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FOREWORD

The terms of the Conditions of Sukcontract for Construction have been prepared by
the Fédération Internationale des Ingénieurs-Conssils (FIDIC) and are recommended
for use in conjunction with the FIDIC Conditions of Contract for Construction for
Buiting and Engineering Works Designed by the Employer, 11 Edition 1999, and with
the Multilateral Development Bank Harmonised Edition of the FIDIC Conditions of
Contract for Construction for Buiiding and Engineering \Works Designed by the
Employer. Thay replace the terms of the FIDIC Conditions of Subcontract for 'Works
of Civil Engineering Construction, 1st kdition 1994, that were recommended for use
in conjunction with the FIDIC Conditions of Contract for Works of Civil Enginsering
Construction (4th Cdition 1987, Reprinted 1992 with Further Amendments)

The document begins with a scrics of flow charts which show, in visual form, the
critical sequences of activities which are specific and unigue to the subcontract forrm
of contract. These have been included by the drafting task group o facifitate an
understanding of tne procedures and terminology found in these FIDIC Conditions of
Subcontract for Construction.

“hese flow charts cover:

- Typical sequence of Principal Events during Subcontracts for Construction
- Typical sequence oF Subconlracl Payment Events envisaged in Clause 14
- Typical sequence of Subcontract Dispute Events envisager in Clause 20.

These charts are illustrative and must not oe taken intc consideration ir: the
interpretation of the Corditions of Subcontract.

In the preparaton of the DIC Condiitions of Subcontract it was recognised that while
there are numerous Clauses which will be generally applicable there are some clauses
which must necessarily vary to take account of the circumstances and locality of the
Stbcontract Works.

The causes of general application have been grouped together in the first part of this
dacument and arc referred to as General Conaitions of Subcontract. They have been
published in a form which will faciiitate their inclusion as printed in the subcontract
documents normally prepaced

The Particular Gonditions of Subcontract are linked with the Gereral Condifions of
Subcontract by the corresponding numbering of the clauses, so thal ihe General
Conditions and the Particular Conditions together comprise the Conditions of
Subcontrac: governing the rights and obligations of the carties.

The Special Cenditions of Subcontract must be specially drafted to suil each
individual Subcontract. The auidance in the second pat of this document — Guidance
for the Preparation of Particular Conditions of Subcontract — is intended to aid in this
task hy giving options for various clauses, where appropriate.

The use of clauses or sub-clauses in the Particular Conditions of Succontract may be
necessary or appropriate for one or more reasons, of which the following are examples:




=

{id)

Where the wording in General Conditions spegilically requires that further
inforrmation is to be included in Particular Conditions and the Conditions of
Subcontract would not be comp ete without that information, namely in Sub-
Clauses 1.1.8,1.1.9, 1.1.11,1.1.18,1.1.27, 1.9, 2.1, 8.4, 18,1, and 18.2,
Where the wording in the General Conditions indicatcs that supplementary
information may be included in the Particular Conditions, but the Conditions of
Subconract would still be complete without any such information, namely in
Sub-Clauses 1.11,2.1,2.2,4.1,7.1, 7.2, 9.1, 10.2, 10.3, 14.6, and 18.2.
Where the type, circumstances or locaizy of the Subcontract Works necessitate
addilional clauses or sub-clauses (fur example, when the Subcontractor has
been nominated by the Employer).

Where the governing law or exceptional circumstances necessitate an
alteration in the General Conditions. Such alteratiors should ce cffected by
stating in the Particutar Conditions that a particular clause, or part of a clause.
ir the General Conditions is delcted and giving the substitute clause, or part, as
applicabls.

In other cases, however, only guidance lor drafling purposes is given. Before
incorporating any example wording it must be checked to ensure that it is wholly
suitable for the particular circumstances and, if not, it must be varied. Where example
wording is varied and in all cases where additional material is included in the Particula-
Conditions of Subcontract, care must be taken o cnsure that no ambiguity is created
with the General Conditions of Subcontract or between the clauses in the Particula”
Conditions of Subcontract

The Guidance for the Preparation of Particular Conditions of Subcontract incude
sample fonms, with some guidance, of annexes that are to be atteched to the
Partcular Conditions of Subcontract

Annex A: Particulars of the Main Contract

Anncx B: Scope of Subcontract Works and Scheoule of Suscontract
Documents

Arnex C: Incentive(s) for Early Completion, Taking-Over by the Contractor
and Subcontract Bill of Quantities

Arinex D: Equipment, Ternporary Works, Facililies, and Free-lssue Materials to
be provided by the Contractar

Arnex £: Equipment, Temporary Works, Facilities, and Free-Issus Materials to
oe Provided by the Cortractor

Arnex F: Insurances

Annex G: Subcontract Programme

Annex H: Other ltems

Sarmple forms of offer, acceptance and agreement at the end of the document are:

Letter of Subcontractor's Offer
Contractor's Letter of Acceptance
Appendix to the Subcontractor's Ofer
Subcontract Agrecment



FLOW CHARTS

Typical sequence of Principal Events during Subconitracts for Construction

Typical sequence of Subcontract Payment Events envisaged in Clause 14

Sequence of Subcontractor s Claims and Disputes envisaged in Clause 20

Sequence of Subcontractor Claims and Disputes envisaged in First Alternative Clause
20 yiven in the Guidance for lhe Preparation of Parlicuar Condlions of
Subcontract

Sequence of Subcontractor Claims envisaged in Second Alternative Clause 20 gven
in the Guidance for the Preparation of Farticular Conditions of Subcontract

Scguence of Subcontractor Disputes cnvisaged in Scoond Alternative Clause 20
given in the Guidance for the Preparation of Particular Congitions of Subcontract
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Typical sequence of Principal Events during Subcontracts for Construction .
1. The Subcontract Time for Completion is to be stated (in the Appendix to the Subcontracter's Offen) as a i
number of days, to which s added any extensions of time under Sub-Clause 8.3. (
2. In order to indicate the sequence of events, the above diagram is cased upon the example of the ‘

Subhcontractar faling to comply with Sun-Clause 8.2.

Legend: The abbraviation SC is a raference to the Subcontract and MC is a reference to the Main Contract.
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Typical sequence of Payment Events envisaged in Clause 14

SC 14.8 Contractar
makes payment -0 tha

Subcontractor

I'egend: The ashreviation SC is a reference to the Subcontract and MG is a reference to the Main Contract.

1. The draft final statement is due te be submitted under the Main Contract to the Engineer within 56 days of

2 14 days after Employer makes payment to the Contractor or 84 days afler expiry of the Subcontract Defects



The Subcontractor became aware o SG 20.2(d) SC20.4
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SC 20.2(a) Subcontractor ges SG #9.2(d) Contractor makes SC 20,4 Contractor may
notice of claim if he considers a tair decision. Notifies notify ttat the Subcontract
himself to be entitied o any Subcantracior wih reasans.  dispute Gontracter notifies
extension of time or to any Meakes aodilional paymentt it that the Subcontract dispute
aiional payment under the any) and/er grants an involves issue(s] also involved
Subcontract, extension of fime {f any). in & Main Contract disoute.
SC 204 SC 205 SC206 soont
A Party gives Natice A Porty refers Subooniract A Party may iitiate
of a Dispute 5C 205 dispute 1o DAB gives t5 SC206  ardiraton
The dispute } Parties apocint Subcontract DAB decsion A arty may :
does not : Subcorniracl DAB \ { issue notice of
concerna § § § 3 disatisfaction
Main § ¢ § Parlies present submissions 1o § b Amicable
Contract ~ { { : Subsort-act DAB H ] setement
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Main t sco0a ¢ supcontract DAB | ! 5 .
Contract . Gontractor : < <B4d ey C : 50206 :
aispute | rotfios dispute | { scoos SG206 A Party may
Y fouches issuels) MG 2C.4 Main § A Party refars Subcontract  issuc notice of
1 invobed n Main - Gontract DAB Y disputo to DAB gives ts  disatisfaction .
i Contactdispute givesitsdecision | Subcortract DAB doosion ‘
t <1i2d -t :
5C 20.2 Convractor may refer disputc 10 G 207 A Vrly

SC 20.4 Suhcontractor refers

Dispute to the Main Contract DAB

Suboontract DAB. Subcontracter may reer dispute

16 Subcontract DAS o may iniliate arbitration. arbitretor
Sequence of Subcontractor's Claims and Disputes envisaged in Clause 20
1. If the Cortractor does not so notify the Subcontractor with reasons within 14 days, either Party shall be

entitled to refer the Subcontract dispute to the Subcontract DAB.
2 Pursuant to the provisions of Main Contract Clause 20.4, referred to in Subcoritract Sub-Clause 20.6

Legend: The abbreviation SC is a reference to the Subcontract and MC is a reference to the Main Contract
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he Subcontractor is 8C 20.2(d) 8C20.4 A Pary may

aware of the event Contractor consults with A Party may give initiate:
ent or Ihes Subeontractor in an Notice of DispLte Arbitration
endcavour 1o reach an
agreement
5 . f . .
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exlension of fir: an extension of e (f any)

Sequence of Subcontractor Claims and Disputes envisaged in First Alternative Clause 20 given in
tie Guidance for the Preparation of Particular Cenditions of Subcontract

Subcontracter  SC 202()  SG20.2 5C 202 SC 20.3(1)&12) SC 203 SC 20.2(418(5)
aware of the evont Gonfractor  Centractor Pre-abtral  Subcontractor  Conlractor Cortractor
event or rotifies  responds o referes submits approves or makes
Grumstanca ghing claim s Subcontractor's  appoirted detailed dsapproves decision
rise o e clair. Nelated!  objection Unrelated Claim H
i s . .

H
i
H

8C 20.3i4)

]

. H 3
: i § iCam Contractor consults with the
i i 5 . H
s i P Subgontracto: {
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Subcontractor Subcontractor A Jarty may Pre-arbittal  Contractor  SC submits Engineer  Contractor
gives natice of may object fo wlor question  desides  submits  detailed Felated  determines  decides
ciaim for additioral imbeiiga  ofMelated  olimis  notice of  Claim. Conlractor Contractor's SC's
payment ancior Reated Clsim to pro-  Relates or  claim under submits claim toclaim share”

extension o* time Slairy® artitrsl reforoe Unselared MO Engirieer

Sequerice of Subcontractor Claims envisaged in Second Aiternative Clause 20 given in the
Guidance for the Preparation of Particular Genaitions of Subcontract

1 If Contractor does not notify within / tiays of Subcantractor's notice, the claim to be considered an Unrelated Clairn.
2 If Subcontractor does not cbiect within 7days, the claim considered accepted as a Related Claim.
3. Contractor's decision to follow consultation with Subcontractor in an endeavour to reach agreement

Suscontracter may notify dissatisfaction with decded share within 28 days of decision. Contraclor (o
respond to notice of dissatisfaction within 7 days.

Legend: The ebbreviation 8C is a reference o the Subcontract and MC is a reference to the Main Contract,
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Seguence of Subcontractor Dispules envisaged in Second Alternative Clause 20 given i the
Guidance for the Preparation of Particuiar Condiifions of Subcontract

56 days if Main Contract DAB not in place at time of Notice of Dispute.
If Contractor does not refer Related Dispute to Main Contract DAB wilhin less thar 28 days {or 56 days), dispute
to be considered an Unrelated Dispute.

3. If Contractor does not respona, dispute to be considered an Unrelated Dispute.

4. Within lcss than 14 days of receiving benefit from Empiloycr. Within less than 28 days, Subcontractor may “otify
dissatisfaction with decided share. Within less thar. 7 days, Contractor to respord.

8. If the Contractor does not refer the Related Dispute to avbitration <63 days after notice of dissatisfaction under
Main Contract, dispute to be considersd an Unrelated Dispute.

Legend: The abbrevialion SC is a reference 1o the Subconlract and MG is a reference o the Main Contract.
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CONDITIONS

General Conditions of Subcontract

4
2
&
]
S

Defi?itions and Interpretation

11
Subcontract In the Conditions of Subcontract, which include Particular Conditions of Subcontract,
Definitions Annexes to the Particular Conditions of Subcontract and these General Condilions of

Subcontract, all words and expressions shall have the same meanings as are
respectively assigned to them in the Main Contract, except where the context
otherwise requires and except that the following words and expressions shall have the
meanings hereby assigned to them:

111 "Accepted Subcontract Amaount' means the amounl accepted in the
Contractor's Letter of Acceptance for the execution and complstion of
the Subcontract Works and the remedying of any defects

1.1.2 "Annex” means the document entitled annex attached to the Particular
Canditions of Subcontract, completed by the Contractor and/or the
Subcontractor, as included in the Subcontract. "Annex A" means the
document entitled Annex A attached to the Particular Conditions of
Subcontract, and similarly for "Annex B", "Annex C', and so on. All the
annexes attached lo the Particular Conditions of Subcontracl arc
referred to jointly as the "Annexes”.

1.1.3 "Appendix to the Subcontractor's Offer’ means the completed pages
entitled appendix to the subcontractor's offer which are appended to
and form part of the Subcontractor's Offer.

114 "Contractor' means the person named as contractor in the Appendix to
Subcontractor's Ofier and the legal successors in title (o such person,
but not {except wilh he consent of the Suocontractor) any assignee of
such person.

115 "Contractor's Instruction' means an instruction given by the
Con*ractor's Subcontract Representative in accordance wih Sub-
Clause 3.1 [Contractor's Instructions).

116 "Contractor's Letter of Acceptance' means the letter of formal
acceplance signed by the Contractor of the  Subcontractor's Offer,
including any appended memoranda comprising agreements between
and sighed by both Parties.

117 "Contracter's Subcontract Representative” mears the person named
by the Contractor in the Appendix to the Subcontractor's Offer or
appointed from time to ime by the Centractor under Sub-Clause 6.2
[Contractar's Subcontract Representative], who acts on behalf of the
Conlractor.

1.1.8 "Employar" means the person named as ermployer in Part A of Annex A
and the legal successors In title <o, or assignees of such person.
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1.1.20

"Engineer’ means lhe person appeinted by the Employer to act as the
Engineer for the purposes of the Main Contract and named in Part A of
Annex A, or other person as appointed from time to time by the
Employer and notified to the Contractor under the Main Contract, and
notified thereafter to the Subcontractor by the Contractor.

"Latter of Subcontractor's Offer” means the document entitled letter of
subcantractor's offer, which was completed by the Subcontractor and
inciudes the signed offer to the Contractor for the execution of the
Subcontract Works

"Main Contract” means the contract entered into belween the Employer
and the Contractor in respecl of the Main Works, brief particulars of
which are given in Parl A of Annex A,

"Main Gontract DAB" means the DAB as defined under the Main Contract.

"Main Contract Tests on Compietion" means the tests which the
Subcontractor is to carry out or completion of the Subcontract Works in
accordance with Sub-Clause 9.1 [Subcontract Tests on Completion]
which constitute Tests on Completion under the Main Contract.

"Main Werks" means the Works as defined in the Main Contract

"Party" means the Contractor or the Subcontractor, as the conlext requires.
The Contractor and the Subcontractor are referred Lo jointly s 'the Parties”

"Subcontract” means the agreement between the Parties comprising the
docurments listed at Sub-Clause 1.5 {Priority of Subcontract Documents).

“Subconiract Agreement’ means the subcontract agrecment referred
to in Sub-Clause 1.9 [Subcontract Agreement.

'Subcontract Rill of Quantities' means the document entitled bill of
quantities, completed by the Subcontractor and submitted with the
Subcontractor's Offer, as included in Anrex C.

"Subcontract Conmencement Date" means the date notified under
Sub-Clause 8.1 [Commencement of Subcontract Works)

"Subcontract DAB" means either one or three persons as stated in the
Appendix lo he Subcontractor's Offer, or other person(s) appointed
under Sub-Clause 20.5 [Appointment of the Subcontract DAB).

"Subcontract Defecls Notification Period" means the period “or
notifying defects :n accerdance with Sub-Clausc 11.2 |Subcontract
Defects Notification Period].

"Subcontract Drawings" means the drawings of the Subcontrac:
Works and any adoitional and/or modified drawings issued by the
Contracter in accordance with the Subcontract.

"Subcontract Gocds' means the Subcontractor's Equipment,
Subcontract Plant, the materials intended to form or forming part of the
Subccntract Works (including supply only materials (if any) ‘o be supplied
by the Subcontractor under the Subcontract) and the Subcontractor's
temporary works, or any of them as appropriate.




1.1.24

"Subcontraci Performance Sscurity” means the security (ar sccuritics,
if any) under Sub-Clause 4.2 [Subcontract Performance Securiti.

"Subcontract Plant' means the apparatus, machinery and vehicles
intended to form or forming part of the permanent works to be executed
by the Subcont-actor under the Subcontract.

"Subcantract Price’ means the price defined in Sub-Clause 14.1 [The
Subcontract Price], and includes adiusTments in accorgance with the
Subecntract.

"Subcontract Programme” means the programme defined n Sub-
Clause 8.4 [Subcontract Programme] and Annex F.

"Subcontract fsction' means a part of the Subcontract Works as
defined in the Appendix to the Subcontractor's Offer.

"Subcontract  Specification” means the documsnt  entitled
specification, as included n the Subcontract, and any additions anc for
modificalions made in accordance with the Subcontract. This document
specifies the Subcontract Works and may include calculations and
teohnical information of a like nature

"Subcontract Tests on Completien” means the tests which are
specified in the Subcontract or agreed by the Parties which the
Subcontractor is to carry out on completion of the Subccntract Works in
accordance with Sub-Clause 9.1 [Subcontract Tests on Completion]
which do not consl tute any Main Contract Tests on Completion,

"Subcontract Time for Completion” means the time for completion of
the Subcontract Works under Sub-Clause 8.2 [Subcontract Tima for
Completion], as slaled in lhe Appendix to the Subcontracter's Cffer (with
any extension under Sub-Clause 8.3 [Extension of Subcontract Time for

Completion]), calculated from the Subcortract Commencernent Date.

"Subeoniract Vardalion' means any change to the Subcontract Works
which is instructed or approved as a variation urder Clause 13

[Subcontract Variations and Adjustments|.

"Suhcontract Wiorks" means the permanent works 1o be executed and
completed by the Sdbcontractor under “he Subcontract, and the
Supbcontractor’s temporary works roquired for the execution and
completion o7 these permanent works and the remedying of any defects,
or either these permarent works o« termporary works as app‘mpnate.

"Subcontracter’ means the porson named as subcontractor ir the
Appendix to Subcontractor's Offer accepted by the Contracter and the
legal successors in title to that person, but not (except wilh the consertt
of she Contractor) any assignee of that person.

"Subcontracinr's Documents’ means the calculations, computer
prog-ammes and other software, drawings, manuals, models and o.her
documents of a technical nature {if any) supplied by the Subcontractor
under the Subcontract,
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1.1.36

"Subcontractor's Equipment' means all apparatus, machinery,
vehicles and other things required for the execution and completion of
the Subcontract Works and the remedying of any defects.
Subcontractor's Equipment excludes the Subcontractar's temporary
worxs, the Contractor's Equipment (if any), the Employer’s Equipment (it
any), the Subcontract Plant, materals and any other things intended to
form or forming part of the Permanent Works.

"Subcontractor's Offer” means the Letter of Subcontractor's Offer and
all other documents which the Subcontractor submitted with this offer
ncluding the Appendix to the Subcontractor's Cffer, as accepted by the
Contractor's Letter of Acceptance.

"Subcontrastor's Personnel” means the Subcontractor's Representative
and all personnel whom the Subcontractor utiises on Site, who may
include the staff, labour, and other employees of the Subcontractor and of
the Subcontractor's subconitractors {if any), and any other personnel
assisting the Subcontractor in the execution of the Subcontract Works.

"Subcontractor's Representative" means the person named by the
Subcontractor in the Appendix to Subcontractor' Offer or appoirted from
“ime to time by the Subcontractor under Sub-Clause 5.4 [Subconiractor's
Representativel, who acts on behalf of the Subcontractor.

The headings and marginal noles in the Conditions of Subcontract shall not be taken
into consideration in the interpretation or censtruction of the Subcontract.

In the Subcaontract, oxcept where the context requires otherwise:

ia)

ib}

[ie)

ifitis stated that a sub-clause or provision of the Main Contract shall apply then
that sub-clause or provision of tha Main Gontract shall be read with necessary
changes, including that any reference Lo lhe Employer and/or Engineer shall be
read as a reference to the Contractor, any reference to the Contractor shall be
read as a reference to the Subcontractor, and any reference to another Main
Contract Glause or defined term therein shall be read as a roforence to the
equivalent clause or sub-clause or defincd term of these Condgitions;

words indicating one gender include all genders;

words indicating the singular also irclude the plural and vice varsa where the
context requires;

words indicating persons or parties shall include corporations and other legal
entitics;

provisions including the word "agree”, “agreed" or "agreemert" requre the
agreement 1o be recorded in writing:

"written" or in writing” means hand-writtcn, typc written, printed or
eectronically made, and resuling in or being capsble of resuting in a
permanent record;

any reference to "Mair Contract Clause" shall be read as a reference to the
clause or sub-clause of the Conditinns of the Main Contract. Unless expressly
stated to be a Main Contract Clause, any relerence to a clause or sub-clause
shall be read as a reference o the clause or sub-clause of these Conditions,

All communications under the Subcontrac: shall be delivered, sent or transmitted to the
address for the recipient's communications as stated in the Appendix to the




Subcontractor's Offer. However, if the recipient gives writter nolice of another address for
the purpose of this Sub-Clause, communications shall therezfter be deliverac accordingly.

15
Priority of Subcontract The several documents formng the Stbcontract arc 0 be taken as mutually
Documents explanatory of one another. For the purposes of interpretation the priority of the
documents forming the Subcontract shall be as foliows:
1} The Subcontract Agreement (¥ anyi;
{2} The Contractor's Letter of Acceptance (if any);
3} The Let'er of Subcoritractor's Offer;
4) The Particular Conditions of Subcontract and Annexes;
(8) The General Conditions of Subcontract;
(6)  The Subcontract Specification;
7y The Subcontract Drawings;
(8)  The Subcontract Bill of Quantities and other schedules of rates and prices i z
the Subcontract, including the daywork schedule (if any) and schedule of i
payments {if any}; and
8 Any other document forming part of the Subcontractor's Offer as accepted by
the Contractor.
If an ambiguity or discrepancy is found in the Subcontract documents. the Contractor
shall issue any necessary clanfication or Contractor's Instruction.
If & Party becomes aware of an error or defect in a document which was prepared for
use in executing the Subcontract Works, the Party shall promptly give notice to the
other Party of this error or defect
16
Notices, Consents, Wherever in the Subcontract provision is made ‘or the giving or issuing of any notice,

Approvals, Certificates, consent, approval, request, certificate. contirmation, dec'sion or determination by any

Confirmations, Decisioris, person, unless otherwisc specified such notice, consent, anproval, request,

and Determinations certificate, confirmation, decision, or determination shall be in writing and the words
"notify", "consent", "approve’, "request”, "certify”, ‘confim", "decide”, or 'deterrine”
shail be construed accordingly.

Any rotice. consent, approval, request. cerificate, confirmation, decision, or
determinazion under the Subcontract shall nat be uneasonaboly withheld or delayed.

1.7

Joint and Several Liability If one Party constitutes junder applicable Laws) a joint venture, consartium or other
under the Subconiract unincorporated grouping of two or more persons:

(a) these persons shall be deemed to be joinlly and severally liable to the other
Party for the performance of the Subcontract;

(b} these persuns shalk notify the other Party of their leader wha shall havc authority
to bind that other Pary and each of these persons; and

© neither Party shall alter its composition or legal status without the prior consent
of the other Party

1.8
Subcontract The law ‘of the country (ar other jurisdiction} which governs the Main Contract shall
Law and Language govern the Subcontract.

The ruling language and the language for communications under the Subcontract shall
be the ruling language and the language for communications of the Main Contract.

Gerera Gl SRRt



If & Subcontract document is written in a language other tnan the ruling language
under this Sub-Clause:

a)  that Subcontract Document shall be interpreted according to the ruling
language; and

(B)  if there is any ambiguity or discrepancy in interpretation between the language
of the document and the ruiing language, the Contractor shall issue any
neoessary clarification or Coniractor's Instruction.

Il the Subcontract documents are drawn up in morc than one language, the
= Subcontract shall be construed and interproted acoording to the ruling language of
. the Main Contract.

1.9

Subsontract Agreement  The Parties shall enter into and execute & Succontract Agreement within 28 days after

t1e Subcontractor receives the Contraclor's Letter of Acceptance, unless tiey agree
0 otherwise. The Subconlracl Agreement shall be based on the form annexed to the
Particular Conditions of Subcontract. The costs of stamp duties and simifar charges
(if any) imposed by law in connection with entry into the Subcontract Agreement shall
be barne by the Contractor.

110

No Privily of Contract Nothing stated in the Subcontract shall be construed as creating any prvity of
with Employer contract between the Subcontractor and the Employer.

(AN

Subcontract Sections Where Subcontract Section(s) are defined in Annex C, any reference to "the
Subcontract Warks” in the following sub-clauses shall be read as referring also to a
Subcontract Section

The:Main Contract
Subcontractor's The Contractor shall make the Main Cortract {other than the confidential details of the 3
Krowtedge of Main Contractor's prices as stated in tne Bills of Quantities or schedules of rates and prices, A
Contract and the cenfidential parts of the Main Contract listed in Part A of Annex A) available

for inspection to the Subcontractor. The Gontractor shall provide the Subcontractor
with a copy of the Appendix to Tender of the Main Contract together with the
Particular Gonditions of the Main Contract and details of any other contractual
provisions which apply to the Main Contract and differ from the Generat Conditions ot
the Man Conlract. If so requested by the Subcontractor, the Contractor shall provide
the Subcontractor with a true copy of the Main Contract {ioss the confidential details),
at the cost of the Subcontractor who may make or request further copies at his own

i cost. The Subcontractor shall be deemed to have il xnowledge of the relevant
provisions of the Main Contract (save the confioential details).

The Subcontractor shall promptly give notice to lhe Contractor of any ambiguity or
discrepancy which he discovers when reviewing the Subcontract ang the Main 3
Contract or executing the Subcontract Works

Compiiance with The Subcontractor shall, In relation to the Subcontract Works, perform and assume
Main Coniract all the obligations and liabilities of the Contractor under the Main Contract save thal
the Subcontractor shall have no cbligations in respect of: -

@
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23

Instructions and
Determinations under
Main Contract

24

Rights, Entitlements
and Remedies under
Main Gontract

25

Main Contract
Documents

Garari Condions

[0) Mair Contract Clause £.7 [Setting Out];

(ii) sub-paragraphs {d) and {e} of Main Contract Clausc 4.8 [Safcty Procedures);
(iif) Main Contract Clausc 4.9 [Quality Assurancel.

