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1. DEFINITIONS AND INTERPRETATION

1.1 The following definitions when capitalised shall apply to this CONTRACT:

"AFFILIATE" means in relation to any legal entity, a legal entity which directly or indirectly controls, which is directly or indirectly controlled by, or which is directly or indirectly under common control with, another legal entity.  For the purpose of this definition a legal entity is:

a) directly controlled by another legal entity if such other legal entity legally or beneficially owns shares or any other form of ownership interest carrying more than fifty percent (50%) of the votes exercisable at a general meeting of the first mentioned legal entity or representing more than fifty percent (50%) of the capital of the first mentioned legal entity; and
b) indirectly controlled by a legal entity ("the parent legal entity") if a series of legal entities, beginning with the parent legal entity and ending with the first mentioned legal entity, are so related that each legal entity of the series, except the parent legal entity, is directly controlled by one or more of the legal entities earlier in the series.

"APPLICABLE LAW" means any treaty, law, decree, order, regulation, decision or other document that has legal force according to the terms of any system of law, including, without limitation, local law, the laws of any other state or part thereof or international law, and which creates or purports to create any requirement or rule that may affect, restrict, prohibit or expressly allow the terms of this CONTRACT or any activity contemplated or carried out under this CONTRACT.

“APPROVAL” means a written notification by COMPANY to CONTRACTOR that a document or action is acceptable to COMPANY or that COMPANY consents to a proposal made by CONTRACTOR. APPROVAL shall in no way be construed as relieving CONTRACTOR of any of his obligations, responsibilities or liabilities under the CONTRACT or at law.
“APPROVED” means that COMPANY has notified CONTRACTOR by means of an APPROVAL that a document, proposal or action is acceptable to COMPANY.

“ASSIGNED CONTRACT(S)” means any Contract(s) initially placed by COMPANY and/or by CONTRACTOR for the supply of COMPANY ITEM(S) or the performance of specific services, and which is (are) assigned to CONTRACTOR.
“BANK GUARANTEE” has the meaning specified in Article 26.

“COMPANY” means the Company designated as such in the FORM OF AGREEMENT. 

“COMPANY ASSISTANT REPRESENTATIVE” means a person appointed by COMPANY in accordance with Article 5.
"COMPANY GROUP" means:

a) COMPANY and its AFFILIATES;
b) COMPANY's contractors (other than CONTRACTOR) and their sub-contractors; and
c) the directors, officers, employees, consultants, advisors and agents of any legal entity listed in this definition other than CONTRACTOR,

but shall not include any member of CONTRACTOR GROUP. 

“COMPANY ITEM” means equipment and material to be supplied by COMPANY to CONTRACTOR.

"COMPANY REPRESENTATIVE” means the person appointed by COMPANY in accordance with Article 5.

“COMPLETION DATE” means the date specified in the FORM OF AGREEMENT upon or before which CONTRACTOR must complete the WORK.

“CONSEQUENTIAL LOSS”  means any indirect, special or consequential losses and/or loss of production, loss of profit or anticipated profit, loss of revenue or anticipated revenue, business interruption, loss of use of facilities, loss of contract or other business opportunity, arising from or related to the performance of the CONTRACT. 
“CONSTRUCTION EQUIPMENT” means all materials, supplies, plant (floating or otherwise), vessels, machinery, equipment, tools, buildings and structures, including warehouses, offices, docks, berths, moorings, camps, garages, workshops, scaffolding, temporary work and all other items supplied, used and/or consumed by CONTRACTOR and its SUBCONTRACTORS in the performance of the WORK/SERVICE, but not incorporated into or forming part of the FACILITY.
“CONTRACT” means the documents listed in the FORM OF AGREEMENT and any amendments, supplements and alterations thereto in writing signed by the PARTIES.  

“CONTRACT EXECUTION PLAN” shall mean the planning document containing detailed method statements, programmes and procedures that has been prepared by CONTRACTOR in accordance with the CONTRACT and APPROVED by COMPANY as the current CONTRACT EXECUTION PLAN and incorporates the key dates and requirements of the WORK TIME SCHEDULE. There shall be only one CONTRACT EXECUTION PLAN at any one time.
“CONTRACT PRICE” means the full amount of any compensation to be paid by COMPANY for all WORK/SERVICE provided under the CONTRACT in accordance with the applicable Appendix, except as otherwise expressly provided by the CONTRACT.

"CONTRACTOR” (SUPPLIER) means the legal entity defined as such in the FORM OF AGREEMENT. 
“CONTRACTOR ASSISTANT REPRESENTATIVE” means a person appointed by CONTRACTOR in accordance with Article 5.

"CONTRACTOR GROUP" means: 

a) CONTRACTOR and its AFFILIATES;

b) 
the participating companies in any joint venture with CONTRACTOR providing the WORK/SERVICE; 
c) SUBCONTRACTORS; and
d) 
the directors, officers, employees, consultants, advisors and agents of any legal entity listed in this definition.

“CONTRACTOR ITEM(S)” means any and all itemised and non itemised equipment and materials, including construction spares, special tools, commissioning spares and consumables to be incorporated into the FACILITY or used during the plant commissioning, start up or operations and necessary for the due performance of the WORK/SERVICE, in order to allow the complete realisation of the FACILITY and to be supplied by CONTRACTOR as set out in the CONTRACT and excluding only COMPANY ITEMS and CONSTRUCTION EQUIPMENT.

“CONTRACTOR PERSONNEL” means the persons to be provided by CONTRACTOR in connection with the performance of the WORK/SERVICE.

“CONTRACTOR REPRESENTATIVE” means the person appointed by CONTRACTOR in accordance with Article 5.

“DESIGN DOSSIER” means the FEED Pakage and all documents as specified in the applicable Appendix which shall be the basis for carrying out by CONTRACTOR the WORK.
“EFFECTIVE DATE” means the date stated in the FORM OF AGREEMENT on which this CONTRACT comes into force. 

“FACILITY” means the facility, associated utilities, machinery, apparatus, articles, and supporting infrastructure to be designed, constructed and warranted in accordance with this CONTRACT, as is more fully specified in the applicable Appendix.
"FCPA" means the U.S. Foreign Corrupt Practices Act of 1977, as amended.

“FEED PACKAGE” means the documents, data sheets, drawings and all other data in all media related to the design of the FACILITY, or the WORK supplied by COMPANY to CONTRACTOR.

“FEED REPORT” has the meaning given to it by Article 38.3.
“FINAL ACCEPTANCE CERTIFICATE” means the certificate issued by COMPANY to CONTRACTOR pursuant to Article 28.
“FINAL DOCUMENTATION” means all documentation whatsoever, drawings and data on electronic, optical and magnetic media related to the performance of WORK/SERVICE as defined in the CONTRACT, including but not limited to as built drawings, certificates of inspecting and/or certifying entities, descriptive and operating manuals and instructions, maintenance and safety manuals and instructions with the necessary information and data to start-up, operate and maintain the related equipment/plant including spare parts and special tools identification, to be provided by CONTRACTOR in accordance with the CONTRACT. 
"FORCE MAJEURE" means in respect of either PARTY, any event or occurrence whatsoever beyond the reasonable control of that PARTY, which delays, prevents or hinders that PARTY from performing any obligation imposed upon that PARTY under this CONTRACT, including to the extent such event or occurrence shall delay, prevent or hinder such PARTY from performing such obligation, war (declared or undeclared), terrorist activities, acts of sabotage, blockade, fire, national strikes (excluding those of CONTRACTOR GROUP), riots, insurrections, civil commotions, quarantine restrictions, epidemics, earthquakes, land slides, avalanches, floods, hurricanes, explosions and regulatory and administrative or similar actions or delays to take actions of any governmental authority.
"FORM OF AGREEMENT" means the document titled as such which is a part of this CONTRACT.

