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The purpose of this document is to draw together the various types and versions
of the clauses contained in drafts and precedents of the contract under consider-
ation. 1t 1is essentially a research document, drawing on existing material and
not seeking to furnish any new ideas on the possible approaches to issues in
contractual relations.

The headings of the contract clauses dealt with in this document appear in the

middle column of the "Contents" oa the next page. The clause numbers are given

in the right hand column. Refe:ence is then made in the left hand column to

the "Status" of the clauses coasidered. The letters "N", "R" and ''0" stand for
"Necessary", "Recommended' and "Opticnal” respectively. This classification indicates
the degree of importance attached to the inclusion in the contract of a clause

dealing with the issue raised in the corresponding clause heading. Thus, it is

felt, a clause whose heading is assigned the status "Necessary” should appear in some
form in the contract, even if it is not included in terms of any of the examples
provided in this document.

On the page following the "Contents" there is an example of the preamble sometimes
included In contracts. The recitals contained in a preamble serve to describe,

if very briefly, the setting and conditions in which the agreement between the

parties has been concluded. Under legal systems which take preambles into account,
these can be of assistance in interpreting the clauses of contracts should a dispute
later arise. Some legal systems, however, ignore the recitals contained in che preamble
to a contract.

The major part of this document is given over to samples of the :-lauses which can be
included in the contract under consideration. The examples appear in tabulated form.
in some instances only one example is given of the pcssible te-ms of a clause dealing
with the issue raised in the clause heading (left hand column of the table), in
others two or three examples are provided. The fifth column, headed "Additions’,
contains 2xtra material which supplements rather than replaces the examples given

of a particular clause. The last column of the tables indicates, in abbreviated
form, ¢the sources from whicih the examples and additions have been generally drawn.
The sources referred to above are set out in full in the last page of this document.

As recommended by the Second Consultation on the Agricultural Machinery Industry,
the sources drawn from include the documentation considered by that Consultation,
the views expressed on it, other relevant national and international material,
the views of the participants in the Consultation and other interested parties
and the experience gained by the Secretariat in work om contractual agreements.
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Heading

Definitions

Entry into Force

Substantive Transaction

Parties' Representatives

Tests and Inspections of Products
Parties' Preliminary Obligations
Alterations in the Troducts to be Delivered
Customs and Duties

Supplier’s Obligations

Additional Equipment

Supply of Insrallation Equipment
Staffing of Works

Sub-Contracts

Periormance Security

Insurance

Delay in the Supplier's Performance
Delivery of the Products and the Additional
Equipment

Delays in the Delivery Occasioned by the Client
Interruption of work

Variations

Defects Apparent Before Taking Over
Tests on Completion

Taking Over

Price and Payment

Client's Failure to Perform
Supplier's Failure to Perform
Warranties

Guarantee

Liability for Personal Injury and Damage to
Property

Patent and Other Rights

Access to che Site

Additional Duties of the Supplier
Ownership of Documents

Assignment

Notices

Language

Force Majeure

Termination by the Client

Rights at Termination

Limitation of Damsges

Applicable Law

Settlement of Disputes

Status
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THIS AGREEMENT is made BETWEEN of (hereinafter called
"the clieat”) and of (hereinafter called

"the supplier) this day of

WHEREAS:

1. The client is desirous of erecting a facility for the assembly,
manufacture, maintenance and repair of agricultural machinery in his/her own

country;

2. The supplier has, for a considerable number of years been a
manufacturer of production equipment for the assembly and manufacture of

agricultural machinery and

(a) has developed certain processes, methods and techniques used in

the assembly and manufacture of agricultural machinery;

(b) possesses substantial valuable knowledge of a specialized nature
relating to the operational and technical aspects of the assembly and
manufacture of agricultural equipment and continues to acquire information,
skills, expertise and reputation relative to the manufacture of agricultural

machinery;

3. The client is desirous of purchasing production equipment for the
assembly and manufacture of agricultural machinery from the supplier and of
acquiring and having the advantage of all the supplier’'s said and future
technical knowledge, information, expertise and skill in the assembly,

manufacture, repair and maintenance of agricultural machinery;

4. The supplier is mindful that the client has available to him/her in
his/her own country a far lesser tradition in industry than has the supplier
and that the consummation of this agreement is intended to aid and be in the

interests of the industrial and economic development of the client's country.
Now, in CONSIDERATION of the premises and of the mutual covenants and
conditions herein contained, the parties hereto have agreed and do by these

presents agree as follows:

(Suppl. of Plant)
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'

~UFINITIONS
R

1. For the purposes of this contract the
following terms shall be interpreted thus:
-"additional equipment” - all the equipment,
machinery, accessories and/or other materials
which the client is required to supply and
deliver to the supplier under this contract
for assembly, erection and installat .on by
the supplier. A d.'ailed list of the
elements described as “additonal equipment"
appears in Annex of this contract,

-"conformity" the presence in the works of
all the conditions of juality, fitness,
merchantability and compliance with the
specifications as wvarranted in this contract.

-"contract" - this agreement including all
the appendices and attachments hereto and all
documents referred to in this contract.
"produ.re" - all the equipment, machinery,
access ries and/or other waterials which the
supplier is required to supply to the client
under this contract. A detailed list of the
elements described as “products" appears in
Annex of this contract.

- “Specifications™ - the standards,
performance indicitors and
output/productivity figures of the works
particularized in Annex of this contract.
The said term “specifications" also refers to
the descciptions of the works, their
characteristics, quality and performance
capacity as stated by the supplier.

- “Superviszion"- includes the directictn and
responsibility for the activities or matters
or work or procedures being the subject of
supervision of all the works.

- “Works" - means all the plant to be
provided, services to be rendered and work
carried out by the supplier under this
contract.

Ex, I 1
ID/WG,400/2
+ ADR/I-ADB/WB
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ENTRY INTO

_ SUBSTANTIVE
TRANSACTION
N

PARTIES
REPRESENTA-
TIVES | 3

2. Thie contract wvill be deemed to have
entered into force on its signature by the
parties and if it is sigoned by the partien
separately, on the signature of the last
subscribing party.

3. Subject to the terus of thie contract,
the supplier shall sell and deliver the
products and shall supervise the assembly,
erection and inetallation of the producte and
the additional equipment in consideration of
the payment to hiw/her by the client of the
price for the vorks hereinafter specified.

4.1 The supplier and the client shall each
designate in vriting a competent repreeen
tative to be his/her channel of communication
with the other party on the day-to-day
execution ¢f the works on the site.

4.2 Each such representative shall be
present on or near the site during working
hours.

4.3 Any sgreement resched between the
representatives of the parties shall be
subject to written confirmation by the
supplier and the cliemt.

3, Subject to the terms
of this contract, the
suprlier shall sell and
deliver the products and
shall sssemble, erect and
install the products and
the additicnal equipment,
all of which said vorks
shall be carried out under
the direction and to the
reasonable satisfaction of
the industrial architect
hereinafter appointad by
the supplier for the
purposes hereof, in
consideration of the
payment to him/her by the
client of the price for
the vorks hereinafter
specified.

4.1 The supplier 'ereby
APPOINES cevoscovrranes
(hereinafter called "the
{ndustrial architact") to
direct and verify the
conformity uf the works to
this contract.

4.2 The industrial
architect shall carry out
such duties in issuing
decisions, certificates
and orders as are

specified in this contract.

4.3 The industrial
architect way, from time
to time in writing
delegate to his/he-
representative any of the
povers, discretions,
functions or suthorities
veated in him/her and
ha/she may at any time
revoke any such
delegation. The

Add.3 In addition, the
supplier shall instruct the
client's employees in the use,
maintenance and repair of the
works.

Zx. 1 H
FIDIC

Ex. I 3
ID/WG.400/2
+ ECEL/188 B

Ex, Il 3
FIDIC

Add.3
ECE/188 A

Ex, I 4
ECE/188 A
+ CMEA

Ex. I1 4
FIDIC
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SOURCE

industrial architect shall
furnish to the client and
the supplier a copy of any
such written delegation or
revokstion. No asuch
delegation or revokation
shall have effect until a
copy thetaol has been
delivered to the

supplier. Any written
decision, instruction or
approval given by the
industrial architect's
Cepresentative to tha
supplier in accordance
with such delegation shall
bind the supplier and the
client as though it had
been given by the
industrial architect
provided alvayr that:-

(a) Any failure of the
industrial architect's
Tepresantative to
disapprove any products or
worksmanship in the
carrying out of the works
shall not prejudice tue
power of the industrial
architect théreafier to
disapprove such products
or workmanship and to
order the rectification
thereof in accordance with
this contract; and,

(b) 1f the supplier shall
be dissatisfied by reason
of any decision of the
industrial architect's
representative he/she
shall be entitled to refer
the matter to the
industrial architect who
will thereupon confirm,
reverse or vary such
decision.

4.6 The industrial
architect's representaitve
shall be responsible to
the industrial a.:hitect
and his/her duties are to
watch and supervise the
works and to test and
exeamine any products or
vorkmanship employed in
connection with the
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works. The industrial
architect's representative
shall have no authority to
relieve the supplier of
any of his/her abligations
under the contrac” nor,
save as exprersly provided
in the contract, to order
any worti involving delay
in completion or any extra
payment to the supplier by
the client, nor to wmake
any vatriation to the works.

4.5 Wherever by this
concract the industrial
architect is required to
exercise his/her
discretion by the giving
of a decision, opinion,
cunsent or to express
eatisfaction or approval
or to determine value or
othervise take action,
vwhich may affect the
vights and obligations of
either the cliert or the
supplier, the induscrial
architect shall exercise
such discretion fairly
within the terms of the
contract and having regard
to all the circumstances,
1f either party disagrees
with the action taken by
the industrial architect
he/. he shall be at liberty
to refer the matter to
arbitration in accordance
with this contract.

4.6 The supplier shall

designate in writing a

competent representative
to be his/her channel of
communication with the

client's representative,
that is to say, with the
industrial architect, on
the day to day execution
of the vorks on the site.
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EXAMPLE 111

5.1 The client or his/her representative
shall have the right to irspect and/or test
the products to confirm their conformity to
this contract. The client shall notify the
supplier in writing of the inspections and
tests the client requires, where they are to
be conducted and the identity of any
representatives retained for these purposes.

5.2 The said inspections and/or tests may
be carried out on the auppliar's preaises,
the premiaes on which they are being
wanufactured and/or on the products' arrival
on the site. If part or all of the said
products are being manufactured on other
premises than those of the supplier, the
supplier shall obtain permission for the
client to inspect and/or test as if the
products or that part thereof were being
manufactured on the supplier's premises.

5.3  Where the said inspections and/or tests
are conducted on the premises of their
manufacture the supplier shall furnish or
obtain the furnishing of all reasonable
facilities and assistance, including access
to dravings and production data, st no charge
to the client.

5.1 The industrial
architect shall be
entitled during
sanufacture to inspect,
examine and test, on the
supplier's premises during
working hours, the
materials and worksmanship
and check the progress of
manufacture of all the
prodcuts to be delivered
by the supplier under this
contract, and if part of

the said products are
being manufactured on
other premises, the
supplier shall obtain for
the industrial architect
permission to inspect,
examine and text as if the
said producte or part
thereof were being
wanufactured on the
supplier's preaises. Such
inspection, examination or
testing if made shall not
release the supplier from
any obligation under this
vontract.

5.2 The supplier shall
agree with the industrial
architect the date and the
place at which the
products will be ready for
testing and unleess the
industrial architect shall
sttend at the place so
named on the date agreed
the supplier may proceed
with the tests, which
shall be deemed to have
been made in the
industrial architect's
presence, and shall
fortnwith forward to the
industrial architect duly
certified copies of the
test readings.

SOURCE.
Ex, I
ADR/1-ADB/wWn
]
L
'
Ex, I1 5
FIDIC



HEADINGS

EXAMPLE 11

EXAMPLE 111

ADDITIONS

SOURCL

S.4 Should any inspected or tested products
fail to conforwm to the specifications the
client may reject them and the supplier shall
either replace the rejected products or make
the alterations necessary to meet the
specification requirements free of cost to
the client.

5.5 The client's right to inspec , test
and, wvhere necessary, reject the producte
after the products' arrival in the client's
country shall in no way be limited or waived
by reason of the products having previously
been inspected, tested and passed by the
vlient or his/her representative prior to the
products' shipment from the country of origin.

5.6 Nothing in this Clause shall in anyway
release the supplier from any varranted or
any other obligations under this contract.

S.4 Where the said
inspections, examinations
or tests are being carried
out on the premises of
their manufacture the
supplier shall provide or
shall obtain the provision
of such assistance,
1abour, materials,
electricity, fuel, stores,
apparatus and instruments
as may be required and as
way be reasonably demanded
to carry out such
inspections, examinations
or tests efficiently.

5.5 As and when the
producte shall have passed

the tests referred to the
industrial architect shall
furnish to the supplier a
certificate to that effect.

$.6 1f as a result of such
inspection, examinatiom or
test of the products
(other than a test on
completion under Clause 22
of this contract) the
industrial architect shall
decide that such products
or part thereof are
defective or not in
accordance with thia
contract, he/she shall
notify the supplier
accordingly stating in
writing his/her objection
and the reason therefor.
The supplier shall with
all speed make good the
defect or ensure that the
products comply with this
contract. Thereafter, if
required by the industrial
srchitect, the tests shall
be repeated under the same
terms and conditions save
that all reasonable
expenses to which the
client may be put by the
repetition of the tests
shall be deducted from the
contract price.
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PARTIES'
PRELIMINARY
OBLICATIONS
N

6.1 The client shall:-

(a) be responaible for and bear the costs of
the execution of all the preparatory work as
detailed in Appendix .... of this contract.
The said preparatory works shall be completed
before .......c 0. and on completion of the
said vorks, the client shall give the
supplier notice that the premises and
inetallation site are ready for the
commencement of the installation works;

(b) furnish free cf charge to the supplier
before the commencement of tue works all the
information, plans or dravings required for
the carrying out of the works;

{c) before the time notified by the supplier
for the delivery of any products to the site
obtain all consents, vayleaves and approvals
tequired in connection with the regulations
and by-laws of local or other authorities
which shall be applicable to the vorks;

(d) obtain all import permits or licences
required for any part of the products or
works in reasonable time having regard to the
time for delivery of the products and for the
completion of the works;

(e) give the supplier assistance to enable
the supplier to ascertain the nature and
extent of and to comply with any lawvs,
regulations, orders or by-laws having the
force of law in the client's country which
may affect the supplier in the performance of
his/her obligations under this contract, and
will, if so desired, procure for the supplier
copies thereof at the supplier's expense;

(f) provide the supplier with access to and
facilities for an inspection of the site
wvithin a reasonable time; and

(g) grant the supplier possession of the site
within a reasonable time and provide a road
or railvay suitable for the transport of the
products and equipment necessary for the
execution of the works from an adequate
public thoroughfare or cailway available to
the supplier to the point on the site where
they are to be installed or used.

Add.6 The client shall
provide the surpiier free of
charge with closed or guirded
premises on or near the site
48 a protection against theft
and detcerioration of the
products and the equipment
required for the execution of
the works,

Ex. | 6,1
ECE/1A8 A

CMFEA + FIDIC

Add, 6
ECE/i88 4
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6.2 The supplier shall:-

(a) before LRE <esasssnsessslidate) provide
the client with drawvings showing the manner
in which the products and additional
equipment are to be affixed, together with
all information relating to the works
required for preparing suitable foundations,
for provading suitable access for the
prodacts, additional equipament and equipment
aecessary {or the execution of the works to
the point on site where they are to be
installed or used and for making all the
connections necessary to the products and
additional equipment. The said davings and
documents will include the specifications
necessary to enable the client to purchase
the appropriate additional equipment;

(o) submit to the client for his/her approval
a program showing, in such form as may be
reasonably requived by the client, the order
of procedure in which he/she proposes to
carrv out the works including the design,
manufacture, delivery to site, erection and
zommissioning thereof. The program shall
also indicate the times by which the supplier
requires the client to have obtained any
import licences, consents, wayleaves and
approvals, necessary for the purpose of the
u~rks. The submission to and approvel by the
client of such & program shall not relieve
the supplier of any of his/her duties or
responsibilities under the contract;

6.2 The supplier shall:-

(a) Before the ..ceavens
(date) provide the
industrial architect with
drawings showing the
manner in which the
products and additional
equipment are to be
affixed, together with all
information relating to
the works requi-ed for
preparing suitable
foundations, for providing
suitable access for the
products, additional
equipment and equipment
recessary for the
execution of the works to
the point or site where
they are to be installed
or used and for making all

the connections necessary
to the products and
additional equipment. The
said drawings and
documents will include the
specifications necessary
to enable the client to
purchase the appropriate
additional equipment.

