Section-4- General Conditions of Contract [GCC]

NATIONAL AUTOMOTIVE TEST TRACKS

GENERAL CONDITIONS OF CONTRACT

National Automotive Test Tracks (NATRA X)
NH-52, Old .gra- Mumbai Highway, Near to Pithampur Flyove Post Khandwa (Near
Pithampur)
Dhar District, Madhya Pradesh-454774
Phone: +919893892310, Fax — 07292-256101

Email: a.prabhakar@natrax.in or natraxpithampur@gmail.com




- S e - . e il R N A i ol v o

NATRAX

TABLE OF CONTENTS

1; DEFINITIONS AND INTERPRETATIONS .............. e T — 11
1.1 DIREICIRNORIE oo icuimussossitonssisisissaucssssnniiniiorissoie b A oo AR AR S B e 111
1.2 INEETPIELATION ..ottt e e et s e e e e sbana e s e sssbaaaeeresbasaeesersrneeeennsnes 19

1.3 Record of Measurements and Arithmetic CONVENTIONS. ..ovurvvereeeeeeeeeeeeeirreies v 20

1.4 COMMUNICATIONS ....eteteeieeiaiiieee e eitiee e e e e e e et ee e e eesmaeseeee e anssaaeesseeannnnssseeennnmnneees 20

1.5 Background INfOrMatIon .........oociiiiiiiiiiieiieeccieireseeeesssineeeseseseeeessesnsesssesesssnesssssssnnees 21

1.6 JOIBE WOBMUIOR ....ccoinisosniisiopsivssmsssioismasis s s s oS s s o s RN R s 222
1.7 L0001 D T (S5 110 1 LSRR 222
1.8 NATES Reprosenmtalive s INSOuCtionS «cminimmisasmsiim s s i LD
1.9 GUATANEEES ...ttt ee et e e e e e e e e e asb e e e eaaa e e e s meeseemsnmseeeansseaeennnseeannnanas 255
Ll SRR it i A AR R RS R TR R TN TR AR 277
THE NATIS REPRESENTATIVE . uunmmmaiiaisioneims s e sisas i 277
2.1 The NATIS Representative's duties and authorities.........o.eevveeieeecrieeivreeiierceeresneee e 217
2.2 NATISRepresentative's authority to delepate ... 288
2.3 Duration of powers and authorities ..............c.......... T T —— 288
2.4 % INATIE BIOUOBRION,.couvinnssimismemiumrssmassmssasmenmts e——————— T, 29

b K

COML%;IENCEMENT AND THE NOTICE TO PROCEED:; .................................... e 299
3.1 COnBON PIEBBBOIE ... i i i s s e R AP i S AR SRre SRS 299
3.3 Following the Notice t0 ProCeed .........cooiieiieeiiiiiiiiicee et 30

THE PROIBUT BITE ... cononsemsnniimummnssmnsssnsinmesommisssssasesissssirssassibassesst s asss iasspsassssdasioassnszses 311
4.1 Arcesstoand possession ol the Project Site ... usssaucinsisaumsivsesisaiisssiesinsssoiss 311
4.2 UnAuthoriSEd PEISONS .....eiivieiiiiiieiiiiieiiseiesiteses e s sraas e eiasseesassseesesseassesessaneenssessnssssssssesnes 322
4.3 LR s L ORI SIS g 322
4.4 Additional access and IHCIHEEE . .. aisvasisisasmrisivsmssiasssisiisisaissoiniais 322

Page 2



CONDITION CF THE PRCIEC T ST E . oosmmnmsmmnnssmsimsmss i s s 333

5.1 Information from NATIS ..o st rae e e e 333
3.2 CONIATINN IO TRSIEEE . R R S R AR SN 333
5.3 E BTIRRR (o s S S sl i R A i 5 A S PR SRS AR S AR S G 344
54 Fossill Shd aBEIERIEE - iamarnommssn s s o e R R RS N 355
5.5 Property 1 exCavaled WALl . cuwiinmssiismisasissnavisssiisivesssvsssississsisive o 366
THE CONTRACTOR. ....cvmvesireassssmaossassesssasssussessiassensonssssssnssiasssassssssisssssssonssssssssossassossssssssssass 366
6.1 The Contractor's ceneral responsibilifies ... couvnmnamnsannnsrammas e 366
6.2 The Contractor’s representations and WaITANTIES ..........ceveeeevieeiiiersiireeesieeeeeieeesneeesneas 377
0.3 Contractor's DOCUMENLS .......ccouiuiiiiiiieiiiieeeeiie ettt e et e e eeiae s s eaas e eebaesssenseasenseee e snneas 399
6.4 Design Developmient ... .o s oo sy sis v 41
6.5 CONractor's GUATANTEE ......veeeeiriiiiieeeriiiieeeeesisiieeeesssrsteeessassseeessssssseesernsssesessssssssessnnnnns 43
L e — 43
7.1 SOOI ABEINNE: .o s R T R B R R R 43
Tl Subcontractor’s Warranty and Assignment of Sub-Contractor's' Obligations .............. .44
73 R RO EDRARE, oo vovssosniinnns v ihien s yuassss b sva s S S A R AR A A T RSaE ERS 45
7.4 L L ————— 45
1.5 Subcontract Mana@emMENLt ..........ccevueeeeeeeeieeieiieescieesereeeeesteeeseseestsesesssesesansserssseraneesens 47
SUFFICIENCY OF THE CONTRACT SUM ...oninuinanasimimiisisissoisayeoriaasissisonisi 48
COMMENCEMENT QF THE WIORKS < iiamemsssnrmmmiistresisitsnmmassssnsssuos s ssmusirmssssessnissinn: 49
0.1 The PrOgrammie ........cooouiiiiiios ettt e eeaae e et e s ersaessaaeesnsseeensseesaaessnneees 49
9.2 8 DR CYBWIRIRE coovsunsussismos visvisassssutioos ooy s s o SIS RO S S N P A5 53
93 Quality ASSUTANCE PIAN .......oooiiiiiiceee et st s et e e eaaeesaeeesenens 53

REVIEW MEETINGS




i

12.

13.

14.

HEALTH, SAFETY, SECURITY AND ENVIRONMENT ......cccecoviiiiiiiireeeeeecieeeieeeeee e, .54
1A Dnportance Of SARBEN .ucmmmmusmmvarsssmmsors s i e A s s e 54
11.2  Contractor's Health, Safety, Security and Environment Plan...........ccccoccoeeeveveiivennnnn... 54
11.3  Environmental COmMPHANCE.........cieiiiiiieiieeiiicciee et enee e cesaesssiseseseesesesateseesnsesnsnesen. 55
Mgt  BOTRIRE D IR TORE] I ITRMIRRETER oo st s s SN 56
BLBCIYRICITY, WATER it s iaiiss s st s ssetmnansoes 57
12.1  General arran@ements.........cccvuvieieiiririiiireee it eessssareseseessererseeesesessseseessessrnnseseseesnnsnsnes 57
BN IREN NWAMBIIN . i i s s A RS B R A O E AP VST ES 58
3.3 - ACKNOWICHIBIEIE ..o vimmmninmmsmmm s i R el s e s 58
13.2  Related Works' reSponSibIlIties ........cveeeiiiieiieiiiirieceiieeceiee et eeeeeesesaveeesseaeeeesaseessasnaees 58
T QR B e L L Oy S Y 60
[9id  ANGWIRDE 18 T CoDIraeh B i e 60
13.5  Failure t0 CO-OTAINALE ........c..ecevueieieieeaieeesieecreesseeeeseeseeerseessssessessssesseesanessnneesnseessesnsesnnes 61
13.6  The NATIS Representative's assiStancCe ..........c..cvvieeririeeeeeieeireiieieereeeseseeseeeessesseesnen s 61
N I o i s s T ——————— 62
13.8  Contractor's ODIIGAtIONS ........couuieieiiee e ccieiie et eeiie e e s eseseeessrereeseseaseeesssseseeessnaesensnnessens 62
13.9  Contractor's INAEMNITIES ... ..eeiiiuiieeieieeiiie e cieeceiieeeseeseiaeeeaseesesneesenesseasseeseseseenes 62
s S s o O T — 62
DELIVERY TO THE PROJECT SITE.......cotieiiie e eravseeas s essssessaeserssssssnsesesesans 63
14.1  Delivery t0 the Project Site........ccciviiiiviiiiiiiiieniiiiiiesiiescesieeeseesesnecssseessnsesssssesssessssesens 63
182 Paclng Lisk......oconasmnmsnmmmsirsmssiniisaissisasirisa st 63
J3: 3 IIIUDOTTRRNONL +. sursrsinsinsmmsinnnnsonridbonssensnaras sosnsansss sanss s euathas AR oot o9 F KRN b AR A REARA ARS8 63
14.4  CuStOmS CLEATANCE ....eviiiiiiiiiiiiiiiee ettt e et e e e e e e e e eaee e e s esseeeseentnaseaenneesesennes 63
1405  DOUUNIBIIE s R e S R R G 63

CONTRACTOR’S EQUIPMENT AND OTHER PROVISIONS ......cooieeiiieeciieee e 64
Cotitractor's Equipment and Temporary WOTKS .....cccuasiissincnssisissivssiscssisasis 64
PUATIS 1ot BADIS 108 QEIIRI o v s s s A R e S A adhnmas 65

Page 4



(NATRAX)

13:3 Comiitons of hire 0f Cotitractor's BQuibIent. ...uiimassmimsisssmissiisssisissasssinng 65

15.4  Hire purchase payments by NATIS........oooiiieeeeeeeeee e eneesees e eeere e e e e 65

15.5  Re-export of Contractor's EQUIPMENt ........ccovvviiiiiiiiiieieceeeieee e 66

e s < T —— 66

15.7  Incorporation of Clause into SUBCONIIACES .......ccvevvieiriiiiiiieiiesieeie et eae e, 66

15.8  Revesting and removal of Contractor's EQUIPIMERL...........cismmivsmsssssssniassasassssvsssns 66

16. LABOUR AND CONTRACTORS PERSONNEL ucimissassissosmsisssirssssissinssnnisinatstrasnmss 67
16.1  Labour ComplIanCes.........c.uiiiiiiiiiiiiiiiiiie et saee e e eaas e e eerae e s eanaeessnsas 67

MO GO R AR EICRREEEIRN oo i s s i S N Vi3 69

o T - T T i s e — 69

16.4  Project Site recOrds and FEIUITIS ......eeeiiuiveeceiieeeiviireeeiieseeseeresserreeeeserreesesesssessnseesessseses 69

s ConaNEE e PR e R R R S O R A 70

L. LESTIN G/ INSPEETIOMN o s i s i s i R s i i r o S srons 73
EHSE | BRI o ciomutmumhbitinsa o v s ay s mas n rms SR 2 A S R A RS AR S R AR A SR BN 13

B T RTINS A O T A T SRR 74

o R i e 75

18. TIME FOR COMPLETION, RATE OF PROGRESS AND ACCELERATION........................ 76
BBl IR ORI . coonompuesovssnscroiiasn s mans e e e A S S S SN TR 76

L8R RO DI i s s s e s e A R A A A S B A R e e SRR S 76

10,3  BOCOIEEATION. . convsrrissavesmsrinmomersssssssmassnpsussiveerss sash shontonnesyosvms Foviu iove s s eosvmss s e asa s T A 76

19. BXTENSIONOF TIME BOR COMPLETION ...cinuisusssiiassesssinsosssveicsssssmasmusisiine 78
19.1  Contractor’s notice of event likely to cause delay..............coovveviiieiiiiiiieiieceeeceeeeenns 78

19.2  Reasons for delay and extension of tImMe..........oieiviiiiiiiiiiiieiciiieeiee et eee e e e e e e e, 79

\ 12,3 Funther paoiis o s s i R s e s s R R St 80
AR DN EVEIRE: v i T S D R SRR ST RS (TSR T A e SRS 80

19.5  NATIS Representative to determine eXteNnSION .......ccveeevuveeeiveeiieeeiieesiseesineesesessesenees 81

R & 1 81




19A.  PROCEDURE FOR CLAIMS ...c.oiiioiiiiiieiieesitieite e esesiseeesesens s essssessssssssesssassssesssesssssnssesensseens 83
G A s L Bt L R — 83
19A.2 CONtEMPOTATY TECOTAS ...ecuvveeerrreeeeisieeresseeesnrisessessseesssseessssesassssssssesessesssssesessasssssnesnnnsnsees 83
19A.3 Substantiation of Claims ..........ccceiiiiiiiiiciicc e e 83
1244 DAGHIREY DETTGIERTE «.ooiuuivcusonnioomioisssss s s s visssossvsimsss oo s is ciossm s s o Ns oo e 84
1975 FPayment O Bl .. o aim it o s e s e A SR St ss 84
20. LIQUIDATED DAMAGES ... oottt sissnsiiissssssssssesssssesssesssssssssssssssssssassssssssssnsssnns 84
) LBl DTS OT IR «covvvsonisumnsisssvusnnossssimiss ssbusnisss o sasm shui s s ois IR oA HRS T 84
20.2  Payment of Liquidated Damages.............coouiierieciiieeiieeeieeeciseeereseesseeesanscenseeensesessnens 85
20.3  Genuine Pre-estimate of Damages ........cccovviiieiiiiiiiieiiiiie i e esnss e ceessnnseens 85
204 Paymentof Bonus on early completion of Works .....ccvvesississssssivsnsivsssssssamons 85
B B Rl L L 86
21.1  CompPIetion OF WOIKS .........ocovsmmiismmsommsnsssssosssonnssonsssssnoronssusnaspasssssnssosnnesssosssonsnsnonsssnsanass 86
21.2  Application for and issue of the Completion Certificate.........ccccovrvreiiviiieeriinnreceiiinnennne, 86
21.3  Completing Punch List Items and any other outstanding Works.........cccccevveeivveerieeeennen. 87
21.4  Completion OF PAIS ....cccveeiiiiiiee et cere e ee s e e eesaa e e e sasaeeeeaseeesaseeesennesennnneees 88
22, RECTIFICATION OF DEFECTS AND MAINTENANCE OF THE PERMANENT
L m— 88
22.1  Defects rectification by the Contractor...........ccvcveeiiuuerieeirieeeeseeieeeeeiseeesesiasresssesesesesseens 88
22.2  Defects Rectification CertifiCate ...........coeeiriieiiiiiiiiieciiieiieeieeie e 89
22,5 GORUMIENE UOBERHOTE . s i e e e s s 89
228  ENOCINIC FAIMIIES.. .. ocoocncmsrmonismanmassssrunsasonsmsnssnssoonssonsssonsasssasmansssassaassrapesssanasepsorsrisonssons 90
22.5  Liability for Latent Defects .......cveiiiiiiiiiecciiie e e esaae e eraae s snes s esnresenvaes 91
MamCRENCS DOMEOIOIS uivumvevssissmicaniovoshisis isasiesiosssamsvaimesss s s s iiissisossssmss sy eisiss 91

Page 6



23

24.

22,

26.

AL AR s s s e R A A TR s T T R R 92
23,1 GEIETAL ...oviciciiiiiciiiie ettt eab e a e e ar s e e ba e e e e s ba s e et e e e e hba e e anaaeaantnaaes 92
232  Procedure 1or CHANEES ..o uiminnnassovassssnsiismissiiiossisaerisvisseivirmuiisiasvissse 92
L LTI 94
234 OMUSSIONS .eiiiieiieiuinireteesesssieintreeessseseesessanasssasessissssnsaseessssssssnsssssnssesesnssssssseeesennesasssns 99
230 - - ValnalIon O CHRITIOE | iiviinmtaiimmm s s o i s s s e o avesav sauian sas 96
23.0 DAY WOTKS.....coueeeiieiieiiirrreieiiiitieerersssiissssseesesesssaseessessssssessssassssnsasesssssssssnenessasssnnessssassnnns 97
INTELLECTUAL PROPEBRTY .o immmssssaiosvonisssakossiassamsvassssasivsarsonserabssssosssossmss 98
c I L T —— 98
200k LB o onm e B R A N SRy 98
243 INringINg Matter . .....ooviiieeeeeeeece e ee e e e ee e e e e e e e e e e e eeasan e s e aeere e nnnnannnnes 99
DN R AR TN I, om0 v G B A A A SR R S R 100
20:1  Proeet Fasilny IBSERIIER .. coverssmeisersimmmsmmmsmsmrrsnss mmsssmysisrses s s s G e ias st e S s m A A 100
25.2  CoNtractor INSUIANCES ... ..eeeiceeieiiieeeiciiie i eeeiatecrrieesseeeesas e s eessaaeeeraaaasetneeaasesenssaeesnnnaanns 100
e I Ly s Ly L mou—— 101
230 TSR i e O IR e R R R R S G R A T AR e 101
233 OMIPIIBIIOR. .. coxomsconionsessrsisnsosinsisnassssssnssass seoss opsehvesssanonsaevons ss s34 a3 HoRIAASHo #ARIAS SR RSB EORSRS 102
7 T s 11 L SRS 102
25.7  Deductibles and application of insurance proceeds.........coouviemviireeerieeciueencieeeiinecnnenes 102
PRI oo corvmpmensos srns uams e T s o A s e DS 102
I 1 5 L B ep— 102
26.2  Contractor's Application for Payment .............cooemmiiimeiieiiieeeieeeee e 102
v LR T O 104
i - 1 T 106
260.5  FINAl PAYIMENL.......covvvieiiiiiiiiiiirireesiieteeerseesssesssssassessessssesesserssssarsssssesssssssrssssessssesssssssnns 107
26.6  Disbursal of Final PAyment ...........ccooiuiiiiiiiiiiiieiiiee et ee e e e e e e ease s e eana e e s 107
20,7 NIO0R Bk BAVIEHE «oommrss i i s e i e e RS e AR 107



27.

28.

29,

26.8  Corrections to Certificates of PAyment.........ccooovuiviviiiiiiiiiiiiiiee e eaaeenens 107

0 I 1 e L (1 e 108
26.10 NATIS Tight t0 SEt Off ......cooeeeeeieeiieeeeecceeecte e e eressaererseeesesscsssennssenssssuessssaenanns 108
26.11  Advance PAYMENnt...........ccouiiiiiiiiiiiiiieeiiieccceis vt ceisreesssieessisssesssnessnsssenssessssesessransesesns 108
20 52 TEEEN O BEVIEIE oo uioimsissms s s R N R S T R P s s 109
FRXES AINEY DIUEUTEE e s s oo s i i s i ss i s 109
20.1 CODIRCION 1O DAY TAREE. .iissiossisisrivinrissrsrissnsmusmmmarnnsshas s ssen s sesassumess Sy amcsssasns s eisaas 110
27.2  Withholding Tax/Income Tax deducted at SOUICE.........cccveeiiiiririierieieiiiniiiiee e ee e enaenn 110
27.3 Exemplions ant CONOBSSIONS . st is st a s v i 110
I - - 110
22 U O O 11
201  DATES OBTORIONG ... i s s s s R RS 111
CONTRACTOR 'S COVENANTE icirmsiimsinmmssiinssssanasiseimsissstsisssespéiramsisamstismssomsassses 111
29.1  Setting Out And BOr€holes.........uuueeuiiieiiiieiiiiiiie et seecaannseae s e esessnssbsassesees 112
22 UTHEBETRPARIE vvsyssansirsvaissbosssiessism s imsossssssi s i s s s s ianas s s eows e 113
29.3  Increased Monitoring and Right t0 Open Up ..........cooeuevicmeriiineeicce e 113
294 ImMproper WOIK ......ccoioiviieeieeieiececcciiiiieeee e ees e aaeeeeeen. ceessessssssishasessesessenssnsonssnararanes 114
293  USPORBION . vuussuisvosssvesivismisasss s A T AT s N S B ISR IR SIS S ORI 114
R - T 116
29.7  Jllegal gratifICAtION ...couoirsssersnesssnssssasassossansssssssossssnasssnssossssevssssspisssvasssssassssssnssessaossnants 117
298 Aveoidanceof Danngeto Roads and Bridges......cuuaaaminvivemsipinsesssvesmscussisss i 118
29.9  Care of the Works, Liability for Accidents and Damage ..........cc.ccoevueeevineereneeresvreesneene. 119

Clearance 0f the Project SIte .......cceiiiiieiiiiiiiiiiieciticec sttt s csrsee e sasesessessesbasesssenseesans 121

Page 8



30. T I, IR BT RTINS A N NS AN TS A SRS SIS 121

.1  Force Mojeuie - Obligations OF He PATTES, v iumei s s s i sasssmmios 121

30.2  Meetings with NATIS Representative. . .........oooovieeeeeiiieieeeiieeecieeeceeeieeie e eeasa e 122

30.3  Reporting during the Force Majeure Period...........ccceeeeeeeiiiiiieeiieceiniiiicecee e 122

REE | Perlotmanes OO TRTHOTIE: . vwmsomsmmiieeis i o A s (s 122

30.5  Liability for other losses, damages €1C. .......vveeieiirreeeiiirieiescirie e e ceeerareeeseeraseesaanaanas 123

30.6  Exceptions to FOrCe MaJRUIE.......c.ceiiiiiiieiiiiieiciiieccirieseciiie e s iass e s sbe e s s ts e s e sasssnssnnaaaes 123

31. DISPUTE RESOUNTION PREOCEINEIRER .o o mmiessmsimsisesmssiseiasmmsmisasmss s onisass e misassssyess 123
31.1 Amicable Resolution and Mediation ..............cooviiieeiiiirieeeiinieseeeciiir e e eesanee e 123

e TR L OO 124

e I e e L o ——— 124

31.4  English LanguUage ........cccoouviiiiiiiiiiiiiiieicccceeareesescsisrsesssesessssssessssssssssasssssssasnnssessessnsesssseen 124

31.5 Enforcement of AWArd........cccooeiiiiiiiiiiiiieiicie i ssae s ssise s sans e seabne s snssnsesesnnes 124

316 Performance Quring ArDIIBION ...y 124

32, REPRESENTATIONS AND WARRANTIES, DISCLAIMER.......ccooviiiiiiiiieciceec, 124
32.1 Representations and Warrantien of the COmIROION. ..cxmsssvsosmmsissasssmissamssnasssmsssasiz 124

. £ 1 TERMINATION .....osnummmpmnsmammmmsimssiis st s i s i 126
33,1 Termination ........ccccoveieeereeeeeeeeeeeeicinreeeeeeeee e seansneees e 126

33.2 Temmalion PIOCBINIE . s isis s s s s 128

330  UDON LCNIREIOME . coviumsiisssasionmsssonivmmmmibonseismmerasinsssvoib i vssms i s e R R S s ons 129

34. MISCELLANEQOUS. ........oeeeteieereetteete s eeteseeeseeessssasaeesesnsnsaesssesssssssaesesssssssnsesesnssnsnsessnsnssnns 130
R - €y L T m—— 130

I i - 130

343  Governing Law and JUriSAIiCtION ...........cooviiiiiiiiiiiiiiecieiiiie e e e anee e e e saaaaeeeens 130

i L 131
e I 131

34.6




33.

AT  SENCHDIURY i nr R R T R 131
L S N L B o 1 L ] 111 PSP RRSOPRR 132
345 Exclosion of irap el WEIIRITEE. ..o wwiiaivyissvis it nms i s i s s Teasion 132
s L T 132
34.11 Liability and INAemnIty ......ccooiiiiiiiiiiiiiiiiii e cieieesiaraseeeesinsessessranssessssssseessseesaessens 132
SUFPERSTITION OF GENERAL CONDITIONS OF CONTRACT . ....ouo0evonuasssnissssnsesin 134

Page 10



(AATRAX)

GENERAL CONDITIONS OF CONTRACT

1.

1.1

DEFINITIONS AND INTERPRETATIONS

Definitions

In these Conditions of Contract (“Conditions”) the following words and expressions shall,
unless repugnant to the context or meaning thereof, have the meaning hereinafter
respectively ascribed to them: :

“Additional Cost” means the additional capital expenditure and/or the additional operating
cost or additional taxes or all as the case may be, which the Contractor has or would be
required to incur and which has arisen as a result of Change of Scope.

“Advance Payment” means a sum equal to the amount named in Special Conditions of
Contract and paid to the Contractor by NATIS by way of a mobilisation/advance payment in
accordance with Clause 26.11.1 [Advance Payment].

“Advance Payment Guarantee” means any or all of the guarantees to be procured in
accordance with Clause 26.11 [Advance Payment].

“Affected Party” means a Party whose performance of its obligations under the Contract is
prevented, hindered or delayed in whole or in part by reason of Force Majeure.

“Applicable Clearances” means any clearance, permit, authorisation, consent, licence
(including without limitation, any import or export licences), lease, ruling, exemption, filing,
agreements, or approval, required to be obtained and maintained by NATIS and/or the
Contractor from time to time, in order to implement the Project Facility and/or to design and
Execute the Works in accordance with the Contract.

“Applicable Laws” means all laws in force and effect as of the date hereof and which may
be promulgated or brought into force and effect hereinafter in India including any revisions,
amendments or re-enactments including without limitation rules, regulations and
notifications made there under and judgments, decrees, injunctions, writs, orders and
notifications issued by any court of record or any appropriate authorities, a: may be in force
and effect during the suhsistence of the Contract.

“Arbitration Act” means the Arbitration and Conciliation Act, 1996 and -1all include any
amendment to or any re-enactment thereof as in force from time to time.

“As-built Documents” means all as-built documents and information of the completed
Project Facilities.

“Audit Period” shall have the meaning given under Clause 30.6.4 [Audit Rights].

“Background Information” means all and any materials, data, documents, drawings, plans,
surveys, reports or other information of whatsoever nature and howsoever prepared/stored
relating in any way to the Project Facility made available by NATIS and/or its agents in
connection with the Contract and/or discussions which preceded such negotiations and
preparations, including all such materials, data, documents, drawings, plans, agreements or
other information provided in connection with those processes.

“Business Day” means a day other than a Sunday or a public holiday on which banks are
open for domestic business in the city of New Delhi.

“Certificate of Payment” means the certificate referred to as such in Clause 26.3 [Certificate
of Payment].
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“Change” means any change to Technical Specifications and Drawings, which is instructed
or approved as a Change under Clause 23 [Changes].

“Change Notice” shall have the meaning ascribed to it in Clause 23.2.1(i) [Procedure for
Changes].

“Change Notice Response” shall have the meaning ascribed to it in Clause 23.2.2
[Procedure for Changes).

“Change Order” shall have the meaning ascribed to it in Clause 23.2.4 [Procedure for
Changes].

“Completion Certificate” has the meaning ascribed to it in Clause 21.4 [Application for and
issue of the Completion Certificate].

“Completion of the Works” means the achievement of the criteria set out in Clause 21.3.1
[Completion of the Works| and “Complete”*“Completed”*“Completion” and “Completing”
shall be construed accordingly and as certified by the Completion Certificate.

“Confidential Information” means the Contract and everything contained therein, all
documentation, data, particulars of the Works and/or the Project Facility and/or the Project
and technical or commercial information made by (or on behalf of) NATIS or obtained
directly or indirectly from NATIS Representative by the Contractor or which is generated
by the Contractor or any subcontractor or any information or data that the Contractor
receives or has access to as a result of the Contract, other than information:

(a) which is generally available in the public domain other than by any unauthorised
actions or fault of the Contractor: or

(b) which is in the possession of the Contractor with a right to disclose; or
(c) Proprietary Information.

“Contract” means the Contract Agreement, these Conditions, Special Conditions of
Contract, Techniczl Specifications and Drawings, the Schedules, and the further documents
(if any) which are listed in the Contract Agreement and initialled t'y NATIS and the
Contractor and includes any amendment thereto made in accordance with the provisions
hereof.

“Contract Agreement” means the agreement entered into or to be entered into by the Parties
and forming part of the Contract.

“Contract Price” means the Contract Sum subject to such additions thereto or deductions
there from as made in accordance with the Contract.

“Contract Sum” means the sum stated in Special Conditions of Contract and as payable to
the Contractor for the design and Execution of the Works in accordance with the provisions
of the Contract.

“Contractor” shall mean the person specified in the Contract Agreement as the Contractor.
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“Contractor's Documents” means those documents to be prepared by the Contractor under
the Contract including without limitation, such technical documents specified in Technical
Specilications and Drawings and such data, drawings, designs, design information, detailed
drawings and designs, descriptions, calculations, schedules, specifications, plans, samples,
patterns, models, mock-ups, computer software drawings, inspection and test plans,
manuals, programmes test data and all other information and documents including all eye
readable or computer or other machine readable data relating to the design or Execution of
the Works or otherwise to performance of the Contract.

“Contractor’s Equipment” means all or any apparatus, machinery, equipment, vehicles,
materials, plant, tools and all other things required for the Execution of the Works and the
remedying of any defects to be provided by the Contractor but Contractor's Equipment
excludes Temporary Works, Equipment and any other things intended to form or forming
part of the Permanent Works.

“Contractor's Health, Safety, Security and Environmental Plan” means that plan referred to
in Clause 11.2 [Contractor's Health, Safety, Security and Environment Plan].

“Contractor's Insurances” means the insurance policies to be purchased and maintained in
full by the Contractor, in respect of the risks set out in the contract.

“Date of Completion of the Works” means the date certified as such in the Completion
Certificate in accordance with Clause 21.3 [Completion of Works].

“Day work Schedule” means the day work schedule which is prepared and priced by the
Contractor in respect of the Works and included in Schedule B [Schedule of Prices].

“Default Interest Rate” shall be the interest rate per annum set out in Special Conditions of
Contract.

“Detfects Rectification Certificate” means the certificate to be issued in accordance with
Clause 22.2 [Defects Rectification Certificate].

“Detfecis Rectification Period” means the period stated in Special Conditions of Contract.
“Delay “vent” means any event set out at Clause 19.4 [Dela’ Events].

“Desigr Requirements” means the design requirement of the Project/Project Facility set forth
in the Tcchnical Specifications and Drawings.

“Detailed Project Implementation Report” means the Detailed Project Implementation
Report prepared by consultants of NATIS and setting out the manner of procurement of the
Works for the Project Facility and the completion of the Project.

“Dispute” shall have the meaning ascribed thereto in Clause 31.1 [Amicable Resolution and
Mediation].

“Dispute Resolution Procedure” means the procedure for resolution of Disputes set forth in
Clause 31 [Dispute Resolution Procedure].

“Drawing or Drawings” means all of the drawings, designs, calculations and documents
pertaining to the Project in accordance with the Design Requirements.

“Effective Date” means the date of execution of the Contract by the Parties.
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“Emergency” means any condition or situation that will or is likely to endanger safety as per
Good Industry Practice on or about the Project Site and/or the Permanent Works including
safety of users thereof or which poses or is likely to pose an immediate threat of material
damage to any part of the Project Site and/or the Permanent Works.

“Encumbrance” means any encumbrance such as mortgage, charge, pledge, lien,
hypothecation, security interest, assignment, privilege or priority of any kind having the
effect of security or other such obligations and shall include without limitation any
designation of loss payees or beneficiaries or any similar arrangement under any insurance
policy pertaining to the Project Facility and/or the Works, physical encumbrances and
encroachments on the Project Site and/or the Permanent Works.

“Lxecution of the Works” means the construction, procurement and supply of materials for
construction, testing and completion of the Works and the correction of defects in the Works
and all works and things required to be undertaken pursuant to the Contract and “Executed”,
“Execute” and “Execution” shall be construed accordingly.

“Execution Period” means the period beginning from the date of issue of the Notice to
Proceed and ending on the Date of Completion of the Works.

“Final Design” means any design in accordance with which the Contractor may proceed
pursuant to Clause 6.3.12 [Contractor’s Documents] with the commencement of the
Execution of the relevant part of the Works.

“Final Request for Payment” shall have th meaning ascribed to it in Clause 26.5.1 [Final
Payment].

“Force Majeure” shall have the meaning ascribed thereto in Clause 31.6 [Force Majeure]

“Force Majeure Period” means, the period commencing from the date of occurrence of a
Force Majeure and ending on the date on which the Affected Party, acting in accordance
with the Good Industry Practice, resumes or should have resumed such of its obligations the
performance of which was excused in accordance with the Contract.

“Gol” means the Government of India and includes any agency, authority (including any
regulatory authority) department, inspectorate, ministry or statutory person (whether
autonomous or not) under the control and direction of the Government of India.

“Goed Industry Practice” means the exercise of the highest degree of skill, diligence,
prudence and foresight in compliance with the undertakings and obligations under the
Contract which would be expected from a skilled and experienced person engaged in the
planning, design, execution, testing, implementation, operation and maintenance or
supervision or monitoring thereof or any of them of works of the type, nature and scope
similar to that of the Works.

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

“Gross Certifiable Amount” has the meaning ascribed to it in Clause 26.3.1 [Certificates of
Payment].