{iv)  Main Contract Clause 4.13 [Rights of Way and Facilties);

) sub-paragraphs {a} and (b} of Main Contract Clause 4.15 [Access Routel;
(v} Main Contract Clause 4.19 [Flectricity, Water and Gas);

(v} sub-paragraph (a) of Main Contract Clause 4.22 [Security of the Site]:

fedi) - Main Contract Clause 7.8 [Royatties];

(i)  overall co-ordination and project management of the Main Works; and

) those exclusicns (if any} expressty set out in Part B of Annex A,

Save where the provisions of the Subcontract otherwise require, the Subcont-actor
shal design {io the extent provided for by the Subcontract), execute and comolete the
Subcontract Works and remedy any defects ir such good time and in such a manner
that o act or omission of his shall constitute, cause or contribute to any breach by
the Contractor of any of his obligations under the Main Contract.

Subject to Sub-Clause 8.7 [Subcontract Damages for Delayl ard Sub-Clause 17.3
[Subcontract Limitation of Liability, if the Subcontractor cornmits any breachies; of the
Subcontract he shall indemnity anc hold the Contraclor harmless against and from all
damages for which the Contractor becomes liable under the Main Contract as a result
of such breach(es). Without prejudice to any other remedy of the Contractor for such
breach(es) but subject to Sub-Clause 3.3 [Contractor's Giaims], the Cantractor may
recover these damages from manies otherwise due 1o the Subconlractor under the
Subeonlracl.

The Subcontractor shal, in refation to the Subcontract Works, comply with all
instructions and determinations of the Engineer which are notified to him as a
Contractor's Instruction, irrespective of whether the instructions and determinaticns
were valdly given under the Main Contract. This abligation shall be subject o Sub-
Clause 3.1 [Contractor's Instructions]. If the Subcontractor shall receive any uirecl
instruction from the Employer or the Engineer:

0] he shall immediately inform the Coniractor's Subcentract Representative and
shall supply him with a copy of the direct instruction if givon in writing; and

(iiy he shall have no obiigation to comply with any such direct instruction unless
and until it has been confirmed in writing as a Contractor's Instruction.

If any instruction or determination of the Fngineer notfied by the Contraclor
constitutes a Subcontract Variation, Clause 13 [Subconfract Varations and
Adfustments] shall apply.

The Conlractor shall take alt reasonasle steps to sceure from the Employer fincludirg
the Engineer) for the Subcontractor's benefit the like rights, entitlements and
remedies that the Contractor has under the Main Contract with respect to the
Subcortract Works. This obligation shall be subject to the Subconwractor's
obligations under Sub-Clause 20.1 [Notices] and Sub-Clause 20.2 [Subcontraciur's
Ciaims]

If ariy dosument of the Subcentract was made by ior on behalf o7) the Empioycr, Main
Cortract Clausc 1.11 [Contracior's Use of Empioyer's Docurments] shall apply.
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The Contractor

33

Cairtractor's instruclions  The Subcontractor shal- take instructiors only from the Gontractor's Subcontract

Asoess to the Site

23

Contractor's Clanis
in connection with
the Subcontract

24

Employer's Ciaims
in connection with the
tain Contracl

35

Comgrdinatior of
tzin Works

Representative who shall have the like authority in relation to the Subcontract Works
to give instructions as the Engineer has under Main Contract Clause 3.3 [/nstructions
ol ihe Engineer]. The Subcontractor shall comply with all instructions, given or
confirmed in writing, of the Contractor's Subconiract Representalive on any matter
relatec to the Subcontract.

The Contractor shall give the Subcont-actor right of access to and possession of so
much of the Site within the times that shall be required to enable the Subcontractor
to procead with execution of the Subcontract Works in accordance with the
Subcontract Pragramre pursuant to Sub-Clause 8.4 [Subcaontract Programme)]

The Contractor shall not be bound to make any part of the Site available exclusively
o the Subcontractor.

If the Contractor considers himself to be entitled to any payment under any Clause
of these Conditions or otherwise in connection with the Subcontract, the Contractor
shall give notice to the Subcontractor describing the event or circumstance giving rise
to the claim. The notice shall be given as scon as practicatle after the Contractor
became aware of the event or circumstance giving rise to the claim and shall specify
the basis of the claim.

As soon as practicable after giving notice, the Contractor shall send to the
Subcontractor dstailed particulars of the claim which includes substantiation of the
amount to which the Contractor considers himself to be entitled. The Contractor shall
consult with tha Subcontractor in an endeavour to reach agreement on this amount.
If agreement is not reached, the Contractor shall make a fair decision as to the
appropriate and applicable amount, taking due account of the Subcontractor's views,
the extent to which the claim has been reasonably substantiated, and all other relevant
circumstances. The Contractor shall give notice, with reasons and supporting
particuters, to the Subcontractor of this decsion.

This amaunt may be deducted from sums otherwise due to the Subcontractor. The
Contractor shall only be entitled to make a deduction or otherwise to claim against the
Subcontractor, in accordance with this Sub-Clause.

If the Contractor receives from the Emplayer or the Engineer any rotice and particulars
ot an Employer's clam which concerns the Subcontractor, the Contractor shall
immediately send a copy to the Subcontractor. The Subcontractor shall then provide
all reasonable assistance to the Contractor in relation to the Employer's ciaim. To the
extent that the Contractor considers himself entitied to pass on the claim to the
Subcontractor, S.ub-Clause 3.3 [Contractor's Claims in connection with the
Subcontract] shall apply.

The Contractor shall be responsible for overall co-ordination and project management
of the Main Works. Subjet to Sub-Clause 6.1 [Co-operation under the Subcontract],
the Gontractor shall be responsible for co-ordination of the Subcont-act Works with
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the works of the Contractor and the works of any other subcontractors emcloyed by
the Contractor.

The Subcontractor shall, whenever required by a Contractor's Instruction, subm't
details of the arrangements and methods which the Subcontractor proposes ta adopt
for the execution of the Suhcontract Works, and no significant alteration tc these
arrangements and methods shall be made without Lhe Contractor's pror consernit.

The-Gubcontractor

41
Subcontractor's General
Obtigations

4.2

Subcontract Performance
Security

4.3

Access te the
Subcontract Works

4.4

Subcentracier's
Documents.

The Suscontractor shall, with due care and dligence, design (to the extent cmovided
for oy the Subcontract), execute and complete the Subcontract Works and rermedy
any defects in accordance wilh the Subcontract and with the Contractor's
Instructions. If des:gn oy the Subcontractor of any part of the Subcontract Works is
necessary for the Subcontractor's execution, completion and/or remedying of any
defects under the Subcontract, then the Subcontractor shall be responsible for this
part and this part shall, when the Subcontract Works are completed, be fit for the
pu-poses for which the part is intended as are indicatec by or reasonatly to be
inferred from the Subcontract.

Save as specified n the Annex D, the Subconbraclor shall provide all personnel,
superintendence, labour, Subcontract  Plant, Subcontractor's  Ecuipment.
Subcontractor's Documents, and all other things, whether of a temporary or
permanent nature, required in and for the design, execution, compielion, and
remedying cf any defects,

The Subcontractor shall be responsible for the adequacy, stability and safety of &ll his
Site operations and methods of constructicn.

Where an amount in respect of a Subcontract Performance Security is stated in the
Appendix to the Subcortractor's Offer, the Subcontractor shail obtan (at his cost) a
Subcontract Performance Security for proper performance in the amount and
currencics stated in the Appendix to the Subcontractor's Offer. The Subcontract
Performance Security shall be in a similar form to that of the Performance Security
under the Main Contract or in the form that may ce agreed hetween the Contractor
and the Subcontractor, and shall be issued by an entity and from within a country {or
other jurisdiction) approved by the Conlracior. In all olher respects, Main Contract
Clause 4.2 [Perforrarnice Security] shall apply to this performance security.

The Subcontractor shail permit the Employer's Personnel and the Gontractor's
Personnel to have full accass at all reasonable times to examing, inspect, measure,
and test the materials and workmanship, and to check the progress of the
Subcontract Works whether within the Site or elsewhere, and to the places where any
of the materials or Subcontract Plant for the Subcontract Waorks are manufactured.
prodaced, used, or stored

The Subcontractcr's Documments shiall become part of the Contractor's Documents, save
that the Subcontractor shall retain the copyright and other intedectual property rights in the
Subcaentractor's Docurrents. In all cther respects, Main Corttract Clause 1.10 [Dimoloyer's
Use of Coniractor's Docuiments] shall apply to the Subcontractor's Documents.

CONDITIONS

GUIBANGE
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Assigiiment of the Subcontract and Subcontracting

51

Assignment of Neither Party shall, without the prior consent of the other Party (which consent,

Siibcontrac notwithstarding Sub-Clause 1.6 [Notices, Consents, Approvals, Certificates,
Confirmations, Decisions, and Determinations], shall bs at the sole discretion of the
other Party). assign the whole or any part o° the Subcontract, or any benefit or interest
in or under the Sulcontract. However no prior consent shall be required in the
following instances:

(a) either Party may, as security in favour of a bank or financial inslitutior, assign
its right to any maonies due or to become due under the Subcontract; and/or

(b)  if the Engineer instructs the assignment of the Subcontract under Main
Contract Clause 4.5 [Assignment of Benefit of Subcontract], or if the Employer
terminates the Main Contract under Main Contract Clause 15.2 [ Termination by
Empiloyer] and if required by the Employer to do so, then the Contractor shall
be entitled to assign the Subcontract to the Employer.

52

Subcontracting The Subcontractor shall not subcontract the whole or any part of the Subcontract
without the prior consent of the Conlractor. Any consent shall not relieve the
Subconlraclor frur any lability or obligation under the Subcontract and tre
3 Subcontractor shall be responsible for the acts, defaults and neglects of any of his
subcontractors, his agents or employees as fully as if they were the acts, defaults or
neglects of the Subcontractor.

3 Provided that the Subcontractor shall not be required to ohtain consent for:

(@  the provision of labour;
) suppliers of materials named in the Subcontract; or
() a subcontract for which the suticontractor is named in the Subcontract.

The Subcontractor shall give the Contractor not less than 28 days' notice of the
intended date of the commencement of each of his subcontractor's work, ard of tne
commencemen: of that work cn the Site

Each of the Subcontractor's subcontracts shall include provisions which would entitle
the Centractor to require that Lhe benefits of the subcontractor's obligations under the
subconlract be assigned to the Contractor:

3 (i) it these obligations extend beyond the expiry datc of the Defects Notification
Period and the Contractor requests the Subcontractor prior to this date to so

; do; or

- i) if the Subcontract is terminated under Sub-Clause 15.6 [Termination of

Subcontract by the Contractor]

operation, Staff and Labour

| 007
H 6.1
: Cu-operation under The Subcontractor shall, as specified in the Subcontract or as required by a
e Subcontract Contractor's Instruction, co-operate with and allow appropriate opportunities for
carrying out work to
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6.2

Persons in the Service
of Others

6.3

Contractor's
Subcontract
Representative

6.4

Subcortractor's
Representative

8

the Employer's Personnel:

(i

b) any other contractors employed by the Employer;

) the Contractor and the Contractar's Personnel;

() any other subcontraclors emploved by the Contractor; and
&) the parsonnel of any iegally constituted public authorities,

who may be employed in the executicn on or near the Site of any work not included
in the Subcontract, provided that nothing in this Sub-Clause shail prejudice the
Contractor's responsibilities under Sub-Clause 3.5 |Co-ordination of Main Works]

The Contractor shall ensure that the Contractor's Personnel and any other
subcontractors employed by the Contractor co-operate with and allow appropriate
opporlunities lor carrying oul work Lo the Subconlraclor.

If any of the above persons do not co-operate with the Subcontractor and this non-
coaperation affects execution of the Subcont-act Works, then the Subcontragtor shall
immediately notify the Contractar of this non-cooperation. I the Subcontractor is
delayed, impeded or prevented from performing any of his obligations under the
Subcentract by the non-cooperation of any of the above persons and suffers delay
and/or incurs Cosf, the Subcontractor shall give notice to the Cantractor. Provided
that the Subcontractor bas used all reasonable endeavours to facilitate co-operation
by that person, the Subcontractor shall be entitled, subject to Sub-Clause 20.2
[Subcontractor's Claims]. to an extension of time under Sub-Clause 8.3 [Extension of
Subcontract Time for Completion] and payment of such Cost which shall be included
in the Subcontract Price.

The Subcontractor shall not recruit, or attempt to recruii, slaff and labour rom
amongst the Contractor's Personnel or the Employer's Personnel

The Centractor shall not recruit, or attempt to recruit, staff and labou- from amongst
the Subcontractor's Personnel.

The Contractor shall éppoirt the Contractor's Sabcontract Representative and shall
give him all authoriy necessary to act on the Contractor's behalf under the
Subcontract. The Contractor shall, prier to the Subcontract Commencenent Date,
notify the Subcontractor of the name and particulars of the person the Contractor has
appointed as Contractor's Subcontract Representative.

If the Conteactor's Subcontract Representative is to be temporarily absent fom the
Site during the exccution of the Subcontract Works, a suitable replacement person
shall be appointed and the Subcontractor shall be notif ed acco-dingly.

The Contractor's Succontract Representative shall, on behaif of the Contractor, issue
any Contractor's Instructions.

The Contractor's Subcontract Representative shall be fluent in the language for
communicasions defined in Sub-Clause 1.8 [Subcontract Law and Language).

The Subcontractor shall appoint the Subconiractor's Representative and shall give him
all authority recessary to act on the Subcontractor's behalf under the Subcontract.

The Subcontractor's Represenlative shall reside conlinuously on the Site while tne
Subcontract Werks are being carried out. However, if the Subcontractor's
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Representative is to be temporarily absent from the Site during the execution of the
Subeontract Works, the Subcontractor shall, subject to the Contractor's prior
consent, appoint a suitable replacement person.

The Subconitractor's Representative shall, on behalf of the Subcontraclor, receive the
Contractor's Instructions.

The Subcontractor's Representative shall be fluent in the language for

cormmun:cations defined in Sub-Clause 1.8 [Subcontract Law and Languagel.

Equiptnent, Temporary Works, Other Facilities, Plant,
aterials

(]

Subcontractor's Use of The Contractor shall make the Employer's Equipment, the Contractar's Equpment,

Equipment, Temporary Fauipmertt, the Temporary Works and/or other facilities {if any) specified in Annex D

Works. and/or available 10 the Subcontractor within the times that shall be required to enable the

Other Facilities Subcontractor to proceed with execution and completion of the Subcontract Works
in accordance with the Subcontract Programme

The availability of such equipment, temporary works and/or other facilities shall be in
accordance with the details and arrangements and upen the terms and conditions (if
any), stated in Annex D and, unless expressly stated therein, they shall not be
provided for the exclusive use of the Subcoritractor.

When made available by the Contractor the Subcontractor shall visually inspect such
equipment, temporary works and/or other facilities and shall promptly give nafice to
the Contractor of any shortage, defect or default in thern. Unless Lhe Parties agree or
tho Contractor instructs otherwise, the Contractor shall immediately rectify the notified
shortage, defect or default.

The Contractor shall be responsible for the Employer's Equipment (while in his
possession and/or under his control), the Contractor's Equipment, the Terrporary
Works, and/or other faciliies (if any), except that the Subcontractor shall be
responsible for each item whilst any of the Subcontractor's Personnel is operating ft,
driving it. directing it, using it, or in control of il

e

Free-lssue Materials The Coniractor shall supply to the Subicontractor, free oF charge, the fres-issue materials
{if any) specified in Annex D, at the place(s) specificd in Annex D and within the times,
that shall be required to enable the Subcontractor to proceed with execution and
completion of the Subcontract Works in accordance with the Subcontract Programme.
The supply of such free-issue materials shall be in accordarce with the detals and
arrangements and upon the tenms and conditions (if ary), stated in Annex 0.

When made available by the Contractor, the Subcontractor shall visually inspect the
free-issue materials and shall promptly give natice to the Contractor of any shortage,
defect or default in them. Unless the Partiss agree or the Contractor instructs
otherwise, the Contractor shal immediately rectify the nottfied shortage, dafect or
deault. After this visual inspection, the free-issue materials shall come under the care,
cuslody and conrol of the Subcontractor. The Subcontractor s obligations of
inspection, care, cuslody, and control shall not relieve the Contractor of fiatility for any
shortage, defect or default not apparent from a visual inspection.
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7.3
Idemnity for Misuse

7.4

Ownershig of
Subcontract

Plant and Materiais

7.5
Subcontractor's
Equipment and
Subcontract Piant

The Subcontractor shall indemnify and hold the Contractor harmicss against and from
all damages to or loss of any property, real or personal, arising from the misuse by the
Subcontractor of the Employer's Equipment, the Contractor's Equipmert, the
Temporary Works, the free-issue materials (if any), and/or other facilities made
available by the Contractor.

Each item of Subcontract Plant and of the materials intended to form or forming part
of the Permanent Works shall, to the extent consistent with the Laws of the Country,
become the property of the Contractor at whickever is the earlier of the following
times, free from fiens and other encumbrances:

@  wnen itis deliverea to the Site;

(b} when the Contractor is entitied to payment of the value of the Plant and
Materials under Main Contract Clause 8.10 [Payment for Plant and Malerials i
Event of Suspension].

The Subecontractor shall be responsible for all Subcontractor's Equipment. When
broughl on to the Site. the Subcontractor's Equipment shall ce deemed o be
excluswvely intended for the execulior of the Subcontract Works. The Subcontractor
shall nct remove from the Site any mijor iteins of Subcontractor's Equinment without
the consent of the Contractor. However, consent shall not be required [or vehicles
trarsporting Subcontractor Goods or Subcontractor's Perscnnel off Site.

The Subcontract Plant shall be taken to be included in the definition of Plant under tho
Main Contract and the provisions of the Main Contract concerning the Plant shall
apply to the Subcontract Plant.

Cog{j}sencement and Completion

8.1
Comrmnencement of
Subcontract Works

8.2

Subcontract Time for
Completion

83

Extension of Subcontract
Time for Compietion

Lens G

The Contractor shall give the Subcontractor not less than 14 days' notice of the
Subconlract Commencemerit Date.

The Subcontractor shall commence the execution of the Subcontract Warks as saon

s & reasonably practicable after the Subcontract Commencement Date, and shall
proceed with the Subcontract Works with due diligence and without delay in
accordance with the current Subcontract Programme.

The Subcontractor shall complete the Subcontract Works in accordance with Sub-
Clause 10.1 [Compietion of Subcontract Works] within the Subcontract Time for
Completion, or the extended time that may be allowed under Sub-Clause 8.3
[Extension of Subcontract Time for Completion].

The Subcontractor shall be entitled subject to Sub-Clause 20.2 [Subcontractor's
Claims], to an extension of the Subcontract Time for Completion if and to the
extent tnat complet:on of the Subcortract Works is delayed by any of the following
cdauses:

(a)  a Subcontract Variation or other substantiai change in the quantity of any item

o, 144
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of work included in the Subcontract;

(s3] a cause of delay giving an entitiement to an extension of tre Subcontract Time
for Completion under a Sub-Clause of these conaitions:

{ch any delay, impediment or prevention caused by or attrbutable to the
Contractor, the Contractor's Personnel, or the Contractor's other
subcontractors, or

[G)) a cause of delay which would give the Contractor an entitlement to extension
of time under the Main Cortract.

When deciding each extension of time under Sub-Clause 20.2 [Subcontractor's
Claims), the Contractor may review previous decisions and may increase, but shall not
decrease, the total extension of time.

The provisions of Annex F shall apply to programming of the Subcontract Works and
the Subcontract Programme shall be the programme defined thersin.

The Subcontractor shall submit a detailed programme for the execution of the
Subcontract Works to the Contractor within 14 days of recsipt of the Contractor's
Letter of Acceptance or the Contractor's programme submitted under Main Contract
Clause 8.3 [Programme}, whichever is the :ater. The form and detail of this initial
programme shall fully comply with

(@ the programming and reporting requirements of the Main Contract; and
(b} the requirements set out Part A of Annex F.

#f a Contractor's Instructon regarding the programming and/or sequencing of the
Subcontract Works constitutes a Subcontract Variation, Clause 13 [Subcontract
Variations and Adjustments] shall apply.

Provided that if, at any time:

0] actual progress is 100 slow to complete within the Subcontract Time for
Completion, and/or
iy progress has fallen for will fall} behind the Subcontract Programme,

other than as a result of a cause listed in Sub-Clause 8.3 [Extension of Subcontract
Time for Completion], then the Contractor may issue a Contractor's Instruction
requiring the Subcontractar to submit an updated programme and supporting report
describing the revised methods which the Subcontraclor proposes to adopt ir crder to
expedite progress and complete the Subcontract Works within the Subcontract Time
for Completion. Unless the Contractor notifies otherwise, the Subcontractor shall adopt
these revised methods, which may require increases in the working hours and/or in the
numbers of Subcontractor's Personnal and/or Subcontract Goods, at the risk and cost
of the Subcontractor. If these revised methods cause the Contractor to incur any
additional Cost, the Contractor shall, subject to Sub-Clause 3.3 [Contractor's Claims
under the Subcontract], be entidled to deduc: this Cost from the Subcontract Price.

The Contraclor shall be enlilied to rely upon the current Subcentract Programme
when co-ordinating the Main Works and/or planning his activities and those of other
subcontraczos employed by the Contractor in espsct of the Main Works.

The Contractor shall give the Subcontractor all reasonable co-operation and
assistance in order that he may progress the Subcontract Works as required by the
Subcontract Programme.
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8.5 If required cy the Contractor, the Subcontractor shall prepare and submit monthly

Subcontract Progress progress reports to the Contractor. Each report shall be submitted no later than 7 days

Reports before the due date for submissicn of the Contractor's progress report under the Main
Contract, which due date shall be notified Lo the Subcontractor by the Gontractor.
Each Subcon-ractor's progress report shall include the details as set oul in sub-
paragraphs {a} to (hi inclusive of Main Contract Clause 4.21 [Progress Reports].

8.6

Suspension of The Contractor may at any time issue a Contractor's Instruction requiring the

Subcontract Works Subcontractor to suspend progress of part or all of the Subcontract Works. In nis

by the Contractor notice, the Contractor shall stafe the reason or reasons for the suspension. Main
Contract Clause 8.9 [Consequences af Suspension], Main Conirac: Clause 8.10
[Payment for Plant and Materials in Event of Suspension] and Main Contract Clause
8.11 | Prolonged Suspension] shall apply to the suspended Subcontract Works unless
the cause of the suspension is the responsibility of the Subcontractor. Main Conlrast
Clause 8.12 [Resumption of Work shall apply to any suspended Subcontract Works
unless the cause of the suspension is the responsability of the Subcontractor.
Subject to Sub-Clause 16.1 [Subcontractor's Entittement to Suspend Work]. the
Subcontractor shall not suspend progress of part or all of the Subcentrect Works
unless and until required to do so by a Contractar's Instruction.

87

Subcontract Darnages The liability of the Subcontractor 10 the Contractor for delay to the Subcontract Works

for Delay shall be limited to the amount stated in the Appendix to the Subcontractor's Olfer.
If no amount is stated in the Appendix to the Subcontractor's Offer, the liability of the
Subcontracior 1o the Contractor for delay to the Subcontract Works shall be Iimiied
1o 10% of the Accepted Subcontract Amrount.

Tests:on Completion

9.1 h

Subcontract Tests on Insofar as the Subcontract specifies Subcontract Tests on Competion. the

Compietion Subontractor shall give reascnable notice to the Gontractor of the date affer which:
he shall be ready Lo carry out each of these tests. If the Subcontract Works fail to pass
the Subcontract Tests on Completion, he Subcontractor shall as soon ag practicable
repeat the tests under the same terms and conditions as specified in the Subcontract
until the tests are passed.

9.2

Main Contract Tests on Insofar as the Subcontract specifies or makes express reference to Main Contract

Completion Tests on Gompletion, Main Contract Clause 9 [Tests on Compietion] shall apply. Save
that the Subcontractar shall comply with this Sub-Clause in good time to enable the
Contractor to comply with his obligations in respect of the Tests on Completion under
the Main Contract.

Complétigh and Taking-Over the Subcontract Works
101

Compietion of Completion of the Subcontract Warks shall be achisved when
Subcontract Works
(a) these works have been completed in accordance with the Subcontract except
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10.2

Taking-Over
Subcontract Works

10.3

Taking-Over by the
Tentractor

for any minor outstanding work and defects which will not substantially affect
the use of the Subcontract Works for their intended purpose:

(B} those works have passed the tests on completion specified in the Subcontract
{f any}; and

[} if required by the Subcontract Specification, the "as-built" documents and
operation and maintenance manuals in respect of the Subcontract Works have
been submitted by the Subcontractor.

Not earlier than 7 days before the Subcontract Works will, in the Subcontractor's
opinion, be complete the Subcontractor shall notify the Contractor. The Cuntraclor
shall, within 21 days after recsipt of this notice

[0) notify the Subcontractor that completion of the Subcontract Works has been
achieved, stating the date of completion; or

iy notify the Subcontractor of his opinion that completion of the Subcontract
Works has not been achieved, giving reasons and specifying the work required
to be dore by the Subcontractor to achieve completion. The Subcantractor
shall then complete this work before issuing a further notice under Lhis Sub-
Clause.

Where:

(@  completion of the Subcontract Works has been achieved in accorcance with
Sub-Clause 10.1 [Compiletion of the Subcontract Works]; and

{b)  there is no provision in Annex C for the laking-over of the Subcontract Works
by the Contractor before taking-over by the Employer,

the Subconiract Works shall be deemed to have been talken-over when a Taking-Over
Certificate in respect of the Main Works, or a Section or part of the Main Works of
which the Subcontract Works are part has teen issued or deemed to have been
issued undser Main Contract Clause 10.1 [Taking-Cver of the Works and Sections).
The date of laking-over of the Suticontract Works shall be the cate stated in this
Taking-Over Certificate and the Subconlractor shell cease tc be liable for the care of
the Subcontract Works in accordance with Sub-Clause 17.1 Subcontractor's Risks
and indemnities] as from this date

If taking-over of the Subcontract Works is aclayed by causes which entitle the
Contractor to claim additional paymen:t under the Main Contract, thc
Subcontractor shall subject to Sub-Clause 20.2 [Subcontractor's Claims] be
entitled to recaver any Cost incurred by the Subcontractor within 14 days after the
Contractor has received such additional payment under the Main Contract or
within 84 days after the expiry of the Subconlract Defects Notification Period,
whichever i¢ earlier.

if the delay to taking-over ot the Subcontract Works is the Contractor's responsibility,
any Cost incurred by the Subcontractor shall subject to Sub-Clause 20.2
[Subcontractor's Claims] be recoverable from the Cortractor.

