by mutual agreement of both
Parties, but not by the Employer or the
Contractor acting alone.

The Parties may agree, or the DAAB may
decide after consulting the Parties, to
appoint an expert to assist the DAAB in
making its decision on the Dispute. If an
expert is so appointed by the Parties
jointly or by the DAAB, the DAAB has
the power to define that expert’s terms of
reference and receive that expert’s report
to assist the DAAB in making its decision
on the Dispute.

The DAAB shall be deemed to be not
acting as arbitrator(s).

The standing DAAB shall remain in place
until the issuance of the Performance
Certificate and the standing DAAB’s
appointment shall not be affected by the
issuance of a decision on any Dispute(s).
However, if the Contract is terminated
under any Sub-Clause of these Conditions
or otherwise, the term of the DAAB
(including the appointment of each
member) shall expire 28 days after:

(1) the DAAB has given its
decision on all Disputes
which were referred to it
under Sub-Clause 21.4
[Obtaining DAAB’s
Decision] within 60 days
after the date of
termination; or
the date that the Parties
reach a final agreement
on all matters (including
payment) in connection
with the termination,
whichever is earlier.

(i)

e il 5 (1 A STl ty ool o o (e cpentl
s s WS Jadial padtl) e Gl ol dpens
= Al 2l 13

(Cpaina okl QUL gne @l o sledl
S daall Calia il (e (538 oy Gadd (S
Jladl

e LSl amy Gl 58 98 5f LYY (sl ) sy
o)A AT b Gl saelidd ud sl o k)
DA e pnill s ol Gpad 2313 g oLy
Odaall ()65 culaall A (e Sl aaaina (i bl
sacLiuad oy i il g yea) 138 ciliabiaia) ayat ALl

e ol el A 8 sl

e 3l b iSas e 3l b Gudaa i Y

salgd Jlaa) s il il cile ) 3 i (ulae Jlay
g3l ol )8 laaly alad) s 5l Y 5 £1aY)
(e )

O e Bale (ol Gan sy ) elgd) Alla b clld pa
&agu)w\zusgjﬁ4&a)pj.b})~d\a&

Ly 28 A (aime JS (s

Slel il men gliz o)) 8 Guadadl laal (5]
4,21 o Al 2l s san 4] bl A

) el Z S 2x a5y 60 A
Gl ) okl ag Jeagi 531 gl 2)

(B Sld L Ley) i) aueas ol Slgs
ol G3lady Lah

Gl Lag]

170



21.2

Failure to Appoint DAAB
Member(s)

If any of the following conditions apply,

(@)

(b)

(©)

(d)

(€)

(f)

namely:

either Party fails to nominate a
member (for approval by the
other Party) of a DAAB of three
persons by the required date,

the Parties fail to agree on the
sole member by the required date,

either Party fails to approve a
member selected by the other
Party by the required date,

the parties fail to agree upon the
appointment of the third member
(to act as chairperson) of a
DAAB of three persons by the
required date, or

the Parties fail to agree upon the
appointment of a replacement
person within 21 days after the
date on which the sole member or
one of the three members
declines to act or is unable to act
as a result of death, disability,
resignation or termination of
appointment,

after the Parties have agreed the
appointment of the members or
replacement, such appointment
cannot be effected because one
Party refuses or fails to sign a
DAAB Agreement with any such
member or replacement (as the
case may be) within 7 days of the
other Party's request to do so,
then the appointing entity or
official named in the Appendix to
Tender shall, upon the request of
either or both of the Parties and
after due consultation with both
Parties, appoint this member of
the DAAB (who, in the case of
sub-paragraph (d) above, shall be
the agreed member(s) or
replacement). This appointment
shall be final and conclusive.
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Each Party shall be responsible
for paying one-half of the
remuneration of the appointing
entity or official.

Thereafter, the Parties and the members so
appointed shall be deemed to have signed
and be bound by a DAAB Agreement
under which:

21.3

(i) the monthly services fee
and daily fee shall be as
stated in the terms of the
appointment; and

(i) the law governing the
DAAB Agreement shall
be the governing law of
the Contract defined in
Sub-Clause 1.4 [Law
and Language].

Each Party shall be responsible

for paying one-half of the

remuneration of the appointing
entity or official. If the

Contractor pays the remuneration

in full, the Contractor shall

include one-half of the amount of
such remuneration in a Statement
and the Employer shall then pay
the Contractor in accordance with
the Contract. If the Employer
pays the remuneration in full, the

Engineer shall include one-half

of the amount of such

remuneration as a deduction
under Sub-Clause 14.6 [Issue of

Interim Payment Certificate].

Avoidance of Disputes

If the Parties so agree, they may

jointly request (in writing, with a

copy to the Engineer) the DAAB

to provide assistance and/or
informally discuss and attempt to
resolve any issue or disagreement
that may have arisen between
them during the performance of
the Contract. If the DAAB
becomes aware of an issue or
disagreement, it may invite the
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21.4

Parties to make such a join
request.

Such joint request may be made
at any time, except during the
period that the Engineer is
carrying out his/her duties under
Sub-Clause 3.5 [Determinations]
on the matter at issue or in
disagreement unless the Parties
agree otherwise.

Such informal assistance may
take place during any meeting,
Site visit or otherwise. However,
unless the Parties agree
otherwise, both Parties shall be
present at such discussions. The
Parties are not bound to act on
any advice given during such
informal meetings, and the
DAAB shall not be bound in any
further dispute resolution process
or decision by any views or
advice given during the informal
assistance process.