“Guarantee Period” shall have the meaning ascribed to it in Clause 6.5.1 [Contractor’s
Guarantee] and which shall be specified in the Special Conditions of Contract.

“Initial Programme” shall have the meaning ascribed to it at Clause 9.1.2 [The Programme].
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“Intellectual Property” means copyright, all rights conferred under statute, common law or
equity in relation to inventions (including patents), registered and unregistered trademarks
and service marks, registered and unregistered designs, circuit layouts, confidential
information, proprietary information and all other rights resulting from intellectual activity
in the industrial, scientific, literary or artistic fields.

“Key Personnel” shall have the meaning ascribed thereto in Clause 16.5.3 [Key Personnel].

“Latent Defect” means any work or repair, amendment, reconstruction, rectification, defect,
imperfection or other fault which only becomes apparent to NATIS following the expiry of
the Defects Rectification Period and which is due to the use of materials or workmanship not
in accordance with the Contract or the neglect or failure of the Contractor to comply with
any of its obligations, express or implied, under the Contract.

“Latent Defects Rectification Period” means the period stated in the Special Condition of
Contract calculated from the date of issue of the Completion Certificate.

“Liquidated Damages” means those damages provided by Special Conditions of Contract to
be paid or allowed by the Contractor to NATIS as compensation for delay pursuant to
Clause 20 [Liquidated Damages].

“Material Adverse Effect” means Material Adverse Effect on (a) the ability of Contractor to
exercise any of its rights or perform/discharge any of its duties/obligations under and in
accordance with the provisions of this Contract and /or (b) the legality, validity, binding
nature or enforceability of this Contract.

“Materials” shall mean all construction materials including but not limited to all items
required to be incorporated in the Works, for construction and completion of the Works and
set out in the Technical Specifications and Drawings.

“Master Plan” means the plan defining the layout of the Project Facility within the Project
Site and in conformity with the Detailed Project Implementation Report to be prepared by
NATIS.

“Milestone Event” means the completion of a specific activity and shall include the extent of
progress of works (if any) as specified in the Special Conditions of Contract, to be achieved,
which reflects progress in the design and Execution of the Works or the occurrence of an
event in each case as identified as such in the Payment Schedule.

“Notice to Proceed” means the notice to be issued by NATIS to the Contractor pursuant to
Clause 3 [Commencement and Notice to Proceed].

“NATIS” shall mean the National Automotive Testing and R&D Infrastructure Project
Implementation Society or its successors or assigns.

“NATIS Representative” means the person, company or firm appointed by NATIS to act as
its representative and the Engineer In-Charge for the purposes of the Contract and named as
such as in Special Conditions of Contract or such other person, company or firm so
appointed from time to time by NATIS and notified in writing as such as such to the

Contractor.

“Parties” means NATIS and the Contractor and “Party” means any one of those Parties.
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“Payment Schedule” means the payment schedule described as such and set out at Schedule
C [Payment Schedule].

“Performance Guarantee” means the guarantee to be procured in accordance with Clause
1.9.1 [Guarantees].

“Performance Standards” means such performance standards for the operation and
maintenance of the Project Facility as may be applicable pursuant to the Contract.

“Permanent Works” means the permanent works to be Executed (including without
limitation, all structures and all work intended to form a continuing function after
Completion) and any other work contractually required to be left at the Project Site after
Completion 1in accordance with the Contract.

“Price Breakdown” means the price breakdown of the elements of the Works prepared by
the Contractor for the purposes of the Contract and set out at Schedule B [Schedule of
Prices].

“Programme” shall have the meaning ascribed to it at Clause 9.1.5 [The Programme].
“Project” means the National Automotive Testing Track NATRAX.

“Project Facility” shall mean facility being one or more of the following facilities as
specified in the Special Conditions of Contract, being developed in accordance with the
Project and the Detailed Project Implementation Report and includes all its buildings,
equipment, facilities, software and systems and includes without limitation, where the
circumstances so require, any expansion thereof from time to time and may include any new
location to be separately mentioned in the Special Conditions of Contract.

(1) A full-fledged testing and homologation centre within the northern hub of
automotive industry at Manesar, Haryana;

(i1) A full-fledged testing and homologation centre within the southern hub of
automotive industry at a location at Oragadam, near Chennai, Tamil Nadu;

(1)  Upgradation of existing testing and homologation facilities at Automotive Research
Association of India (ARAI), Pune, Maharashtra;

(iv)  Upgradation of existing testing and homologation facilities at Vehicle Research and
Development Establishment (VRIDE), Ahmednagar, Maharashtra;

(V) World-class proving grounds or testing tracks on around 4,000 acres of land, at
Pithampur, near Indore, Madhya Pradesh;

(vi)  National Centre for Testing of Tractors and Off-Road Vehicles together with
national facility for accident data analysis and specialized driving training in
northern part of the country at Rae Bareilly, Uttar Pradesh;

(vit)  National Specialized Hill Area Driving Training Centre as also Regional In-Use
Vehicle Management Centre at Dholchora (Silchar), Assam.

“Project Facility Insurance” means the insurance policies to be purchased and maintained in
force by NATIS, in respect of risks set out in the contract.

“Project Manager” shall have the meaning ascribed thereto in Clause 16.5.3.2 (i) [Key
Personnel].
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“Project Site” means that part of the site as indicated in the Special Conditions of Contract,
on, under and over which the Permanent Works are to be Executed and any site to which
any Contractor's Equipment, Malerials and Temporary Works are to be delivered and any
other places as may be specificd in the Contract as forming part of the Project Site.

“Project Site Tests” means tests described as such in the Testing Plans.

“Proprietary Information” shall have the meaning ascribed thereto in Clause 1.7.2(vi)(b)
[Proprietary Information].

“Punch List Items” means items of works of a minor or snagging nature which do not affect
beneficial occupation or use of the Works by NATIS, or other users and, where agreed with
NATIS, any other works which remain incomplete at the Date of Completion of the Works.

“Provisional Sum” means a sum included in the Contract and so designated in the Bill of
Quantities for the execution of any part of the Works or for the supply of goods, materials,
Plant or services, or for contingencies, which sum may be used, in whole or in part, or not at
all, on the instructions of the NATIS Representative. The Contractor shall be entitled to only
such amounts in respect of the work, supply or contingencies to which such Provisional
Sums relate as the NATIS Representative shall determine in accordance with this Clause.
The NATIS Representative shall notify the Contractor of any determination made under this
Sub-Clause, with a copy to the NATIS.

“Provisional Sum Works” means those parts of the Works designated in Special Conditions
of Contract as to be performed against expenditure of a Provisional Sum.

“Quality Assurance Plan” means that plan referred to in Clause 9.3 [Quality Assurance
Plan].

“Related Works” means works other than the Works, performed or undertaken by NATIS or
other contractors or suppliers of NATIS or any contractor employed in connection with the
Project Facility and/or services related thereto or by public or private utilities or by any
Statutory Authority or other authorities or by any Relevant Authority, either prior to,
concurrently or sequentially with the Works at, on, over or adjacent to the Project Site in
connection with or related to the Project Facility and which may be connected te, associated
with, ancillary to or otherwise related to or relevant to the Works.

“Related Works Contractor” means any person or persons undertaking Related Works.

“Relevant Authority” includes the Gol, Department of Customs and Excise, the Ministry of
Finance, the Department of Heavy Industry, Ministry of Heavy Industries and Public
Enterprises or any other subdivision or instrumentality thereof, any local authority, or any
authority empowered by the Applicable Laws.

“Request for Payment” means the request for payment issued by the Contractor in
accordance with Clause 26.2.2 [Contractor’s Application for Payment].

“Required Insurances” means collectively the Project Facility Insurances and the Contractor
Insurances.

“Retention Amount” means that part of the payment of the Contract Sum to be retained by
NATIS 1n accordance with Clause 1.9.5 [Guarantees].
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“Review Meeting” has the meaning ascribed to it at Clause 10.1 [Review Meetings].
“Review Period” has the meaning ascribed to it in Clause 6.3.2 [Contractor's Documents].
“Scliedules™ wieans Schedules altached (o the Special Conditions of Contract.

“Schedule of Prices” means the schedule identified as such at Schedule B [Schedule of
Prices].

“Special Conditions of Contract” means the document titled Special Conditions of Contract
as included in the Contract, which are compliment to GCC in accordance with the Contract.
Such document specifies any special terms and conditions forming part of this Contract and
shall be read along with these Conditions when referring to the Contract.

“Statutory Authority” means Gol, or any central or state government or governmental
department, commission, board, body, bureau, agency, authority or any companies owned
by Gol, instrumentality, court or other judicial or administrative body, central, state, or local
body or any other authority empowered by Applicable Laws, having jurisdiction over the
Parties, the Project Facility and/or Works and facilities or any portion thereof, or the
performance of all or any of the service or obligations of the Parties.

“Subcontractor” means a Subcontractor to whom a part of the Works has been
subcontracted or to whom the supply of any goods or materials or labour and services for the
Works has been subcontracted as permitted under Clause 7 [Subcontractors] and the
permitted legal successors 1n title to such person, but not any assignee of such person.

“Tax” means all forms of taxation, duties, fees, imposts and levies including (but without
limitation) GST, income tax including withholding tax, value added tax, service tax, octroi,
entry tax, corporation profits tax, advance corporation tax, capital gains tax, residential and
property tax, customs and other import and export duties, excise duties, stamp duty, capital
duty, social insurance, social welfare or other similar contributions and other amounts
corresponding thereto and any interest, surcharge, penalty or fine in connection therewith
which may be payable worldwide by the Contractor, its Subcontractors and any of their
employees, and the words “Taxation” and “Taxes” shall be construed accordingly.

“Technical conditions of contract” means the document entitled Technical Specifications
and Drawings, as incluced in the Contract, and any additions and modifications to such
document in accordance with the Contract. Such document specifies the purpose, scope, and
/or design and specifications and /or other technical criteria for the Works. |

“Temporary Works” means all works required in or about the Execution of the Works other
than the Permanent Works and the Contractor’s Equipment.

“Termination Date” means the dated specified in the notice of Termination given by either
Party to the other Party, from which the Contract shall stand terminated, in accordance with
the Clause 34.2.2 of this Contract.

“Termination Notice” means the notice of Termination given by either Party to the other
Party, in accordance with Clause 34.2.2 of this Contract.

“Testing Plans” means those plans included in the Quality Assurance Plan and referred to in
Clause 17.1.2 [General] which set out the tests and inspections required to be performed by
the Contractor in accordance with the Technical Specifications and Drawings and the means
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1.2.]

1.2.2

e

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

“Time for Completion” means the time for Completion of the Works as stated in Special
Conditions of Contract or such time as may be varied from time to time in accordance with
the Contract, calculated from the Date of issue of the Notice to Proceed.

“Works” means the Permanent Works and the Temporary Works or any part thereof.

Interpretation

In the Contract, unless the context otherwise requires or as otherwise expressly stated:

any reference to a statutory provision shall include such provision as is from time to time
modified or re-enacted or consolidated so far as such modification or re-enactment or
consolidation applies or is capable of applying to any transactions entered into hereunder;

the words importing singular shall include plural and vice versa, and words denoting natural
persons shall include partnerships, firms, companies, corporations, joint ventures, trusts,
associations, organizations or other entities (whether or not having a separate legal entity);

the headings are for convenience of reference only and shall not be used in, and shall not
affect, the construction or interpretation of this Contract;

the words “include” and “including” are to be construed without limitation;

any reference to any period of time shall mean a reference to that according to Indian
Standard Time;

any reference to day shall mean a reference to a calendar day;
any reference to month shall mean a reference to a calendar month;

the Special Conditions of Contract, the Technical Specifications and Drawings and
Schedules form an integral part of the Contract and will be in full force and effect as though
they were expressly set out in the body of these Conditions. Terms defined in the Special
Conditions of Contract, Technical Specifications and Drawings and Schedules shall have the
same meaning throughout the Contract. In case of any conflict between these Conditions and
the Special Conditions of Contract, the latter shall prevail;

any reference at any time to any contract, deed, instrument, license or document of any
description shall be construed as reference to that contract, deed, instrument, license or other
document as amended, varied, supplemented, modified or suspended at the time of such
reference;
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1.2.10 references to recitals, Clauses, sub-Clauses, clauses, or Schedules in the Contract shall,

1.2.11

1.2.12

1.2.13

1.3

1.3.1

1.3.2

1.4

1.4.1

except where the context otherwise requires, be deemed to be references to recitals, Clauses,
sub-Clauses, clauses and Schedules of or to this Contract;

unless otherwise stated, any reference to any period commencing “from” a specified day or
date and “till” or “until” a specified day or date shall include both such days or dates;

definitions within Clauses have the meaning ascribed thereto.

the words “tender” shall be synonymous with the word “bid” and the words “tender
documents” with the words “bidding documents”.

Record of Measurements and Arithmetic conventions

The records of measurements such as measurement books, level books or any other such
records shall be under the custody of the NATIS Representative and the Engineer In-charge
and he/his authorised representative shall make entries of the measurements in the relevant
records, conducted jointly by NATIS and the Contractor and the records are required to be
signed by the both parties. These measurement records shall be referred to by the contractor,
along with the relevant, accepted / closed RFIs/RITs as per clause 17.1.4, to prepare and
submit his request for payment.

All measurements and calculations shall be in metric system and the rounding off of the
contents/quantities to the requisite decimal place shall be done based on the relevant IS
codes.

Communications

Wherever these Conditions provide for any agreement, or the giving or issuing of any
consent, approval, authorisation, notice, certificate, request, determination, information or
report (“communication”) from or by any Party or NATIS Representative such
communication shall be valid and effectual only if:

(1) in writing under the hands of a duly authorised representative of such Party or
NATIS Representative, as the case may be and delivered by hand (against receipt),
sent by recognised courier, registered mail, or transmitted by facsimile transmission;
and

delivered, sent or transmitted to the address for the recipient's communications as
stated in Special Conditions of Contract.
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1.4.2  All notices required to be given under the Contract and all communications, documentation

and proceedings which are in any way relevant to the Contract shall be in the English
language.

1.5 Background Information

1.5.1 NATIS gives no warranty or undertaking as to the completeness, accuracy or fitness for
purpose of any of the Background Information or the various documents that together
comprise the Contract or for any representation or statement contained therein. Neither
NATIS nor any of its agents or servants shall be liable to the Contractor in contract, tort
(including negligence or breach of statutory duty) statute or otherwise as a result of:

(1) any inaccuracy, omission, unfitness for purpose or inadequacy of any kind
whatsoever in the Background Information;

(11) any failure to make available to the Contractor any materials, documents, drawings,
plans or other information relating to the Works or the Project Facility ;

(111)  any ambiguities, discrepancies, inconsistencies, divergences, design or construction
impracticalities or omissions from, within, or between the documents which
comprise the Contract.

1.5.2 In this regard, the Contractor represents and warrants to NATIS that:

(1) it has conducted its own analysis and review of the Background Information and
that it has satisfied itself as to the accurac: . fitness for purpose and completeness of
all such Background Information; and

(i1) it has thoroughly examined and discussed the Technical Specifications and
Drawings with NATIS at length and has thoroughly examined the documents
comprising the Contract and is satisfied that there are no ambiguities, discrepancies,
inconsistencies, divergence, design or construction impracticalities or omissions
from, within and between such documents and that such documents are accurate,
complete, technically feasible and sufficient in all respects for the purposes of the
execution of the Works and that it has consequently agreed to accept full
responsibility for the designs and specifications for the Works whether comprised in
the Technical Specifications and Drawings or the Contractor's bid; and

(111)  after a complete and careful examination, it has made an independent evaluation of
the scope of the Works required and has determined and fully acquainted itself with
the nature and extent of the difficulties, the risks and hazards, including without
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1.5.3

1.6

1.6.1

1.7

limitation the interfaces and its co-ordination obligations relating to Related Works
Contractors, that are likely to arise or may be faced by it in or about of the
performance of all its obligations in the Contract and that the same have been taken
into aceount in the programme, the Time for Completion, the Contract Price and all
other considerations as to time and cost. The Contractor hereby acknowledges its
responsibility in respect of all such difficulties, risks and hazards and agrees that
NATIS shall not be liable in respect of the same in any manner whatsoever to the
Contractor whether in contract, tort (including negligence or breach of statutory
duty) or otherwise; and

(iv)  that there is no ambiguity, discrepancy, inconsistency, divergence between the
Technical Specifications and Drawings, the Contractor's bid and the Project Site;
and

(V) having carefully considered all aspects of the Works, including the designs,
specifications, scope of work, methodologies, programmes and cost plans and all of
the Background Information and having carried out all necessary checks,
investigations and enquiries of its own, the design and execution of the Works is
capable of being carried out and completed to the standards required by the Contract
by the Time For Completion at a cost not exceeding the Contract Price.

The Technical Specifications and Drawings shall remain in the sole custody of the NATIS
Representative but two copies thereof shall be furnished to the Contractor free of charge.
The Contractor shall provide and make at its own expense any further copies required by it.
At the completion of the Contract the Contractor shall return to the NATIS Representative,
the Technical Specifications and Drawings provided under the Contract.

Joint Ventures

The Contractor shall not constitute a joint veature, consortium or other unincorporated
grouping of two or more persons (under the Applicable Laws or any equivalent laws) or
enter into any partnering or profit sharing arrangements for the design (to the extent required

under the Contract) and Execution of the Works, without the prior written consent of
NATIS.

Confidentiality

The Contractor shall disclose to NATIS any Confidential Information and other information
as NATIS may reasonably require for verifying the Contractor's compliance with the
Contract. Further, the Contractor shall not, without the previous written consent of NATIS,
use, copy, publish, disclose or otherwise deal with, nor cause nor permit its Subcontractors
or any persons for whom it is contractually or otherwise responsible for, to use, copy,
publish, disclose or otherwise deal with any Confidential Information, otherwise than for the
performance of its obligations under the Contract.
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1.7.2  Without limiting the generality of the foregoing:

(1) the Contractor shall take all practicable steps to ensure that no photographs,
drawings or other image of the Project Site or of the Works or any part thereof or
any property of NATIS or any physical or virtual model thereof, are taken or made,
except as may be expressly provided in the Technical Specifications and Drawings
or as may otherwise be directed or approved by the NATIS Representative;

(i1) the Contractor shall not in regard to anything concerning the Works publish any
information, drawing or photograph and shall not give interviews to the press or to
any person associated with the news media or take part in radio or television
schedules except with the written consent of NATIS Representative and subject to
such conditions as it may prescribe;

(1)  if the Contractor receives enquiries from press, radio or television bodies or
representatives or other persons associated with the news media concerning the
Works or the Contract it shall refer them to NATIS Representative;

(iv)  the Contractor shall not use any part of the Project Site for the purpose of any
advertisement, except by way of notice boards approved by the NATIS
Representative as to their form, content, size, number and location; and

(V) the Contractor shall use its best endeavours to procure that its servants and agents
and all Subcontractors, their servants and agents comply with this Clause 1.7
|Confidentiality].

(vi)

(a) the Contractor shall neither disclose any Proprietary Information nor use

Proprietary Information other than on NATIS's behalf except as NATIS may
otherwise authorise in writing. If disclosure to a third party is so authorised, the
Contractor shall enter into a confidentiality agreement with said party
containing the same terms and conditions with respect to use or disclosure of
Proprietary Information as set forth below. The provisions of this Clause
1.7[Confidentiality]shall survive any termination of this Contract.

(b) “Proprietary Information”™

As used in this Clause 1.7[Confidentiality] “Proprietary Information” shall
mean all information which the Contractor, directly or indirectly, acquires from
NATIS or its affiliates and subsidiaries or from the performance of the Works
or any other information concerning the technical and business activities and
know-how of NATIS or its affiliates and subsidiaries, except information
falling into any of the following categories:
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1.7.3

1.7.4

(1)

(2)

(3)

(4)

information which, prior to the time of disclosure hereunder, is lawfully in the
public domain;

information which, after disclosure hereunder, enters the public domain, except
where such entry is the result of Contractor's breach of this Contract;

information, other than that obtained from third parties which, prior to
disclosure hereunder, was already lawfully in Contractor's possession either
without limitation on disclosure to others or which subsequently becomes free
of such limitation; and

information obtained by Contractor from a third party who is lawfully in
possession of such information and not subject to a contractual or fiduciary
relationship to NATIS or any of its affiliates or subsidiaries with respect to said

information.

The Contractor shall not and shall procure that its Subcontractors do not use the name
“NATRIP” or any name which is likely to be confused with that name, or any image of the
proposed new Project Facility in any manner or for any purpose whatsoever and shall not
disclose to any third party the fact of the Contract, or any of the details hereof or that the
Contractor has agreed to undertake the obligations herein referred to. The Contractor shall
not use any device registered or used by NATIS whether alone or in a combination with the
words “ NATRIP “ and shall not apply anywhere in the world for a trade mark or similar
registration including the words “ NATRIP * or any device used or registered by NATIS nor
apply anywhere in the world for any trade mark or similar registration that is deceptively
similar to the words “ NATRIP “ or any device used or registered by NATIS ncr apply
anywhere in the world for any trade mark or similar registration which may cause confusion
as to the ownership of such trade marks or similar rights on the part of the pubiic. The
Contractor acknowledges that damages alone would be an inadequate remedy for any breach
of this Clause 1.7.3 [Confidentiality] and that NATIS should, therefore, be entiiled to
injunctive relief. The Contractor shall indemnify NATIS in respect of any and all loss,
damage, costs, liabilities and expenses incurred in taking such action.

Notwithstanding the provisions of Clause 1.7.3 [Confidentiality], NATIS may in its
absolute discretion allow or instruct the Contractor in writing to use and/or permit named
Subcontractors to use the name “NATRIP”, any image of the Project Facility, the fact of its
or their involvement in the Project, any device registered or used by NATIS whether alone
or in combination with the words “NATRIP” and/or any trade marks registered in the name
of NATIS, for a consideration to be agreed and on the terms and for purposes specified in an
intellectual property licence.
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1.8

1.8.1

1.8.2

1.8.3

1.9

1.9.1

NATRAX )

The Contractor shall reasonably assist NATIS (including with the provision of
documentation, evidence and witnesses) with any action taken or to be taken by NATIS
against any Subcontractor and/or agent of the Contractor for the alleged wrongful use of the
“NATRIP” name, or any namc which is likely to be confused with that name or any image
of the Project Facility in any device registered or used by NATIS or the registration of any
trademark.

NATIS Representative’s Instructions

All instructions given by NATIS Representative or by any person executing delegated
functions under Clause 2.2 [NATIS Representative's authority to delegate] will be issued in
writing and in such form as will be advised to the Contractor after the Effective Date. If an
instruction is not so issued, the Contractor shall immediately request in writing, a
confirmation of the instruction. The Contractor shall not carry out such instruction until
NATIS Representative issues a written confirmation of the same, provided that if such
confirmation is not received in writing by the Contractor within [4 (four)]Business Days of
1ssue of the Contractor's request for confirmation, such instruction shall be deemed to have
been issued in writing and the Contractor shall carry out such an instruction. Provided
always that if in the event of an Emergency NATIS Representative considers it necessary to
give an instruction orally, the Contractor shall immediately comply with such instruction
and shall confirm in writing such oral instruction as soon as is possible under the
circumstances.

The Contractor shall give adequate notice to NATIS of other instructions that may be
required for the design and Execution of the Works in accordance with the Contract.

Where the Contractor fails to comply with an instruction, NATIS may engage others to give
effect to the instruction. All costs and charges incurred by NATIS in engaging others shall
be paid by the Contractor to NATIS or may, without prejudice to any other method of
recovery, be deducted by NATIS from any monies due to the Ccriractor or may be
recovered as a debt due and payable to NATIS on demand.

Guarantees

The Contractor shall, within 15 (Tiftcen] days of the datc of acceptance of the Letter of
Acceptance, provide to NATIS the Performance Guarantee from a scheduled bank in India
with a branch at New Delhi, in a sum equal to the amount and the period of validity
specified in Special Conditions of Contract and in the form appearing in Section 6.3 [Form
of PB Guarantees] for the due observance and performance by the Contractor of the
Contract. [The Contractor shall maintain the said Performance Guarantee at its own expense,
so that it shall remain in full force and effect until the date set out in Special Conditions of
Contract or until the issuance of the Defect Rectification Certificate, whichever is later.] In
the event of a net increase in the Contract Sum due to the valuation of Changes equalling
10% or more of the Contract Sum, the total value of the Performance Guarantee shall be
increased proportionately by the Contractor, if required by NATIS. The cost of obtaining
(and increasing) the Performance Guarantee shall be at the expense of the Contractor and
shall be included in the Contract Sum.
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1.9.6

[f the Performance Guarantee is or becomes invalid or unenforceable for any reason
whatsoever, or if such security i1s withdrawn or expires, the Contractor must immediately
notify NATIS Representative and obtain within [7 (seven)] days a replacement Performance
Guarantee in the form appearing in Section 6.3 [Form of PB Guarantees] and which is
acceptable to NATIS in its absolute discretion.

The provision, maintenance and renewal by the Contractor of the Performance Guarantee in
accordance with this Clause 1.9 [Guarantees] shall be a condition precedent Lo any payment
by NATIS to the Contractor under the Contract.

If the Contractor shall fail to provide, maintain and renew the Performance Guarantee in
accordance with the Contract, then NATIS may, without prejudice to any other rights and
remedies to which i1t may be entitled, by written notice immediately terminate the
Contractor's employment in accordance with Clause 34.1 [Termination].

(1) In addition to any other rights contained in the Contract, NATIS shall be entitled to
retain from each payment of the Contract Price an amount (the Retention Amount)
equal to the percentage of the Gross Certifiable Amount, specified in the Special
Conditions of Contract.

(11) NATIS shall certify to the Contractor, in case not explicitly mentioned in the Special
conditions of Contract.

(a) 50% of the total Retention Amount held, in the Certificates of Payment to
be issued by NATIS following Completion of the Works; and

(b) The balance of such Retention Amount (50%) as part of the Final Payment
or, if a Dispute arises under the Contract, after the final determination of the
Dispute, whichever occurs later. NATIS may, in its absolute discretion, on
completion by the Contractor to the satisfaction of the NATIS
Representative of any Punch List Items set out in the Completion
Certificate, pay to the Contractor a proportion of that retention held,
provided always that the Contractor shall not be able to dispute or in any
way challenge NATIS determination of such proportion.

The NATIS shall return the Performance Guarantee to the Contractor within 30 days (a
month) after receiving the “Defect Rectification Certificate”, from the NATIS
representative.
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1.10  Detailing

1.10.1 NATIS Representative shall be entitled (but, save when expressly provided to the contrary
in the Contract, no obligation) to supply to the Contractor from time to time, during the
progress of the design and the Works, such further drawings, specifications and instructions
as the NATIS Representative shall consider necessary for the purpose of the proper and
adequate design and Execution of the Works. The Contractor shall carry out and be bound
by the same but shall not be entitled to any extension of time or further payment in relation
thereto except as provided by Clause 19 [Extension of Time for Completion] and Clause 23
[Change].

2. THE NATIS REPRESENTATIVE

. | The NATIS Representative's duties and authorities

2.1.1 The NATIS Representative shall be appointed by and shall be responsible to NATIS and
shall carry out the duties specified in, or necessarily implied from the Contract and shall
exercise the authority delegated to it by NATIS. The NATIS representative shall also be the
Engineer In-charge for the contract, unless specified by NATIS. Subject to the provisions of
this Clause 2 [The NATIS Representative] and to any provision of the Contract, which
provides to the contrary, the Contractor shall take instructions, notices, communications,
decisions and approvals only from NATIS Representative.,

2.1.2  The NATIS Representative’s duties would include to watch and supervise the Works and to
test and examine any Goods to be used or workmanship employed in connection with the
Works. The NATIS Representative shall have no authority to amend the Contract, to release
the Contractor of any of his duties, liabilities or obligations under the Contract, nor, create
estoppel against it or NATIS in respect thereof, nor except as expressly provided hereunder
or elsewhere in the Contract, to order any Work involving delay or any extra payment by
NATIS, nor to make any variation of or in the Works no: ‘o waive any right of NATIS under
the Contract. He shall have No authority to relieve the Contractor of any of his obligations
undc: the Contract.

2.1.3  The following shall be the authority of the NATIS Representative, but not limited to, with
prior approval of NATIS.

(1) Issuing the Notice to Proceed or the order to commence any part of the works.
(2) Approval of Sub-Contractor for any part of the Works.

(3) Issuing the payment certificate and certifying additional cost under the provisions of
contract.

(4) Awarding an extension of time.
(5) Issuing notices to contractor with regard to day to day works.

(6) Negotiating the rates on item rates under variation.
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2.2.4
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(7) Issuing a Defects Liability Certificate.

(8) Levy of Liquidated damages.

(9) Executing the variation of quauntities.

(10) Issuing Change Notices and Change orders.

NATIS Representative's authority to delegate

NATIS Representative may from time to time delegate any of its functions to assistants and
may at any time revoke any such delegation. It shall notify the Contractor of the names,
duties and scope of authority of such assistants. NATIS Representative may not delegate any
duty or authority, and such assistants shall have no authority, to initiate any Change or to
issue any certificates, notices, instructions or decisions which may lead to any increase in
the Contract Sum or any extension of time. Any such Change Order, Change Notice,
certificate, notice, instruction or decision issued by an assistant of the NATIS Representative
shall immediately be referred to the NATIS Representative for confirmation before the
Contractor takes any action with regard thereto.

Any written communication between the Contractor and any assistant of NATIS

Representative shall immediately and contemporaneously be copied by the Contractor to
NATIS Representative.

Any examination, testing or similar act by any assistant of NATIS Representative, in
accordance with its delegation, shall have effect as though it had been an act of NATIS
Representative.

However, if the Contractor questions any communication of an assistant of NATIS
Representative, the Contractor shall, not later than [7 (seven)] days after receipt of such
communication, refer the matter to NATIS Representative, who shall confirm, reverse or
vary such communication. |

Duration of powers and authorities

The powers and authorities vested in the NATIS Representative and the functions of any
assistant of NATIS Representative under the Contract shall continue and be in force until the
duties of NATIS Representative set out in the Contract have been fully discharged or, in the
case of any assistant of NATIS Representative, until NATIS Representative revokes or
removes the assistant's powers and authorities or until the period specified in the delegation
to it expires.
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3.1.2

3.2

3.2.1

NATIS protection

The Parties acknowledge and agree that provisions in the Contract to the effect that matters
or work to be done under the Contract shall be carried out with the consent, non-objection or
to the satisfaction of or be certified, determined, accepted, confirmed or inspected by the
NATIS Representative are inserted as protection to NATIS and it is the sole responsibility of
the Contractor to ensure that the Works are designed and executed in all respects in
accordance with the Contractor's obligations under the Contract. The Contractor further
acknowledges and agrees that such provisions are additional to any other rights, whether
under the Contract or otherwise, which NATIS may have for breach of any obligation under
the Contract by the Contractor and that no payment by NATIS nor any expression or
implication of satisfaction or acceptance nor any action, examination, comment, rejection,
confirmation, certification, determination, consent, non-objection, approval or notice by the
NATIS Representative or failure to do the same shall restrict, debar, exclude or waive any
claims, rights or actions whatsoever by NATIS for any breach of any such obligation by the
Contractor.

COMMENCEMENT AND THE NOTICE TO PROCEED

Condition Precedent

The Contract shall become legally binding and in force only upon:
the submission of the Performance Guarantee in accordance with Clause 1.9 [Guarantees];
satisfaction of any other condition(s) precedent stated in the Special Conditions of Contract;

save for the provisions of this Clause 3.! [Conditions Precedent], Clause 1.1 [Definitions
and Interpretation], Clause 1.7 [Confidentiality], Clause 6.1.3(vi) [The Contractor's general
responsibilities], Clause 6.3 [Contractor's Documents], Clause 31 [Dispute Resolution
Procedure] and Clause 34.3 [Governing Law and Jurisdiction] which shall be effective,
legally binding and in force immediately upon the Effective Date.

The Notice to Proceed

After satisfaction of the conditions precedent set out in Clause 3.1 [Conditions Precedent],
the Contractor shall obtain a Notice to Proceed from NATIS prior to commencing the design
and Execution of the Works.

NATIS shall give the Contractor not less than [7 (seven)]days notice of the date of issue of
the Notice to Proceed or such other shorter period as may be mutually agreed between the
Parties.
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3.2.3 Upon receipt of the Notice to Proceed, the Contractor shall proceed immediately to design
and Execute the Works.