If there is a requirement for the Conlractor to take aver the Subcontract Works before
taking-over of the Main Works by the Employer, this shall be as staled in and shall be
in accordarce with Annex C.




Defdsts Liability

111
Subcontractor's
Obligations after
Taking-Over

1.2

Subcontract Defects
Notification Period

11.3

Perforraance Certificate

2 60 s i

Following taking-over of the Subcontract Works in accordance with Clause 10
[Campletion of and Taking-Over the Subcontract Works], the provisions of Main
Contract Clause 11.1 [Completion of Quistanding Work and Remedying Defects],
Main Contract Clause 11.4 [Failure to Remedy Defects), Man Contract Clause 11.5
{Removal of Defective Work], Main Contract Clause 11.6 [Further Tests), Main
Contract Clause 11.7 [Right of Access], and Main Contract Clause 11.8 [Contractor
to Search] shall apply, subject to:

a)  Sub-Clause 11.2 [Subcentract Defects Notification Perfod]; and
(b) Sub-Clause 11.3 [Performance Certificate].

All work referred 1o in sub-paragraph (o) of Main Coritract Clause 11.1 [Compiletion of
Outstanding Work and Remedying Defects] shall be executed at the risk and cost of
*he Subcontractor, if and to lhe extent that the work is atlributacle to:

iy Subcontract Plant, the materials or workmanstip of the Subcontract Works not
beirg in accordance with the Subcontract; or

i) failure by the Subcontractor to comply with any other obligation under Lhe
Subcontract

Insofar as a defect or damage in the Subcontract Works which is the responsibility of
the Subcontractor causes the Contractor to incur any additional Cost in complying
with Main Contract Clauses 11.5 [Removal of Defective Work], 11.6 [Further Tests)
and 11.8 [Contractor to Search], the Contraclor shall subject to Sub-Clause 3.3
[Contractor's Claims under the Subcontract, be entitied to deduct this Cost from the
Subeontract Price.

If and to the extent that the work referred to in sub-paragraph (o) of Main Gontract
Clause 11.1 [Completion of Qutstanding Work and Remedying Defects! is attributable
16 any other cause, the Subcontractor shall be notified promgtly by the Contractor,
and this work shall be valued as a Subcontract Variation in accordance with Sub
Clause 13.2 [ Vajuation of Subcontract Variations)

The Subcontract Defects Notitication Period shall be the period for notifying defects in
the Subcontract Works under Sub-Clausc 11.1 [Subcontractor’s Obiigations after
Taking-Over], which period shall be from the daie on which the whcle o° the
Subcontract Works Fave been taken-over under Clause 10 |Completion of and
Taking-Over the Subcontract Works] to the date of expiry of the Defects Nofification
Period applicable to the Main Works or Section or part of the Ma’n Works of which the
whole of the Subcontract Works are part.

Insofar as a defect or damage in the Subcontract Works atiributabe lo a
Subcontractor defautt gives rise to an extension of any Defects Notification Period
under Main Contract Clause 11.3 [Extension of Defccts Notification Period], and this
extension causes the Contractor to incur any additional Cost, the Contractor shall
subject to Sub-Clause 3.3 [Contractor's Claims in connection with the Subcontract],
be en‘itled to deduct this Cusl from the Subcontract Price.

The Performance Certificate applicabis to the Subcontract Works shiall be “hat which
17
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is issued by the Engineer under tne Main Contract. Performance of the
Succontractor's obligations shall not be considered to have been compileted until the
Engineer has issued the Performance Certificate o the Contractor, and the date
stated in the Performance Certificate on which the Contractor's cbligations under the
Main Contract were completed shall be the date upon which the Subcontractor's
obligalions under the Subcontract were completed. Immediately upon receipt of he
Petormance Certificate from the Engineer, the Contraclor shall forward a copy to the
Subcontractor.

Atter the Porformance Certificate has been issued, the provisions of Main Contract
Clauses 11.10 {Unfulfited Obligations| and 11.11 [Clearance of Site] shall appy.

: Measurernent and Evaluation
12
Weasuremenl of The Subcontract Works shall be measured in accordance with Main Contract Clauses
Subcontract Works 12.1 [Works to be Measured] and 12.2 [Method of Measurement].

The Contractor shall permit the Subcontractor to attend tc assist the Engineer and the
Cuntraclor in making the measurement in relation to the Subcontract Works, and shall
supply the Contractor with any particutars requested by the Conlractor and/or the
Engineer. If the Subcontractor has been given reasonable nctice 1o attend and does
not attend, the measursmert made by (or on behalf of} the Engineer shall be deemed
o be accurate and to be accepted by the Subcontractor.

Wherever the Subcontract Works are to be measured by records, the Gontractor shall
permit the S.bcontractor to attend with the Contractor to examine and agree the
racords with the Engineer. If the Subcontractor has been given reasonabla rofice to
attend by the Contractor and does nol atlend, the records as agreed between the
Contractor and the Engineer, or accepted by non-attencance cr failure by the
Cantractor in accordance with Main Contract Clause 12.1 [Works to be Measured
shall be deemed to be accurate and to be accepted by the Subcontractor. If the
Subcontractor examines and disagrecs with the records, then he shall give notice to
the Contractor withn 7 days of the date of the examination of the respects in which
the records are asserted to be inaccurate, which the Contractor shall then notify to the
Engineer. if the Subcontractor does not give notice within the 7 days, the records shall
be deemed lo be accurale and to be accepted by the Subcontractor. The Contractor
shall without delay notify the Subcontractor of any delerminalion made by the
Engineer in respect o° disagreed records

Notwithstanding local practice, the measurement shall be made on the net actual
quentity of each item of the Subcontract Works, and the mathod of mcasurcrent
shall be that which applies uncer the Main Contract.

if the Contractor does not gve notice to the Subcontractor in accordance with this
Sub-Clause, and/or if notice is yiven but it is not reasonable having regard to the
notice given by the Engineer under Main Contract Clause 121 [Works to be
Measurec) and all relevant circumstances, the Contractor shall consult with the
Subcontractor in an endeavour to reach agreement on the measurement of the
Subcentract Works. It agrcement is not reached, the Contractor shall decde the
appropriate ano apclicable measurement, having due regard to the Subcontractor's
views and all relevant circamstances. The Contractor shall give netice, with supporting
particulars, to the Subcontractor of this decsion




12.2 Any quantitics set out in the Sulbcontract Bill of Quantities or other schedule of -ates

Quantity Estimated and prices in the Subcontract are the estimated quantities for the Subcontract Works,

and Quantity Executed and they are not to be taken as the actual and correct quantities of the Subcortract
Works which the Subcontractor s required to execute.

Nou Contractor's Instruction shall be required for any increase or decrease in the
quantity of any work where the increase or decrease is not the resuit of an instructon
given under Sub-Clause 13.1 [Variation of Subconiract Works] but is the result of the
quantitiss exceeding or being less than thosc stated in the Subcontract Bill of
Quantities or other schedule of rates and prices in the Subcontract.

i 123

Evaluation under the The Confractor shall consult with the Subcontractor in an endeavour lo reach

Subcontract agreement on the Subcortract Price by evaluating each item of the Subcontract
Works applying: Py

@) the measurement agreed or determined in accordance with Suis-Clause 12.1 -
[Measurement ct the Subcontract Works|; and
{b)  the provisions of the second and third paragrapis of Main Contract Clause
12.3 [Evaluation]

to the Subcontract. Provided that sub-paragraph (a) of Main Cortract Clause 12.3
[Evaluation] shall not apply uniess a new rate or price for the item is determined by the
Engineer under the Main Contract.

1 agreement is not reached. the Contractor shall make a tair cveluatior having due
regard to the Subcontractor's views and all relevant circumstances and shall promptly
notify the Subcontractor of this evaluation with supporting particulars,

Fach Party shall give effect to each agreement reached or evaluation made under (his
Sub-Clause unless and until revised under Clause 20 [Claims and Disputes].

i Whenever the omission of any part of the Subcontract Works forms part {or ally of a
Subcontract Variation, the value of which has not been agreed, Main Contract Clause
12.4 [Omissions] shall apply.

! Subgontract Variations and Adjustments
: 131
Variation of The Subcontract Works shall be varied only by way of a Contracto”'s Instruction.
Subcontract Works Subcontract Variations may be initiated by the Cortractor at any time prior to the date the
laking-Over Certificate is issued by the Engineer for the whole of the Main Works, sither
by a Centractor's Irstruction or by a request for the Subcontracter to submit a proposal.

The Subcontractor shalt execute and be bound by each Subsontract Variation
wnether instructed by:

{@ the Engineer, provided the instruction is notified to the Subcontractor as a
Contractor's Instruction; or
{p)  the Contractor's Subcontract Representative. as a Contrac:or's Instruction.

If the Subcontractor cannot readily obtain the Subcortract Geods required fo- the
Subcontract Variation, he shall promptly give notice (with supporting particulars) to the
Contractor who shall cancel, confirm or vary lhe Contraclor's Instruction.

£ 9
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Request for Proposal for
Subcontract Variation
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Subcontract Adjustiments
for Changes in

L sgislation

contract Adjustments

*ar Changes in Gost
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A Subcontract Variation may include any of the ma‘ers described ir sub-paragraphs
(a) to f) of Main Contract Clause 13.1 [Right to Van/].

Each Subcontract Variation shall be evaluated in accordance with Sub-Clause 12.3
[Evaluation under the Subconiract, unless agreed otherwise by the Parties. The value
of each Subcontract Variation shall then be added to or deducted from the
Subcontract Price, as appropriate.

Provided that, if the Contrac:or instructs a Subcontract Variation at any time after the
date upon which the Subcontract Works have been completed in accardance with
Clause 10.1 [Completion of the Subcontract Works), the value of this Subcontract
Variation shall take account of any additional Cost or liability which in the
circumstances was reasorably incurred by the Subcontractor in remobilising his
resources 1o the Site and/or in maintaining a presence on the Site in order to execute
the Subcontract Variation.

If the Contractor requests a proposal, or if the Contractor notifies the Subcontractor
that the Engineer has requested a proposal, prior to instructing a Subcontract
Variation, the Subcontractor shall rescond in writing as soon as practicable, either by
giving reasors why he cannot comply (if this is the case) or by submilling lhe
Subcontractor's proposal.

(@) giving a description of the proposed work to be performed and a programme
for its execution;

[is)] stating any necessary modifications to the Subcontract Programme pursuant
to Sub-Clause 8.4 [Subcontract Programme] and to the Subcontract Time for
Completion; and

ic)  evaluatior of the Subcontract Variation,

The Contractor shall, as soon as practicable after receiving this proposal respand with
approval, disapproval or comments.

Ihe Subconiractor shall not delay any work whilst awaiting a response in respect of
any proposal submitted under this Sub-Clause.

The Subcontract Price shall be adjustea to take account of any increase or decrease
in the Cost incurred by the Subcontractor under the Subcontract resulting from a
change in the Laws of the Country, or in the judicial or official governmental
interpretation of the Laws, made after the date of submission of the Subcontractor's
Offer wnich affscts the Subcontractor's performance of his obligations under tho
Bubcontract. If the Subcoritractor suffers delay and/or incurs Cost as a result of such
achange in the Laws, the Suscontractor shall give notice to the Contractor and shall
be entitled, subject to Sub-Clause 20.2 [Subcontractor's Claims] to an extension of
time under Sub-Clause 8.3 [Extension of Subcontract Time for Complation] and
payment of any Cosl which shall be included in the Subcontract Price.

Where Main Contract Clause 13.8 [Adjustments for Changes in Cost] applies to the
Main Contract, the Subcontract Price shall be adjusted for rises or falls in the cost of
labour. Subcontract Goods, materials, and any inputs to the Subcontract Works. The
adjustment shall be calculated using the formula set out in the third paragraph of Main
Contract Clause 13.8 {Adjustments for Changes in Cost] and the data containad in the
completed table of adjustment data included in the Appendix to Subconlractor's Oller.
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Subcontract Daywaork

if there is no table of adjustment data included in the Appendix to the Subcontractor's
Offer, then the Subcontract Price shall be adjusted by the same adjustment muitiplier
as applies to adjustment of the Contract Price under Main Contract Clause 13.8
[Adjustments for Changes in Cost]

Where a daywork schedule is :included in the Subcontract, the Contractor may
instruct that a Subcontract Variation shall be executed on a daywork basis. ihe
work shall then be evaluated in accordance with the daywork schedule included in
the Subcontract, ard the procedure set out in Main Contract Clause 13.6
[Daywork]

Subgortract Price and Payment

141
The Subcontract Price

14.2

Subcontract Advance
Payment

s Conettinns

The Subcontract Price shall be agreed or decided in accordance with Sub-Clause
12.3 [Evaluation under the Subcontraci] and be subject to adjustments in accordance
with the Subcontract. The Subcentractor shall pay all taxes, duties and fees required
to be paid by him under the Subcontract, and the Subconlract Price shall nol be
adjusted for any of these costs unless there is provision for the Contract Price to he
so adjusted under the Main Contract, in which case the Subcontract Price shall be
adjusted to the like extent that the Contract Price shall te adjusted under the Main
Contract.

The Subcontractor shall submit to the Contractor, within 7 days of the Contractor's
request 1o do 5o, a breakdown of each lump-sum price in the Subcontract.

Where there is an amount for advance payment stated :n the Appendix to the
Subcontractor's Offer, the Contractar shall have no obligation to make an advance
payment to the Subcontractor uness and until the Subcontractor submits an advance
payment guarantee in accordance with this Sub-Clause. The advance payment shall
be made in the instalments and in the applicable currencies and proportions stated in
the Appendix to the Subcontractor's Offer.

The advance payment guarantee shall be in the amounts and currencies
corresponding to the advance payment, shall be in a similar form to that of the
guarantee approved by the Engineer urder Main Contract Clause 14.2 [Advance
Payment], or in the form tha: may be agreed bstween the Contractor and the
Subcontractor, and shall be issued by an entity and from within a country {or other
jurisdiction) approved by the Contractor. The Subcontractor shall ensure that this
guarantee is vaiid and enforceable untit the advance payment has been repaid, but ils
amount may be progressively reduced by the amount repaid by the Subcontractor as
deductions in paymenls olherwise due.

The advance payrment shall be repaid through percentage deductions in interim
payments made to the Subcontractor under Sub-Clause 14.6 [interim Subcontract
Payments] at the amortisation rate of one-quarter (25% ot the amount of each interim
payment (excluding the advance payment and deductions and repayments of
retention} in the currencies and proportions of the advance payment, until such tme
as the advarce payment has been repaid. Deductions shall commence when the total
of all interim payments made to the Subcontractor (excluding the advance payment
and deductions and repayments of retention] exceeds ten percent {10%) of the
Accepted Subcontract Amount.

LTI L0 23
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Subcontractor's
Monthly Statements
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Subcontracter's
Statement at Completion

1.5

Contractor's
Application for Interim
Payment Certificate

14.6

Intefim Subcontract
Payments

If the advance payment has not been repaid prior to the taking-over of the
Subcontract Works or prioc to termination of the Subcontract, the whole of the
balance then outsianding shall immediately becorme due and payable by lhe
Suscentractor to the Contractor.

The Subcontractor shall prepare and submit monthly statcments to the Contractor
showing in detail the amounts to which the Subcontractor considers himself to be
entitled, together with supporting documents which shall include the report on the
progress during this month 'n accordance with Sub-Clause 8.5 [Subcontract Progress
Reports]. Each staterment shall be submilled no fater than 7 days bafore the due date
for submission of the Contractor's Statement under Main Contract Clause 14.3
[Application for Interim Payrent Certificates], which due date shall be natified to the
Subcontractor by the Contractor.

Cach Subcontractor's monthly statement shall include the items as set out in suo-
paragraphs {a; to (d) inclusive and sub-paragraphs (f) and {g) of Main Contract Clause
14.3 [Application for Interim Payment Certificatss).

The Subconlractor shall submit a statement no later than 7 days before the due date
for submission of the Contractor's Statemert at Completion under Main Contract
Clause 14,10 [Statement at Cornpletion]. Provided that, if Sub-Clause 10.3 [Taking-
Over by the Contractor; applies. the Subcontractor shall submit a statcment no later
than 28 days after the whole of the Subcontract Works have been taken-over by the
Contractor. The Subcontractor's statement shall show the information relevant to the
Subcontract as set out in sub-paragranhs (a) to {c) incusive of Main Contract Clause
14.10 [Statement at Completion].

Ihe Contractor shall make appropriate provision for the amounts set out in each
Subcontractor's monthly statement in the Contractor's noxt Statement under Mair
Contract Clause 14.3 [Application for interim Payment Certificates]. This obligation
shall be subject to the Subcontractor having submitted his monthly statement to the
Contractar in accordance with Sub-Clause 14.3 [Subcontractor's Monthly
Staternents},

Within 70 days of receipt by the Contractor of the Subcontractor's manthly statement
the amounts included in that statement and any other sums to which the
Sdbcontractor is entitied in the opinion of the Contractor, shall be due and payable to
the Subcontracto-, If a percentage of retention is stated in Annex C, the Contractor
shall be entitled to deduct an amount for retention, calculated by applying the
percentage of retention stated in the Appendix to the Subcontractor's Offer to the
paymen: otherwise due to the Subconlraclor, until the amount so retained by the
Contracio- reaches the limit of retention money (if any) stated in the Appendix to the
Subcontractor's Offer.

Provided that, subject to the obligation tc pay pursuant to the last paragraph of Sub-
Clause 14.8 iFinal Subcontract Payment], the Contractor shall be entitled to withhold
or defer payment of any sums in a Subcontractor's monthly statement to the extent
that he nctifies the Subcontractor within 70 days of his receipt of that monthly
staternenl wilh reasons that.

(&)  where a minimum amount is stated ir the Appendix to tne Subcontractor's
Offer, the amounts included in the Subcontractor's monthly statemert together
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Payment of Retention
Money under the
Subcontract

with any sums to which the Subcontractor might otherwise bie entitied in the
opinion of the Contractor, but after all retentions (if any} and deductions, are
less in the aggregate than this minimum amount. Save that the aforesaid shall
not apply to the amounts in Lhe Subcontractor's monthly statermnent whch are
included in the Contractor’s final stalement under Main Contract Clause 14.11
[Application for Final Payment Certificatel;

)  the amounts included in the Subcontractors monthly stalement are not
certified by the Engineer and only to the extent that the sum s not cerlified by
the Enginesr, provided that such failurc to certify is not due to any act or default
of the Contractor under the Main Contract;

(c) the amounts included in the Subcontractor's monthly statement have been
certified by the Engineer but the Fmployer has failed to make payment in ful' to
the Contractor in respect of these amounts and anly to the extent that the
Employer has failed to make payment. Proviced that such failure to pay is not
due to:

(it any act or default of the Contractor under the Main Contract; and/or

ity the Employer's bankruptcy or insolvency, going into liquidation, having a
receiving or administration order made against him, compounding with
his creditors, or carrying on business under a receiver, trustee or
menager for the benefit of his creditors, or by any act which (under
applicable Laws) has a similar effect to any of these acts or events; or

d)  the Contractor “airly considers that any sum in the Subcontractor's monchly
statement is not duc in accordance with the Subcontract and/or the
Contractor is entfled to deduct any sum pursuant to Sub-Clause 3.3
[Contractor's Claims in connection with the Subcontract..

Paymrent by the Contraclor to the Subcontractor of any amountin a Subcontractor's
monthly statement which has previously been withheld or deferrect by the Contractor
shall be due 7 days after receipt by the Contractor of any payment from the Employer
which includes a sum in resoect of this amaunt.

If the Subcontractor is under obligation to provide a Subcontact Performarnce
Security under the Subcontract, notwithstanding the terms of this Sub-Clause or any
other lerm of the Subcontract, no amount shall become duc and payable to the
Subcontractor until the security in accordance with Sub-Clause 4.2 |Subcontract
Performance Security] has been delivered to the Contractor.

Where a percentage of retention is stated in the Appendix to the Subcontractar's
Offer, the Contractor shall pay to tne Subcontractor the retention money urder the
Subcontract in the same proportions that apply to the Retention Money in
accordance with Main Contract of the Retention Money in accordance with Main
Contract Clause 14.9 [Payment of Retention Money], no later than 14 days after the
Contractor nas received payment from the Employer.

Provided that if Sub-Clause 10.3 [Taking-Over by the Contractor anplies:

(a) to the whole of the Subcontract Works, tne Contractor shal pay the
Subcontractor the first half of the retention money under the Subcontract no
later than 28 days after the whole of the Subcontract Works have been for are
deemed to have been) taken-over by the Gontractor; or

() toapart of lhe Succontract Works, the Cont-actor shall pay the Subcontractor

a proportion of the retention money under the Subcontract no later than 28

days after that part has been (or is deemed to have been) taken-over by the




14.8
Final Subcontract
Payment

14.9

Deiayed Payment
under the Subcontract
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Conlractor. This proportion shall be 40% of the proportion calculated by
dividing the estimated subcontract value of the part by the estimated final
Subcontract Price; and

©} the Cortractor shall pay the Subcontractor the outstanding balarce of the
retention money under the Subcontract no later than 70 days after the expiry
of the Subcortract Defects Notification Period. Howaver, if any work remains to
be executed under Clause 11 [Defects Liability), the Contractor shall be entitled
1o withhold payment of the estimated cost of this work until it has been
executed.

Ihe Subcontractor shall prepare and submit a draft final statement to ihe Contractor
stating the sum which in the Subcontractor's opinion is the Subcontract Price finally
due, showing in detail the vaiue of all work done  in accordance with the Subcontract,
and ary further sums which the Subcontractor considers to be due to him, together
with supporting documents. This draft final staterrent shall take no account of any of
the matters described in sub-paragraphs (@ to (d) of Sub-Clause 14.6 {interim
Subcontract Payments] and shall be submitted no Jater than:

(@ 7 days before the due date for submission of the Contractor's draft final
statement under Sub-Main Contract Giause 14.11 [Appfication for Final
Payment Certificate] of the Main Contracl, which due date snall be notified to
the Subcontractor by the Contractor; or

() 28 days after the expiry of the Subcontract Defects Notificalion Period, if Sub-
Glause 10.3 [Taking-Over hy the Contractor] applies 10 the wnole of the
Subcantract Works.

If the Contractor disagrees with or cannot verify any part of the Subcontractor's draft
final statement, the Subcontraclor shall submit the further information that the
Contractor may reasonably require and shall make the changes in this draft statement
that may be agreed between the Contractor and the Subcontractor. The
Subcontractor shall then prepare and submit to the Contractor a final staterent as
agreed no later than 7 days before the due date for submigsion of the Contractor's
Final Staterment under Main Contract Clausc14.11 [Application for Final Payrent
Certificate], which due date shall be notified to the Subcontractor by the Contractor.
This agreed final stalement shall be "the Subcontractor's Final Statement'.

However i, following discussions between the Contractor and the Subcontractor and
any revision to the Subcentractor's draft final slaternent, it becomes evident that a
Gispute exists, the Contractor shall make a payment to the Subcontractor in respect
of the undisputed parts of the Subcontractor's draft final statemenl o later than 35
days after receiving this statement.

Within 84 days ailer the expiry of the Subcontract Defects Notification Pericd or within
14 gays after the Contraclor has received full payment under the Main Contract in
vespect of the Subcontract Waorks, whichever is the sooner, the Contractor shall pay
to the Subcortractor balance of the Subconlract Price finally due.

If the Contractor fails to make paymont of any sum properly due and payable to the
Subcontractor in accordance with this Clause 14 [Subcontract Price and Payinent],
then Main Contract Clause 14.8 [Delayed Payment] shall apply provided that the
period cf delay shall be deered to commence on the date tor payment specified in
this Clause 14 [Subcontract Price and Payment].

If payment is withheld or deferred pursuant to suo-paragrapns (b} and/or (o) of Sub-
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Cessation of the
Contractor’s Liability

14.11

Subcontract Gurrencies
of Payment

Clause 14.5 [interim Subcontract Payment., then the Contractor shall pay the
Subcontractor the amount of financing charges applicable to the overdue sur at the
at the rate payable by the Employer to the Centractor under Main Gentract Clause 14.8
[Detayed Payment], proviced that the period of delay shall be deemed to commence
on the date for payment specilied in Sub-Clause 14.5 [interim Subcontract Payments].
Payment by the Contractor to the Subconiraclor of this amount of financing charges
for withneld or deferred payment shalt be due within 14 days of payment by the
Contractor to the Subcontractor of the amount which was previously withheld or
deferred, or within 7 days after receipt by the Contractor of any payment from the
Employer in accordance with Main Contract Clauge 14.8 [Defayed Paymend which
incl.des a sum in respect of this amount, whichever is the sooner.

The Contracior shall not be liable to lhe Subcantractor for any matter or thing arising
out of or in connection with the Subcontract or execulion of the Subcontract Works
as from the date stated in the Performance Certificate issued under the Main Gontract,
which date shall be promptly notified 1o the Subconiractor by the Contractor, excepl
to the extent that the Subcontractor has given a notice of clam in accordance wh
Sub-Clause 20.2 [Subcontractor’s Claims| prior to that date.

The Subcontractor shall remain entitled to payment for the fulfilment of any obligation
which remains unperformed after the date stated in the Performance Certificate under
the Main Gontract.

The Subcontract Price and any amount due uncer this Clause 14 [Subcontract Price
and Payment] shall be paid in the currency or currencies stated in the Appendix to the
Subcantracter's Offer.