(b) Submit to the
industrial architect for
his/her approval s program
showing in such form as
the industrial architect
may reasonably require,
the order of procedure 1in
which he/she proposes to
carry out the works
including the manufacture,
design, delivery to aite,
erection and commissioning
thereof. The program
shall also indicate the
times by which the
supplier requires the
client to have obtained
any import licences,
consents, wayleaves and
approvals necessary for
the purpose of the works.
The submission to and
approval by the industrial
architect of such a
program shall not relieve
the supplier of any of
his/ner duties or
relponlibilitirs under the
contrezt,

Ex, 111 6,
FIDIC*ECE/1BN A

I
<
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(c) be deemed to have examined the site if
access thereto has been made available to
hiw/her and also the conditions of this
contract, together with the specifications,
schedules, appendices, dravings and plans and
the supplier shall be responsible for any
misunderstanding or incorrect information
however obtained except information given in
vriting by the client, provided that:-

If duriang the (xecution of the works the
supplier shall encounter physical conditions,
other than climatic conditions, on the site
or artificial obstructions, which conditions
or obstructions could, in his/her opinion,

not have been rez3snably foreseen by an
experienced supplier, the supplier shall
forthwith give written notice thereof to the
client and if, in the opinion of the client,
such conditions or artificial obstructions
could not have been foreseen by an
experienced supplier, the client shall pay
the additional coste to which the supplier
has been put by reason of the said conditions
and obstructions.

(c) be deemed to have
examined the site if
accesas thereto has been
made available to him/her,
and aleo the conditions of
this contract, together
with the specifications,
schedules, Appendices,
dravings, and plans, and
the supplier shall be
responsible for any
misunderstandiug or
incorrect information
however obtained except
information given in
writing by the industrial
atchitect or the client,
orovided that:=-

1f during the
execution of the works the
supplier shall encounter
physical conditions, other
than climatic conditions,
on the site or artificial
obstructions, which
conditions or obstructions
could, in his/her opinionm,
not have been reasonably
foreseen by an experienced
supplier, the supplier
shall forthwith give
vritten notice thereof to
the industrial architect
and, if in the opinion of
the industrial architect,
such conditions or
obstructions could not
have been reasonably
foreseen by an experienced
supplier, then the
industrial architect shall
so certify and the client
shall pay the additional
costs to which the
supplier has been put by
-eason of the said
conditions and
obatructions, including
the proper and reasonable
cost of complying with any
instruction which the
industrial architect may
issue to the supplier in
connection therewith, and
of any proper and
reasonaole measures
approved hy the induscrial
architect which the
supplier may take in the
abasence of specific
instructions from the
induatrial architect as a
result of such conditions
or obstructions being
encountered.
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ALTERATIONS
IN THE
PRODUCTS
TO BE
DELIVERED
R

CUSTOMS
AND IMPORT
DUTIES R

7.1 The supplier shall be entitled to sell
and deliver products other than those
specified in Appendix .... of this contract
provided that the replacement products so
sold and delivered equal or improve upon the
quality and performance ot the products they
replace and conform with the minimum
requireaents detailed in the specifications.

7.2  The supplier is bound to keep the
client inforwed of any improvements made in
or of any reduction of the price of equipment
and machinery available for purchase with
similar functions as the products anéd, should
the client s0 require, will deliver such
alternative products in the place of the
specified products provided ~hat wvhere the
products or any part thereot have been
already manufactured or are in the cause of
wmanufacture a reasonable sum in respect
thereof shall be allowed by the client. The
tollowing procedure shall be followed:-

(a' .. receipt of such a request for
alternative products from the client the
supplier vill immediately inform the client
of the increase, if any is allowable under
this Clause, of the cost or the delay, if
any, in the time required for the supplier's
performance of any part of his/her
obligations under the contract and will
advise the client as to the quality and
performance of such alternative products, and

(b) only on receipt of an order for
alternative products made subsequent to the
supplier's notification referred to at (a)
above will the said alternative products be
delivered in the place of the specified
products.

(c) Should the client order alternative
products an equitable adjustment shall be
made in the contract price on the delivery
schedule or both to accommodate the changes
thereto of which the supplier has notified
the client if the ssid alternative products
replace products already wanufactured or in
the course of manufacture.

8.1 The supplier will be liable to pay all
the import duties leviable on the products
and the sameare included in the contrace
price.

8.2 The client shall assist the supplier
vhere required in obtaining clearance through
customs of all the products and equipment
required for the installation worke and in
PrOCuUring any necessary government consent to
the re-export of the supplier's installation

‘ equipment upon removal from the site.

8.1 The client will be
liable to pay all the
taxts and iwport dutiea
laviable on the products.

Ex. 1 7.1
1D/WG,400/2
Ex. 1 7.2
ID/WG,400/2
+PIDIC
'
]
Ex. I+I] 8
ECE/188 A
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gi::zlitozs 9;:v. The supplier shall, subject to the 9.1 The supplier shall,
o0 :°tk:|:§:: :! this contract, execute the subject to rne provisions Ex. 1
- ue care and diligence within the of this ceatract, execute !;i/llﬂ B !

time for completion specified in Annex...

of this contract and provide the skilled ‘.

labour specified in Annex ..... of this

contract and the testing equipment required

to fnab}o him/her to carry out his/har

oblxlnslono under this contract so far as the

?:c:.ngty for pr:viding the same is apecified
T is reaso i

conrany sonably to be inferred from the

9.2 The supplier shall be responsible for
the accurate se ting out of the works in
relation to the original points, lines and
levels of reference specified by the client
and for the corri “tness, subject as above
-?ulioncd. of the p. iitivns, levels,
dimensions and aligoa'nt of all parts of the
?ork. and for the provision of all necessary
instruments, appliances and

lkillod_labour. as herein specified, in
connection therewith.

the vorks with due care
and diligence within the
time for completion
specified in Annex .... of
this contract and provide
the skilled labour,
including the supervision
thereof, and the
supplier's equipment, save
that specified in Annex
..+ hereof, required to
enable him/her to carry
out his/her obligations
under this contract so far
as the necessity for
providing the sanme is
specified in or is
reasonably to be inferred
from this contract.

9.2 The supplier shall be
responsible for the
accurate setting out of
the works in relation to
original points, lines and
levels of reference given
by the industrial
architect in writing and
for the correctness,
subject as
above-mentioned, of the
positions, levels,
dimensions and alignment
of all parts of the vorks
and for the provision of
all necessary instruments,
appliances and skilled
labour in connection
therewith, 1f, at any
time during the progress
of the works, any error
shall appear or arise in
the positiona, levels,
dimensions or alignment of
any part of the works, the
supplier, on being
required to do so by the
industrial architect or
his/her representative,
shall, at his/her owm
cost, rectify auch error
to the satisfaction of the
industrial architect or
his/her representative,
unless such an error is
based on incorrect data

+ ID/WG,400/2
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9.3 The supplier shall employ competent
representatives to vork in the capacities
specified in Annex .... of this contract to
superintend the carrying out of the works on
the site. The supplier shall inform the
client in vriting of the names of the said
representatives.

9.4 The supplier shall, at his/her own
expense, provide all and any the teating
equipment required to verify the conformity
of the works with che contract.

supplied in writing by the
industrial architect or
his/her representative or
as a result of default by
another supplier, not
being a
subcontractor/supplier to
the asupplier, in which
case the cost of
rectifying the same will
be borne by the client.
The checking of any
sett.ng out or of any line
or level by the industrial
architect or his
representative shall not
in any way relieve the
supplier of his/her
responsibility for the
accuracy thereof. The
aupplier shall carefully
protect and preserve bench
marks, sight rails, pegs
and other things used in
setting out the works.

9.3(a) The supplier shall
employ one or aute .
cowpetent representatives,
one of which will be
designated the
representative of the
supplier pursuant to
Clause &4, subparagraph 6,
whose name Or names shall
have previously been
communicated in writing to
the industrial architect,
to carry out the wotrks.

9.4 Except to the extent
specified in this
contract, the supplier
shall, st his/her own
expense, provide all the
supplier's equipment,
haulage and powver
necessary to execute and
complete the works.

SOURCI
Ex, I 9.4
ECE/188 B
Ex, I 9,4

FIDIC
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tnk?n over and for the proper provision
during & like period of temporary roadways,
footways, guarde and fences as far as the
same wmay be rendered necessary by reason of
the works for the accommodation and
pr?toc!ion of the owners and occupiers of
adjacent property, the public and others.
The supplier shall be reaponsible for the
formulation and enforcewent of safety
regulf!ionl applicable to the assemdly,
erection and installation of the products and
the additional equipment.

9.6 The supplier shall be entitled to use
for the purpose of the works such supplies of
electricity, vater and gas as may be
available therefor on the site and of which
details are given in Annex..... and ahall, at
his/her own expense, provide any apparatus
necessary for such use and shall pay to the
client for such use such sum as may be
reasonable in the circumstances.

9.7 The supplier shall adhere to the order
of procedure and method stated in the program
submitied by him/her to the client pursuant
to Clauae 6 subparagraph 2(b) unless he/she
obtains the client's vritten permission.

guarding and watching of
all the works on the aite
until taken over and for
the proper provision
during a like period of
temporary roadways,
footways, guards and
fences as far as the same
may be rendered necessary
by reason of the works for
the accommoaation and
protection of the owners
and occupiers of adjacent
property, the public and
others, No naked light
shall be used by the
supplier on tne site
othervise than in the open
air wirhout specific
pr.alssion [. «...ing from
the industrial architect.

9 7(a) After submission to
and approval by the
industrial architect of
the program referred to in
Clause 6 subparagraph 2(b)
the supplier shall adhere
to the order of procedure
and method stated therein
unless he/she obtains the
written permiasion of the
industrial architect to
vary such order or method
(which permiasion shall
not be unreasonably
withheld).

(b) If at any time it
should apprar to the
industrial architect that
the actual progreas of the
works does not conform to
the program, the aupplier
shall produce, at the
written request of the
industrial architect, &
revised program showing
the modifications to the
approved program necessary
to ensure completion of
the works within the time
for completion specified
in Annex..... of this
contract,

_HEADINGS EXAMPLE 1 EXAMFLE 11 EXAMPLE 111 ADDITIONS SOUREL
9.5 Tho_uup?lior shall be responsible for 9.5 The supplier shall be
the organitation and supervision of the responsible for the proper Fipat 3.5, 6
proper fencing, lighting, guarding and fencing, lighting, Finic 7, 8 9
warching of all the vorks on the site until ez
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9.8 The supplier shall submit to the client
for approval, within the times specified in
the program to be furnished by the supplier
pursuant to Clause 6 such drawings, samples,
patterns and wmodels as may be called for
therein. If, vithin the times specified in
the said program, the client fails to signify
his/her approval or otherwvise of the said
dravings, samples, patterns and models, the
same shall be deemad to have been approved by
the client. If the client does mot approve
the said dravings, samples, patterns or
wodels the same shall forthwith be wodified
to meet -he reasonable requiresents of the
client and the said modified dravings,
patterns, samples and wodels shall be
re-submitted to the client for approval.
Approved dravings shall be signed by the
client and shall not be departed from save ss
provided in Clause 20 (Variations).

9.8 (a)The supplier shall
submit to the industrial
architect for approval:

i) within the times
given in the progras to be
provided unde. lisuse 6,
such dravings, sawples,
patterns and wmodels as may
be called for thersin and
in the numbers therein
required;

ii) during the
progress of the vorks
within such reasonaole
times as the industrisl
srchitect may require such
dravings of the general
arrangesent and detsils of
the vorks as the
industrial architect may
reasonably require,
provided that the supplier
shall not be under any
obligation to supply
copies of shop dravings.

Within the times given in
the progras after
receiving such drawings,
samples, patterns and
modals, the industrial
architect shall signify
his/her approval or
otherwise and, if no time
is therein stated, if the
industrial architect faile
to signify his/her
approval or othervise
within ... days they shall
be deamed to be approved.
The supplier shall supply
additional copies o)
approved drawvings in
accordance vith the
details set out in the
seid program. If the
industrial architect shall
not approve sny draving,
ssmple, pattern or wodel
s0 provided the same shall
be forthwith modified to
meet the reasonable
requirements of the
industrial architect and
shall be resubmitted.
Approved dravings shall be
signed or otherwise
identified by the
industrial architect.

- w1 o
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9.9 The esupplier shall proceed with the

works in accordance with the specifications

and the program submitted by him/her and

approved by the client in such a manner as to
?o-plote the vorks within the times specified
in Annex..... of this contract and so as to
ensure the completed works' conformity with

the contract.

(b) Drawinge approved a»
above described shall not
be departed from except as
provided in Clause
(Variationa).

(¢) The industrial
architect shall have the
right at all reasonable
times to inspect at the
premises of the supplier
all drawings of any
portion of the works.

9.9 The supplier shall
proceed vith the works in
accordance with the
decisions, instructions
and ordera given by the
industrial architect in
accordance with this
contract provided always
that:

(a) if the supplier
shall, without undue delay
after being given any
decision, instruction or
order otharwise than in
writing, require it to be
confirmed in writing, such
decision, instruction or
order shall not be
effective until written
confirmation thereof has
been received by the
supplier; and,

(b) if the supplier
shall, by written notice
to the industrial
architect within ... days
afcer receiving any
decision, instruction or
order of the industrial
architect in writing or
written confirmation
thereof, dispute or
question the decision,
instruction or order,
giving his/her reasons for
so doing, the matter shall
be referred to the
industria) architect who
shall within a further
period of ...days by
notice in writing, with
reasons therefor, to the
supplier and the client,
confirm, reverse or vary
such decision.

Add.9 The supplier shall give
to the client's employees, the
number of whom is specified in
énncx of this contrrct, the
instruction and training
detailed in the said Annex

for the periodas specified
therein,

Add,
ECE/1'8 B
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9.10 The supplier shall ensure the
co-ordination of all the products and
additional equipment and, as regards the
inspections, tests and trials of the works in
their operational form, he/she shall be
responsible for the performance of the
products and the sdditional equipment.

9.11 The supplier shall, in the manufacture
of the products and in the execution of work
on site, observe, comply with and be bound by
the laws of the country of manufacture
concerning the wmanufacture of the products
and the laws of the country wvhere the
products are to be erected so far as such
lave concern the manufacture, erection and
operation of the works.

9.12 The supplier shall, in all matters
arising in the performance of the contract,
conform in all respects with the provisions
of any national or atate statute, ordinance
or other lav or aay regulation or bye-lawv of
any local or other duly constituted authority
that shall affect the supplier in the
performance of his/her obligations under the
contract, and shall keep the client

indemnified against all penalties and
liability of every kind for breach of any
such statute, ordinance, lav, regulation or
bye-lawv.

10.1 The client shall purchase and arrange
the delivery to the site of the sdditional
equipment specified in Appendix..... of this
lcontract and the same shall be delivered to
the site within the dates specified in the
said Appendix..... The said additional
equipment will conform with the requirements
of the specificacions and other information
furnished by the supplier under Clause 6 and
subparagraph 2(a) hereof.

10.2 Om its delivery the supplier shall
become Tesponsible for the additional
equipment, for its assembly, erection aud
installation as though the same vere included
amongst the products.

Ex. I+11 1011
ID/WG.400/2

Ex, 1 10
1D/WG, 400/2
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INSTALLATINN | expanse, furnish the installation equipment

11.1 The client shall, at his/her own

which the supplier has specified as necessary
snd listed in Appendix ...... The client
shall arrange for the delivery of the said
installation equipment to the site within the
dates specified therefor in the said Appendix,

11.2 The supplier shall provide
himself/herself with all the test apparatus
necessary to carry out quality and
performance trsts.

12.1 The supplier shall provide the servizes
[,¢ skilled personnel to work in the
icapacities specified in Annex .... of this
kontract, to give the client the necessary
instructions for the commissioning of the
additional equipment and for the assemdly,
erection and installation of the products and
the additional equipment and to supervise the
sanner in which the said instructions are
being carried out. The actual assembly,
erection and installation of the products and
the additional equipment shall be

carried out by the client under the
instructions and supervision of the

supplier. The client shall, at his/her own
expenss, provide the skillad and unskilled
staff necessary for the said assembly,
erection and installation.

11.1 The client shall, at
his/her own expense,
furnish the installation
equipment specified in
Annex of this contract
to the supplier. The
client shall arrange for
the delivery of the said
installation equipment to
the site within the dates
specified therefor in the
aaid Annex.

11.2 The supplier shall
provide him/herself with
all the installation
equipment necessary in
addition to that specified
in the said Annex of this
contract. The supplier
shall also provide all the
test apparatus necessary
for quality and
performance tests.

11.3 The ciient ahall pay
to the supplier, in
addition to the contract
price tor the works an
additional amount being
rent for the installation
equipment to be provided
by the supplier calculated
in accordance with
Appendix  of this
contract.

12.) The supplier shall at
his/her own expense
provide all the akilled
and unskilled ataff
necessary for the carrying
out of the works and shall
make his/her own
arrangements for the
transport, housing,
fencing and payment of the
same.