33 Following the Notice to Proceed

3.3.1 Within [30 (Thirty)] days or such other period as may be specified by the NATIS
Representative, of the Notice to Proceed, the Contractor shall submit to NATIS

Representative:
(1) in accordance with Clause 6.3 [Contractor's Documents]:
(a) the Quality Assurance Plan;
(b) the Contractor's Health, Safety, Security and Environment Plan;
(c) the Initial Programme and
(d) the Contractor’s Project Site Safety Plan
(e) the subcontract management plan

(11) the following:

(a)

(b)

evidence of full compliance of its insurance obligations in accordance with
Clause 25.4 |Evidencel;

evidence that the Contractor has made adequale arrangement for
mobilisation at the Project Site.

3.3.2 It shall be a condition precedent to any payment under the Contract that the Contractor is

able, pursuant to Clause 6.3 [Contractor's Documents] to proceed on the basis of the
documents submitted pursuant to Clause 3.3.1 [Following the Notice to Proceed].
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THE PROJECT SITE

Access to and possession of the Project Site

Save insofar as the Contract may prescribe:

(1) the extent of portions of the Project Site of which the Contractor is to be given
access from time to time; and

(11) order in which portions shall be made available to the Contractor;

NATIS will, simultaneously with the Notice to Proceed, give to the Contractor access to and
possession of so much of the Project Site as may be reasonably required by the Contractor to
commence and proceed with the design (to the extent required under the Contract) and
Execution of the Works and to carry out its obligations in accordance with the provisions of
the Contract. NATIS will, from time to time as the design (to the extent required under the
Contract) and Execution of the Works proceeds, give to the Contractor access to and
possession of such further portions of the Project Site as may be reasonably required to
enable the Contractor to proceed with the design (to the extent required under the Contract)
and Execution of the Works in accordance with the Contract.

The Contractor shall not be entitled to uninterrupted access to or exclusive possession of any
part of the Project Site and without prejudice to any other restriction contained in the
Contract, the Contractor's rights of access to and possession of any part of the Project Site
shall in addition be subject to:

(1) any rights of public passage or access existing over any part of the Project Site from
time to time;

(11) the right of NATIS, the NATIS Representative, the Related Works Contractors, and
representatives of any statutory authority, to have access to:

(a) view the Works or any operations at the Project Site on reasonable notice;

(b) visit any site or workshop where Goods and Materials are being
manufactured, prepared or stored, on reasonable notice and during normal
working hours, for the purposes of general inspection and of attending any
test or investigation being carried out in respect of the same; and
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4.3.1
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(c) visit and use, and their staff and visitors may visit and use, any facilities
provided on the Project Site for their use; and

(d) the Project Site at any time in an Emergency as any of them (acting
reasonably) considers necessary in the circumstances;

provided always that such persons shall comply with all relevant safety procedures.

The Contractor shall liaise with each of the Related Works Contractor(s) in relation to when
the various portions of the Project Site will be made available to the Contractor. The
Contractor shall keep the NATIS Representative fully informed as to all communications
with such Related Works Contractors as aforesaid. If the Contractor is likely to be delayed
by reason of possession not being made available, it shall give notice in writing to the
NATIS Representative immediately.

Unauthorised persons

The Contractor shall be fully responsible for the presence on or around or for the entry to the
Project Site or for any other act, omission, default or interference affecting the Project Site
or the Execution of the Works, by or caused by any person not authorised to be on the
Project Site and any such act, omission, default or interference shall not be a breach of the
obligations of NATIS to provide access to the Project Site.

Rights of possession

The Contractor shall not part with or create any Encumbrance on the whole or any part of
the Project Site. ;

The Contractor shall not without the prior written consent of NATIS use the Project Site for
any purpose other than for the purpose of the design (to the extent required under the
Contract) and Execution of the Works.

Additional access and facilities

The Contractor shall bear all costs and charges for any access required by it additional to
those provided by NATIS. The Contractor shall provide at its cost any additional facilities’
outside the Project Site as may be required by it for the purposes of the Works and the
performance of its obligations under the Contract, provided that the Contractor shall obtain
the prior written consent of the NATIS Representative. The Contractor shall allow access to
and use of the Project Site/ Project Facility for laying/installing telegraph lines, electric lines
or for such other public purposes as NATIS or any Statutory Authority may specify.
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5.2.4

CONDITION OF THE PROJECT SITE

Information from NATIS

The Contractor acknowledges and agrees that any information and data on climatic,
hydrological, topographical and general conditions relating to the Project Site made
available to it by NATIS has been done so for the convenience of the Contractor and that the
Contractor enters into the Contract based upon its own investigations and determinations
Without prejudice to Clause 1.5 [Background Information and the manner in which
discrepancies are resolved], NATIS shall have no responsibility to the Contractor (whether
in contract, tort, for breach of statutory duty or howsoever other arising) for or in relation to
such information and data whether as to its accuracy, adequacy, sufficiency or completeness.

Contractor to inspect

Without prejudice to Clause 5.1 [Information from NATIS] and without limitation to any
other provision of the Contract, the Contractor shall be deemed prior to executing the
Contract, to have and warrants that it has inspected to the full extent necessary and
examined to its satisfaction the Project Site and its surroundings and where applicable, any
existing structures or works on, over and under the Project Site and is familiar with and has
satisfied itself with the Project Site Conditions including, without limitation:

the nature of the climatic, hydrological, topographical, ecological, environmental conditions
at the Project Site (including without limitation all hazards and the potential for any
contamination of the Project Site or the sub-soil by any noxious or hazardous substances)
and the sub-soil and the general conditions of the Project Site;

the form and nature of the Project Site (including existing ground levels) and its adequacy
for the purposes of the design and Execution of the Works;

the risk of injury or damage to property adjacent to the Project Site and to occupiers and
users of such property;

the extent and nature of the design, work, plant and materials necessary for the design and
Execution of the Works;

the means of communication with and access (including vehicular access) to and from the
Project Site, the accommodation it may require and the adequacy of the rights of access set
out in the Contract for those purposes (including the nature and extent of any restrictions
upon access or use of the Project Site);
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the possibility of interference by persons with access to or use of or possession of the Project
Site;

the precautions and the times and methods of working necessary to prevent any nuisance,
whether public or private, being caused to any third parties on or around the Project Site;

the whereabouts of existing services and mains on or around the Project Site;

conditions affecting shipping and transportation of Goods, plant, equipment and Materials
to, through and from the Project Site;

the availability and quality of labour required for the Works;

the availability of water and electrical power for the Works;

the Applicable Laws and Applicable Clearances and local customs relating to the Project
Site and the Works: and

the adequacy and suitability of any design or works carried out by other contractors on or
around the Project Site which design or works the Contractor has taken over or will take
over with the Project Site or with which the design and/or the Execution of the Works is
required to integrate.

Claims

No claim by the Contractor for additional payment or compensation or any extension of time
on the ground of any misunderstanding or misapprehension in respect of the matters referred
to in this Clause 5 [Condition of the Project Site] or on the ground that incorrect or
insufficient information was given to it by NATIS, NATIS Representative or NATIS
advisors or consultants, any Statutory Authority, nor shall the Contractor be relieved from
any liability, risk or obligation imposed on or undertaken by it under or in relation to the
Contract on any such ground or on the ground that it did not or could not foresee any matter
which may in fact affect or have affected the design and Execution of the Works.
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Fossils and antiquities

The Contractor acknowledges that as between NATIS and the Contractor all fossils,
antiquities, and other objects having artistic, religious, historic or monetary value and human
remains which may be found on or at the Project Site (“fossils and antiquities”) are or shall
be deemed to become the absolute property of NATIS.

Upon the discovery of any fossils and antiquities during the course of the Works, the
Contractor shall, at its own cost:

(1) immediately give notice to NATIS and the NATIS Representative of such

discovery;

5.4.3

541

5.4.5

(11) take all steps not to disturb the item and, if necessary, cease any Works in so far as
the carrying out of such Works would endanger the item or prevent or impede its
excavation; and

()  take all steps reasonably necessary to preserve the item in the same position and
condition in which it was found and take all rcasonably nccessary precautions to
prevent its personnel or other persons from removing or damaging any of these
items.

Following receipt of a notice from the Contractor, NATIS, through the NATIS
Representative shall as soon as reasonably practicable issue an instruction to the Contractor
specifying what action NATIS requires the Contractor to take in relation to the discovery of
the fossil or antiquity.

If instructed by the NATIS Representative, the Contractor shall allow representatives of
NATIS and/or any Statutory Authority to enter the Project Site for the purposes of removal
or disposal of such fossil or antiquity, provided that such entry shall be subject to complying
with all relevant safety procedures.

The Contractor shall, at its own cost and without a right to any extension of time, promptly
and diligently comply with any instruction issued by the NATIS Representative under this
Clause 5.4 [Fossils and antiquities].

Page 35



5.5

6.1

6.1.1

6.1.2

Property in excavated material

All materials obtained from excavations or found on or under the Project Site or under any
additional site which the Contractor may be allowed to occupy, shall remain the property of
NATIS and shall not be used in the Works or sold or otherwise disposed of without the prior
written consent of NATIS unless otherwise expressly provided for in the Technical
Conditions of the Contract. No excavations are to be made upon the Project Site beyond
those shown on the Contractor's Documents or described in the Technical Conditions of the
Contract without the prior written consent of the NATIS Representative.

THE CONTRACTOR

The Contractor's general responsibilities

Subject to and in accordance with the terms and conditions of the Contract, the Contractor
shall to the satisfaction of NATIS and NATIS Representative, design and Execute the
Works and carry out its other obligations under and/or in relation to the Contract and
provide all personnel and labour, including the supervision thereof, materials, offices,
workshops, tools, machinery, equipment and all other resources and things, whether of a
temporary or permanent nature, required in or for such design and Execution of the Works
and for carrying out such obligations.

The Contractor shall assume full responsibility for the design and Execution of the Works in
accordance with the Contract so as to meet the Time for Completion.

The Contractor shall at its own expense:

(1) take full responsibility for the adequacy, stability and safety of the Works and of all
on-site and off-site operations and construction, transportation, testing and reliability
and acceptance procedures;

(11) organise the Project Site during the Execution Period with regard to safety
precautions, fire protection, security, transportation, delivery of Goods, Materials,
plant and equipment ,control of pollution and the maintenance of competent
personnel and labour and general site services;

do everything necessary (including the payment of all relevant fees) to acquire and
maintain all Applicable Clearances and which are not specified as responsibility of
NATIS in Special Conditions of Contract. If requested by NATIS, the Contractor
shall assist NATIS in obtaining in a timely and expeditious manner any Applicable
Clearance which NATIS is required under the Contract to maintain;
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(iv)  take all reasonable steps, consistent with a good and experienced employer to
maintain harmony and good industrial relations among the personnel employed in
connection with the performance ol its obligations under the Contract;

(V) provide to NATIS, NATIS Representative and representatives of any Relevant
Authority and Statutory Authority such assistance as they may reasonably require to
carry out their respective duties and functions;

(vi)  at all times ensure that it has sufficient, suitable and qualified personnel at the
Project Site and in sufficient number to undertake the responsibilities imposed upon
the Contractor under the Contract and to provide full attention to the design and
Execution of the Works.

The Contractor’s representations and warranties

In addition to any other Clause contained in the Contract, the Parties agree that the principal
objective of the Contract is the timely completion of the Project Facility of which the Works
form an integral part. The Contractor warrants that it is fully experienced in the planning,
programming, design, procurement and supply, testing, and execution and co-ordination of
construction activities of facilities, complexity and size of the Works and that it possesses
the level of skill and expertise commensurate with such experience, upon which skill and

expertise NATIS 1s entirely reliant and the Contractor hereby represents and warrants to
NATIS that:

it has satisfied itself as to, and adopts and accepts full responsibility for any design of the
Works contained in and reflected by Technical Specifications and Drawings;

there has been exercised and will continue to be exercised in the design and specifications
for the Works all the skill, care and diligence to be expected of professionals experienced in
and possessing all the expertise necessary for the design and specification of similar projects
of the size, scope and complexity of the Works;

the Works have been and will continue to be designed (to the extent required under the
Contract) and specified utilising state of the art systems, procedures and technology, high
quality goods, Materials and the high standards of workmanship and fabrication consistent
and in compliance with Technical Specifications and Drawings;

the Contractor further warrants that upon the Date of Completion of the Works, the Works
will be in a condition which will enable NATIS to meet those Performance Standards which
relate to the Works:
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6.2.8

6.2.9

that it recognises that the process of producing, optimising, developing and finalising the
design of the Works will require the closest consultation, co-operation and co-ordination
between itself, NATIS, the NATIS Representative, any Relevant Authority and the Related
Works Contractors and that it has taken account of the same in the Programme and the
Contract Sum. The Contractor further recognises that it will be necessary for the Parties to
further develop and agree to such methods and procedures to enable the same to be carried
out;

that it is fully responsible for the integration of and for the full and complete co-ordination
of the design (to the extent required under the Contract) of the Works with the Related
Works and that:

(1) the Contract Sum is inclusive of the cost of the Contractor's compliance under this
Clause 6.2 [The Contractor's Representations and Warranties] and Clause 13
[Related Works]; and

(11) the Contractor has programmed and will continue to programme the design and
Execution of the Works in such a way as to ensure its compliance with its
obligations in respect of Related Works as set out in Clause 13 [Related Works].

Workmanship

the Works will be Executed and defects, remedied in accordance with Good Industry
Practice, using state of the art systems and technology and accepted professional standards,
codes of practice and regulations, and shall meet the intents and objectives of the Contract
and comply with all Applicable Laws and be in accordance with Technical Specifications
and Drawings and the functional and other requirements of the Contract, whether expressed
or reasonably to be inferred therefrom;

the personnel to be employed by the Contractor in or about the Execution of the Works will
be properly skilled, competent and experienced having regard to the nature and extent of the

Works:

the Works and every part thereof will be complete in all parts, will be free from defects in
design, materials and workmanship and will be in conformity with Technical Specifications
and Drawings;
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Contractor's Documents

The Contractor shall prepare all Contractor's Documents. The Contractor shall submit to
NATIS Representative:

(1) within the time given in the Contract, or if no time is so specified then in accordance
with the Programme or as may be directed by NATIS Representative, those
Contractor's Documents called for in the Contract or as NATIS Representative may
require and in the numbers and format required by the Contract or, if no such
number and format is stated in the Contract, as required by NATIS Representative;
and

(11) during the progress of the Works such additional Contractor's Documents within
such times and in such numbers and format as NATIS Representative may
reasonably require.

NATIS Representative shall approve and comment on any Contractor's Documents
submitted in accordance with Clause 6.3.1 [Contractor's Documents] within [15 (fifteen)]
Business Days after receipt of the Contractor's Document (the “Review Period”). NATIS
Representative shall signify “No Comments” or “comments made” or “resubmit” and return
one copy of the Contractor's Document to the Contractor. If NATIS Representative fails to
so do within the Review Period, it shall be deemed that NATIS Representative has signified
“No comments” and the Contractor may proceed as it deems appropriate to comply with its
obligations under the Contract.

The notes “No comments” or “comments made” will enable the Contractor to proceed on
the basis of the Contractor's Documents provided that in the latter case the Contractor
sutficiently addresses any comments made by NATIS Representative.

Where any Contiactor's Document is marked “resubmit” the same shall be amended,
modified or prepared again, as the case may be, and resubmitted by the Contractor and the
procedure set out in this Clause 6.3 [Contractor's Documents] shall apply to the re-
submitted Contractor's Document.

No design or Execution of any part of the Works shall commence prior to the expiry of the
Review Period for those Contractor's Documents which are relevant to its design and
Execution except as may be expressly agreed in writing by NATIS Representative.

Notwithstanding any of the provisions of the Contract relating to Contractor's Documents,
the Contractor shall be fully responsible for:

(1) the adequacy of the Contractor's Documents in accordance with the Contract; and
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(11) any failures of any Contractor's Documents whether to comply with the Contract
and/or to meet its obligations thereunder or otherwise and for any ambiguities,
failures, discrepancies, insufficiencies, lack of fitness for purpose, errors, omissions,
design or construction impracticalities in any such Contractor's Documents
howsoever such ambiguities, failures, discrepancies, insufficiencies, lack of fitness
for purpose, errors, omissions, design or construction impracticalities may have
arisen.

The Contractor shall at its own expense carry out any alterations or remedial work
necessitated by reason of any ambiguities, failures, discrepancies, insufficiencies, lack of
fitness for purpose, errors, omissions, design or construction impracticalities in any
Contractor's Documents and shall modify the Contractor's Documents accordingly, or if the
same be done by or on behalf of NATIS, NATIS shall be entitled to recover from the
Contractor all costs reasonably incurred therein and may, without prejudice to any method
of recovery, deduct the same from any monies due or which may become due to the
Contractor.

The NATIS Representative shall not be obliged to comment upon any Contractor's
Documents without first satisfying itself that to the extent required, such comment is issued
with the consent, non-objection or approval of a Statutory Authority, if so required.

If the Contractor wishes to modify any Contractor's Document (including any design
contained in Contractor's Documents) which has previously been reviewed by the NATIS
Representative, the Contractor shall immediately give notice to the NATIS Representative.
Thereafter, the Contractor shall submit revised documents to the NATIS Representative in
accordance with Clause 6.3 [Contractor's Documents].

Save as exprcssly provided in this Contract, the Contractor shall not seek to recover from
NATIS any loss or claim which may arise from the adoption, use or application by or on
behalf of the Contractor or any other person for whom the Contractor is responsible, of the
design in any Contractor's Documents.

No review, comment, suggestion, approval on any other communication by the NATIS
Representative made in accordance with the review procedure specified in this Clause 6.3
|Contractor's Documents] or in any other system, method or procedure subsequently agreed,
shall in any way relieve the Contractor of any of its obligations under the Contract.
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6.3.12 In the case of any Contractor's Documents relating to the design of the Works, such
Contractor's Documents shall become part of the Final Design of the Works in accordance
with the following:

(1)

(i)

when the Contractor submits the final submission for either the structural and layout
design or the finishes and aesthetics design of a specified area in the Project Site, it
shall notify the NATIS Representative by issue of a notice titled “Notice of Final
Design of a Specified Area” accompanying such Contractor's Document. Such
notice shall identify the relevant specified area in the Project Site, the date of
submissions of all the Contractor's Documents relating to either the structural and
layout design or the [inishes and aesthetics design of such specified area in the
Project Site and confirm that no further structural and layout design or finishes and
aesthetics design i1s to be undertaken in respect of such specified area. Any
Contractor's Document which has been accompanied by a Notice of Final Design of
a Specified Area in the Project Site and which has reached a stage at which the
NATIS Representative can confirm and signify in writing “no comment” or
“comments made” in accordance with Clause 6.3.2 [Contractor's Documents] will
enable the Contractor to proceed on the basis of each Contractor's Document in
respect the of the structural and layout design or finishes and aesthetics design
(provided that in the latter case the Contractor fully addresses any comments made
by the NATIS Representative) and at which point such Contractor's Documents will
become part of the Final Design of the Works.

In the case of Contractor's Documents relating to the design of the Works, other than
the structural and layout design or the finishes and aesthetics design of a specified
area in the Project Site, and otherwise as may be directed by the NATIS
Representative, such Contractor's Documents shall become part of the Final Design
of the Works when the NATIS Representative can confirm and signify in writing
“no comment” or “comments made” in accordance with Clause 6.3.2 [Contractor's

‘Documents] provided that in the latter case the Contractor fully addresses any

comments made by the NATIS Representative.

6.4 Design Development

Notwithstanding any of the provisions of the Contract including those relating to the
instructions or approval or review of or comment on any design documentation or any
Contractor's Document by NATIS, the NATIS Representative, and/or any Relevant
Authority:

(1)

the Contractor is responsible for initiating and progressing the production,
optimisation, development and finalisation of the design of the Works and for
ensuring a regular flow of design documentation to the NATIS Representative in a
timely, orderly, logical and consistent manner and so as not to delay or disrupt the
regular progress of the design development or the commencement of the Execution
of any part of the Works on the Project Site or the regular progress of the Execution
of the Works or any part thereof;
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(i)

(iii)

(1v)

(V)

it shall be a condition precedent to the Contractor’s entitlement to be paid or
reimbursed any amount in respect of work Executed or Materials or any part thereof
supplied under the Contract that the same shall have been Executed or supplied in
accordance with the Final Design of the Works;

the Contractor shall at all times during the design and Execution of the Works keep
itself informed and the NATIS Representative duly appraised, of any changes in
Good Industry Practice, state of the art systems and technology, codes of practice
and regulations and of any design developments or enhancements which occur or
may become available during the course of the design (to the extent required under
the Contract) or Exccution of thec Works and which rclate to or could result in an
improvement of the Project Facility. The NATIS Representative may instruct the
implementation of any such change, development or enhancement and the
Contractor shall immediately implement the same at its own cost and without the
right to any additional payment or any extension of time;

at any time until the design of any part of the Works has become part of the Final
Design of the Works, the NATIS Representative may give an order in writing to the
Contractor relating to the design of such part of the Works (known as a “Design
Order”). If in the opinion of the Contractor, any Design Order is likely to prevent
the Contractor from or in fulfilling any of its obligations under the Contract in
respect of the design or Execution of the Works, either directly or indirectly, it shall
notify the NATIS Representative thereof in writing as soon as practicable after
receipt of the Design Order from the NATIS Representative, giving a full statement
of its reasons, and the NATIS Representative shall decide forthwith whether or not
the same shall be carried out. The NATIS Representative may confirm the Design
Order in writing and may modify the said obligation to such an extent as it considers
may by justified. Until the NATIS Representative so confirms the Design Order, it
shall be deemed not to have been given; and

if such Design Order shall involve any work or supply which is contrary to the
Technical Specifications and Drawings and could not be inferred from the Technical
Specifications and Drawings then such Design Order shall be treated as an
instruction of the NATIS Representative under Clause 23.2.1(i) [Procedure for
Changes]|, otherwise such Design Order shall be actioned by the Contractor at its
own cost with no entitlement to any extension of time in respect thereof. Provided
always that the onus of proving that such work or supply is contrary to and could
not be inferred from the Technical Conditions of the Contract shall be on the
Contractor.
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6.5

6.5.1

6.5.2

6.5.3

%

Contractor's Guarantee

The Contractor shall guarantee each of the Systems for the respective periods and
commencing from the dates ascribed to each thereto under the Special Conditions of
Contract (“Guarantee Period”), to the intent that if during the period any defect, inadequacy
or unsuitability of design, manufacture, workmanship or materials or failure to meet in any
or all respects the requirements of the Contract shall arise or become apparent in any part of
the Works so guaranteed, written notice of such defect, inadequacy or unsuitability, or
failure to meet the requirements of the Contract shall be given by the NATIS Representative
to the Contractor who shall forthwith submit to the NATIS Representative for its consent, its
written proposals for the remedying or replacement of the same at no cost to NATIS. Upon
receipt of the written consent of the NATIS Representative to the Contractor's proposals or
any amendments thereto the Contractor shall forthwith, at a time or times convenient to
NATIS and the NATIS Representative, implement its proposals as accepted with all due
speed. If the Contractor shall fail to submit its written proposals within a time considered
reasonable by the NATIS Representative or if such proposals are not, in the NATIS
Representative's opinion, satisfactory, NATIS may employ and pay other persons to carry
out the necessary remedial work or carry out such work itself and the Contractor shall be
liable for all costs in connection with such remedial work, which NATIS may recover from
the Contractor as debt.

The Contractor shall at all times save harmless and indemnify NATIS from and against all
claims, liabilities, expenses, costs and losses suffered or incurred by NATIS which may
arise out of or in connection with any defect, inadequacy or unsuitability of the design,
manufacture, workmanship or materials or failure to meet in any or all respects the
requirements of the Contract or the remedying thereof either by the Contractor, NATIS, or
by others employed by NATIS.

NATIS rights under Clause 6.5 [Contractor's Guarantee] are without prejudice to any other
right which it may have whether at law or otherwise.

SUBCONTRACTORS

Subcontracting

The Contractor shall not subcontract any part of the Works without the prior consent of
NATIS or the NATIS Representative. Any such consent shall not relieve the Contractor
from any liability or obligation under the Contract and the Contractor shall be responsible
for the acts, defaults and neglects of any Sub-Contractor, his agents, servants or workmen as
fully as they were the acts, defaults or neglects of the Contractor, his agents, servants or
workmen.
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Provided that the Contractor shall not be required to obtain such consent for:

(1) the provision of labour, or

(i1) the purchase of materials which are in accordance with the standards and
specifications specified in the Technical Specifications and Drawings, or

(111)  the subcontracting of any part of the Works for which the Sub-Contractor is named
in the Contract.

The Contractor shall, in order to obtain the prior written consent of NATIS, notify NATIS in
writing of all subcontracts to be awarded under this Contract. Such notification shall not
relieve the Contractor from any liability or obligation under the Contract. Subcontracts must
comply with all the provisions of these Conditions of Contract. The Contractor shall
promptly advise NATIS of the name of each Subcontractor which the Contractor intends to
select to subcontract any part of the Works, and shall furnish to NATIS for approval such
information concerning such subcontract as is necessary to determine its compliance with
the Technical Specifications and Drawings and other requirements of this Contract,
including (1) a description of such item of Materials or services being subcontracted, (ii) a
technical analysis of each subcontractor’s submission including the technical specifications
of the equipment, materials or services being subcontracted, (iii) the purchase order
(excluding price).

The Contractor may subcontract any part of the Works but not subcontract the whole of the
Works under any circumstances. All Subcontractors shall be appropriately licensed to perform
the subcontracted work.

T2 Subcontractor’s Warranty and Assignment of Sub-Contractor's' Obligations

As a condition to its consent to any Subcontractor, NATIS requires that the Contractor shall
procure that any such subcontractor shall execute a warranty in favour of NATIS in the form
to be provided by NATIS under Schedule E to the Special Conditions of Contract at the
same time as i1t executes a subcontract with the Contractor. The Contractor shall use all its
best endeavours to procure the execution of the warranty. .

In respect of the work Executed, or Materials supplied by a Subcontractor, any continuing
obligation of a Subcontractor under the Subcontract extending for a period exceeding that of
the Defects Rectification Period, shall be disclosed to NATIS by the Contractor and be
assignable to NATIS or its nominee. The Contractor shall ensure that the Subcontractor shall
any time, assign to NATIS, at NATIS's request, such continuing obligation of a Subcontract
exceeding the Defects Rectification Period and the benefit of such obligation for the un-
expired duration thereof.
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1.3 Responsibility

7.3.1  Subcontracting does not relieve the Contractor from any of its liabilities or obligations under
the Contract.

7.3.2  The Contractor shall be fully responsible for the acts, defaults, omissions and neglects of
any Subcontractor and their agents, employees, servants and workmen, as fully as if they
were the acts, defaults, omissions and neglects of the Contractor.

7.3.3  No consent to the appointment of any Subcontractor or to the terms of any Subcontract by
NATIS or NATIS Representative shall imply in any way that a Subcontractor has been
nominated by NATIS, nor will it diminish in any way the Contractor's responsibility and
liability for the acts, defaults, omissions and neglects of that Subcontractor

7.3.4 Without prejudice to the foregoing, the Contractor shall, on written notice from NATIS
Representative, terminate the employment of any Subcontractor whose acts or omissions, in
the reasonable opinion of NATIS Representative, are putting or shall put, the Contractor in
breach of its obligations under the Contract and/or are causing or shall cause a Material

Adverse Effect upon the design (to the extent required under the Contract) and Execution of
the Works.

7.3.5 Nothing contained in the Contract shall render NATIS in any way liable to any
Subcontractor and the Contractor shall indemnify and keep indemnified NATIS against all
and any liabilities to, and costs, claims and demands of whatsoever nature by any
Subcontractor.

7.4 Subcontract Terms

The Contractor shall procure that:

7.4.1 every Subcontractor has knowledge of those terms of the Contract (other than the
Contractor’s prices and rates) which are relevant to the Subcontractor and provisions in the
Contract relating to confidentiality and each Subcontract entered into by the Contractor shall
be let on such terms and conditions as are reasonably necessary for the Contractor to ensure
compliance with its obligations under the Contract insofar as they relate to the subject matter
of the Subcontract;

included in each Subcontract are, inter alia, terms expressly providing;

(1) for deemed knowledge of the terms of the Contract and of the Technical Conditions
of the Contract




(i1)

(111)

(1v)

(V)

(V1)

(vii)

(viii)

(1x)

(x1)

that the Subcontractor shall observe, perform and comply with the terms and
conditions of the Contract (whether or not the Contract expressly requires the
Contractor to obtain the Subcontractor's compliance therewith) insofar as they relate
to the Subcontractor or that part of the Works (including; without limiting the
generality of the foregoing, any design, inspection, testing, insurance, quality and
assurance control, safety requirements or environmental regulations thereof or
relating thereto) and shall not commit any action or fail to perform any action within
the scope of its Subcontract which puts or shall put the Contractor in breach of its
obligations under the Contract or which causes or shall cause a Material Adverse
Effect upon the design (to the extent required under the Contract) and Execution of
the Works:

that the Subcontractor provides like warranties as given by the Contractor to
NATIS;

that the Subcontractor provides like indemnities as given by the Contractor to
NATIS;

that to the extent the Subcontractor is to carry out any design, requiring the
Subcontractor to maintain professional indemnity insurance upon customary and
usual terms and conditions prevailing for the time in the insurance market and with
reputable insurers and with a limit of indemnity which is commensurate with the
design which the Subcontractor is to undertake for any one occurrence or series of
occurrences arising out of any one event in respect of any negligence, omission or
default in the design of the Subcontract;

that where the Subcontract includes the undertaking of fabrication work and work of
a similar nature, the Subcontractor warrants that it has reviewed the drawings
provided by the Contractor and that such drawings will be suitable for the
fabrication work proposed; |

that the Contractor is able to fully comply with its obligations Clause 7.3
[Responsibility];

that NATIS and the NATIS Representative is able to enter upon and remain in or
about the site upon which the Subcontractor is undertaking any subcontracted work;

the Subcontractor is able to provide to NATIS rights to Intellectual Property relevant
to the Subcontract; and

that upon Termination or repudiation or abandonment of the Contract by the
Contractor, if so directed by the NATIS Representative, the Subcontractor
undertakes to provide to NATIS all designs, documents, materials and other things
intended for incorporation in the Works.
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7.5 Subcontract Management

7.5.1 The Contractor shall prepare and update a subcontract management plan regularly
throughout the duration of the Contract to reflect the latest position of the Contractor's
intentions and actions with regard to the subcontracting of the Works.

7.5.2 The Contractor shall within [15 (fifteen)] days of the Notice to Proceed, submit to the

NATIS

Representative in accordance with Clause 6.3 [Contractor's Documents] a

subcontract management plan which shall contain the following:

(1)

(i1)

(iii)

(iv)

Subcontractors:

(V)

(vi)

(vii)

(vii1)

(ix)

a proposed procurement strategy comprising a list of the proposed Subcontract
packages and the contractual arrangements for each Subcontract package;

a proposed procurement programme indicating the dates for tender invitation, tender
return and Subcontract award:;

a list of proposed provisions to ensure the requirements of the Contract are reflected
in the Subcontracts;

details of the lines of communication between the Contractor and the

details of planned briefing sessions and meetings with each Subcontractor and
regular meetings with the Subcontractors' senior off-site management to review
performance and take corrective actions;

a Subcontract interface schedule describing details at the interfaces between
individual Subcontractors and between Subcontractors and the Contractor to ensure
that there are no gaps with regard to the allocation of work and risk;

a management plan for any key elements of resources to be provided by the
Contractor to ensure an adequate and timely flow of resources to the Subcontractors;

procedures for programme control, quality control, safety control and environmental
control:

a schedule of all Changes ordered by the NATIS Representative under the Contract
showing the actions taken by the Contractor to ensure proper implementation of
Changes through the relevant Subcontractors;
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7.6

(x) a plan providing a means for auditing Subcontractors' receipt of payments from the
Contractor and payment of wages by the Subcontractors to their workmen; and

(xi)  the Contractor's approach to resolving problems and difficulties between the
Contractor and individual Subcontractors and the Contractor's approach to resolving
problems and difficulties between the individual Subcontractors.

Within [14 (fourteen)] days after entering into a Subcontract, the Contractor shall update and
submit the subcontract management plan to the NATIS Representative.

Cancellation of Subcontracts

No subcontract shall bind or purport to bind NATIS and the Contractor shall ensure that each
such subcontract shall contain provisions (a) permitting assignment thereof to NATIS upon
NATIS's wrntten request, and (b) the right of the Contractor to unilaterally cancel all or a
portion of such subcontract which right will be exercised by Contractor if requested by NATIS.