“GOODS” means the equipment, machinery, materials and/or supplies to be provided directly or indirectly by CONTRACTOR in accordance with the CONTRACT. 
‘’GROSS NEGLIGENCE’’ means any act or failure to act (whether sole, joint or concurrent) by any person or entity which was in reckless disregard of or wanton indifference to, harmful, avoidable and reasonably foreseeable consequences.
“HAND-OVER CERTIFICATE(S)” means the certificate(s) issued by COMPANY to CONTRACTOR in respect of the FACILITY pursuant to sub-Article 42.3. Each such certificate(s) shall state that the PROVISIONAL ACCEPTANCE CERTIFICATE(S) for each part of the FACILITY has/have been issued in accordance with the requirements of the CONTRACT and the FACILITY is therefore in a state of readiness for being handed over to COMPANY for operations. 
HUMAN RIGHTS means the inalienable rights of all individuals, without any distinction, by virtue of belonging to humankind. They are based on the recognition of the inherent dignity, freedom and equality of all human beings. HUMAN RIGHTS have been sanctioned by the United Nations in the Universal Declaration of Human Rights (10 December 1948) as the “foundation of freedom, justice and peace in the world”. HUMAN RIGHTS fall into two main categories: a) civil and political rights: include, inter alia, the right to life and physical integrity, the right to freedom of thought and expression, the right to take part in the government of one’s own country, the right not to be arrested without due cause, the right to an impartial trial, and the right to own property; b) economic, social and cultural rights: include, inter alia, the right to employment, fair and satisfactory working conditions, equal pay for equal work, health and education. Furthermore, in more recent times, so-called “third generation rights” are gradually making headway. They include the right to self-determination, peace, development and environmental protection.
“KEY PERSONNEL” means any CONTRACTOR PERSONNEL filling positions referenced in Article 4.11 and listed in the Special Conditions. 
“ICC RULES” means the rules of conciliation and arbitration of the International Chamber of Commerce.
 “INDEMNIFIED COSTS” means any and all losses, damages, liabilities, claims, demands, actions, proceedings, payments, costs, expenses (including with no limitation legal costs, tribunal experts’ and investigative fees), fines, penalties and interest. 
“INTELLECTUAL PROPERTY RIGHTS” means all intellectual property rights, including but not limited to those concerning inventions, whether patentable or not, patents, utility models, registered designs and models, trademarks, service marks, domain names, applications for any of the foregoing (and the rights to apply for any of the foregoing), proprietary information and/or technical know-how, copyright, authorship, whether patentable or not, and any similar rights.

“INTERIM CERTIFICATE(S)” means any certificate(s) issued by COMPANY before the PROVISIONAL ACCEPTANCE CERTIFICATE(S) pursuant to Article 42.1

"INTERNATIONAL GOOD OIL FIELD PRACTICE" means all those uses and practices that are at the time in question then generally accepted in the international petroleum industry as good, safe, economical and efficient in exploring for, developing, producing, processing and transporting petroleum. 

“MECHANICAL COMPLETION” means that the FACILITY has been completed mechanically and structurally, as per the requirements set forth in the applicable Appendix such that PRE-COMMISSIONING may begin.
“PARTY” means either COMPANY or CONTRACTOR and the expression “PARTIES” shall be construed accordingly.
“PERFORMANCE TEST” means the operating tests of the functional systems of the FACILITY, as described in the applicable Appendix, to be performed with the objective of demonstrating that the FACILITY can satisfactorily be operated in accordance with the design parameters and achieve the performance warranties required under the CONTRACT.
“PRE-COMMISSIONING” means those activities which follow MECHANICAL COMPLETION at the SITE which are carried out to prove the functional operation of equipment and systems (or part systems as applicable). Such activities are performed without the introduction of process fluids but involve the introduction of electric power, instrument air and any fluids (control fluid and/or water based) to perform functional, calibration and operational checks on electrical, mechanical, hydraulic instrumentation, pressure tests and components and are further described in the applicable Appendix.
“PROVISIONAL ACCEPTANCE CERTIFICATE” means the certificate issued by COMPANY to CONTRACTOR pursuant to Article 42. Such certificate shall state that the FACILITY has been fully commissioned and started-up and has undergone successful PERFORMANCE TESTS in accordance with the technical requirements of the CONTRACT and the associated WORK has been completed, including the provision of all related FINAL DOCUMENTATION.
“READY FOR COMMISSIONING CERTIFICATE” mean(s) the certificate(s) issued issued by COMPANY to CONTRACTOR pursuant to Article 42. This document shall state for each functional system of the FACILITY that it is mechanically complete and has been tested and pre-commissioned in accordance with the requirements of the CONTRACT and that such functional system may be used by CONTRACTOR for the performance of the commissioning activities.

“READY FOR START UP CERTIFICATE(S)” means the certificate(s) issued by by COMPANY to CONTRACTOR pursuant to Article 42. This shall state for each functional system of the FACILITY that all the commissioning activities have been performed by CONTRACTOR in accordance with the requirements of the CONTRACT.

“RESULT OF WORK” means at a given date during the performance of the WORK, the results of the WORK performed from the EFFECTIVE DATE to such a date, including the CONTRACTOR DOCUMENTS as prepared and issued, the COMPANY ITEMS delivered to CONTRACTOR, the CONTRACTOR ITEMS purchased, under design, manufacture, inspection and test and transportation, the fabricated items resulting from the performance of the WORKS.

“SERVICE” means all the activities as better specified in the applicable Appendix, to be rendered by CONTRACTOR pursuant to the CONTRACT.
“SITE” means the location where the FACILITY is to be commisioned and the surrounding vicinity, as may be further delineated and altered in writing from time to time by COMPANY REPRESENTATIVE.
"SUBCONTRACTOR" (SUBSUPPLIER) means any person, including any vendor or supplier, with whom CONTRACTOR has entered into any contract to perform any part of the WORK/SERVICE, or to provide any materials to or on behalf of CONTRACTOR, including any person at any tier with whom any SUBCONTRACTOR has further contracted any part of the WORK/SERVICE, and their legal successors and assigns.

“TAXES" means any tax, national or local, levied or charged by any authority empowered to levy taxes, in relation to the performance of this CONTRACT including, but not limited to, profit tax, excess profit tax, withholding tax, income tax (whether in relation to physical or legal persons), value added tax, capital gains tax, any duty, including all customs duties and fees and all import and export taxes and duties, tariffs, transport tax, vehicle tax, sales tax or other ad valorem or consumption tax, stamp duty, equity or capital stock tax, foreign exchange tax, commission fee or duty, employee social security contributions or taxes, payroll and employment taxes, registration duties or taxes, environmental taxes or payments, any levy, fixed rental payment or any other rental or real estate tax including land lease payments, land tax and any land use compensation payment, impost, charge, fee or compulsory contribution, penalty, fine, or interest for late payment. 

“TECHNICAL DOCUMENTATION” means all documents including but not limited to drawings, designs and calculation data, process documents, technical indices, operation and maintenance manuals and other documentation relating to the CONTRACTOR ITEMS, the FACILITY or the WORK/SERVICE to be supplied by CONTRACTOR to COMPANY.

"THIRD PARTY" means any person other than a member of CONTRACTOR GROUP or COMPANY GROUP.

“ULTIMATE PARENT COMPANY GUARANTEE” has the meaning set out in Article 26.

“VARIATION ORDER” means an order in writing issued by COMPANY to CONTRACTOR in accordance with Article 25.
"VAT” means value added tax as levied on payments from COMPANY to CONTRACTOR under this CONTRACT.

“WILFUL MISCONDUCT” means the wilful disregard for harmful, avoidable and reasonably foreseeable consequences.

“WORK” means all of the works and services required to be performed by CONTRACTOR under this CONTRACT for the full and complete realisation of the FACILITY as are more fully described in the applicable Appendix and as may be modified by VARIATION ORDER(S),, including but not limited to the provision of all labour, facilities, equipment, services and works as may be reasonably inferred therefrom unless specifically excluded in this CONTRACT.
 “WORKSITE(S)” means the SITE and/or all and any construction location(s) where any major parts of the FACILITY shall be fabricated and assembled, excluding all other offices, premises and workshops of CONTRACTOR and SUBCONTRACTORS.

“WORK TIME SCHEDULE” means the time schedule set out in the applicable Appendix for the performance of the WORK, including the key dates and COMPLETION DATE(S), as may be modified by VARIATION ORDER(S).
1.2 Words importing the singular include the plural and vice versa where the context so requires.

1.3 The headings in this CONTRACT are for convenience only and shall not be taken into consideration in the interpretation or construction of this CONTRACT.