11.3 The cost of the said
installation equipment to be
provided by the aupplier shall
be borne by him and the same
has been taken into account in
fixing the contract price.

12.1 The supplier shall
provide the snulled labour
necessary to work in the
capacities specified in

Annex of this contract.

The client shall provide the
staff detailed in Appendix
hereof. The client shall be
responsible for the payment,
tranaport, housing and feeding
of the said staff to be
provided by him but in all
other reapects the said staff
shall be deemed the supplier's
emplnvees.,

Add.11 The client shall at
the request cf the supplier
and for the execution of the
works operste any suitable
1ifting equipment belonging to
the client that may be
available on the site snd of
which details are given in
Appendix of this contract
and the supplier shall pay a
reasonable sum therefor. The
client shall during such
operation retain contral of
and be responsible for the
safe working of the lifting
equipment but shall not be
responsible for any negligence
of the supplier.

Ex, 1
IN/WG.400/2
+FIDIC

Zx. 11
1D/WG.400/2
+ FIDIC
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12.2 The staff, whethar provided by the
supplier or the client, shall arrive on the
site in sufficient time to receive or
supervise, as the case may bs, the delivery
of the products and sdditional equipment to
~he site of the works.

12.3 Either party shall be at liberty, by
notice in writing to the other party, to
object to any representative or person
eaployed by such other party in the execution
of or otherwise about the works who shall, in
the opinion of the objecting party,
misconduct himself/herself or be incompetent
or nagligent, and the other, employing party
shall remove such a person from the works.

13.1 The supplier shall not sub=contract the
whole of the works. The supplier may
sub-contract parts of the works.

12.3 The industrial
architect shall be at
liberry, by notice in
writing to the supplier,
to object to any
repreaentative or person
employed by the supplier
in the execution of or
otherwvise about the works
who shall, in the opinion
of the industrial
architect misconduct
him/herself or be
incompetent or negligent,
and the supplier shall
remove auch a person from
the works.

12.4 The supplier shall,
if required by the
industrial architect,
deliver to the industrial
architect a detailed
return, in such form as
the latter may divecrt,
showing the numbers of the
several classes of staff
from time to time employed
by the supplier on the
site,

13.1 The supplier shall
not subcontract the whole
of the works but may
subcontract those parts of
the works specified in
Annex of this cortract.

13.1

The supplier may

sub-contract the whole or
parts of the works,

Add.12 If the supplier so
requires in jood time, the
client shall make available to
the supplier free of charge
such -killed and unskilled

staff as is sperifiad in

Annex hereof and, within
reasonables limits any
additional unskilled personnel
required, even if not provided
for in the said Annex hersof.

- g7 -
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13.3 .The sub-contracting of works by the
auppl,or_u?ull not relieve the supplier of
nnytlxlbxllty or obligation under this
contract and he/she shall be responsibl

the acts, defaults, and negltctopof thee for
sub-contractor as if they were the acts,

defaults or neglects of the suppli i
servants or agents. PRIter: histher

14.1 Within 30 days of the signing of this
contract the supplier shall furnish
performance security to the client im the
amount of ........ The proceeds of the
performance security shall Le payable to the
client as cowpensation for any loss resulting
from the supplier's failure to complete
his/her obligations under this contract.

1.2 The supplier shall be
entitled to subcontract
any part of the works
specified in the said
Appendix to a
subcontractor nominated by
the industrial architeet,
only, provided that the
supplier shall not be
obliged to employ any
subcontractor nominated by
the industrial architect
against whom he/she raises
a reasonable objection or
who declines to undertake
and to indemnity the
supplier with reapect to
the same obligations and
liabilities arising from
the sub-contracted work as
the supplier owes to the
client, and to indeanify
the supplier against
negligence or to insure
the supplier's equipment.

13.3 The nowmination of a
subcontractor by the
industrial architect shall
not relieve the supplier
from any liability or
obligation under the
contract and he/she shall
be responsible for the
acts, defaults and
neglects of the
subcontractor as if they
wvere the acts, defaults or
neglects of the supplier,
his/her servants or agents.

14,1 Wathin 30 days of the
signing of this contract
the supplier shall furnish
to the client a
performance guarantee by
one of the persons or
firmes listed in Appendix
of this contract securing
to the client:

(a) performance by the
saié guarantor or by a
supplier of hia/her choice
of all and any the
incomplete or defective
works and obligations for
which the supplier is
liable under this
contract, including the
quality guarantee
obligations, and

13.2 The supplier shall not
sub-contract the whole or any
part of the works without the
prior written consent of the
client both as regards the
portion of the works to be
subcontracted and the person
proposed by the supplier to
carry out the said works.

13.3 The said consent of the
client, if given, shall not
relieve the supplier of any
liability or obligation under
this contract and he shall be
responsible for the acts,
defaults and neglects of the
sub-contractor as if they were
the acts, defaults or neglects
of the supplier, his servants
or agents.

Ex. I
FIDIC

Ex, Il
UNCITRAL

14



READINGS

EXAMPLL 1

EXAMPLE 11

EXAMPLE 111

ADDITIONS

SOURCL

INSURANCE R

14.2 The performance security shall be
uenominated in the currency of the contract
or in anuther freely convertible currency
acceptable to the purchaser and shall be in
one of the following terms:

{a) A bank gusrant=e ot irrevocable letter of
credit, issued by a bank located in the
purchaser's country or abroad acceptable to
the purchaser and in the form acceptable to
the client; or

(b) A cashier's cheque, certified cheque, or
cash.

14.3 The performance security will be
discharged by the client not later than 30
days following the date of completion of the
supplier's performance of his/her
obligations, including quality guarantee
obligations, under this contract.

15.1 The supplier shill, in the joint nawes
of the client and the supplier, insure so far
as reasonably practizable the works and keep
each part thereof insured for the contract
price against all loss or damage from
vhatever cause arising, other than the
excepted riske, from the date of shipment of
the products or the additional products
vhichever is the earlier, until they are
taken over by the client. The supplier shall
8o far as reasonably practicable insure
against the supplier's liability in respect
of any loss or damage occurring whilst the
supplier is on site for the purpose of making

good a defect or carrying out the tests on
completion or tor the purpose of cowmpleting
ary outstanding work and against any loss or
damage arising during the guarantee period
from a cause occuring prior to taking over
for the sum of cienvaen

(b) the payment of
compensation to the client
of any and all loss,

mage and expense
::(t:rod by the client by
resson of tha said
incomplete or defective
wotrks or performance of
the supplier's nbligations

provided that the value of
the said performance
guarantee shall not
exceed.cocnvrnooranes

14.2 The performance
guarantee will be )
discharged by the client
not later than 30 days
fr ilowing the date of
completion of the

supplier's obligations,
including quality
guarantee obligations,
uner this contract.

Ex, 1
FIDIC
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15.2 Such insurances shall be effected with
an insurer and in terms to be approved by the
client {such approval not to be unrcasonably
withheld) and the supplier shall from time to
time, when 30 required by the client produce
the policy and receipts for the premium or
premiums or satisfactory evidence of
insurance cover. All wmories received under
a0y such policy shall be applied in or
tovards the replacement and vrepair of the
works lost, damaged or destroyed but this
provision shall not affect the supplier's
liabilities under the contract.

15.3 The supplier shall, prior to the
commencement of any work on the site by the
supplier pursuant to the contract, insure
against his/her liabtility for damage or
injury occurring before all the works have
been taken over to any person (including any
employee of the client) or to any property
including the property of the client (other
than property forming part of the works) due
to or arising out of the execution of the
vorks. S.¢ h insurance shall be effected for
an amount of ...... with an iniurer and in
terms to be approved by the client (such
approval not to be unreasonably withheld),
and the supplier shall from time to time when
30 required by the client produce the policy
and the receipts for the premiums or
satisfactory evidence of insurance cover,
The terms of the policy shall include a
provision vhereby, in the event of any claim
being made against the client in reapect of
wvhich the supplier would be entitled to
indemnity under the policy, the insurer will
indemnify the client against such claims and
any costs, charges and expenses in respect
thereof.

15.4 The supplier shall insure and shall
maintain insurance against his/her liability
under Clause 29 (Liability for Personal
Injury and Damage to Property) and shall from
time to time when 30 required by the client
produce the policy and the veceipts for the
premiums or satisfactory evidence ot
insurance cover. The terms of any such
policy shall also include the provision to
indemnify the client mentioned in
subparagraph 3 of this Clause. Provided
alwvays that in respect of any persous
employed by any subcontractor, the supplier's
obligation under this subparagraph shall be
satisfied if the sub-contractor produces to
the client, when required, the policy, the
receipt for the premiums or satisfactory
evidence of insurance cover.

15.5 1f the supplier shall fail to effect

and keep in force the insurances referred to

1in this contract the client may effect and
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keep in force any such insurance and pay such
premium or premiums as wmay be necessary for
that purpose and from time to time deduct the
amount so paid by the client from any monies
due or which may become due to the supplier
under the contract or recover the sum &8s a
debt from the suppiier.

15.6 In addition, the supplier shall insure,
in respect of the same risks and for the same
pcriod as is provided in subpavagraph 1 of
this Clause, the installation equipment,
wvhether provided by the supplier or the
clifut. to the replacement value of the said
squipment.

16.1 Should a delay in the completion of the
works by the supplier be caused by any of the
ircumstances mentioned in Clause 37 hereof
(Force Majeure) or by any act or omission of

the client and vhether such cause occur
before or after the time or extended time for
completion, there shall be granted, subject
to the provisions of this Clause, such
extension of the completion period as is
reascaable having regard to all the
circumstances of the case.

16.1 1f by reason ol:-

(a) extra or
additional work; ov

(b) exceptional
adverse veather conditions
unforeseen at the time the
contract was signed; or

(c) client's
instructions beyond those
specified in this
contract; or

(d) the failure of the
client to obtain any
required import licence or
permit or the failure of
the client to fulfil any
of his/her obligations
under the contract; or

(e) delay by any other
supplier engaged by the
client; or

(f) any industrial
dispute; or

(g) any cause, except
as may otherwise be
provided for in this
contract, Seyond the

reasonable control of thesupplier

the supplier ahall have

been d.layed or impeded in

the completion of the
works, whether such delay

or impediment occur before

or after the time or
extended time fixed for
completion, provided that

the supplier shall without
delay have given notice in

writing of his/her claim
for an extension of time
to the client or the
industrial architect, the
industrial architect
shall, on receipt of such
notice and supporting
detailed particulars of
the claim, grant the

supplier from time to time

in writing either
prospectively or
retrospectively such
extension of the time
fixed in Annex of
this contract for the

completion of the works as

way be justified. Any
delay on the part of a
subcontractor which

prevents the supplier from

completing the wvorks
within the tiwme fixed by
this contract shall
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entitle the supplier to an
extension thereof if such
delay was due to any cause
for which the supplier
him/herself would have
been entitled to an
extension under this
Clause.
Ex. 11 16.12
16.2 1If the supplier fails to complete the FIDIC
works within the tiwme for completion provided
in AnneXx ..... of this contract or within any
extension thereof granted under subparagraph Ex, 1 16.2,

1 of this Clause, the client shall be
entitled, or giving to the supplier within a
reasonable tiwe notice in writing, to claim a
reduction in the price payable under the
contract, unless it can be reasonably
concluded from the circumstances of the
particular case that the client has suffered
no loss. Such reduction shall be equal to
«ess percent of the price payable under the
contract for the erection of such part of the
works as could not be put to the use intended
owing to delay in completion. It shall be
calculated for each complete week of delay
commencing on the due date of completion but
shall not exceed an smount of ....(OR, 75 per
cent of the price payable under the contract
for the erection of such part of the plant as
cannot be used as intcnded owing to delay in
completion). Such reduction shall be allowed
when a payment becomes due on or after

completion. Save as provided in

subparagraph & hereof the aaid reduction
shall be to the exclusion of any other remedy
of the client in respect of the erector's
failure to complete as aforesaid.

16.3 1f the time for completion mentioned in
Annex..... is an estimate only, either party
may after the expiration of two-thirds of
such esitmated time require the other party
in writing to agree a fixed tiwe.

1f the parties fail to agree, either
party may have recourse to arbitratiom, in
accordance wvith the provisions of this
contract to determine a reasonable time for
completion and the tiw> so determined shall
be deewmed to be the fixed time for completion
provided for in the contract and sut ~agrath
2 heceof shall apply accordingly.

ECE/188 L 3¢4
+ FIDIC

Ex. 1 46.3, &
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16.4 If any portion of the work in reapect
of which the client has become entitled to
the maxisum veduction provided for in
subparagraph 2 or in respect of which he
would have been s0 entitled had he/she given
the notice referred to therein, remains
vacompleted, the client may by notice in
writing to the supplier require him/her to
complete and by such last-mentioned notice
fix a final time for completion which shall
be reasonable taking into accouat such delay
as has already occurred. 1f for any cause
other than one for which the client or some
other supplier, contractor, builder or
erector employed by him/her is responsibdble,
the supplier fails to complete within such
time, the client shall be entitled by notice
in writing to the supplier to terminate the
contract in respect of such portion of the
work and thereupon to recover from the
supplier any loss sufferred by the client by
reason of the failure of the supplier as
aforesaid up to an amount not exceeding the
sum Of <ovvenes (OR, an amount equal to 75
per cent of the price payable under the
contract for the erection of such part of the
plant as cannot be used as intended owing to
delay in completion).

16.5 1f for any reason,
which does not entitle the
supplier to an extension
of time, the rate of
progress of the works or
any section is at any
time, in the reasonable
opinion of the industrial
architect too slow to
ensure completion by the
time for completion
provided by this contract,
the industrial architect
shall so notify the
supplier in writing and
the supplier shall
thereupon take such steps
as are necessary and the
industrial architect may
approve to expedite
progress 8o as to complete
the works or such section
by the time for
completion. The supplier
shall not be entitled to
any additional payment for
teking such steps. If, as
a result of any notice
given by the industrial
architect under this
subparagraph, the supplier
shall seek the induatrial
architect's peruission to
do any work at night or on
Sundays, if locally
recognized as days of
rest, or their locally

Ex., 11
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DELIVERY
OF TRE
PRODLCTS
AND THE
ADDITIONAL
AND OTHER
EOVIPMENT
N

DILANS IN
JELIVERY
OCCASIONED
B8Y THE
CLIENT

~

17.1 The products, additional equipment,
installation equipment and supplier's
lequipment shall be delivered to the aite in
jaccordance with the delivery achedule
detailed in Appendix ..... of this contract

17.2 The supplier shall be responsible for
the delivery of the products and the c¢lient
shall be responsible for the delivery of the
additional equipment. The supplier shall be
responsible for the reception on site of all
the products, additional equipwent,
installation equipment and supplier's
jequipment .

18.1 1f the client fails to accept delivery
of the products on the due date he/she shall
nevertheless make ary paymen: conditioned
upon delivery as if the products and/or other
equipment had beendelivered. The supplier
shall arrange for the storage of the said
products and/or other equipment at the risk
and coat of the client. If required by the
client, the supplier shall issue the products
and/or other equipment at the cost of the
client. Provided that if the delay in
accepting delivery is due to one of the
circumstances mentioned in Clause 37 (Force
Majeure), and the supplier is in a position
to store the said products and/or other
equipment in his/her own premises without
prejudice to his/her business, the cost of
storing them shall not be borne by the client.

recognized equivalent,
such permission shall not
be unreanonably refused.

17.1 Unleas the industrial
architect shall otherwise
direct, no praducts or
additional equipment shall
be delivered to the rite
until the industrial
architect shall have
iasued in respect of the
said prodv:ty and
additional equipment, a
certificate under Clause §
hereof (Certificate of
Testing)., Likewise,
installation equipment or
supplier’'s equipment shall
be delivered to the site
only upon a. suthorization
in writing app.ied for and
obtained by the suprlier
from the industrial
architect.

18.1 For the purpnses of
this Clause only:

“daslaved products’ means
either (a) products,
additional equipment,
installation equipment and
supplier's e.nipment which
by delay or failure on the
part of the industrial
architect to give such
authorisation as is
wmentioned in Clause 17 of
this contract or from any
cause from which the
cl.ent or anme other
supplier emploved by
him/her is reaponsible the
supplier is prevented from
delivering to the aite at
the time specified for the
delivery theveof or, if no
time is specified, at the
time when it is reasonable
for it to be delivered
having regard to the date
bv which the warks ought
to be completed;

Ex, 111 17
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18.2 Unless the failure of the client is due
to any of the circumstances mentioned in
Clause 37 (Force Majeure), the supplier may
require the client by notice in writing to
laccept delivery within a reasonable time. If
the client fails for any reason whatsoever to
ldo 8o vithin a reasonable time, the supplier
ehall be entitled by notice in writing to the
client to terminate the contract in respect
of such portion of the products and/or other
equipment ss is by reason of the failure of
the client aforesaid not delivered and
thereupon to recover from the purchaser any
loss suffered by reason of such failure up to
an swount not exceeding ........ (or, that
part of the price payable under the contract
which is directly sttributable to such
portion of the products and/or other
equipment.

or (b) products,
additional equipment,
installation equipment and
supplier's equipment which
have been delivered to the
site but which by delay ovr
failure on the part of the
industrial architect or
from any cause for which
the supplier is not
responsible the supplier
is for the time being
prevanted from assembling,
erecting or installing.
“"Normal delivery date"
means the time when but
for such delay, failure or
other cause as aforesaid
delayed products would
have been delivered to the
site.