SUFFICIENCY OF THE CONTRACT SUM

The Contractor shall be deemed to have satisfied itself before entering into the Contract as to
the correctness and sufficiency of the Contract Sum and of the rates and prices specified, and
have based the Contract Sum on the data, interpretations, necessary information, inspections,
examinations and satisfaction as to all relevant matters. The Contract Sum will not be
adjusted save as expressly provided in the Contract, and includes any and all direct, indirect
and ancillary charges and costs of whatsoever nature, all profit, all license, royalty and other
fees, and consumable materials to be provided hereunder and Taxes, duties, tariffs, fees,
penalties, levies, insurance premiums, including all Contractor's equipment and licence fees
and other charges relating to or arising out of the Contract and the Execution of the Works
including its obligations in relation to the Related Works save as expressly provided for in
the Contract and in each case, all deductions and withholdings therefor.
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9.

9.1

9.1.1

9.1.2

9.1.35
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COMMENCEMENT OF THE WORKS

The Programme

The Contractor and NATIS hereby acknowledge and agree that the expeditious preparation
and implementation of a programme is of paramount importance in ensuring the proper and
effective monitoring and management of the progress of the Works and the co-ordination of
the same with any Related Works. Accordingly, the Contractor agrees to co-operate fully
with NATIS in adopting the procedure set out herein so as to ensure that the Programme is
submitted as specified in the clauses below.

The Contractor shall submit an Initial Programme to NATIS Representative within [fifteen
(15)] days of the Notice to Proceed. The Initial Programme shall show the order in which the
Contractor proposes to carry out the Works in the first [90 (ninety)] days following the
Notice to Proceed. The Initial Programme shall have regard to, and be consistent with the
Time for Completion. The Initial Programme shall be maintained in a “rolling format”
updated and submitted on a monthly basis. Every quarter, the Initial Programme shall show
progress for the [60 (sixty)] days immediately prior to the data date and proposed works for
the [90 (ninety) days] following the data date (the “data date” being the date on which
progress 1s updated on the programme).

(1) The Contractor shall submit a further detailed programme within [15 (fifteen)] days
of the Notice to Proceed in addition to the programme submitted in accordance with
Clause 9.1.1 [The Programme]. The said programme shall be submitted in
accordance with Clause 6.3 [Contractor's Documents] and shall incorporate the
Initial Programme and shall be in a form acceptable to NATIS Representative. The
said programme shall be compiled and shall show or include, but not be limited to,
the following:

(a) the Time for Completion of the Works;

(b) the order in which the Contractor intends to design and Execute the Works;
(c) define in detail all of the Contractor’s work on the Project Site;
(d) the periods for submission of any Contractor's Documents to NATIS

Representative in accordance with Clause 6.3 [Contractor's Documents]
together with the periods for comment to be given by NATIS or any third
parties;
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(ii)

(e)

(H)

(g)

(h)

(NATRAX

the Contractor's proposals for complying with its obligations under the
Contract in relation to Related Works (including the incorporation within
the Programme, of the requirements of any person whose co-operation is
needed for the successful Completion of the Works);

details of any Temporary Works which, in the Contractor's opinion, are
critical to the satisfactory Completion of the Works.

the critical path(s) which shall be printed in colour unless otherwise agreed
with the NATIS Representative; and

a unique identification/reference number and revision status, indicating
clearly the changes incorporated therein.

Provided always that the programme submitted in accordance with Clause 9.1.3 (i)
[The Programme] shall be compiled to satisfy, without limitation, the following
requirements:

(a)

(b)

(c)

(d)

(€)

each activity shown on the programme shall be defined in periods no longer
than [30 (thirty)] days duration;

the programme shall clearly identify all Milestone Events; and

the programme shall contain a sub-network relating to all Related Works
which shall clearly idenrify all interfacing activities and in particular those
activities requiring an iuterface and coordination with Related Works
Contractors.

there shall be no artificial constraints on any dates and it should be possible
to clearly identify the logic links to these dates;

the Contractor shall incorporate activity codes and/or a work breakdown
structure in the programme such that activities can be sorted and/or filtered
by any or all of the following:

(1) the whole of the Works;

(2) individual sections and interface areas:;

(3) the various floor levels of the Works;
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9.1.4

9.1.5

9.1.6

9.1.7

(4) the various areas within the Works as agreed with the NATIS
Representative;

(5) the various areas within the Project Site and the project site of the
Related works Contractor:;

(6) various disciplines, including, the design and installation of civil
and structural works, electrical and mechanical works (further
broken down into electrical, mechanical, plumbing and drainage
and fire stations) finishes (further broken down into screeding,
flooring and floor finishes, false ceilings, raised floors, painting and
decoration) and specialist systems;

(f) it shall be possible to clearly identify each phase of each activity or group of
related activities from the design, procurement, , execution and testing
stages.

(iti)  The Contractor shall with the said detailed programme, submit a supporting method
statement and resource schedule, consistent with similar schedules submitted with
the Tender, which shall include a programme narrative giving a general description
of the methods which the Contractor intends to adopt in the Execution of the Works
and details and measures that the Contractor has adopted to ensure its obligations
under the Contract are fulfilled.

The Contractor and NATIS shall ensure that the detailed programme submitted in
accordance with Clause 9.1.3 [The Programme] shall be achievable and in compliance with
the requirements of the Contract and that it shall permit effective monitoring of progress.

The Programme shall be the detailed programme submitted in accordance with Ciause 9.1.3
[The Programme] (including any programme re-submitted by the Contractor) and marked
with “No Comments” or “comments made” in accordance with Clause 6.3 [Contractor's
Documents] provided, in the latter case, that the comments are fully addressed by the
Contractor.

The Contractor shall design (to the extent required under the Contract) and Execute the
Works regularly and diligently and in accordance with the Programme.

If, at any time, the NATIS Representative gives notice to the Contractor that the Programme
fails (to the extent stated) to comply with the Contract or fails to be consistent with actual
progress of the Works and the Contractor's stated intentions or will so fail, the Contractor
shall submit to the NATIS Representative in accordance with Clause 6.3 [Contractor's
Documents] a revised Programme showing the modifications to the Programme as may be
necessary to reflect actual progress of the Works and so as to ensure Completion by the
Time for Completion and to take account of any extensions of time granted in accordance
with the Contract and any measures required to be taken by the Contractor to expedite the
Works. The Contractor shall with the revised Programme in addition submit to the NATIS's
Representative revisions to those documents referred to at Clause 9.1.3 [The Programme].
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9.1.8

9.1.9

9.1.10

9.1.11

9.1.12

9.1.13

Throughout the progress of the Works, the Contractor shall submit to the NATIS
Representative monthly updates of the Programme and any documents which are included in
or form part of the Programme.

Following the Notice to Proceed and throughout the progress of the Works, the Contractor
shall submit to NATIS Representative in a format stipulated by NATIS Representative, a
detailed monthly report on the progress of the Works.

The Contractor hereby acknowledges and accepts that any programme, monthly report,
schedule and plan to be submitted by it in accordance with this Clause 9 [The Programme]
shall not constitute a notice which it is required to give under any provision of the Contract.

The NATIS Representative's comment or failure to comment upon any document submitted
in accordance with this Clause 9.1 [The Programme] signifies merely the understanding of
the proposed order, sequence and method of working and shall not:

(1) relieve the Contractor of any of its obligations under the Contract; nor

(11) create any obligation or liability on the part of NATIS; nor

(1i1)  establish the Programme or any programme as part of the Contract.

In addition to the reports required under this Clause 9.1 [The Programme] the Contractor
shall supply to the NATIS Representative at such times as the NATIS Represantative may
direct during the progress of the Works such further or special written particulars and
information as are required by the NATIS Representative to enable proper and detailed
progress records to be maintained in respect of the Works.

Subject to the foregoing, unless expressly stipulated or described in the Contract, the choice
of methods of working, construction methods and Temporary Works, programming the
Works and deployment of the Contractor's Equipment and employees on the Project Site
shall be the sole responsibility of the Contractor.

It shall be a condition precedent to any payment under the Contract that the Contractor is
able, pursuant to Clause 6.3 [Contractor's Documents] to proceed on the basis of the
programme submitted pursuant to Clause 9.1.3 (i) [The Programme] and monthly updates of
the same.
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9.2 “As built” drawings

9.2.1 The Contractor shall maintain a complete set of all Contractor's Documents used in the
design and Execution of the Works.

9.2.2 The Contractor shall at the times, periods and stages required by Technical Specifications
and Drawings or as directed by NATIS Representative, submit to NATIS Representative in
accordance with Clause 6.3 [Contractor's Documents] 2 (two) complete sets of the “as
built” drawings of such part of the Permanent Works in the form specified in Technical
Specifications and Drawings and other information in relation thereto as may be required by
NATIS Representative.

9.3 Quality Assurance Plan

9.3.1 The Contractor shall, in a form and content acceptable to NATIS Representative, submit
within [30 (thirty)] days of the Notice to Proceed, a Quality Assurance Plan to NATIS
Representative. The Quality Assurance Plan shall incorporate the Testing Plans.

9.3.2 The Quality Assurance Plan shall be in accordance with Technical Specifications and
Drawings.

9.3.3 The Contractor shall from time to time as reasonably required by NATIS Representative,
submit amendments, revisions, supplements of the Quality Assurance Plan to NATIS
Representative in accordance with Clause 6.3 [Contractor's Documents].

9.3.4 The Contractor shall at its own cost provide all access, assistance and facilities to enable
NATIS Representative to verify the implementation of the Quality Assurance Plan, other
than the costs #ssociated with travelling, lodging and boarding of NATIS Representative or
its assistant(s)/ nominee(s).

10. REVIEW MEETINGS

10.1  Within the first week of every month from the issue of the Notice to Proceed during the
Execution Period or at such intervals as NATIS Representative may direct, the Contractor
shall meet with NATIS Representative and any of the Relevant Authority and any Related
Works Contractors and any of their respective advisers as will be reasonably entitled to
attend, to review the development of the design and Execution of the Works (“Review
Meetings”). |




10.2

10.3

10.4

10.5

11.

11.1

11.1.1

11:1.2

11.2

11.2.1

The NATIS Representative shall, [7 (seven)] days prior to the date of a Review Meeting
circulate an agenda (as agreed with NATIS Representative) to all those attending and copies
of any Contractor's Documents or drawings, data or information of any kind to be presented
at such meeting All Review Meetings shall be chaired by NATIS Representative

The Contractor shall take reasonable cognisance of any comments or objections raised at
any Review Meeting by NATIS Representative, NATIS, any Relevant Authority, any
Related Works Contractors and any of their respective advisers.

Following each Review Meeting, NATIS will prepare and circulate to those attending any
such meeting a report listing the Contractor's Documents or drawings, data or information of
any kind reviewed and a full minute with particular emphasis on any other design
information discussed, any comments made and agreements reached.

Any comments or objections raised by the NATIS Representative at any Review Meeting
shall be without prejudice to a review of any Contractor's Documents by the NATIS
Representative in accordance with Clause 6.3 [Contractor's Documents].

HEALTH, SAFETY, SECURITY AND ENVIRONMENT

Importance of Safety

The Contractor is under a general obligation to place the highest importance on the health,
safety, security and environment aspects during the Execution of the Works. The Contractor
shall establish a Health, Safety, Security and Environment Plan.

The Contractor shall be responsible for all Health, Safety, Security and Environment matters
related to the Works and shall submit regular safety reports io NATIS Representative in
accordance with the requirements of NATIS Representative under this Contract and all
relevant Statutory Authorities and as required by Applicable Laws.

Contractor's Health, Safety, Security and Environment Plan

The Contractor is under a general obligation to place the highest importance on safety
during the Execution of the Works. The Contractor shall establish a safety programme to
ensure that all activities required to undertake and to complete the design and Execution of
the Works in accordance with the Contract are carried out in a safe manner and comply with
Applicable Laws.
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11.2.2 The Contractor shall submit regular safety reports to the NATIS Representative in

1123

11.2.4

11.2.5

11.3

11.3.1

11.3.2

accordance with the requirements of the NATIS Representative and all relevant Statutory
Authorities and as required by Applicable Laws.

The Contractor's Health, Safety, Security and Environment Plan shall specify in detail:

(1) the Contractor's approach to maintaining the safest possible work environment and
ensuring protection against accident and injury to workers and other persons and
protection of the Works, the Contractor's Equipment and other property from
damage, loss or destruction and shall further include any requirements of the plan as
set out in Technical Specifications and Drawings;

(i1) the methods and procedures to be employed by the Contractor to ensure compliance
with its obligations specified in Clause 11.3 [Environment Compliances] and shall
address all relevant aspects of the Execution of the Works and the environmental
management plan.

The Contractor shall from time to time as reasonably required by NATIS Representative,
submit amendments, revisions, supplements of the Contractor's Health, Safety, Security and
Environment Plan to NATIS Representative in accordance with Clause 6.3 [Contractor's
Documents].

The Contractor shall provide all access, assistance and facilities to enable NATIS
Representative to carry out surveillance visits both on and off the Project Site to verify that
the Contractor's Health, Safety, Security and Environment Plan is being implemented.

Environmental Compliance

The Contractor shall comply with all environmental requirements stipulated in Technical
Specifications and Drawings and with all Applicable Laws and regulations having
application to the Project Facility, including but not limited to standards for noise and
vibration levels and airborne and waterborne pollutants and the environmental management
plan.

Without prejudice to the foregoing the Contractor shall carry out the Works in a manner:

(1) which prevents unreasonable silting and erosion or pollution of or unauthorised
discharges into any river, stream, waterway, drain, watercourse and in a manner
which will not have any adverse effect on the Project Facility; and
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11.3.3

11.3.4

11.4

1141

11.4.2

(11) so as not to cause or knowingly permit contamination of any land, either on or off
any part of the Project Site, by any deliberate or accidental disposal, including
leakage or spillage of any effluent, pollutant, contaminant, flammable, corrosive,
radioactive or otherwise hazardous substance and waste

In the event of the occurrence or suspected occurrence of an incident caused by the
Execution of the Works or otherwise by the Contractor which could give rise at any time to
any environmental damage or damage to the Works or the Project Facility, the Contractor

shall:

(1) immediately notify NATIS Representative of such incident and shall comply with
any instruction of NATIS Representative relating to the incident;

(i1) take and complete promptly whatever action is required to prevent, mitigate or
remedy any such environmental damage including any actions required under
Applicable Laws in such situations; and

(111)  1nvestigate the incident, and following such investigation, report to NATIS
Representative the details of the incident and the results of such incident.

The Contractor shall, promptly and diligently comply with any instruction issued by NATIS
Representative under this Clause 11.3 [Environmental Compliance].

Fencing, lighting and guarding

The Contractor shall consult with any relevaat Statutory Authority and shall take all
reasonable and proper steps for protecting, securing, lighting and watching all places on or
about the Works and the Project Site which may be dangerous to any person on the Project
Site or to any member of the public and maintain at its own cost all lights, guards, fencing
and watching when and where necessary or required by NATIS Representative or by any
relevant Statutory Authority for the protection of the Works or for the safety and
convenience of all persons on the Project Site and members of the general public.

The Contractor shall take such measures in accordance with Technical Specifications and
Drawings and Good Industry Practice to prevent access onto the Project Site of any persons
or creatures not entitled to be there.
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11.5

Major laws

Some of the major laws that are applicable as regards to Safety, Security and Protection of
the Environment and the Contractor shall abide are given below:

The Water (Prevention and Control of Pollution) Act. 1974

This provides for the prevention and control of water pollution and the maintaining
and restoring of wholesomeness of water. Pollution means such contamination of
water or such alteration of the physical, chemical or biological properties of water or
such discharge of any sewage or trade effluent or of any other liquid gaseous or sold
substance into water (whether directly or indirectly) as may, or is likely to create a
nuisance or render such water harmful or injurious to public health or safety, or to
domestic, commercial, industrial, agricultural or other legitimate uses or to the life
and health of animals or plants or of aquatic organisms.

The Air (Prevention and Control of Pollution) Act. 1981

This provides for prevention, control and abatement of air pollution ‘Air Pollution’
means the presence in the atmosphere of any ‘air pollutant’ which means any solid,
liquid or gaseous substance (including noise) present in the atmosphere in such
concentration as may be or tend to be injurious to human beings or other living
creatures or plants or property or environment.

The Environment (Protection) Act. 1986

This provides for the protection and improvement of environment and for matters
connected therewith and the prevention of hazards to human beings, other living
creatures, plants and property. ‘Environment’ includes water, air and land and the
inter-relationship which exists among and between water, air and land, and human
beings, other living creatures, plants, micro-organism and property.

The Public Liability Insurance Act. 1991

12,

12.1

12.1.1

This provides for public liability insurance for the purpose of providing immediate
relief to the persons affected by accident occurring while handling hazardous
substances and for matters connected herewith or incidental thereto. Hazardous
substance means any subsiance or preparation which is defined as hazardous
substance under the Environment (Protection) Act 1986, and exceeding sich
quantity as may be specified by notification by the Central Government.

ELECTRICITY, WATER

General arrangements

The Contractor shall be responsible for making all its arrangements, for and paying all
charges in connection with the supply and consumption of electricity and water and the
disposal of sewage and other waste as may be necessary for the design and Execution of the
Works including the construction, erection, testing and commission of the Project Facility at
a convenient point within the Project Site which enables the Contractor to carry on its
obligations under this Contract without any hindrance. The Contractor shall be responsible
for laying a distribution network according to the Contractor’s requirement and shall bear
any charges for the utilisation of water and electricity.




12.1.2 Connection of any part of the Permanent Works with utility services such as electricity,

13.

13.1

water and sewerage services shall be made in accordance with Technical Specifications and
Drawings or as NATIS Representative may reasonably direct. Without prejudice to the
generality of the foregoing and without prejudice to its obligations under Clause 13 [Related
Works] the Contractor shall during the Execution Period:

(1) review with NATIS Representative and the Related Works Contractors and other
Statutory Authorities the design of the power, water and sewage, gas, telephone,
optical fibres interconnections and the construction schedule therefore and shall
design, construct and commission such power, water and sewage interconnections to
achieve complete compatibility with the design of the power and water
interconnections and related equipment of the Related Works Contractor; and

(i1) liaise, co-ordinate and programme with the Related Works Contractor to avoid
delays in connecting the Permanent Works to the permanent power and water
connections and supply for the Project Facility.

(111) liaise, co-ordinate and programme with the Related Works Contractor to avoid
delays in connecting the Permanent Works to the permanent power connections and
supply for the Project facility:

RELATED WORKS

Acknowledgement

The Contractor acknowledges -that Related Works shall be:performed and that it i1s of
paramount importance that the design and Execution of the Works are fully and completely
co-ordinated with the Related Works in view of their concurrent and sequential nature and
that such coordination is of the utmost importance to the successful integration of the Works
with the Related Works and to the timely completion of the Project Facility. Without
prejudice to the foregoing or to Clause 1.5 [Background Information and the manner in
which discrepancies are resolved] the Contractor warrants that it has conducted its own
analysis and review of the Background Information in respect of the design and execution of
Related Works and that it has satisfied itself that there are no ambiguities, discrepancies,
inconsistencies, divergence, design or construction impracticalities or omissions from, with
and between the same and the documents comprising the Contract.

Related Works' responsibilities

Accordingly, the Contractor shall at its own cost and expense, at all times and otherwise in
accordance with the reasonable requirements and directions of the NATIS Representative:
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13.2.1

13.2.2

13.2.3

13.24

13.2.9

13.2.6

13.2.7

13.2.8

take all reasonable steps to co-ordinate and to integrate the design and Execution of the
Works, including the work of Subcontractors, with the activities of the Related Works
Contractors, and in particular to liaise, consult and co-operate with all authorised parties
responsible for the Related Works including the preparation of joint programmes, method
statements, co-ordination drawings, specifications; and

convene such co-ordination meetings as are necessary to plan, review and determine co-

ordinated activities for the management of interfaces between the Works and the Related
Works; and

plan, programme, and schedule the Works so as to minimise any interference with or
hindrance to the Related Works; and

at all times refrain from carrying out any operation on the Project Site in a manner which is
likely to cause damage or inconvenience to the execution of the Related Works; where such
damage or inconvenience is the unavoidable consequence of operations properly to be
carried out on the Project Site, the Contractor shall not carry out such operations without
first giving reasonable advance notice in writing thereof to the NATIS Representative (with
a copy to those responsible for carrying out the Related Works reasonably likely to be
affected thereby) with a view to reaching an agreed procedure to prevent or minimise any
such damage or inconvenience; and

to take at all times every necessary step to protect the Related Works from accidental
damage caused by the Works; and

at all times co-operate with NATIS and any Related Works Contractors so as to promote and
foster a co-ordinated and integrated approach to the Works and the Related Works. The
Contractor shall co-ordinate its activities with Related Works Contractors so as to prevent,
as far as possible, the performance of work by such Related Works Contractors from
impeding the performance of the Contractor or unreasonably disturbing the free movement
of traffic around, on or in the vicinity of the Project Site; and

comply with all obligations as to interfacing the Works with the Related Works as are
detailed in Technical Specifications and Drawings; and

advise NATIS and Related Works Contractors if it is anticipated that the programme of any
Related Works Contractor will prevent the Contractor from designing and Executing the
Works in accordance with the Contract and, if so, shall make recommendations or
suggestions as to how the programme of the Works may be adjusted without affecting the
Related Works, to enable the Contractor to meet its obligations hereunder; and




13.2.9 advise the Contractor if any plans, designs, specifications and drawings of the Related

Works Contractors supplied by NATIS are in any way incompatible or inconsistent with or
otherwise detrimental to the Works. In the case of such established incompatibility,
inconsistency or detriment NATIS shall supply the Contractor with full details of the same
and make appropriate recommendations as to how the incompatibility, inconsistency or
detriment may be remedied; and

13.2.10 monitor the coordination and integration of the Works with the Related Works and advise

13.3

13.3.1

13:3.2

13.3.3

13.4

NATIS 1n writing as and when it becomes apparent that the design or Execution of the
Works is likely to be the subject of delay and/or disruption and recommend reasonable
proposals to reduce or prevent such delay and/or disruption.

Co-ordination meetings

Without prejudice to the Contractor's obligations under Clause 13.2 [Related Works'
responsibilities] the NATIS Representative shall convene regular co-ordination meetings
with the Contractor and Related Works Contractors in order to:

plan, review and determine co-ordinated activities for the management of interfaces between
the Works and the Related Works, including those proposals of the Contractor submitted
pursuant to Clause 9.1 [The Programme]; and

discuss and resolve conflicts in the order and sequence of the Works and Related Works in
order to effect reasonable co-ordination and integration of the Execution of the Works with
the execution of the Related Works; and

advise the Contractor of further developments in respect of the Proiect Faciiity including
where appropriate, details of Related Works.

Allowance in the Contract Sum

The Contractor shall be deemed to have made adequate allowance in the Contract Sum and
in the Programme for compliance with its obligations under this Clause 13 [Related Works]
and for any interference with the progress of the design (to the extent required under the
Contract) and Execution of the Works caused by Related Works and for all expenses arising
in relation to provision of access and co-operation for the purposes of this Clause 13

[Related Works].
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13.5 Failure to co-ordinate

In the event that the design (to the extent required under the Contract) and the Execution of
the Works and the design and execution of the Related Works are not being co-ordinated
and integrated to the reasonable satisfaction of NATIS, NATIS may issue such instructions
as are necessary including, but not limited to:

13.5.1 suspending the progress of the design or Execution of the Works or any part thereof; and/or

13.5.2 changing the Works including the omission of work from the Contract and its execution by
others.

For the avoidance of doubt, where NATIS acting reasonably, determines that an instruction
under this Clause 13.5 [Failure to Co-ordinate] is required as a result of a breach by the
Contractor of its obligations under this Clause 13 [Related Works] the Contractor shall not
be entitled to any payment whatsoever in respect of any such instruction or to any extension
of time in respect thereof and the costs to NATIS of such instruction including the cost of
any such suspension, or removal and execution by others shall, without prejudice to
NATIS’s other rights under the Contract, be deducted from the Contract Sum.

13.6 The NATIS Representative's assistance

13.6.1 In the event that the design and Execution of the Works and the design (if any) and
execution of any Related Works are unable to be co-ordinated and integrated in accordance
with this Clause 13 [Related Works] as a result of circumstances beyond the control of the
Contractor, the Contractor may, along with the submission of a report, request the NATIS
Representative:

(1) to issue within [10 (ten)] days of the Contractor's request, such instructions as the
NATIS Representative may consider necessary to enable the Contractor to comply
with its obligations under this Clause 13 [Related Works]; and/or

(i1) to use its reasonable endeavours to assist in procuring the removal of the hindrance

or impedance preventing the Contractor from complying with its obligations under
this Clause 13 [Related Works].




13.7

13.8

13.9

13.10

Contractor to bear costs

The Contractor shall bear all costs and expenses associated with any Change or remedied
work rendered necessary to the design (to the extent required under the Contract) or
Execution of the Works or the work of any Related Works Contractor as a result of any
failure on the Contractor's part to comply with the provisions of this Clause 13 [Related
Works]. Subject always to this Clause 13 [Related Works], if in the opinion of NATIS
Representative any cost is or is likely to be incurred as a result partially of a failure by the
Contractor and partially as a result of a failure by a Related Works Contractor, then in the
event that the Contractor and the Related Works Contractor are unable to agree on the
apportionment of such costs between them, the NATIS Representative may instruct the
Contractor to make a Change or carry out any repair it deems necessary and,
notwithstanding the provisions of Clause 23 [Change] in valuing such Change or repair, it
shall be entitled to make what it, in its absolute discretion considers a fair reduction, in any
payment to the Contractor to reflect its assessment of the Contractor's responsibility for the
necessity to make such Change or repair as a result of the Contractor's failure to comply
with the requirements of this Clause 13 [Related Works].

Contractor's obligations

Without limiting its obligations under this Clause 13 [Related Works] or Clause 6 [The
Contractor], the Contractor shall exercise due care and diligence in the design and Execution
of the Works where such design and Execution of the Works affects or is likely to affect the
Related Works and shall bear all costs, expenses, damages and losses suffered by any
Related Works Contractor as a result of its failure to comply with such obligations.

Contractor's indemnities

The Contractor shall indemnify and keep indemnified NATIS against all claims,
prnceedmgs damages, costs, losses, charges and expeuses of any nature whatsoever arising

from the Contractor's failure to comply with its obligations under this Clause 13 [Related
Works].

Temporary Works

The Contractor shall be fully responsible for the cost of all delays to the Works or any part
where such delays have been occasioned to or in connection with Temporary Works by the
defaults or omissions of any Related Works Contractor and it shall not be entitled to any
extension of time or additional payment in respect thereof. Such responsibility shall in no

way be in derogation of the Contractor's other obligations under this Clause 13 [Related
Works].
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___________________________________
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DELIVERY TO THE PROJECT SITE

Delivery to the Project Site

The Contractor shall at its own risk and expense, be fully responsible for the proper packing,
marking, loading, transportation, customs clearance, delivery to the Project Site, unloading
and proper storage and security of all Contractor's Equipment, Temporary Works and
Materials required for the purposes of the Contract and for or in connection with the Works

and for making all arrangements in connection therewith and for the reception thercof on the
Project Site.

When marking any Contractor's Equipment, Temporary Works and Materials, the
Contractor shall be responsible for ensuring that all such equipment and any part thereof and
their transportation containers are properly marked and consigned.

Packing List

A packing list itemising the contents of each case shall be enclosed in each package. A copy
of the packing list, together with despatch details shall be provided forthwith upon despatch
to the NATIS Representative. The Contractor shall provide all attendance, handling and
transport up to and including off-loading into the appropriate Project Site storage area.

Importation

The Contractor shall be responsible at its own cost for obtaining any Applicable Clearances
necessary for the export of Contractor's I'quipment, Temporary Works and Materials from
the country of origin and any Applicabic Clearances necessary for their importation into
India and the re-export from India of Coniractor's Equipment as may be the case.

Customs Clearance

NATIS will use its reasonable endeavours in assisting the Contractor, where required, in
obtaining the customs clearance of any Contractor's Equipment, Temporary Works and any
Materials required for the Works.

Documents

Upon despatch of each shipment of significant items of Materials and Contractor's
Equipment, the Contractor shall notify the NATIS Representative by facsimile or email of
the description of the Materials and the Contractor's Equipment and the point and means of
the despatch and the estimated time and point of delivery at the Project Site and the
Contractor shall furnish NATIS with all relevant transportation, insurance and testing
documentation in respect of such equipment, including without limitation:
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14.5.2

14.5.3

14.5.4

14.5.5

14.5.6

14.5.7
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15.1
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ocean bills of lading;

commercial invoices;

packing lists;

insurance policy certificate;

certificate of origin;

inspection and test certificate;

customs declaration details.

The ocean bill of lading must be a full set of “clean on-board” bill of lading.

CONTRACTOR’S EQUIPMENT AND OTHER PROVISIONS

Contractor's Equipment and Temporary Works

All Contractor's Equipment and Temporary Works provided by the Contractor or its
Subcontractors shall, when brought on to the Project Site, be deemed to become the propertv
of NATIS in the event of Termination of Works on account of default of the Contractor and
to be exclusively intended for the design and Execution of the Works and the Contractor
shall not remove the same or any part thereof, except for the purpose of moving it from one
part of the Project Site to another, without the consent of the NATIS Representative.
Provided that such consent shall not be required for vehicles engaged in transporting any
stall, labour, Contractor's Equipment and Temporary Works to or from the Project Site.

The Contractor shall upon written request by the NATIS Representative produce to the
NATIS Representative all documents evidencing title to or the contractual basis of the
Contractor's right to use any item of Contractor's Equipment. In the event of failure to
comply with such a request within [7 (seven)] days, without prejudice to any other rights or
remedies available to NATIS, NATIS may withhold any payments otherwise due to the
Contractor in accordance with the Contract.
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15.2  NATIS not liable for damage

NATIS shall not at any time be liable for the loss of or damage to any of the Contractor's
Lquipment and Temporary Works.

15.3  Conditions of hire of Contractor's Equipment

15.3.1 With a view to securing, in the event of Termination, the continued availability, for the
purpose of Executing the Works, of any hired Contractor's Equipment, the Contractor shall
not bring on to the Site any hired Contractor's Equipment unless there is an agreement for
the hire thereof (which agreement shall be deemed not to include an agreement for hire
purchase) which contains a provision that the owner will, on request in writing made by
NATIS within [7 (seven)] days after the Termination Date and on NATIS undertaking to
pay all hire charges in respect thereof from such date, hire such Contractor's Equipment to
NATIS on the same terms in all respects as the same was hired to the Contractor, save that
NATIS shall be entitled to permit the use thereof by any other contractor employed by it on
occasion of the Contractor's termination.

15.3.2 The Contractor shall upon request made by the NATIS Representative at any time in relation
to any item of hired Contractor's Equipment immediately notify to the NATIS
Representative in writing the name and address of the owner thereof and shall certify that
the contract for the hire thereof contains a provision in accordance with the requirements of
Clause 15.3.1 [Conditions of hire of Contractor's Equipment]. The Contractor shall also
upon request as aforesaid give a like notification (but without certification) in regard to any
Contractor's Equipment held under a contract of hire purchase thereof.

15.3.4 In the event of NATIS entering into any agreement for the hire of Contractor's Equipment
pursuant to Clause 15.3.1 {Conditions of hire of Contractor's Equipment] all sums properly
paid by NATIS under the provisions of any such agreement and all costs incurred by it
(including stamp duties) in entering into such agreement shall be deemed to be part of the
costs of Executing the Works.

15.4 Hire purchase payments by NATIS

NATIS, shall in order to avoid seizure by the owner of any Contractor's Equipment held
under a contract of hire purchase thereof, be entitled to pay to such owner the amount of any
overdue instalment or other sum payable under any contract for hire purchase and in the
event of its doing so any amount so paid by NATIS shall be a debt due from the Contractor
to NATIS and may be deducted by NATIS from any monies due or that may become due to
the Contractor under the Contract or may otherwise be recovered by NATIS from the
Contractor.
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15:5

15.6

157

15.8

15.8.1

Re-export of Contractor's Equipment

In respect of any Contractor's Equipment which the Contractor imports for the purpose of
the Exccution of the Works, the NATIS Representative will usc its rcasonable endecavours to
assist the Contractor if so requested and to the extent it is able to do so in procuring any
Applicable Clearances for the re-export of such Contractor's Equipment by the Contractor
upon the removal thereof as aforesaid.

Approval not implied

The operation of this Clause 15 [Contractor's Equipment and Temporary Works] shall not be
deemed to imply any approval by the NATIS Representative of the Contractor's Equipment
and/or the Temporary Works or any part thereof, or other matters referred to therein nor
shall it prevent the NATIS Representative's right to order the removal of any such
Contractor's Equipment and/or Temporary Works or part thereof, at any time.