Terrdingtion of the Main Contract and Termination of the
Subgoré'__tﬁct by the Contractor

151
Termination of Main
Contract

15.2

Valuation at Date of
Subcontract Termination

Serers Conicns

If the Main Contract is termirated or the Cortractor and/or the Employer is released
from performance of the Main Contract under Main Contract Clausc 19.¢ [Refease
from Performance under the {awl, then the Contractor may by notice to the
Subcontractor terminate the Subcontract immediately, save where he is required to
assign the Subcontract to the Employer in accordance with sub-paragraph (b) of Sub-
Clause 5.1 [Assignment of Subcontract],

Within 7 days after the datc the Employer returns the Performance Security under the
Main Contract, which date shal: be promptly notified to the Subcontractor by the
Contractor, or within 28 days after a notice of termination under this Sub-Clause has
laken effect, whichever is earlier, the Contractor shall return the Subcontract
Performance Securily to the Subcontractor, unless the Main Contract has been
terminated as a consequence of any breach of the Subcontract by the Subcontractor.

As soon as practicable after a notice of termination under Sub-Clause 5.1
[Termination of Main Contract] or Sub-Clause 15.6 [ Termination of Subcontract by the
Contractor] has taken effect, the Contractor shall promptly evaluate the Subcontract
Works, Subcantract Goods ana Subcontractor's Documents, and any other sums
due 1o the Sdbcontractor for work executed in accordance with the Subcontract
whether on or off the Site.
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Payment after
Termination of Main
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If the Subcontract is terminated under Sub-Clause 15.1 [Termination of Main
Cortract], then the Contractor's evaluation shall have regard to the Engineer's
valuation under Main Contract Clause 15.3 [Vajuation at Date of Termination]

If the Subcontract is terminated under Sub-Clause 15.6 | Termination of Subcontract
by the Contractor} then the Contracter's evaluation shall have regard to Sub-Clause
12.3 |Evaluation under the Subcontract]

The Contractor shall give notice, with supporting particulars, o the Subcontractor of
this evaluation.

If the termination of the Subcontract arises from termination of tae Main Contract or
from the releasc of pertormance by the Contractor and/or Emplayer of the Main
Gontract under Main Contract Clause 19.7 [Release from Performance under the
Law], the following shall be due and payable to the Subcontractor, insofar as these
amcunts or Costs have not been covered by payments aleady made to the
Subcontractor:

(a} the value of the Subcontract Works, Subcontract Goods and Subcontractor's
Documents, and any other sums due to the Subcoritractor for work executed
in accordance with the Subcontract, as evaluated in accordance with Sub-
Clause 15.2 | Valuation at Date of Subcontract Termination];

() the Cost of removal of the Subcontractor’s Equipment and temporary works
from the Site and, if required by ‘he Subcontractor, return thereol to the
Subcontractor in his country, or to any other destinalion at no greater cost;

(c)  the reasonable Cost of repatriation of all the Subcontractor's sia’f and labour
employed wholiy in connection with the Subcontract Works at the date of
termination;

(d)  any cther Cost or liabiity which ir the circumstances was reasonably incurred
by the Subcontractor in the expectation of completing the Subcontract Works;
and

&) anyloss of profit or other loss or damage sustained by the Subcontractor as a
result of this termination

If the Main Cortract has been terminated under Main Contract Clause 15.2
[Termination by Employer], unless the Main Contract has beer terminated as a
consequence of any breach of the Subcontract by the Subcontractor, then payment
by the Contractor of any of those amounts or Costs shall be due immediately after
termination of the Subcontract

if Main Corract Clause 18.7 [Release from Performance under the Law] applies to
the Main Contract or the Main Contract has been lerminated under Main Contract
Clause 16.2 (Termination by Coniractor] or Main Conlract Clause 19.6 |Optional
Termination, Payment and Release], then payment by the Contractor to the
Subcontractor of any of these amounts or Costs shall be due 7 days aftor roceipt by
tre Contractor of any payment from the Employer which includes a sum in respect of
this amount or 112 days after termination of the Subcontract, whichever is earlier. Any
Subcontract Plant or materials shall become the property of (and be at the risk of) the
Employer when pad for ty the Employer and the Subcontractor shell place the same
at the Employer's disposal.

Provided that:

(i

if the Main Contract has been terminated as a corsequence of any breach of
the Subcontract by he Subcontractor, no payment shal become due under
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Termination of
Subcontract by the
Contractor
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this Sub-Clause and Sun-Clause 15.4 [Termination of the Main Contract in
Consequence of Subcontracior Brez shall apply;

(1] i the Main Contract has been terminated under Main Contract Cause 15.5
[Employer's Entitiement to Termination} or under Main Contract Cause 19.6
[Optionat Termination, Payment and Release], or under Main Cortract Clause
*9./ [Refeasc from Ferformance under the Lawi then the Subcontractor shall
have no entitlement to caymert of any loss of profit; and

(i) nothing in this Sub-Clause shall affect any right of either Party to receive
paymen: in respect of any breach of the Subcontract commiitted by the other
Party prior to the termination, or any cther right to payment under Subcontrect.

If the Main Contract is terminatec as a consequence of any breach of the Subcontract
by the Subcontractor, the Subcontractor shall be entitled to payment of:

@ the value of the Subcontract Works, Subcontract Goods and Subcortractor's
Docurnents, and any other sums due to the Subcontractor for work executed
in accordance with the Subcontract, as evaluated in accordance with Sub-
Clause 15.2 {Vatuation at Date of Subcontract Termination], insofar as this value
has not already been covered by payments made to the Subcontractor;

less

by any amounts recovered by the Employer from the Contractor unde: Main
Contract Clause 15.4 [Payment after Terminatior] in respect of any extra Cost
in executing, completing and remedying of any defects, damagas for delay. and
all other costs incurred by the Employer in completion of the Subcontract
Works;

and less

©) any losses and damages incurred by the Contractor and/or any of his other
subcontractars as a result of termination of the Main Contract.

Provided that this payment by the Contractor shall not become due urtil afte” the
amounts under sub-paragraph (b)) above have beer ascertained under the Main
Contract, which amounts shall be promptly notified to the Subcontractor by the
Contractor.

If the amount of sub paragraph {a) above is less than the aggregate sum of the
amounts of sub-paragraphs (b} and {c) above. the Contractor shall be entitled to
recover the balance from the Subcontractor.

If the Subconlraclor Tails o carry vul any obligation under the Subcentract, the
Contractor may by notice require the Subcontractor to make good the failure and to
remedy t within a reasonable tme specified by the Contractor.

The Contractor shall be entitled <o terminate the Subcontract, without prejudice to any
other rights or remediies under the Subcontract or otherwise, if any one or more of the
events or circumstances set out in sub-paragraphs (a) to ) inclusive of Main Contract
Clause 15.2 [Termination by Employer] are applicable to the Subcortractor's
performance under the Subcontract.

In any of these events or circumstances the Centractor may, upon giving 14 days'
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notice 1o the Subcantractor, terminate the Subcontract and expel the Subcontractor
from the Site, cxcept in the case of sub-paragraph (e) or (fy of Mair Contract Clause
15.2 [Termination by Empioyer] when the Contractor may by natice terminate the
Subcontract immediately. In lieu of terminating the Subcontract, the Contractor may
take part only of the Subcontract Works out of the hands of the Subcontractor and
may execute and complete, ar have executed and completed by others, this part of
the Subcontract Works. In this event the Contractor may recover his Cost of so doing
from the Subcontractor.

If tre Contractor terminates the Subcontract in accordance with this Sub-Clause, the
provisions of the last three paragraphs of Main Contract Clause 15.2 [Termination by
Lmployer] shall apply.

If the Contractor terminates the Subcontract in accordance with this Sus-Clause the
Subcontraclor shall be entitlied to payment of:

[0F the value of the Subcontract Works, Subcontracl Goods and Subcontracior's
Documents, and any other sums due to the Subcontractor for work executed
in accordance with the Subcontract, as evaiuated in accordance with Sub-
Clause 15.2 | Valuation at Datc of Subcontract Termination], insofar as this valus
has not al-eady been covered by payments made to the Subcontractor;

iy the amount of any losses and damages incurred by the Contractor and any
extra Cost in executing, completing and remedying of any defects, damages for
delay, and all other costs incurred by the Contractor in completion of the
Subcon'ract Works.

Provided that this payment by the Contractor shall not become due until after the
amount under sub-paragraph (i) above has been ascertained.

if the amount of sub-paragraph () above is less than the amount of sub-paragraph (i)
above, the Contractor shall be entitled to recover the balance from Lhe Subcontractor.

Provided that nothing in this Sub-Clause shall affect the ‘ight of either Party to receive
payment in respect of any breach ot the Subcontract committed by the other Party
prior to the termination, or any cther right to payment spceified under the
Subcontract

Susgensipn and Termination by the Subcontractor

Subcontractor's If the Contractor fails to pay any arnount which is oue to the Subcontractor pursuant
Enfitlement to Suspend ta:

Work

pac:y

[0} Clause 1< [Subcontract Price and Paymend] but subject to sub-paragranhs (@)
10 (d) of Sub-Clause 14.5 {Interim Subcontract Payments]; or
(i) a Subcontract DAB’s decision,

the Subcontractor may, after giving not less than 21 days' notice to the Contractor,
describing such failure of payment. suspend work for reduce the rate of work) unless
and urtil the Subcontractor receives payment.




16.2

Termination by
Subeontractor

16.3

Payment on Termination
by Subcontractor

Risk
171
Subcontractor's Risks
and Indemnities

It the Subcontractor subsequently recaives the payment described in the above notice
before giving a notice of termination, the Subcertractor shall resume normal working
as soon as is reasonably practicable,

If the Subconiractor suffers delay and/or incurs Cost as a result of suspending work
{ar reducing the rate of work) in accordance with this Sub-Clause, the Sutcontractor
shali give notice to the Contractor and shall be entitled, subject to Sub-Clause 20.2
{Subcontractor's Ciaims), to an cxtension of time under Sub-Clause 8.3 [Extension of
Subcontract lime for Compietion} and payment of any Cost clus reasonable profit
which shall be included in the Subcontract Price.

(a)  within 28 days after giving notice in accordence with Sub-Clausc 16.1
[Subcontractor's Entitlement to Suspend Work] the Subcontractor does not
receive the payment described in that notice;

(o) the Contractor or the Employer becomes bankrupt or insovent. goes info
liquidation, has a receiving or administration orcler made aganst him,
compounds with his crediitors, or carries on business unuer a receiver, trustee
or manager for the benefil of tis creditors, or if any act is done o~ event occurs

which (under applicable Laws) has a similar cffect o any of these acts or
events; or

(s} the Contractor substantially fails to perform his obligaticns under the
Subcontract,

then the Subcontractor may upon giving notice to the Contractor, without prejudice to
any other rights or remedies under the Subcontract or otherwise, terminaie he
Subcontract. In the sase of sub-paragraphs {a) and (¢] of this Sub-Clause, the
Subcontractor shall give not less than 14 days notice, and in the case of sub-
paragraph (b} of this Sub-Clause the Subcontractor may by notice terminate the
Subcontract immediately.

Atfter a notice of termination under Sub-Clause 16.2 [Termination by Subicontractor]
has taken effect, the Contractor shall promptly:

(a) retu'n the Subconlract Performance Security to the Subcontractor; and

ib) pay the Subcontractor the amounts and Costs set out in sub-paragrachs (a) to
(e) of Sub-Clause 15.3 [Payment aftsr Tarmination of Main Contract] insofar s
these amounts or Costs have not been covered by payments aready made to
the Subcontractar,

Provided “hat nothing in this Sub-Clause shall affect the “ight of either Party to receive
payment in respect of any breach of the Subcontract committed by _the other Party
prior ta the termination, or any cther rght to payment under the Subcontract.

and indemnities

The Subcontractor shall have full responsibility for the care of the Subcantracl Works
from the Subcontract Commencement Date until the Succontract Works have been
taken-over under Sub-Clause 10.2 [Taking-Over the Subcontract Works] or Sub-
Clause 10.3 [Taking-Over by the Contractor] when responsibility for the Subcontract
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7.2

Contractor's
indemnities

Subcontract Limitation
of Liability

30

Works shall pass to the Employer or the Contractor, respectively. Provided that, after
responsibility has so passed to the Employer or the Contractor, the Subcontractor
shalk:

&) take responsibility for the care of any work which is outstanding on the date of
taking-over until this outstanding work has been completed;

i) be liable for any loss or damage caused by any actions performed by the
Subcontractor; and

© be liable for any loss or damage which occurs and which arose from a previous
gvent for which the Subcontractor was liable.

If any loss or damage happens to the Subcontract Works during the period wher the
Subcontractor is responsible for their care, from any cause which is the responsibility
of the Subcontractor. the Subcontractor shall without delay rectify the loss or damage
at his risk and cost, so that the Subcontract Works conform with the Subcontract
Provided that, if any such loss or damage arises from a cause which is not the
responsibilily of tre Subconlraclor, lhe Subcontractor shall

{iy withoat delay, rectify the loss or damage so that the Subcontract Works
conform with the Subcontract; and

i} subject to Sub-Clause 20.2 |Subcontractor's Claims), be entitied to recover
from the Contractor any Cost so ircurred.

The Suhcontractor shall indemnify and hold harmless the Contractor against and from
all claims, damages, losses and expenses (including legal fees and expenses} in
respect of those matters set out in sub-paragraphs (a) and (b} of Main Contrac: Clause
17.1 [Indemnities).

The Contractor shall indemn fy and hold harmless the Subcontractor against and frem
all claims, damages, losses, and expenses (including legal fees and expenses) in
respect of

(a) the mallers as described i sub-paragraphs (d){i}, (i} and (i) of Main
Contract Clause 18.3 [Insurance against Injury to Persons and Damage to
Property];

(o)) fault, error, defect, or omission in any element of the design of the Permancnt
Works other than design carried out by the Subcontractor pursuant to its
obligatiors under the Subcontract;

(c} bodily injury, sickness, disease, or death, which is attributable to any
negligence, wilful act ar neglect by the Employer, the Fmployer's Personnel, or
any of their respective agents; and

(d)  those matzers set out in (a) of Main Contract Clause 17.1 {indemnitigs].

Neither Party shall be dable to the other Party for loss of usc of any Subcontract
Works, loss of profit, loss of any contract or for any indirect or consequential loss or
damage which may be suffered by the otner Party in connection with the Subcontract,
other than under Clause 15 [Termination of the Main Contract and Termination of the
Subcontract hy the Contractor], Sub-Clause 17.1 [The Subcontractor's Risks and
rndenmities] and/or Sub-Clause 17.2 [The Conltractor's Indemiiities].

The total liability of the Subcentractor to the Contractor under or in connection with
the Subcontract, other than under Sub-Clause 7.1 [Subcontractor's Use of
Equipment, Temporary Works, ana/or Other Facifities], Sub- Clause 7.2 |Free-fssue
Materials}, Sub-Clause 8.7 [Subcontract Damages for Defay] and Sub-Clause 17.1
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[Subcontractor's Risks and Indermnities], shall not exceed lhe sum stated in the
Particular Conditions of Subcontract or {if a sum is not so stated) the Accepted
Subcontract Amount.

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

Sllbg()ﬂﬂ'act Insurances

181
Subcontractor's
Obligation to Insure

18.2

insurance arranged
by the Contractor
and/or the Emplayer

183

Evidence of insurance
and Failure to Insure

The Subcontractor shall effect and maintain insurance against the risks and in the
sums and in the rames specified in Annex E. The Subcontractor shall maintain these
insurances from the Subcontract Commencement Date until the Subcontract Works
have been taken-over in accordance with Sub-Clause 10.2 [Taking-Over of the
Subcontract Works] or Sub-Clause * 0.3 [ Taking-Over by the Contractor].

Provided always that the Subcontractor shalt insure the Subcantractor's Personnel in
the like manner that the Contractor is required tc insure the Contractor's Personnel
under Main Contract Clause 18.4 [Insurance for Contractor's Personnel], and the
Contractor shall also be indemnified under the policy of insurance except that this
insurance may exclude losses and claims to the extent that they arise from any act or
neglect of the Contractor or of the Contractor's Persannel

The Contractor shall effect and maintain the insurances for which he is resporsicle
under tne Main Contract, the details of which are set out in Annex E.

The details of insurances (if any) to be arranged by the Employer under the Main
Contract are as set out in Annex E.

Where the Subcontractor discovers any inadequacy in these insurances or duplication
with these insurances when reviewing the insurance coverage of the Subcontract
Works or executing the Subcontract Works, he shall immediately notify the Cornvractor.

(a) the Contractor and/or the Emplover is the insuring Party under Main Confract
Clause 18.2 [Insurance for Works and Contractor's Equipment]:

(b)  the Subcontract Works, Subcontract Goods, or other things selonging to the
Subcentractor are deslroyed or damaged during the period that the Cortractor
is required to maintain insurance urder the Man Conlract; and

© a claim is established in respact of that which was destroyed or damaged
under the relevant policy of insurance,

then, assuming that this claim is paid by the relevant insurer(s). the Subcontractor shall
be paid the amourt of this claim less any deductible(s). or the amount of his loss,
whichever is fess, and shall apply this sum in repacng or repairing that which was
destroyed or damaged

Where by virtue of this Clause 18 [Subcontract insurances] either Party is required 12
eftect and maintain insurance, ho shall if o requested by the other Party promptly orovide
evidence of that insurance and the receipt for the payment of the current premium.

ERAINOE
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If either Party fails to effect and maintain any insurance 't is required to effect and
raintain under the Subcontract, or fails to provide satisfactory evidence of any
insurance and the receipt for the payment of the current premium, without delay
following a request for this evidence by the other Party, then the other Party may {at
its option and without prejudice to any other right or remedy} effect and maintain
insurance for the relevant coverage and pay the premiums due. The Party in default
shali then pay the amount of these premiums plus any extra expense incurred in
effecting this insurance to the other Party as an adjustment to the Subcontract Price.

Subgsortract Force Majeure
191
Subcontract The provisions of Mair Cortract Clause 19 [Force Majeure] shall apply to the
Force Majeure Subcontract.

Nofi@eiﬁubcontractor‘s Claims and Disputes

201 Withou: prejudice to the generality of Clause 4 [The Subcontractor], whenever the

Notices Conlracior is reguired by the terms of the Main Contract to give any notice or other

information to the Engineer or to the Employer, or to keep contermporary records

(whether in relation to a claim or otherwise), to the extent that these terms apply to the

Subcontract Works the Subcontractor shall give a similar notice or other information

in writing io the Contractor and keep the contempoarary records that wili enable the

Contractor to comply with these terms of the Main Contract. The Subcontractor shall

do so in good time to enable the Contractor to comply with these terms. Provided

always that the Subcontractor shall be excused from any non-compliance with this

i requirement for so long as he could not have reasonably known of the Contractor's
need of the notice or information rom hirm or Lthe conlemporary records

i Notwithstanding Sub-Clause 20.2 [Subcontractor's Ciaims] and Sub-Clause 3.3
[Contractor's Ciaims in conngction with the Subconiract], each Party shall
immediately give notice to the other Party of any delay event which nas occurred, or
specific probable future event{s} or circumstance(s), which may adversely affect the
other Party's activities, or delay the execution of the Subcontract Works and/or the
Main Works. The Subcentractor shall immediately give notice to the Contractor of
any evenl which has occurred, or specific probable future event(s) or circumstance(s)
which may increase the Subcontract Price and/or the Contract Price.

4.2

Subcontractor's Claims If the Subcontractor considers himself to be entitled to any extension of the
Subconract Time for Completion and/or any additional payment, under any
Clause of these Conditions or otherwise in connection with the Subcontract, Main

Contract Clause 20.1 [Contractor's Claims] shall apply to Subcontractor's claims.
Save that:

(a}  the period of notice applicable to Subgontractor's claims shall be nat later than
21 days after the Subconractor became aware {or should have become aware)
of the event or circumstance gving rise to the claim;

(b} the period for submission by the Subconiractor of a full detailed claim shall be
not later than 35 days after the Subcentractor became aware {or should have
become aware} of the event or circumstance giving rise to the claim, or within
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203
Faiiure to Comply

20.4
Subcontract Disputes

such other period as may be proposed by the Subcentractor and approved by
the Contractor:

(©) the reference to "Payment Certificate” shall be replaced by "interim payment
made to the Subcontractor under Sub-Clause 14.8 [fiterim Subconitract
Payments]"; and

{d)  the following shall reptace the penuitimate paragraph of Main Contract Clause
20.1[Contractor's Claims]:

The Contractor shall consult with the Subcontractor in an endeavour to reach
agreement on the extension of the Subcontract Time for Completion and/or
additonal payment to which the Subcontractor may be entitled for his claim. If
agreement is not reached, the Contractor shall within 42 days after receiving
from the Succontractor a fully delailed clim or any further particulars
requested by the Contrac:or, or within such other time period agreed between
the Parties:

i} maxe & fair decision, having duc regard to the Subcontractor's
submissions, the extent to which his claim for additional payment and/or
extension of time has been substantiated. and all other relevant
circumstances;

{iiy notify the Subcontractar, with reasons and making reference Lo <his sub-
paragraph, of the appropriate and applicable additional payrrent (if any)
and/or extension (if any) of the Subeontract Time for Completion; and

{iiy  make the additional payment {if any) to the Subcontractor, and grant the
extension (if any) of the Subcontract Time for Complction.

Each Party shall give effect to each agreement reached or decision made under this
Sub-Clause unless and until revised under Clause 20 [Claims and Disputes]

If by reason of any failure by the Stbcontractor to comply with the first paragreph of
Sub-Clause 20.1 [Aotices] and/or the provisions of Sub-Clause 20.2
{Subcontractor's Claims] the Contractor is prevented from recovering any sum other
than in respect of Subcentractor's claims from the Employe- under the Main Contract
in respect of the Subcontract Worxs, then, without prejudice to any other ramedy of
the Contractor for this failure the Contractor shall, subject to Sub-Clause 3.3
[Contractor's Claims], be entitled to deduct this sum from the Subcontract Price.

It a dispute (cf any kind whatsoever} arises betwsen the Contractor and the
Subcontractor in connecticn with, or arising out of, the Subcontract or the execution
of the Subconitract Works, then either Party may give a notice of this disputc to the
other Party {the "Notice of Dispute”).

In any Notice of Dispute given by the Contractar or within 14 days of receiving a
Notice of Dispute from the Subcontractor, the Contractor may notify the
Subconiraclor, wilh reasons, of his opinion that the dispute involves an issue o- issues
which is/are also involved in a dispute between the Centractor and the Emplover
under the Main Contract, If the Contractor so netifies the Subcontractor;

&) the Partics shall deter any reterral of the dispute to the Subcontract DAB until
a date that is no earfier than 12 days, or other period as may be agreed
between the Parties, after the dete of the Notice of Dispute;

()  if the subject of the Subcontract dispute has not praviously been referred -o the
Main Contract DAB, the Contractor shall refer the Subconlracl dispue to the
Main Contract DAB, with a copy to the Subcontractor, in accordance with Main
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Contract Clause 20.4 [Obtaining Dispute Adjuctication Board's Decision] within
28 days, or other pariod as may be agreed between the Parties, of the Notice
of Dispute. Il Main Conwract Clause 20.8 [Expiry of Dispute Adjudication
Board's Appointment] applies under the Main Contract, the Contractor shall
immediately give notice to the Subcontractor; and

¢} the Subcontractor shall, in good time, afford the Contractor all information and
assistance that may reasonably be required to enable the Contracror to
diligently pursue the Subcontract dispute under the Main Contract

Provided that. if the Subcontract dispute is not referred Lo the Main Coniract DAB
within the sime stated in sub-paragraph (b) of this Sub-Clause, or if Main Contract
Clause 20.8 [Expiry of Dispute Adjudication Board's Appointrment] applies dnder the
Main Contract, either Party shall immediately after that be entiticd to refer the
Subcontract dispute to the Subcontract DAB and sub paragraph (a) of this Sub-
Clause shall no longer apply.

- At any time after the expiry of the time stated or otherwise agreed in sub-paragraph
{a) of this Sub-Clause:

@ the Conlractor shall be entitled to refer the Subcontract dispute to the
Subcontract DAB; or
(i) the Subcontractor shall, at his option, be entitled to refer the Subcont-act

dispute to the Subcontract DAB or to arbitration under Sub-Clause 20.7
[Subcontract Arbitration.

If the Contractor does not notify the Subcontractor that the Subcontract dispute
involves an issue or issues which is/are also involved in a dispute between the
Contractor and the Empioyer under the Man Contract in any Notice of Dispute given
by lhe Contractor, or within 14 days of receiving a Notice of Dispute from the
Subcontractor, sither Party shall be entitled to refer the Subcontract dispute to the
Subcontract DAB

Unicss the Subcontract has already been abandoned, repudiated or terminated, the
Subcontractor shall proceed with the Subcontract Works in accordance with the
Subcentract,

Appaintment of the Disputes between the Contracter and the Subcontractor shall be decidea by a

Suhcontract DAB Subcontract DAB, which shall be jointly appointed by the Pa-ties within 42 days after
the date of a Notice of Dispute or, where applicable, within 42 days after the date of
expiry of the time stated or otherwise agreed in sub-paragraph (a} of Sub-Clause 20.4
|Subcontract Disputes]. The Subcontract DAB shall comprise, as stated in the
Appendix to the Subcontractor's Offer, either one or three suitably qualified persons.
If the Parties fail tc agree upon the appointment of lhe sole memter, or any of the
three members, of the Subconlract DAB within 42 days after the date of a Notice of
Digpule, then the appeinting entity or official named in the Appendix to Tender of the
Main Contract shall, upon the request of either or both Parties and after due
consultation with both Parties, appoint the member(g) to complete the Subconzract
DAB. This apcointmen: shall be final and conclusive, Each Party snall be responsible
for paying one-half of tne remuneration of the appointing entity or official.

The appointmert of any member may be terminated by mulual agreement of both
Parties, but not by the Contractor or lhe Subcontractor acting alone. Unless
otherwise agreed by both Parties, the appointiment of the Subcontract DAB {inclucing
gzch member) shall excire when the Subcontract DAB has given its decision on the
dispute referred to it under Sub-Clause 20.6 [Obtamning Subcontract DAB's Decisior,
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unless other disputes have been referred to the Subcontract DAB by that tme under
Sub-Clause 20.6 [Obtaining Subcontract DAB’s Decision], in which event the relevant
date shall bc when the Subcontract DAB nas also given decisions on those disputes.

In all other respects Main Contract Clause 20.2 [Appointment of the Dispute
Adjudication Board] shall apply to tha appointment of the Subcontract DAB, except
that Rules 1 to 4 of the Procedural Rules annexed to the General Condilions of
Dispute Adjudication Agreement shal not appty.