Obtaining DAAB's Decision

21.4.1 Reference of a Dispute to the

DAAB

If a Dispute arises between the
Parties, either Party may refer the
dispute in writing to the DAAB
for its decision (whether or not
any informal discussions have
been held under Sub-Clause 21.3
[Avoidance of Disputes]), with
copies to the other Party and the
Engineer. Such reference shall
state that it is given under this
Sub-Clause. Provided however
that to the extent the Dispute
relates to a matter which is
referrable to a determination of
the Engineer under Sub-Clause
3.5 [Determinations], the Dispute
shall not be referred to the DAAB
until the Engineer has issued, or
IS deemed to have issued, the
determination.
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21.4.2

21.4.3

The DAAB shall be deemed to
have received the reference of
Dispute on the date when it is
received by the sole member or
the chairperson of the DAAB (as
the case may be).

The Parties obligations after
the reference

Both Parties shall promptly make
available to the DAAB all such
additional information, further
access to the Site, and appropriate
facilities, as the DAAB may
require for the purposes of
making a decision on such
Dispute.

Unless the Contract has already
been abandoned, repudiated or
terminated, the Contractor shall
continue to proceed with the
Works in accordance with the
Contract.

The DAAB’s decision

Within 84 days after receiving
such reference, or within such
other period as may be proposed
by the DAAB and approved by
both Parties, the DAAB shall
give its decision, which shall be
reasoned and shall state that it is
given under this Sub-Clause.

The DAAB shall fix the costs of
each dispute (including the
DAAB’s fees and reasonable
legal costs (if any)) as part of the
decision and decide which of the
Parties shall bear them or in what
proportion they shall be borne by
the Parties.

The decision shall be binding on
both Parties, who shall promptly
give effect to it (whether or not
either Party has issued a notice of
dissatisfaction in accordance
with this Sub-Clause) unless and
until it shall be revised in an
amicable settlement, or an
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21.4.4

arbitral award as described
below. The Employer shall be
responsible for the Engineer’s
compliance with the DAAB
decision.
If the decision of the DAAB
requires a payment of an amount
by one Party to the other Party
(i) subject to sub-paragraph
(ii) below, this amount
shall be immediately due
and payable without any
certification or notice;
and
(i) the DAAB may (as part
of the decision), at the
request of a Party but
only if there are
reasonable grounds for
the DAAB to believe
that the payee will be
unable to repay such
amount in the event that
the decision is reversed
under Sub-Clause 21.7
[Arbitration], require the
payee to provide an
appropriate security (at
the DAAB’s sole
discretion) in respect of
such amount.
Dissatisfaction with DAAB’s
decision
If either Party is dissatisfied with
the DAAB’s decision, then either
Party may, within 42 days after
receiving the decision, give
notice to the other Party of its
dissatisfaction.

If the DAAB fails to give its
decision within the period of 84
days (or as otherwise approved)
after receiving such reference,
then either Party may, within 42
days after this period has expired,
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21.5
21.6

(@)

give notice to the other Party of
its dissatisfaction.

In either event, this notice of
dissatisfaction shall state that it is
given under this Sub-Clause, and
shall set out the matter in dispute
and the reason(s) for
dissatisfaction.

Except as stated in Sub-Clause
21.8 [Failure to Comply with
DAAB’s Decision] and Sub-
Clause 21.9 [No DAAB In
Place], neither Party shall be
entitled to commence arbitration
of a dispute unless a notice of
dissatisfaction has been given in
accordance with this Sub-Clause.
If the DAAB has given its
decision as to a matter in Dispute
to both Parties, and no notice of
dissatisfaction has been given by
either Party within 42 days after
it received the DAAB’s decision,
then the decision shall become
final and binding upon both
Parties.

Not used

Arbitration

Unless settled amicably, and
subject to Sub-Clause 21.4.4
[Dissatisfaction with DAAB’s
decision],  Sub-Clause 21.8
[Failure to Comply with DAAB’s
Decision] and Sub-Clause 21.9
[No DAAB In Place], any
Dispute in respect of which the
DAAB’s decision (if any) has not
become final and binding shall be
finally settled by international
arbitration. Unless otherwise
agreed by both Parties:

the dispute shall be finally settled
by arbitration under the
arbitration rules stated in the
Appendix to Tender, which rules
are deemed to be incorporated by
reference into this Clause;

pa Gy O oy ellall e gl Ay
e ai) A DA Jsd aaee jUaAY)
B I B g R N o

Il axe Cland 5l g ale g lisall

821 (= Al aull ade aiy Lo oliiuly
Al [oslaall a0 QLY & 3aY)]
ob lae JS e/t ) 921 (o )
Gsed aby Cish Y Gy D (Glel
pae JUbd) s siab ol lag ) 3 gl Jsn aSad

(o= Al il 1ag) L 5 J gl

S ade g 3lite Gl ol Gulaall aal 13)
e sba ) pre jlad) gl saay als o skl
A Lalasi g0 La g 42 JBA sl (e ]
Loslas Liled Sl Al muay Saie (ulaall

PRECIRYS

assal)

ll sle e ey diag gl Ay gasd 35 ol L
[odaall 18 Jsd pxc] 2144 = A
OLAL JEeY) axe] 821 gl g
JSE e )9.21 e dl) aully [Lulaall
s ol 135 gl O oDl 5 bl
e el e il (Fled ) B adliy
ol Lo ol afatll (3 ) (e Liled 4%y 5us
Al Gl e old )kl ad

Gk oo Wil ahps aiy gl g
Gale 8 52,05l asail) se) gal Gy aSadl)
18 UYL daae ind il 5 cellaal

Al

176

5,21
6,21

()



(b)
()

(d)

the number of arbitrators shall be
three;

the seat or legal place of the
arbitration shall be that stated in
the Appendix to Tender;

the language to be used in the
arbitral proceedings shall be the
language for communications as
defined in Sub-Clause 1.4 [Law
and Language].