Incorporation of Clause into Subcontracts

The Contractor shall, where entering into any Key Subcontract or Major Subcontract for the
Execution of any part of the Works, incorporate in such Subcontract (by reference or
otherwise) the provisions of this Clause 15 [Contractor's Equipment and Temporary Works]
in relation to plant, equipment and Materials and tools and Temporary Works brought on to
the Project Site by the Subcontractor.

Re-vesting and removal of Contractor's Equipment

Upon removal of any Contractor's Equipment and Temporary Works which have been
deemed to become the property of NATIS under Clause 15.1 [Contractor's Equipment and
Temporary Works] with the NATIS Representative's consent, as aforesaid, the property
therein shall be deemed to re-vest in the Contractor and upon Completion of the Works the
property in the remainder of such Contractor's Equipment and Temporary Works as
aforesaid shall, subject to the termination provisions of the Contract, re-vest in the
Contractor who shall remove the same. If the Contractor shall fail to remove any
Contractor's Equipment or Temporary Works as aforesaid within such reasonable time after
Completion of the Works as may be allowed by the NATIS Representative or should fail to
comply with its obligations under Clause 15.3.1 [Upon Termination], NATIS may:

sell any such Contractor's Equipment and Temporary Works; or

return any hired Contractor's Equipment at the Contractor's expense to the person, firm or
company from whom such Contractor's Equipment was hired by the Contractor
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and after deducting from any proceeds of sale the cost, charges and expenses of and in
connection with such sale and in connection with such return as aforesaid, NATIS shall,
subject to any right of set-oll, pay the balance (il any) (o the Contractor but (o the extent that
the proceeds of any sale or rcturn arc insufficicnt to meet all such costs, charges and
expenses the excess shall be a debt due from the Contractor to NATIS and shall be
deductible or recoverable by NATIS accordingly as aforesaid.

LABOUR AND CONTRACTOR’S PERSONNEL

Labour Compliances

In the employment of labour for the Execution of the Works the Contractor shall comply and
shall require its Subcontractors to comply without limitation, with all requirements of any
Applicable Law relating to the employment of workmen or any subsequent modification or
re-enactment thereof including but not limited to, matters relating to timely payment of
wages and allowances, payment of minimum wages, payment of overtime, grant of leave,
payment of workmen's compensation, working hours, safety, maternity benefits, holidays,
framing of standing orders, disciplinary action against employees, payment of provident
fund contributions, payment of gratuities and payment of bonuses.

The Contractor shall be responsible for making all arrangements for the payment, feeding,
housing, health, safety, sanitation and transport of all labour. The Contractor shall be
responsible for labour camps, preservation of peace, sanitary arrangements, infectious
diseases, medical facilities at site, use of intoxicants, age limits of labour, observance of
peace, elc.

Provision of labour camp

The Contractor, shall, at his own expense, make adequate arrangements for the housing,
supply of drinking water, canteen and provision of latrines and urinals, for his staff and
workmen employed on the Works, directly or through petty Contractors or sub-Contractors
and for temporary creche (Bal-mandir) where 50 or more women are employed at a time. All
camp sites shall be maintained in a clean and sanitary condition, by the Contractor, at his
Oown cost.

Compliance with Rules for Employment of Labour

The Contractor shall comply with all laws, bylaws, rules and regulations, for the time being

in force, pertaining to the employment of local or imported labour, and shall take all
necessary precautions to ensure and preserve the health and safety of all staff, employed or
the Works directly or through petty Contractors or Sub-Contractors.
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Preservation of Peace

The Couttactor shall take requisile precautions, aud use its best endeavors (o prevent any
riotous or unlawful behavior by or amongst his workmen, and others, employed on Works
directly or through petty Contractors or assignees or Subcontractors and for preservation of
peace and protection of the inhabitants and security of property in the neighborhood of
Works. In the event of NATIS requiring the maintenance of a Special Police Force at or in
the vicinity of the Project Site, during the tenure of works, the expenses thereof shall be
borne by the Contractor and if paid by NATIS, shall be recoverable from the Contractor.

Sanitary Arrangements

The Contractor shall obey all sanitary rules, and carry out at his cost all sanitary measures
that may from time to time be prescribed by the Local Medical Authority, and permit
inspection of all sanitary arrangements at all times by the NATIS Representative or the
Medical staff of NATIS and the staff of the local municipal or other authorities concerned.
Should the Contractor fail to make adequate sanitary arrangements, these will be provided
by NATIS, and the cost thereof recovered from the Contractor.

Outbreak of infectious Diseases:

The Contractor shall maintain the Labour Camp in a sanitary condition taking all necessary
precautions to detect the outbreak of infectious diseases. The Contractor shall provide them
with suitable prophylactics for the prevention of malaria, gastroenteritis, typhoid and other
water-borne diseases.

The Coniractor shall remove from the Contractor’s camp sucl. labour and their families, who
refuse pirotective inoculation and vaccination, when called upon to do so by the NATIS
Representative or the NATIS Representative’s representative on the advice of medical
authority. Should Cholera, Plague or any other epidemic, contagious or infectious disease
break out, the Contractor shall on its own burn the huts, beddings, clothes and other
belongings of or used by the infected persons, and promptly erect new huts on healthy sites
as required by the NATIS Representative, within the time specified by the NATIS
Representative’s requisition, failing which the same may be done by NATIS and cost
thereof recovered from the Contractor.

Medical Facilities at Site:

The Contractor shall, at its own cost, provide First Aid and medical facilities, at the Project

~ Site as may be prescribed by the NATIS Representative, on advice of Medical Authority in

relation to the strength of the Contractor’s staff and workmen employed on the Works,
directly or through petty Contractors or Sub-Contractors.
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16.1.9 Use of Intoxicants:

16.2

16.3

16.4

The sale of ardent spitits ot other intoxicating drugs ot beverages upon the Works, ot i any
of the buildings, encampments or tenements owned or occupied, by or within the control of
the Contractor or any of his employees employed on the Works directly or through petty
Contractors or sub-Contractors shall be forbidden, and the Contractor shall exercise its
influence and authority to secure strict compliance with this condition. The Contractor shall
also ensure that no labour or employee is permitted to work at the Project Site in an
intoxicated state or under the influence of drugs.

Contractor to indemnify

The Contractor shall indemnify NATIS against any claim for legal action arising out of the
Applicable Laws due to the failure of non-compliance of the provisions of the Applicable
Laws which arise out of or in connection with the employment of any labour for the
Execution of the Works and penalty or any other amount levied by the authorities from
NATIS, shall be recoverable form the payments due to the Contractors or from the security
deposit or both, as debt due and payable on demand.

Engagement of Labour

The Contractor shall make its own arrangements for the engagement of all labour, local and
otherwise, skilled, semi-skilled and unskilled, as may be required for the proper and timely
Execution of the Works and shall use all diligence in arranging for a sufficient and suitable
supply of such labour but all such arrangements in India shall be in accordance with the
general local usage and subject to the Applicable Laws.

Project Site records and returns

The Contractor shall maintain and keep at the Project Site wage books and time sheets
showing the wages paid to and time worked by all labour employed by the Contractor and
its Subcontractors in and about the Execution of the Works or any part thereof and all
records, forms, declarations, registers, notices, and copies of filings made with labour
authorities as are required to be maintained by the Contractor pursuant to the Applicable
Laws and the Contractor shall produce such wages books, time sheets and records for
inspection by NATIS Representative or any representative of a Statutory Authority.
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16.5. Contractor’s Personnel

16.5.1 General

The Contractor shall at all times ensure that it has sufficient, suitable and qualified personnel
at the Project Site and in sufficient number to undertake the responsibilities imposed upon

the Contractor under the Contract and to provide full attention to the design and Execution
of the Works.

16.5.2 The Contractor's Project Organisation Chart

16.5.2.1The Contractor's Project Organisation Chart to be submitted by the Contractor to the
NATIS Representative in accordance with Clause 3.3.1 [Following the
Notice to Proceed] shall show the proposed organisation to be established
by the Contractor for carrying out the Works and shall be consistent with
the Contractor's project organisation chart submitted with the Tender
submission. The chart shall evidence that the Contractor has the requisite
organisation in place and that it has designated and proposed suitable
persons as Key Personnel, whose identities and bio-data it shall include with
the Contractor's Project Organisation Chart, to supervise the design and
Execution of the Works and to deal with NATIS, the NATIS Representative
and any Statutory Authority, as appropriate.

16.5.2.2The Contractor shall promptly notify the NATIS Representative of any proposed
revision or alteration of the Contractor's Project Organisation Chart, which
shall be submitted to the NATIS Representative in accordance with Clause
6.3[Contractor's Documents]

10.5.3 Key Personnel

16.5.3.1The NATIS Representative shall be entitled to interview any or all of the persons
designated and proposed as Key Personnel before deciding whether or not
to consent to their appointment. If NATIS interviews any of the proposed
Key Personnel, NATIS shall be deemed to consent to such Key Personnel if
it makes no objection within [3 (three)] days of the interview of the last
proposed person to be interviewed. If NATIS objects to any of the proposed
Key Personnel within such 3 (three) day period, then the Contractor must
nominate a replacement or replacements, as applicable within [7 (seven)]
days and this Clause 16.5.3.1 [Key Personnel] applies to such nomination.

16.5.3.2The Key Personnel are to be engaged throughout the period of the Contract and shall
include one or more of the following positions as set out in the Special
Conditions of Contract:
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(1)

(1)

(iii)

(V)

(vi)

(NATRAX)

a representative who shall be resident in a location convenient to the Project
Site, to give its whole time to the superintendence of the Works, to be in full
charge thereof and who shall be empowered by the Contractor to act on the
Contractor's behalf in all matters in relation to the Contract. Such
representative shall be known as the "Project Manager";

on the Works at the Project Site, a sub-representative who shall give its
whole time to the superintendence of the same. Such representative shall be
known as the "Construction Superintendent";

a suitably qualified and experienced person to be known as the "Project Site
Safety Officer", to act as manager of the Contractor's Project Site Safety
Plan and be responsible for all safety matters related to the Works;

a suitably qualified and experienced person at the Project Site to be known
as the "Environmental Compliance Manager" to ensure the effective
implementation of the Contractor's Environmental Management Plan;

a suitably qualified and experienced person to be known as the "Quality
Assurance Manager", to act as manager of the Quality Assurance Plan and
be responsible for all quality matters related to the Works; and

a suitably qualified and experienced person to be known as the "Design Co-
ordinator", to act as co-ordinator of the design.

16.5.3.3Every Key Personnel shall:

(1)

(i1)
(iii)

(1v)

be empowered to receive and shall receive on behalf of the Contractor,
decisions, directions, orders and instructions given to it by the NATIS
Representative;

be fluent in the English language;

be available to discuss, explain or make presentations on any part of the
Works for which it is responsible; and

be competent and authorised by the Contractor.

16.5.3.4The Contractor may only remove or replace a member of the Key Personnel with the

prior written consent of NATIS, provided that any substitute personnel must
be qualified for the duties of the position and there is an uninterrupted
transition between the Key Personnel and their replacement.




16.5.4 English speaking persons

The Contractor shall provide and shall, if so required by the NATIS Representative,
procure that  any Subcontractor shall provide competent and authorised English speaking
persons, approved by the NATIS Representative, on all parts of the Works (including
premises where design is being undertaken) where work is in progress, whose English shall
be sufficiently fluent to allow them to  discuss and explain the technical aspects and design
of the part of the Works in question.

16.5.5 Technical Assistants

16.5.5.1The Contractor and, where appropriate any Subcontractor shall provide and employ
in connection with the design and Execution of the Works only such
engineers and technical assistants as are skilled and experienced in their
respective callings and such engineers, managers, sub-representatives,
foremen and leading hands as are competent to give proper supervision to
the work they are required to supervise.

16.5.5.2All the Contractor's engineers and technical assistants and other personnel, who are
required to deal directly with the NATIS Representative or any delegate or
assistant of the NATIS Representative, or their respective senior staff shall:

(1) not be transferred from the Works without the prior written approval of the
NATIS Representative;
(11) be named and listed, along with the Key Personnel, in the Contractor's

Project Organ.sation Chart; and

(i)  be fluent in the English language, and when appropriate in the NATIS
Representative opinion, in the predominant language of the labour force.

16.5.6 Removal of Contractor’s employees

The NATIS Representative may object to and require the Contractor to immediately remove
from the Works at the Contractor's expense any person employed by the Contractor or its
Subcontractors in relation to the Works and such person shall not be employed again upon
the Works without the written permission of the NATIS Representative. Any person so
removed from the Works shall, unless the NATIS Representative specifies otherwise, be
replaced, at the Contractor's expense as soon as possible by a competent substitute approved
by the NATIS Representative.
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16.5.6 Contractor to maintain discipline

16.6

17.

g |

17.1.1

The Contractor shall at all times be responsible for the discipline of its employees and those
of its Subcontractors and for ensuring that they perform their duties in a safe, orderly and
clean manner in accordance with the requirements of the NATIS Representative.

Subject to Clause 16.5.3.1, the contractor may bring in to the Country any foreign personnel
who are necessary for the execution of the Works to the extent allowed by the applicable
Laws. The Contractor shall ensure that these foreign personnel are provided with the
required residence visas and work permits. The Employer will, if requested by the
Contractor, use his best endeavours in a timely and expeditious manner to assist the
Contractor in obtaining any local, state, national, or government permission required for
bringing in the Contractor's personnel.

The Contractor shall be responsible for the return of these foreign personnel to the place
where they were recruited or to their domicile. In the event of the death or disability of any
of the foreign personnel or members of their families during or in connection with the
Execution of Works, the Contractor shall be solely responsible for making the appropriate
arrangements for their return or burial and shall be completely liable for any claims for
compensation/ legal proceedings by such foreign personnel or their family (as the case may
be) in relation to such disability/ death without any liability whatsoever to NATIS or the
NATIS Representative and the Contractor shall indemnify NATIS in case NATIS is held
liable under any Applicable Law and/ or any court order for such burial/ return or claims of
the foreign personnel or the family of such foreign personnel.

TESTING / INSPECTION

General

All materials, works and workmanship shall be of the respective kinds and standards
described in the Contract and in accordance with NATIS Representative's instructions and
shall be subjected from time to time to such tests / Inspections as provided for in the
Contract. The Contractor shall provide such assistance, instruments, machines, consumables
and artificial loads and labour and materials as are normally required for examining,
measuring and testing any work and the quality, weight or quantity of any material used and
shall supply samples of materials before incorporation in the Works for testing as set out in
the Testing Plans.

The Testing / Inspection Plans being a part of the Quality Assurance Plan, shall be
submitted to NATIS Representative in accordance with Clause 6.3 [Contractor's
Documents] at the times and in the manner stated in the Contract or as otherwise directed by
NATIS Representative. Where the Contractor is able to proceed on the basis of the Testing /
[nspection Plans submitted in accordance with Clause 6.3 [Contractor's Documents], all
tests and inspections shall be conducted in accordance with the said Testing /Inspection
Plans. In preparing the Testing / Inspection Plans, the Contractor shall define the tests /
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17.1.3

17.1.4

17.1.5

17.1.6

17.2

Inspections which it is to perform in accordance with the tests / Inspections set out in this
Clause 17 [Testing / Inspection].

Notwithstanding Clause 17.1.2 [General], the NATIS Representative may, if it considers it
appropriate or necessary, at any time change the requirements for inspection and/or testing,
in which event it shall so inform the Contractor in writing and the Contractor shall forthwith
give effect to such change, including submitting any Testing / Inspection Plans to the
NATIS Representative in accordance with Clause 6.3 [Contractor's Documents] and the
provisions of Clause 17.2 [Testing Costs] shall apply.

Any notice (Request for Inspection / Testing [RFI/RIT], wherever applicable) which must be
given by the Contractor to NATIS Representative in accordance with the Contract with

respect to the Contractor's intention to carry out any tests / Inspection must include details
of:

(1) the item / works to be tested / Inspected;
(11) the test / Inspection to be performed; and

(1i1))  the proposed date and location of the test / Inspection, provided always the
Contractor shall give notice of the date of any test Inspection in accordance with
Technical Specifications and Drawings or as otherwise directed by NATIS
Representative.

NATIS Representative or its nominee and any other person designated by NATIS may
attend and witness any test / Inspection.

The Contractor agrees that ‘neither the execution of any test nor the issue of any test
certificate / acceptance of Inspection report (RFI/RTI) releases the contractor from any of its
responsibilities. obligations, or liabilities (including repair of replacement of any equipment
or part of the works damaged during the carrying out of any tests / rejected during
inspection) under the Contract.

Testing Costs

The cost of making any test or inspection under the Contract shall be borne by the
Contractor if such test or inspection is intended by or provided for in the Contract or should
have reasonably been anticipated by the Contractor as likely to be required. Any
accommodation and travel costs incurred by NATIS or its agents in attending tests and
inspections shall be borne by NATIS.
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17.3.1

1232

17.3.3

17.3.4

Save, as aforesaid, where any test is ordered by the NATIS Representative which is neither
intended nor provided for by the Contract nor could reasonably have been anticipated by the
Contractor, then the cost of such test shall be borne by the Contractor if the test shows any
design, workmanship or materials not to be in accordance with the Contract or the NATIS
Representative's instructions, or if the test was required as a result of any failure of the
Contractor to comply with its obligations under the Contract.

Project Site Tests

The Contractor must:

(1) Procure the carrying out of the Project Site Tests; and

(i1) Not allow an item of Materials to be transported to the Project Site unless it has
successfully completed the Tests during Manufacture.

Within [7 (seven)] days of completion of any Project Site Tests, the Contractor must give
the NATIS Representative a report of the test results in a form approved by the NATIS
Representative.

The NATIS Representative may, within [7 (seven)] days of receipt of a report produced in
accordance with Clause 17.3.2 [Project Site Tests], give the Contractor a notice that it
considers:

(1) such report is deficient in any way, and that it directs the Contractor to correct and
re-submit the report and the Contractor must re-submit the report;

(i1) in its reasonable opinion, that the Contractor has failed the test; or

(111)  that the relevant test has been successfully performed.

If, in the reasonable opinion of the NATIS Representative, the Works fail any Project Site
Test, the Contractor must:

(1) give the NATIS Representative notice of the cause of the failure and the remedial
action to be taken;

1% (1) remedy the cause of the failure; and
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(1)  reschedule, re-perform and report on results of the test in accordance with this
Clause 17.3 [Project Site Tests].

18. TIME FOR COMPLETION, RATE OF PROGRESS AND
ACCELERATION

18.1 Time for Completion

The Contractor shall Complete the Works within the Time for Completion or such other
time as may be determined in accordance with Clause 19 |[Extension of Time for
Completion].

18.2 Rate of progress

[f for any reason, which does not entitle the Contractor to an extension of time, the rate of
progress of the design and Execution of the Works is at any time, in the opinion of the
NATIS Representative, too slow to achieve Completion within the Time for Completion, the
NATIS Representative shall so notify the Contractor who shall thereupon take such steps as
are necessary, subject to the consent of the NATIS Representative, to expedite progress so
as to complete the Works within the relevant Time for Completion. The Contractor shall not
be entitled to any additional payment or compensation for taking such steps. If any steps,
taken by the Contractor in meeting its obligations under this Clause 18.2 [Rate of progress],
involve NATIS in additional supervision costs, such costs shall, after due consultation with
the Contractor, be determined by the NATIS Representative and shall be recoverable from
the Contractor by NATIS, and may be deducted by NATIS from any monies due or which
may become due to the Contractor and the NATIS Representative shall notify the Contractor
accordingly. Neither such notice given by NATIS pursuant to this Clause 18.2 [Rate of
progress] nor NATIS failure to issue such notice shall relieve the Contractor from its
obligations to achieve the quality and rate of progress required by the Contract.

18.3 Acceleration

18.3.1 Where the NATIS Representative considers that the Contractor by adopting measures
(referred to in this Clause 18.3 [Acceleration] as "Acceleration Measures") would be able to
complete the Works earlier than the expiry of the Time for Completion or would be able to
extinguish or significantly reduce any extension of time to which it would otherwise be
entitled pursuant to Clausel9 [Extensions to the Time for Completion], the NATIS
Representative shall notify the Contractor in writing. The NATIS Representative may in
writing also request the Contractor to provide, the estimates of:

(1) the price of adopting the Acceleration Measures; and

h [ ﬂE-li.ur:-]

(11) any saving in time which could be made by adoption of the Acceleration
Measures; and
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(i11)  details of any other terms and conditions sought by the Contractor in
consideration of agreeing to adopt the Acceleration Measures

(1v) which estimates, details, terms and conditions are jointly referred to in this
Clause 18.3 [Acceleration] as the "Acceleration Proposals".

18.3.2 The Contractor shall deliver the Acceleration Proposals to the NATIS Representative within
[14 (fourteen)] days of the NATIS Representative’s request made under Clause 18.3.1
[Acceleration]. The Contractor shall use its best endeavours to prepare Acceleration
Proposals which would enable the Works to be accelerated in the most economical manner
practicable.

18.3.3 Within [14 (fourteen)] days of receipt of the Acceleration Proposals, NATIS shall notify the
Contractor in writing that the Acceleration Proposals are agreed, not agreed or that the
NATIS Representative wishes to discuss them with the Contractor. If the Acceleration
Proposals are agreed to or are agreed following any discussion between the Parties and the
NATIS Representative thereafter instructs the Contractor to implement the Acceleration
Measures:

(1) the Contractor will do so at the time agreed in the Acceleration Proposals; and

(i1) the Contractor shall be paid in respect of such Acceleration Measures as the Parties
have agreed.

18.34 If:

(1) the Contractor shall not have :ubmitted Acceleration Proposals as required unde:
Clause 18.3.2 [Acceleration]; or

(i1) the Acceleration Proposals are not agreed to under Clause 18.3.3 [Acceleration]; or

(i)  the NATIS Representative and the Contractor cannot reach agreement in relation to
the Acceleration Proposals within [14 (fourteen)] days of the NATIS
Representative's notice to discuss under Clause 18.3.3 [Acceleration]

the NATIS Representative shall be entitled to instruct the Contractor to adopt the
Acceleration Measures in any event, with such additions or amendments thereto as the
NATIS Representative shall require. If so directed by the NATIS Representative, the
Contractor shall without prejudice to its rights under Clause 32 [Dispute Resolution
Procedure] proceed to implement the proposed Acceleration Measures in accordance with
the NATIS Representative’s instructions.

Subject to the terms of any agreement made between the NATIS Representative and the
Contractor under Clause 18.3.3 [Acceleration] if by adopting the Acceleration Measures, the

-'{ :" Contractor reduces, but does not extinguish, the delay to the CDmElﬂtiﬂn of the Works for
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18.3.6

18.3.7

19.

19.1

19:1:1

which it would have been entitled to a greater extension of time under Clause 19 [Extension
of Time for Completion] than that actually required because the Acceleration Measures were
adopted, then the Contractor shall, in any event, be granted, subject to Clause 19 [Extension
of Time for Completion], an extension of time for the residual delay

In the event that the NATIS Representative issues an instruction pursuant to Clause 18.3.4
[Acceleration]:

(1) the Contractor shall prepare and submit to the NATIS Representative all such
information and documents relating to the implementation of the Acceleration
Measures as the NATIS Representative may reasonably require in writing; and

(i1) the NATIS Representative shall as soon as reasonably practicable determine any
adjustment to the Time for Completion as it considers fair in all the circumstances
and shall so notify the Contractor in writing; and

(m)  the NATIS Representative shall determine the sums which shall be added to the
Contract Price for performance of the Acceleration Measures instructed.

[f the NATIS Representative and the Contractor cannot reach agreement under Clause 18.3.3
[Acceleration] and the NATIS Representative does not instruct the Contractor to adopt the
Acceleration Measures, the Contractor shall have no claim for additional payment or
compensation or an extension of time arising out of or in connection with the preparation of
the Acceleration Proposals made or any failure to reach agreement pursuant to this Clause
18.3 [Acceleration].

EXTENSION OF TIME FOR COMPLETION

Contractor’s notice of event likely to cause delay

The Contractor shall closely monitor the progress of the Works and shall give written notice
to NATIS Representative, with a copy to NATIS:

as soon as 1t can foresee any incident, circumstance and/or event of any nature affecting or
likely to affect the progress of the Works such that the Completion of the Works will be or is
likely to be delayed; or

should 1t have been unable to foresee such a incident, circumstance and/or event, then as
soon as it becomes aware of the commencement of the incident, circumstance and/or event
which has affected or is likely to affect the progress of the Works such that Completion of
the Works will be or is likely to be delayed.
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19.2  Reasons for delay and extension of time

It shall be a condition precedent to any extension of time by NATIS under any provision of
the Contract, that in respect of each and every incident, circumstance or event identified in
the notice given in accordance with Clause 19.1 [Contractor’s notice of event likely to cause
delay] the Contractor shall, as soon as possible after such notice but in any event not later
than [30 (thirty)] days after such notice or such longer period as NATIS Representative may
in its absolute discretion determine, notify NATIS Representative in writing of any factors
and the relevant Contract provision which it considers may entitle it to claim an extension of
time together with a statement, by reference to the Programme where appropriate, providing:

19.2.1 full and detailed particulars of the expected effects of the delay;

19.2.2 the reasons why the delay has occurred or is likely to have occurred;

19.2.3 an explanation of any measures that the Contractor has adopted or proposes to adopt to
avoid or reduce or mitigate the consequences of the delay or impediment;

19.2.4 details of which of the Delay Events (if any) has caused the delay or impediment;

19.2.5 details of any adverse effect on the ability of the Contractor to meet Technical Specifications
and Drawings and any other requirements under the Contract;

19.2.6 an estimate of the extent of the expected delay in Completion beyond the relevant Time for
Completion and any anticipated additional costs if any, as allowed under the Contract,
resulting from the delay.

19.2.7 details of the documents the Contractor proposes to prepare and maintain to support any
claim for an extension of time which must include a critical path network and other
documents as required by the NATIS Representative in order to demonstrate entitlement;

19.2.8 details as to the effect on the Programme;

details of the measures which it has discussed and agreed with its Subcontractors to facilitate
the reprogramming of the performance of their services as a consequence of the delay;

{1{ GO -;,,P%fl further substantiation of any particulars and estimate aforesaid as the NATIS Representative
| — may reasonably request;
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19.2.11 reasons as to why in the Contractor's opinion, the Contractor is entitled to any extension of
time or compensation payment pursuant to any Project Document by reason of any delay;
and

19.2.12 confirmation that it is a notice pursuant to this Clause 19.2 [Reasons for delay and extension
of time].

19.3  Further particulars

19.3.1 The Contractor shall give such further written notices or supporting particulars for any claim
or any other notices which are required by NATIS Representative as may be reasonably
necessary or as NATIS Representative may reasonably require for keeping up to date the
particulars, estimates and substantiation referred to in Clause 19.2 [Reasons for delay and
extension of time).

19.3.2 Without any admission of liability on the part of NATIS, NATIS Representative may, on
receipt of a notice under Clause 19.2 [Reasons for delay and extension of time] inspect such
contemporary records of the Contractor and may monitor the record-keeping and/or instruct
the Contractor to maintain further contemporary records. The Contractor shall permit
NATIS Representative to inspect all records and shall supply it with copies thereof as and
when NATIS Representative instructs.

19.3.3 Where a circumstance has a continuing effect or where the Contractor is at any time unable
to determine whether the effect of a circumstance will actually cause delay to the
Completion of the Works, a statement to that effect with reasons and interim written
particulars (including details of the likely consequences of the circumstance on the progress
of the design and Execution of the Works and an estimate of the likelihood of and likely
extent of the delay) must be submitted by the Contractor within [30 (thirty)] days of the
notice given in accerdance with Clause 19.1 [Contractor's notice of event likely to cause
delay]; the Contractor shall thereafter submit to NATIS Representative further interim
written particulars at intervals of not more than [30 (thirty)] days until the actual delay
caused (if any) is ascertainable, when it shall thereafter within [30 (thirty)] days submit to
NATIS Representative full and detailed particulars of the cause and actual extent of the
delay in accordance with Clause 19.2 [Reasons for delay and extension of time].

19.4 Delay Events

Subject to the other provisions of this Clause 19 [Extension of Time for Completion], the
Contractor will only be entitled to an extension of the Time for Completion where a delay to
the achievement of Completion is caused by:
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19.4.1

19.4.2

1943

19.4.4

19.4.5

195

19.6

19.6.1

19.6.2

................................

NATRAX

the Contractor not being given access to the Project Site or any part thereof in accordance
with Clause 4 [The Project Site]; or

a Change instructed under Clause 23 [Changes] other than where such Change is instructed
as a consequence of any default or breach of the Contract by the Contractor; or

any act, omission, default or breach by NATIS; or
any act, omission, default or breach by a Related Works Contractor; or
a Force Majeure Event.

NATIS Representative to determine extension

Subject always to proper compliance by the Contractor with the provisions of this Clause 19
[Extension of Time for Completion], NATIS Representative shall determine any extension
of the Time for Completion and shall notify NATIS and the Contractor accordingly.

Compliance

It shall be a condition precedent to the Contractor’s right to any extension of time that it
shall have complied fully and strictly with any of the provisions of this Clause 19
[Extension of Time for Completion] in respect thereof. For the avoidance of doubt it is
confirmed that this Clause 19.6 [Compliance] shall apply whzther or not any other provision
of the Contract is expressly stated to be subject to this Clanse 19 [Extension of Time for
Completion].

Without prejudice to the generality of the foregoing:

(1) the Contractor shall constantly use its reasonable endeavours to prevent and/or
minimise delay in the progress of the Works, howsoever caused, and to prevent
Completion of the Works being delayed or further delayed beyond the Time for
Completion and the Contractor shall not be entitled to an extension of time in
respect of any cause of delay nor for any period of delay which by the exercise of
reasonable endeavours could be avoided or reduced (to the extent that such could
have been reduced). The onus of proving that the Contractor has exercised all
reasonable endeavours, and that despite such endeavours, the delay could not be
avoided or reduced, shall in all cases rest with the Contractor:
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19.6.3

(11)

(iii)

(1v)

(V)

(Vi)

(vii)

the Contractor shall not under any circumstances be entitled to an extension of time
where the delay or likely delay is, or would be, attributable to the default, breach,
negligence, improper conduct or lack of endcavour of the Contractor or any persons
for whom it is contractually or otherwise responsible for and further the Contractor
shall not be entitled to an extension of time where delay arises as a consequence of
the termination of a Subcontractor's employment by the Contractor.

if upon the request or claim by the Contractor for an extension of time for alleged
delay to the progress of the Works, the NATIS Representative is of the opinion that
such delay was caused or materially contributed to by any concurrent or interacting
cause or causes of delay which are not Delay Events, then in considering or revising
any extension of time in respect of that delay, the NATIS Representative may treat
the said concurrent or interacting cause as the operative cause of the delay, provided
always that to the extent that the delay caused by a Delay Event exceeds the period
of delay which the NATIS Representative under this Clause 19 [Extension of Time
for Completion] attributes to the operative cause of delay, the Contractor shall be
entitled to an extension of time for that excess period;

the Contractor shall have kept and maintained such records (including those referred
to in the notices under this Clause 19 [Extension of Time for Completion] as may
be reasonably necessary to support any claim for an extension of time it may
subsequently wish to make;

if there are two or more concurrent causes of delay and only one of those concurrent
causes is a delay which would entitle the Contractor to an extension of time the
Contractor is not entitled to an extension of time for the period of that concurrence;

it is a further condition precedent to the Contractor's entitlement to an extension of
time that the critical path noted on the Programime is affected in a manner which
might reasonably be expected to result in a delay to the Contractor achieving
Complction by the Time for Completion; and

no relief shall be granted to an Affected Party to the extent that any failure or delay
in its performance would nevertheless have been experienced by the Affected Party
had an event of Force Majeure not occurred.

The Contractor shall after consultation with the NATIS Representative submit to the NATIS
Representative within [7 (seven)] days of the consultation in accordance with Clause 6.3
[Contractor's Documents] revisions to the Programme which the Contractor considers
necessary to enable it to meet any extension of time fixed in accordance with this Clause
19.5 [NATIS Representative to determine extension] and the requirements of the NATIS
Representative.
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19.6.4 The NATIS Representative shall not be obliged to take into account any circumstances

19A.

19A.1

19A.2

19A.3

which are not notified to it in accordance with the periods referred to in this Clause 19
[Cxtension of Time for Completion] but may upon the written request of the Contractor
extend the said periods if it considers the request for such extension reasonable.