“notice to proceed” means
notice in writing from the
industrial architect to
the supplier that delayed
products may forthwith be
delivered to the site or
(as the case may be)
assembled, srected or
installed.

18.2 If delayed products
are ready for delivery and
have been suitably and
sufficiently marked as
appropriated to the
contract and the supplier
has given to the
industrial architect an
opportunity of inspecting
them or if delayed
products have been
delivered to the site, the
supplier may give notice
in writing to the client
and the industrial
architect requiring that
the provisiona of
subparagraph 3 of this
Clause shall have effect
with respect to such
delayed products.

18.3 Where notice has bean
given in accordance with
subparagraph 2 on this
Clause:~

(a) There shall be
included in the contract
price a sum, ascertained
and detz-mined in like
manner o the valuation of

N
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variations under Clause 20
(Variations) for storing
and taking reasonable
maasures to protect and
preserve the delayed
products from and insuring
them {(to the extent that
they can be insured)
against loss,
deterioration and damage
however caused from the
date of the said notice,
or the normal delivery
date if this shall be
later, until the supplier
shall no longer be
prevented from delivering
the delayed products or
(as the case may be),
assembling, erecting or
installing them or shall
be relieved of
responsibility thevefor
under subpararagraph 4 of
this Clause wvhichever
shall first happen.

(b) The supplier shall
after one month from the
normal delivery date or
from the date of the said
notice (whichever shall be
later) be entitled to have
the contract price of the
delayed products included
in an interim certificate,

(¢c) If at the expiration
of six months from the
normal delivery date or
from the date of the said
notice (whichever ashall be
the later) the supplier
shall still be prevented
from delivering the
delayed products to the
site, or (as the case may
be) from assembling,
erecting or installing,
the industrial architect
shall, on the appliration
of the supplier, certify
accordingly and within one
month from the
presentation of such
certificate the supplier
shall be entitled to be
paid 95 per ceant of the
contract prace of the
delayed products less any
sum previously paid to
him/her in respect thereof.




EXAMPLE 1

EXAMPLE 11

(d) 1f at the axpiration
of 12 wonths from the
normal delivery date or
from the date of the said
notice {whichever shall be
the later) the supplier
shall still be prevented
from delivering the
delayed products to the
site, or (as the case may
be) from assembling,
erecting or installing,
the industrial architect
shall, on the application
of the supplier, certify
accordingly and wvithin one
month from the
presentation of such
cartificate the supplier
shall be entitled to be
paid 100X of the contract
price of the delayed
products less any sum
preaviously paid to him/her
in respect thereof subject
to the supplier having
furnished to the client,
if 80 required by the
client, a guarantee
accaptable to the client
for the repayment of

per cant of the contract
price of the delayed
products to secure the
obligations of the
supplier in respact of the
delayed products until the
expiration of the
guarantes period in
respact thereof or the
expiration of three years
from the normal delivary
date whichever shall be
the first to expire
provided alwaye that, if
notice to procead shall be
given to the supplier
prior to the expiration of
the said period of 12
months, this article of
this subparagraph shall
not operate.

(e) Without prejudice to
the provisions of

Clause 22 (Tests on
Completion), the
obligations of the
supplier under that Clauss
with respect to delayed
products shall not apply

-
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to any defect that may
develop therein after the
expiration of three yaars
from the date of the said
notice refervred to in
subparagraph 2 of this
Clause or froe the normal
delivery date if this
shall be later.

18.4 Tha client may at any
time after receipt of the
notice referred to in
subpavagraph 2 of this
Clause assume
responsibilicty for
storing, protecting and
preserving the delayed
products, If at any time
after the expiration of 12
months from the date of
the said notice or at any
time after the delayed
products have been
delivered to the site the
client shall not have
assumed such
responsibility the
supplier may by a further
notice in writing expiring
30 days after veceipt
thereof by the client
rvequire the client to
assume the responsibility
aforesaid and upon the
expiration of the last
mentioned notice the
client shall assume auch
responsibility provided
alvays that, if notice to
proceed shall be given
within 30 days after
receipt by the client of
the last mentioned notice
given by the supplier,
this subparagraph of this
Clause shall not operate.
As and when the client
assumes the responsibility
aforesaid the supplier
shall thereupon be
relieved of any
responsibility for the
delayed products until
either the expiration of
30 days after the receipt
of a notice to proceed or
the supplier having
received the no.ice to
proceed resumes possession
af the said delayed
products, whichever shall
first occur,
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18.5 After rvecaipt of
notice to proceed the
supplier shall, after due
notice in writing to the
industrial architect and
if required by the
industrial architec’ in
his/her presence, examine
the delayed products and
any product or additional
equipment on ths site
which has been erected but
not taken over undarv
Clause 2} (Taking over) by
reason of delay in the
delivery or erection of
the delayed products, and
make good 2ny
deteri.cation or defect
therein that may have
develiped or loss thereof
that may have occurred
after the normal delivery
date or (if later) the
date vhen the supplier was
by such delay, failure or
other causs as
before—wmentioned first
prevented {rom erecting
the delayed products.

18.6 There shall be
included in the contract
price a reasonsble sum for
making the examination
refarred to in
subparagraph 5 hereof and
in making good any
deterioration, defect or
loss as therein mentioned
excepl insofar as the saase
was caused by faulty
vorkamanship or materials
or by the supplier’'s
failure to take the
waasures raferred to in
paragraph (a) of
subparagraph 3 of this
Clause. If the supplier
incurs additional expense
in delivering the delayed
products to the site ov in
erecting the same or any
other products or
additional equipment or in
carrying out the tests on
complation or in
performing his/her
obligations under

Clause 28 (Guarantae)
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19.1 1If the vork is interrupted for a cause
for which the supplier is not responsible:-

(a) the clieat is entitled to send home the
supplier's staff but in this case the client
shall pay the expenses resulting therefrom;
(b) the supplier is entitled to recsll his
staff at the expense of the client if the
interruption of the vork exceeds .....
days/veeks;

(¢) if the supplier's staff is sent home or
recalled, the contract is not terminated and
ite parformance is merely suspended until the
client has required the return of the
supplier's staff to the site by giving at
least one month's notice thereof.

vhich would not have been
incurred had the delivaery
or srection of the dalayed
products not been
prevented as aforesaid the
client shall pay a
reasonable sum in respect
thereof vhich shall be
included in the contract
price.

18.7 For the purposes of
this Clause “contract
price" means that part of
the price agread for the
works which is referrable
to the sale and delivery
of the products.

19.1 The supplier shall,
on the written order of
the industrial avchitect,
suspend the progress of
the worka otr any part
thereof for such time and
in such manner as the
industrial architect may
consider necessary and
shall, during such
suspension, properly
protect and secure the
works so far as is
necessary in the opinion
of the industrial
architect. The extra
cost, including that
occasioned by the
subsequent resumption of
work, incurred by the
supplier in giving effect
to the industrial
architect's ins%ructions
under this Clause shall be
borne and paid by the
client unless such
suspension is:-

(a) necessary by reason of
some default on the part
of the supplier, or

(b) necessary by reason of
normal climatic conditions
on the site, or

(c) necessary for the
proper execution of the
works or for the safety of
the works in so far as
such nacessity does not
arise from any act or
default by the industrial
architect or the client or
from any of the excepted
risks.

SOURC
Ex, I 19
ECE/188 A
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Provided that the supplier
shall not be entitled to
racover any such extra
cost unleas within

days after receipt of the
ordar o suspend progress
of the works he/she gives
to the industriasl
architect notice in
writing of his/her
intention to make such a
claim,

19.2 1f the works or any
portion theveof are
suspended as aforesaid by
the industrial architect
before the products or a
portion thereof have been
delivered to site and the
suspension exceeds three
months and the supplier
has sufficiently and
suitably marked the
products as the client's
property and insurance has
bean effacted in
accordance with Clause 15
hereot {the provisions ot
which said Clause shall
thereafter until actual
delivery to the site apply
as if the products or such
portion thereof was for
the time being upon the
site) then the supplier
shall be entitled to have
the contract price thereof
included in an interim
certificate on the
expiration of the said
three months or at the
time wvhen, but for such
suspension, the products
or such portion thereof
would have been delivered,
whichever is the later:
Provided that this
subparagraph shall not
apply if the suspension is
within articles (a), (b)
or {(¢) of subparagraph |
of this Clause and,
further, provided that the
contract price of any
products that according to
the decision of the
industrial architect are
defective or lack
conformity shall not be
included in auch a
certificate.
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20.1 The supplier shall not alter, amend,
omit, add to or othervise vary any of the
wvorks without the written consent or
direction of the client.

19.3 If the progtess of
the vorks or any 4ection
thereof is suspended
pursuant to subparagraph 1
of this Clause ind if
permission to resume work
is not given within
eevsdays after the date
of suspension then, unless
the suspension is within
articles (a), (b) or (c)
of subparagraph 1 of this
Clause, the supplier may
serve notice on the
industrial architect
requiring permission
within days after
receipt thereof to procead
with the works or aection
thereof, which have been
suapended. If such
permission is not granted
within that time the
supplier may, by further
notice in writing to the
industrial architect elect
or treat the suspensaion,
where it affects a ssction
of the works, as an
omission of such section
under Clause 20
(Variations) or where the
suspension affects the
whole of the works, as an
abandonment of the
contract by the client.

20.1 The supplier shall
not alter any of the works
except as directed in
writing by the industrial
architect. The industrial
architect shall have full
power, subject to the
proviso hereinafter
contained, from time to
time during the execution
of the contract by notice
in writing to direct the
supplier to alter, amend,
omit, add to or otherwise
vary any of the works,

The supplier shall carry
out such variations and be
bound by the same
conditions, so far as
applicable, as though the
said variations were
stated in the
specifications, Provided

Add.19 Thie clause is subject

to the following condition:-
(a) There the suepension
arises from any of tha
excepted risks thean the

provinions of Clause (Force
Majeure) shall apply thareto.

(b) Where the suspension is
made necassary by reason of
some default on the part of
the supplier then the
provisions of Clause 16

subparagraphs 2, 3 and 4, with

all necessary adaptations,
shall apply as though such a
suspension were a delay in
completion occasioned by the
supplier,

Add, 19
ECE/188 D
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20.2 ln any case in which the supplier is of
the opinion that an alteration, amendment,
omission, addition to or other varistion of
the wvorks, whether desited by the supplier or
by the clieat, will involve an addition to or
deduction from the contract price or a Jelay
in the supplier's performance, the supplier
shall, as soon as possible, before proceeding
therevith, advise the client in writing to
that effect. The sum to be added or deducted
from the coatract and/or the delay in the
supplier's performance shall be ascertained
and the supplier will not carry out the said
alteration, amendment, omission, addition to
or other variation without the express
written consent of tha clieat to the
alteration in the contract price and/or the
date for completion of the works.

that no such variation
shall, except with the
consent in writing of the
supplier and the client,
be such as will, with any
variations already
directed to be made,
involve a net addition to
or deduction from the
contract price of more
than 15 per cent thereof.
In any case in which the
supplier has received any
direction from the
industrial architect which
either then or later will,
in the opinion of the
supplier, involve an
addition to or deduction
to the contract price the
supplier shall as soon as
reasonably poasible and,
vhere practicable, befors
proceeding therewith,
advise the industrial
architect in writing to
that effect. The amount
to be added to or deducted
from the contract price
shall be ascertained and
shall be such sum as is
reasonable in the
circumstances (or, shall
be determined in
accordance with the rates
specified in Appendix ).
Due account shall be taken
of any partial execution
of the works which is
rendered useless by any
such variation.

20.2 If the industrial
avchitect shall make any
variation in any part of
the vorks such ressonable
notice in writing shali pe
given to the supplier as
will enable him/her to
make his/her arrangements
accordingly. In cases
wvhere products already
manufactured or in the
course of manufacture, or
any vork done or drawings
or patterns made require
to be altered, a
reasonable sum in respect
therecf shall be alloved
by the industrial
srchitect. If, in the
opinion of the aupplier,
any variation is likely to
prevent or prejudice the

- (=~
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20.3 Any suci. alteration, amendwent,
omission, addition to or othar variation
carriead out by the supplier shall be subjact
to the same conditions, so far as applicabls,
as thogh the said variations were stated in
the specifications.

20.4 This Clause shall apply in respect of a
variation in the products to be delivered
only in so far as Clause 7 hereof does not so

apply.

supplier from or in
fulfilling any of his/her
obligations under the
contract, he/she shall
notify the industrial
architect thereof in
writing and the industrisl
architect shall decide
forthwith whether or not
the same shall be carried
out. If the industrial
srchitact confirms his/her
instructions in writing
the said obligations shall
be modified to such an
extent as may be
justified. Until the
industrial architect so
confirms his/her
inatructions they shall be
deemed not to have been
given.
20.3 On receipt of the
industrial architect's
confirmation of
instructions in respect of
any variation the supplier
shall immadiately proceed
to carry out such
instructions unless the
supplier has notified the
industrial architect that
in his/her opinion the
variation will involve a
net addition to or
deduction from the
contract of more than 15
per cent. The work shall
not, without the consent
of the industrial
architect, be delayed
pending agreement on price
(such consent not to be
unreasonably withheld).

20.4 The supplier shall
gend to the industrial
architect once in every
month, an account giving
particulars (as full and
detailed as possidle) of
all claims for any
additional payment to
which the supplier may
consider him/herself
entitled and of all extra
or additional work ordered
by the industrial
architect which he/she haa
executed during the
preceding month. No claim
for payment (interim or
final) will be considered
unless included in such

account.

- tf -
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DEFECTS
APPARENT
BEFORE
TAKING OVER

2l.1 Any defects or non—conformity in the
works or section thereof becoming apparent
before the works are taken over by the client
shall be made good by the supplier with all
ope:dAnnd at the supplier's cost. Should the
supplier fail to fulfil his/her obligations
undgr this Clause the client shall be
entitled to implement the provisions of
Clause 28 as though the said defective or
nonjcoufor-in; works or part thereof were the
subject of the guarantee.

20,5 1f, with the consent
in writing of the supplier
and the client the *otal
value of all variations

ordered under the
provisions of this Clause
exceeds 15 per cent of the
total contract price, the
contract price shall be
amended by such sun as
shall be agreel upon
between the industrial
architect and the
supplier. In the event of
disagreement the
industrial architect shall
fix such sum as shall in
his/her opinion be
reasonable and proper,
having regard to all
material and relevant
fators iucluding the
supplier's costs and
overheads.

21. 1f, in respect of any
section or portion of the
works not yet taken over,
the induatrial architect
shall at any time:

(a) decide that any work
Jdon~ or products supplied
or materials used by the
supplier or any
subcontractor is or are
defective or fail to
comply with the contract,
or that such section or
portion of the works is
defective or does not
comply with the contract
(all such matters being
hereinafter in this Clause
called 'defects') and

(b) as scon as reasonably
practicable give to the
supplier notice in writing
of the said decision
specifying particulars of
the defects alleged and of
where the same are alleged
to exist or to have
occurred, and

(c) so fa- as may be
necessary place the site
at the supplier's disposal,

Ex, I+Il
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TESTS ON
COMPLETION
N

2.1 On completion of the works tests will
be carried out to ascertain and investigate
the quality of the works, proper performance
and operation and their conformity to this
contract.

22.2 The supplier shall notify the client of
when the vorks will be ready for the carrying
out of tests on completion and such
nntification will be given in sufficient time
to enable the client to make the necessary
arrangements.

then the supplier shall
with all speed and at
his/her own expense, make
good the defects so
specified. In case the
supplier shall fail so to
do the client may,
provided he/she does so
without undue delay, take,
at the cost of the
supplier, such steps as
nay in all the
circumstances be
reasonable to make good
such defects. All

products provided hy the
client to replas.e
defective products shall
comply with the contraci
and shall be obtained at
reasonable prices and
where reasonably
practicable, under
competitive conditions.
The supplier shall be
entitled to remove and
retain all products that
the client may have
replaced at the supplier's
cost. Nothing contained
in this Clause shall
affect any claim by the
client under ClauseR16
(Delay in the Supplier's
Performance).