The arbitrator(s) shall have full
power to open up, review and
revise any certificate,
determination, instruction,
opinion or valuation of the
Engineer, and any decision of the
DAAB which has not become
final and binding, relevant to the
dispute. Nothing shall disqualify
the Engineer from being called as
a witness and giving evidence
before the arbitrator(s) on any
matter whatsoever relevant to the
dispute.

Neither Party shall be limited in
the proceedings before the
arbitrator(s) to the evidence or
arguments previously put before
the DAAB to obtain its decision,
or to the reasons for
dissatisfaction given in its notice
of dissatisfaction. Any decision
of the DAAB shall be admissible
in evidence in the arbitration.
Subject to compliance with Sub-
Clause Sub-Clause 214
[Obtaining DAAB’s Decision],
arbitration may be commenced
prior to or after completion of the
Works. The obligations of the
Parties, the Engineer and the
DAAB shall not be altered by
reason of any arbitration being
conducted during the progress of
the Works.
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21.7

21.8

This arbitration agreement shall
be governed by the Laws of the
Emirate of Abu Dhabi and the
Federal laws of the United Arab

Emirates as applied in the
Emirate of Abu Dhabi.

Failure to Comply with
DAAB’s Decision

In the event that a Party fails to
comply with any decision of the
DAAB, whether binding or final
and binding,

then the other Party may, without
prejudice to any other rights it
may have, refer the failure itself
directly to arbitration under Sub-
Clause 21.7 [Arbitration] in
which case Sub-Clause 21.4
[Obtaining DAAB’s Decision]
and Sub-Clause 20.2 [Amicable
Settlement] shall not apply to this
reference. The Parties agree that
the arbitral tribunal shall have the
power, by way of summary or
other expedited procedure, to
order, whether by an interim or
provisional measure or an award
(as may be appropriate under
applicable law or otherwise), the
enforcement of that decision.

In the case of a binding but not
final decision of the DAAB, such
interim or provisional measure or
award shall be subject to the
express reservation that the rights
of the Parties as to the merits of
the dispute are reserved until they
are resolved by an award.

Any interim or provisional
measure or award enforcing a
decision of the DAAB which has
not been complied with, whether
such decision is binding or final
and binding, may also include an
order or award of damages or
other relief.

No DAAB in place
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22

If a Dispute arises and there is no
DAAB in place (or no DAAB is
being constituted) for any reason,

Sub-Clause 21.4 [Obtaining
DAAB’s Decision] and Sub-
Clause 20.2 [Amicable

Settlement] shall not apply, and
the Dispute may be referred by
either Party directly to arbitration
under Sub-Clause 21.7
[Arbitration] without prejudice to
any other rights the Party may
have.

Direct Agreements

The Contractor shall, when
requested by the Employer from
time to time, execute direct
agreements in the forms set out in
annex 3 in favour of the Fund
and/or any Acquirer and/or any
other entities specified in the
Appendix to Tender and deliver
the same duly executed to the
Employer within 7 working days
of any such request.

Within 14 working days of the
Employer’s request so to do from
time to time, the Contractor shall
procure that each Subcontractor
or supplier shall execute, in
favour of the Employer and any
Fund or Acquirer and/or any
other entities specified in the
Appendix to Tender, a deed of
warranty in the forms annexed as
annex 4 or a similar form
reasonably required by the
Employer, or Fund or Acquirer
and deliver the same to the
Employer.

If in respect of the Contractor’s
obligations under the second
paragraph of this Clause 22
[Direct Agreements] in relation
to Subcontractors and suppliers
and despite the Contractor having
used such reasonable endeavours,
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the Subcontractor or supplier will
not accept such obligations, or
will only accept them in a
modified form, the Contractor
shall notify the Employer who
may agree in writing that the
relevant subcontract or supply
Contract need not contain such
obligations or that the relevant
obligations may be in a modified
form agreeable to the
Subcontractor or supplier.

Failing such agreement by the
Employer described in the
preceding paragraph, the
Contractor shall not enter into a
relevant subcontract or supply
Contract with that Subcontractor
or supplier.

The obligations under this Clause
22 [Direct Agreements] shall
survive termination of the
Contract (or the Contractor’s
engagement under the Contract)
for any reason whatsoever, but
the forms of collateral warranty
shall be amended to take into
account that the warrantor only
carried out works up to the date
of termination.
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Entire Agreement

The Contract contains the entire
agreement between the Parties in
relation to its subject matter and
supersedes all prior agreements
between the Parties relating to
them, whether oral or written.
The Parties agree that, except as
expressly set out in this Contract,
neither Party shall have any
liability for any untrue statement
or representation made by it
(whether innocently or
negligently) on which the other
Party has relied when entering
this Contract, unless the untrue
statement or representation was
made fraudulently.
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Annex 1: Performance Security (Rl AES) 1Y) Glaa "1 GGalal)
[To be inserted prior to executing the [28all a8 J8 = 53]
Contract]
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Annex 2: Advance Payment Guarantee dadial) dadall (laa 112" (Galal)
[To be inserted prior to executing the [28all a5 J8 = 53]
Contract]
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Annex 3: Contractor’s Direct
Agreements

Direct Agreements by Contractor to
Fund/Acquirer

Between

[]

as Contractor

[]

as Employer

[]

as Fund/Acquirer
Relating to

This Deed is dated and made

Between

1. [ ], (the “Contractor”),
registered in [ ] as company
number * and having its registered
office at ;

2. [ 1 (the “Employer”),
registered in [ ] as company
number ¢ and having its registered
office at *; and

3. [ ], (the [“Fund/Acquirer”],
which term shall include its
permitted assignees), registered in
[ ] as company number ¢ and
having its registered office at e.