PROCEDURE FOR CLAIMS

Notice of claims

[f the Contractor considers that it may have grounds to claim any additional payment or any
extension of time pursuant to any Clause of the Conditions or otherwise, it shall in addition
to compliance with any other procedure or obligation in relation thereto, give notice to the
NATIS Representative, with a copy to NATIS, within fourteen [14 (fourteen)] days after the
event giving rise to the claim has first arisen. The notification shall include details of the
clause under which the claim is made, the circumstances in which the claim arises and

details of the records that the Contractor will maintain to substantiate the amount of its
claim. _

Contemporary records

Upon the happening of the event referred to in Clause 19A.1 [Notice of claims], the
Contractor shall maintain such contemporary records (including those referred to in its
notice under Clause 19A.1 [Notice of claims]) as may reasonably be necessary to support
any claim 1t may subsequently wish to make. Without any admission of liability on the part
of NATIS, the NATIS Representative may, on receipt of a notice under Clause 19A.1
[Notice of claims], inspect such contemporary records and may instruct the Contractor to
maintain any further contemporary records as are reasonable and may be material to the
claim of which notice has been given. . The Contractor shall permit the NATIS
Representative to inspect all records maintained pursuant to this Clause 19A.2
[Contemporary records] and shall supply it with copies thereof as and when the NATIS
Representative so instructs.

Substantiation of claims

Within [28 (twenty eight)] days, or such lesser time as may be reasonably required by the
NATIS Representative, of giving notice under Clause 19A.1 [Notice of claims], the
Contractor shall send to the NATIS Representative an account giving detailed particulars of
the amount claimed and the grounds upon which the claim is based. Where the event giving
rise to the claim has a continuing effect, such account shall be considered to be an interim
account and the Contractor shall, at such intervals as the NATIS Representative may
reasonably require, send further interim accounts detailing the aggregate amount of the
claim and any further grounds upon which it is based. In cases where interim accounts are
sent to the NATIS Representative, the Contractor shall send a final account within [28
(twenty-eight)] days of the end of the effects resulting from the event. The Contractor shall,
if required by the NATIS Representative so to do, copy to NATIS all accounts sent to the
NATIS Representative pursuant to this Clause 19A.3 [Substantiation of claims].
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19A.4 Monthly particulars

19A.5

20.

20.1

In addition to its obligations under Clause 19A.1 [Notice of claims], Clause 19A.2
[Contemporary records| and Clause 19A.3 [Substantiation of claims] hereof, the Contractor
shall send to the NATIS Representative by the 7th (seventh) day of every month an account
giving as full and detailed particulars as is possible, of all claims for any additional payment
compensation or any extension of time (whether arising under the express provisions of this
Contract or otherwise in relation to the performance of the Contractor’s obligations
thereunder) to which the Contractor may consider itself entitled, including all Change
Orders issued by the NATIS Representative which it has Executed during the preceding
month. In the event of the Contractor failing to comply with this Clause 19A.4 [Monthly
particulars], NATIS shall not be bound to make any additional payment or grant any
extension of time to the Contractor in respect of any such claim or claims and the Contractor
shall conclusively be deemed to have waived such claim or claims.

Payment of claims

Subject to Clauses 19A.4 [Monthly particulars] and Clause 19A.6 [Failure to comply], the
Contractor shall be entitled to have included in any Certificate of Payment issued by the
NATIS Representative pursuant to Clause 38.3.1 [Certificates of Payment] such amount in
respect of any Change Order or any admissible claim as the NATIS Representative may
consider due to the Contractor provided that the Contractor shall have supplied sufficient
particulars to enable the NATIS Representative to determine the amount due, if any, in
respect of such Change Order or claim. If such particulars are insufficient to substantiate the
whole of the claim and subject to Clause 19A.6 [Failure to comply] the Contractor shall be
entitled to payment in respect of such part of the claim as the particulars may substantiate to
the satisfaction of the NATIS Representative.

LIQUIDATED DAMAGES

Liquidated Damages for delay

[f the Contractor fails to Complete the Works in accordance with the Contract so that the
Date of Completion of the Works has not occurred within the Time for Completion, then the
Contractor shall pay or allow to NATIS Liquidated Damages for such default for every day
which shall elapse between the Time for Completion and the date stated in the Completion
Certificate as being the Date of Completion of the Works. Provided always that the
aggregate liability of the Contractor for Liquidated Damages under this Clause 20.1
|[Liquidated Damages for delay] shall not exceed the percentage of the Contract Sum as
specified in Special Conditions of Contract.
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20.2

20.2.1

20.2.2

20.2.3

20.2.4

20.3

Payment of Liquidated Damages

On or before the first Business Day of any month following the Time for Completion
NATIS shall notify the Contractor in writing of the amount of Liquidated Damages that may
have become due in the preceding month.

NATIS may;

(1) deduct and retain the amount of any Liquidated Damages becoming due under
Clause 20.1 [Liquidated Damages for delay] from any sums due or which become
due to the Contractor; or

(11) require the Contractor to pay such amount to NATIS within [28 (twenty-eight)] days
after receipt of the notice pursuant to Clause 20.2.1 [Payment of Liquidated
Damages| notwithstanding any dispute between the Parties as to the amount due or
the liability to make payment of the same.

The payment of Liquidated Damages does not in any way relieve the Contractor from any of
its obligations to complete the Works or from any other obligations and liabilities of the
Contractor under the Contract.

For the avoidance of doubt and without prejudice to any continuing obligations of the
Contractor under the Contract or otherwise, the issue of any Completion Certificate does not
relieve the Contractor in respect of Liquidated Damages which have accrued up to the date
of such Completion Certificate, but which have not yet been paid by the Contracto:.

Genuine Pre-estimate of Damages

The Parties recognise the expense and inconvenience likely to be incurred from any need to
prove the loss and damage that will be suffered by NATIS in the event of a failure by the
Contractor to achieve Completion of the Works by the relevant Time for Completion. The
Parties acknowledge that the Liquidated Damages is a genuine pre-estimation of and
reasonable compensation for the loss and damage that will be suffered by NATIS in the
event of any such failure on the part of the Contractor.

Payment of Bonus

NATIS shall pay the bonus amount to the contractor, for each day of early completion of
works, as specified in the special conditions of contract. The completion date shall be the
date as specified in the special conditions of contract OR the date as approved and notified
by the NATIS representative in consideration of extension of time granted to the contractor
for the completion of works as covered in the contract.
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21. COMPLETION OF WORKS

21.1 Completion of Works

21.1.1 The Date of Completion of the Works shall be the date upnﬁ which the following criteria
have been satisfied or waived in writing by NATIS at its sole discretion:

(1) the design and Execution of the Works, other than the performance of obligations to
be performed during the Defects Rectification Period, has been completed in
accordance with the Contract, save in respect of the Punch List Items;

(i1) all outstanding work which NATIS Representative requires to be completed before
issue of the Completion Certificate, has been satisfactorily completed;

21.2  Application for an issue of the Completion Certificate

21.2.1 The Contractor shall make a written application to NATIS Representative with a copy to
NATIS for a Completion Certificate no later than [2 (two)] Business Days of the satisfaction
of the conditions stated in Clause 21.1 [Completion of the Works]. Such application shall be
accompanied by an undertaking to finish any outstanding work in accordance with Clause
21.2.2 [Application for and issue of the Completion Certificate]. The Works shall be deemed to

be complete when the Completion Certificate is issued by the NATIS Representative in
accordance with the provisions hereof.

21.2.2 NATIS Representative shall, within [7 (seven)] days after receiving thc Contractor's

application in accordance with Clause 21.2.1 [Application for and issue of the Completion
Certificate] either:

(1) issue the Completion Certificate to the Contractor with a copy to NATIS and
NATIS stating the date upon which the Works achieved Completion in accordance
with Clause 21.1 [Date of Completion of the Works] and specifying any
outstanding work, if any, which the Contractor is required to complete and the

period or periods within which such work is required to be completed, such work to
include:

(a) the Punch List Items;

(b) any other outstanding work notified to the Contractor by NATIS
Representative; or
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21.3

2130

21.3.2

21.3.3

2134

(11) in the event that the conditions set out in Clause 21.1 [Completion of the Works]
have not been satisfied, NATIS Representative shall reject the application giving its
reasons, specifying:

(a) the work required to be carried out by the Contractor to enable the
Completion Certificate to be issued; and

(b) the period within which such work is required to be completed.

Completing Punch List Items and any other outstanding works

The Contractor shall provide in writing to NATIS Representative reasonable notice of its

reasonable requirements with respect of access to and use of the Works for the carrying out
of:

(1) the outstanding Works including any Punch List Items specified in the Completion
Certificate;
(11) any rectification, repair or replacement of any items in accordance Clause 22.1

[Defects rectification by the Contractor].

NATIS shall use reasonable endeavours to secure such access from NATIS on behalf of the
Contractor. When carrying out such work the Contractor shall comply with all reasonable
instructions of NATIS with regard to the safety of the Works and the ongoing performance
by NATIS of its obligations and shall complete the work in such manner that, so far as
reasonably practicable, does not prevent, hinder or otherwise interfere with the performance
of NATIS of its obligations and the exercise of its rights during the Project Facility
operations periud.

The Contractor shall complete any Punch List Items specified in the Completion Certificate
within the time instructed reasonably by NATIS Representative.

Within 60 (sixty) days of Date of Completion of the Works, the Contractor shall furnish to
NATIS, three copies of "As built Documents™ duly verified by the NATIS Representative,
including without limitation an "as built" survey illustrating the layout of the Project Facility
and the Works, and setback lines, if any, of the buildings and structures forming part of Project
Facility and the Works reflecting the Project Facility as actually designed, engineered and
constructed.
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214

21.4.1

21.4.2

22,

Completion of parts

If in accordance with the requirements of the NATIS Representative, any part of the
Permanent Works has been completed, the NATIS Representative may in its absolute
discretion issue to the Contractor a Completion Certificate in respect of that part of the
Permanent Works before Completion of the whole of the Works as aforesaid and upon the
1ssue of such certificate the Contractor shall be deemed to have undertaken to complete any

Punch List Items in that part of the Permanent Works during the Defects Rectification
Period.

No completion certificate issued in accordance with Clause 21.4.1 [Completion of parts]
shall be deemed to certify completion of any ground or surface requiring reinstatement,
unless such certificate shall expressly so state.

RECTIFICATION OF DEFECTS AND MAINTENANCE OF

THE PERMANENT WORKS

22.1

22.1.1

Z2.1.2

22.1.5

Defects rectification by the Contractor

The NATIS Representative shall have the right, but not the obligation, to instruct the
Contractor in writing to Execute all such work of repair, amendment, reconstruction,
rectification and make good defects, imperfections or other faults in the Works and any part
thereof, as the case may be, during the Defects Rectification Period or within [14 (fourteen)]
days after its expiration as a result of an inspection made by or on behalf of the NATIS
Representative at any time or times prior to its expiration. For the avoidance of doubt, the
Contractor's obligations under this Clause 22 [Rectification of defects and Maintenance of
Permanent Works| apply to any damage to any Related Works caused by the Contractor.

All such work instructed under Clause 22.1.1 [Defects rectification by the Contractor] shall
be carried out by the Contractor at its own expense if the necessity thereof shall in the
opinion of the NATIS Representative be due to the use of materials or workmanship not in
accordance with the Contract or the neglect or failure on the part of the Contractor to comply
with any of its obligations, expressed or implied, under the Contract.

The Contractor shall if required by the NATIS Representative in writing carry out such
searches, or tests as may be necessary to determine the cause of any defect, imperfection or
fault.
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22.14

22.1.5

22.2

22.3

At all times during the Defects Rectification Period NATIS shall be fully entitled to Execute
all work of repair, amendment, reconstruction, rectification and make good defects,
imperfections or other faults in the Works and any part thercof, as the casc may be, by its
awn workmen or by other contractors and if the necessity thereof shall in the opinion of the
NATIS Representative be due to the use of materials or workmanship not in accordance
with the Contract or the neglect or failure on the part of the Contractor to comply with any
obligations, expressed or implied under the Contract, NATIS shall be entitled to recover
from the Contractor the cost thereof or may deduct the same from any monies due or that
become due to the Contractor.

[f any defect, imperfection or other fault be such that, in the opinion of the NATIS
Representative, it shall be impracticable or inconvenient to remedy the same, the NATIS
Representative shall ascertain the diminution in the value of the relevant part of the Works
due to the existence of such defects, imperfections or other faults and deduct the amount of
such diminution from the sum remaining to be paid to the Contractor in respect of such parts

of the Works, or failing such remainder it shall be recoverable as a debt due and payable to
NATIS on demand.

Defects Rectification Certificate

The NATIS Representative shall issue to the Contractor (with a copy to NATIS) the Defects
Rectification Certificate for the Works as soon after the expiration of the Defects
Rectification Period as the Contractor shall, in the NATIS Representative’s opinion, have
completed all its obligations whether under Clause 22 [Rectification of defects and
maintenance of the Permanent Works] or otherwise, which relate to the Works or part
thereof, as the case may be, including any work redesigned or amended, replaced and
renewed, and shall state thereon the date when such obligations shall have in its opinion
been so completed.

Continuing Obligations

Notwithstanding the issue of the Defects Rectification Certificate the Contractor shall
remain liable for the fulfilment of any obligation incurred under the provisions of the
Contract prior to the issue of the Defects Rectification Certificate which remains
unperformed at the time such Defects Rectification Certificate is issued and, for the
purposes of determining the nature and extent of any such obligation, the Contract shall be
deemed to remain in force between the Parties.
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22.4 Endemic Failures

22.4.1 Notwithstanding any other provisions of the Contract (including this Clause 22.4 [Endemic
Failures]) if, during the course of Execution of the Works or in the 7 (seven) year period
immediately following the date of Completion of the Works NATIS forms the opinion that,
because of the nature and frequency of the failures of any part of the Works caused as a
consequence of a breach of the Contractor's obligations under the Contract, including, but
not limited to, any component or sub-assembly thereof, such part can properly be said to
have failed endemically it may so certify by notice in writing to the Contractor to that effect.

22,42 Should any part of the Works be certified under Clause 22.4.1 [Endemic Failures] to be the
subject of an endemic failure then the Contractor shall as soon as reasonably practicable
renew or alter or replace (including as necessary redesigning) all such or parts throughout
the Works whether or not such part had experienced failure, so as to avoid any subsequent
defect therein. The cost of such renewal, repair, alteration or replacement (including any
redesign) shall be borne by the Contractor together with the cost of any work ancillary
thereto. Before commencing any renewal, alteration or replacement the Contractor shall
submit to NATIS for its review, the Contractor's proposals for such renewal, alteration or
replacement.

22.4.3 The renewals, repairs, alterations or replacements (including redesign) shall be carried out
and completed to the reasonable satisfaction of NATIS and so that the Works will meet the
Contractor's obligations under the Contract. The provisions of this Clause 22.4 [Endemic
Failures| shall apply to all such renewals, repairs, alterations and replacements as though the
part of the Works in question, together with any other part of the Works affected thereby had
been the subject of a Completion Certificate on the date the renewal, repair, alteration or
replacement was completed.

22.44 Any renewals, repairs, alterations or replacements under Clause 22.4 [Endemic Failures]
shall be without prejudice to the Contractor's othzr obligations under the Contract including
without limiting the generality thereof this Clause 22.4 [Endemic Failures]. Nothing
contained in this Clause 22.4 |Endemic Failures] shall prejudice any other rights or
remedies NATIS may have.

22.4.5 If the Contractor disagrees with NATIS notification of evidence or failure under Clause
22.4 [Endemic Failures], the Contractor shall nevertheless proceed to effect the renewal,
repair, alteration or replacement required and the Contractor's rights in respect thereof shall
be determined in accordance with Clause 32 [Dispute Resolution Procedure].
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22.5

22.3.1

22.5.3

22.6

22.6.1

22.6.2

22.6.3

Liability for Latent Defects

The Contractor shall be liable for the costs of rectification of any Latent Defect in and/or
damage caused to the Works as a result of such Latent Defect which is notified to the
Contractor and which may appear or occur during the Latent Defects Rectification Period.

If any such Latent Defect in and/or such damage to the Works shall appear or occur, the
NATIS Representative shall notify the Contractor immediately stating the nature of the
Latent Defect and/or damage. In the event that such Latent Defect is a defect which does
not affect the proper operation and maintenance of the Project Facility NATIS may, in its
sole discretion, allow the Contractor a reasonable period of time in which to rectify the
Latent Defect. If the Contractor fails to rectify any such Latent Defect and/or such damage
within the period notified by the NATIS Representative NATIS may, at the Contractor’s risk
and expense, rectify the Latent Defect and/or such damage or may employ another
contractor to carry out such rectification.

In the event that such Latent Defect is adversely affecting the operation and maintenance of
the Project Facility NATIS may, in its sole discretion employ and pay another contractor to
carry out such rectification and recover the cost of such rectification from the Contractor.

Maintenance Obligations

The Contractor shall take full responsibility for the maintenance and upholding of the
Permanent Works and the site offices (if any) used by the Contractor during the Defects
Rectification Period.

The Contractor shall ensure that its maintenance obligations are performed in such a manner
as will permit the proper performancz by NATIS in its operation of the Project Facility and
so as not to affect the activities of the Project Facility users.

In the event the Contractor has failed to maintain and uphold the Permanent Works during
the Defects Rectification Period in accordance with the relevant provisions of the Technical
Specifications and Drawings and such failure has not been remedied within [14 (fourteen)]
days despite a written notice to that effect issued by the NATIS Representative, NATIS
may, without prejudice to any of its rights and/or remedies under the Contract, be entitled to
cause the maintenance and upholding of the Permanent Works to be undertaken by others at
the risk and cost of the Contractor and NATIS shall be entitled to recover from the
Contractor the cost thereof or may deduct the same from any monies due or that become due
to the Contractor.




23. CHANGES

23.1 General

23.1.1 The Contractor shall not carry out any Change except as directed by NATIS Representative
and in accordance with this Clause 23 [Change].

23.1.2 The Contractor acknowledges and accepts that no Change shall in any way vitiate or
invalidate the Contract.

23.1.3 Subject to the terms of this Clause 23 [Change], the Contractor will be required to perform
any Change howsoever initiated.

23.2  Procedure for Changes

23.2.1 NATIS Representative has the right to initiate a Change at any time by either:

(1) instructing in writing a Change Order in which case the Contractor shall comply
with Clause 23.2.3 [Procedure for Changes];or

(11) 1ssuing a written notice proposing a Change (a “Change Notice”).

23.2.2 Within [14 (fourteen)] days of receipt of a Change Notice, the Contractor shall provide to
NATIS Representative a written statement setting out detailed particulars of any effect the
proposed Change would have on the Works and Related Works and/or on any other
provisions of this Contract if the proposed Change is effected (a “Change WNotice
Response”) including:

(1) the work and/or Goods required or no longer required as a consequence of the
Change;

(11) an estimate of the increase or decrease in the Contract Price (which will include any
extra costs necessarily incurred (if any) by the Contractor for delay or disruption as
a consequence of a Change OR any change in the contract price, resulting out of
variation of agreed quantities);

(11) any effect on the availability and/or cost of insurance;
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23.2.3

(iv)

(V)

(vii)

(viii)

(ix)

(x)

any effect on the Programme, the Payment Schedule and the Time for Completion;

any proposed modifications to the Contract;

whether on account of the Change any Applicable Clearances will not be obtainable
without onerous conditions or within a reasonable period or any existing Applicable
Clearances will be revoked or adversely affected;

whether the Change would, if implemented, give rise to a breach of any Applicable
Law or be contrary to Good Industry Practice;

whether the Change is technically feasible on reasonable commercial terms;

where Clause 23.3.1(ii) [Contractor Changes] applies, a calculation of the benefit
the Contractor believes NATIS will obtain, expressed in financial terms; and

any other information which NATIS may reasonably request.

Following receipt of a Change Order, the Contractor must immediately implement the
Change subject to the following terms:

(1)

(ii)

(iif)

the Contract Sum will, be amended in accordance with the principles to be mutually
agreed between NATIS and the Contractor;

any extension of time will be determined in accordance with Clause 19 [Extension
of Time for Completion] and NATIS Representative is entitled to take account of
the Contractor's estimate (if any) set out in Clause 23.2.2 [Procedure for Changes]
when determining such extension of time;

these Conditions (as amended from time to time) will apply to the Change as though
it formed part of the Works.

23.2.4 Following receipt of a Contractor's Change Notice Response, NATIS Representative may

either:

1ssue a written Change Order to the Contractor, on such terms and conditions as
NATIS Representative may deem appropriate and the Contractor shall implement
the Change in accordance with Clause 23.2.3 [Procedure for Changes]; or
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2325

23.2.6

23.3

Z23.3.1

(11) withdraw the Change Notice.

The Contractor shall not be entitled to any costs or extension of time as a result of preparing
a Change Notice Response.

If:

(1) the Contractor fails to comply with its obligation under Clause 23.2 [Procedure for
Changes]; or

(11) if the NATIS Representative rejects the information provided by the Contractor
pursuant to Clause 23.2 [Procedure for Changes] (which the NATIS Representative
is entitled to do in its absolute discretion);

NATIS shall be entitled, following notification to the Contractor, to engage a third party to
perform the Change, in which case the Contractor shall cooperate fully with any such third
party or the NATIS Representative may nevertheless instruct a Change Order which the
Contractor shall comply with and Clause 23.2 [Procedure for Changes] shall apply.

Notwithstanding the provisions of Clause 23.2.2 [Procedure for Changes] and Clause 23.2.5
[Procedure for Changes] the NATIS Representative may instruct a Change Order at any
time, whether before or after receipt of the Contractor's estimate under Clause 23.2
[Procedure for Changes] which the Contractor shall comply with and Clause 23.2
[Procedure for Changes] shall apply.

Contractor's Changes

The Contractor may from time to time during its performance of the Contract propose to
NATIS Representative any Change which the Contractor considers:

(1) necessary for the proper design and Execution of the Works; or

(11) which adopted will:

(a) substantially reduce the cost of Executing, maintaining and operating the
Works or the Project; or
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(b) improve the efficiency or value to NATIS of the Completed Works
(including a reduction in the life cycle costs associated with the Project); or

(c) otherwise be of benefit financial or otherwise, to NATIS

and such proposal must be in writing and shall be in the form of and contain such
information as required of a Change Notice Response referred to in Clause 23.2.2
[Procedure for Changes].

23.3.2 Where Clause 23.3.1(i) [Contractor's Changes] applies NATIS Representative may either:

23.3.3

23.4

23.4.1

23.4.2

(1) issue a written Change Order to the Contractor and the Contractor shall implement
the Change in accordance with Clause 23.2.2 [Procedure for Changes]; or

(i1) reject the Change proposed by the Contractor.

The Contractor shall not be entitled to any costs or extension of time as a result of preparing
a proposal in accordance with Clause 23.3.1 [Contractor's Changes].

Where Clause 23.3.1 (ii) [Contractor's Changes] applies NATIS Representative may, at its
sole discretion, accept or reject the Contractor's proposed Change and failure by NATIS
Representative to respond within [14 (fourteen)] days shall be deemed to be a rejection. If
NATIS wishes to implement a Change suggested by the Contractor, NATIS shall be liable to
pay the Contractor a proportion identified in Special Cond tions of Contract.

Omissions

The Contractor acknowledges that a Change may involve the omission of any part or parts
of the Works up to 20% (twenty percent) of the total Contract Price and the Contractor
acknowledges and agrees that NATIS may engage others to carry out that part or parts so
omitted.

In case of an omission of any part or parts of the Works being due to any reason other than a
failure of the Contractor to comply with the obligations under the Contract, NATIS and the
Contractor shall mutually agree the reasonable compensation payable to the Contractor on
account of loss of profit and overheads arising from the omission of any part or parts of the
Works, provided that such compensation agreed shall not exceed 10% (ten percent) of the
part or parts of the Works omitted. The value of the part or parts of the Works omitted shall
be determined in accordance with Clause 23.5.1 [Valuation of Changes].

o
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23.4.3 The Contractor further acknowledges that any one or more omissions will not constitute a
basis to allege that NATIS has repudiated the Contract, no matter the extent or timing of

such omission.

23.5 Valuation of Changes

23.5.1 The valuation of a Change to be paid by NATIS to the Contractor, or by the Contractor to
NATIS, as the case may be, shall be calculated as follows:

(1)

(11)

the Parties will endeavour to agree to the valuation; and

failing an agreement under Clause 23.5.1(i) [Valuation of Changes] within a
reasonable time (but no more than [28 (twenty-eight)] days after the NATIS
Representative's direction in accordance with Clause 23.2.4(i) [Procedure for
Changes|, NATIS will determine the valuation, subject to the following:

(a)

(b)

in the event that the Change involves additional works, the increase to the
Contract Price will be no more than the estimate (if any) provided in
accordance with Clause 23.2.2 [Procedure for Changes]; and

in the event that the Change involves the omission of part of the Works or
results in a saving to the Contractor, the reduction in the Contract Price will

be no less than the estimate (if any) provided in accordance with Clause
23.2.2 [Procedure for Changes];

the following valuation principles shall apply: .

where the varied work is similar in character to and Executed under similar
conditions to work priced in the Price Breakdown, such work shall be
valued at the applicable rates and prices in the Special Conditions of
Contract;

where the varied work is not of a similar character to or not Executed under
similar conditions to work priced in the price breakdown then the NATIS
Representative shall establish a new rate for such work based upon the rates
or prices contained in the Special Conditions of Contract insofar as may be
reasonable making such allowances thereto by way of additional or
deductions as may be necessary to take account of any dissimilarity in the
character of the work or the conditions under which the work was Executed;

where work 1s omitted, the rates and prices in the Special Conditions of
Contract shall be used to value the work omitted provided that if part onl
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(AATAAX)

of an item of work is omitted then NATIS Representative shall establish a
new rate or price by which to value the omitted work which shall be fair and
reasonable.

4. where the varied work cannot be properly valued in accordance with the
provisions of Clauses 23.5.1(i1) (1), (2) or 3 [Valuation of Changes] above,
the NATIS Representative shall establish a new rate or price for such work
which shall be fair and reasonable.

23.5.2 The Contractor shall maintain all proper records relating to any Change Order instructed and

23.5.3

23.6

23.6.1

23.6.2

in addition the NATIS Representative shall be entitled within [14 (fourteen)] days after
issuing a Change Order to instruct the Contractor as to any records that the NATIS
Representative requires it to keep. The Contractor shall keep such records at its own
expense and submit them to the NATIS Representative as directed.

Without prejudice to Clause 23.2 [Procedure for Changes] the NATIS Representative may,
in its absolute discretion, instruct a Change Order in circumstances where, in its absolute
discretion, the Contractor will fail to meet any of its obligations under the Contract or where
it 1s necessary on account of some default or breach of the Contract by the Contractor or
those for whom it is responsible for, in which case the Contractor shall not be entitled to any
extension of time or any increase in the Contract Sum, and any adjustment to the Time for
Completion.

Day works

NATIS Representative may if, in its opinion, it is necessary or desirable order in writing that
any additional or substituted work including any Provisional Sum Works shall be executed
on a daywork basis. The Contractor shall then be paid for such work in accordance with the
Daywork Schedule. No variation of any daywork unit rate or price shall be considered for
items 1n the Daywork Schedule, notwithstanding the quantity of work performed under such
schedule. The Contractor shall furnish to NATIS Representative such receipt or other
records as may be necessary to prove the amounts paid and before ordering materials shall
submit to NATIS Representative quotations for the same for its approval.

In respect of all work executed on a daywork basis the Contractor shall during the
continuance of such work deliver each day to the NATIS Representative an exact list in
duplicate of the names, occupation and time of all workmen employed on such work and a
statement also in duplicate showing the description and quantity of all Materials and
equipment used thereon or therefore. One copy of each list and statement will if correct or
when agreed be signed by the NATIS Representative and returned to the Contractor. At the
end of each month the Contractor shall deliver to the NATIS Representative a priced
statement of the labour and material (except as aforesaid) used and the Contractor shall not
be entitled to any payment unless such lists and statements have been fully and punctually

. rendered. Provided always that if the NATIS Representative shall consider that for any
| reason the sending of such list or statement by the Contractor in accordance with the
foregoing was impracticable it shall nevertheless be entitled to authorise payment for such
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24.

24.1

24.1.1

24.1.2

24.2

24.2.1

work either as daywork (on being satisfied as to the time employed and Materials and
equipment used on such work) or at such value therefore as it shall consider fair and
reasonable.

INTELLECTUAL PROPERTY

Intellectual Property

All Intellectual Property which is proprietary to NATIS or the Contractor shall be the
exclusive property of NATIS or the Contactor respectively, as the case maybe.

It 1s agreed between the Parties that, subsequent to the date hereof, all and any Intellectual
Property developed by the Contractor and/or NATIS either jointly or severally in connection
with the performance, execution and implementation of the Works, shall at all times be and
remain the sole and exclusive property of NATIS. The Parties however agree that if the
Contractor wishes to use for development of facilities owned by the Contractor/in house
such Intellectual Property (i.e. that having been jointly or severally developed by the
Contractor and/or NATIS) for a period until the expiry of five (5) years from the date of this
Contract, then in such an event the Contractor shall be entitled to use the said Intellectual
Property without any cost/charge for use thereof.

However, where (1) the Contractor intends to use the said Intellectual Property subsequent to
the expiry of the period of five (5) years from the date of this Contract; or (ii) the Contractor
intends to use the said Intellectual Property right for any third party at any time, then in such
event, the Contractor shall be entitled to use the said Intellectual Property right with the
prior written approval of NATIS and on such commercial terms as may be mutually agreed
to between the Parties.

Unique Copyright

The Contractor hereby grants to NATIS an option exercisable by notice from NATIS to the
Contractor at any time and as often as required to take an assignment from the Contractor
with full title guarantee of all Intellectual Property in any Contractor's Documents (and all
modifications and amendments to such Contractor's Documents), whether existing at the
date of the Notice to Proceed or coming, into existence in future and wherever in the world
arising, relating to any aspect of the Contractor’s design which in NATIS's reasonable
opinion is original or unique to or individually characteristic of the Project (“Unique
Copyright”) and no further fees shall be payable by NATIS in respect of such assignment.

To the extent that NATIS becomes beneficial owner of any Unique Copyright pursuant to
this Clause 24.2 [Unique Copyright] NATIS hereby grants to the Contractor an irrevocable,
royalty-free, non-exclusive licence to use and to reproduce such Unique Copyright for the
purpose of performing the Contract Obligations. Such licence is granted on the basis that
such Unique Copyright shall not be used except for the purpose specified in this Clause.

—— e S i A —erin
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243  Infringing Matter

24.3.1 The Contractor warrants and represents that:

(1) it has all rights and licences necessary to grant, assign and transfer to NATIS
licences and assignments in accordance with this Clause 24.1.2 [Intellectual
Property]; and

(11) there 1s and will be no infringement of any Intellectual Property, in respect of the
rights licensed and transferred to NATIS pursuant to Clause 24.1.2 [Intellectual
Property] or assigned otherwise used in connection with the Works.

24.3.2 The Contractor shall indemnify and hold harmless NATIS against all issues, claims,
damages, liabilities, costs and expenses (including legal costs) incurred by it in respect of
any breach of the warranty in Clause 24.3.1 [Infringing Matter]. The Contractor shall ensure
that in any appointment and/or Subcontract with any Subcontractor, the Contractor obtains
the right to licence, assign and transfer in accordance with Clause 24.1.2 [Intellectual
Property] the Intellectual Property in all or any Contractor's Documents and that such
Subcontractor will enter into and execute such documents in favour of NATIS and/or the
Contractor and/or its Subcontractors to effect a valid licence and/or assignment of such
[ntellectual Property.

24.3.3 If either NATIS or the Contractor is prevented from operating or using the Works or any
[ntellectual Property or any part thereof (“Infringing Matter”), the Contractor must at its
own expense, in addition to its other obligations under the Contract, take all steps necessary
to procure for NATIS the right to operate or use the Infringing Matter for its intended

purpose.

24.3.4 If the Contractor is unable to procure those rights referred to in Clause 24.3.2 [Infringing
Matter] within such time as NATIS directs, the Contractor must promptly, and at its own
expense, comply with any direction by NATIS to do one or more of the following:

(1) modify the Infringing Matter (but not so as to adversely affect its functionality or
fitness for the purpose for which it is intended);

(i1) replace the affected part of the Infringing Matter, so as to overcome the
infringement;

remove the affected part of the Infringing Matter and compensate NATIS for any
cost, loss, expense or damage incurred by NATIS;
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24.3.5

24.3.6

24.3.7

24.3.8

23.

25.1

25.2

(NATRAX )

(iv)  acquire a licence for NATIS to use such Intellectual Property;

and any such direction is not a Change Order nor does it entitle the Contractor to any
extension of time or any additional payment.

The Contractor represents and warrants that except for amounts included in the original
Contract Sum, no royalties or other payments are due or payable by NATIS to the
Contractor or any other person in respect of any Intellectual Property or the use of or the
grant of a right to use any Intellectual Property.