' CONDITIONS

o]
20.6 Z

3
Obtaining Subcontract Either Party may, subject to Sub-Clause 20.4 [Subcontract Disputcs], refer a ?;
DAB's Dccision Suocontract dispute in writing to the Subcontract DAB for its decision with a copy to h

the other Party. The reference shall state that it is given under this Sub-Clause. in all ;
respects, other than as stated in this Sub-Clause, Main Contract Clause 20.4
[Ohtaining Dispute Adjudication Roard's Decision) shall apply to the resolution of the
Subgonlract dispule. The reflerence o Main Conlract Clause 20.8 [Expiry of Dispute
Adjudication Board's Appointmert] shail not apply.

The Subcontract DAB's decision shall be binding on both Parties unless ard unti it
shall be revised in an amicable settlement as described below, or an arbitral award in ;
accordance with Sub-Clause 20.7 [Subcontract Arbitration]

If either Party serves a natice of dissatisfaction with the Subcontract DAR's decision
within 28 days of that decision, both Parties shall attempt to settle the Subconlract
dispute arnicably before the commencement of arbitration. However, unless bota
Parties ag-ee otherwise, arbit-ation may be commenced on the twerty-eighth day
after notice of dissatisfaction was given even if no attempt at amicable settlement has
been made.

In the event that a Party fails to comply with ary decison of the Subcont-act DAB,
then the other Party may, without prejudice to any other rignts it may have, rcfer the
failure itself to arbitration under Sub-Clause 20.7 [Subcontract Arbitratior]) for the
purpose of obtaining an award (whether interim or cther) to enforce that decision.
There snall be na requirement to obtain a Subcontract DAB's decision or to attemnpt
to reach amicable ssttlement in respect of this reference.

DAB's decision has not become final and binding shall be fnaly setted undzr the
Rues of Arbitration of the International Chamber of Comme-ce and Main Contract
Clause 20.6 [Arbitration] shall apply.

ar
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Subcontract Arbitration Unless settled amicably, any Subcontract dispute in respect of which the Sabcontract
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Liability, Cessation of Contractor's 14.10
Liabilily, under the Subcontract, Joint and Several 1.7
Liability, Subcontract Lirmitation of 17.4
Main Contract 1117
Main Contract, Compliance with: 22
Main Contract Documents 25
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Price, the Subcontract 1.1
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Quantily Estimated and Quantity Executed 122

Remediies under Main Contract, Rights, Entitiements and 24
Repoarts, Subcontract Progress 85
Reprosentative, Contractor's Subcontract 6.3
S Representative, Subcontractor's 6.4
Retention Money, Payment of 14.7
Request for Proposal for Subcontract Variation 13.3
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Guidance for the Preparation of Particular Conditions
of Subcontract of Subcontract

INTRODUCTION

The terms of the FIDIC Conditions of Subcontract for Construction have been prepared by the
Fédératicn Internationale des Ingénicurs-Conseil (FIDIC) for use in conjunction with the FIDIC
Conditions of Contract for Gonstruction for Building and Tngineering Works Designed by the
Empioyer, 1st Edition 1999, and with the Multilateral Development Bank Harmonised Edition of the
FIDIC Conditions of Contract for Construction for Ruilding and Engineering Works Designed by the
Empioyer. Modifications o the Conditons may be required in some legal jurisdictions, padticularly if
they are o be used on domeslic contracts.

Under the usual arrangements for th's type of subcontract, the Subcontractor is employed by the
Cantractor in the construction of the Subcontract Works in accordance with design details provided
by the Employer or his reproscentative, the Engineer. Although these conditions allow for the
possibility that the Subcontractor may be required to design parts of the Permanenl Works, they
arc not intended for use where most of the Main Works are designed by lhe Contractor, For these
waorks, it would be more approoriate to use Cenditions of Subcortract for use in conjunction with
either the FIDIC Condittions of Contract for Plant and Design-Buid, 1st Edition 1999, or the FIDIC
Conditions of Contract for EPC/ Turnkey Projects, 1st Editior 1999,

The guidance given hereafter is intended to assist writers of the Particular Conditions of Subcontract
by giving options for various sub-c'auses where appropriate. As far as possible, example wordirg is
included, between lincs. In some cases, however, only an aide-memoire is given

Before incorporating any example wording, it must be checked (¢ ensure that it is wholly suitable
for the particular circumstances of the intended subcontract. Unless it is considered suitable,
example wording should be amended before use.

Where example wording is amended, and in all cases where other amendments or additions are
made, care must be taken to ensure that no ambiguity ‘s created, sither with the General Conditions.
of Subcontract or between the clauses in the Particuiar Conditions of Sucontract.

In the preparaticn of the Conditions of Subcontrac: to be inc uded in the tender documents for a
subcontract, *he following -ext can be used:

The Conditions of Subcontract comprise the "Genera! Conditions of Subcontract”, which
forim part of the "FIDIC Conditions of Subcortract for Construction”, First Edition 1999,
published by the Féderation Internationale des Ingénieurs-Conseil (FIDIC), and the following
"Particular Conditiors of Subcontract”, which include amendments anc additions to these
General Conditions of Subcontract.

Tnere are ro Sub-Clauses in the General Conditions of Subcontract which require data to be
included in the clauses of the Particular Conditions of Sutcoritract, As noted in the Fareword, the
General Conditions of Subcontracl refer to any necessary data being contained in the Anncxes to
the Particular Condilions of Subcontract, the Appendix to the Subcontractor's Offer, or (for
techniczl matters) in the Subcontract Specifcation.




EXAMPLE At the end of Sub-Clause 1.9 insert:

If under the law governing the Subcontract, o- under the Main Contract,
the Fmplover dees not consent to the Subcontract, upan notice from the
Contractor of such non-consent:

(a) the Parties shall be discharged from further performance of e
Subcoritract, without prejudice to the rights of either Party in
respect of any previcus breach of the Subcontract;

(b} the Contractor shall immcdiately return the Subcontract
Performance Guarantee to the Subcontracter; and

(c) payment by the Contractor of tre amounts and/or Costs as

described in (a) to {d] of Sub-Clause 15.3 [Payment after

Termination of the Main Coniraci] shal be due 28 days after the

Parties’ discharge from the Subcentracl.”

Sub-Ciause 1.10 Nao Privity of Contract with Employer

Before Inviting tenders, the Contractor should verify Lhat the wording of this Sub-Clause is
consistent with the law governing the Subcontract.

If, for example, under applicable law the Emplover and the Contractor are jointly and severaly liable
for payment of monies due to the Subcantractor, this Sub Clavse may be varied:

EXAMPLE In Sub-Clause 1.10 dslete all text and substitute:

Save to the extent that under the law governing the Subcontrac: the
Employer is jointly and severally liable with the Conlracior for payment of
sums due to be paid to the Subcontractor under the Subcontract,
nothing stated n the Subcontract shalk ce construed as creating any
privity of contract between the Subcontractor and the Employer.

Additional Sub-Clause Details to be Confidential

If confidentiality is required, an additional Sub-Clause 1.12 may be added:

EXAMPLE SUB-CLAUSE

The Subcontractor shall treat the details of the Subcontract as private
and confidential. except to the oxtent nccessary to carry ot
obligations under it or to comoly with applicable Laws. The
Subcontracor shall not publish, permit to be published, or disclose
any paticulars of the Subcontract Works or the Main Works in any
trade or lechnical paper or elsewhere without the previnus agreement
of the Contractor.

Clause 2 The Main Contract

RS

o)

Sub-Clause 2.2 Compliance with Main Contract

If any of Lhe mallers referred to in sub-paragraphs (i) 1o {vili) are to form part of the Subcontract
Works then the relevant sub-paragraph(s} may be deleled in this Sub-Clause.

If under the Main Contract the Contractor is required to deliver tc the Employer a coliateral warrarity
from the Subcontractor, Sub Clause 1.10 ano this Sub-Clause should be varied:
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Clause 1 Definitions and Interpretation

Sub-Clause 1.7 Joint and Severai Liability under the Subcontract

If one Party conslilutes a joint venture then the other Party may wish the leader of the joint
venture 1o be identifiea at an early stage, providing a single paint of contact thereafter.

Accordingly, sub-paragraph (b} of the Sub-Clause may be varied:

EXAMPLE At the beginning of sub-paragraph (o) of Sub-Clause 1.7, insert:

No later than 10 days after the date of the Contractor's Letter of
Acceptance,

Sub-Clause 1.8 Subcontract Law and Language

if the govening law of the Subcontract is that of a Member State f the Europcan Union and/or
the Subcontract Works are to be executed in a Member State of the Furopean Union, before
inviting tenders the Contractar should verify that the provisions of this Sub-Clause are consistent
with Regulation {EC) No. 533/2008 of the European Parfiament and of the Councii, or any re-
enactment or amendment of this Regulation which is in force at the time of tender. If there is no
country {or other jurisdiction) stazed in the Appendix to Tender of the Main Contract, this Sub-
Clause may be varied:

EXAMPLE After the first paragraph of Sub-Clause 1.9, insert:

If no country {or other jurisdiction) is stated in the Appendix to Tender
of the Main Contract, the law governing the Subcontract shall be the
law of the country (or other jurisdiction) in which the Subcontract
Works {or most of the Subcontract Works} are executed

Sub-Clause 1.9 Subcontract Agreement

The form of Subcontract Agreement should be included in the subcontract tender documents,
appended to the Parlicular Coaditions of Subcontract: an example form is inciuded at the end
of this publication.

if lsngthy tender negotiations were necessary, or the time between submission of the tender and
acceptance was prolonged, it may be considered advisable for the Subcontract Agreement to
be amended to record the Accepted Subcontract Amount, and the Subcontract Tme for
Completion, Cnary into a Subcontract Agreement may be necessary under applicable law,

I under applicabie law, or under the Main Contract, the validity of the Subcortract is subject to
the Employer’s consertt, this Sub-Clause may be varied:
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EXAMPLE At the end of Sub-Clause 1.9 insert:

If under the law goveming the Subcontract, or under the Main Contract,
the Employer does rot consent to the Subcontract, upon notice from the
Contractor of such non-consent:

(@) the Parties shall be discharged from futher performarce of Lhe
Subcontract, without prejudice to the rights of either Party in
respect of any previous breach of the Subcontract;

(b) the Contractor shal :mmediately return the Subcontract
Performance Guarantee to the Subcontractor; and

) payment by the Contractor ¢f the amounts and/or Costs as
descticed in (a) to (d) of Sub-Clause 15.3 [Payment after
Termination of the Main Contract] shall be due 28 days after the
Parties' discharge from the Subcontract.”

Sub-Clause 1.10 No Privity of Contract with Employer

Before inviting tendlers, the Contractor should verify that the wording of this Sub-Clause is
consistent with the law governing the Subcontract.

If, for example, under applicable law the Employer and the Contractor are jointly and severally liable
for payment of monies due to the Subcontractor, this Sub-Clause may be varied:

EXAMPLE In Sub-Ciause 1.10 delets all toxt and substitute:

Save to the extent that under the law governing the Subcontract the
Employer is jointly and severally liable with the Contractor for payment of
sums due to be paid to the Subcontractor under Lhe Subcontract,
nothing stated in the Subcontract shall be construed as creating any
privity of contract between the Subcentractor and the Employer.

Additional Sub-Clause Details to be Confidentiai

If confidentiality is required, an additional Sub-Clause 1. 2 may be added:

EXAMPLE SUB-CLAUSE

The Subicontractor shall treat the details of the Subcontract as private
and cenfidential, except to the exlent necessary to camy out
obligations under it or to comply with applicable Laws. The
Subcontractor shaft not publish, ocrmit to be published. or disclose
any particulars of the Subcontract Works or the Main Works in any
t-ade or technical paper or elsewhere without the previous agreement
of the Contractor. '

Clause 2 The Main Contract

EITE

Sub-Clause 2.2 Compliarice with Main Contract

If any of the matters referred to in sub-paragraghs {ij to {vii) are to form part cf the Suacont-act
Works then the relevant sub-paragraph(s) may be deleted in this Sub-Clause.

If under the Main Contract the Contractor is required o deliver Lo lhe Employer a collateral warranty
from the Subcontraclor, Sub-Clause 1.10 and this Sub-Clause should be varied:
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EXAMPLE: PROVISIONS  WHERE COLLATERAL WARRANTY FROM THE
SUBCONTRACTOR 15 REQUIRED UNDER THE MAIN CONTRACT

Armend Sub-clause 1.10 to read:

Save in relation to any collateral warranty given by the Subcortractor to
the Emplayer, nothing stated in the Subcontract shall be conslrued as
creating any privily of contract between the Subcontractor and the
Employer.

At the end of Sub-Clause ?.2 insert:

The Subcontractor shell deliver to the Contractor a signed collateral
warranty in favour of the Employer in the form as annexed to the
Particular Conditions of the Main Contract (or as otrerwise appoved by
the Employer), in sufficient lime Lo enable the Contractor to comply with
his obligation{s} under the Main Contract to deliver the Subcontractor’s
collaterat warranty.

Clause 3 The Contractor

Sub-Clause 3.2 Agzcess to the 3ite

If any part of the Site is to be made available exclusively to the Subcontractor. then details of sach
part of the Site and the time during which it will be made available exclusively to the Subcontractor
should be given in the Subcontract Specification. Accordingly, this Sub-Clause may be varied: 2

EXAMPLE
Delete the second paragraph of Sub-Clause 3.2 and substitute:

The Contractor shall not be bound to make any part of the Site available
exclusively to the Subcontractor except hose parts of the Site for those
periods as expressly detailed in the Subcontract Specificatior:

Sub-Clause 3.3 Contractor's Claims in connestion with the Subcontract

The words "or olherwise in connection witt: the Subcontract” on the second line of this Sub-Clause
may be taken to include entitlement as a result of the Subcontractor’s breach of contract, the -
Subcontractor's negligerce or other default of the Subcontractor in connection with the

Subcontract, &
Clause 4 The Subcaontractor
Sub-Clause 4.1 Subcontiaclor's General Obligations $

If the Subcontractor is required to underta<e any design of the Subcontract Works, the :
Subcontractor's cesign obligation(s) should be expressly referred 1o in Annex B, and this Sub
Clause may be varied:

EXAMPLE At the end of Sub-Clause 4.1 insert:

The Subcontractor's obligations to design any part of the Permanent
Works are as expressy referred to in Annex B. The Subcontractor shall
submit to the Contractor the Subcontractor's Documents for this part in
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accordance with the procedures specilizd in lhe Subconlracl. These
Subcontractor's Documents shall be in accordance with the
Specification and Drawings, shall be written Ir the language for
communications defined in Sub-Clause 1.8 [Law and Language], and
shall include additional -nformation requircd by the Contractor for
coordination of designs with other subcontractors. This part of the
Pemnanent Works shall, when the Main Works a‘e completed, be fit for
the purposes for which the part is intended.

Sub-Ciause 4.2 Sutcontract Porformance Security

For this Sub-Clause tc apply, an amount in respect of the Subcentract Performance Sec.urity must
be stated in the Appendix to the Subcontractor's Cffer.

I” the Torm of lhe Subcontract Performance Security is not to be similar to that of the Performance
Security urder the Main Contract, then the acceptable form of Subcontract Performance Security
should be included in the tender documenits annexed to the Particular Conditions, and this Sub-
Clause should be amended accordingly.

Ths example forms and the wording of this Sub-Clause may have to be amended to comply with
the applicable law:

EXAMPLE
At the end of the second paragraph of Sub-Clause £.2 insert:

If the Subcontract Performance Guarantee is in the form of a oank
guarantee, it shall be issued eilher () by & bark located in the Country,
or {b) directly by a foreign bank acceptable 1o the Contractor. If the
Subcontract Performance Security is not in the form of a cank
quarantee, it shall be furnished by a financial entity registered or licensed
to do business in the Country.

Clause 5 Assignment of the Subcontract & Subcontracting

9T
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Sub-Clause 5.2 Subcentraciing

The wording in the Generat Conditions of Subcontract includes the corditions which will usually be
applicable. If less {or noj} consent is required for subcontracting, the wording of this Sub-Clause may
be vared:

EXAMPLE
In Sub-Clauss 5.2 delete "or" at the end of sub-paragraph (o}, replace

the full-stop at the end of sub-paragraph (g} with ") or" and insert
additicnal sub-paragraph (d):

(o any subcentract whose value is less than 0.1% of the Accepted
Subcontract Amount.

If greazer consent is required for subconiracting, a sentence may be adoed

EXAMPLE At the end of ~he first paragraph of Sub-Clause 5.2 insert:

The prior consent of the Contractor shall be obtaned to the suppliers of
the following Subcentract materials:

(insert details: for example, specific manufactured o+ prefabricated items)

7
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A sentence may be added to encourage the Subcontractor to use local conlraclors:

EXAMPLE At the end of Sub-Clause 5.2 insert:

Where practicable, the Subcontractor shall give a fair and reasonable
opportunity for contractors from the Country to be appainted as
subcontractors

Betore inviting tenders, the Contractor should verify that the wording of this Sub-Clause is
consistent with the law governing the Subcontract.

If. unde- applicable law, consent to any Subcontractor’s subcontract is required from both the
Empluyer and the Contractor, Sub-Clause 5.2 may be varied in the Particular Conditions:

EXAMPLE In Sub-Clause 6.2 at the end of the first sentence of the first paragraph
delete:

"of the Contractor" and substituate: "of both the Contractor and the
Employer".

If under applicable law the Subcontractor is relieved of liability for work carried out by his
subcontractor from the date his subcontractor was aware of the assignment, it earfier tran the date
the assignment takes effect, this Sub-Clause may be varicd:

EXAMPLE In Sub-Clause 5.2 deiete the text of the last paragraph and substitute:

The Subcontractor shall have no liability to the Gontractor for the work
carried out by his subcontractor after the earlier of the dates on which
the assignment takes effect, or the assignmert was rofified by the
Suscontractor to his subcontractor.

Additionat Sub-Clause Payment te the Subcontractor’s subcontractor

If under applicable law the Contractor and the Subcontractor are jointly and severally liable for
payments 1o the Subcontractor's subcontractors, a new sub-clause may be added in the Particular
Conditions:

EXAMPLE SUB-CLAUSE

The Subcontraclor shiall be liable for all payments due and payable
under each of the Subcontractor’s subcontracts, in accordance with
the terms of payment set out therein. If;

(a} the Subcontractor fails to make any payment which is due and
payable under any of his subcontracts according to tha terms of
payment set out therein;

) the Subcontractor’s subcontractor derrands such payment
from the Contraclor; and

() the Subcontractor’s subcontractor substantiates his entitiement
1o such payment the Contractor shalt make such payment to the
Subcontracter’s subcontractor. Thereatter, the Subcontractor
shall subject to Sub Clause 3.3 {Coniractor's Claims in
connection with the Subcontract] pay the amount of this
payment to the Cortractor.




: Clause 6 Co-operation, Staff and Labour
Sub-Clause 6.1 Co-operation under the Subcontract
d reasonable
appointed  as These provisions should be reflected in the Contractor's subcontracts with other subcontractors on
the Site.
ub-Clause is Sub-Clause 8.4 Subcontractor's Representative
If the ruling language is not the same as a language for communications defined in Sub-Clause 1.8
om both the [Subcontract Law and Language) of the General Conditions of Subcontract, or if for any other
ons: rcason it is necessary to stipulate that tne Subcontractor's Representative shalt be fluent in a ;
particular language, one of the following sentences may be added: ]
st paragraph @ j
EXAMPLE At the end of Sub-Clause 6.4 insert: f ;
S
tor and the The Subcontractor's Representative shalf also be fluent in |
(insert name of anguage). ;
out by his or J
han the date i
EXAMPLE Az the end of Sub-Clause 6.4 insert: |
. If the Subcontractor's Representative is not fluent in
substitute: 5
(insert name of anguage) the Subcontracror snall make a competent ‘
or the work interpreter available during all working hours, 1
s on which |
fied by the If the Cantractor requires the Subcontractor's Representative to attend progress and/or contractual 1‘
mestings with the tmployer and/or the Engineer, this Sub Clause may be varied: ‘
EXAMPLE At the end of Sug-Clause 6.4 insert:
The Conlractor may require the Subcontractor's Representative to
y liable for attend progress and/or contractual meetings with the Employer and/or
e Particuilar the Engineer. If the Subcontractor's Representative attends any of these
meetings, he shall be permitted to review the record of the meeting anc,
if he has not objected to this recard within 7 days of its receipt, those
minutes shall be deemed to be accurate and to be accepted by the
Subcontractor's Representative.
d payable
ance with ; o
Clause 7 Equipment, Temporary Works, Other Facilitins,
Plant, and Materials
s due and .
6 terms of Sub-Clause 7.1 Subgcontractor's Use of Cantractor's Equipment, Temporary Waorks
avid/or Other Faciiities
payment
) For this Sub-Clause to apply, Annex D of the Particular Conditions of Subcontract should describe
nlilernent each item of equipment, temaorary works and/or other facilities which the Contractor will make
entto the avalable and should soecify all necessary details and arrangements of this availability.
ontractor |
laims in It any izem of eguipment, temporary works and/or other facilities is to be made avaiable upon ‘}
L of this certain terms and conditions (for example, liability and insurance) each term and conditior should ;
be clearly specified in Annex D. If any item of equiprment, temporary works and/or other facilitics is “
_ to be provided for the exclusive use of the Subcantractor. it should be clearly identified in Annex D. i
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This Sub Clause may be varied to make express provision as regards the liabiiities and obligations i3
of the Parties in relation to the Subcontractor's use of equipment, temporary works and/or other
facilities.

EXAMPLE Al the end of Sub-Clause 7.1 insert:

Unless otherwise expressly stated in the Subconiact, nothing in this
Sub-Clause shall

(a)  impose any liability upon the Contractor in respect of the
Subgcontractor's use of such eguipment, lermporary works and/or
other facilities made available by the Contractor;

ib) relieve the Subcontractor of any statutory or other obligation to
test or insoect such equipment, temporary works and/or other
facilities made available by the Contractor; or

(c} relieve the Subcontractor of any statutoy or other obligation to
provide suitable equipment, termporary works and/or other
facilities for use by the Subcontractor's Personnet

However, the Contractor should veri®y that the wording of (a) of this Example amendment is
consistent with the law governing the Subcontract. Hf, under applicable law, such exclusion of
liahility may not be enforceable, this Example amendment may be varied by the deletion of a).

If the avaifability of equipment, temporary works and/or facilities is to be curtailed during the Defects
Nofification Period, then this should be cxpressly stated in Annex D. Also, the particular items of
equipment, termporary works and/cr facilities that are so affected should be clearly identified, and the
extent to which availability is restricted during this period should be clearly specified, in Annex D.

It may be the case, for example, that Employer's Equipment is to be made available while the Main
Works are being executed but, during the Defects Notification Period, its availability (in part or in
whole} is only at the Employer's sole discretion. Cr, it may be the case that Cortractor's Equipment,
temparary works and/or facilities is/are to be made available while the Subcontract Works are being
executed but, during the Defects Notification Period, the availability of certain items of such
Contractor's Equipment, temporary works and/or facilities is contingent on it/them being at the Site
at the timefs) required by the Subcontractor.

i

Sub-Clause 7.2 Free-Issue Materials

For this Sub-Cause (o apply. Annex D of the Particular Conditions of Subcontract should describe :
each irem of free-issue materials which the Gontractor will supply end should specity all necessary
details and arrangements of this supply. If any item of free-issuc materials is to be supplied upon
certain terms and conditions (for examp ¢, liabiiity and insurance) each term and condition shoutd
be cleary specificd in Annex D.

Sub-Clause 7.5 Subcontractor's Equipment and Subcontract Plant

Before inviting tenclers, the Contractor should verify that the provisions of this Sub-Clause are
consistent with the law governing the Subcontract. If, under applicable law, paymeant to the
Subcontractor for the Subcontract Plant and Materals is a condition precodent for the transfer of
ownership, this Sub-Clause may be varied:

EXAMPLE Delete the text of this Sub-Clause and substitute:

Each item of Subcontract Plant and of the materials intended to form or
forming part of the permanent works to be executed by the
Subcontractar under the Subcontract shall become the property of the

v g L i
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Contractor, free from lens and other encumbrances, when the
Subcontractor receives payment of the value of such item of
Subgontract Plant and materials from the Contractor.

If vesting of the Contractor's Equipment is nat required under the Main Contract but vesting of the
Sun-contractor's Equipment is required under the Subcontract, further paragraphs may be added
subject to their being consistent with applicable law:

EXAMPLE .
Subcontractor's Equipmenit which is owned by the Subcontractor (efther

directly or indirectly) shal be deemed to be the property of the
Contractor with effect from its arrival cn the Site. This vesting of propesty
shall not:

{a) affect the responsibility or the liability of the Contractor,

prejudice the right of the Subcontractor to the sole usc of the

vested Subcontractor s Equipment for the purpose of the

Subcontract Works,

(© affect the Subcontractor's responsibility to operate and rraintain
the Subcontrac:or's Equioment.

g

The property in each item shall be desmed to vest in the Subcontractor
either when he is entitlied to remove it from the Site or when the
Subcontract Works shall have been taken over or be deemcea te have
been laken over in accordance with Clause 10 [Completion and Taking-
Over the Subcontract Works), whichever occurs first,

Clause 8 Commencement and Completion

Sub-Clause 8.1 Commencement of Subcontract Works

If the Subcontract Cominencement Date is to occur within a certain time after tre Subcontractor
receives the Contractor's Letter of Acceplance, then this Sub-Clause may be varied:

EXAMPLE At the end of Sub-Clause 8.1 inserl

The Subconlract Commencement Date shall be within 42 days after the
Subcontractor receives the Contractor's | efter of Acceptance.

Sub-Clause 8.2 Subcontract Time for Gompletion

If the Subcontract Works are to be completed in stages, each stage should be defined as a
Subcontract Section in Annex C of the Particular Congitions of Subcontract. Precise geographical
definitions arc advisable.

Sub-Clause 8.4 Subcoentract Programme

This Sub-Clause requires that the Subcontract Programme shal fully comply with the pregramming
and reporting requiremerits of the Main Contract, and the requirements of Annex F. Before inviting
tenders, the Contractor should verify that Lhe provisions of this Sub-Clause, and the requirements
of Annex F, are congistent with the programming and reporting requirements of the Main Contract
Each of the tenderers should be advised of any programming constraints and/or any special
matters that may be pertincnt to the Subcontract Works which the Contractor wishes “her to take
into account when programming the Subcontract Works.

e i 1
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It is very likely that, in drafting his initial programme for the Main Works in accorcance with Main
Cortract Clause 8.3 [Programmel, it will be neccssary for the Gontractor to have regard to the
Subcontractar’s interded programme for the Subcontract Works. Therefore, the Contractor should
hold prior discussions with the Subcontractor as regards his intentions tor the programming of the
Subcontract Works.