Whereas:-

A The [Fund/Acquirer] has entered
into an agreement (the “Finance
Agreement” / the ‘“Acquisition
Agreement”) with the Employer
for [the provision of certain
finance in connection with the
carrying out of] [the acquisition of
an interest in] a project briefly
described as ¢ at * (the “Project”).

B The Employer has entered into a
Contract dated ¢ (the “Contract”)
with the Contractor for the
construction of the Project.

Now this deed witnessed as follows:

1.1
1.1

Contractor’s Warranties
The Contractor covenants with the
[Fund/Acquirer] that it has duly
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performed and observed, and will
continue duly to perform and
observe, all the terms of the
Contract on the Contractor’s part
to be performed and observed and,
without prejudice to the generality
of the foregoing, the Contractor
warrants that it has exercised and
will  continue to  exercise
reasonable  skill, care and
diligence in the performance of its
duties to the Employer under the
Contract.

2.1 The [Fund/Acquirer] shall be
deemed to have relied and to rely
upon the exercise of the
Contractor’s  skill, care and
diligence hereunder.

Prohibited Materials

2.1 Without prejudice to the generality
of and subject to clause 1, the
Contractor further warrants:

@) that it has not used or specified and
will not use or specify for use;
(b) that it has exercised and will

continue to exercise reasonable
skill, care and diligence to see that
there are not used;

(c) that it is not aware and has no
reason to suspect or believe that
there have been or will be used;

(d) that it will promptly notify the
[Fund/Acquirer] in writing if it
becomes aware or has reason to
suspect or believe that there have
been or will be used;

in or in connection with the Project,

materials or substances that:-

@ affect or put at risk the health and
safety of any person who may
come into contact with the Works
(whether during their construction
(unless handled in accordance
with normal construction practice)
or after their completion); or

(b) either by themselves or as a result
of their use in a particular situation
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or in combination with other
materials, would or are likely to
have the effect of reducing the
normal life  expectancy or
performance of any other material
or structure in which the materials
are incorporated or to which they
are affixed.

Contractor’s Acknowledgement

3.1

The Contractor acknowledges that
the Employer has paid all sums
due and owing to the Contractor
under the Contract up to the date
of this agreement and that the
[Fund/Acquirer] has no liability to
the Contractor in respect of sums
due under the Contract.

[Fund/Acquirer]’s Authority to Issue
Instructions

4.1

The [Fund/Acquirer] has no
authority to issue any direction or
instruction to the Contractor in
relation to performance of the
Contractor’s duties under the
Contract.
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Copyright

5.1

To the extent copyright in any
drawings, reports, specifications,
bills of quantities, calculations and
other similar documents (the
“documents”) provided by the
Contractor in connection with the
Project vest in the Contractor, the
[Fund/Acquirer] shall have a
licence to copy and use the
documents, and to reproduce the
designs contained in them, for any
purpose related to the Project
including, but without limitation,
the  construction, completion,
maintenance, letting, promotion,
advertisement, re-instatement,
repair and/or extension of the
Project and subsequent phases
thereof. The Contractor shall, if
the [Fund/Acquirer] so requests
and undertakes in writing to pay
the  Contractor’s  reasonable
copying charges, promptly supply
the [Fund/Acquirer] with
conveniently reproducible copies
of the documents. the Contractor
shall have no liability for any loss
or damage whatsoever caused by
any person using the documents
for any purpose other than a
purpose connected with the
Project.

Professional Indemnity Insurance

1.6

The Contractor shall maintain
professional indemnity insurance
covering (without limitation) all
liability hereunder upon
customary and usual terms and
conditions prevailing for the time
being in the insurance market and
with reputable insurers lawfully
carrying on such insurance
business in the United Arab
Emirates with a limit of indemnity
of not less than * million Dirhams
for any one occurrence or series of
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2.6

3.6

4.6

occurrences arising out of any one
event for a period expiring no
earlier than 10 (ten) years after the
date of taking over of the whole of
the Project, provided always that
such insurance is available at
commercially reasonable rates in
the insurance market at large.
Any increased or additional
premium required by insurers by
reason of the Contractor’s own
claims record or other acts,
omissions, matters or things
particular to the Contractor shall
be deemed to Dbe within
commercially reasonable rates
The Contractor shall immediately
inform the [Fund/Acquirer] if such
insurance ceases to be available at
commercially reasonable rates in
the insurance market at large in
order that the Contractor and the
[Fund/Acquirer] can  discuss
means of best protecting the
respective  positions of the
[Fund/Acquirer] and the
Contractor in respect of the Project
in the absence of such insurance.
The Contractor shall fully co-

operate  with any measures
reasonably required by the
[Fund/Acquirer] including

(without limitation) completing
any proposals for insurance and
associated documents,
maintaining such insurance at
rates above commercially
reasonable rates if the
[Fund/Acquirer] undertakes in
writing to  reimburse  the
Contractor in respect of the net
Cost of such insurance to the
Contractor above commercially
reasonable rates or, if the
[Fund/Acquirer] effects such
insurance at rates at or above
commercially reasonable rates,

Lgaldas 5Ly ) sl (Al Gl Lo (ol yiiag
Jsliall clllae Jan oy cpalil) i< L
o sl o JdY ey ye ol A
S b sl dalaldl il ol Jiluall