22.2 The supplier shall
give the industrial
architect, with a copy to
the client, 21 days'
notice in writing of the
date after which he/she
will be ready to make the
tests on completion.
Unless otherwise agreed
the tests shall take place
within 10 days after the
said date on such day or
days as the industrial
architect shall notify the
supplier in writing.

-1 -
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22.3 The tests shall be carried out in the
presence of both parties on the date fixed by
agreemsnt ba”vesn the supplier and the
client. Shculd the client fail to attend the
said tests or fail to agree a date therefor,
the suppli st shall carry out the said tests,
the vork: shall be deesmed accepted and taken
over bv the client and the guaraniese period
shall commence to Tun on & writtem notice to
the effect being given by the supolier. Save
as herein provided no acceptance ot taking
over will be d d in the ab e of the
said tests.

22.4 The supplier shall provide free of
charge all the labour, materials,
electricity, fuel, vater, stores and
apparatus as say be required to carry out
such tests efficiently.

22,3 (a) If the industrial
architect fails to appoint
a time after having been
asked so to do or to
attend at any time or
place duly appointed for
wmaking the said tests the
supplier shall be entitled
to proceed in his/her
absence and the said tests
shall be deemed .to have
been made in the presence
of the industrial
architect and the results
of the tests shall be
accepted 4s accurate.

(b) If in the opinion of
the industrial architect
the tests are being unduly
delayed he/she may by
notice in writ. g, call
upon the supplier to make
such tests within 21 days
from the receipt of the
said notice, and the
supplier shall make the
said tests on such days
within the said 21 days as
the supplier may fix and
of which he/she shall give
notice to the induetrial
srchitect. If the
supplier fails to make
such tasts vithin the time
aforesaid the industrial
architect may him/herself
proceed tc make the

tests. All tests so made
by the industrial
architect shall be at the
risk and expense of the
supplier unless the
suppler shall establish
that the tests wevre not
being unduly delayed in
which case tests so made
shall be at the risk and
expense of the client.

22.4 The client, except
where othervise specified,
shall provide free of
charge subject to the
provisions of subparagraph
S of this Clause such
labour, materials,
electricity, fuel, water,
storas and apparvatus as
may be requisite and as
way be reasonably demanded
to carry out such tasts
efficiently.
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2.5 1f, ae & result of such tests, the
the or any part thereof are found to be

fective or mot to comply with the coantract,

he supplier shall, with all speed and at
is/her own expense, make good the defect or
ansure that the works comply with the
lcontract and hereafter, if the client so
requires, the tests shall be repeatsd at the
cost of the supplier.

22.6 Should the supplier fail to carry out
hie/her obligations under this Clause the
jclient shall be eatitled to implement the
provisions of Clause 23 as though the said
efective or non~conforming works or part
thareof wers the subject matter of the
guarantes or, in the alternative, to pay to
the supplier oaly that part of the contract
price as reflects the value of the
non-defective and conforming works.

22.7 If by reason of difficulties
ncountered by the client, whether or not
overed by Clause 37 (Force Majeure), it
comes impossidle to proceed to the
aking-over tests, these shall be postponed
for a pariod not axceeding six months, or
uch other period as the parties agree, and
khe following provisions shall apply:-

22.5 1¢ say portion of the
worke fails to pase tha
tests, tests of the said
portion shall, if required
by the industrial
architect or by the
supplier, be repeated
within a reasonable time
upon the same terms and
conditions, save that all
veasonable expenges to
wvhich the client may be
put by the repetition of
the tests shall be
deducted from tha contract
price.

22.6 If the works or any
section thereof shall fail
to pass the teasts on the
repation thereof under
subparagraph 5 of this
Clause the iadustrial
architect shall be
entitled:~

(a) to order a further
repetition of the tests
under the conditions of
aubparagraph 3 or

(b) to reject the works or
section thereaof if the
results of the tests show
that the works ov the
section fail to mest the
specifications or do not
conform with this contract
and to implement the
provisions of Clause 21 as
though the said defects or
tailure to conform were
defects under that Clause.
(¢) to issue a taking-over
certificate, if the client
s0 wishes, subject to such
reduction of the contract
price as is reascnadble
having vegard to the cost
of remedying the same and
the additional loss and
expense which will be
suffered by the client.

- 6f -
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TAKING OVER
N

(a) The client shall make payments as if the
taking-over had taken place, provided that,
ir the case of & difficulty due to any of the
circumstances falling withia Clause 3} he/she
shall not, unlass otherwise agreed, be
required to pay at the due time of
taking-over the cost of uncompleted vork or,
before the expitration of the guarantes period
fixed in accordance vith subparagraph (d)
hereof, any sum retained by way of guarantee.

(b) At the appropriate time, the client shall
give notice in writing to the supplier
stating the earliest date on vhich the tests
can be carried out and requesting him to fix
s nev date for the tests. Such nev date
shall be within .... days after the date
mentioned in such notice.

(¢) The supplier may, at the cost of the
client examine the works before naking the
tests .nd make gcod any defect or
deterioration therein that may have
developed, or loss thereof that may have
occured, after the date when the vorks vere
first ready for testing in accordance with
the contract.

(d) The guarantes period shall run from the
dats vhen the postponed tests have been
successfully carried out.

(e) 1f the client so requires, the supplier
shall, subject to the provisions of the
contract in respect of the passing of risk,
protect and preserve the works until the
tests are carried out or for one month from
the time vhen the works were first ready for
testing in accordance with the contract,
vhichever is the shorter period. The
supplier shall be entitled to recover from
the client the cost of any weasures actually
taken by the supplier to protect and preserve
the works. Unless othervise agreed, the
liability of the supplier fo- protecting and
preserving the vorks shall cease on the
expiry of such month.

(£) 1f at the end of six months or such other
period as the parties may have agresd the
tests have not taken place the client will be
deemad to have accepted and taken over the
works unless the provisions of Clause 37
{Force Majeure) are applicadble.

23.1 As soon as the works have been
completed in accordance with this contract
and have passed all the taking-over tests to
be made on completion without any defect for
which the supplier is vesponsible having been
found, the client and the supplier shall drawv
up and sign a certificate of completion of
the vorks (hereinafter called a “"taking-over
_cnrti!icat-“) in vhich the date ths wvork wae
complated and passed the tests will be
‘lpcci!iod.

23.1 As soon as the works
have baen completed in
accordance with the
contract (except in minor
respects that do not
affect their use for the
purpose for which they are
intended and save for the
obligations of the
supplier under Clause

Ex, I
ECE/188 A

23
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(Cuarantes)) and have
passad the tests on
completion, the industrial
architect shall issue a
certificate to the
suppliar, with a copy to
the client (harein called
s 'taking-over
certificate'), in which
he/she shall certify the
Jdate on which the works
have been so completed and
have passed the said
tests, and the client
shall be deemed to have
taken over the worka on
the date so certified
whereupon title to and
risk of loss or damage to
the works or any section
or portion thereof shall,
subject to the provisions
of Clause 29 (Liability
for Accidents and Damage)
and Clause 28 (Guarantes)
pass to the client but the
issue of a taking-over
certificate shall not
oparate as an admission
that the works have been
completed in every
respect. In the event of
the works baing divided by
the contract into two or
more sections the cliant
shall be entitled to take
over any section or
sections before the other
or others, and theresupon
the industrial architect
shall issue » taking-over
certificate in respect
thereof. Save as provided
in subpavagraph 3 of this
Clause the client shall
not use the works or any
section or portion thereof
until a taking-over
certificate has been
isaued in respect

thereof. If,
nevertheless, the client
does so use the works or
any section or portion
thereof, the works or
section or portion shall
be deemed to have been

caken over.
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3.2 Save as is otherwise provided in this

ontract, tha works vill be deemed accepted

nd taken-over by the client on the

fulfillwent of the conditions required for s

aking-over certificate and the guarantee
riod shall thereupon commencs.

23.2 1f by agreement
between the client, the
industrial architect and
the su_)lier any portion
of the works (other than a
section or sections) shall
be taken over before the

remainder of the works the
industrial architact shall

issue a taking-over
certificate in gespect of
that portion.

23.3 1f, by reason of any
default on the part of the
supplier a taking-over
cartificate has not been
issued in respect of evary
portion of the wvorks
within one month after the
time for completion the
client shall be at liberty
to use the works or any
section or portiou thareof
in respact of which a
taking-over certificate
has noc been issued if and
so long as the works or
the portion so used as
aforasaid shall be
reasonably capable of
being used provided that
the supplier shall de
afforded the earliest
possible opportunity of
taking such steps as may
be necessary to permit the
issue of the taking-over
certificate,

23.4 1f, by reason of any
act or omiasion of the
client or the industrial
architect or of some other
contractor amployed by the
client, the supplier shall
be preventad from carrying
out the teats on
completion then, unless in
the meantime the works
shall have been proved uot
to be substantially in
accordance with the
contract, the client shall
be deemad to have takan
over the works and the
industrial architect shall
issue a taking—-over
certificate accordingly;
The supplier shall
nevertheless make the said
tests during the guavantee
period as and when
required by the industrial
architect by  days'
notice in writing and
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Clause 22 subparagraphs J,
4, 3 and & (Tests on
Completion) shall apply.
Any additional expense to
which the supplier may be
put in making the said
tests during the gusrantee
period pursuant to this
subparagraph shall be
included in the contract
price, and such allovances
ahall be made from the
performances raquired to
be attained in the said
tests as may be reasonable
having regard to any use
of the works by the cliant
prior to the tasts.

24,1 The works shall be
carrisd out by the
supplier on a cost
reimbursable basis. The
client shall reisburse the
supplier the costs and
expanses of tha works
specified in Appendix
according to the price
schedule detailed in the
said Appendix. The client
will, in additon to the
said costs and expanses,
pay to the supplier che
sum 0f cisventeanreseaaes

264.2 Paymant of the said
costs and expenses shall
be made on foot of
certificates issued by the
industrial architect as
hereinafter set out.
Payment of the said sum of
vesesrscsesnssensseahall
be made by the client on
the issue of the final
certificate, or, if &
number of final
certificates are issued in
respact of different
sections or portions of
the works, on the issue of
the last such

certificate. Should the
client delay in the
payment of the said sum

of the provisions
of this Clause relating to
the delayed payment of
certified amounts shall
apply thereto.

Zx, 1 24
EZCE/188 D
CHEA + UNCITRAL

Ex, I+11  24,1¢2
UNCITRAL
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PRICE AND 24,1 The client shall pay the supplier the 24.1 The wvorks shall be
PAYMENT total sus 0f .eseaenes in consideration of carried out by the supplier on
N the carrying-out of all the vorks by the a cost reimbursable basis,
supplier. The client shall reimburse the
supplias, the costs and
expenses of the works
specified in Appendix
according to the price
schedule derailed in the said
Appendix. The client will, in
addition, to the said costs
and eipenses, pay to the
supplier a sum equal to per
cent of the total costs and
expenses of the vorks,
24.2 The said total sumof ..o vill be 24.7 Payment of the said
divided into the instalments specified in ‘costs and expenses shall be
AnNEX ..... fOT each portion of the vorks. made on foot of certiticates
Once sach portion of the works specified in issued by the industrial
the said Annex is completed the supplier acrchitect as heceinafter aet
shall submit an invoice therefor specifying out. Payment of the
and describing the portion of the vorks $0 additional sum equal to per
completed and the client shall pay the cent of the total of the costs
supplier the instalment relative to such a and expenses of the vorks
completed portion of tha vorks vithin «ese shall be made as tollows:-
days of receipt of the said invoice.
In addition to the payment of
the costs and expenses !
certified by the industrial ¢
architect in the manner '
described hereafter, the
client shall pay to the
suppliar a sus equal to  per
cant of the costs and expenses
so certified and the said
additional sum shall, for the
purposes of this clause, he
treated as through it were a
sum certified by the
industrial architect.
24.3 The said payments of the instalments :
for each co-plotcz.:ortion of the works are 4.3 ?hQ l“PP\fo may at
- conditional upon the fulfillment by the the times and in the
supplier of his/her obligations in respect of nanner lollovfn; apply for
each such part and no payment of an ‘"t'f;? and final ' Ex, 11 26,3, 4, 5
- instalment shall be due until the supplier certificates as re erred FipIcC 6, 7,8, 9,
has fulfilled his/her obligations in respect to in subparagraph 10, 1, 12,
thereof unless the failure of the supplier to hereof for products 13, 14, 13
fulfil his/her obligations is due to an act ahxpp?d and en route to 16, 17, 18
oc omission of the client. the site and for work 19¢20

24.4 If the client delays in making any
paywent the supplier may postpone the
fulfillment of his/har own obligations until
such payment is wade, unless the failure of
the client is due to an act or omission of
the supplierv.

exscuted on the site.

26.4 Applications for
interim certificates may
be made to the industrial
architect in respact of
aach shipment of products
and from time to time as
work on the site
prograsses. Each such
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24.5 1f tha client's delay in making payment
is dus to one of the circumstances mentioned
in Clause 37 {Force Majeure), the supplier
shall not be entitled to any interest on the
sum due.

24.6 Save as aforesaid, if the cliant delays
in making any payment, the supplier shall, on
giving to the client within a reasonable time
aotice in writing, be entitled to the paywment
of intersst on the sum due at the rate of
vev. PET CoNt peY .... from the date upon
which such sum became due. If, within ....
months of the date upon which the said
payment became due the client has not paid
the said sum, the supplier shall be entitled
by notice in writing to the client to
terminate the contract and thareupon to
recover from the client the amount of his/her

1083 up to the sum specified in Appendix ....
of this conktract.

spplication in respect of
shipment shall identify
the products shipped,
state the amount claimad
and be accompanied by such
avidence of shipment and
ol payment of freight and
insurance and such other
documents ae the
industrial architect may
reasonably require. Each
other such application
shall state the amount
claimed and shall set
forth in detail, in the
order of the schedule of
prices, particulars of the
work executed on the site
and of the products
delivered to the site
pursuant to the contract
to a date named in the
application and since the
pariod coverad by the last
preceding certificate, if
any, which includes work
on site.

24.% The industrial
architect shall issue to
the supplier an interim
certificate within 14 days
after receiving an
application therafor in
accordance with
subparagraph &4 of this
Clause which the supplier
was antitled to make. If
the industrial architect
shall fail to issue an
interim certificate as
provided in this Clause
the supplier ahall be
entitled to exercise the
remedies provided in
subparagrapha 16 and 17
hereof.

24.6 Every interim
certificate shall cercify
the total value of
products shipped or, as
the case may be, of the
work duly executed on the
site an. of the equipment
deliverc) to the site for
use in the we, v pursuant
to the contract up to the
date named in the
lpplicntion for the
certificate, less the
total of any sums )
prcvioualy certified in
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interim certificates,
provided that no sum shall
be included in any interim
certificate in respect of
any wvorks that according
to the decision of the
industrial architect do
not comply with the
contract, or have been

- brought, and ars at tha
date of the cartificate,
presaturaly upon the site.

24.7 An interim
certificate shall not be
b withheld on account of
defects of a minor
character which are not
such as to affact the use
- - of the works or of any
portion thereof.

24.7 The total contract price 0f coenvenes
includes all the following items:-

{a) all travelling expenses incurred by the

supplier in respect of his/her employsss and
the transport of their equipment and psreonal
effects (within reasonadble limite); ,

{b) the living expenses, ircluding any
appropriate allovances, of the supplier's
euployees for eaach day's absence from their
country, imcluding non-vorking days and
holidaye;

(¢) the time vorked by the supplier and
his/her employess, including time vorked by
way of overtime;

(d) the use of the squipment to be provided
by the supplier under thia contract,
including the vear and tear and depresciation
of the said equipment and the supplier's
toole;

(e) time necesssarily spent on:=

(i) preparation and formalities incidental
to the outward and howeward jouirneys;

(ii) the outwvard and homeward journeys;

(iii) daily travel worning and svenings
batveen logdings and the site;

(£) any expensss incurred by the supplier in

accordance with this contract, in connection

vith the provision of squipment by him/her,

- including the use thereof;

(g) any taxes ot dues levied on the invoices
nd payable by the supplier in the client's
country.
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24.8 MNotwvithstanding anything contained ia
subparagraph 7 of this Clause, if the
carrying-out of the woths is prolonged for
any cause for which the client or any of
his/her coantractors other than the supplier
is responsible and if, as a result the vork
of the supplier is suspended or added to, &
charge will be made for any idle time, extra
vork, any living expansss of the supplier’s
employees and the cost of any extra jourmay.

24.8 No intarim
cartificate shall be
relied upon as conclusive
evidence of any matter
stated thersin nor affect
or prejudice any right of
the client or the supplier
against the other.