Sub-Clause 8.7 Subcontract Damages for Delay

Provision for Subcontract Dolay Damages may be included in the Subconlract, in which case a
sum of pre-defined delay damages {per day) in respect of the Subcontract Works, should be stated
in Annex C. This sum may be expressed as a percentage of the final Subcontract Price. If the
Subcontract Works are to be completea in sections, a sum of pre-defined delay damages (per day)
may also be stated for each Subcontract Section.

Undor the common law :egal system, the amourl of these pre-defined damages must represent a
reasonable pro-cstimate of the Contractor's probable luss if there is delay.

EXAMPLE SUB-CLAUSE
If the Subcontractor fails to comply with Sub-Clause 8.2 [Subcontract

Time for Completion) and this failurc causes or congributes 1o a failure by
the Cortractor to comply with Main Contract Clause 8.2 [Time for
Completion], the Subcontractor shall subject to Sub-Clause 3.3
[Contracior’s Claims in connection with the Subcontrac be entitled o
deduct delay damages from Lhe Subcortract Price for this default.

These delay damages shall be the sum stated in the Appendix to the
Subcontractor's Cffer, for every day between the relevant Subcontract
Time for Completion and the date upon which completion of the
Subcontract Works or Subcentract Section was achieved in accordance
with Sub-Clause 10.1 [Completion of Subcontract Works]. However, the
total amount due under this Sub-Clause shall not exceed the maximurm
amount of delay damages (if any) stated in the Appendix to the
Subcontractor's Offer.

These delay damages shall be the only damages due from the
Subcontractor for lhis default other than those recoverable in the event
of termination under Sub-Clause 15.3 (Payment after Termination by
Contractor] or Sub-Clause 15.4 [Termination of the Main Contract as a
Consequence of Breach of Subcontract]. These damages shall not
relieve the Subcontractor from his obiigation to complete the
Subcontract Works or Subcontract Section, or from any other duties,
obligations or responsibilities which he may have under the Subcontract.

Additianal Sub-Clause  Incentive for earty Subcontract Completion

Incentives far early completion of Subcontract Sections may be included in the Subcontract tender
documents.

EXAMPLE SUB-CLAUSE .
Each Subcontract Secticn is required to be completed within the

applicable Time for Completion stated in the Appenrtiix to the
Subcontractor's Offer. The Subcentractor shall be entilled to a bonus
payment i a Subcontract Section is completed earlier than he
applicable Time for Completion. The amcunt of bonus for each
Subcontract Section is stated in Annex C. For the purposes of
calculaling any sonus payment, the applicable Time for Completion
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stated in the Appendix to the Subcontracor’s Offer is fixed and no
adjustments of this time by reason of granting an extension cf the Time
for Complelion wili be allowed.

GENERAL
CONDITIONS

Clause 9 Tests on Completion
Sub-Clause 9.1 Subcontract Tests on Completion

For this Sub-Clause to apply, *he Subcontract Specification should describe the tests which the
Subcontractor is tu carry out on completion the Subcontract Works or Subcantract Section (it
applicable) which do not constitute any Tesls on Completion under the Main Contract.

Sub-Clause 9.2 Main Contract Tests on Completion
["or this Sub-Clause tc apply, the Subcontract Specification should either:

(a) describe the fests which the Subcontractor is fo carry out on completion the Subcortract
Works or Subcontract Section {if applicable) which constitute ary Tests on Completion under
the Main Contrac, or

()  make express reference to the Tests on Corngletion descrised in the Sps
Main Contract.

ification under the

Clause 10 Completion of and Taking-Over the Subcontract
Works
Sub-Clause 16.3 Taking-Over by the Contractor £

For this Sub-Clause to apply, Annex C should provide for the taking-over, and for the procecure of
taking-over, of the Subconiract Works and/or each Subcontract Section that is required to be
taken over by the Contractor before taking-over by the Employer cf the part or seclion of the Main ‘
Works of which the Subcontract Werks or Subcontract Section arefis part. ‘

Clause 11 Defects Liability
Sub-Clause 11.2 Subcontract Defects Notification Period

It should be noted that, if the Subcontract Works are to be taken-over by he Contractor before te
Main Works are taken-over by the Employer in accordance with Sub-Clause 10.3 [Taking-Over by
the Contractor] of the General Conditions, by virtue of this Sub-Clause the Subcontract Defects
Notification Period may be significantly longer than the Defects Notification Period under the Main
Confract.

Sub-Clause 11.3 Performance Certificate
Before inviting tenders, the Contractor should verify that the provisions of this Sub-Clause are
consistent with the law governing the Subcontract.
Clause 12 Measurement and Evaluation
Sub-Clause 12.1 Measurement of the Subconiract Works

If the Subcontractor is not to participate in the measurement of the Subcontract Warks, whether
by actual measurernent or by records, this Sub-Clause may be varied
13
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EXAMPLE Delete Sub-Clause 12.1 and substitute:

The Subcontract Works shall be measured in accordance with Main
Contract Clauses 12.1 [Works to boe Measured] and 12.2 [Method of
Measuremont]. Notwitnstanding local practice, the measuremant shall be
made on the net value actual quantity of each item of the Subcontract
Works, and the method of measurement shall be that which applies under
the Main Contract. The measurement of the Subcontract Works made by
{or on behalf of) the Engineer under the Main Contract shall be deemed to
be accurate and to be accepted by the Subcontractor. Wherever the
Subcontract Works are to be meastred by records, the records agrood by
the Contractor with the Engineer under the Main Contract shall be desmed
10 be accurate and to be accepted by the Subcontractor.

It the Subcontracter is not to participate ir the measurement of the Subcontract Works, but is to
be permitted tc participate wherever the Subcontract Works are to be measured by records, this
Sub-Clause may be varied

EXAMPLE Delete sub-paragraph (a) in Sub-Clause 12.1 and substitute:

The measurement of the Subcontract Works made by {or on behalf off
the Engineer under the Main Contract shall be deemed to be accurate
and to be accepted by the Subcontractor.

If the method of measurement of the Subcontract Works is not to be that which applies under the
Main Contract, this Sub-Clause may be varied:
EXAMPLE Delete sub-paragrach (c) in Sub-Clauge 12.1 and substitute:

The Subcantract Works shall be measured in accordance with Main
Contract Clause 12.1 [Works to be Measured).

Delete the third paragraph of Sub-Clause 12,1 and suoslilute:

Notwilhslanoing lucal practice, the measurement shal be made on the
net value actual quantity of each item of the Subcontract Works, and the
method of measurement shall be {cnter method
of measurement to be used].

Clause 14 Contract Price and Payment

Sub-Clause 14.1 The Subcontract Price

When writing the Particular Conditions of Subcontract, consideration should be given to the amount
and timing of payment(s) to the Subcontractar. A positive cash flow is clcarly of berefit to any
centractor, and tendee-s will take account of the intcrim payment procedures when preparing their
tenders.

If the Subcontractor is to be paid on a cost-plus basis, namely the actual Costs of execuling Lhe
Subcontract Works, in part or in whole, are determined and paid, then Clause 12 [Measurement
and Fvaluation] of the General Condilions of Subcontract should be replaced by provisions
describing lhe method of determining the Costs and the Subcontract Price. Also, any of the
provisions in the General Conditions of Subcontract, and any of tne provisicns in tne Conditions of
Contract of the Mair Confract which are applicable to the Subcontract, which entitle the
Subcontractor to payment of additional Costs will generally be of no effect.

L e et K e e e R




The reference Lo agreeing or evaluating tne Subcontract Price in the first paragraph of Sub-Claase

14.1 [The Subcontract Price] of the General Conditions would not apply if payment under the @
ce with Main Subcontract is to be made on a lump-sum basis. A lump-sum subcantract may be sui-able if: 40+
2 [Method of =)
ment shall be fa)  tender documents include details which are sufficiently complete for construction and for b3
 Subcontract Subcontract Variations to be unlikely, and/or
apples under b} the Main Contract is a lump-sum contract.
orks made by
e deemed to For a lump sum subcontracl, the tender documents should include a schedule of payments
Nherever the soecilying the instalments in which the Subcontract Price wil' be paid. These instalments may be
ds agreed by defined by reference to the actua: progress achieved in executing the Subcontract Works, typicatly
i be deemed known as 'milestone payments”.
ks, but is ta EXAMPLE PROVISIONS FOR A LUMP-SUM CONTRACT 0
records, this e

Delete Clause 12 [Measurerent and Evaluation] of the General ®

Conditions of Subcontract.

Delete the last sentence of Sub-Clausc 13.3 [Request for Proposal for
n behalf of) Subcontract Variation] of the General Conditions of Subcontract and
08 accurate substitute:

Upon issuing a Contractor's Instruction for a Subcontracl Varialion i
S under the accordance with Sub-Clause 13.1 [Variation of the Subcontract Works|
the Conttractor shall consult with the Subcentractor in an endeavour to
reach agreement on the adjustments to the Subcontract Price and to the
schedule of payments under Suo-Clause 14.12 [Subcontract Scheduie
of Payments|. These adjustmerts snall include reasonable profit, If
with Main agreement is not reached, the Contractor shall make a fair decision as
to the appropriate and applicable adjustments, taking due account of the
Subcontractor's views and all other relevant circumstances. The
}: Contractor shall give notice, wilh supporting particulars, to the
Subconlrac:or of lhis decisior.

ade on the
s, and the Delete the first paragraph of Sub-Clause 14.1 [ The Subcontract Price] of
er method the General Conditions and substitutc
The Subcontract Price shall be the ump-sum Accepted Sabcontract
Amount and be subect to adjustmerts in accordance with the
Subcontract;
Agd Lhe following Sub-Clause to Clause 14
e amount 14.12 Subcontract Schedule of Payments
fit to any .
aring their If the Subscontract includes a schedule of payments specilying he
instalments in which the Conlract Price will be paid, then unless
otherwise stated in this schedule:
uting the
surernent (@) the instaiments quated in this schedule of payments shall be the
Yovisions. estimated contract values for the purposes of sub-paragraph (a)
Wy of the of Main Centract Clause 14.3 [Apnfication for Interim Paymant
ditions of Certificates]. referred to in Sub-Clause 14.3 [Subcontractor’s
title the Monthly Statermenits]; and

{0) it these instalments are not defined by reference to the actual
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progress achieved in executing the Subcontract Works, and if
actual progress is fourd to be less lhan tha: on which this
schedule of payments was based, then the Contractor may
consult with the Subcontractor in an endeavour to reach
agreement on the revised instalmants, which shall take account ot
the extent to which progress is loss than that on which the
instalments were previously based. If agreement is not reached,
the Contractor shall decide the revised instalments, taking due
regard of the Subcontractor's views and all relevant
circumstances. The Gontractor shall give notice, with supporting
particulars, to the Subconlraclor of this decision.

If the Subcontract does not include a schedule of payments, the
Subcontractor shall submit nan-binding estimates of the payments which
he expects to become duc during each quarterly period. The first estimate
shall be submitted within 42 days after the Subcontract Commencement
Date. Revised estimates shall be submitted at quarterly intervals, until the
Subcontract Works shall have been taken-over or be deemed to have
been taken-over in accordance with Clause 10 [Compietion and Taking-
Over the Subconiract Works), whichever occurs first.

Sub-Clause 14.2 Subcontract Advance Payment

For this Sub-Clause to apply, the amount of the advance paymernit, representing a percentage of
the Accepled Subconlract Amourtt, should be stated in the Appendix to the Subcontractor's Offer.
If the Accepted Subcontract Amount is in more than one currency, then the applicable currencies
and proporticns of the advance payment should also be stated in the Appendix to the
Supcortractor's Offer. If the number and timing of instaiments of the advance payment are to differ
from thosc stated in the Appendix to Tender of the Main Contract, then these should also be stated
in the Appendix to the Subcontractor's Offer.

If the form of the Subcontract advance payment guarantee is nol to be similar to that of the
Advance Payment Guarantee under Lhe Main Contract, then the acceptable form of Subcontract
advance payment guarantee should be included in the tender documents annexed to the Particular
Corditions, and this Sub-Clause should be amended accordingly. The example form of advance
payment guarantes annexed at Annex E to the Guidance ‘or the Preparation of Particular
Corditions published with the FIDIC Conditions of Contract for Construction for Building and
Engineering Works Designed by the Employer, 1st Editon 1999, may be used as a basis for the
acceptabie form of Subcontract advance payment guarantee.

Sub-Clause 14.6 {nterim Subcontract Payments

If a different period for payment is to apply, the sub-clause may be amended:

EXAMPLE In the first line of Sub-Cause 14.5, delete "70" and insert "42".

If the country/countries of payment need to specified, details may be included in Annex C.

The wording of this Sub-Clause provides hat the Subcontractor shall be paid under the
Subcontract only when payment to the Contractor is certified/made under the Main Contract,
cormmonly known as a 'pay-when-paid' provision. This means that, under certain circumstances,
interim payments to the Subcontractor can be delayed until suck time as the Contractor is paid by
the Employer. However, it should be noted that this is not a 'pay-if-paid' provision. The Contractor
can only withhold or defer payment to the Subcontractor until the gate that is 84 days after the
expiry of the Subceniract Defects Notification Period, regardless of whether or not the ConTractor
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is paid by the Employer, as provided by the last paragraph of Sub-Clause 14.8 [+inal Subcontract
Payment] of the General Conditions.

In those legal jurisdictions where pay-when-paid tenms are unenforceable, this Sub-Clause, and
Sub-Clause 14.7 {Payment of Retention Money under the Subcontraci), Sub-Clause 14.8 [Final
Subcontract Fayment], Sub-Clause 14.9 {Delayed Payment under the Subcontrac and Sub-
Ciause 15.3 [Payment after Termination of Main Contract] should be varied:

CONDITIONS.

GENERAL

EXAMPLE PROVISIONS WHERE PAY-WHEN-PAID TERMS ARE UNENFORCEABLE

in Sub-Clause 14.6 :Interim Subcontract Payments] delete al text seve
that of the first paragraph and substitute:

Provided that the Contractor shail be entitled to withhold or defer
payment of all or part of any sums otherwise due in respect of &
Subccntractor's monthly statement if a dispute arises cr has arisen be-
tween the Subcortractor and the Contractor involving any question of
measurement or quantities or any other matter includeo in the
Subcontractor's monthly statement. Any payment so withhsld or
deferred shall be limted to the extent that lhe amounts in the
Subcontractor's monthly stalernenl are the subject of a dispute. If the
Contractor withholds or defers payment of any amount in a
Subcontractor's monthly statement, then he shall notify the
Subcontractor of his reasons for doing so as 5001 as is reasonably
practicable but not later than the date when this payment would
otharwise have become due. The Contractor's withholding or deferring ;
payment of any amount in a Subcontractor's monthly staterent shall j
nol preciude the Subcontractor from including that amount in following
Subcontractor's monihly statements.

| i
|
j
|

If the Subcontractor is under obligation to provide a Subcontract
Performance Security under the Subcontract, notwithstanding the terms
of this Sub-Clause or any other term of the Subcontract, no amourit
shalt become due and payable to the Subcontractor until the security in
accordance with Sub-Clause 4.2 [Subconiract Performance Sectirity]
has been delivered to the Contractor.

Delete the text of Sub-Clause 14.7 [Payment of Retention Money under
the Subcontract] and substitute:

If the whole of the Subcontract Works have been taken-over under Sub-
Clause 10.2 [Taking-Over the Subcontract Works) or Sub-Clause 130.3
[Taking-Over by the Contractor], the Contractor shal pay the
Subcontractor the first half of the retention mcney under the
Subcontract no later than 28 days after the whole of the Subcontract
Works have been taken-over. If a part of the Subcontract Works has
been taken-over under Sub-Clause 10.2 [Taking-Over the Subcontract
Works] or Sub-Clause 10.3 [Taking-Over by the Coniractod. lhe
Contractor shall pay the Subcontractor a proportion of the retention
money under the Subcortract no later than 28 days after that part has
been taken-over by the Contractor. This proportion shall be 40% o™ the
proportion calculated by dividing the estimated subcontract value of the
part by the estimated final Subcontract Price.

No later than 70 days after expiry of the Subcontract Defects Notificaticn
Period, the Contractor shall pay the Subcontractor the remainirg portizn

17
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Sub-Clause 14.7

if part of the retention

aof the retenzion money under the Subconteact. However, if any work
remains to be executed under Clause 11 [Defects Liabilid, the
Contractor shall be entitled to withhold payment of the estimated cost of
th.s work until it has been exccuted.

In Sub-Clause 14.8 [Final Payment] delete the last paragraph and substitute:

Within 84 days after the Subcontractor has finally performed his
obiigations under the Subcontract, provided that 35 days have expired
since submission by the Subcontractor of the Subcontractors Final
Statement, the Contractor shall pay to the Subcontractor the balance of
the Subcontract Price finaly due.

In Sub-Clause 15.3 [Payment after Termination of the Main Contraci]
delete the two paragraphs after sub-parag-aph (e) and substitule:

Payment by the Contractor of any of these amounts or Costs shall be
due as soon as practicable after termination of the Subcontract. If Main
Contract Clause 19.7 [Release from Performance under the Law] applies
to the Main Contract or the Main Conuract has been terminated under
Main Contract Clause 16.2 [Termination by Contractor] ar Main Contract
Clausc 19.6 [Optional Termination, Payment and Releasd], and the
Contractor receives payment from the Employer for any Subcontract
Plant and/or materials, then this Subcontract Plant and/or materiais shalt
become the property of (ana be at the risk of) the Employer when paid
for by the Employer, and the Subcontractor shall place the same at the
Employer's disposal.

Payment of Retention Mongy under the Subcontract

money under the Subcontract is to be released and substituted by an

appropriate guarantee, an additional sub-clause may be added. The example form of relertion
money guarantee annexed at Annex F to the Guidance for the Preparation of Particular Conditions
published with the FIDIC Conditions of Contract for Construction for Building and Engineering
Works Designed by the Empioyer, sl Edilion 1999, may be used as a basis for the acceptable form
of Subcontract relention meney guarantee.

EXAMPLE PROVISIONS FOR RELEASE OF RETENTION UNDER GUARANTEE

T AN e s e B 1, B o

At the ena of Sub-Clause 14.7 [Payment of Retention Money under the
Subcontract] add the following:

When the retention money under the Subcontract has reached thres-
filths {B0%) of the limit of retention money statsd in Annex C, the
Centractor shall make payment of one-haif of this limit of reterttion
money to the Subcontractor if he provides to the Contractor a
guarantee, in a form and provided by an entiy approved by the
Contractor, in amounts and currencies equal to the payment

If no limit of retention money is stated in the Appendix o the Contractor's
Offer then:

& these provisions shall apply when the retention money under the
Subcontract has reached the amount which is three-fifths (60%)
of the sum caiculated by applying the percentage of retention
stated in Annex C to the Accepted Subcontract Amount; and
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calculated by applying the percentage of retention stated in Annex
C 1o the Accepted Subcontract Amount.

The retention money guarantse shall be valid and enforceable untii the
Performance Certificate has been issued by the Engineer under the Main
Contract for the Main Woks. If the terms of the guaramee specify its
expiry date, and Lhe Cantractor under the Main Contfract has not become
entitled to receive the Performance Certificale by Lhe date 28 days prior
to the expiry date, the Subcontractor shall extend the valdity of the
guarantee until the Contractor has completed the Main Works under the
Main Gontract and any defects in the Main Works have been remedied.
No claim shall be made against the retention meney guarantee after the
date of issue of the Performance Certificate under the Main Contract,
which date shal be promptly notified to the Subcont-actor by the
Contraclor, and this guarantee shall be retumed to the Subcontractor
within 28 days of the issue of his Performance Certificate.

This release of retention money, upon receipt of the retention money
guarantce, shall be in lies of the release of the second half or the
cutstanding balance (as the case may bej ot the retention money unde
the Succontract under this Sub-Clause.

Sub-Clause 14.9 Delayed Payment under the Subcontract

If the rate of financing charges as per the provisions of Muin Cortract Clause 14.8 [Delayed
Payment] is not a reasonable basis for assessing the Subcontractor's financing costs, a new rale
may have to be defined. Alternatively, the Subcontractor's aclual financing Casts could be paid,
taking account of local financing arrangements.

Clause 15 Termination of the Main Contract & Termination

of the Subcontract by the Contractor

Sub-Clause 15.6 Termination of Subcontract by the Contractor

Before inviting tenders, the Contractor should verify that the wording of this Sub-Clause is
consistent with the law governing the Subcontract.

Clause 16 Suspension and Termination by the Subcontractor

Sub-Clause 16.1 Supcontractor's Entitlement to Suspenc Work

If under applicablc law the Employer may, in certein circumstarces, be liable for payment of monies
dug to the Subcontractor, this Sub-Clause may be varied:

EXAMPLE In sub-paragraph () after "Sub-Clause 14.5 [interim Subcontract Payments|"
add

and the Subcontractar does not receive such outstanding payment from
the Employer

Sub-Clause 16.2 Termiration by Subcentractor

Before inviting tenders. the Contractor should verify that the wording of :his Sub-Clause is
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consistent with the law governing the Subcontract. The Subcontractor should veriy that each
anticipated ground for lermiration is consistent with this law.

Clause 17 Risk and Indemnities

Sub-Clause 17.1 Subcontractor's Risks and Indemnities

This sub-clause has been d-afted so that the Suncontractor remains responsible and liable for the
Subeontract Works in the period hetween his completion of the Subcontract Works and taking-over
of thre Subcontract Works under Clause 10 [Completion and Taking-Over the Subcontract Works]
of the General Conditons of Subcontract. If it is the case that the period between comgletion of the
Subeontract Works ard taking-over of the Main Works by the Employer is envisaged to be a long
one, in orger to avoid ctherwise unnecessary presence of the Subcontractor on the Site and/or
unnecsssary costs and liability on the part of the Subcontractor, consideration should be given to
the alternative by which the Contractor takes over the Subconiract Works before taking-over of the
Main Works by the Employer, in which case this should be as stated in and in accordance with
Annex C as provided by Sub-Clause 10.3 [Taking-Over by the Contractor].

Sub-Clause 17.3 Subcontractor Limitation of Liability

Before inviting tenders, the Contractor should verify that the wording of this Sub-Clause is
consistent with the law governing the Subcontract.

EXAMPLE Clause 17.3, the sum referred to in the penultimate senlence shall be

Additional Sub-Clause Unidentified and Unallocated Risks

An additional sub-clause may be added:

EXAMPLE SUB-CLAUSE

If an event ocours which results in either Party incurring loss and/or
delay, other than any cause which is the responsibility of the
Subcontractor in accordance with Sub-Clause 17.1 [Subcontractor's
Risks and indemnities) or other provision of the Subcontract or a matter
for which the Subcontracter is indemnified in accordance with Sub-
Clause 17.2 [Contractor's Risks and Indomnities], the Parties shall
consult with each other in an endeavour to reach agreement on which
Party is liable and to what extent for the risk of the event occurring and
its consequences. if agresment is not reached, the Contractor shalt
make a fair decision as to the appropriate and applicable liability, taking
due account of the Subcontractor's views, all other relevant
circumstances, and the Tollowing factors:

(a) which Party could best have foreseen the risk and consequences,
(b} which Party could best carry the risk and consequences, and

(c) which Party could best control the risk and consequences

The Contractor shall give rotice, with reasons and supporting

particulars, to the Subcontracter of this decision.

Clause 18 Subcontract insurances

Before inviting tenders, the Contractor should ir Annex E sct out in detail the insurances for which
he and/or the Employer is responsible under the Main Contract including the conditions, limits,
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cxcoptions, and deductibles; preferably in the form of a copy of each policy where available. The
Contractor should review the insurance coverage of the Subcontracl Works arising from the
insurances for which he and/or the Employer is responsible under the Ma'n Contract and, with a
view to minimising duplicative insurance coverage, specify in Annex E:

{d) those risks against which the Subconwactor is recuired to effect and mairtain insurarices;
{b)  the sums in which Lhe insurances are to be effected ard maintained;

i) those persons for which the Insurances are fo be effected and maintained; and

d an alternative pericd, if the insurances are lo be maintained other than for the period from
when so much of the Site and access is made available to the Subcontractor as may be
required to cnable him to commence and proceed with the execulion of the Subcontract
Works In accordance with the Subcontract until he has finally performed his obligations
under the Subcont-act

Clause 19 Subcontract Force Majeure

Before inviting tenders, the Contractor should verify Lhat the provisions of this cause are consistent
with the law governing the Subcontract.

Clause 20 Notices, Subcontractor’s Claims and Disputes

This Clause has been drafted to allow for reselution of Subcontract disputes by a Subcontract DAB,
Tollowed by arbitration of the Subcontract dispule if either Party is dissatisfied with the Subcontract
DAB's decision. This Clause is also drafted so that, in circurnstances where the Contractor 's of the
opinion that a Subcontract dispute involves issus(s) that is/are the subjecl of a dispute under the
Main Contract, sither Party's entitlement to refer the Subcontract dispute to the Subcontract DAB
is aeferred by a period of 112 days or as othenwise agreed. This suspension perioc gives the
Contrastor time to pursue resolution of his dispute under the Main Contract, and attemc to settle
the Subconiract dispute with the Subcontractor, before the resolution procedure under the
Subcontract is initiated for the Subcontract dispute.

It takes account of 84 days for the Main Contract DAB's decision plus 28 days for the serving of a
notice of dissatisfaction jif any] (making a total of 112 days), which periods are specified under Main
Contract Clause 20.4 (Obtaining Dispute Adjudication Board's Decisior]. It should be noted that,
urlese this Clause is amended by Particular Conditions to expressty provide for such, the
Subcontractor is not bound by any decision of the Main Contract DAB and/or any arbitral award
under the Main Gontract.

If it is preferred that the Subvonlractor is to be hound by any decision of the Main Contract DAB
and/or any arbitral award under the Main Conlract, consideration may be given to adopting the
amcndments as set out in the Second Afternative below.