Lkt Al sinall lansy)

dgall /Al gadll dgall] JUadly Jsladll o 3l
Ol 138 amy A1 1Y)l e [53 sl
Ol (3 g 2 Ulad U giaa Jlanly Al
[Asaall dgall] 5 Jsliall (Say (i Lasac
Jond) Jumdl dBlia (e [53 saiusall dgall
ieall /A paall 4gall] (e JS plial dlaal
& g sodall Gl Lad Jliall 5 [33 ainadll

el 138 3 a5 axe Ala

etk i (gl e JalSIL J il ¢ slatiy
By [Blsaiuall dgall /A gadll dgall]
sl Y U Jass o @l Ley Al sina
Calatiall 5 el liy s jita (ol JlaSi)
bl il 13 e Jalaad) g 4y ddagi )
Cizgad 1Y) Gt A el e e e
Ob AUS 33 saiuall dgall /A gaall dgall]
L el 13g) ddliall A8l J glaall aaus
Caald 1) i Gl A gieall ) sl
Dlaaiuly [33 sl dgall /Al sadll dgall]
2 ¢ ST TG et A giaa ey paalll 129
[53 saiusall dgall /Al gaall 4gall] ) Jsladll
Ugina Hlaal udill 130 2l daksl)

Lok

188

2.6

3.6

4.6



5.6

6.6

reimbursing the [Fund/Acquirer]
in respect of what the net Cost of
such insurance to the
[Fund/Acquirer] would have been
at commercially reasonable rates.
As and when it is reasonably
requested to do so by the
[Fund/Acquirer] the Contractor
shall produce for inspection
documentary evidence (including,
if required by the [Fund/Acquirer],
the original of the relevant
insurance documents) that its
professional indemnity insurance
is being maintained.

In the event of any dispute arising
in relation to the issue of whether
insurance has ceased to be
available in the insurance market
at large at commercially
reasonable rates, either party may
refer such dispute to a person to be
agreed upon between them (“the
expert”) or failing such agreement
within 3 days of the dispute arising
to be selected at the instance of
either Party by the president for
the time being of [name of
institution]. Such expert shall act
as an expert and not as an
arbitrator. he shall endeavour to
reach his decision within 28 days
of referral and his decision shall be
final and binding on the parties
hereto. The expert’s fees and the
parties’ legal costs shall be borne
by the parties equally or in such
other proportions as the expert
shall direct.

Assignment

3.1

The Contractor agrees that the
benefit of this agreement may be
assigned by the [Fund/Acquirer]
and its successors and assigns on
two occasions only without the
consent of the Contractor being
required. Further assignments may
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Notices
4.1

be made with the consent of the
Contractor (such consent not to be
unreasonably withheld or
delayed).

Any notice to be given by the
Contractor hereunder shall be
deemed to be duly given if it is
delivered by hand at or sent by
registered post or recorded
delivery to the above-mentioned
address of the [Fund/Acquirer] or
to the principal business address of
the [Fund/Acquirer] for the time
being, and any notice to be given
by the [Fund/Acquirer] hereunder
shall be deemed to be duly given if
it is addressed to the Contractor
and delivered by hand at or sent by
registered post or recorded
delivery to the above-mentioned
address of the Contractor or to the
principal business address of the
Contractor for the time being and,
in the case of any such notices, the
same shall if sent by registered
post or recorded delivery be
deemed to have been received
forty-eight hours after being
posted.

Limitation

5.1

(@)

(b)

6.1

No action or proceedings under or
in respect of this agreement shall
be brought against the Contractor
after

The expiry of 10 years from the
date of taking over of the whole of
the Project or;

Where such date does not occur or
the Contractor performed services
in relation to the Project later than
such date, the expiry of 10 years
from the date the Contractor last
performed services in relation to
the Project.

This Deed shall be governed by
the Laws of the Emirates of Abu
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Dhabi and the United Arab WS ¢ bl 3 k) 8 dusa) oSladl o yuds

Emirates as interpreted by the civil [l je] Jladll abaia undy

courts in the Emirates of Abu J]&8

Dhabi and shall be subject to the

[non / exclusive] jurisdiction of [ ].
In witness whereof this document has been & (sl g Ul 8 adall 138 Al ) &5 N UL
executed and delivered as a deed on the date Ay
first before written.
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Direct Agreement by Contractor's Sub- Jsall bl Gl e Jglall Cp pdilsal) G
Jard) cala
e K om

Contractor to Employer

Between

[]

as Sub-Contractor
[]

as Employer

[]

And

[]

as Contractor
Relating to

The carrying out of Construction Works at

[]

This Deed is dated and made

Between:

@ [ ], (the “Sub-Contractor”),
whose registered office is at e,
company registration number °;

(2 [ ], (the “Employer”), (which
term shall include their permitted
assignees) whose registered office
is at e, company registration
number ¢; and

3 [ 1, (the  “Contractor”),
registered in [*], whose registered
office is at *, company registration

number .

Whereas:

A The Employer has entered into a
Contract dated (date) (‘the

Contract’) with the Contractor for
the construction of a project
briefly described as Works at
(address) (‘the Project’).

B The Contractor has entered into a
Sub-Contract dated (date) (‘the
Sub-Contract’) with the Sub-
Contractor for the execution of
certain  sub-Contract  Works
briefly —described as (insert
description) and forming part of
the Project (‘the Sub-Contract
Works’).

[]

("ol e JsGall)

[]

("d.ud\ cT\AL..a")

[]

S

[]

‘("d}u“")

O

[] b Anliny) Juudl) dds

fa s al) 138 A
(e IS O

o jie Olsie ((PobU e JsEAIMY (] ]
540 A8 Qi a8 o[ ] (o Jaaadl

el Jads s3) ¢("aall ciala™) o[ ]
M\cﬂ&‘(?écw\eédjw\
Jfoas)ﬂ\d:\_;mjegj‘o&

O sie ([o] (sb e 3, ¢ saall") ¢ ]
coﬁﬂ\d&mﬁé)c[]@w\bﬂ
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Now in consideration of [ ] paid by the
Employer to the Sub-Contractor (receipt of
which  the  sub-Contractor  hereby
acknowledges) this deed witnesses as
follows:

1 Sub-Contractor’s Warranties
1.1 The Sub-Contractor covenants
with the Employer that it has duly
performed and observed, and will
continue duly to perform and
observe, all the terms of the Sub-
Contract on the Sub-Contractor’s
part to be performed and observed
and, without prejudice to the
generality of the foregoing, the
Sub-Contractor warrants that it has
exercised and will continue to
exercise reasonable skill, care and
diligence in the performance of its
duties to the Contractor under the
Sub-Contract.