24.9 Application for cthe
final certificate may be
made to the industrial

avchitect after the
supplier has ceased to be
under any obligacion under
Clause 28 (Guarantee)
provided that, if a
taking-over certificate
has been issued in raspect
of any section or portion
of the works, the supplier
may apply for a separate
final certificate at any
tima after the said
obligation has ceased in
relaticn to such section
or portion. Where the
supplier has carried out
replacements or renewals
to the works in compliance
with Clause 28 (Guarantee)
the supplier's obligations
shall continue as provided
in Clause 28 (Guarantee)
but the right of the
supplier to apply for a
final certificate other
than for the replacements
or renewals shall not be
affected by that fact, and
after the supplier has
ceased to be under any
obligation under Clause 28
(Guarantee) in respect of
the replacements or
renevals he/she may apply
for a final certificate in
respect thereof.

24.10 The industrial
architect shall issue to
the supplier a final
certificate within

days after receiving an
application therefor which
the supplier was entitled
to make.
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24,11 A final certificate
shall certifv the total of
all amountae comprised in
interim certificates
previously issued in
respect of the works ot
the secti»n or portion
thereof to which the final
certificate relates
subject to such additions
thereto or deductions

therefrom as mav be
austhorised under
subparagraph 13 hereof.

24,12 A final certificate
shall, save in the case of
fraud or dishonesty
relating to or affecting
any matter dealt with in
the certificate, be
conclusive evidence as to
the sufficiency of the
works and of the value
thereof unless any
proceedings arising out of
the contract whether under
Clause 42 (Settlement of
Disputes) or otherwise
shall have been commenced
by eithev party before the
final certificate has been
issued or within three
months thereafter,

26,13 If any sum shall
become payable to the
supplier under the
contract otherwise than
for work executed or
products delivered the
amount thereof shall be
included in the next
certificate (interim or
final) issued by the
industrial architect and
if any sum shall become
payable under the contract
by rhe supplier to the
client, prior to the issue
of the firal certificate,
whether by deduction from
the contract price ot
otherwise, the amount
thereof shall be deducted
in the next certificate.

24.16 The industrial
architect may in any
certificate give effect to
any correction orv
modification that should
properly be marde in
respect of any previous
certificate.
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24,15 Unless otherviee
agreed the client shall
pay to the supplier in the

following manner the
contract price adjusted to
give effect to such
additions thereto and such
deductions therefrom as
are provided in this
contract:~

(a) within

weeks/months from the
issue of each interim
certificate a sum equal to
9C per cent of the sum
certified therein;

(b) 95 per cent of the
contract price adjusted as
aforesaid within
weeks/months from the date
certitied in the
taking-over certificate.
(c) the balance of the
contract price adjusted as
aforesaid within one month
after the issue of the
final certificate.
Provided that if the
supplier shall have
furnished to the client a
guarantee acceptable to
the client for the
repayment of such balance
he shall be entitled to
payment thereof with or at
any time after the payment
provided by subparagraph
(b) hereof.

1f any section or portion
of the works shall be
taken over separately the
payments herein provided
for on or after taking
over shall be made in
respect of the section or
portion taken over, and
references to the contract
price shall mean such part
of the contract price as
shall in the absence of
agreement be apportioned
thereto by the industrial
architect.

In determining the amount
of any payment under this
Clause in vespect of any
portion of the works due
account shall be tacen of

all payments previously
made in vespect of the
same portion whether under
this Clause or otherwise.
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24,16 Lf the period for
paywment of any sum payable
under this Clause shall be
exceeded, the supplier
shall be entitled without
prejudice to any other
right or remedy, without
formal notice, to receive
interest calculated at the
rate or rates which the
aupplier's bank, named in
Appendix hereof,
would have charged the
supplier to borrow the
amount of the delayed
payment during the period
of delay. 1f the delay
exceeds dav- such rate
of intarest shall be
increased by the amount
stated in Appendix of
this contract.

24.17 1f the industrial
architect failas to issue
an interim certificate in
accordauce with this
Clause or if the client
fails to make any paywment
as provided in this
Clause, the supplier shall
be entitled to atop the
works, after giving 14
days' notice in writing ts
the client and the
industrial architect of
his/her intention so to
do, until the said
certificate be issued or
payment be made as the
case may be, in which case
the expenses of the
supplier occasioned by the
stoppage and the
subsequent ~esumption of
work shall be included in
the contract price,

24.18 In the case of the
industrial architect's
failure to issue an
interim certificate, the
supplier shall be entitled
after giving to the client
and the industrial
architect one month's
notice of his/her
intention so to do, to
terminate the contract
whether or not the
supplier has stopped the
works or given notice of
his/her intention so to do
pursuant to subparagraph
17 hereof.

-G -
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CLIENT'S
FAILURE TO
PERFORM R

25.1 1o the event of the client:-

(a) failing to pay to the supplier the amount
due under amy invoice within ..... days after
the sawe shall have become due under the
terms of this contract subject to any
deduction that the client is entitled to wake
under this coatract, or

(b) becoming bankrupt or, being a company,
going into liquidation other than for the
purpose of a scheme of reconstruction or
amalgamation; or

(c) being unable to continue to meet his/her
contractual obligations for unforeseen
reasons due to economic dislocation

the supplier shall be entitled without
prejudice to any other rights or remedies
(and in respect of (c) above as an
alternative to the provisions of subparagraph
15 of Clause 24) to terminate his/her
employment under the comtract by giving

veses day's prior notice in writing to the
client.

24.19 Arrangeasn's for
payment in foreign
currencies shall be as set
out in Appendix hereof .

24.20 Where this contract
provides for paywent in
whole or in part to be
made to the supplier in
foreign curremcy or
currencies, such payment
shall not be subject to
variations in the rate or
rates of exchange between
such specified foreign
curiency or currencies and
the currancy of the
country in which the works
are to be executed but
shall be fixed on the date
of entry into force of
this contract.

25.1 ‘n the event of the
client:-

(a) failing to pay to the
supplier the amount due
under any certificate of
the industrial architect
within... days after the
same shall have become due
under this contract
subject to any deduction
that the client is
entitled to make under
this contract; or

(b) interfering with or
obstructing the issue of
any certificate of the
industrial scchitect; or
(c) becoming bankrupt or,
being a company, going
into liquidation other
than for the purpose of a
scheme of amalgamation or
reconstruction; or

(d) being unable to
continue to meet his/her
contractual obligations
for unforseen reasons due
to economic

dislocation the
supplier shall be
entitled, without
prejudice to any other
rights or remedies (and in
respect of (a) above as an
alternative to the
provisions of subparagraph
15 of Clause 24) to
terminate his/her

Ex., I+ll 25.1+2
FIDIC
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25.2 Upon giving such notice the supplier
shall, vith all creasonable despatch remove
from the site all the equipment brougat by
him/her thereon.

25.3 In the event of such termination the
client shall be under the same obligations to
the supplier in regard to payment as though
the contract had been terminated under

Clause 37 (Force Majeure) hereof.

25.4 Nothing in this Clause contained shall
prejudice the supplier's right to exercise,
either in lieu of or in additon to the rights
and remedies in thia Clause specified, any
other rights or remedies to which the
supplier may be entitled.

25.5 If the client fails to accept delivery
of the products on due date, he/she shall
nevertheless make any payment conditional on
delivery as if the products had been
delivered. The supplier shall arrange for
the storage of the products at the risk and
cost of the client. Provided that if the
delay in accepting delivery is due to one of
the circumstances mentioned in Clause 37
(Force Majeure) and the supplier is in a
position to store them in his/her premises
without prejudice to his/her business, the
cost of storing the products shall not be
borne by the client.

25.6 Unless the failure of the client is due
to any of the circumstances mentioned in
Clause 37 (Force Majeure) the supplier may
require the client by notice in writing to
accept delivery within a reasonable time, If
the client fails for any reason whatsoever to
do so within a reasonable time, the supplier
shall be entitled by notice in vriting to the
client to terminate the contract in respect
of such portion of the products as is by
reason of the failure aforesaid not delivered
and thereupon to recover from the client any
loss suffered by reason of such failure up to
an smount not exceeding that specified in
VAiopendix.... hereof.

employment under this
contract by giving ...
days' prior written notice
to the client with a copy
to the industrial
architect,

25.3 In the event of such
termination the client
shall he under the same
obligations to the
supplier in regard to
payment as though the
contract had been
terminated under Clause 17
(Force Msjeure) hereof
but, in addition to the
payments specified in
Clause 37 the cliant shall
pay to the supplier the
amount of any reasonable
losa or damage arising out
of or by consequence of
such termination.

SOURCE

Ex, ! 25.3
ECE/188 A
Ex, Il 25.3
FIDIC
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FAILURE TO
PERFORM R

26.1 Should the eupplieri~

‘a) assign the contract without the
writtenconsent of the client; or

(b) abandon the contract; or

lc¢) without veasonable excuse fail to
commence the works or has suspended the
progress of the works for .... days after
receiving from the client vritten notice to
proceed; or

(d) despite vritten warning to that effect
given by the client, fsils to execute the
works in accordance with this contract or is
neglecting to carry out his/her odbligations
under the contract so as seriously to affect
the carrying-out of the works;

then the client may, after giving .... day's
notice in writing to the supplier, enter upon
the site and expel the supplier therefrom
without thereby voiding the contract or
releasing the supplier from any of his/her
obligations or liabilities under the
contract, or affecting the rights and powers
conferred by the contract on the client and
say him/herself complete the works or may
euploy any other supplier to complete the
vorka without prejudice to any other resedy
of the clieat. The client or such other
supplier shall have free use for such
completion of sv much of the supplier's
equipment and installation equipment ss may
be on the site in connection with the works
without being responsible to the supplier for
fair wear and tear thereof and to the
exclusion of any right of the supplier over
the same.

26.1 1f the supplier shall
assign the contract,
without the conasnt in
writing of the cliant
firet obtained, or if the
industrial architect shall
certify in writing to the
client that in his/her
opinion the supplier:=

(a) has abandoned the
contract; or

(b) without reasonable
excuse has failed to
commence the works or has
suspended the progress of
the work for .... days
after receiving from the
industrial architect
written notice to proceed;
or

(c¢) despite previrus
warnings by the ii .ustrial
architect in writing, is
not executing the works in
accordance with the
contract, or is neglecting
to carry out his/her
obligations under the
contract so aa seriously
to affect the carrying out
of the works

then the client may, after
giving days' notice
in wvriting to the supplier
enter upon the site and
expel the supplier
therefrom without thereby
voiding the contract,
releasing the supplier
from any of his/her
obligations or liabilities
under the contract or
affecting the rights and
powers conferred by the
contract on the client or
the industrial architect
and may him/herself
complete the works or may
employ any other supplier
to complete the works
without prejudice to any
other remedy of the
client. The client or
such other supplier shall
have free use for such
completion of so much of
the supplier's equipment
as may be on the site in
connection with the works
without being responsible
to the supplier for fair
wear and tear thereof and
to the exclusion of any
right of the supplier over
the same.

SOURCE
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26.2 1If the client shall enter and expel the
supplier under this Clause, he/she shall not
be liable to pay to the supplier any woney on
account of the contract until the costs of
execution and all other expenses incurred by
the client have been ascertained. The
supplier shall then be entitled to receive
only such sum or sums, if any, as would have
been payable to him/her on due completion by
him/her after deducting the said amount. If
such amount shall exceed the sum which would
have been payable to the supplier on due
completion by him/her, than the supplier
shall, upon demand, pay to the client the
amount of such excess and it shall be deewed
a debt due by the supplier to the client and
shall be recoverable accordingly.

26.2 The industrial
architect shall, as soon
as way be practicable
after any such ent:y and
expulsion by the client,
fix and deterwine by or
after raference to the
parties, or after such
investigation or enquiries
as he/she may think fit to
make or institute, and
shall certify what amount,
if any, had, at the time
of such entry and
expulsion, been reasonably
earned by or would
teasonably accrue to the
supplier in respect of
work then actually done by
him/her under the contract
and the value of any used
or partially used
materials on the site. 1f
the client shall enter and
expal the supplier under
this Clause, he/she shall
not be liable to pay to
the supplier any money on
account of the contract
until the costs of
execution and all other
expenses incurved by the
client have been
ascertained and the amount
thereof certified by the
industrial architect. The
supplier shall then be
entitled to receive only
such sum or sums, if any,
as the industrial
architect may certify
would have been payable to
him/her upon due
completion by him/her
after deducting the said
amount., If such amount
shall exceed the sum which
would have been payable to
the supplier on due
completion by him/her,
then the supplier shall,
upon demand, pay to the
client the amount of such
excass and it shall be
deemed a debt due by the
supplier to the client and
shall be recoverable
accordingly.

- e -
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WARRANTIES
-7 N

6.3 If the client pursuant to this Clause
akes the wvorks or part thereof out of the
upplier's hands the supplier's liability
nder Clauss 16 (Delay in the Supplier's

rinrmance) shall ismediately cease, vithout
rejudice to any such liability that may at
hat time already be recoverable from the
jsupplier by the client.

(a) be fit for the purposes for which works
of the same description would ordinarily be
lsed in the conditions obtaining in the
lclient's country;

(b) be tit for the particular purposec and in
the conditions expressly or impliedly made
Jxnown by the client to the supplie:;

(c) possess the qualities of works which the
supplier has held out to the client as
samples or wodels;

(d) be of a standard and quality fit for the
purposes or for the purposes for which vorks
of the kind sold under this contract are
commonly bought as is reasonable to axpact
having regard to the prices, descriptions and
all other relevant circumstances;

(e) conform with the specifications; and

(£) ba free from any right or claim of w
third party.

26.4 Subject to Clause 28 sub-paragraph &
any expenses resulting from an error or
omission in or from delay in the delivery of
the dravings, plans, documents or information
to be provided by the supplier under this
contract shall be borne by the supplier.

27.1 The suppliac varrants that the products
and the materials to be used in the
carrying-out of the vorks:-

(a) ate new, unused, of the most recent or
current wodels and incorporate all recent
improvements in design and materials save to
the extent specifically provided in this
contract;

(b) have no defect arising from the design,
vorkmanship or materials or from any act or
omission of the supplier that may develop
under normal use of the said products and
materials in the conditions obtaining in the
client's country.

27.2 The supplier varrants that the worke,
on completion will:-

26.3 If the client
pursuant to this Clause
takes the works or part
thereof out of the
supplier hands the
supplier's liability under
Clause 16 (Delay in the
Suppliar's Performance)
shall immediately cease,
without prejudice to any
such liability that may at
that time already be
recoverable from the
supplier by the client.

27.]1 The supplier warrvants
that all the products to
be supplied and all work
to be done under the
contract shall be
manufactured and executed
in the manner set out in
the specifications or,
where not so set out, to
the satisfaction of the
industrial architect, and
all the works on saite
shall be carried out in
aczordance with such
reasonable directions as
the industrial architect
may give.

R
w
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27.) The supplier further warrants that the
works will conform with the standards and
rules following from the laws and regulations
of the client's country that are in force at
the tise of the commencement of the works.

(a) It shall be the duty of the client to
inform the supplier of any changes in the
said rules and standards as soon as they

occur.

(b) Within ..... days of the supplier's
receipt of a notification under

subparagraph 3{(a) of this Clause the supplier
shall submit to the clieant an estimate of the
cost of the modifications, if any, which are
required to be made to the works to enable
them to conform with such altered rules and
standards. 1In the said estimate the supplier
will specify the dates upon which auch
modified vorks can be carried out.

(¢) T™he said wodifications, if any, will not
[be carried out by the supplier save on the
jexpress authorization of the client.

(d) In the avent of a disagreement batween
the parties regarding the amount of the
stimate Or the extension of the delivery
ates, the client shall have the option of
ancelling that part of the order relating to
he products requiring modification.

(e) 1f the parties agree the amount of the
estimates and the extension .. the delivery
ldates, these will substitute those specified
in this contract and all the conditions and
terms of this coatract will apply therato.

27.4 The supplier warrants that the products
together with the additional equipment
constitute all the machinery necessary for
the nanufacture of the agricultural machinery
and parts thereof listed in Appendix ..... of
this contract.

27.5 The supplier further warrants that all
the drawings, plans, information and
spacifications provided by him/her are
accurate, contain no liscrepancies, errors or
omissions.

28.1 The supplier guarantess that the works
will be and remain as varranted for a period
of ..... months/years (hereinafter called

“the guarantee period") from the date of
takiug-over of the works or, if taken over in
portions or sections, the guarantee pariod in
cveapect of each such portion or section shall
run from the date on which each is taken over.

28.1 In thia contract the
expression "guarantee
period" shall mean either:-
(a) a period of .....hours
of operation of the works
from the date certified in
the taking-over
certificate or, in the
event of more than one
such certificate, from the
vespective dates so
certified, or

x, 1 7,1
ID/WG, 400/2
¢ PIDIC

Ex, 1 27.4
ID/WG,400/2

x. 28,1
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28.2 A fresh guarantes period equal to that
provided in subparagraph 1 of this Clause
shall apply, under the same terms and
conditions as those applicable to the
original works, to parts supplied in
ceplacement of defective parts or to pa-te
reneved in pursuance of this Clause. This
provision shall not apply to the remairing
parts of the works, the guatantee period of
which shall be extended only by a period
equal to the period during wvhich the works
are out of action as a result of a defect
covered by this Clsuse.