Sub-Clause 20.5 Appointment of the Subcontract DAB
At tender stage, consideration should be given as to whether a one-person or a thres-parson

Subcontract DAB is preferable for the Subcontract, taking account of its sizc, complexity, duration.
and the fields of expertise which will be involved

The adjudication procedure depends for its success on, amongst ather things, the Parties'
confidence in tho agreed individual(s) who will serve on the Subcunlract DAB Therefo-e, it is
essential that candidates for this position are rot imposed by either Party on the olher Party. If it is
the case that the Parties cannot agree upon the appoirtment of the sole member, or any of the hree
merrbars, of the Subcontract DAB and no appointing cntity or cfficial is named i the Appendix to
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Tencer aof the Main Contract. then it is essential that the appointing entity or official is wholly impartia’,
and FIDIC is prepared to perform this role if delegated by the agreement of the Parties.

Under this Sub-Clause, a Subcontract DAB is to be appainted if and when a Subcontract dispute
has arisen. The Subcontract DAB's appointment terminates when its decision is given as to the
" N matter in d'spute, unless the Parties and the Subcontract DAB agree for it to continue

Aiternatively, due to the size, complexily and duralior of the Subconlract, lhe Parties may prefer lo

have the Subcontract DAB appointed at the commencement of the Subcontract, as a full-term

board to decide all disputes that arise under the Subcontract, in which case the wording of this

Sub-Clause should be amended to comply with the wording of Main Contract Clauses 20.2

2 [Appointment of the Dispute Adjudication Board] and 20.3 [Failure to Agree Dispute Adjudication
Board).

Sub-Clause 20.6 Obtaining Subconlract DAR's Decision

The third paragraph of this Sub-Clause is intended to encourage the Parties to sette a Subcortract
dispute amicably, without the need for arbitration: for example, by direct negotiation, conciliation,
mediation, or other forms of dispute resolution. Amicable settlement procedures often depend, for
their success, on confdertiality and on both Partics' acceptance of the procedure. Therefore,
neither Party should seek to impose the procedure on the other Party.

FIRST ALTERNATIVE If the size, complexity and duration of the Subcontract is such that the
Parties prefer a simpler dispute resolution pracess, involving just
arbilralion, Lhen:

EXAMPLE PROVISIONS FOR SUBCONTRACT ARBITRATION ONLY

1 Delete Sub-Clause 20.4 [Subcontract Dispultes], Sub-Clause 20.5 [Appointment of the
Subcontract DAB), Sub-Clause 20.6 [Obtaining Subcontract DAB's Decision. and Sub-Clause
20.7 [Subcontract Arbitration] of the General Conditions of Subcontract and substitute:

If a dispute {of any kind whatsoever) arises between the Conftractor and the Subcontractor in
3 connection with, or arising out of, the Subcontract or the execution of the Subcontract Works, then
sither Party may give a notice of the dispute to the other Party {the "Notice of Dispute"), in which
case the Parties shall at-tempt for the next 56 days to seftle the dispute amicably before the
cormencement of arbilralion.

Ary dispute which has not been amicably settled within 56 days after the date of the Notice of
Dispute shall be finally settled urder the Rules of Arbitration of the International Chamber of
Commerce, even if no atempt at amicable settlement has been made. and the provisions of Main
Contract Clausc 20.6 [Arbitration] shall apply.

If the Contractar is of the opinicn that a dispute {of any kind whatsoever) between the Contractor
and the Employer in connection with or arising out of the Main Contract or the execution of the
Main Werks touches or concerns the Subconlract Works, lhen the Conlraclor may by notice
reguire that the Subcontractor provide the information and attend the meetings in connection with
that dispute that the Contractor may reasonably reguest.

SECOND ALTERNATIVE

If the Subcontract and the Main Contract are such that it is very likely that
the anticipated subject matters of Subcontractor's claims and Subcontract
disputes are related to the anticipated subject matters of Contractor's
claims and disputes under the Main Contract, the Parties may prefer that
any determination, decision and/or arbilral awerd under the Main Contracl
shall be final and bindirg on the Parties under the Subcontract.
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In the example Clause 20 set out below as a second alternative, it i¢
essential to understand that a Subcaontractor's claim mey arise out of the
Subcontract itself {an Unrelatedt Claim} or out of an event or events that
may also give rise to additional payment and/or an extension of time
which is/are claimable under the Main Contract or may concern the
same issuesl as a Contractor's claim or a dispute under lhe Main
Contract (a Related Claim)

Both Parties should be acutely aware that, when the Subcontractor serves
a notice of claim, it will be necessary at that time to establish whether the
Subcontractor's claim is a Related Claim or an Unrefated Claim.

Should & disagreement arise beween the Contractor and the
Subcontractor as to whether a Subcontractor's claim is an Unrelated
Claim or a Related Claim, the example Clause 20 below provides for 2
single fork-in-the-road process to oecide the issue by a pre-arbitral
referee in accordance with ICC Rules for Pre-Arbitrai Referee Procedure.
Both the Contractor and the Subcontractor should give serious
consideration to agreeing the name of the Referee at the time of entering
into the Subcontract.

EXAMPLE PROVISIONS WHERE A DCTZRMINATION, DECISION AND/OR ARBITRAL AWARD
UNDER THE MAIN CONTRACT CONCERNING A SUBCONTRACTOR'S CLAIM SHALL BE FINA_
AND BINDING UNDER THE SUBCONTRACT:

Delete Clause 20 [Notices, Subcontractor's Claims and Disputes] of the General Conditions of
Subcontract and substitute:

Notices, Subceontractor's Claims and Disputes
Notices

Without prejudice o lhe generality of Clause 4 [The Subcontractor], whenever the Contractor is
required by the terms of the Main Contract to give any notice or other information to the Engineer
or to the Employer, or to kesp contemporary records iwhether in relation to a c:aim or otherwise),
to the extent that these terms apply to the Subcontract Works, the Subcontractor shall give a
similar notice or other information in writing to the Contractor and keep contemporary records that
will enable the Contractor to comply with these terms of the Main Contract. The Subcontractor shall
do s0 in good time tc enable the Contractor to comply with these terms. Provided always that the
Subcontractor shall be excused from any non-compliance with this reguirement for so long as he
could not have reasonably known of the Contraclor's need of the notice or information from him or
the contemporary records.

Naotwithstanding this Sub-Clause and Sub-C:ause 3.3 [Contractor's Claims in connection with the
Subcentract], each Party shall immediately give not:ce to the other Party of any delay event which
has occurred, or specific probable future events or circumstances, which may adversely affect the
other Party's activities or delay the execution of the Subcontract Works and/or the Main Works.
The Subcontractor shalt immediately give notice to the Contractar of any event which has occurres,
or specific probable “uture events or circumstances, which may increase the Subcontract Price
andl/or the Conlract Price.

It the Subcantractor considers himself 1o be entitled to any extension of the Subcontract Time for
Completion and/or any add tional payment, under or in connection with the Subcontract, the
Subcontractor shall give notice to the Contractor describing the event or circumstance gwving rise
to the claim, and setting out the contractual basis for the claim. Notice shall be given as soon as
practicable but i any case not later than 21 days after the Subcontractor became aware jer should
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have become aware} of the event or circumstance. If the Subcontractor fails to give notice of a claim
within the period of 21 days referred to above, the Subcontract Time for Completion shall not be
extended, the Subcontracior shall nut be entitled to additional payment, and the Contractor shall
be discharged from all liabllity ir connection with the claim.

Subcontractor's Claims

Within 7 days of receipt of the Subcontractor's notice of ¢laim in accordance with Sub-Clauss 20.1
|Notices], the Gontractor may notify the Subcontractor, with reasons, that the Subcontractor's clairm:

(a) arises from an event or events thal may also give rise to additional payment and/or an
extensicn of lime as may be claimabls in accordance with the Main Contract;

(b)  concerns issue(s) which is/are the subject of a Contractor's claim in accardance with Main
Contract Clause 20.1 [Contractor's Claims; or

(c)  involves issue(s) which is/are also involved in a dispute between the Cont-actor and the
Employer under the Main Contract {a "Refated Claim").

Unlless the Gontractor so notifies the Subcontractor, the claim shall thereafter be considered an
Unrelated Claim for the purposes of Sub-Clause 20.3 [Unrelated Claimns). If the Contractor does so
notify the Subcentractor the claim shall thereafter be considered a Related Ciaim for the purposes
of Sub-Cleuse 20.4 [Refated Claims) unless otherwise decided by the Pre-Arbitral Referec in
accordance with this Sub-Clause.

Upon receipt of the Contractor's notice, unless the Subcontractor raises a written objection to the
Contractor's opinion that the claim is a Related Claim within 7 days, this opinion shall be deemed
to be accepted by the Subcantractor. If the Subcontractor raises an objection the Contractor shall
give all due consideration to this abjection and shall give his written response, with reasons, within
7 days of its receipt.

If the Subcontractor is dissatisfied with this response then, by notice in writing, he may refer the
question of whether the Subcontractor's claim is a Related Claim or an Unrelated Claim to a pre-
arbitra: referee for an order. Save where the provisions of this Sub-Clause require, the ICC Rules for
Pre-arbitral Roforce Procedure shall apply.

The Referee (as defined in the IGC Rules for a Pre-arhitral Referee Procedure) shall be appointed
by the appointing entity or official named in the Appendix to Tender of the Main Contract and shali
have the power to decide the question of whether the Subcentractor's claim is a Related Claim or
an Unrelated Claim:. The Referee shall issue Fis Order within 21 days of his appointment and

0] the costs arising out of the Pre-arbitral Referce procedurs shall be borme in equal shares by
the Parties;
(iiy the Order of the Referee shall be final and binding on both Parties.

Whether the Subcontractor's claim is a Related Claim or an Unrelaled Claim, the Subcontractor
shall keep the conternporary records that may be necessary to substantiate the claim, shall comply
with any Contraclor's Instruction to keep further contemporary records, shall permit the Contractor
to inspect all these records, and shall (if instructed) submit copies to the Contractor. Unless the
Subcontract has already been abandoned, repudiated or terminated, the Subcontractor shall
continue *o proceed with the Subcontract Works in accordance with the Subcontract

Unrelated Claims

If & Subcontractor's claim is an Unrelated Ciaim:

1) Within 42 days after the Subcontractor became aware {or should have become aware) of the
even: or circumstarice giving rise to the Unrelated Claim, or within such other period as may




be proposed by the Sub centract or and approved by the Conlractor, the Subcantractor
shall send to the Contractor a fully detailed claim which inciudes ful supporting particulars of
the basis of the claim and of the additional payment and/or extension of time claimed;

If the event or circumstance giving “ise to the Urrelated Claim has a continuing effect:

{a) this fully detailed claim shall be considered as interim,

{b)  the Subcontractor shall send further interim claims at monthly intervals, giving the
accumulates delay and/or amounl claimed, and the further particulars that the
Contractor may reasonably require, and

(c) the Subcontractor shall send a final claim within 28 days after the end of the effacts
resulting from the event or circumstance, or within the other period that may be
proposed by the Subcontractor and approved by the Contractor;

Within 42 days after receiving a claim or any further particulars supporting a previous ciaim, or
within the other period that may be proposed by the Contractor and approved by the
Subcontractor, the Contractor shall respond with approval or disapproval and detailed comments.
He may also request any necessary further particulars, bul shall nevertheless give his response
on the issue of the Subcontractor's entitlerment to the Unrelated Claim within this time;

The Contractor shall consult with the Subcantractor in an endeavour 1o reach agreemerit on
the additional payment and/or extension of the Subcontract Time ior Complction to which
the Subcontractor may be entitled for this Unrelated Claim. If agreement is not reached, the
Contractor shall make a fair dedision as to the aporopriate and applicable additional payment
{if any) and/or extension of the Subcontract Time for Completion {if any), taking due account
of the Subcontractor's submissions, the exlent to which his claim for additional payment
and/or extension of time has been sudstantiated, and all other relevant circumsiarces; anc

The Contractor snall make the additional payment {if any) and/or grant the extension o° the
Subcontract Time for Complstion (it any) to the Subocontractor that he has decided is
appropriate and applicable. Unless and until the particulars supplied for the Unrelated Claim
are sufficient to substantiate the whole of this claim, the Subcontractor shall be entitled to
additional payment and/or extension of time only for the part that has been substantiated.

20.4 Related Claims

If a Subcontractor's claim is a Related Claim:

{1

2

The Contractor shall submit a rotice of clair, including the claim which the Contractor
considers to be a Related Claim, to the Engineer in accordance with Main Contract Clause
20.1 [Contractor’s Claims] and in good time to ensure compliance with such provision,
‘egardless of any objection or referal by the Subcontractor under Sub-Clause 20.2
[Subcontractor's Claims];

The Contractor shall use all reasonable endeavours to secure from the Employer and the
Engincer), for both the Contractor's and the Subcontractor’s benefit, any additional paymient
and/or extension of time as may be claimable in accordance with the Man Contract n
respect of the Subcontract Works and shall regularly keep the Subcontractor informed of the
progress of these endeavours;

The Subcontractor shall comply with any Contractor's Instruction regarding the keeping of
contemporary records refevant to the even: or circurnstance giving rise (o lhe Related Claim
The Subcontractor shall permit the Contractor and the Engineer to inspect all these racords;

The Subcontractor snall submit the Related C.aim to the Contracter, which shalf include full
supporting particulars of:
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@) the contractual or other basis of claim, and
(b} additional payment claimed, and/or
(¢} the extension of time

ang any interim claims in accordance with Main Contract Clause 20.1 [Contractor’s Claims]
ang in good time to enable the Contractor to comply with such provision;

(6)  The Contractor shall submit a claim to the Engincer, whick includes the supporting
particulars and any interim claims of the Related Claim provided by the Subcontractor, in
accordance with the terms of Main Contract Clause 20.1 [Coniractor's Claims] and in good
time to ensure compliance with such provision, regardless of any objection or referral by the
Sabcontractor under Sub-Ciause 20.2 [Subcontractor's Clairmis];

S

The Contractor shall give the Subcontractor all reasonable oppartunity to be involved in any
consultation with, and to attend any meeting convened by, the Engineer which concerns the
Relatec Clam. Unless the Subcontractor is permitted by the Engineer to be involved in
consultation and/or to attend a meeting but the Subconractor refuses or fails to do so. the
Contractor shall not reach any agresment with the Engineer concerning the Related Claim
without prior consultation with the Sutcontractor;

(7 If it is agreed under the Main Contract or the Engineer determines under the Main Cortract
that the Contractor is entitled to additional payment and/or extension of time, within 28
days of receiving this contractual benefit from the Employer, the Contractor shal pass on
to the Subcontractor a share of the benefit as may be appropriate and applicable to the
Related Claim. in the case of a Related Claim concerning additional payment, the receipt
of payment by the Contractar from the Employer that includes a sum in respect of the
claimad amount shall be a condition precedent to the Contractor's liability to the
Subccntractor in respect of this share. The Contractor shall consult with the Subcontractor
in an endeavour to reach agreement as to this share. If agreement is not reached, the
Contractor shall sromptly and with due diligence make a fair decision as to the approptiate
ang applicable share, laking due account of the Subcontractor's views and ailf otner
relevant circumstances. The Contractor shall, making reference to this sub-paragraph,
give notice to the Subcontractor of his decision with reasons and supporting particulars,
Unless the Subcontractor notifies the Contractor of his dissatisfaction with this decision
within 28 days of receipt of the Cortractor's notice, the share decided by the Contractor
shall be taken as accepted by the Subcontracter in full and final settlement of the Related
Claim; and

(8) I the Subcontractor rotifies the Contractor of his dissatisfaction with this decided share
within 28 days of receipt of the Contractar's notice, the Contractor shall give all due
consideration to this dissatisfaction and shall give his written response within 7 days of its
receipt. if the Contractor tails to so respond to the Subcontractor's notice of dissatistaction,
the Subcontractor shal be entitled to treat this non-response as if the Contractor maintains
that the decided share is appropriate and applicabe.

Failure to Comply

If, by reason of any failure by the Subcontractor to comply with the first and third paragraphs of
Sub-Clause 20.1 [Notices] and/or the provisions of Sub-Clause 20.2 [Subcontractor's Claims], the
Contractor is prevented from recovering any sum other than in regpect of Subcontractor's claims
from the Employcr under tre Main Contract in respect ot the Subcontract Works, then without
prejudice to any other remedy of the Contractor for this failure the Contractor shall, subject to Sub-
Clause 3.3 [Contractor’s Claims in connection with the Subcontract], ce enitlied to deduct this sum
from the Suhcontract Price.
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20.6 Subcontract Disputcs

i & dispute iof any kind whatsoever) arises between the Parties n connection with, or arising out
of, the Subcentract or the execution of the Subcontract Works, then either Parly niay gve a notice
of the dispute to the other Party {the "Nolice of Dispute”).

If the Subcontract dispute arises from an Unrelated Claim {as referred to in Sub-Clause 20.2
[Subcontractor's Claims}), then it shall be considered to be an 'Unrefated Disputc” and Sub Clause
20.7 [Unrefated Disputes] shall apply.

If the Subcontract dispute arises from a Related Claim (as referred to in Sub-Clause 20.2
[Subcontractor's Claims)). then it shall be corsidered to be a "Related Dispute’ and Sub-Clause
20.8 [Related Nisputes} shall apply.

If the Subcontract dispute does not arise out of an Unrelated Claim or a Related Claim:

(a) within 14 days of receiving o giving @ Noticc of Dispute, the Contractor mey notify the
Subcontractor, with reasons, of his cpinion that the Subcontract dispute involves issus(s
which are also involved in a dispute between the Contractor and the Employer under the
Main Contract. If the Contractor so notifies the Subcontractor within suck period of 14 days
then, subject to sub-paragraphs (b} and (5) of this Sub-Clause, the Subconlract dispute shall
be considered to be a “Relaled Dispute” and Sub-Clause 20.8 {Refated Disputes] shall apply.
Il he Contractor does not so notify the Subcontractor within such period of 14 days, then
the Subcont-act dispute shail be considered to be an 'Unrelated Cispute” and Sub-Clause
20.7 [Unrelated Disputes] shail apply;

{b)  upen receict of the Contractor's notice. unless the Subcontractor raises a written objection.
to the Contractor's opinion that the Subcontract dispute is a Related Dispute within 7 days,
this opinion shall be deemed to be accepted by the Subcontractor. If the Subcontractor
raises an objection the Contractor shall give all due cunsideration to this objection and shalil
give his written response, with reasons, within 7 days of its receipt; and

(c) if the Subconzractor is dissatisfied with this response then, by notice in writng, he may rofer
the question of whether the Subcontractor disputc is & Related Dispute or ar Urrelated
Dispute to a pre-arbitral referee for an order, n accordance with tne ICC Rules for a Pre-
Arbitral Referee Procedure and the provisions concerning this procedure in Sub-Clause 20.2
[Subcontractor's Claims] shall apply.

Whether the Subconliact dispute is an Unrelated Dispute or a Related Dispute, unless the
Subgontract has already been abandoned, repudiated or terminated, the Subcontractor shall
continue to proceed with the Subcontract Works in accordance with the Subcontract.

207 Unrelated Disputes
If a Subcontract dispute is an Unrelated Dispute:

o] It shall be decided by a Subcontract DAB, which shall be jointly appointed by the Parties
wilhin 42 days after the date of the Notice cf Dispute or any other time as may be agreed in
writing. The Subcontract DAB shall comprise, as stated in tie Appendix to the
Subcontractor's Offer, either one or three suitably qualified persons. In all respects other than
as slated in this Sub-Clausc, Main Contract Clause 20.2 |Appointment of the Dispute
Adjudication Board} shall apply to the appointment of the Subcontract DAB, save that Rulss
1 10 4 of the Procedural Rules annexed to the General Congitions of Dispute Adjudication
Agreement shall not apply;

2)  If the Parlies fail lu agree upon the appointment of the sole merber, or any of tha three
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! members, of the Suhcontract DAB then the appointing entity or official named in the
Appendix to Tender of the Main Contract shall, upon the request of either or both Parties and
after due consuitation with both Parties, appoint the member(s) to complete the Subcontract
DAB. This appaintment shall be final and conclusive. Each Party shall be responsible for
payng one-half of the remuneration of the appointing. entity or official;

(3) Either Party may refer the Unrelated Dispute in writing to the Subcontract DAB for its
decision, with a copy to the other Party. The referral shall state that it is given under this Sub-
Clause. In all respects other than as stared in this Sub-Clause, Main Contract Clause 20.4
[Obtaining Dispute Adjudication Roard's Decision] shall apply to the resolution of the
Unrelated Dispute, save lhal Main Conlracl Clause 20.8 [Expiry of Dispute Adjudication
Board's Appointment] shall not apply;

revised in an amicable settlement or an arbitral award, as doscribed in this Sub Clausc

|
i {4)  The Subcontract DAB's cec sion shall be binding on both Parties unless and until it shall be
i
i
; below;

) If either Party serves a notice of dissatisfaction with the Subcontract DAB's decision within 28
days after receiving the Subcontract DAB's decision, both Parties shall attempt to settle the
Unrelated Dispute amicably before the commencerment of arbitration. However, uniess both
Partiss agree otherwise, arbitration may be commenced on the twerty-eighth day after notice
of dissatisfaction was given, even if no attempt at amicable settlement has been made;

6) Unless settled amicably, any Unrelated Dispute in respect ot which the Subcontract DAB's
decision has not become final and binding in accordance with Main Contract Clause 20.4
[Obtaining Dispute Adjudication Board's Decision] shall be finally settled under the Rules of
Arbitration of the International Chamber of Commerce and Main Contract Clause 20.6
[Arbitration] shall apply;

(7)  Inthe svent that a Party fails to comply with any decision of the Subcontract DAB whether
binding, or final and binding in accordance with Main Contract Clause 20.4 {Obiaining
Dispute Adjuclication Board's Decision}, then the cther Party may, without prejudice to any
other rights it may have, refer the failure itself to arbitration under the Rules of Arbitration of
the International Chamber of Commerce for the purpose of obtaining an award fwhether
inferim or other} to enforce that Decision, and in all other respects Main Contract Clause 20.6
[Arbitration] shall apply. There shall be no requirement tc obtain a Subcontract DAB's
decision or to atternpt to reach amicable settlement in respect of this reference.

20.8 Related Disputes
If & Subcontract dispute is a Related Dispute:

1) It shall be referred by the Contractor to the Main Contract DAB in accordance with Main
Contract Clause 20.4 [Obtaining Dispute Adjudication Board’s Decision] within 28 days of
the Notice of Dispute. If, on he dale of Ihe Nolice of Dispute, Lhere is no Main Conlract DAB
in place, the Contractor shall refer the Related Dispute to the Main Contract DAB in
accordance with Main Contract Clause 20.4 [Obtaining Dispute Adjudication Board's
Decision ] within 56 days of the Notice of Dispute. If the Contractor fails to refer the Related
Dispute to the Main Contract DAB within the period of 28 days or 88 days, whichever is

3 apolicable, the Subcontract dispute shall thereafter be considered an Unrelated Dispute and

Sub-Clause 20.7 [Unrelated Disputes] shall apply;

(2)  Where the Related Dispute is referred to the Main Contract DAB, the CGontractor shall use all
reasonable endeavours to pursue the dispute on the Contractor's and the Subcontractor's
benalf and for both the Contractor's and the Subcontractor's benefit, and shall regularty keep
the Subcontractor informed of the progress of these endeavours:
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The Subcontractor shall, in good time, afford the Contractor all information and assistance
that may be required to enable the Contractor to difgently pursue the Related Dispute on the
Contractor's and e Subcontractor's behalf;

If the Main Contract DAB proposes a period other than 84 days for giving its decigion in
respect of the Related Dispute, in accordance with Main Contract Clause 20.4 [Obtaining
Dispute Adjudication Board's Decisior], then the Contractor shall not give its approval to
anotner period without prior consultation with the Subcontractor;

In any adjudication under the Main Contract which concems the Related Disputs, unless the
Employer or the Main Contract DAB objects, the Contractor shall give the Subcontractar all
reasonable opportunity to:

(a) be involved in the preparation of any written submission te,
()] attend any sile visit or hearing convened by, and
) make any oral submission to,

the Main Contract DAB. If the Subcontractor is not permitted oy the Employer or the Main
Contract DAB to avail of such oppertunity himself, the Contractor shall not reach any
settlernent with the Employer concerning the Related Dispute without prior consultation witn
the Subcontractor;

Where the Main Conlract DAB gives a decision which concerns the Related Disputc, the
Contractor shall as soon as practicable but not later than 7 days of its receipt from the Main
Contract DAB, notiy the Subcontractor of this decision

Unlless the Subcontractor notifies the Gontractor of his dissatisfaction with the Main Contract
DAB's decision within 7 days of his receipt of the Contractar's natice, this decision shall be
deeme to be accepted by the Subcontractor insofar as it concerns the Related Dispute
and, as between trem, shall be binding on both Parties unless and unti it shall be revised in
an amicabie settlement or an arbitral award as described below;

If the Subocontractor so notifies the Conlractor of his dissatisfaction and the Contractor
responds by concurring with this dissatisfaction, the Contractor shall serve a rotice of
dissatisfaction with the Main Contract DAB's decision to the Employer in good time o
comply with Main Contract Glause 20.4 [Obtaining Dispute Adjudication Board's Decision];

If the Subcont-actar so notifies the Corractor of his dissatisfaction but the Contractor
responds by nct concurring with this dissatisfaction, or fai's to resoond to this notice of
dissatisfaction within 7 days of its receipt, the Subcontract dispute shall thereatter be
considered an Unreiated Dispute ard Sub-Clause 20.7 [tUnrelated Dispufest shall aoply:

if the Main Contract DAB's decision entitles the Contractor to any contractual bensfit, the
Contractor shall use ali reasonable endeavours on the Contractor's and the Subconlractar's
behalf to obtain this contractual benefit, and shall reqular’y keen the Subcontractor informed
of the progress of these endeavours. Within 14 days of receiving this contractual bene’it from
the Employer the Contractor shall pass on to the Subcontractor a share o the benefit as may
be appropriate and applicable to the Related Dispute. In the case of a Related Digpute
concerning additional paymer, lhe Contractor s receipt of payment from the Employer
which includes a sum in respect of the dispuled amount shall be a condition presedent to
the Contractor's liability to the Subcontracior in respect of Lhis share. The Contractor shall
consult with the Succontractor in an endeavour to reach agreement as Lo this share. If
agresment is not reached, the Gentractor shall prompzly and with due diligence make @ lair
decision as to the appropriate and applicablc share, takng due account of the

@G




(11}

2

(13

(14)