NATIS shall be entitled to assign or transfer the licence of the Intellectual Property granted
by the Contractor in accordance with Clause 24.1.2 [Intellectual Property] to any person or
persons engaged in connection with the design operation and/or maintenance of the Works.

The Contractor's obligations under this Clause 24.1.2 [Intellectual Property] will not cease
on the completion, expiry or termination of the Contract or any other discharge of the
Contract.

As between the Parties, NATIS shall retain the copyright and other Intellectual Property in

the Technical Conditions of the Contract and other documents provided or made by (or on
behalf of) NATIS.

INSURANCES

Project Facility Insurarces

NATIS shall at its cost and expense, purchase and maintain in force (or procure that they are
taken out and maintained in force) with reputable insurers, the Project Facility Insurances.

Contractor Insurances

The Contractor shall at its cost and expense, purchase and maintain in force (or procure that
they are taken out and maintained in force) with reputable insurers, the Contractor's
Insurance.

As a minimum, the Contractor shall maintain the following Insurances:

(a) Insurance for Works, Plant and Materials: for the full reinstatement cost including the
cost of demolition, removal of debris and professional fees and profit until the date of
issue of Defect Rectification Certificate;
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235.3

254

25.5

25.3.1

25352

(b) Insurance for Contractor’s Equipment: for not less than the full replacement value,
including delivery to Site until the date of issue of Completion Certificate.

(c) Insurance against Injury to Persons and Damage to Property: for any loss, damage,
decath or bodily injury which may occur to any physical property (except things
insured under (a) & (b) above) or to any person (except persons insured under (d)
below), which may arise out of the Contractor’s performance of the Contract and
occurring before the date of issue of Defect Rectification Certificate.

(d) Insurance for Contractor’s Personnel: against liability for claims, damages, losses and
expenses (including legal fees and expenses) arising from injury, sickness, disease or
death of any person employed by the Contractor or any other of the Contractor’s
Personnel for the whole duration these Personnel are assisting in execution of the
Works. T'or a Subcontractor’s employees, the insurance may be effected by the
Subcontractor, but the Contractor shall be responsible for compliance with this
Clause.

Required Insurances

The terms of the Required Insurances shall entitle NATIS to maintain the policies in force
after termination of the Contractor’s employment under the Contract.

Evidence

Either Party, at the request of the other shall, from time to time, provide to the other Party
copies of all insurance policies (or appropriate endorsements, certifications or other
satisfactory evidence of insurance) obtained in accordance with the Contract (including the
provision of copies of renewal confirmations as soon as possible).

Compliance

The Contractor shall from time to time promptly pay any insurance premium due, keep the
insurance policies in force and valid and furnish copies thereof to NATIS in accordance with
this Clause 25 [Insurances]. Within [10 (ten)] days of receiving any insurance policy
certificates in respect of the Insurances, the Contractor shall furnish to NATIS, copies of
such policy certificates, copies of the insurance and evidence that the insurance premiums
have been paid in respect of such Insurances.

The Contractor shall not cancel, modify or allow to expire or lapse any Contractor
Insurances until the expiration of at least [60 (sixty)]days notice of such cancellation,
modification or non-renewal has been provided by the Contractor to NATIS.

If at any time the Contractor fails to obtain or maintain in full force and effect any and all of
the Contractor Insurances required under this Contract, NATIS may at its option obtain and
maintain such insurance and all sums incurred by NATIS therefore shall be reimbursed by
the Contractor to NATIS within [5 (five)] days from the receipt of claim in respect thereof
made by NATIS.

B
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25.6

25.6.1

25.7

23.1.1

23.7.2

26.

26.1

(NATRAX)

Premiums

NATIS will bear the cost of all insurance premiums in relation the Project Facility
Insurances, and the Contractor will bear the cost of all insurance premiums in relation to the
Contractor's Insurances.

Deductibles and application of insurance proceeds

The Contractor shall be responsible for the amount of any deductibles under the Required
Insurances to the extent to which the claim results from an act, omission or default on the
part of the Contractor or from circumstances for which the Contractor indemnifies NATIS
under the Contract. Regardless of the loss, any deductions in excess of the deductibles
prescribed under the Contractors Insurances, or any amounts not recovered from the Insurer
oy the Contractor, notwithstanding compliance by the Contractor under Clause 25.5
Compliance] shall be borne by the Contractor.

The proceeds of all insurance policies received shall be promptly applied by the Contractor
towards repair, renovation, restoration or re-instatement of the Works or any part thereof
which may have been damaged or destroyed.

The Contractor shall carry out such repair, renovation, restoration or re-instatement to the
extent possible in such manner that the Works after such repair, renovation, restoration or
re-instatement be as far as possible in the same condition as it were prior to such damage or
destruction, normal wear and tear excepted.

PAYMENT

Payment Schedule

The Payment Schedule includes a schedule setting out each Milestone Event to be achieved
in a month for the Works.

Contractor's Application for Payment

From the date of issue of the Notice to Proceed, on the 5th (fifth) Business Day of any
month, the Contractor may submit a Request for Payment, to NATIS Representative in
respect of the preceding month.
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26.2.2 Within each Request for Payment the Contractor shall show separately:

(1)

(11)
(ii1)

the amounts which the Contractor claims to be payable as the cost of the Works
completed during that month; and

the cumulative amount of all prior payments made by NATIS; and

any amounts to which the Contractor considers are due and payable to it in
accordance with the provisions of the Contract.

26.2.3 The Contractor's Request for Payment shall:

(1)

(11)

(111)

be prepared on forms in the form and in a number advised by NATIS
Representative; and

contain confirmation of the relevant Milestone Events which, in the opinion of the
Contractor have been achieved in that month which applies to each such Milestone
Event; and

be accompanied by:

(a)

(b)

(b)

(c)

(d)

(€)

(f)

Copy of relevant records of measurement of works, jointly taken and signed
by both the parties;

a status report describing in such detail as may reasonably request, the
percentage of any uncompleted Milestone Event for the month in question
and the work to be undertaken by the Contractor prior to the next Request
for Payment;

certification by NATIS Represerntative confirming that the Milestone Events
referred to in the Request for Payment have been achieved.

confirmation by the Contractor of any amounts due and owing from the
Contractor to NATIS pursuant to the Contract;

the Contractor's certification that the quality of all completed Works accords
with the requirements of the Contract;

the Contractor's certification that each obligation, item of cost or expense
mentioned in that Request for Payment has not been the basis of any
previous payment.

the Contractor's certification that it has reviewed all financial and budget
data contained in the Request for Payment;
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(g) the Contractor's certification that the quality of all completed Works accords
with the requirements of the Contract;

(h) the Contractor's certification that each obligation, item of cost or expense
mentioned in that Request for Payment has not been the basis of any
previous payment; and

(1) the Contractor's certification that each Subcontractor who performed part of
the Works which was included in the immediately preceding Certificates of
Payment was paid all amounts then due to it for such Works

(J) The Contractor providing evidence of the validity of the Contractor’s

Insurances.

26.3

26.3.1

26.3.3

Certificates of Payment

Within [14 (fourteen)] Business Days of receipt of the Contractor's Request for Payment
under Clause 26.2 [Contractor's Application for Payment], NATIS and NATIS
Representative shall review such request and, shall issue to the Contractor, a Certificate of
Payment certifying what amounts NATIS shall pay. Each Certificate of Payment shall be for
an amount which in the opinion of NATIS, is the basis of the Request for Payment and
pursuant to the Contract, is properly due to the Contractor (the “Gross Certifiable Amount™)
less (1) the cumulative amounts of payments previously certified as due to the Contractor,
(11) any deduction on account of recovery of Advance Payment, and (iii) Retention Amount.

In the event that the Contractor fails to achieve any Milestone Event specified in the
Payment Schedule, the Contractor shall not be entitled to the payment value attributable to
that Milestone Event until the relevant Milestone Event has been achieved. When the
relevant Milestone Event is achieved, the Contractor may include the payment value
attributable to the Milestone Event in the next Request for Payment.

No sum shall be included in the Certificate of Payment in respect of Materials yet to be
incorporated into the Permanent Works unless the NATIS Representative is satisfied that:

(1) such Materials have been properly acquired and properly and not prematurely
delivered to the Project Site;

(i1) such Materials have been properly stored on the Project Site and fully protected
against loss, damage or deterioration;
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(111)  the Contractor’s records of the requisitions, orders, receipts and use of any Materials
are kept in a form approved by the NATIS Representative, and such records are
available for inspection by the NATIS Representative; and

(iv)  the Contractor has submitted a proper statement of the cost of acquiring the
Materials together with such documents as may be required for evidencing such
cost.

26.3.4 Without prejudice to any other rights of NATIS to withhold payment to the Contractor,
NATIS may withhold from any payment due to the Contractor such amount as NATIS
deems reasonably necessary or appropriate:

(1) if in the opinion of the NATIS Representative the progress of the Works at the time
of the Request for Payment is behind the progress of the Works as set out in the
Programme; and/or

(11) to protect it from any losses, expenses, costs or liability because of any one or more
of the following reasons:

(a) Defects and deficiencies in any Works, whether or not payment has been
made;

(b) unsatisfactory performance of the Contract;

(c) the filing of tlurd party claims relating to the Works or any of its
commitment parts for which the Contractor is liable;

(d) the Contractor's failure to make payments to Subcontractors;

(e) failure by the Contractor to provide or procure replacement Performance
Security in accordance with the Contract;

(f) failure by the Contract to provide evidence of insurance coverage in
accordance with the Contract;

(2) reasonable evidence that Completion will not occur by the Time for

Completion;
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26.3.5

26.3.6

26.3.7

26.3.8

264

(h) any overpayments made by NATIS with respect to a previous payment;

(1) failure by the Contractor to submit a properly updated monthly Programme;
and

(1) failure by the Contractor to provide satisfactory evidence that the costs of all
labour and Materials and other obligations arising out of the Contract have
been fully satisfied and discharged by the Contractor and/or to otherwise
fail to submit adequate supporting documentation for any Request for
Payment.

Any Provisional Sum Works shall only be executed in whole or part upon the NATIS
Representative’s instruction. If the NATIS Representative issues no such instruction, the
Provisional Sum Works shall not form part of the Works and the Contractor shall not be
entitled to payment for it. The Contractor shall be deemed to have allowed the necessary
time and resources to enable design and Execution of the Provisional Sum Works in so far
as the scope and nature of the Provisional Sum Works was reasonably foreseeable.

The Contractor shall be entitled only to such amount in respect of the Provisional Sum
Works as the NATIS Representative determines in accordance with this Clause 26.3.6. The
NATIS Representative shall notify the Contractor of any such determination. The NATIS
Representative shall have the authority to issue instructions to the Contractor for every
Provisional Sum Works for which the Contractor shall be entitled to a part of the Provisional
Sum as determined by the NATIS Representative.

The Contractor shall produce to the NATIS Representative all quotations, vouchers,
invoices, accounts or receipts in connection with the expenditure in respect of the
Provisional Sum Works, except where the Provisional Sum Works is valued in accordance
with the item wise rates quoted by the Contractor in its bid submitted to the Employer.

In respect of every Provisional Sum the NATIS Representative shall have authority to issue
instructions for the execution of work or for the supply of goods, materials, Plant Sums or
services by the Contractor, in which case the Contractor shall be entitled to an amount equal
to the value thereof determined in accordance with Clause 23.

Payment

NATIS shall pay the amount certified in a Certificate of Payment less the amount paid
earlier in accordance with Clause 26.3.1 [Certificate of Payment], no later than [15 (fifteen)]
Business Days from the date of such Certificate of Payment.
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26.5

206:3.1

26.5.2

26.6

26.7

Final Payment

Within [14 (fourteen)] Business Days after receipt of the Defects Rectification Certificate,
the Contractor must submit a final payment claim entitled “Final Request for Payment”,
which must include:

(1) statements for the Contract Sum, summarising and reconciling all previous
payments made by NATIS and adjustments in the Contract Sum;

(11) such other amounts as the Contractor considers to be due from NATIS under the
Contract.

Within [28 (twenty eight)] days of the receipt of the Contractor’s Final Request for Payment,
NATIS Representative shall review the statements for the Contract Sum, submitted in
accordance with Clause 26.5.1 [Final Payment] and issue to the Contractor a Final
Certificate of Payment certifying the payment which NATIS proposes to make which in the
opinion of NATIS, on the basis of the Final Request for Payment and the Contract, is due to
the Contractor less any amount which NATIS is entitled to withhold, return or set off
pursuant to the Contract (the “Final Payment”).

Disbursal of Final Payment

The Final Payment shall be paid to the Contractor within [45 (forty five)] Business Days of
the notice of the Final Payment.

[f the Contractor owes amounts to NATIS under the Contract which are greater than the
Final Payment, then such excess is a debt due and payable on demand and may be deducted
from any payments otherwise due from NATIS to the Contractor and NATIS may also have
recourse to the Performance Guarantee and/or retention provided under the Contract.

Mode of Payment

All payments under the Contract shall be made in accordance with the method stipulated in
Special Conditions of Contract.

Corrections to Certificates of Payment

NATIS Representative may in any Certificate of Payment make any correction or
modification that should properly be made in respect of any previous Certificate.
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26.9

26.10

26.11

Currency of Payment

The Contract Price and all payments to be made to the Contractor in respect thereof shall be
in the currency set out at Special Conditions of Contract.

NATIS right to set off

NATIS shall, notwithstanding any provision to the contrary included in the Contract, be
entitled to deduct from and set off against any amount due to the Contractor under the
Contract, any amount or amounts which the Contractor is liable to pay to NATIS under the
Contract.

Advance Payment for Mobilisation of works.

26.11.1 The advance payment to the contractor for mobilisation of works shall be limited to the

percentage (%), as given in the special conditions of contract. Such advance payment shall
also carry an interest as mentioned in the special conditions of contract. The Contractor
shall, together with each Request for Payment containing an application for the Advance
Payment, provide to NATIS an Advance Payment Guarantee from a Scheduled bank in
India to which NATIS has given its prior approval in writing and in a sum equal to the
Advance Payment, in the form appearing in Schedule D [Form of Guarantees]. NATIS shall
pay the Advance Payment within [7(seven)] days of the receipt of the Advance Payment
Guarantee.

26.11.2 Provided always that the Contractor shall not be entitled to submit a Request for Payment

containing an application for the Advance Payment until it has demonstrated to the
satisfaction of NATIS Representative that it has mobilised at the Project Site, consistent
with its obligations under the Contract and has complied with its obligations under Clause
3.3 [Following the Notice to Proceed].

26.11.3 The Contractor shall maintain each Advance Payment Guarantee so that they shall remain in

full force and effect until the expiry of [28 (twenty-eight)] days from the date upon which
the full amount of the Advance Payment shall have been repaid after which no claim shall
be made against the said guarantee. The cost of obtaining Advance Payment Guarantee shall
be at the expense of the Contractor and shall be deemed to be included in the Contract Sum.

26.11.4 The Contractor agrees and acknowledges that following payment by NATIS of the Advance

Payment and provided that if NATIS is unable to deduct the Advance Payment, including
the interest as mentioned in the special conditions of contract, NATIS at its discretion shall
be entitled to demand the repayment of the whole or the remaining balance of the Advance
Payment or to deduct so much of the outstanding amount thereof from amounts due and
payable to the Contractor until the whole of the Advance Payment is repaid.
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26.11.5 In addition to any other rights contained in the Contract, NATIS shall be entitled to recover
the Advance Payment by making deductions from the Gross Certifiable Amount, or to
redeem the Advance payment Guarantee from the issuer bank to recover the balance
advance amount payable to NATIS.

26.11.6 The advance payment shall be fully repayable to NATIS by the contractor, within a specific
time, as mentioned in the special conditions of contract, counted from the date of release of
such payment. The repayment shall not be linked to the certificate of payments and the same
shall be dealt separately through A/c. Payee cheque or demand draft as per the schedule
given in the special conditions of contract. The contractor shall submit a fund utilisation
certificate, giving details of expenditure of funds, spent towards the mobilisation of works,
along with the last re-payment schedule.

26.11.7 No other advance payment shall be paid, such as material advance etc.
26.12 Effect of Payment

The making of any payment shall in no event constitute the acceptance of any Works performed
by Contractor pursuant to this Contract.

27. TAXES AND DUTIES

27.1 Contractor to pay Taxes

Unless specifically stated elsewhere in the Contract, the Contractor is solely liable for
payment of, and warrants that it will pay, or ensure the payment of:

27.1.1 all Taxes imposced and asscssments madce in rclation to the Contractor's Lquipment, the
Materials and the Works;

27.1.2 all contributions payable by any Applicable Law, award and pursuant to any contract with
all industrial or trade union or other association of employees or otherwise with respect to or
ascertained by reference to the wages, salaries or other compensation paid to employees of
the Contractor or its Subcontractors in respect of the Works, including taxes or contributions
for workers' compensation, unemployment or sickness benefit, old age benefit, welfare
funds, pensions and disability insurance;

7.1.3 the cost of all import or export licences if required;

&
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27.1.4 the cost of any port dues including (but not by way of limitation) wharfage dues, storage,

27.1:3

27.1.6

27.2

27.3

21231

27.32

27.4

27.4.1

charges, quay rent, craneage, shipping dues, pilotage fees, anchorage, berthage and mooring
fees, quarantine dues, loading, porterage and overtime fees for any Goods, Materials and
equipment to be used in connection with the Execution of the Works;

all charges and other expenses in connection with the landing and shipment of all Goods and
equipment and any part thereof, materials and other things of whatsoever nature brought into
or despatched from India for the purposes of the Contract; and

the Contractor indemnifies and keeps indemnificd NATIS against all liability for payment of
all of the above Taxes, assessments and contributions, duties, costs and fees and all liability
arising in respect of any non-payment.

Withholding Tax/Income Tax deducted at source

NATIS shall be entitled to deduct in accordance with Applicable Law, Income Tax or
withholding tax or other deductions (as the case may be), from any payments made to the
Contractor, and the amount so deducted shall be deemed to be a payment made to the
Contractor. NATIS shall provide a certificate certifying the deduction so made.

Exemptions and Concessions

The benefit of any Tax exemption or concessional rate available when the Contractor
purchases Materials will be passed on to NATIS through a reduction in the Contract Sum.

Where NATIS and its contractors (including the Contractor) are entitled to an exemption or
concession concerning any Tax to be levied in India in respect to Goods supplied under the
Contract, NATIS must use reasonable endeavours to enable the Contractor to claim such
concession or exemption.

General

The Contractor must provide sufficient information regarding the nature and cost of the

Works to enable all the relevant statutory obligations of NATIS that are dependent upon that
information to be satisfied.
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27.4.2 The Contractor shall fully indemnify, save harmless and defend NATIS including its
officers, servants, agents and subsidiaries from and against any and all loss and damages
arising out of or with respect to failure of the Contractor (a) to comply with Applicable
Laws and Applicable Clearances and/or (b) to make payments of Taxes relating to the
Contractor's Subcontractors and representatives income or other taxes required to be paid by
the Contractor without reimbursement hereunder and/or (c) to pay amounts due as a result of
materials or services furnished to the Contractor or any of its Subcontractors which are
payable by the Contractor or any of its Subcontractors or any other person employed or
engaged by the Contractor in connection with the Works.

28. NATIS

28.1 NATIS obligations

Notwithstanding anything contained in the Contract and in addition to and not in derogation
or substitution of any of its other obligations under the Contract, NATIS shall:

(1) provide all assistance and support to the Contractor to obtain from Statutory
Authorities all Applicable Clearances other than those which are NATIS
responsibility.

(11) use reasonable endeavours to assist the Contractor in the procurement of the

peaceful use of the Project Site by the Contractor under and in accordance with the
provisions of the Contract and without any let or hindrance from any Relevant
Authority, Statutory Authority or persons claiming through or under it/them.

29. CONTRACTOR’S COVENANTS

29.1 Setting Out and Boreholes

29.1.1 The Contractor shall be responsible for:

(1) the true and proper setting-out of the Works and for the correctness of the position,
levels, dimensions and alignment of all parts of the Works; and

(i1) the provision of all necessary instruments, appliances and labour in
connection with the foregoing responsibilities.
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29.1.2 If, at any time during the Execution of the Works, any error appears in the position, levels,

29.1.3

29.1.4

29.2

dimensions or alignment of any part of the Works, the Contractor, on being required so to do
by the NATIS Representative, shall, at its own cost and with no entitlement to any extension
of time, rectify such error to the satisfaction of the NATIS Representative.

The checking of any setting-out or of any line or level by the NATIS Representative shall
not in any way relieve the Contractor of its responsibility for the accuracy thereof and the
Contractor shall carefully protect and preserve all bench-marks, sight-rails, pegs and other
things used in setting-out the Works. Any instruction given by the NATIS Representative
pursuant to this Clause 29.1 [Setting out and Bore Holes] shall not be deemed to be a
Change Order and the Contractor shall not be entitled to any extension of time or additional
payment in respect thereof.

Boreholes and exploratory excavations

29.1.4.1If at any time during the Execution of the Works, the Contractor considers it
necessary or desirable to make boreholes or to carry out exploratory
excavation or investigations of the ground it shall apply to NATIS
Representative for permission to do so, giving details of its reasons and
proposed boring methods. Such permission shall not be unreasonably
refused or delayed by the NATIS Representative.

29.1.4.2The Contractor shall observe such requirements in connection therewith as the
NATIS Representative may impose as a condition of any permission it may
give and shall furnish to the NATIS Representative full details of such
work, including borehole logs, and of any interpretation and conclusions
which it, or any Subcontractor undertaking such work on its behalf, makes
or reaches based on such information as may be obtained from such work.
All such work shall be undertaken at the expense of the Contractor and the
Contractor shall be responsible for such use as it may make of the results
thereof. Any third party carrying out such work shall be deemed for the
purposes of the Contract to be a Subcontractor.

Urgent repairs

[f, by reason of any accident or failure or an Emergency or other event occurring to, in or in
connection with the Works or any part thereof during the period of the Contract, any
remedial work or repair shall, in the opinion of NATIS Representative, be urgently
necessary and the Contractor is unable or unwilling or not available at once to do such work
or repair, NATIS may by its own or other workmen do such work or repair as NATIS
Representative may consider necessary. If the work or repair so done by NATIS is work
which, in the opinion of the NATIS Representative, the Contractor was liable to do at its
own expense under the Contract, all costs and charges properly incurred by NATIS in so
doing shall within [14 (fourteen)] days from the date of receipt of the claim be paid by the
Contractor to NATIS or may without prejudice to any other method of recovery, be
deducted by NATIS from any monies due or which may become due to the Contractor or
may be recovered as a debt.
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29.3 Increased Monitoring and Right to Open Up

29.3.1 Increased monitoring

29.3.1.11If, following any viewing, visit or inspection of the Project Site, it is discovered that
there are defects in the Works or that the Contractor has failed to comply
with the Technical Conditions of the Contract, the NATIS Representative
may (without prejudice to any other right or remedy available to it) by
notice to the Contractor:

(1) specify the defect requiring rectification and the period for rectifying the
same which shall be within [7 (seven)] days of the date of the notice or such
other time as, in the opinion of the NATIS Representative, is reasonable. If
the Contractor has been notified of a defect(s) in accordance with this
Clause 29.3.1 [Increased monitoring] and has failed to rectify it within the
relevant period the cost incurred by NATIS in the rectifying of the defect(s)
as certified by the NATIS Representative, shall be paid by the Contractor to
NATIS or may, without prejudice to any other method of recovery, be
deducted by NATIS from any monies due to the Contractor or may be
recovered as a debt due and payable to NATIS on demand;

(11) require the Contractor to implement measures to avoid such defects re-
occurring;

(m)  require the Contractor to increase its quality assurance and quality control
resources; and

(iv)  increase the level of the NATIS Representative's monitoring of the
Contractor until such time as thie Contractor shall have demonstrated to the
satisfaction of the NATIS Representative that it is capable of performing
and will perform all its obligations under the Contract.

29.3.1.2The NATIS Representative may identify and instruct that work forming or intended
to form part of the Works shall not be covered up or put out of view without
the consent of the NATIS Representative. The Contractor shall give
reasonable notice to the NATIS Representative before any such work is to
be so covered up and shall afford the NATIS Representative the opportunity
of inspection before the work is covered up.

29.3.2 Subject to the Clause 29.3.3 [Right to open up] the NATIS Representative shall have the
""a\: right at any time to request the Contractor to open up and/or inspect and test any part or
.;';5}1 parts of the Works and any Materials where the NATIS Representative reasonably believes
-=€) that such part or parts of the Works is or are defective and the Contractor shall comply with

such request.
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29.3.3

294

294.1

29.4.2

2943

2944

If, following the exercise by the NATIS Representative of its right pursuant to Clause 29.3.2
[Right to open up], the inspection shows that the relevant part or parts of the Works or any
Materials is or are defective, the Contractor shall rectify and make good such defect(s) and
any consequence of such rectification and/or making good defect(s) shall be carried out by
the Contractor at no cost to NATIS (including without limitation, any reinstatement) and the
Contractor shall not be entitled to any extension of time in relation to such rectification and
making good of the Works. If the inspection shows such part or parts of the Works or any
Materials is or are not defective, the NATIS Representative shall, after due consultation with
the Contractor, determine the Contractor's costs in respect of uncovering and reinstating the
same, which shall be added to the Contract Sum, unless the NATIS Representative had
reasonable grounds to believe that such part or parts of the Works or any Materials were
defective.

Improper work

The NATIS Representative, without prejudice to the generality of its powers, shall have the
authority to issue instructions (which shall be effected by the Contractor with all reasonable
speed and at its sole expense without any right to an extension of time) from time to time
for:

the removal from the Project Site, within such time or times as may be specified in the
instruction, of any part of the Works which, in the opinion of the NATIS Representative, are
not 1in accordance with the Contract:

the substitution of proper and suitable part of the Works;

the removal and proper re-Execution, notwithstanding any previous test thereof or interim
payment therefor, of any work which, in respect of any workmanship or design by the
Contractor is not, in the reasonable opinion of the NATIS Representative, in accordance
with the Contract; and

such testing, as it may consider necessary or desirable following any instruction issued
pursuant to this Clause 29.4 [Improper work ].

Suspension

The NATIS Representative may suspend (i) progress or performance of all or any part of the
Works (11) delivery of any Materials or any part thereof or Contractor's Equipment which is
ready for delivery to the Project Site by an order (herein called a “Suspension Order”)
issued to the Contractor in writing with a copy to NATIS where:
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(1) it 1s necessary by reason of some act, default, omission or breach by the Contractor
(or those it is contractually responsible for) or a matter for which it is responsible or
by reason of some default or breach reasonably anticipated by the NATIS
Representative; or

(11) it 1s necessary for the proper Execution of the Works; or
(111) 1t 1s necessary in accordance with Clause 13.5.1 [Failure to co-ordinate]; or

(iv) an unsafe condition or Emergency exists or is likely to result at the Works or any
part of the Project Site; or

(V) it is a necessary consequence of an action of any Statutory Authority.

29.5.2 A Suspension Order shall be final, conclusive and binding on the Contractor. On receipt of
a Suspension Order, the Contractor shall immediately suspend any delivery or any part or all
of the Works as the case may be, for such time and in such manner as the NATIS
Representative may consider necessary and immediately advise the NATIS Representative

of any aspects of the Works which need to be continued to maintain the safety and security
of the Works.

29.5.3 Following receipt of a Suspension Order the Contractor shall during any suspension,
properly protect and secure the Works and the Goods and shall not remove any Goods from
the Project Site without the prior consent of the NATIS Representative and the Contractor
shall take all reasonable measures to minimise the costs and losses of the suspension to
NATIS and the Contractor, inciuding meeting with the NATIS Representative on a regular
basis.

29.5.4 The Contractor shall, in a reasonable time, undertake any necessary action instructed by the
NATIS Representative to remedy the circumstances that led to the issue of a Suspension
Notice and the Contractor shall notify the NATIS Representative immediately upon
completing such action. The NATIS Representative shall within [7 (seven)] days of receipt
of such notice either instruct the Contractor to resume the Works or identify by means of a
further written notice the additional action which is required to be taken by the Contractor
before an instruction to resume can be given.

The NATIS Representative may at any time instruct the Contractor to resume the Works or
such part of the Works that are the subject of a Suspension Order, in which case the
. Contractor shall do so as soon as is reasonably practicable and in any event within [20
\ ™ (twenty)] days of such instruction. Upon resumption of the Works, the Contractor shall
“ immediately undertake an examination of the affected parts of the Works and shall make
- . . . \

good any deterioration or defect in or loss of the Works, the Materials or any part thereof

7/that may have occurred during the suspension.
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29.5.6

29.6

29.6.1

29.6.2

29.6.3

29.6.4

In the event that the NATIS Representative issues a Suspension Order in accordance with
Clause 29.5.1 (i) to (iv) [Suspension] the Contractor shall not be entitled to any addition to
the Contract Sum or any extension of time. [he Contractor shall not be entitled to any
addition to the Contract Sum or to any extension of time where the necessity to issue such a
Suspension Order was due in any way to the act, default, omission or breach by the
Contractor (or those it is contractually responsible for) or a matter for which it is responsible
or by reason of some default or breach reasonably anticipated by the NATIS Representative.

Audit

It is an agreed term of the Contract that NATIS reserves to itself the right to carry out a pre
payment audit of the Final Payment including all supporting vouchers, abstracts, etc.

It is an agreed term of the Contract, that NATIS reserves to itself or through its nominee the
right to carry out a post payment audit and / or technical examination of the Works, and the
Final Payment including all supporting vouchers, abstracts, etc., and to make a claim on the
Contractor for the refund of any excess amount paid to the Contractor, if as a result of such
examination, any over-payment to the Contractor is discovered to have been made in respect
of any Work done or alleged to have been done by the Contractor, under the Contract. Such
payments or recoveries, however, shall not carry any interest.

Without prejudice to Clause 29.6.1 [Audit] and Clause 29.6.2 [Audit], the Contractor shall
maintain complete and accurate records in respect of the design and Execution of the Works
and in connection with the Contract and all transactions related thereto during the Design and
Execution Period and in accordance with the NATIS Representative instructions. The system
of accounting to be employed by Contractor shall be in accordance with NATIS's practices, and
Contractor’s records and books of account referred to above and all supporting documents shall

be maintained in such a manner as to provide an audit trail and as to facilitate any eramination
and audit thereof by NATIS.

Any of the Contractor's records offices shall be maintained in accordance with the Technical
Specifications and Drawings and all such records contained therein shall be maintained for
at least [5 (five)] years after the issue of the Defects Rectification Certificate (“Audit
Period”). NATIS and/or its duly authorised representatives shall have, during the Audit
Period, the right to audit, examine, and make photocopies of all accounts, records,
correspondence, manuals, drawings and all other documents, including but not limited to all
labour hours and costs, material costs, subcontract costs, rental costs and other charges
pertaining to the Contract to verify the amounts and reliefs claimed and to verify compliance
with the terms and conditions hereof and with the Applicable Laws.

The Contractor shall make the accounts, records, correspondence, manuals and drawings and
all other documents referred to in Clause 29.6.4 [Audit] available for inspection on
reasonable notice and during normal business hours to the NATIS Representative and any
persons authorised by the NATIS Representative and shall furnish copies of the same, at
NATIS cost, if called for.
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29.7

29.7.1

29.7.2

(1) This Clause 29.6 [Audit] shall extend to transactions with third parties when the
transactions are deemed by NATIS to relate, actually or potentially, to performance
under the Contract and compliance with Applicable Laws.

(11) To the extent the any accounts, records, correspondence, manuals and drawings and
all other documents referred to in this Clause 29.6 [Audit] are to be created or
maintained on a computer or other electronic storage device, the Contractor shall
comply with any reasonable request of the NATIS Representative from time to time
relating to procedures for the back-up and off-site storage of copies of such records.

(i11)  Upon termination of the Contractor's employment for whatever reason under the
Contract, the Contractor shall make all such arrangements to deliver the records
referred to in the notice to NATIS or its nominee in as complete a form as required
under the Contract at such time, in such manner and at such location as the NATIS
Representative shall reasonably specify

Illegal gratification

Bribe, commission, gift or advantage: Any bribe, commission, gift or advantage given or
offered by the Contractor directly or through its partner, agent or any officer or employee of
NATIS, or to any person / institution connected with NATIS, in relation to obtaining or the
execution of this or any other Contract with the NATIS Representative or NATIS, shall in
addition to any criminal liability which the Contractor may incur, subject the Contractor to
termination of the Contract and all other Contracts with NATIS, and liability for payment of
any loss or damage to NATIS, resulting from such termination. NATIS shall be entitled to
deduct the amounts so payable from any money / moneys due to the Contractor alone, or
jointly under the Contract or any other contract with NATIS. The Contractor shall not be
due, nor shall be paid any compensation whatsoever for any loss, alleged or actual, suffered
by the Contractor when the Contract is so terminated.