2?.3 1he supplier undertakes to remedy at
jhis/her expenses and with all spead, subject
to the provisions of this Clause, any defect,
damage, or non-conforwity appearing in the
ugrk- contrary to the warranties hereinbefore
given during the guarantee period.

(b) a period of
months/years from the date
certified in the
taking-over certificate
or, in the event of more
than one such certificate
from the respective dates
s0 certified

whichever is the shorterv.

28.2 The guarantee periad
shall be extended by &
period equal to the period
during which the works (or
that portion thereof in
which the defect or damage
to which this Clause
spplies has appeared or
occurred) cannot be used
by reason of that defact
or damage but nol so as
(in the case of any
further defect or damage
to such portion occuring
during any such extension)
to extend the guarantee
period for the works or
that portion beyond years
from the date of taking
over.

28.3 The supplier shall be
responsible for making
good with all possible
speed at his/her expense
any defect in or danage to
any portion of the works
which may appear or occut
during the guarantee
pariod and which arises
either:=

(a) from any detective
materials, workmanship ov
design (other than a
design made, furnished, or
specified by the client
and for which the supplier
has disclaimed
responsibility in writing
within a reasonable time
after receipt of the
client's inatructions), or
(b) from any act ot
omission of the supplier
occurring during the said
period.

SOURCE
Ex. ! 28,2
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28.4 The supplier shall be responsible for
any discrepancies, errors or omissions in the
dravings, plans, documents or information to
be provided by the suppliar under this
contract, vhether thay have been approved by
the client or not, provided that such
discrepancies, srrors or omissions are not
due to incorrect drawings or inaccurate
information furnished to the supplier in
vriting by the client. The supplisr shall,
at his/her own expense, carry out any
alterations or remedial vork necessitated by
reason of such discrepancies, errors or
omissions for which he/she is responaible.
The performance of his/her obligationa under
this eubparagraph will not relieve the
supplier of his/her liability under Clause 16
(Delay in the Supplier's Performance), if
such arises.

28.5 Where the client vishes to avail
him/herself of the guarantee, he/she shall
notify the supplier in writing without delay
of any defact or damage which has appearad or
occurred.

28.6 The supplier may, with the consent of
the client, remove from the site any portion
of the works which is defective or damaged if
the nature of the defect or damage is such
that repairs cannot be expeditiously carried
out on the site in order to perform his/her
obligations under this Clause.

28.7 1f the replacements or renevals
effected in pursuance of this Clause ave of
such a character as may effect the efficiency
of the works or any portion thereof, the
client may, within one month of such
replacemant or reneval, give to the supplier
notice in writing requiring that tests on
completion be made in which case such tests
shall be carried out as provided in Clause 22
(Tests on Completion) hereof.

28.4 The supplier shall be
responsible for any
discrepancies, errors or
omissions in the dravinge,
plans, documents or
information to be provided
by him/her under this
contract, whethar they
have been approved by the
industrial architect ot
not, provided that such
discrepancies, errors or
omissions are not due to
incorreact dravings or
inaccurate information
furnished to the supplier
in writing by the client
or the industrial

architect. The supplier
shall, at his/her own
expense, carry out any
altevations or ramedial
vwork necessitated by
teason of such
discrepanciss, errors or
omissions for which he/she
is responsible. The
performance of his/her
obligations under this
subparagraph shall not
ralieve the supplier of
his/her liability under
Clause 16 (Delay in the
Supplier's Performance),
if such arises.

Ex. lell 28,4
riplc
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28.8 1If che supplier, having been duly
notified, failes to remedy sny defect, damage
or non—conformity in the works within s
reasonable pariod, the client may proceed to
take such remedial action as smay be
necesssTy, at the supplier's risk and expense
and without prejudice to any other rights
wvhich the client may have against thae
supplier under this contract.

28.9 The said guarantee shal! only apply to
defects which appear under proper use. It
does not cover defects duea to causes arising
after the works have been taken over. In
particular, it does not cover defects arising
from the client's faulty maintenance, from
alterations carried out without the
supplier's consent in writing or from repairs
carried out improperly by the client save
jsuch repairs as may be carried out under this
IClause.

28.10 (a) Subject to Clause 29 it is
expressly agreed that the client shall have
no claim in respect of damage to or loss of
property not forming part of the works
avising after the expiration of tha guarantee
patiod nor for loss of profit unless it is
expressly showm from the circumstances of the
case that the supplier has been guilty of
gross misconduct and the circumstances giving
rise to the claim occur wvithin .... years
after the date of taking over. The supplier
shall have no liability in respect of the
watters not included in thie subparagraph
unless notice of a claim made hereunder is
given by the client to the supplier within
«ee. days of the event giving rise to such &
claim.

(b) “Gross misconduct™ does mot comprise any
and every lack of care or skill, but weans an
act or omission on the part of the supplier
implying either a failure to pay due regard
to sericus consequences which a conscientious
and reasonable contractor would normally
forsee as likely to ensue or a deliberate
disregard of any consequences of such an act
or omission.

(c) Save as herein provided the supplier
shall be under no liability in respect of
defects in or damage to the works or any
section thareof developing or arising after
the works or any section thereof has been
taken over.

28.10 The supplier is
liable in accordance with
thie contract for any lack
of conformity which exists
at the time vhen the works
are taken over by the
client, aven though the
lack of conformity bacomes
apparent only after that
time. The supplier is
also liable for any lack
of conformity which occurs
after the time indicated
in the preceding sentence
and which is dus to &
breach of any of his/her
obligations, including a
breach of the guarantee,
that for a period of time
the works will remain fit
for their ordinary purpose
or for the particular
purpose reaquitred by the
client and/or that the
works will retain
specified qualities or
characteriatics.

tx, 1 28.8
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FOR PERSONAL
INJURY AND
DAMAGE TO
PROPERTY R

28.11 The supplier shall, if required by the
client in writing, search for the cause of
any defect, imperfaction -t fault. Unlese
such cefect, imperfection or fault shall be
one for which the supplier is liable under
the contract, the cost of the work carried
out by the supplier in searching as aforesaid
shall be borne by the client. But if such
defect, imperfection or fault shall be one
for which the supplier is liable as aforesaid
the cost of the work carried out in searching
as aforesaid will be borne by the supplier.

29.1 In the event of parsconal injury or
damage to property occuring before all the
vorks have been taken over, the supplier's
liability shall be determined as follows:-
(a) The supplier at his/her ovn expense shall
make good any loss or damage to the works
during the execution thereof if such loss or
damage is caused by an act or omission of the
supplier;

(b) In respect of damage to the client's
property othar than the works, the supplier
shall indemnify the client to the extent that
such damage vas caused by the supplier or by
the failure of equipment or toola provided by
the supplier for the purposes of the works if
the circumstances show that the supplier
failed to use proper skill and care.

(¢) (i) In respect of personal injury, the
respective liabilities of the client and of
the supplier tovards the injured person shall
be governed by tha law of the country vhere
the injury occured;

(ii) 1f the injured person brings a claim
against the client, the supplier shall
indemnify the client against such a claim to
the extent that the injury was due to any of
the causes mentioned at (b) hereof;

(iii) If the injured person brings a claim
against the supplier, the client shall, to
the extent permitted by the law of the
countTy vhere the injury occurced, indemnify
the supplier against such a claim save to the
extent that, by the operation of (c)(ii)
hereof, the supplier would have been liable
to indesnify the client had the claim been
brought agaiact the client.

(d) In respect of damage to property of third
parties, the provisions of (c) above shall
apply mutatis sutandis.

(e) The provisions of this Clause concerning
the liability of the parties shall also apply
to their respective employees. However, in
the case of staff provided by the client, the
supplier shall be liable in respect of
his/her orders and instructions if they be
incorrect, badly expressed or given to a

person deemed unqualified.

29.1 The supplier shall
rake full responaibility
for the care of the works
or any section or portion
thereof until the date
stated in the taking-over
certificate isaued in
respect thereof under
Clause 23 (Taking-over)
and in case any camage or
loss shall happen to any
pertion of the works not
taken over as afc-esaid,

frow any cause vhatsoever
(save and except the
excapted risks mentioned
in Clause 37 (Force
Majeure) the same shall be
made good by and at the
sole cost of the supplier
and to the satisfaction of
the industrial architect.
The supplier shall also be
liable subject to
subparagraph 10 hereof for
any loss of or damage to
the works occasioned by
him/her or by any
subcontractor in the
course of any cperations
carried out by him/her or
by his/her subcontractors
for the purpose of
completing any outstanding
work or complying with
his/hecr obligations under
Clause 28 (Guarantee).

SOURCL
Zx, ! 28,1Y
FIDIC
Ex, I 29
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Ex. 11 19
FIDIC



HEAD INGS

EXAMPLE 1

EXAMPLE 11

EXAMPLE 111

ADDITIONS

SO0URCE

29.2 In ovder to avail him/herself of
his/her rights under (c) and (d) of
subparagraph 1 of this Clause, thes party
against whom a claim is made must notify the
other of such a claim and wust permit the
lother, i1f the other so wishes, to conduct all
negotiations for the settlement of such a
claim and to act in his/her stead or, to the
extent permitted by the law of the country
Phcre the acticn is brought, to join in such
litigation.

29.3 The provisions of this Clause shall
apply equally when the supplier is on the
site in fulfillment of any of his/her
obligations under Clause 28.

29.2 The supplier shall,
subject to subparagraph 10
hereof, indemnify the
client in respect of death
or injury to any person
and of all damages to any
property (other than
property forming part of
the works not yet taken
over) occuring before all
the works shall have been
taken over and against all
actions, suits, claims,
demands, costs, charges
and expenses arising in
connection therewith that
shall be occasioned by the
negligence of the supplier
or any subcontractor or by
defective design (other
than a design made,
furnished or specified by
the client and for which
the supplier has
disclaimed responsibility
in writing within a
reasonable time after the
receipt of the client's
instructions), materials
or workmanship but not
otherwise. Provided that
the supplier shall not be
liable by virtue of this
subparagraph in vespect of
damage or injury
attributable to defects in
any rection or portion of
the works taken over.

29.3 1f there shall occur
anv loss of or damage or
injury to «ny property
(other than property
forming part of the works
not yet taken over) or
person while the supplier
is on the site for the
purpose of making good a
defect in any section or
portion of the works
pursuant. to Clause 28
(Guarantee) or for the
purpose of carrying out
teats on completion of any
such section during the
guarantee period as
provided in Clause 28 the
supplier shall be liable
subject to subparagraph 10
hereof as followsi-

(a) in respect of loss cf
or damage to the said
section or portion the
supplier's obligations
shall be as defined in
Clause 28 (Guaranteel};

- 1u -
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29.4 The supplier shall at his/her owmn
expense make good any loss or damage to the
works occurring after they have been taken
over by the client if such loss or damage is
caused by an act or omission of the supplier.

(b) In respect of damage
or injury to any other
property or to any person
and of any actions,
claims, dewmands, costs,
charges and expenses
arising in connection
therevith the supplier
shall be liable to the
extent that such damage or
injury was caused by the
negligence of the supplier
or a subcontractor while
on the site as aforesaid
or by defective materials
or workmanship used in
making good the said
defect but not otherwise.

The said section or
portion of the works shall
be defined by reference to
the taking-over
certificate isaued in
respect thereof pursuant

to Clause 23 (Taking-over),

29.4 IE there shall occur,
after the commencement of
the guarantee period in
respect of any section or
portion of the works, any
loss of or damage or
injury to any property
(other than property
forming part of the works
not yet taken over) or
person as a result of a
cause occuring prior to
the commencement of the
guarantee period the
supplier's liability shall
be as follows:-

(a) in respect of loss of
or damage to the said
section or portion the
supplier's obligations
shall be as defined in
Clause 28 (Guarantee);
(b) In reapect of damage
or injury to any property
or to any person and of
any actions, claims,
demands, costs, charges
and expenses arising in
connection therewith the
supplier shall be liable
to the extent that such
damage or injury was
caused by the negligence
of the supplier or a
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subcontractor or by
defective design (other
than a design made,
furnished or specified by
the client and for which
the supplier has
disclaimed responsibility
in writing within a
teasonable time after
receipt of the client's
instructions) materials or
workmanship but not
othervise.

29.5 In the event of any
claim being made against
the client arising out of
the matters referred to in
and in respect of which
the supplier may be liable
under this Clause, the
supplier shall be promptly
notified thereof, and may
at his/her own expense
conduct all negotiationa
for the settlement of the
same and any litigation
that may arise therefrom.
The client shall not,
unless and until the
supplier shall have failed
to take over the conduct
of the negotiationa or
litigation, make any
admission which might be
prejudicial thereto. The
conduct by the supplier of
such negotiations or
litigation shall be
conditional upon the
supplier having first
given to the client such
reasonable security as
shall from time to time be
required by the client to
cover the amount
ascertained or agreed or
estimated, as the case may
be, of any compensaticn,
damages, expenses and
costs for which the client
may become liable. The
client shall, at the
request of the supplier
afford all available
assistance for any such
purpose and shall be
repaid all reasonable
costa incurred in so doing.

- fq -
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29.6 The supplier shall
indemnify the client
againat all actions,
suite, claims, demands,
costs or expenses arising
in connection with death
or injuries (other than
such as may be the
responsibility of the
client, his/her agents or
servants) suffered by
persuns employed by the
aupplier or his/her
sub-contractors on the
works, whether at law or
under any statutes dealiag
with the question of the
liability of employers for
injuries suffered by
employees.

29.7 Except as provided in
Clause 16 (Delay in the
supplier's Performance)
for a reduction of the
contract price for delay
and except as provided in
Clause 28 subparagraph 10,
the supplier shall not be
liable to the client by
way of indemnity or by
reason of any breach of
the contract for loss of
use (whether complete or
partial) of the works or
of profit or of any
contract or for any
indirect or consenquential
damage that may be
suffered by the client.

29.8 Where either the
¢lient or the supplier is
liable in damages to the
other these shall not
exceed the damage which
the party in default could
reasonably have foreseen
at the date of the
contract.

29.9 In all cases the
party eatablishing a
breach of contract shall
be under a duty to take
all necessary measures to
mitigate the lossa which
has occured provided that
he/she can do ao without
unreasonable inconvenience
or cost. Should he/she
fail to do so, the party
in breach of the contract
may claim a reduction in
the damages,

-y -
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PATENT
AND OTRER
RIGHTS R

30.1 The supplier shall indemnify the client
against all third party claims of
infringewent of patent, trademark or
industrial design rights arising from use of
the products or any part thereof in the
client's country.

29.10 The liability of che
supplier to the client
under this Clause for any
one: act or default shall
no:z exceed the sum

of and the
sudplier shall have no
liability to the client in
respect of any loss of or
damage to property which
shall occur after the
exdiration of the period
of years.

30.1 The supplier shall
fully indemnify the client
against all claims and
proceedings for or on
account of infringement of
any letters patent,
registered design,
copyright, trade mark or
trade name or industrial
property right protected
at the date of the
contract in the client's
country arising by reason
of the construction of the
works or by the use of any
products provided by the
supplier, but such
indemnity shall not cover
any use of the works
otherwise than for the
purpose indicated by or
reasonably 20 be inferred
from the specifications or
any infringement which is
due to the use of any
products in association or
combination with any other
products not supplied by
the supplier.

30.2 In the event of any
claim being made or action
brought against the client
arising out of the matters
referred to in this
Ciause, the supplier shall
be promptly notified
thercof and may at his’/her
own expense conduct all
negotiations for the
settlement of the same and

Ex. I 30
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ACCESS TO
THE SITE R

3l1.1 The supplier shall, in accordance with
the client's requirements, afford all
reasonable opportunities for carrying out
their work to any other persons eaployed by
the client in connection with or for purposes
ancillary to the works. Should the supplier
wake available to any such other persons
his/her equipment, the client shall pay the
supplier for the use thereof.

any litigation that may
arise therefrom. The
clint shall not, unless
and intil the supplier
shall have failed to take
over the conduct of the
negotiations or
litigation, make any
admission which might be
prejudicial thereto. The
conduct by the supplier of
such negotiations or
litigation shall be
conditional upon the
supplier having first
given to the client such
reasonable security as
shall from time to time be

required by the client to
cover the amount
ascertained or agreed or
estimated, as the case may
be, of any compensation,
damages, expenses and
costs for which the client
may become liable. The
client shall, at the
request of the supplier
afford all available
assistance for the purpose
of contesting any such
claim or action, and shall
be repaid all reasonable
expenses incurred in so
doing.

30.3 The client on his/her
part warrants that any
design or instructions
furnished or given by
him/her shall not be such
as will cause the supplier
to infringe any letters
patent, registered design,
trade mark, copyright or
industrial property right
in the performance of the
contract.