Subcontractor s submissions concerning the Related Dispute and all other relevant
crcumstances. The Cortractor shall, making reference to this sub-paragraph, gve natice to
the Subcontractor of his decision with reasors and supporting carticulars. Unless the
Subcontractor notifies the Gontractor of his dissatisfaction wilh Lhis decision within 28 days
of receipt of the Contraclor's nolice, Lhe share decided by the Contractor shall be taken as
accepted by the Subcontractor in full and final settlement of the Related Dispute;

If the Subcontractor notifies the Contractor of his dissatisfactior: with this decided share within
28 oays of receipt of the Cantractor's notice, the Contractor shall give all due consideration to
this dissatisfaction and shall give his written response within 7 days of its receipt. If the
Contractor fails to so respona to the Subcontractor's notice of dissatisfaction within 7 days of
its receipt, the Subcontractor shall be entitled to treat this non-resoonse as if the Conlractor
maintains tnat the decided share is appropriale and applicable. Any dispute concerning this
share shall thereafter be consicered an Unrelated Dispute which shall be finally settied as
between the Contractor and the Subcontractor under the Rules of Arbitration of the
Intemmatioral Chamber of Commerce, and Main Contract Clause 20.6 [Arbitration] shall apply;

If the Main Contract DAB's decision has not become final and binding under the Main
Contract, and either the Contractor or the Employer has served a notice of dissatisfaction,
unless the Employer objects, the Contractor shall give the Subcontractor ali reasonable
opportunity to be involved in the attempts, if any, to settle the Relaled Dispute amicably
under the Main Contract before lhe cummencemerit of arbitration. If the Subcontractor is not
permitted by the Employer to avail of such opportunity himself, the Contractor shall not reach
any amicabe settlement with the Employer concerning the Related Dispute without prior
consuitation with the Succontractor;

It no amicable settlement is reached between the Contractor and the Employer under the
Main Contract conceming the Related Dispute, the Contractor shall refer the Related Dispute
to arbitration under Main Cantrac! Clause 20.6 [Arbitration]. If the Contractor does nol refer
the Related Dispute to arbitration within 83 deys, or any other time as may be agreed, after
the day on wnich either the Contractor or the Employer has served a notice of dissatisfaction
with the Main Contract DAB's decision, the dispute shall thereafter be considered an
Unrelated Dispute which shall be finally setlled as between the Contractor and the
Subcontractor under the Rulas of Arbitration of the International Chamber of Commerce, and
Main Genlract Clause 20.8 |Arbitration} shall apply;

In any arbitratior under the Main Contract which concerns the Related Dispute, the
Contractor shall use all reasonable endeavours to pursue the dispute on the Contractor's
anc the Subcontraclor's befall and for both the Contractor's and the Subcontractor's
berefit, and shall regularly keep the Subcontractor informed of the progress of these
endeavours. Unless the Employer or the Arbitral Tribunal objects, the Contractor shall give
the Subcontractor all reasonable opportunity to:

(a) be involved in the preparation of any written submission to,

(o) attend any site visit or hearing convened by, and

© Make any oral subrission to

the Arbitral Tribunal. If the Subcontractor is not permitted by the Emplayer or the Arbitral
Tribunal to avail of such opporwnity himself, the Contractor shall not reach any settlement
with the Employer conceming the Related Dispute without prior consultation with the

Subcontractor;

Where the Arbitral Tribunal makes an award which concerrs Lhe Related Dispute, the
Contractor shall as soon as practivable but not later than 7 days of its receipt, notify the

Y e ]




Subcontractor of this award. Insofar as it concerns the Related Dispue, this award shall be
deemed to be final and binding on the Subcontractor to the same extent as it is final and
hinding on the Contractor;

(16) If the Arbitral Tribunal's award entities the Contractor to any contractual benefit, the
Contractor shall use all reasonable endeavours on the Contractor's and the Subcontractor's
behalf to obtain this contractual benefit, and shall regularly keep the Subcontractor informed
of the progress of these endeavours. Within 14 days of receiving this contraciual benefit fom
the Employer the Contractor shali pass on to the Subcontractor a share of the benefit as may
be appropriate and applicable to the Related Dispute. In the case of a Reiated Dispute
concerning additional payment, the Contractor's receipt of payment from the Employer
which includes a sum in respect of the dispuzed amount shall be a congition precedent to
the Conlractor's liability to the Subcontractor in respect of this share. The Contractor shall
consult with the Subcontractor in an enceavour to reach agreement as to this share. If
agreement is not reached, the Contracior shiall urompty and with due diligence make a fair
decision as to the appropriate and applicable share, taking due account of the
Subcontractor's submissions concerning the Related Dispute and all other relevant
circumstances. The Contractor shall give notice to the Subcontractor of his degision with
reascns and supporting particulars. Unleag the Subcontractor notifies the Contracto o his
dissatisfaction with this decision within 23 days of receipt of the Contractor's notice, the
share decided by the Contractor shall be taken as accepted by the Subcontractor in tull and
final settlernent of lhe Related Dispute;

(17} If the Subcontractor notfies the Contractor of his dissalisiaction with this decided share
within 28 days of receipt of the Contractor's notice, the Contractor shall give all due
consideration to this dissatisfaction and shall give his written response within 7 days of its
receipt. If the Contractor fails to so respond to the Subcontractor's notice of dissatisfaction
within 7 days of its receipt, the Subcontractor shall be entitled to treat tnis non-response as
if the Contractor maintains that the decided share is appropriate and applicaple. The dispute
cencemning Lhis share shall thersafter be considered an Unrelated Dispute which shall be
finally settled as between the Contractor and the Stubcontractor under the Rules of
Arbitration of the International Chamber of Comimerce, and Main Contract Clause 20.6
[Arbitratior] shall apply.

”
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Annexes

Annexes are attachied to the Particular Conditions of Subcontract. they are completed by the
Contracter and/or the Subconlractor, and are 1o be included in the Conaitions of Subcontract,
which comprise Particular Conditions of Subcontract, Annexes to the Particular Conditions of
Subcontract and the General Conditions of Subcontract. The annexes attached to the Particular
Conditions of Subcontract are referred to jointly as "the Annexes”: they are designated Annex A,
Annex B, etc.

FORME




Annex A PARTICULARS OF THE MAIN CONTRACT

PART A
1 Parties
Name and adaress of Employer.

Legal form of Employer: . o .
(for example, compary, partnership, individual, proprietorship)

Name and address of Engineer:

Legal “orm of Enginger: o . .
{for exampte, company, partnership, individual, propristorshic)

Name and address of Contractor:

Legal form of Contractor: -
(for example, company, partnershio, individual, propristor ship)

2 Main Contract Commencement Date
Contract Comriencement Date

2 Contract Duration and Gompletion Dates
Times for Completion under the Main Contract

{a) Section Times for Completion: -
(Enter the description of and the Times for Completion of any
Section of the Main Works pursuant to Main Contract Clausc

8.2 [Time for Completion].)

(b) Time for Compiletion: . —_—
(Enter the Time for Comp'etion of the Main Works pursuant
to Main Contract Clause 2.2 [Time for Completion].)

A copy of the Contractor's tender programme, or Lhe latest programme prepared and submitted

to the Engineer in accordance wilh Main Contract Clause 8.3 [Programmel, whichever is the

aler, should be attached 10 this Annex A.

4 Description of Works under the Main Contract

Times for Completion under tne Mair Contract

(@) The Site is located:

(G

& description of the location of the Site.)

(b)) The Main Works comgrise: B -
{Enter a description of the Mair Works )

% Corditicng ot the Main Contract

The Conditions of the Main Contract are based on the FIDIC Conditions of Contract for

T e e i e




Construction for Building and Engineering Works Nesigned by the Employer, 1st Edition 1999,
i published by the Fédération Internationale des Ingénieurs-Conseils (FIDIC) together with the
Particular Conditions of the Main Contract.

The Particular Conditions of the Main Centract shall be attached to this Annex A

8 Contidential Parts of the Main Contract

The following parts of the Main Contract are declared to be confidential between the Employer

and the Centractor, and shall rrol be made available for inspection to the Subcontractor:

{List the parts if declared confidential as between tre
Empioyer and the Contractor, if none are to be treated as
confidential then enler "nonc” here.)

PART B

Exclusions




| Annex B SCOPE OF SUBCONTRACT WORK AND
7 SCHEDULE OF SUBCONTRACT DOCUMENTS

1 3eope of Subcentract Werlk

{znter a detailod description of the Subcontract Works, The Contractor should consider isting
the Subconract Works and making reference to the Subcontract Drawings, the Subcontract

Specification, and to the Drawings and the Specification of the Main Contract insofar as they are
' . applicable to the Subcontract Works.)
5

2

Schedute of Subcontractor documents

The Subcontract Agreement, if any, dated

The Contractor's Letter of Acceptance dazed:

The Letter of Subonbractor's Offer dated:

The Particular Conditions of Subcontrac: and Annexes;
The General Conditions of Subcontract;

The Subcontract Specification;

Ihe Subcontract Drawings;

The Subcontract Bill of Quantities and other schedules of rates and prices in the Subcontrac: (it any):
Any other document forming part of the Subcontractor's Offer.

{Consideration may be given to listing the documents comprising the Subcontractor's Offer)

i@




Annex C INCENTIVE({S) FOR EARLY COMPLETION,
TAKING-OVER BY THE CONTRACTOR ARND
SUBCONTRACT BILL OF QUANTITIES

Incentivels). it any. for earty conptetion of Subconiract Secuon(sh

Bonus Payment:
{If an additional Sub-Clausc is to be added to Clause & of the
Conditions of Subcontract to provide incentives for early
comaletion of Secticns of the Subcontract Works, enter the
surn of bonus payment to be paid to the Subcontractor for
early complelion o each Succontract Sectian.)

o

Taking-Ovar by the Contractor

{If the Subcontract Works or any Subcoriract Section are to be taken-over by the Cortractor
cefore taking-over of the Main Works by the Employer, this requirement should ce expressly
stated herein, and the following May be added:)

Provided comaletion of the Subcontract Works or @
Subcontract Sectior has been achieved in accordance with
Sub-Clause 10.1 [Completion of the Subcontract Works], the:
Subcontractor may apply by notice to the Contractor for the
Contractor to take-over the Subcontract Works or that
Subcontract Section. The Contractor shall, within 7 days
after receiving the Subcontractor's apptication:

i) issue a certificate 0 the Subcontractor verifying e
taking-over of (e Subcontract Warks or that Subcontract
Section, and stating the date of such taking-over; or
reject the application, giving reasons and specilying the
work required 10 be done by the Subcontractor to enable
a taking-over certificate to be issued. The Subcontractor
shall then complete this work before issung a further
notice under this Sub-Clause,

i

If she Contractor faile either to issue a taking-over certificate
or to reject the Subcontraclor's application within the pericd
of 7 days, and if the Subcortract Works or Subcontract
Section have bsen completed in accordance with the
Subcontract, these works shall be deemed to have been
taxen-over on the fast day o tne pericd of 7 days.

3 Subcentract Biii of Quantities ang/or schedule of nrices {if any}

(The finally agreed Subcontract Bill of Quantities and/or schedule of prices (if any} should be
attached to this Annex C.}
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Annex EQUIPMENT, TEMPORARY WORKS, FACILITIES,

1

n

©

~

o

AND FREE-ISSUE MATERIALS TQ BE PROVIDED
BY THE CONTRACTOR

Equipment, Temporary Works, Facilities, and Free-Issue Materials

The equipment, terporary works, ‘acilitics, and fres-issue materials listed below shell be
provided by the Contractor to the Subcontractor:

Gommmon Use of Facilities

(Enter the details and arrangements, and the terms and conditions, of the Subcontractor's use
of each facilily.)

Access to the work areas within the Site:

Inland transport, including customs clearance and
payment of any taxes, duties and fees, in
accordance with the Conditions of the Main Contract;

Transport of local labour to work areas within the Site:

Common camp fagiiities, including messing,
medical, security, safety, recreation, laundry,
house-keeping, clectricity. water, sewage,

wastc disposal, and other general camp services:

Use of Temporary Works, Equipment and Facilities by Subcontractor at no charge

(Enter the details and arrangements. and the terms and conditions. of the Subcontractar's use
ol eactht item. If any item is to be provided for the exclusive use of the Subcontractor, this should
be expressly stated herein.)

Temporary Works:

Employer s Equipment (if any)
Contractor's Equipment and vehicles:
Tacilities:

Use of Equipment, Temporary Werks and Facilities hy Subcontractor to ke charged

{Enter the details and arrangements, and the *erms and conditions, of the Subcontractor's use
of gach item. If any item is to be provided for the exciusive use of the Subcentractor, this should
be oxpressly stated nerein.}

Temporary Works

Employer's Feuipment (if any);
Contractor s Equipment and vehicles:
Facilities:

Free Issue Materials

(Enter the detals and arrangements, the placefs) for delivery, and the terms and conditions,
of the supply of each item.)




Annex E INSURANCES
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Insurances to be effectad and maintamed by the Subcontractor

(Enter details of the required insurances to be effected and maintained oy the Subcontractor.)

Insurances to be efiected and maintained by the Contractor urider the Main Contract that
relate to the Subcontract Works

(Enter details of insurances to be effected and maintained by the Contractor under the Main
Contract, or attach a copy of each insurance policy.)

Insurancas to be effected and maintaired by the Employer under the Main Contract that
relate to the Subcentract Works

(Enler details of insurances to be effected and maintanea by the Employer under the Main Con-
tract, or attach a copy of each insurance policy)




Annex £ SUBCONTRACT PROGRAMME

A Initial Subcontract Pregramme

3 The fo'm and detail of the programme tor the execution of the Subcontract Works shall fully comply
with the programming and reporting requirements of the Main Contract and, in any case, shall:

®

: be prepared in sufficient detail to ensure the adequate plannirg, execution and morizoing of the
: ) Subcontract Works;

use the programming software specifieo in the Main Contract;

lake due account of to the Subcoentract Time for Completion;

identify all relevant activities including those that relate to design, manufacture, procursment, E

=

oo

and on Site works;

show eartest and latost start and finish dates for each work activity;

identfy when and what information, drawings, materials, equipment, facilities, and/or temporary
works are requirec from the Contractor, the Fagireer and/or Lhe Employer;

identify when and what approvals, consents, and/or certificates are required from the
Contractor, the Engineer and/ur the Employer;

iclentify the date(s) and location(s) within the Site that access is required to oxcoute (parts of} the
Subcontract Works;

identify holiday periods;

tcentify key delivery dates of Sutcontract Plant and materials;

identify datcs by which work will be ready for inspection and/ar testing;

Iogically link a' activities:

identify where the critical path(s) lie(s);

identify all float;

include sufficient flexitility in order to meke adequate adjustments to allow for interfacing the
Subcontractor's activities with the Cortractor and cther contractors working on the Site:

allow for weather conditions which are at *hc Subcontractor's risk (i any}, and other
Subcentractor's time risks; and

be supported by a schedule giving sufficient details of the Subcontractar's resource
requirements in terms of marpower, work rates, items of plant, equipment and materials for
each work activity to jusify the activity duration shown in the programme,

@

@

2
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The Contractor shall, within 14 days of recelving this initial programme, respond by either stating
that this inital prograrmme complies with the Subcontract, in which casc it shall become the
Subgortract Programme; or rsjecting his initial programime, giving sufficiently detailed and cogent
reasons to enable the Subcontractor to revisc the initial programme n a timely manner. if the
Subgcontractor receives no response from the Contractor within 14 days of submitting the initial
programme, it shall become the Subcontract Programme.

If the Contractor responds stating that the initial programme fails (to the extent stated) to comply
with the Subcontract, the Subcontractor shall submit a revised initial programme within 7 days of
receipt of the Contractor's response, taking due account of the reasons given by the Gontractor.
The Contraclor snall, within 7 days of receiving this revised iritial programme, respond by either
slaling that it complies with the Subcontract in which case it shall become the Subcontract
Programme; or stating that the initial programme fails (to the extent stated) to comply wita the
Subcontract, giving sufficienty detaled and cogent reasons to enable the Subcontractor to further
revise the initial prograrime in a timely manner.

B Updating the Subcontract Programme

The: Suhcontract Programime shall be updated and submitted to the Contractor no later than 28
days rom the date that the Subcontractor's initial programme became the Subcontract

e
o




Programme and, in any case, within 7 days of the occurrence of any of the following:

®

the Subcontractor changing his method(s) and/or sequencing of work and/or du-ation of
activitics and/or allocation of resources;

any delay event experienced by the Subcontractor in his execution of the Subcoritract Works of
whatsoever cause which impacts the critical path or, if there is more than one critical path, any
of the critical paths;

notification from the Contracior of any delay event which has occurted, or specific probable
luture events or circurnstances, which may adversely affect the Subcontractor's work, increase
the Subcontract Price or delay the execution of the Subcontract Wor<s;

the grant by the Contractor of an extension of the Subcantract Time for Complstion;

receipt of a Contractor's Instruction regarding the programming and/or scquencing o° the
Subcontract Works; and

receipt of not fication from the Contractor that the actual progress of the Subcontract Works is
too slow to complete within the Subcontract Time for Completion and/or does not corfom to
the currant Subcontract Programme.

o

o

a

©

This updated programme shall show the modifications to the Subcentract Programme necessary
to ensure completion of the Subcontract Works within the Subcontract Time for Completion. The
Contractor shall, within 7 days of receiving this updated programme, respond by cither stating that
it comples with the Subcontract, in which case it shall become the Suocontract Programme; or
stating that 1 fails (to the extent stated) to comply with the Subcontract, giving sufficiently detailed
and cogent reasons to enable the Subcont-actor to revise it in a timely manner. If the Subcontractor
receives no response from the Contractor within 7 days of submitting the updated programme, it
shall become the Subcontract Programre.

If the Contractor responds stating that the updated programme fails {tc the extent stated) to comaty
with the Subcontract, the Subcontractar shall submit a revised updated programime wthin 7 cays
of receict of the Contractor's regponse, teking duc account of the reasons given by the Contrector.
The Contractor shall, within 7 days of receiving this revised updated programme, respond by either
stating that it complies with the Subcontract, in which case it shall become the Subcontract
Programme; or stating that it fails (to the extent stated) to comply with the Subcontract, giving
sufficiently detalled and cogenit -easons to enacle the Subcontractor to further revise Lhe updaled
programime in a timsly mariner.

Thereafter, for the duratior of the Subcontract Works, the Succontractor shalk update this
programme and gach updated programme shall be subject to the regairements cf this Annex. The
Subcontractor shall not delay any work whilst awaiting a response from the Contractor in respect
of any updated or revised updated Subcontract programme.

Provided that any response by the Contractar in respect of any programme sucmitted by the
Suceontractor that relates to the Subcontract Works shall nol be laken as

conferring any right on the Subcontractor other than those set out in the Subcontract, or
i any waiver of the Contracto's rights or the Subcontractor's obligations under the Subcontract.




Annex G OTHER {TEMS

Consideration may be given to the use of this Annex G for reasons such as:

a  List of equipment resources that the Subcontractor undertakes to mobilise and maintain on Site
for the duration of the Subcontract Works or any other specified period.

<3

Memorandum of understand ng to record agresmenls reached during tender clarifications and
Subcontract negotiations as an exgedient {o redrafting Particular Conditions ot Subcontract or
other schedules that farmed part of the Subcontractor's Offer.
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LETTER OF SUBGONTRACTOR'S OFFER

NAME OF SUBGONTRACT":
TO

Gentlemen,

Heving cxcmired the Conditions of Subcontract the Subcontract Specification, the
Subcontract Drawings, and the Subcentract Bill of Quantitiss and Addenda Nos for
the execution of the above ramod Subcontract Works, we, the undersigned, offer tc execute
and complete the Subcontract Works and remedy a7y defects in canformity with e Gonditions
of Subuontract, the Subcontract Specification, the Subcontract Drawings, the Subcontract Rill
of Quantities and Addenda for the sum of

{in words) R N

or the other sum that may be ascertained in accorcance with the said Conditions.

™

We acknowledge that the Appsndix hereto forms part of our Cffer.

9}

We undertaxe, if our Offer is accepted, to cammence the Subcontract Works within 14 days, or
the other perind that may be acreed in writing, after the receiot of your notice to commance,
ard to cormplele the whole of the Subcontract Works comprised in the Subcontract withn the
time stated in the Appendix hereto.

~

W agroo to abide by this Offer for the period of* days from the date fixed tor recsiving
ths same and it shall remain binding upon us and may be acceplted at any time hefore the
sxpiration cf that period.

o

Uniess and until a formal Subcont-act Agreement is propared and executed this Offer, togethar
witt your written acceptance thereof, shall constitute a kinding contract betwsen us.

6 We uncerstanc that you are not bound to accept the lowest or any offer you may rsceive.
Signed by:
{signature)

inarme in full in block capitals)

in the capacity of
title)

duly authorised to sig offers for and on behalf of
{in block capitals}

Address:

Date:

Note: all Jetails marked = sral ke inse-ted before tha issuc of the Sutcontrealor's Offer. i




APPENDIX TO THE SUBCONTRACTOR'S OFFER

ltem _ Sub-Clause . Data _
Contracter's name anc address . . . 114,14 . _ _ _
Subcontractor's name and address .. 1.1.34 1.4

Contractor's Subcantrac

Representative 1447,

iname of -he derson to actas
Contractar's Represenlative)

Subgoniracior's Representative |, . _ _
name cf the person to act as
Subzontractor's Representative)

% of the Accepted Subcontract
Armount, in ths currency ard
proportions in which the Subcontract
Price is payable

Amount of Performance Security

Maximurm amount of Subcontract

delay damages .. ... .. . __. % ofthe Accepted Contract
Amcunt

Adjustments for Changes in Cast;

Table of Adjustment Daza for payments each month in

_ {enter currency}

I "
Coefficient: Country of Orgin;  Saurce of index; Value on staced dateis)

scope of index currency ofindex  Titlo/dofiritior Value Date

e = 0.10 Fixed
—_ Labour

2

‘L, "I, "Mr", ... are the currenl cest indizes or reference proes for pedod 'n, expressed ir the rolovant

curency of payment, each of which is agpleable 16 the relevant tabulated cost eloriont on a dats 49 days prior to
the last day of the ind {to which tne Irterim Suscantract Payment or Finel Subcontract Paymznt relates),

e=

"Lo’. "Eo", "Mo". ... are the hasa cost indices or referance prices, expressed in the relcvant currency of payrrent,
each of which is applicatle to the relevant tabulatec cost elomortt on the date 28 days prior t5 the latest dale fur
submissicn of the Subcontractor's Offor.

Tolal Subcontract Advance 2ayment . , % of Accepred Contract Amount

Number and Timing of instaiments of

advance paymont .. ...

Currencies and proportions of advance
payment ... .. .




finimum arount of intsrim
suacontract payment .. ......... ... 148..... .. % of Accapted Contract Amount

“he Subcontract DAB shallbe . ...... 204 ...... Enther:
One sole Msmber/adiudicator

. Oor

A DAB of three Members

Nete: It is advisable that all details. except the name of the Subcont-actor aic the Subcontractor's
Representative, in this Appendix be insertza before the issue of the Subcontract tender documonts. In any
case, all details in this Appendix must be completed befere the Sscontract fender Is suomitted.

GLIDANCE




CONTRACTOR'S LETTER OF ACCEPTANCE

25 NAME OF SUBCONTRACT: ) -~
TO . _

w

H - _

g

YOJR REFERENCE:

CQUR REFERENCE:

We acknowledge receipt ot your Offer deted for the axecution and competion ol
the Works comprising the above-namsd Subconiract and remedying defects n confermity wit the
Concitions of Subcontract, the Subcontract Specificatior, the Subcontract Crawings. the
Subcontract Bill of Quantities and Addende.

We accept your Ofer of. feurrency and amount in figures and
wordz] (the "Accepted Subcontract Amount"}

In consioeration of your properly performing the Subcontract, we agree o pay you the Accepted
Subcontract Amourt: or such other sumi to which you may become ertitied under the Subcontract
at such times and as prescribed by the Subcontrast.

We scknowledge that this Letter of Acceptance creates a binding contract between ug, and wo

undertake to fulfil all our obligations and duties in accardance with this Subcortract.

Signed by:
(signaturc}
(name in full in block capitals)

in the capacity cf
ftitle)

duly authorised o sign ofters for ard o1 behalf of
fin black capitals)

Address:

Date:

v




SUBCONTRACT AGREEMENT
This Subcontract Agreement mads the day of 20

Between - - of
(the "Contractcr”) of the one part,
and

e OF
(the "Subcontractor”} of the other part

Whereas (he Conlraclor is desirous thal certain Subcontract Works should oe exscuted by the
Subcontractor, known as S and has accepted a
Subcontractor's Offer for the execution and completion of these Subcontract Works and the
ramedying of ary defects.

Now this Agreement 1 as follows:

1 In this Subcontract Agreements works and expressicn shall have the same meanings as are
raspectively assigned to them in the Conditions of Sukcontract

2 The following documents shall be deemed to form and be read and construed as part ¢ this
Subcontract Agreement:

(a) Tha Contractor's _ettar of Acceptance cated

(b} The _stter of Subcantracto's Offer dated

[(e]} The Rarticular Concitions of Subcentract and Annexes;
(d  The General Conditions cf Subcontract;

(e} The Subcontract Specification;

() The Subcontract Drawings;

[

The Subcontract Bill of Quantities and other schedules of rates and prices in the
Suocontract (if any); and
{h Any other document forming par: of the Subcortractor's Offer.

3 In consideration of the payments to be made by the Contractor to the Subcontractor as
helow the Stubcontractor hereby covenants with tie Gontractor to execute and complete the
Subcontract Works and remedy any delects in corfermily in al respecls wilh e provisions
of the Subcontract

£ The Contastor hereby covenants to pay the Subcontractor in consiceration of the exccution
and completion of the Subcontract Vorks and the remedying of any defects, the
Subcontract Mrice at the times and in the manner prescribed by the Subcontract,

Signed by: Name
(signature) (name in full in block capitals)
for and on kehalfl of the Contraclor in lhe presence of
Witnass:
Name:
Address:
Date:
Signed by: Name
(signature) {name in full in block capitals)
for and on kehalf of the Subcontractor in the pregence of
Witnsss:
Name:
Address;

Datc:




International Federation of Consulting Engineers (FIDIC)
World Trade Center Il

PO Box 311

1215 GENEVA 15

Switzerland

Telephone:  +41 22 799 49 00
Fax: +41 22 799 49 01
E-mail: fidic@fidic.org

WWwW: http://www.fidic.org
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