The Employer shall be deemed to
have relied and to rely upon the
exercise of the Sub-Contractor’s
skill, care and diligence hereunder.
Prohibited Materials

3.1 Without prejudice to the generality
of and subject to clauses 1.1 and
1.2, the Sub-Contractor further
warrants regarding the prohibited
materials the following:

that it has not used or specified and
will not use or specify for use;
that it has exercised and will
continue to exercise reasonable
skill, care and diligence to see that
there are not used;

that it is not aware and has no
reason to suspect or believe that
there have been or will be used;
that it will promptly notify the
Employer in writing if it becomes
aware or has reason to suspect or
believe that there have been or will
be used,

In or in connection with the Works,
materials or substances that:-

2.1

(@)
(b)

(©)

(d)
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(€)

(f)

4.1

(@)

(b)

(i)

affect or put at risk the health or
safety of any person who may
come into contact with the Works
(whether during their construction
(unless handled in accordance
with normal construction practice)
or after their completion); or
either by themselves or as a result
of their use in a particular situation
or in combination with other
materials, would or are likely to
have the effect of reducing the
normal life  expectancy or
performance of any other material
or structure in which the materials
are incorporated or to which they
are affixed.

The  Sub-Contractor  further
warrants and covenants with the
Employer that:

notwithstanding any other clause
of this agreement, the Sub-
Contract Works will be carried out
in a good and workmanlike
manner and will, on completion of
the Project, be fit and suitable for
the purposes for which they are
intended and will satisfy all
performance specifications and
other requirements contained or
referred to in the Sub-Contract;
subject to clause 2.2(A), it has
exercised and will exercise all
reasonable  skill ~and care
commensurate with that of a sub-
contractor experienced in the
provision of professional services
for projects similar in size, scope
and complexity to the Project in:
the design of the Sub-Contract
Works and of any other part or
parts of the Project to the extent
that the Sub-Contractor has been
and will be responsible for such
design; and

the selection of goods and
materials for the Sub-Contract
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Works or any part or parts of the
Project to the extent that such
goods and materials have been or
will be selected by or on behalf of
the Sub-Contractor.

provided always that the Sub-
Contractor shall have in respect of
any defect or insufficiency in any
design of the Sub-Contract Works
the like liability to the Employer,
whether  under  statute or
otherwise, as would an architect
or, as the case may be, other
appropriate professional designer
holding himself out as competent
to take on work for such design
who, acting independently under a
separate  contract with  the
Contractor, had supplied such
design for or in connection with
works to be carried out and
completed by a building
Contractor not being the supplier
of the design;

(c) the Sub-Contract Works and all
materials and goods comprised
therein will correspond as to
description quality and condition
with the requirements of the Sub-
Contract and be of sound
manufacture and workmanship;
and

(d) the Sub-Contract Works will, on
completion of the project, comply
with all applicable statutory
requirements.

Sub-Contractor’s Acknowledgement

51 The Sub-Contractor
acknowledges that the Contractor
has paid all sums due and owing to
the Sub-Contractor under the Sub-
Contract up to the date of this
agreement. Subject to clauses 6
and 8 the Employer has no liability
to the Sub-Contractor in respect of
sums due under the Sub-Contract.

Authority to Issue Instructions
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6.1

The Employer has no authority to
issue any direction or instruction
to the Sub-Contractor in relation to
performance of the  Sub-
Contractor’s duties under the Sub-
Contract unless and until the
Employer has given notice under
clauses 6 or 8.

Copyright

7.1

To the extent that copyright in any
drawings, reports, specifications,
bills of quantities, calculations and
other similar documents (‘the
documents’) provided by the Sub-
Contractor in connection with the
Project vest in the Sub-Contractor,
the Contractor shall have an
irrevocable and royalty free
licence to copy and use the
documents, and to reproduce the
designs contained in them, for any
purpose related to the Project. The
Sub-Contractor shall, if the
Employer so requests promptly
supply the Employer with
conveniently reproducible copies
of the documents.

Termination or Occurrence of Event of
Default under the Contract

8.1

The Sub-Contractor agrees that in
the event of determination of the
Contractor’s employment under
the Contract, the Sub-Contractor
will, if so required by notice in
writing given by the Employer
compliant with clause 8.1, accept
the instructions of the Employer to
the exclusion of the Contractor in
respect of the project upon the
terms and conditions of the Sub-
Contract. The Contractor
acknowledges that the Sub-
Contractor shall be entitled to rely
on a notice given to the Sub-
Contractor by the Employer under
this clause 6 as conclusive
evidence for the purposes of this
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agreement of the determination of
the Contractor’s employment
under the Contract.

Obligations Prior to Termination of the
Sub-Contract

9.1

10.1

111

The Sub-Contractor covenants
with the Employer that he will not
exercise nor seek to exercise any
right of determination of his
employment under the Sub-
Contract or of ceasing to perform
any of his obligations in relation to
the Sub-Contract Works for any
reason whatsoever, including any
breach on the part of the
Contractor, without giving to the
Employer not less than 21 days
notice of his intention to do so and
specifying the grounds for the
proposed determination or
ceasing.