1.4 References to Articles and Appendices are references to Articles and Appendices in this CONTRACT.
1.5 Unless specifically stated otherwise, all references to days shall mean calendar days.
1.6 CONTRACTOR shall prepare all documents, calculations and drawings and shall conduct all communications with respect to this CONTRACT in the English language.
1.7 Any reference to a code, law, statute, statutory provision, statutory instrument, order, regulation or other instrument of similar effect shall include any re-enactment or amendment thereof for the time being in force. 

2. CONTRACT DURATION AND TERMINATION 

2.1. Duration

The duration and any extension(s) of the CONTRACT shall be specified in the Special Conditions.  

2.2. Termination procedure

Any termination shall become effective as of the date and in the manner specified in the notice of termination.  Termination of the CONTRACT shall be without prejudice to any claim, right, obligation or liability already made, accrued or incurred (as the case may be) by either PARTY prior to the date of such termination or which is specified or implied to remain in force thereafter.

On receipt of such notice of termination, CONTRACTOR shall, unless otherwise directed by the notice of termination, immediately discontinue the WORK/SERVICE and/or the placing of orders in connection with the performance of the WORK/SERVICE and shall, if so requested, use any reasonable effort to cancel all existing commitments upon terms satisfactory to COMPANY and shall thereafter perform only such portion(s) of the WORK/SERVICE as may be necessary to preserve and protect the part of the WORK/SERVICE being performed and to protect all CONTRACTOR's or COMPANY's goods located at CONTRACTOR’s base, or in transit thereto.
In case of termination or cancellation of this CONTRACT pursuant to Articles 2.3, 2.4. or 2.5 herein, COMPANY may request/negotiate assignment of subcontracts to COMPANY.

2.3. Early Termination

2.3.1. 
COMPANY at its sole discretion may terminate for any reason and at any time the CONTRACT by giving not less than fifteen (15) days written notice thereof to CONTRACTOR;

2.3.2. If the CONTRACT is terminated by COMPANY pursuant to paragraph 2.3.1 above, CONTRACTOR shall be entitled to the reimbursement of the costs of that portion of the WORK/SERVICE performed in accordance with the CONTRACT  up to the date of termination, evaluated at the rates and prices, if any, provided for in the CONTRACT. Such reimbursement shall include the duly documented cost of any CONTRACTOR ITEMS or COMPANY ITEMSalready purchased by CONTRACTOR in respect of the WORK/SERVICE and any unbreakable commitments made in good faith by CONTRACTOR, and authorised by COMPANY, for services or materials required for the provision of the WORK/SERVICE and/or CONTRACTOR ITEMS or COMPANY ITEMS and reasonable demobilisation expenses to be agreed upon between the PARTIES.
2.3.3. Upon such termination and payment of sums due to CONTRACTOR pursuant to paragraph 2.3.2, if any, title to and possession of all work,  and CONTRACTOR ITEMS or COMPANY ITEMS, incorporated or to be incorporated in, or deliverable documents related to, the WORK/SERVICE shall pass to and vest in COMPANY on a "where is, as is" basis. CONTRACTOR shall, if so required by COMPANY, assign any of its subcontracts to COMPANY.
2.4. Termination for Cause
Without prejudice to the other provisions of the CONTRACT, COMPANY shall be entitled to terminate the CONTRACT in the following cases:
a) CONTRACTOR has not commenced the WORK/SERVICE by the commencement date(s) provided for in the CONTRACT or has not completed the WORK/SERVICE within the agreed term or has failed to deliver the CONTRACTOR ITEMSin accordance with the Delivery Schedule set forth in the CONTRACT due to causes attributable to CONTRACTOR, unless liquidated damages are applied and duly paid by CONTRACTOR; 
b) CONTRACTOR has failed to comply with the WORK TIME SCHEDULE agreed in writing between the PARTIES;

c) CONTRACTOR fails to remedy defects contemplated in Article 6.2. (s) or fails to fulfill its performance specifications/obligations contemplated in Article 6.2. (t). 
d) CONTRACTOR delays in sending the TECHNICAL DOCUMENTATION or FINAL DOCUMENTATION  to COMPANY;

e) CONTRACTOR is in material breach of the CONTRACT;

f) in the event of continuing or persistent failure of the CONTRACTOR ITEMSto meet the PERFORMANCE TEST(S) required by the CONTRACT;

g) CONTRACTOR becomes insolvent, bankrupt or any other circumstance in Article 15.1 exist;
h) CONTRACTOR dissolves, liquidates or terminates its corporate existence, other than by merger, sale, acquisition or re-organisation into an AFFILIATE, or an order is made by a court or an effective resolution is passed for the dissolution, liquidation or winding up of CONTRACTOR;
i) CONTRACTOR assigns the CONTRACT or sub-contracts the WORK/SERVICE without COMPANY's prior written consent;

j) CONTRACTOR fails to comply with current APPLICABLE LAW relating to insurance, salaries, wages and social security contributions for its personnel and safety legislation;

k) CONTRACTOR makes variation(s) to the scope of CONTRACT, without COMPANY's written approval and/or authorization;
l) CONTRACTOR suspends the performance of the WORK/SERVICE in the event of arbitration, except as allowed in Article 21.5;

m) CONTRACTOR fails to meet the quality assurance and environmental requirements during the execution of the WORK/SERVICE;

n) FORCE MAJEURE events persist for a period in excess of forty five (45); or

o) the certifications submitted or produced by the CONTRACTOR in relation to the award or performance of the CONTRACT prove at any time to be irregular.

p) CONTRACTOR fails to secure within the stated timeperiod or maintain the BANK GUARANTEE or ULTIMATE PARENT COMPANY GUARANTEE.   
q) CONTRACTOR is taken over by any other person such that the other person acquires more than fifty percent (50%) of such shares or other ownership interest in CONTRACTOR and where such other person does not control over fifty percent (50%) of such shares or ownership interest at the EFFECTIVE DATE, or CONTRACTOR merges with another person and is not the surviving entity, in either case without first obtaining the written consent of the COMPANY.
If COMPANY considers that one of the aforesaid causes of termination exists, except for paragraphs f), g), m) or p), it may by written notice thereof to CONTRACTOR require CONTRACTOR to take reasonable steps to remedy such cause within a period of not less than fifteen (15) days of receipt of COMPANY's notice. If, upon the expiry of the aforesaid period, such cause has not been remedied or removed or if an agreement has not been reached on a plan to remedy or remove the cause, or if the circumstances of paragraphs f), g), m) or p) exist, the COMPANY may terminate the CONTRACT forthwith and in the event of termination, the COMPANY shall be entitled to be reimbursed, within sixty (60) days of receipt by CONTRACTOR of the relevant debit note, for all reasonable documented direct damages incurred in connection with such termination. 
2.5. 
Suspension

2.5.1 COMPANY shall have the right at any time during the performance of the WORK/SERVICE, and at its own convenience, to suspend, from time to time, the performance of all or any parts of the WORK/SERVICE by issuing to CONTRACTOR a suspension order designating the parts of the WORK/SERVICE affected, the means to be used for putting up, storing and safeguarding the RESULT OF WORK, and the personnel which shall remain committed to any WORKSITES.
2.5.2 Unless instructed otherwise by COMPANY, upon receipt of any such suspension order, CONTRACTOR shall automatically:
· immediately discontinue the performance of the part of the WORK/SERVICE affected by the suspension on the date and to the extent specified in said suspension order,
· and place no further Contracts for Supply or subcontracts with respect to the suspended WORK/SERVICE, unless specified in said suspension order, 

· and promptly and upon terms acceptable to COMPANY, obtain suspension of all Contracts for Supply, subcontracts and rental agreements to the extent that they relate to performance of suspended WORK/SERVICE,

· and continue to perform non-suspended obligations (including safety requirements and protection of stored parts of the RESULT OF WORK),

· and generally act in such a manner as to minimise costs associated with such suspension.
2.5.3 CONTRACTOR shall promptly resume performance of suspended WORK/SERVICE upon receipt of notice to continue from COMPANY and to the extent required therein.
2.5.4 Subject to the provisions of Article 15, and provided that CONTRACTOR has contributed in no way to COMPANY's reasons for suspension of WORK/SERVICE, CONTRACTOR shall be entitled to request for such suspension periods requested or caused by COMPANY, time extensions to the WORK TIME SCHEDULE and/or COMPLETION DATE(S).
2.5.5 Provided that CONTRACTOR has contributed in no way to COMPANY's reasons for the suspension of WORK/SERVICE, CONTRACTOR shall be entitled to compensation for any costs incurred during the period of suspension with respect to maintaining its CONTRACTOR PERSONNEL, RESULT OF WORK or facilities during the period of suspension, evaluated at the rates and prices provided for in this CONTRACT.  CONTRACTOR shall take all reasonable measures to reduce or control such costs during the period.
Without prejudice, but in addition to COMPANY’s right of discretional termination provided for under Article 2.3, where operations are suspended under this Article 2.5 for a period of thirty (30) consecutive days, the PARTIES shall meet to discuss the various alternatives available, including without limitation amendment of this CONTRACT, continued suspension of performance, and termination of this CONTRACT.