Monetary dealing of Contractor with employee of NATIS or NATIS Representative: The
Contractor shall not lend or borrow money from, or enter into any monetary dealings or
transactions directly or indirectly, with any employee of NATIS Representative or NATIS,
and if the Contractor does so, NATIS shall be entitled forth-with to terminate the Contract
and all other Contracts with NATIS. The Contractor shall be liable to pay compensation for
any loss or damage to NATIS resulting from such termination and NATIS shall be entitled
to deduct the amounts so payable from the money(s) due to the Contractor.

Settlement of dispute as to commission of such offence: If any question or dispute as to the
commission of any such offence arises under Sub-clauses (bribe, commission, gift or
~ advantage) and (monetary dealer of Contractor with employee of NATIS or NATIS

T*f- \ Representative), the same shall be settled by NATIS Representative, in such manner as the
NATARX ‘:’{ ATIS Representative shall consider fit and proper, and such decision shall be final and

0 illdiﬂ =
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29.8 Avoidance of Damage to Roads and Bridges

29.8.1 Contractor to prevent damage to roads and bridges

29.8.1.1The Contractor shall use every reasonable means to prevent any of the highways,

29.8.1.2Should

railway or bridges communicating with or on the routes to the Project Site
(including access and link roads) from being damaged or injured by any
traffic of the Contractor or any of its Subcontractors. In particular the
Contractor shall select routes, choose and use vehicles and restrict and
distribute loads so that any such extraordinary traffic as will inevitably arise
from the moving of plant and materials to and from the Project Site shall be
limited as far as reasonably possible and so that no unnecessary damage or
injury may be occasioned to such highways, railways and bridges.

it be found necessary for the Contractor to move one or more loads of
Contractor's Equipment, machinery or pre-constructed units or part of units
of works over part of a highway railway or bridge, the moving whereof is
likely to damage any highway, railway or bridge unless special protection or
strengthening is carried out, then the Contractor shall before moving the
load on to such highway, railway or bridge give notice to the appropriate
authority of the load to be moved and obtain the required approval of the
said authorities for its proposals for protecting or strengthening the said
highway, railway or bridge. The Contractor shall be responsible for the cost
and expenses of any necessary work for the protection or strengthening the
said highway, railway or bridge.

29.8.2 Transport of Miaterials and Contractor's Equipment

The Contractor shall indemnify and hold harmless NATIS from and against any claims,
proceedings, damages, costs, charges or expenses in respect of damage to any highway,
railway, bridges or any other traffic facilities or route for vehicular movement and/or
persons that may be caused by the traffic of the Contractor or any of its Subcontractors.

29.8.3 Access routes

The Contractor shall be deemed to have been satisfied as to the safety, suitability and
availability of access routes up to the Project Site. Without prejudice to the generality of the

foregoing:

29.8.3.1NATIS

shall not be responsible for any claims which may arise from the use or
otherwise of any access route to, from and over the Project Site;
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29.8.3.2NATIS does not guarantee the suitability or availability of particular access routes
and all costs due to non-suitability or non-availability, for the use required
by the Contractor, of access routes shall (as between the Parties) be borne
by the Contractor;

29.8.3.3the Contractor shall provide such signs or directions along access routes to, from
and over the Project Site as required by the Technical Specifications and
Drawings and shall obtain any permission which may be required for the
provision of such signs and directions; and

29.8.3.4without prejudice to its obligations under Clause 22.1 [Defects rectification by the
Contractor] the Contractor shall (as between the Parties) be responsible for
the maintenance of access routes over the Project Site until the Completion.

29.8.4 Road Diversions

Where it is necessary that operations required for the Execution of the Works or any part
thereof interfere with the use or occupation of or access to any public or private roads or
footpaths the Contractor shall, before it commences such operations, apply for and obtain
the written approval therefor from the relevant Statutory Authority or the permission of the
person affected, as the case may be, and shall observe all the requirements that the same in
order to be allowed to interfere with any public or private roads or footpaths. The Contractor
shall give the NATIS Representative prior notice of all operations referred to in this Clause
29.8.4 [Road Diversions] and shall, as the same takes place, send copies to it of all
correspondence and inform it of all discussions relating to such operations and the work
undertaken.

29.8.5 Contractor not to interfere

Al operations necessary for the Execution of the Woris or any part thereof shall, so far as
compliance with the requirements of the Contract permits, be carried on so as not to
interfere unnecessarily or improperly with any or with the convenience of the public, or the
access to, use and occupation of public or private roads or footpaths or any properties
(adjoining the Project Site or otherwise) whether in the possession of NATIS or of any other
person.

29.8.6 Waterborne traffic

Where the nature of the Works is such as to require the use by the Contractor of waterborne
transport the forgoing provisions of this Clause 29.8 [Avoidance of damages to roads and
bridges] shall be construed as though "road" included a lock, dock, sea wall or other
structure related to a waterway and "vehicle" included craft, and shall have effect
accordingly.

Care of the Works, Liability for Accidents and Damage
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29.9.1.1The Contractor shall bear full risk in and take full responsibility for the care of the
Works (and, without limitation for the care of any works carried out on the
Project Site by other contractors) from the date of issue of the Notice to
Proceed until [14 (fourteen)] days after the date of issue of the Completion
Certificate, when such responsibility for the care of the Works shall pass to
NATIS as instructed to the Contractor by the NATIS Representative.

Provided that the Contractor shall take full responsibility for (i) the care of
any outstanding Works for incorporation therein which it undertakes to
finish during the Defects Rectification Period until such outstanding Works
have been completed pursuant to the Contract and for (ii) the care of the
Works or any part thereof which may require repair or remedy during the
Defects Rectification Period and Latent Defects Rectification Period and for
any part of the Works affected thereby, for the period that such Works are
under repair or remedy by the Contractor.

29.9.2 Responsibility to rectify loss or damage

29.9.2.11f any loss or damage happens or occurs to the Works or any part thereof during the
period for which the Contractor is responsible for their care in accordance
with Clause 29.9.1 [Contractor to take full responsibility for care of the
Works], the Contractor shall rectify the loss or damage at the Contractor's
risk and cost, so that the Works conform in every respect with the
provisions of the Contract and are to the satisfaction of the NATIS
Representative.

29.9.2.2For the avoidance of doubt and without limiting the Contractor's liability under the
remainder of the Contract, the Coniractor shall also be liable for any loss or
damage to the Works:

(1) which occurs after the Completion Certificate for the Works has
been issued and which arose from a previous event for which the
Contractor was liable.

(i1) occasioned by the Contractor in the course of any operations carried
out by it for the purpose of complying with any of its obligations
under Clause 22 |Defects Rectification Period].

29.9.3 Damage to persons and property

The Contractor indemnifies and keeps indemnified NATIS against all losses and claims for
death, injuries or damage to any person or any property whatsoever which may arise out of
or in consequence of the design and Execution of the Works and the remedying of any
defects therein and against all claims demands, proceedings, damages, costs, charges and
expenses whatsoever in respect thereof or in relation thereto.
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29.10 Clearance of the Project Site

On completion of the Works, the Contractor shall clear away and remove from the Project
Site all equipments, surplus materials, rubbish and Temporary Works of every kind and
leave the whole of the Project Site and the Works clean and in a workmanship condition,
tidy and in an aesthetically pleasing appearance to the satisfaction of NATIS and the NATIS
Representative. The Contractor shall, unless otherwise instructed in writing by NATIS
Representative, remove all signs of temporary construction facilities such as such as haul
roads, work areas, structures, foundations of Temporary Works, stockpiles of excess or

waste materials and other vestiges of construction prior to the issue of the Completion
Certificate

30. FORCE MAJEURE

30.1 Force Majeure - Obligations of the Parties

30.1.1 *“Force Majeure” shall mean any event beyond the control of NATIS or of the Contractor, as
the case may be, and which is unavoidable notwithstanding the reasonable care of the party
affected, and which could not have been prevented by exercise of reasonable skill and care
and good industry practices and shall include, without limitation, the following:

(1) War, hostilities, invasion, act of foreign enemy and civil war;

(i1) Rebellion, revolution, insurrection, mutiny, conspiracy, riot, civil commotion and
terrorist acts;

(i11)  Strike, sabotage, unlawful lockout, epidemics, quarantine and plague;
(1v) Earthquake, fire, flood or cyclonre, or other natural disaster.

As soon as reasonably practicable but no more than 48 (forty-eight) hours following the date of
commencement of any event of Force Majeure, an Affected Party shall notify the other Party of the
event of Force Majeure setting out, inter alia, the following in reasonable detail:

30.1.2 the date of commencement of the event of Force Majeure;

30.1.3 the nature and extent of the event of Force Majeure;

30.1.4 the estimated Force Majeure Period,

-
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30 .5 reasonable proof of the nature of such delay or failure and its anticipated effect upon the
(ﬁg'ﬁ‘ﬁ:ﬂ}j <1} time for performance and the nature of and the extent to which, performance of any of its
-/ obligations under the Contract is affected by the Force Majeure.
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30.1.5 the measures which the Affected Party has taken or proposes to take to alleviate/mitigate the
impact of the Force Majeure and to resume performance of such of its obligations affected
thereby.

30.1.6 any other relevant information concerning the Force Majeure and /or the rights and
obligations of the Parties under the Contract.

30.2 Meetings with NATIS Representative

As soon as reasonably practicable and in any case within [5 (five)] days of notification by
the Affected Party in accordance with the preceding Clause 30.1 [Force Majeure -
Obligations of the Parties|, the Parties shall along with NATIS Representative and others,
meet and hold discussions and where necessary conduct physical inspection and/or survey of
the Works in order to:

30.2.1 assess the impact of the event of Force Majeure; and
30.2.2 to determine the likely duration of the Force Majeure Period; and

30.2.3 to formulate damage mitigation measures and steps to be undertaken by the Parties for
resumption of obligations the performance of which shall have been affected by the
underlying Force Majeure.

30.3 Reporting during the Force Majeure Period

The Affected Party shall during the Force Majeure Period provide to the other Party and
NATIS Representative with regular (not less than weekly) reports concerning the matters set
out in Clause 30.2 [Meetings with NATIS Representative] in addition to any other
information, details or document, which the other Party or NATIS Representative may
reasonably require.

30.4 Performance obligations

30.4.1 If the Affected Party is rendered wholly or partially unable to perform any of its obligations
under the Contract because of an event of Force Majeure, it shall be excused from
performance of such obligations to the extent it is unable to perform the same on account of
such Force Majeure, provided that in case the Affected Party is the Contractor, the
Contractor shall be entitled to an extension of time under Clause 19 [Extension of Time for
Completion].
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30.4.2 When the Affected Party is able to resume performance of its obligations under the Contract,
it shall give to the other Party written notice to that effect forthwith and shall promptly
resume performance of its obligations hereunder.

30.4.3 The Affected Party shall continue to perform such of its obligations which are not affected
by the event of Force Majeure and which are capable of being performed in accordance with
the Contract.

30.5 Liability for other losses, damages etc.

Save and except as expressly provided in this Clause 30 [Force Majeure] neither Party
hereto shall be liable in any manner whatsoever to the other Party in respect of any loss,
damage, cost, expense, claims, demands and proceedings relating to or arising out of
occurrence or existence of any event of Force Majeure.

30.6 Exceptions to Force Majeure

None of the following events shall be construed to relieve any Party of its obligations
hereunder by reason of Clause 30 [Force Majeure]:

(1) any changes in market conditions including without limitation changes that affect
the supply prices of the Goods;

(i1) commercial impracticability or hardship;

(111) a Party’s lack of funds.

31. DISPUTE RESOLUTION PROCEDURE

31.1 Amicable Resolution and Mediation

31.1.1 Save where expressly stated to the contrary in the Contract, any dispute, difference or
controversy of whatever nature between the Parties, howsoever arising under, out of or in
relation to the Contract including disputes, if any, with regard to any acts, decision or
opinion of NATIS Representative and so notified in writing by either Party to the other (the
“Dispute”) shall in the first instance be attempted to be resolved amicably in accordance
with the procedure set out in Clause 31.1.2 [Amicable Resolution and Mediation] below.

31.1.2 Either Party may require such Dispute to be referred to a person nominated by each Party ,

‘Ui for amicable settlement. Upon such reference, the two shall meet at the earliest mutual
/ If’ﬂ‘}'; a\ . ’ et .
\, &\ convenience and in any event within [15 (fifteen)] days of such reference to discuss and
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3) attempt to amicably resolve the Dispute.
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31.1.3 In the event that the Dispute in question is not resolved amicably within 15 (fifteen) days of
such meeting between the Parties in accordance with Clause 31.1.2 [Amicable Resolution

and Mediation] either Party may refer the Dispute to arbitration in accordance with Clause
32.2 [Arbitration Procedure].

31.2 Arbitration Procedure

Save where expressly stated to the contrary in the Contract, any Dispute shall be finally
settled by binding arbitration under the Arbitration and Conciliation Act 1996 Act and in

accordance with the UNICTRAL rules (the “Arbitration Rules”) by three arbitrators
appointed in accordance with the Arbitration Rules.

31.3 Place of Arbitration

The place of arbitration shall be New Delhi.

31.4 English Language

The request for arbitration, the answer to the request, the terms of reference, any written
submissions, any orders and awards shall be in English and, if oral hearings take place,
English shall be the language to be used in the hearings.

31.5 Enforcement of Award

The Parties agree that the decision or award resulting from arbitratior shall be final and
binding upon the Parties and shall be enforceable in accordance with the provisions of the
Arbitration and Conciliation Act.

31.6 Performance during Arbitration

Pending the submission of and/or decision on a Dispute and until the arbitral award is
published, the Parties shall continue to perform their respective obligations under the
Contract without prejudice to a final adjustment in accordance with such award.

32. REPRESENTATIONS AND WARRANTIES, DISCLAIMER

32.1 Representations and Warranties of the Contractor

The Contractor represents and warrants to NATIS that:
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32.1.1 1t is duly organized, validly existing and in good standing under the laws of [the country of
its incorporation] ;

32.1.2 1t has full power and authority to execute, deliver and perform its obligations under the
Contract and to carry out the transactions contemplated here by;

32.1.3 it has taken all necessary corporate and other action under Applicable Laws and its
constitutional documents to authorize the Execution, delivery and performance of the
Contract;

32.1.4 1t has the financial standing and capacity to design and Execute the Works;

32.1.5 the Contract constitutes its legal, valid and binding obligation enforceable against it in
accordance with the terms here of:

32.1.6 1t is subject to the Applicable Laws with respect to the Contract and it hereby expressly and
irrevocably waives any immunity in any jurisdiction in respect there of;

32.1.7 the execution, delivery and performance of this Contract will not conflict with, result in the
breach of, constitute a default under or accelerate performance required by any of the terms
of the Contractor's Memorandum and Articles of Association or any Applicable Laws or any
covenant, contract, understanding, decree or order to which it is a party or by which it or any
of its properties or assets are bound or affected;

32.1.8 there arc no actions, suits, proceedings or investigations pending or to the Contractor's
knowledge threatened against it at law or in equity before any court or before any other
judicial, quasi judicial or other authority, the outcome of which may result in a Material
Adverse Effect upon the Works;

32.1.9 1t has no knowledge of any violation or default with respect to any order, writ, injunction or
any decree of any court or any legally binding order of any Statutory Authority which may
result in a Material Adverse Effect upon the Works;

32.1.10 1t has complied with all Applicable Laws and has not been subject to any fines, penalties,
injunctive relief or any other civil or criminal liabilities which in the aggregate have or may
have Material Adverse Effect upon the Works;

s D INE 2_‘,‘}\11 no representation or warranty by the Contractor contained herein or in any other document
/ /dl U\ furnished by it to NATIS or to any Statutory Authority in relation to Applicable Clearances
q_( Gm 4| contains or will contain any untrue statement of material fact or omits or will omit to state a
n ) material fact necessary to make such representation or warranty not misleading; and
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32.1.12 no bribe or illegal gratification has been paid or will be paid in cash or kind by or on behalf
of the Contractor to any person to procure the Contract or any other benefit under the
Coutract (o procure other Contracts in relation to which the Contractor may be a party in
relation to the Project.

32.1.13 without prejudice to any express provision contained in the Contract, the Contractor
acknowledges that prior to the execution of the Contract, the Contractor has after a complete
and careful examination made an independent evaluation of the Project Site, the Technical
Specifications and Drawings and any information provided by or on behalf of NATIS and
has made an inspection of the Project Site and has determined to its satisfaction the nature
and extent of risks and hazards as are likely to arise or may be faced by the Contractor in the
course of performance of its obligations hereunder.

33.

33.1

33:1.]

TERMINATION

Termination

Subject to the other provisions of the Contract, NATIS shall have the right to serve a notice
of termination of the Contract on the Contractor and forthwith terminate the Contract
without prejudice to any of its other rights and remedies against the Contractor and without
being liable to pay any loss or compensation if:

(1)

(i1)

(i11)

(iv)

the Contractor fails to pay any amount due and payable under the Contract within
[21 (twenty one)] days of receipt of notice given by NATIS of such non-payment;

if any distress or execution is levied upon any of the assets of the Contractor;

at any time during the currency of the Contract there is a change in the effective
control of the Contractor as at the date of the Contract;

the Contractor fails to complete, test and commission the Contractor’s
Works/Project Facility within the Time for Completion or commits any other
violation/breach of the terms and conditions of the Contract which is not rectified
within [14 (fourteen)] days of the date of receipt of notice from NATIS in this

regard.

any of the following events occurs:

(a) the passing of a resolution by the shareholders of the Contractor for the
winding up of the Contractor;
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(b)

(c)

(d)

(e)

()

(g)

(h)

(1)

0)

the appointment of a liquidator in a proceeding for the winding up of the
Contractor or the Contractor entering into a compromise with its creditors:
or

the making by the court of an order winding up the Contractor,

The Contractor either:

(1) Appoints a subcontractor without the prior approval of NATIS, or
terminates any of the Subcontractor; or

(i1) having terminated any of the Subcontracts with the consent of
NATIS, appoints a replacement Sub-Contractor without the prior
approval of NATIS.

the Contractor without the consent of NATIS assigns or transfers all or any
of its rights or obligations under the Contract;

the Contractor repudiates the Contract or otherwise evidences an intention
not to be bound by the Contract; or

the expropriation, confiscation or compulsory acquisition of the Project
Facility;

as a result of Force Majeure, the Contractor is unable to proceed with the
Works for a period of [90(ninety)] consecutive days or [180(One Hundred
and Eighty)] days in a year (whichever is less);

if the Contractor or any of its servants or agents commit or suffer to be
committed or omit or suffer to be omitted any act, deed, matter or thing
which in the opinion of NATIS Representative whose decision (without an
obligation to give reasons therefor) in this regard will be final, is prejudicial
to the interests or reputation of NATIS.

the Contractor offers, gives or promises any payment directly or indirectly
to any government, political party, or official thereof, or any candidate for
political office, or to NATIS in order to influence any substantive decision
of, or induce any party or person to use its influence to offset any
substantive decision of any Relevant Authority or Statutory Authority or
NATIS 1n regard to any aspect of the Contract;
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33.2

353.2.1

(V1)

(vil)

(viii)

(1x)

(k) the Contractor makes any warranty or representation in or in accordance
with the Contract which was materially incorrect when made so as to
materially affect NATIS s interests; or

(1) in the event that the Contractor’s liability for Liquidated Damages reaches
the cap on such damages as set out in Special Conditions of Contract and
the Completion Certificate for the whole of the Works has not been issued:;
or

(m)  fails to provide, maintain or renew and/or comply with its obligations in
relation to the Performance Security; or

the Contractor has, without valid reason and NATIS’s consent, failed to commence
the Works promptly, or fails to progress the Works regularly and/or diligently, or
has suspended the progress of the Works for more than [7 (seven) days;] or

the Contractor has failed to adhere to the Technical Specifications and Drawings and
in the reasonable estimation of the NATIS Representative, such failure is likely to
mean that Completion of the Works is likely to be delayed beyond the relevant Time
for Completion; or

the Contractor's personnel is/are incompetent, have acted in a manner prejudicial to
NATIS’s best interest or have failed to comply with NATIS’s health, safety,
environment or other rules or regulations and procedures; or

the Contractor has failed to achieve two Milestones consecutively.

Termination Procedure

A notice of termination given pursuant to this Clause 33 [Termination] (each a “Preliminary
Termination Notice”) shall specify in reasonable detail the circumstances giving rise to the
Preliminary Termination Notice. If, within [21 (twenty one)] days following the service by
NATIS of a Preliminary Termination Notice, the Contractor pays all sums which are due
and payable to NATIS or remedies the breach to the satisfaction of NATIS existing as at the
date of the Preliminary Termination Notice then:-

(1)

such Preliminary Termination Notice shall be revoked and all existing rights of
termination in favour of NATIS under the Contract shall terminate (but without
prejudice to any rights of NATIS in respect of any future breach of the Contract):
and
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33.2.2

33.2.3

333

35.3.1

35.52

(i1) The Contractor shall continue to perform its obligations under the Contract in a
diligent and proper manner.

Within the period of [21 (twenty one)] days following the receipt of the Preliminary
Termination Notice by the Contractor and unless the Parties shall have otherwise agreed or
the circumstances giving rise to the Preliminary Termination Notice shall have ceased to
exist or shall have not been remedied, NATIS may terminate the Contract by giving written
notice (a “Termination Notice”) to the Contractor and the Contract shall terminate on the
date mentioned in the Termination Notice (“Termination Date”).

The termination of the Contract by NATIS for reasons other than breach can be made by a
written notice to the Contractor and nothing herein will obligate NATIS to terminate the
Contract or be liable for any exercising its right of termination and NATIS may pursue all
remedies available in law instead of termination.

Upon Termination

Upon Termination for any reason whatsoever, the Contractor shall to the extent instructed
by the NATIS's Representative:

(1) cease all further work as instructed by the NATIS's Representative in the
Termination Notice and the Contractor shall carry out works for the sole purpose of
securing, preserving and protecting that part of the Works already Executed and any
work required to leave the Project Site and the Works in a clean and safe condition;

(11) remove all the Contractor's Equipment and Temporary Works;

(1)  repatriate the Contractor's and Subcontractor's personnel from any part of the Project
Site and the Works;

(iv) deliver to NATIS the Works Executed by the Contractor as at the Termination Date;

(V) ensure that it and those it is contractually or otherwise responsible for, vacate the
Project Site;

(vi)  deliver to NATIS “as built drawings” showing all work carried out since
commencement of the Works: and

(vit)  promptly and in an orderly manner deliver to NATIS all documents relating to the
Works which are for the time being under the control of the Contractor;

Without prejudice to Clause 33.3.1 [Upon Termination] upon Termination:

NATIS may enter the Project Site and the Works thereof and expel the Contractor
therefrom and NATIS may complete the Works itself or by employing any third

party;

NATIS may, to the exclusion of any right of the Contractor over the same, take over
and have free use, without payment to the Contractor, of any Contractor's
Equipment and Temporary Works of which have been delivered to the Project Site
for such period as the NATIS's Representative considers necessary for the Execution
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34.

34.1

34.1.1

34.1.2

34.2

34.3

E éfq\.\

of the Works, without being responsible to the Contractor for fair wear and tear
thereof and to the exclusion of any right of the Contractor over the same.

(1)  NATIS may at any time sell any of the said Contractor's Equipment, Temporary
Works and any unused materials and apply the proceeds of sale n or towards for
satisfaction of any sums due or which may become due to it from the Contractor
under the Contract; and

(iv)  NATIS shall have the power and authority to prohibit the Contractor and any person
claiming through or under the Contractor from entering the Project Site.

MISCELLANEOUS

Assignment and Charges

Subject to Clauses 34.1.2 [Assignment and Charges|, neither Party shall assign the Contract
or the rights, benefits and obligations hereunder save and except with prior consent of the
other Party.

The Contractor shall not create nor permit to subsist any Encumbrance over or otherwise
transter or dispose of all or any of its rights and benefits under the Contract except with prior
consent 1n writing of NATIS, which consent shall not be unreasonably withheld.

Interest

Any sum which becomes payable under any of the provisions of the Contract by one Party
to the other Party shall, if tlie same be not paid within the time allowed for pay:aent thereof,
shall be deemed to be a debt owed by the Party responsible for payment thereof to the Party
entitled to receive the same. Such sum shall until payment thereof carry the Default Interest
Rate from the due date for payment thereof until the same is paid to or otherwise realised by
the Party entitled to the same.

However an interest as specified in the SCC shall be charged to the cont¥actor towards the
advance payment till such payment is fully recovered by NATIS.

Governing Law and Jurisdiction

The Contract shall be governed by the laws of India. In respect of all matters arising out of
or relating to the Contract, the Courts at New Delhi, India.
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344

34.4.1

3442

34.5

34.6

34.7

(NATRAX)

Waiver

Waiver by either Party of any default by the other Party in the observance and performance
of any provision of or obligations under the Contract:

(1) shall not operate or be construed as a waiver of any other or subsequent default
hereof or of other provisions or obligations under the Contract;

(i1) shall not be effective unless it is in writing and executed by a duly authorised
representative of such Party; and

(1i1) shall not affect the validity or enforceability of the Contract in any manner.

Neither the failure by either Party to insist on any occasion upon the performance of the
terms, conditions and provisions of the Contract or any obligation hereunder nor time or
other indulgence granted by a Party to the other Party shall be treated or deemed as
waiver/breach of any terms, conditions or provisions of the Contract.

Survival

Termination or expiry of the Contract (i) shall not relieve NATIS or the Contractor of any
obligations already incurred hereunder which expressly or by implication survives
termination hereof, and (ii) except as otherwise provided in any provision of the Contract
expressly limiting the liability of either Party, shall not relieve either Party of any
obligations or liabilities for loss or damage to the other Party arising out of or caused by acts
or omissions of such Party prior to the effectiveness of such termination or arising out of
such termination.

Amendments

The Contract constitutes a complete and exclusive understanding of the terms of the
Contract between the Parties on the subject hereof and no amendment or modification hereto
shall be valid and effective unless agreed to by all the Parties hereto and evidenced in
writing.

Severability

If for any reason whatsoever any provision of the Contract is or becomes invalid, illegal or
unenforceable or is declared by any court of competent jurisdiction or any other
instrumentality to be invalid, illegal or unenforceable, the validity, legality or enforceability
of the remaining provisions shall not be affected in any manner, and the Parties shall
negotiate in good faith with a view to agreeing upon one or more provisions which may be
substituted for such invalid, unenforceable or illegal provisions, as nearly as is practicable.
Provided failure to agree upon any such provisions shall not be subject to dispute resolution
under this Contract or otherwise.

——————rr=r= S Tt
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34.8

34.9

34.10

34.11

No Partnership

Nothing contained in the Contract shall be construed or interpreted as constituting a
partnership between the Parties. Neither Party shall have any authority to bind the other in
any manner whatsoever. The Contract shall be construed to have been entered on a principal
to principal basis.

Exclusion of implied warranties

This Contract expressly excludes any warranty, condition or other undertaking implied at
law or by custom or otherwise arising out of any other agreement between the Parties or any
representation by any Party not contained in a binding legal Contract executed by the
Parties.

Entire Agreement

The Contract constitutes the entire agreement between the Parties and supersedes all prior
negotiations, commitments, representations, communications and agreements relating to the
Contract either oral or in writing except to the extent they are expressly incorporated herein.
The Contractor confirms that it has not relied upon any representation inducing it to enter
into the Contract (whether or not such representation has been incorporated as a term of the
Contract) and agrees to waive any right which it might otherwise have to bring any action in
respect of such representation. The Contractor further confirms that there is not in existence
at the date of the Contract any collateral contract or warranty of which the Contractor is the
beneficiary which might impose upon NATIS obligations which are in addition to or vary
the obligations expressly contained in the Contract and which relate in any way to the
subject matter of the Contract. The Contractor's only rights arising out of, or in connection
with, any act, matter or thing said, written or done, or omitted to be said, written or done, by
or on behalt of NATIS (or any agent, employee or subcontrac‘or of NATIS) in negotiations
leading up f0 the Contract or in the performance or purported pz: formance of the Contract or
otherwise in relation to the Contract are the rights to enforce the express obligations of
NATIS contained in the Contract and to bring an action for breach thereof. Nothing in this

Clause 34.10 [Entire Agreement] is intended to exclude liability of the Contractor for fraud
or fraudulent misrepresentation.

Liability and Indemnity

34.11.1 The Contractor shall indemnify, defend and hold NATIS harmless against any and all

proceedings, actions and third party claims arising out of a breach by the Contractor of any
of its obligations under the Contract except to the extent that any such claim has arisen due
to breach by NATIS of any of its obligations under the Contract.

1.2 NATIS will, indemnify, defend and hold harmless the Contractor against any and all

proceedings, actions, third party claims for loss, damage and expense of whatever kind and
nature arising out of breach by NATIS, its officers, servants and agents of any obligations of
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NATIS under the Contract except to the extent that any such claim has arisen due to breach
by the Contractor of any of its obligations under the Contract.

34.11.3 In the event that either Party receives a claim from a third party in respect of which it is
entitled to the benefit of an indemnity under the Contract (the “Indemnified Party”) it shall
notify the other Party (“Indemnifying Party”) within [7 (seven)] days of receipt of the claim
and shall not settle or pay the claim without the prior approval of the Indemnifying Party,
provided that, such approval shall not be unreasonably withheld or delayed. In the event that
the Indemnifying Party wishes to contest or dispute the claim it may conduct the
proceedings in the name of the Indemnified Party subject to the Indemnified Party being
secured against any costs involved to its reasonable satisfaction.

34.11.4 The Indemnified Party shall have the right, but not the obligation, to contest, defend and
litigate any claim, action, suit or proceeding by any third party alleged or asserted against
such party in respect of, resulting from, related to or arising out of any matter for which it is
entitled to be indemnified hereunder and their reasonable costs and expenses shall be
indemnified by the Indemnifying Party. If the Indemnifying Party acknowledges in writing
its obligation to indemnify the person indemnified in respect of loss to the full extent
provided by this Clause 34.11.3 [Liability and Indemnity], the Indemnifying Party shall be
entitled, at its option, to assume and control the defence of such claim, action, suit or other
proceedings, liabilities, payments and obligations at its expense and through counsel of its
choice provided it gives prompt notice of its intention to do so to the Indemnified Party and
reimburses the Indemnified Party for the reasonable cost and expenses incurred by the
Indemnified Party prior to the assumption by the Indemnifying Party of such defence. The
Indemnifying Party shall not be entitled to settle or compromise any claim, action, suit or
proceeding without the prior written consent of the Indemnified Party unless the
Indemnifying Party provides such security to the Indemnified Party as shall be reasonably
required by the Indemnified Party to secure, the loss to be indemnified hereunder to the
extent so compromised or settled.

34.11.5 If the Indemnifying Party has exercised its rights under Clause 34.11.3 [Liability and
[ndemnity], the Indemnified Party shall not be eni’.led to settle or compromise any claim,
action, suit or proceeding without the prior written consent of the indemnifying Party (which
consent shall not be unreasonably withheld or delayed).

34.11.6 It the Indemnifying Party exercises its rights under Clause 34.11.3 [Liability and
Indemnity], then the Indemnified Party shall nevertheless have the right to employ its own
counsel and such counsel may participate in such action, but the fees and expenses of such
counsel shall be at the expense of such Indemnified Party, when and as incurred, unless:

(1) the employment of counsel by such party has been authorised in writing by the
Indemnifying Party; or

(11) the Indemnified Party shall have reasonably concluded that there may be a conflict
of interest between the Indemnifying Party and the Indemnified Party in the conduct
of the defence of such action; or
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(1)  the Indemnifying Party shall not in fact have employed independent counsel
reasonably satisfactory to the Indemnified Party to assume the defence of such
action and shall have been so notified by the Indemnified Party; or

(iv)  the Indemnified Party shall have reasonably concluded and specifically notified the
[ndemnifying Party either:

(a) that there may be specific defences available to it which are different from
or additional to those available to the Indemnifying Party; or

(b) that such claim, action, suit or proceeding involves or could have a Material
Adverse Effect upon it beyond the scope of the Contract.

Provided that if Clauses 34.11.6(ii) (iii) or (iv) [Liability and Indemnity] shall be
applicable, counsel for the Indemnified Party shall have the right to direct the
defence of such claim, action, suit or proceeding on behalf of the Indemnified Party
and the reasonable fees and disbursements of such counsel shall constitute legal or
other expenses hereunder.

35. Superstition of General Conditions of Contract
Any clause/s contained in this General Conditions of Contract shall be superseded with the
relevant clause/s in the Special Conditions of Contract.
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