Any period stipulated in the Sub-
Contract for the exercise by the
Sub-Contractor of a right of
determination shall nevertheless
be extended, as far as is necessary,
to allow for the period of notice
required under the foregoing
clause.

The Sub-Contractor by complying
with the provisions of this clause
shall not be treated as waiving any
breach on the part of the
Contractor giving rise to the right
of determination nor shall he cease
to be entitled to exercise his rights
after the expiration of the notice,
unless the right of determination
shall have ceased under the
provisions of clause 8.
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Obligations of the Sub-Contractor to the
Employer

12.1

(@)

(b)

(©)

13.1

141

151

The right of the Sub-Contractor to
determine the Sub-Contract shall
cease within the period of 21 days
referred to above, if the Employer
shall give notice to the Sub-
Contractor:

requiring him to continue his
obligations under the Sub-
Contract; and

acknowledging that the Employer
is assuming all the obligations of
the Contractor under the Sub-
Contract; and

undertaking to the Sub-Contractor
to discharge all payments which
may subsequently become due to
the Sub-Contractor under the
terms of the Sub-Contract.

upon compliance by the Employer
with the requirements of clause 8.1
the Sub-Contract shall continue in
full force and effect as if the right
of determination on the part of the
Sub-Contractor had not arisen and
in all respects as if the Sub-
Contract had been entered into
between the Sub-Contractor and
the Employer to the exclusion of
the Contractor.

notwithstanding that as between
the Contractor and the Sub-
Contractor the Sub-Contractor’s
right of determination of the Sub-
Contract may not have arisen the
provisions of clause 8.2 shall
nevertheless apply if the Employer
gives notice to the Sub-Contractor
and the Contractor to that effect
the Employer complies with the
requirement on his part under
clause 8.1.

The Sub-Contractor shall not be
concerned or required to enquire
whether and shall be bound to
assume that as between the
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16.1

Contractor and the Employer the
circumstances have  occurred
permitting the Employer to give
notice under clause 8.3.

The Sub-Contractor, acting in
accordance with the provisions of
this clause 8, shall not by so doing
incur any liability to the
Contractor.

Assignment

171

Notices
18.1

The Sub-Contractor agrees that the
benefit of this agreement may be
assigned by the Employer without
the consent of the Sub-Contractor
being required.

Any notice to be given by the Sub-
Contractor hereunder shall be
deemed to be duly given if it is
delivered by hand at or sent by
registered post or recorded
delivery to the above-mentioned
address of the Employer or to the
principal business address of the
Employer for the time being, and
any notice to be given by the
Employer hereunder shall be
deemed to be duly given if it is
addressed to the Sub-Contractor
and delivered by hand at or sent by
registered post or recorded
delivery to the above- mentioned
address of the Sub-Contractor or
to the principal business address of
the Sub-Contractor for the time
being and, in the case of any such
notices, the same shall if sent by
registered post or recorded
delivery be deemed to have been
received 48 hours after being
posted.

19 Limitation

19.1

No action or proceedings under or
in respect of this Agreement shall
be brought against the Sub-
Contractor after:
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@) the expiry of 10 years from the
date of taking over of the Project
or;
where such date does not occur, or
the Sub-Contractor performed
services in relation to the Project
later than such date, the expiry of
10 years from the date the Sub-
Contractor last performed services
in relation to the Project.
The Contractor
20.1  The Contractor has agreed to be a
party to this Agreement for the
purpose of clause 6 and for
acknowledging that the Sub-
Contractor shall not be in breach
of the Sub-Contract by complying
with the obligations imposed on it
by this agreement.
Governing Law
21.1 This agreement shall be governed by
the Laws of the Emirates of Abu
Dhabi and the United Arab Emirates
as interpreted by the civil courts in
the Emirates of Abu Dhabi and shall
be subject to the [non / exclusive]
jurisdiction of [ ].
In witness whereof this document has been
executed and delivered as a deed on the date
first before written.
Direct Agreement by Contractor’s Sub-
Contractor to [Fund/Acquirer]
Between

(b)

[]

as Sub-Contractor

[]

as [Fund/Acquirer]

[]

as Contractor

Relating to

The carrying out of Construction Works at
[]

This Deed is dated and made

Between:

Q) [ ] (the “Sub-Contractor”),

whose registered office is at e,
company registration number ¢;
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2 [ ], (the [“[Fund/Acquirer]”),
(which term shall include
their permitted assignees) whose
registered office is at ¢, company
registration number *; and

3) [ 1 (the “Contractor”),
registered in [*], whose registered
office is at *, company registration

number °.
Whereas:
A [ ] (the “Employer”) has entered

into a contract dated (date) (‘the
Contract’) with the Contractor for
the construction of a project
briefly described as works at
(address) (‘the Project’).

B The Contractor has entered into a
sub-contract dated (date) (‘the
Sub-Contract’) with the Sub-
Contractor for the execution of
certain ~ Sub-Contract  Works
briefly —described as (insert
description) and forming part of
the project (‘the Sub-Contract
Works”).