3. KNOWLEDGE OF AREA OF OPERATIONS 
3.1 CONTRACTOR hereby declares and warrants that at the time of entering into the CONTRACT he has fully acquainted himself as to all local, regional, national and SITE conditions which could affect the performance of the WORK and/or his obligations under the CONTRACT, including:
a) the nature and location of the SITE including means of access thereto,
b) as applicable, the atmospheric, meteorological, bathymetric, topographic, marine, oceanographic, hydrological, geological, ocean floor, subsurface conditions and the like,

c) the equipment, facilities and resources needed for the performance of the WORK/SERVICE and the remedying of any defect therein, including accommodation, transportation, handling and storage conditions and the like,

d) the availability of labour, equipment, parts, consumables, procurement items, fuel, water, electric power and other utilities and the like,

e) the APPLICABLE LAW, local customs, fiscal and social legislation and practices, import/export regulations and the like,

f) generally, all and any other local conditions and/or other conditions of the SITE that affect or may affect CONTRACTOR's performance of the WORK/SERVICE and CONTRACT obligations.
3.2 Responsibility of CONTRACTOR with respect to WORK conditions.
CONTRACTOR hereby accepts all responsibility for having properly evaluated all costs and contingencies for successfully performing the WORK/SERVICE   and satisfying all CONTRACT obligations and to bear all and any consequences resulting from his improper evaluation. CONTRACTOR undertakes to make no claims whatsoever or requests for VARIATION ORDERS, for price adjustments and/or time extensions based on his failure to sufficiently acquaint himself with the above mentioned conditions or on his reliance on COMPANY supplied information and data (it being understood that such information and data shall always be without prejudice to COMPANY).
4. CONTRACTOR PERSONNEL
4.1. CONTRACTOR shall at its own cost provide all CONTRACTOR PERSONNEL required for the WORK/SERVICE and shall at all times be responsible for the actions or failures to act of such CONTRACTOR PERSONNEL.
4.2. CONTRACTOR shall employ for the WORK/SERVICE only such CONTRACTOR PERSONNEL as are properly trained, qualified, skilled and experienced in their respective disciplines to provide the WORK/SERVICE.
4.3. CONTRACTOR shall promptly furnish to COMPANY reports of any accident involving CONTRACTOR's or SUBCONTRACTOR’s personnel or property connected with the WORK/SERVICE.
4.4. CONTRACTOR shall ensure that a sufficient number of CONTRACTOR PERSONNEL and the personnel of SUBCONTRACTORS shall be sufficiently conversant and literate in the English language to enable COMPANY REPRESENTATIVE to issue instructions and to receive verbal and written reports in the English language.
4.5 CONTRACTOR shall be responsible for the direct payment of CONTRACTOR PERSONNEL salaries, allowances, travel, accommodation and meal expenses, holiday and sickness costs and any other related expenses arising from the employment or contracting of CONTRACTOR PERSONNEL and any other costs and expenses whatsoever associated with the employment or contracting of CONTRACTOR PERSONNEL, including, but not limited to, administrative costs and CONTRACTOR shall be liable for and shall defend, indemnify and hold harmless COMPANY GROUP from and against any and all INDEMNIFIED COSTS arising out of or in connection with any breach by CONTRACTOR of this Article 4.5.
4.6 CONTRACTOR shall obtain and shall be responsible for meeting all relevant costs, for all visas, work permits and other documents required by CONTRACTOR PERSONNEL in accordance with APPLICABLE LAW.

4.7 Any overtime worked by the CONTRACTOR PERSONNEL - whether they be shift workers or otherwise - during the performance of the WORK/SERVICE shall be at no extra charge to COMPANY. The cost of any additional CONTRACTOR PERSONNEL requested by COMPANY and provided by CONTRACTOR to perform occasional operations - which operations are not contemplated by INTERNATIONAL GOOD OIL FIELD PRACTICE - shall be agreed upon between the PARTIES.
4.8 Curriculum Vitae in respect of KEY PERSONNEL shall be supplied to COMPANY and such KEY PERSONNEL shall be APPROVED prior to commencement of the WORKS/SERVICES.

4.9 Where COMPANY concludes that any CONTRACTOR PERSONNEL do not possess the technical knowledge or skills necessary for the efficient provision of the WORKS/SERVICES or that the behaviour of any CONTRACTOR PERSONNEL is disruptive or undesireable in any manner, COMPANY may so notify CONTRACTOR in writing and CONTRACTOR shall take any corrective measures required by COMPANY including the removal and replacement of such CONTRACTOR PERSONNEL.
4.10 Should COMPANY require the removal from the WORKS/SERVICES of any CONTRACTOR PERSONNEL:
a) such CONTRACTOR PERSONNEL shall be so removed forthwith and shall not be again employed in the provision of theWORKS/ SERVICES without  prior APPROVAL.

b) CONTRACTOR shall as soon as practicable replace any such CONTRACTOR PERSONNEL with a competent APPROVED substitute, and

c) CONTRACTOR shall bear all costs and expenses associated with such removal and replacement

4.11 Once mobilised to perform WORKS/SERVICES, KEY PERSONNEL shall not be replaced or re-assigned by CONTRACTOR without prior APPROVAL. If CONTRACTOR re-assigns any KEY PERSONNEL without prior APPROVAL, CONTRACTOR shall pay to COMPANY, by way of pre-determined liquidated and ascertained damages, and not as a penalty, for the removal of any KEY PERSONNEL for each such occurrence in the categories of KEY PERSONNEL as specified in the Special Conditions.
5. REPRESENTATIVES OF THE PARTIES
5.1 COMPANY shall by notice in writing appoint a COMPANY REPRESENTATIVE who has the authority to represent and bind COMPANY to any course of action in connection with this CONTRACT.
5.2 COMPANY REPRESENTATIVE may by notice in writing to CONTRACTOR delegate any of the powers vested in him to one or more COMPANY ASSISTANT REPRESENTATIVES and may, by notice in writing to CONTRACTOR, at any time revoke any such delegation.
5.3 COMPANY REPRESENTATIVE shall notify CONTRACTOR of all information, instructions and decisions of COMPANY made in connection with the performance of this CONTRACT.
5.4 Except as otherwise stated in this CONTRACT, only COMPANY REPRESENTATIVE or a COMPANY ASSISTANT REPRESENTATIVE shall be authorised to receive on behalf of COMPANY notifications, information and decisions of CONTRACTOR under the provisions of this CONTRACT.
5.5 The presence of COMPANY REPRESENTATIVE or any COMPANY ASSISTANT REPRESENTATIVE or any of COMPANY GROUP’s Personnel shall in no way relieve CONTRACTOR of its obligations and liabilities under this CONTRACT.
5.6 CONTRACTOR shall appoint in writing a CONTRACTOR REPRESENTATIVE who shall be a suitably qualified engineer or other appropriate professional, having the experience and capability necessary to represent CONTRACTOR in the course of the WORK/SERVICE and who is authorised to represent and bind CONTRACTOR in any course of action in connection with the WORK/SERVICE and who shall serve as CONTRACTOR’s project manager under this CONTRACT.
5.7 CONTRACTOR REPRESENTATIVE may by notice in writing to COMPANY delegate any of the powers vested in him to one or more CONTRACTOR ASSISTANT REPRESENTATIVES and may, by notice in writing to COMPANY, at any time revoke any such delegation.
5.8 CONTRACTOR REPRESENTATIVE shall notify COMPANY of all information, instructions and decisions of CONTRACTOR made in connection with the performance of this CONTRACT.
5.9 Except as otherwise stated in this CONTRACT, only CONTRACTOR REPRESENTATIVE or a CONTRACTOR ASSISTANT REPRESENTATIVE shall be authorised to receive on behalf of CONTRACTOR notifications, information and decisions of COMPANY under the provisions of this CONTRACT.
5.10 Either PARTY may change its respective representatives under the present Article at any time at its sole discretion by notice in writing to the other PARTY.
5.11 Neither the COMPANY REPRESENTATIVE nor the CONTRACTOR REPRESENTATIVE or their respective assistants shall be empowered to change, alter or vary the terms and conditions of this CONTRACT or to waive any of the rights, duties and liabilities of the PARTIES.
6. REPRESENTATIONS AND WARRANTIES
6.1 COMPANY represents and warrants that:

a) it is a company duly organised and validly existing under the laws of the COUNTRY NAME;
b) it is authorised to enter into this CONTRACT and has received all necessary approvals to do so and that it has, and shall continue to have, during the term of this CONTRACT, all necessary licenses, permits, consents and authorisations to perform the obligations under the CONTRACT;
c) this CONTRACT has been duly authorised and executed by COMPANY and constitutes valid and legally binding obligations of COMPANY, enforceable in accordance with their terms; and

d) compliance with the terms of this CONTRACT will not result in any violation of (i) any of COMPANY’s memorandum of association, articles of association, certificate of incorporation, by-laws or equivalent constitutive documents, (ii) any provision contained in any agreement or instrument to which COMPANY is a party or by which COMPANY or its assets are bound or (iii) or any statute, law, rule, regulation, judgement, decree or order applicable to COMPANY.

6.2 CONTRACTOR represents and warrants that:

a) it is a company duly organised and validly existing under the laws of the COUNTRY NAME;
b) it is authorised to enter into this CONTRACT and has received all necessary approvals to do so and that it has, and shall continue to have, during the term of this CONTRACT, all necessary licenses, permits, consents and authorisations to perform the obligations under the CONTRACT;

c) this CONTRACT has been duly authorised and executed by CONTRACTOR and constitutes valid and legally binding obligations of CONTRACTOR, enforceable in accordance with their terms;

d) compliance with the terms of this CONTRACT shall not result in any violation of (i) any of CONTRACTOR's memorandum of association, articles of association, certificate of incorporation, by-laws or equivalent constitutive documents, (ii) any provision contained in any agreement or instrument to which CONTRACTOR is a party or by which CONTRACTOR or its assets are bound or (iii) or any statute, law, rule, regulation, judgement, decree or order applicable to CONTRACTOR;

e) CONTRACTOR shall perform the WORK/SERVICE in accordance with this CONTRACT and INTERNATIONAL GOOD OIL FIELD PRACTICE; 

f) CONTRACTOR shall apply its relevant technical knowledge and organisational experience in performing the WORK/SERVICE;

g) CONTRACTOR shall perform the WORK/SERVICE in a diligent, good and workmanlike manner; 

h) CONTRACTOR shall perform the WORK/SERVICE with all skill and care utilising sound engineering practices; 

i) During the term of this CONTRACT, CONTRACTOR shall comply with all APPLICABLE LAW and particularly (whether APPLICABLE LAW or not) anti-corruption legislation, the Anti-Terrorism, Crime and Security Act 2001, the FCPA, and the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions.  CONTRACTOR shall not (a) pay, promise to pay, or offer any fee, commission, material remuneration or other thing of value to or for the benefit of any government official, political party or official thereof or candidate for political office in order to corruptly influence an act or decision of such person in his or her official capacity, cause such person to act or fail to act in violation of his or her lawful duty or cause such person to influence an act or decision of the government, for the purpose of assisting CONTRACTOR or any of its AFFILIATES or SUBCONTRACTORS to obtain or retain business or gain any improper advantage, or (b) otherwise violate the FCPA or any other anti-corruption laws applicable to CONTRACTOR, any of its AFFILIATES or SUBCONTRACTORS or any of their respective directors, officers, employees, consultants, advisors or agents;

j) In connection with this CONTRACT, all transactions, including but not limited to the disposition of assets, the incurring of liabilities, the recording of expenses and the documenting of contractual arrangements undertaken by CONTRACTOR shall be recorded by CONTRACTOR in compliance with APPLICABLE LAW and shall in reasonable detail accurately and fairly reflect the transactions (including the purpose of each transaction and the person with whom it was concluded) in CONTRACTOR's books and records;

k) In connection with this CONTRACT, CONTRACTOR shall not retain or pay any agent, SUBCONTRACTOR or consultant if CONTRACTOR knows that, or has reason to believe that, circumstances exist which make it likely that such agent, SUBCONTRACTOR or consultant will engage in conduct that would violate any provision of Article 6.2(i) if such agent, SUBCONTRACTOR or consultant were a party to this CONTRACT. CONTRACTOR shall take reasonable precautions to require its agents, SUBCONTRACTORS and consultants to comply with the obligations in Article 6.2(i);

l) In connection with this CONTRACT, CONTRACTOR shall (a) enact and maintain appropriate compliance policies to implement the provisions of Articles 6.2(i) to 6.2(k) inclusive, including arranging for appropriate training of CONTRACTOR PERSONNEL regarding their obligations to adhere to the standards of conduct set forth in such policies and (b) require CONTRACTOR PERSONNEL, its AFFILIATES, SUBCONTRACTORS and their respective directors, officers, employees, consultants, advisors and agents to comply with the obligations assumed by CONTRACTOR in Articles 6.2(i) to 6.2(k) inclusive as if they were directly applicable thereto.  This effort shall include, but not be limited to, establishing reasonable precautions to prevent such CONTRACTOR PERSONNEL, AFFILIATES, SUBCONTRACTORS and their respective directors, officers, employees, consultants, advisors and agents from receiving entertainment or gifts, payments, loans, or other things of value from government officials or making, promising or offering entertainment or gifts, payments, loans, or other things of value to COMPANY's directors, officers, employees, consultants, advisors or agents, or government officials, in violation of APPLICABLE LAW, including, without limitation, anti-corruption laws.

m) CONTRACTOR shall ensure that the whole design of the WORK/SERVICE is adequate, suitable and fit for the purpose of this CONTRACT;

n) CONTRACTOR shall provide competent superintendence, labour, materials and CONSTRUCTION EQUIPMENT and all services whether temporary or permanent and all other things of whatever nature required in and for the WORK/SERVICE and the design, engineering, execution and completion of the WORK/SERVICE and the FACILITY in accordance with this CONTRACT;

o) CONTRACTOR shall co-ordinate and properly execute the WORK/SERVICE in co-ordination with other contractors, if any;

p) CONTRACTOR shall prepare and maintain all TECHNICAL DOCUMENTATION and FINAL DOCUMENTATION required by COMPANY;

q) CONTRACTOR shall procure, supply, expedite, inspect, transport, store and use CONTRACTOR ITEMS in accordance with this CONTRACT;

r) CONTRACTOR shall take possession of, expedite, inspect, transport, store and use COMPANY ITEMS in accordance with the CONTRACT;

s) CONTRACTOR shall consult with and advise COMPANY and keep it informed with respect to all matters arising in connection with this CONTRACT and at all times co-operate with COMPANY and COMPANY REPRESENTATIVE;

t) CONTRACTOR shall remedy any defects such that the WORK/SERVICE and the FACILITY are wholly in accordance with this CONTRACT and fit for the purposes for which the WORK/SERVICE and the FACILITY are intended;

u) CONTRACTOR shall ensure that any CONTRACTOR ITEMS, TECHNICAL DOCUMENTATION and FINAL DOCUMENTATION supplied by CONTRACTOR shall be new, free from defects, suitable and fit for carrying out the purpose for which they are intended and in accordance with this CONTRACT;

v) CONTRACTOR shall ensure that the WORK/SERVICE shall be performed and the CONTRACTOR ITEMS shall be delivered in accordance with the WORK TIME SCHEDULE, and the FACILITY shall be completed by the COMPLETION DATE;

w) CONTRACTOR shall ensure that the FACILITY and CONTRACTOR ITEMS are free of any liens, encumbrances and legal charges. CONTRACTOR further agrees that it will not claim any lien or charge on any property of COMPANY GROUP that is in possession or custody of CONTRACTOR GROUP; and

x) CONTRACTOR shall notify COMPANY immediately of any impending or actual stoppages of the WORK/SERVICE, industrial disputes or other matters affecting or likely to affect the performance of this CONTRACT and in such circumstance CONTRACTOR shall provide, in an expeditious manner, details of how it shall overcome the delay.