31.1 The supplier shall,
in accordance with the
requirements of tne
industrial architect
afford all reasonable
opportunities for carrying
out their work to any
other persons employed by
the client, and their
workmen and the workmen of
the client and of any
other duly constituted

Ex, 1-11 3}
FIDIC

Ex., 1 32.1
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authorities who may be
emploved in the execution
on or near the site of any
work not included in the
contract or of any
contract which the client
may enter into in
conneclion with or
ancillary to the works,
1f however, the supplier
shall, on the written
request of the industrial
architect or the
industrial architect's
representative, make
available to any such
other persons or to the
client or any such
authority, any supplier's
equipment or provide sny
other service of
vhatsoever nature, the
client shall pay to the
supplier in respect of
such use or service such
sum or sums as shall, in
the opinion of the
industrial architect, be
reasonable.

31.2 Un:til the final
certificate of payment
shall have been issued,
the supplier shall have
the right of access,
during normal working
houra, at his/her own risk
and expense, by
hiw/herself or his/her
duly authorised
representatives, whose
names shall have
previously been
communicated in writing to
the industrial architect
to all parts of the works
for the purpose of
inspecting the working
thereof and to the records
of the working and ’
performance thereof for
the purpose of inspecting
the same and taking notes
therefrom, Subject to the
industrial architect's
approval, which shall not
be unreasonably withheld,
the supplier may at
his/her own risk and
expense make any test
which he/she conriders
desirable,
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AIDTITONAL
DUTIES OF
THE SUPPLIER
R

OWNERSHIP
OF DOCUMENTS
R

ASSIGR -
MENT R

31.2 The supplier and his/her
rerresentatives shall have the right to
aAccess to the site for the purpose of
fulfilling the supplier’'s obligations under
this contract during normal working hours and
at the supplier's own risk.

32.1 From time to time during the progress
of the works the supplier shall clear away
and remove from the site all surplus
materials and rubbish and on completion of
the vorks all the supplier's equipment and
leave the whole of the site and works in a
clean and workmanlike condition.

32.2 The supplier shall furnisn to the
client, before the works are taken over,
operating and maintenance instructions
together with dravings (other than shop
dravings) of the works as completed, in
sufficient detail to enable the client to
wmaintain, dismantle, reasseable, repair and
adjust all parts of the works. The supplier
shall also furnish to the client specific
charts and lists of spare parts of the
products and additional equipment. The said
documents will be prepared and furnished in
the +...venss- language. The works shall not
be considered to be completed for the
purposes of taking over under the terus of
Clause 23 (Taking Over) until such
instruction, drawings, lists and charts have
been supplied to the client.

33.1 Except as otherwise provided by this
contract, the exclusive right and title to
the technical documentation shall vemain with
the party who has delivered such
documentation. The documentation delivered
way only and exclusively be used for the
purpose for which it has been delivered and
will not be published without the owner's
consent.

34.1 The supplier shall not assign the
contract or any part thereof or any bemefit,
obligation or interest therein or thereunder
(othervise than by a charge in favour of the
supplier's bankers of any monies due or to
become due under the contract or the
subrogation of insurers to the supplier’s
rights) without the prior written consent of
the client (vhich consent shall not be
unreasonably withheld).

Ex, 1 2
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35.1 A1) certificates, notices or written
orders to be given under the terms of this
contract shall be served by sending the same
by post, cable or telex or by leaving the
same at the parties' vespective addresses
nominated for that purpose in Appendix ....
of this contract.

36.1 The contract docuwments and all the
documents tc be provided under this contract
shall be drawn in the ..:......+. language.

37.1 The parties shall be relieved of
liabilityfor the partial or complete
non-performance of their obligations under
this contract if such non-performance is
caused by cirvcumstances of force majeure.

36. The contract documents
and all the documents to
be provided under this
contract shall be drawn in
the

and

languages. The contract
is to be construed and
interpreted according to
the

language.

37.1 1f, during the
currency of the contract,
there shall be an ocutbreak
of war (whether warvr is
declared or not) in any
part of the world which,
whether financially or
otherwise, materially
affects the execution of
the works the supplier
shall, unless and until
the contract is terminated
under the provisions in
this Clause contained, use
his/her best endeavours to
complete the execution of
the works, provided always
that either the supplier
or the client shall be
entitled, at any time
after such ocutbreak of
war, to termi.ate this
contract by giving notice
in writing to the other,
and upon such notice being
given this contract shall
(save as to the rights of
the parties under this
Clause) be terminated
without prejudice to the
rights of either party in
respect of any antecedent
breach thereof.

Add.]37 If the party's failure
is due to the failure of a
third party whom he has
engaged to perform the whole
or part of the contract, that
party shall be exempt from
liability only if;

(a) He is exempt under
subparagraph .. of this
Clause, and

(b) The person whom he
engaged would be so exempt if
the provisions of that
subparagraph were applied to
him,

Ex. 1 15
FIDIC

Ex, 1 36
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Ex. 1 »
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37.2 Ciccumstances of force majeure are any
circumstances beyond the control of the party
claining relief, intervening after the
formation of this contract and impeding its
reasonable performance. Circumstances not
due to the fault of the party claiming
relief, incapable of being forseen at the
date of the contract and unavoidable by the
party invoking this Clause shall be deemed
beyond the control of that party.

37.3 The party wvishing to claim relief by
reason of any of the said circumstances shall
notify the other party in writing without
delay on the intervention and on the
cessation thereof.

37.2 Uf the contract shall
be terminated under the
provisions of subparagraph
1 hereof the supplier
shall with all reasonable
despatch remove from the
site all supplier's
equipment and shall give
similar facilities to
enable his/her
subcontractors to do so.

37.3 If the contract shall
be terminated as aforesaid
the supplier shall be paid
by the client (in so far
as such amounts or items
shall not have already
been covered by paywents
on accovnt made to the
supplier) for all work
executed prior to the date
of termination at the
rates and prices provided
in the contract and in
addition:

(a) the amounts payable in
respect of any preliminary
items, so far as the vork
or service comprised
therein has been carried
out or performed, and a
proper proportion, as
certified by the
industrial architect, of
any items of work or
service which have been
partially carried out or
performed.

(b) The cost of materials
or goods reasonably
ordered for the works or
for use in connection with
the works which shall have
been delivered to the
supplier or of which the
supplier is legally liable
to accept delivery (such
materials or goods
becoming the property of
the client upon such
payment being wade by
him/her).

(c) A sum, to be certified
by the industrial
architect, being the
amount of any expenditure
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37.4 The effect of the said circumstances 80
far as they affect the timely performance of
their obligations by the parties, are set out
in Clauses 16 (Delay in the Supplier's
Performance), 18 (Delays in Delivery
Ceccasioned by the Client), 22 (Tests on
Completion), 24 (Prices and Payment) and 25
(Client's Failure to Perform). Save as is
othervise provided in the said Clauses if, by
resson of any of the said circumstances, the
performance of the contract within a
reasonable time becomes impossible, either
party shall be entitled to terminate the
contract by notice im writing to the other
party.

which in the circumstances
was reasonably incurred by
the supplier in the
expectation of completing
the whole of the works, in
so far as such expenditure
shall not have been
covered by the payments in
this subparagraph before
mentioned.

(d) The reasonable cost of
removal under subparagraph
2 of this Clause and (if
required by the supplier)
the return thereof to the
supplier's vorks in
his/her country or to any
other destination at no
greater coat of the
supplier's equipwent.

{e) The reasonable cost of
repatriation of all the
supplier's staff employed
on or in connection with
the works at the time of
such termination.

Provided always that,
against any payments due
from the client under this
subparagraph, the client
shall be entitled to be
credited with any
outstanding balances due
from the supplier for
advances in respect of
products and materials,
and any sum previously
paid by the client to the
supplier in respect of the
execution of the works.

37.4 Notwithstanding
anything in the contract
contained, the supplier
shall be under no
lisdbility whatsoever
wvhether by way of
indemnity or otherwise for
or in respect of
destruction of or damage
to the works, save to work
rejected under the
provisions of Clause 21
(Defects Apparer~ Before
Taking Over) - -eof prior
to the occureuce of any
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37.5 1f the contract is terwinated in
accordance with subparagraph & hereof, the
division of the expenses incurred in respect
of the contract shall be determined by the
agreement between the parties.

37.6 1n default of agreement it shall be
determined by the arbiter which party has
been prevented from performing his/her
obligations and that party shall refund to
the other the amount of the said expenses
incurred by the other less any amocunt to be
credited in accordance with subparagraph 8
hereof or, when the amount to be soc credited
jexceeds the amount of such expenses the said
party shall be entitled to recover the
xcess. 1f the arbiter determines that both
parties have been prevented from perforwming
their obligations, he/she shall apportion the
said expenses between the parties in such a
nner as to him/her seems fair and
reascnable, having regard to all the
circumstances of the case.

special risk hereinafter
mentioned, or to property
wvhether of the client or
third parties, or for or
in respect of injury or
loss of life which is the
consejuence of any special
risk as hereinafter
defined.

37.5 If the works or any
products on or near or in
transit to the site, or
any other property of the
supplier used or intended
to be used for the
purposes of the works,
shall sustain destruction
or damage by reason of any
of the said special risks
the supplier shall be
entitled to payment for:-
(a) any portion of the
works or of products so
destroyed or damaged and
30 far as may be required
by the industrial
architect or as may be
necessary for the
completion of the works,
on the basis of cost plus
such profit as the
industrial architect may
certify to be reasonable
for;

(b) replacing or making
good any such destruction
or damage to the works; and
(c) replacing or making
good such materials or
other property of the
supplier used or intended
to be used for the
purposes of the works.
37.6 Destruction, damage,
injury or loss of life
caused by explosion or
impact whenever and
wherever occuring of any
mine, bomb, shell, grenade
or other projectile,
missile, munition or
explosive of war, shall be
deemed to be a consequence
of the said special risks.
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37.7 For the purposes of this Clause
“expenses” weans actual out-of-pocket
expenses reasonably incurred after both
parties shall have mitigated their losses as
far as possible. Provided that as regards
products delivered to the _lient the
supplier's expenses shall be deemed to be
that part of the price payable under the
contract which is properly attributable
thereto, due account being taken of any work
done in the installation and erection of such
plant.,

37.8 There shall be credited to the
purchaser against the supplier's expenses all
suns paid or payable under the contract by
:he client to the supplier. There shall be
credited to the supplier against the client's
expenses that part of the price payable under
the contract which is properly attributable
to products delivered to thre client or, in
the case of an incompletc unit, the value of
such products having regard to their
incomplete state. In either case due account
ahall be taken of any work done in the
erection or installazion of such products.

37.7 The client shall
repay to the supplier any
increased cost of or
incidental to the
execution of the works,
other than such as may be
attributable to the cost
of reconstructing work
rejected under the
provisions of Clause 21
(Defects Apparent Before
Taking Over) hereof, prior
to the occurrence of any
special risk, which is
howsoever attributable to
or consequent on or the
tesult of or in any way
whatsoever connected with
the said special risks,
subject however to the
provisions in this Clause
in regard to outbreak of
war, but the supplier
shall as soon as any such
increase of cost shall
come to his/her knowledge
forthwith notify the
industrial architect
thereof in writing.

37.8 The special risks
are:~

(a) radiation or
contamination by
radioactivity from any
nuclear fuel or waste or
from the combustion
thereof;

(b) pressure waves caused
by aircraits travelling at
A0N1C or super somnic
speeds;

And, in so far as they
relate to the country
where the works are to be
erected and installed, -
(c) war, hostilities
(vhether war be declared
or not), invasion, act of
foreign enemies,
rebellion, revolution,
insurrection, military or
usurped power, civil war
or, unless solely
reatricted to the
employees of the supplier
or of his/her subcontracts
and arising from the
conduct of the works,
riot, commotion ot
disorder,

~4
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38.! If the supplier shall become bankrupt
or }naolvtnt. or have a receiving order made
against him/her, or compound with his/her
creditors, or, being a company, commence to
be wound up, not being in liquidation for the
purposs of amalgamation or recomstruction, or
carry on its business under a receiver for
the benefit of its creditors or any of them
the client shall be at liberty:-

(a) to terminate the contract forthwith by
notice in writing to the supplier or to the
receiver or liquidator or to any parson in
vhom the coatract msay become vested and to
act in the msanner provided in Clause 26
(Supplier's Failure to Perform), or

(b) to give to such receiver, liquidator or
other person the option of carrying out the
contract subject to his/her providing a
guarantee for the due and faithful
performance of the contract up to an amount
to be agreed.

39.1 Termination of the contract, from
cause arising, shall be without prejudice to
wvhatever the rights of the parties accrued
under the contract up to the time of
teraination.

37.9 If a wavr, or other
circumstance outside the
control of both parties
ariees after the contract
is made sc that either
party is prevented from
fulfilling his/her
contractual obligations,
or under the law governing
the contract, the partiaes
are releasad from further
performance, then tha sus
payable by the client to
the supplier in respect of
the work executed shall be
the same as that which
would have been payable
under this Clause if the
contract had been
terminated under the
provisions hereof.

Add.18 The client may, be
written notice, sent to the
supplier, terminate the
contract, in whole or in part,
at any time for his
conveniance. The previsions
of Clause 37 (Force Majeurs)
will apply in reepect of such
termination as though the
termination were caused by one
of the circumstances therein
referred to save that the
client shall be deemad the
party unable to complets.

SOURCE
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- SETTLEMENT
OF DISPUTES
R

40.1 Demages for breach of comtract by one
party shall comsist of a sum aqual to the
loss, including loss of profit, suffered by
the othar party as a consequence of the
br,aeh. Such damages wmay not exceed the loss
ich the party it breach foresaw or ought to

ave foreseen at the time of the conclusion
of the contract, in the light of the facts
and matters vhich he/she then knew or ought
to have known, as a possidle consequence of
the breach of coatract.

40.2 The party who sets up & breach of the
contract shall be under a duty to take all
DECESSATY WMeasures to mitigate the loss which
hfo occurred provided that he/she can do so
without unressonable inconvenience or cost.
Should he/she fail to do so, the party guilty

of the breach may claim s reduction in the
damages.

41.1 This contract shall be governed in all
respects by the law of the clieant's country.

42.1 Any dispute arising out of the contract
shall be finally settled in accordance vith
the UNCITRAL Arbitration Rules.

41. The lawv wvhich is to
apply to the contract and
according to which the
contract is to be
construed

is

42,1 1f either the client
or the supplier is
dissatisfied with a
decision, instruction or
order of the industrial
architect as confirmed,
reversed or varied in
accordance with this
contract either party may
subject to subparagraph 2
of this Clause refer the
matter to arbitration
pursuant to subparagraph 3
of this Clause, but such
reference shall not
relieve the supplier of
his/her obligation to
proceed with the works in
accordance with the
decision, instruction or
order as so confirmed,
reversed or varied nor
relieve the client of any
of his/her obligations
under the contract.

41, Any disputes which may
arise out of or in connection
with the contract shall be
subject to arbitration
proceedings, the juristication
of general courts being
excluded, The dispute shall
be submitted to the Court of
Arhitration which is
established in the country of
the defendant for disputes
arising out of foreign trade
contracts.

Counterclaims shall be subject
to consideration in the same
court of arbitration in which
the original suit is
considered. Disputes shall be
determined in accordance with
the rules of procedure which
are operative in the Court of
Arbitration in which the
proceedings are conducted.

Arbitration awards shall be
final and bending on the
parties.

SOURCE
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42,2 No question, dispute
or difference avising
between the client and the
supplier under the
contract shall be referred
to arbitration unless an
attempt has fivrst been
made to settle the same
amicably. The parties
agree to have recourse, if
necessary, to the
International Centre for
Technical Expertise of the
International Chamber of
Commerce in accordance
with the International
Chamber of Commerce's
Rules for Technical
Expertise.

42.3 If at any time any
question, dispute or
difference shall arise
between the client and the
supplier in connection
with or arising out of the
contract or the carrying
out of the works (whether
during the progress of the
vorks or after their
completion, and whether
before or after the
termination, abandonment
or breach of the contract)
which cannot be settled
amicably either party
shall, as soon as
reasonably practicable,
but not earlier than three
months after a request
made to settle the dispute
amicably has been made to
the other party, give to
the other notice in
writing nf the existence
of such question, dispute
or difference specifying
the nature and the point
at issue, and the same
shall be finally settled
by arbitration under the
Rules of Conciliation and
Arbitration of the
International Chamber of
Commerce by one or more
arbiters appointed in
accordance with those
Rules.
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42.4 Performance of the
contract shall continue
during arbitration
proceedings unless the
client shall order the
suspension thereof, and if
any such suspension shall
be ordered the reasonable
expenses of the supplier
occasioned by such
suspension shall be
included in the contract
price if the Arbiters so
decide. No payments due
or payable by the client
shall be withheld on
account of or pending
reference to Arbitration.
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