Now in consideration of [¢] paid by the

[[Fund/Acquirer] to the Sub-Contractor

(receipt of which the Sub-Contractor

hereby acknowledges) this deed witnesses

as follows:

1 Sub-Contractor’s Warranties

1.1 The Sub-Contractor covenants
with the [Fund/Acquirer] that it
has duly performed and observed,
and will continue duly to perform
and observe, all the terms of the
Sub-Contract on the  Sub-
Contractor’s part to be performed
and observed and, without
prejudice to the generality of the
foregoing, the Sub-Contractor
warrants that it has exercised and
will ~ continue to  exercise
reasonable  skill, care and
diligence in the performance of its
duties to the Contractor under the
Sub-Contract.
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2.1 The [[Fund/Acquirer] shall be
deemed to have relied and to rely
upon the exercise of the Sub-
Contractor’s  skill, care and
diligence hereunder

Prohibited Materials

3.1 Without prejudice to the generality
of and subject to clauses 1.1 and
1.2, the Sub- Contractor further
warrants regarding the prohibited
materials the followings:

that it has not used or specified and
will not use or specify for use;
that it has exercised and will
continue to exercise reasonable
skill, care and diligence to see that
there are not used;

that it is not aware and has no
reason to suspect or believe that
there have been or will be used;
that it will promptly notify the
[Fund/Acquirer] in writing if it
becomes aware or has reason to
suspect or believe that there have
been or will be used,

in or in connection with the Sub-Contract
Works, materials or substances that:-

(e) affect or put at risk the health and
safety of any person who may
come into contact with the Works
(whether during their construction
(unless handled in accordance
with normal construction practice)
or after their completion); or
either by themselves or as a result
of their use in a particular situation
or in combination with other
materials, would or are likely to
have the effect of reducing the
normal life  expectancy or
performance of any other material
or structure in which the materials
are incorporated or to which they
are affixed.

The  Sub-Contractor  further
warrants and covenants with the
[Fund/Acquirer] that:

(@)
(b)

(©)

(d)

()
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(@) notwithstanding any other clause
of this agreement, the Sub-
Contract Works will be carried out
in a good and workmanlike
manner and will, on completion of
the Project, be fit and suitable for
the purposes for which they are
intended and will satisfy all
performance specifications and
other requirements contained or
referred to in the Sub-Contract;
subject to clause 2.2(A), it has
exercised and will exercise all
reasonable  skill —and care
commensurate with that of a sub-
contractor experienced in the
provision of professional services
for projects similar in size, scope
and complexity to the project in:
() the design of the Sub-Contract
Works and of any other part or
parts of the project to the extent
that the Sub-Contractor has been
and will be responsible for such
design; and

the selection of goods and
materials for the Sub-Contract
Works or any part or parts of the
project to the extent that such
goods and materials have been or
will be selected by or on behalf of
the Sub-Contractor

provided always that the Sub-Contractor
shall have in respect of any defect or
insufficiency in any design of the Sub-
Contract Works the like liability to the
[Fund/Acquirer], whether under statute or
otherwise, as would an architect or, as the
case may be, other appropriate professional
designer holding himself out as competent
to take on work for such design who, acting
independently under a separate Contract
with the Contractor, had supplied such
design for or in connection with Works to
be carried out and completed by a building
Contractor not being the supplier of the
design;

(b)
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(©) the Sub-Contract Works and all
materials and goods comprised
therein will correspond as to
description quality and condition
with the requirements of the Sub-
Contract and be of sound
manufacture and workmanship;
and

(d) the Sub-Contract Works will, on
completion of the project, comply
with all applicable statutory
requirements.

Authority to Issue Instructions

51 The [Fund/Acquirer] has no
authority to issue any direction or
instruction to the Sub-Contractor
in relation to performance of the
Sub-Contractor’s duties under the
Sub-Contract.

Copyright

6.1 To the extent the copyright in any
drawings, reports, specifications,
bills of quantities, calculations and
other similar documents (‘the
documents”) provided by the Sub-
Contractor in connection with the
Project vest in the Sub-Contractor,
the [Fund/Acquirer] shall have an
irrevocable and royalty free
licence to copy and use the
documents, and to reproduce the
designs contained in them, for any
purpose related to the Project
including, but without limitation,
the  construction, completion,
maintenance, letting, promotion,
advertisement, reinstatement,
repair and/or extension of the
Project and subsequent phases
thereof. The Sub-Contractor shall,
if the [Fund/Acquirer] so requests
promptly supply the
[Fund/Acquirer] with
conveniently reproducible copies
of the documents.

Assignment
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7.1

Notices
8.1

The Sub-Contractor agrees that the
benefit of this agreement may be
assigned by the [Fund/Acquirer]
without the consent of the Sub-
Contractor being required.

Any notice to be given by the Sub-
Contractor hereunder shall be
deemed to be duly given if it is
delivered by hand at or sent by
registered post or recorded
delivery to the above-mentioned
[Fund/Acquirer] for the time
being, and any notice to be given
by the [Fund/Acquirer] hereunder
shall be deemed to be duly given if
it is addressed to the Sub-
Contractor and delivered by hand
at or sent by registered post or
recorded delivery to the above-
mentioned address of the Sub-
Contractor or to the principal
business address of the Sub-
Contractor for the time being and,
in the case of any such notices, the
same shall if sent by registered
post or recorded delivery be
deemed to have been received 48
hours after being posted.

Limitation

9.1

(@)

(b)

No action or proceedings under or
in respect of this agreement shall
be brought against the Sub-
Contractor after:

the expiry of 10 years from the
date of taking over of the whole of
the Project or;

where such date does not occur, or
the Sub-Contractor performed
services in relation to the Project
later than such date, the expiry of
10 years from the date the Sub-
Contractor last performed services
in relation to the Project.

Not used

10.1

Governing Law
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11.1  This Agreement shall be governed il sill 5 ok sal 3 slal il 8l Sall 138 uzady 11,1
by the Laws of the Emirates of W sy Lo Jsenall 4l LY dualasy)
Abu Dhabi and the United Arab WS ¢ o sl 5 5le) (b dsaall aSladl oy
Emirates as interpreted by the Civil [gasll je] Sladll jalaiadl aady
courts in the Emirates of Abu J]&8
Dhabi and shall be subject to the
[non / exclusive] jurisdiction of [ ].

In witness whereof this document has been & ¢saall gl & il 13a o)yl o3 AN GLE) g

executed and delivered as a deed on the date Al
first before written.
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