y) CONTRACTOR shall accept the assignment, substantially in the form of the assignment agreement as per applicable Appendix, of the contracts specified by COMPANY from time to time. For the avoidance of doubt, any equipment, materials or services supplied under such an assigned contract shall be deemed to be WORK/SERVICE.

z) it is solvent and that no bankruptcy, insolvency or receivership proceeding has been commenced against CONTRACTOR and that it is aware of no basis upon which a reasonable person would expect there to be any likelihood of such a proceeding during the term of this CONTRACT;

aa) CONTRACTOR shall obtain from its SUBCONTRACTORS for assignment to COMPANY the best possible warranties and guarantees with respect to the CONTRACTOR ITEMSand the WORK/SERVICE in terms at least as favourable as the requirements of the CONTRACT. In the event that CONTRACTOR obtains more favourable guarantees and warranties from its SUBCONTRACTORS than those stated in this Article, such guarantees and warranties shall be assigned to COMPANY; 

ab) the CONTRACTOR ITEMS shall be capable of being integrated with other items into which it is intended such CONTRACTOR ITEMS shall be attached and shall operate in accordance with the CONTRACT having been so integrated.
7. HEALTH, SAFETY AND ENVIRONMENT 
7.1 CONTRACTOR shall apply proactive health, safety and environmental management systems and risk management processes in accordance with APPLICABLE LAW, INTERNATIONAL GOOD OIL FIELD PRACTICE and shall comply with Appendix “E” of this CONTRACT.

7.2 Within seven (7) days of the EFFECTIVE DATE, CONTRACTOR shall submit to COMPANY for APPROVAL a detailed health, safety and environmental management plan, which complies with the requirements of this Article and which regulates those requirements set out in Appendix "E" and, specifically, its own rules/programs on the following:

· safe driving rules (e.g. installation of IVMS In-Vehicle Monitoring System devices);

· certification/inspection tags of working, safety or emergency equipment;

· identification of critical / non routine jobs vs non-critical tasks;

· fitness certificates for workers assigned to critical/non routine jobs (including SUBCONTRACTORS’ personnel);

· PPEs assigned to these workers;

· training certificates for these workers;

· competence assurance records for these workers;

· health surveillance program for these workers;

· Permit-to-Work System for critical / non-routine jobs in the Country’s official languages (as are required by COMPANY);

· HSE organization proportionate to the job and competence; 

· control, inspection and follow-up records on contractual HSE requisites;

· control of access (badges) for workers and visitors;

· provisions for working hours and night shifts;

· firefighting and emergency services on site (24h/24h);

· material safety data sheets, in the Country’s official languages, as are required by COMPANY;

· lights, guards, marks, signals and fences in place;

· alcohol and drug abuse policy.

7.3 Within twenty (20) days of receipt of such management plan, COMPANY REPRESENTATIVE shall either APPROVE the same or notify CONTRACTOR of changes required to obtain APPROVAL. In the latter event, CONTRACTOR shall promptly modify and resubmit the plan. This process shall continue until APPROVAL is given by COMPANY REPRESENTATIVE. At all times during the performance of the CONTRACT, in relation to the activities to be carried out in the WORKSITE and/or SITE, CONTRACTOR shall demonstrate to have enforced, and to have required SUBCONTRACTORS to enforce, CONTRACTOR’s detailed health, safety and environmental management plan referred to in Article 7.2. which complies with the requirements stated above.
7.4. CONTRACTOR shall take, at its expense, all actions necessary to protect all persons from any exposure to, or hazard from, hazardous material and shall adopt all measures needed to reduce, as low as reasonably possible, any injury or damage to people or property.

7.5. CONTRACTOR shall take all reasonable steps to protect the environment from damage  resulting from the provision of WORK/SERVICE and shall not, under any circumstances, cause or permit, in connection with the provision of WORK/SERVICE, the discharge, emission or release of any substance or material;

a) except in compliance with APPLICABLE LAW, and/or

b) in excess of limits established by APPLICABLE LAW and shall immediately report any such discharges, emissions or releases to COMPANY.

7.6. CONTRACTOR shall pay and be responsible for the control, disposal and/or removal of, including but not limited to, any liquid or non-liquid pollutant or waste materials, crude oil, natural gas, motor oils, lubricants, motor fuel, pipe dope, paints, solvents, garbage and/or sewage, where found, that is or has been discharged, seeped, spilled, blown out or leaked from CONTRACTOR GROUP property or the WORK/SERVICE and CONTRACTOR shall be liable for and shall defend, indemnify and hold harmless COMPANY GROUP from any and all INDEMNIFIED COSTS arising from the foregoing, including, but not limited to, any claim by any government, governmental agency, or multinational organisation or agency.

7.7. CONTRACTOR shall provide any material safety data sheets as are required by COMPANY and shall comply with all applicable hazardous material procedures APPROVED by COMPANY and shall obtain or arrange at its expense all identification numbers, permits, applications and other things required in connection with the relevant activities under this CONTRACT.

7.8. CONTRACTOR shall inform COMPANY forthwith of any injury to, or accident involving, CONTRACTOR GROUP connected with the WORK/SERVICE and shall provide, on a monthly basis, COMPANY REPRESENTATIVE with the overall number of worked hours at the workplace, the causes, reasons and circumstances of each occurred injury or accident and CONTRACTOR’s remedial measures in respect thereof.
7.9. CONTRACTOR shall ensure that where any CONTRACTOR PERSONNEL observes or becomes aware of practices that are not in compliance with this Article, such CONTRACTOR PERSONNEL shall (a) notify COMPANY and CONTRACTOR of such practice and (b) where directed by COMPANY, to correct any practice so as to comply with this Article, CONTRACTOR PERSONNEL shall immediately comply.
7.10. With respect to the performance of the activities under this CONTRACT, CONTRACTOR represents and warrants to have given and implemented instructions to its directors, officers, employees, consultants, SUBCONTRACTORS and/or agents that such persons must comply with the requirements of this Article 7. 

7.11. CONTRACTOR shall ensure that each of its SUBCONTRACTORS accepts in writing, copied to COMPANY: (i) the obligations stated in this Article as if they applied directly thereto, mutatis mutandis, in particular the compliance of the SUBCONTRACTOR with APPLICABLE LAW, INTERNATIONAL GOOD OILFIELD PRACTICE, the requirements of Appendix "E", including the HSE Disciplinary Procedure and any regulations, procedures or guidelines adopted by COMPANY on SITE or any WORKSITE and (ii) that the non-fulfilment by SUBCONTRACTOR of those regulations will be considered a material breach by SUBCONTRACTOR of its contract with CONTRACTOR and grounds for termination in whole or in part and CONTRACTOR shall comply with COMPANY’s instructions in respect thereof, (iii) that SUBCONTRACTORS must be able to evidence to COMPANY, the existence and enforcement of its own detailed health, safety and environmental management plan, which complies with the requirements of this Article and which regulates those requirements set out in Appendix "E", including but not limited to and (iv) that CONTRACTOR, and, at COMPANY’s discretion, COMPANY may perform any inspections on the SUBCONTRACTOR and its activities during work hours, as it sees fit.

7.12. Without relieving CONTRACTOR of any of its obligations, COMPANY may take part, to any degree it deems necessary, in the control and removal of any hazardous material, pollution, contamination or environmental risk which is the responsibility of CONTRACTOR under this CONTRACT or APPLICABLE LAW.

7.13. COMPANY reserves the right to perform, directly or indirectly, at SITE or any WORKSITE, at any time durinng the term of this CONTRACT, any and all reviews, inspections and tests which COMPANY from time to time believes in its sole opinion are appropriate, and to obtain from CONTRACTOR any relevant documentation thereto.  If any review, inspections and/or tests show that any part of the WORK/SERVICE has not been performed in accordance with this Article, CONTRACTOR, whether notified or not by COMPANY, shall immediately correct the defects and shall repeat the review inspection and/or tests until the defects have been put right and the defective item complies with the CONTRACT. In addition, COMPANY may at its own discretion apply the sanctions provided in Appendix “E”.

7.14. Failure by CONTRACTOR to comply with the requirements of this Article shall entitle COMPANY to: 

a)
terminate the CONTRACT for material breach; 

b)
discontinue, in whole or in part, the provision of WORK/SERVICE charging CONTRACTOR with any extra costs to COMPANY resulting therefrom, and 

c)   enforce the HSE Disciplinary Procedure set out in Appendix "E".

8. INDEPENDENT CONTRACTOR
8.1 CONTRACTOR shall be an independent CONTRACTOR with respect to the performance of the WORK/SERVICE with exclusive control over its equipment, materials and PERSONNEL and neither CONTRACTOR nor anyone employed by CONTRACTOR shall be deemed for any purpose to be the employee, agent, servant, borrowed servant or Representative of COMPANY in the performance of any WORK or SERVICE hereunder.
8.2 COMPANY shall have no direction or control of CONTRACTOR or its employees, agents, CONTRACTOR REPRESENTATIVE(S), CONTRACTOR ASSISTANT REPRESENTATIVE (S), or SUBCONTRACTORS, except in the results to be obtained. The WORK/SERVICE shall meet the approval of COMPANY and be subject to the general right of inspection of COMPANY to secure the sati¬sfactory completion thereof. The actual performance and supervision of the WORK/SERVICE shall be by CONTRACTOR, but COMPANY or its COMPANY REPRESENTATIVE(S) or COMPANY ASSISTANT REPRESENTATIVE (S), shall have full and complete access to the operations to determine whether the WORK/SERVICE is being performed by CONTRACTOR in accordance with all provisions of the CONTRACT and for reasons otherwise stated in the CONTRACT. No provisions herein shall be construed as creating a partnership, joint venture or other association whereby COMPANY and CONTRACTOR would be jointly liable as partners or co-venturers.
9. LIABILITIES AND INDEMNITIES
9.1 CONTRACTOR shall be liable for and shall defend, indemnify and hold harmless COMPANY GROUP from and against any and all INDEMNIFIED COSTS of whatever nature and howsoever caused, in respect of, or arising out of:
a) injury, illness or death of any member of CONTRACTOR GROUP and/or loss of, or damage to the property, owned, hired or leased, of any member of CONTRACTOR GROUP; or
b) loss of, or damage to the property, owned, hired or leased, of any member of COMPANY GROUP where caused by the WILFUL MISCONDUCT or GROSS NEGLIGENCE of any member of CONTRACTOR GROUP.
c) loss of, or damage to, the property of any member of  COMPANY GROUP while same is in the care, custody, control, protection or preservation of any member of CONTRACTOR GROUP.
9.2 COMPANY shall be liable for and shall defend, indemnify and hold harmless CONTRACTOR GROUP from and against any and all INDEMNIFIED COSTS of whatever nature and howsoever caused, in respect of, or arising out of:
a) injury, illness or death of any member of COMPANY GROUP; or
b) subject to Articles 9.6 and 9.9, loss of, or damage to the property, owned, hired or leased,  of any member of COMPANY GROUP (except where caused by the WILFUL MISCONDUCT or GROSS NEGLIGENCE of any member of CONTRACTOR GROUP).
9.3 CONTRACTOR shall be liable for and shall defend, indemnify and hold harmless COMPANY GROUP from and against any and all INDEMNIFIED COSTS in respect of or arising out of:
a) any payment demanded by any authority, which payment is not otherwise expressly reimbursable under this CONTRACT, and which is in satisfaction of any claim, demand, loss, cause of action, liability or expense of CONTRACTOR;
b) a breach by any member of CONTRACTOR GROUP of APPLICABLE LAW;
c) injury, illness or death to a THIRD PARTY arising directly or indirectly from the performance of the WORK/SERVICE;
d) loss or damage to the property, owned, hired or leased of a THIRD PARTY arising directly or indirectly from the performance of the WORK/SERVICE;
e) any claim brought against any member of COMPANY GROUP by any member of CONTRACTOR GROUP;
f) any claim brought against any member of COMPANY GROUP by another legal entity with whom COMPANY has a contract unless it is proven that the damage has not been caused or contributed to by an act or omission of any member of CONTRACTOR GROUP;
g) any environmental claim against any member of COMPANY GROUP by any person or legal entity unless it is proven that the damage has not been caused or contributed to by an act or omission of any member of CONTRACTOR GROUP;
h) debts or claims due or alleged to be due from CONTRACTOR GROUP;
i) any failure to bring to COMPANY’s attention forthwith any matter which, in the opinion of CONTRACTOR, appears to be an error or omission in or violation of this CONTRACT or conflicts with APPLICABLE LAW; or  
j) any failure to supply CONTRACTOR PERSONNEL that are properly skilled and experienced to provide the WORK/SERVICE.
9.4 Notwithstanding any provision to the contrary elsewhere in the CONTRACT and except to the extent of any agreed liquidated damages (including withouth limitation any predetermined termination fees) provided for in the CONTRACT, the COMPANY shall defend, indemnify, and hold harmless the CONTRACTOR GROUP from the COMPANY GROUP’s own CONSEQUENTIAL LOSS and the CONTRACTOR shall defend, indemnify, and hold harmless the COMPANY GROUP from the CONTRACTOR GROUP’s own CONSEQUENTIAL LOSS, arising from, relating to or in connection with the performance or non-performance of the CONTRACT.
9.5 CONTRACTOR shall, at CONTRACTOR’s cost, be liable for and shall  defend, indemnify and hold harmless COMPANY GROUP against any and all INDEMNIFIED COSTS in respect of or arising out of any matter set out in Articles 9.1 and 9.3, provided that COMPANY shall at all times have the right to be represented by its own counsel and to participate in the defence of any action relating to such infringement in which it may be a defendant or may instruct CONTRACTOR to refrain from taking any action under this Article 9.5.  Where CONTRACTOR fails to carry out any action required by COMPANY under this Article 9.5, COMPANY may take any such action on its own behalf and shall be entitled to full reimbursement for any resulting costs from CONTRACTOR.  Should CONTRACTOR be prevented from performing any part of the WORK/SERVICE hereunder by reason of legal proceedings based upon such claim, COMPANY shall be relieved of its obligation to make payment for such part of the WORK/SERVICE not performed as a result thereof.
9.6 Notwithstanding Article 9.2, CONTRACTOR shall be responsible for the care, custody, control and protection of the CONTRACTOR ITEMS from the EFFECTIVE DATE until the date upon which responsibility therefor passes to the COMPANY in accordance with this CONTRACT.  In addition to the obligations set out in Article 27, CONTRACTOR shall be liable for (i) any loss and/or damage to the FACILITY prior to the date of the PROVISIONAL ACCEPTANCE CERTIFICATE in respect thereof and, (ii) any defect to the FACILITY until the issuance of the FINAL ACCEPTANCE CERTIFICATE and (iii) any loss or damage to the FACILITY caused by CONTRACTOR GROUP from the date of the PROVISIONAL ACCEPTANCE CERTIFICATE until the date of the FINAL ACCEPTANCE CERTIFICATE.  In the event of such loss, damage or defect, CONTRACTOR shall, at CONTRACTOR’s sole expense, if instructed by COMPANY, reconstruct, repair or replace the same and, subject to Article 10. 9, if (i) a claim can validly be made in accordance with the terms and conditions of the Construction All Risk policy referred to in Article 10.9, and (ii) a payment is received from the COMPANY’s insurers therefor, COMPANY shall reimburse CONTRACTOR for the cost of such reconstruction, repair, or replacement in excess of the deductibles stated in the applicable Appendix.  In the event COMPANY elects to utilise another entity to reconstruct, repair or replace the loss, damage or defect to the FACILITY, CONTRACTOR shall pay to COMPANY any reasonable actual cost incurred by COMPANY in order to reconstruct, repair or replace the loss, damage or defect to the FACILITY.  The principle set forth in this Article 9.6 shall not be construed as depriving CONTRACTOR of the benefit of the Construction All Risk policy referred to in Article 10.9.  Where the necessity for such work of reconstruction, repair or replacement was solely caused by COMPANY GROUP, such work shall be at the expense of the COMPANY.
9.7 Notwithstanding anything to the contrary under this CONTRACT or APPLICABLE LAW, where caused by CONTRACTOR, CONTRACTOR shall be liable for and shall defend, indemnify and hold harmless COMPANY GROUP from and against any and all INDEMNIFIED COSTS in respect of damage to or loss of any properties owned, hired or leased,  by any member of COMPANY GROUP which does not form part of the WORK/SERVICE but is associated with the implementation of the project (existing properties for the purposes of applicable Appendix). Notwithstanding the above, CONTRACTOR shall, at CONTRACTOR’s sole expense, if instructed by COMPANY, reconstruct, repair or replace the same and subject to Article 10. 9, if (i) if a claim can validly be made in accordance with the terms and conditions of the Construction All Risk policy referred to in Article 10.9 and (ii) a payment is received from COMPANY’s insurers therefor, COMPANY shall reimburse CONTRACTOR for the cost of such reconstruction, repair or replacement in excess of the deductibles stated in the applicable Appendix. 
9.8 Notwithstanding Article 9.3(g), and except as provided by Article 9.1(a), COMPANY shall be liable for and shall defend, indemnify, and hold harmless the CONTRACTOR from and against any INDEMNIFIED COSTS of whatsoever nature arising from pollution and or contamination emanating from the reservoir and/or any property of any member of COMPANY GROUP.
9.9 CONTRACTOR shall be liable for and shall defend, indemnify and hold harmless COMPANY GROUP from and against any environmental claim of whatsoever nature occurring on the premises of, emanating from the property of, or under the control of, any member of CONTRACTOR GROUP (including any marine vessel) or from the WORK/SERVICE.
9.10 CONTRACTOR shall be responsible for the removal and, when appropriate, the marking and lighting of any debris arising from or relating to the performance of the WORK/SERVICE or the property or vessels, or any part thereof provided by the CONTRACTOR GROUP in relation to this CONTRACT, when required by APPLICABLE LAW, governmental authority or where such wreck or debris is interfering with COMPANY operations or is a hazard and CONTRACTOR shall defend, indemnify and hold harmless COMPANY GROUP in respect of all INDEMNIFIED COSTS arising out of, or relating to, such wreck or debris.
9.11 Without prejudice to this Article 9, CONTRACTOR shall be liable for and defend, indemnify and hold harmless COMPANY GROUP against all liens, attachments or claims by any person in connection with or arising out of the performance of this CONTRACT and COMPANY may withhold or deduct the amount arising out of such lien, attachment or claim from any payment due to CONTRACTOR or recover such sum as a debt.
9.12 All exclusions and indemnities given under this Article 9 shall apply irrespective of cause and notwithstanding the negligence or breach of duty (whether statutory or otherwise) of the indemnified PARTY or any other entity or party and shall apply irrespective of any claims in tort, under this CONTRACT or APPLICABLE LAW.  However, the exclusion of liability and indemnities shall not apply and may not be relied on (i) by COMPANY GROUP to the extent that any claim or liability was caused by its GROSS NEGLIGENCE or WILFUL MISCONDUCT or (ii) by CONTRACTOR GROUP to the extent that any claim or liability was caused by its GROSS NEGLIGENCE or WILFUL MISCONDUCT.
9.13 CONTRACTOR shall, as and when required by COMPANY, execute the Mutual Indemnity and Hold Harmless Deed in the form set out in the applicable Appendix in favour of the members of COMPANY GROUP.
9.14 CONTRACTOR shall be liable for and shall defend, indemnify and hold harmless COMPANY from any and all INDEMNIFIED COSTS as a result of COMPANY not being able to recover under the insurances referred to in Article 10 as a result of any act, neglect, error or omission on the part of any member of CONTRACTOR GROUP (whether occurring before or after the inception of the relevant insurance policy) including, without limitation, any misrepresentation, non disclosure, want of due diligence or breach of any declaration or warranty contained in the relevant insurance policy and this indemnity shall apply notwithstanding any exclusion of liability in the CONTRACT, save that CONTRACTOR shall not be liable for the failure by COMPANY to convey to any insurers information provided by CONTRACTOR.
9.15 CONTRACTOR shall be liable for and shall defend, indemnify and hold harmless COMPANY GROUP from and against any and all liabilities, claims, proceedings, damages, losses, costs and expenses in respect of or arising out of any defect in CONTRACTOR’s design causing the equipment and infrastructure designed by CONTRACTOR to function at any level lower than technical specifications as per applicable Appendix.
10. INSURANCE

INSURANCE TO BE PLACED BY CONTRACTOR

10.1. Without limiting any of its obligations under this CONTRACT or APPLICABLE LAW, CONTRACTOR shall maintain or cause to be maintained, throughout the term of the CONTRACT, with reputable insurers acceptable to COMPANY and, as a minimum shall pay for the following insurance policies:

a) Employers liability insurance and, where required by APPLICABLE LAW or under each employment contract, workmen’s compensation insurance covering personal injury to, or death of, employees of the CONTRACTOR engaged in the performance of this CONTRACT to be collectively maintained at the minimum value specified in the Special Conditions or such amount as required by APPLICABLE LAW, whichever is the greater including extended cover (where required) for any one occurrence.  This coverage shall be applicable when CONTRACTOR PERSONNEL travel abroad even if the transport is provided by COMPANY.  Such insurance shall be endorsed to the effect that claims formulated by employees of CONTRACTOR against COMPANY GROUP shall be treated as claims against CONTRACTOR and compensated by such insurance;
b) General Third Party Liability Insurance for any incident or series of incidents covering the operations of the CONTRACTOR under this CONTRACT in the amount specified in the Special Conditions for any one occurrence;
c) Third Party and Passenger Liability insurance and other motor insurance in the amount specified in the Special Conditions or such amount as is required by APPLICABLE LAW, whichever is the greater, for any one occurrence;
d) Marine Hull and Machinery insurance, including war risk coverage and, to the extent not provided in the present Article, collision liability in respect of all the vessels, craft or floating equipment owned, leased or hired by CONTRACTOR GROUP in the performance of the CONTRACT, if any, in an amount not less than the full value of all vessels, craft, or floating equipment owned, leased or hired by CONTRACTOR GROUP;
e) Protection and Indemnity insurance including wreck and debris removal and oil pollution removal in respect of all vessels, craft or floating equipment owned, leased, or hired by the CONTRACTOR GROUP, if any, in the performance of the WORK/SERVICE in the amount specified in the Special Conditions for any one occurrence;
f) Aircraft liability insurance if the CONTRACTOR GROUP supplies or uses aircraft, covering all contemplated uses of such aircraft in connection with the performance of this CONTRACT in the amount specified in the Special Conditions for any one occurrence;
g) “All risks" insurance covering the full replacement value of the CONTRACTOR GROUP property, CONSTRUCTION EQUIPMENT and COMPANY ITEMS used by CONTRACTOR GROUP for the performance of the WORK/SERVICE, but not incorporated into or forming part of the FACILITY;
h) Such further insurances, if any, as required by COMPANY and/or APPLICABLE LAW.

10.2 Policies relating to the insurance requirements set out in this Article shall not be cancelled or materially altered during the term of this CONTRACT without thirty (30) days prior written notice to COMPANY, and only provided that the insurance coverage required by this CONTRACT is maintained. 

10.3 The insurance policies and amounts indicated in this Article are minimum requirements and not limits of liability and they are not to be construed as imposing any liability on COMPANY with respect to any amount in excess of the amount set forth or restricting the liability of CONTRACTOR under this CONTRACT except as otherwise agreed in this CONTRACT. Any deductibles from cover under any of the insurance policies specified in this Article shall be borne by CONTRACTOR in the event of a claim.  CONTRACTOR shall forthwith on request of COMPANY provide details of the amount of all said deductibles.
10.4 Any insurances that are required to be maintained by CONTRACTOR GROUP by this Article, shall contain provisions that the relevant insurers shall have no right of subrogation against any member of COMPANY GROUP or their respective insurers.  In addition, any insurance policy maintained in accordance with the requirements of this Article shall provide that COMPANY is additionally insured under the policies.
10.5 Within ten (10) days of the signature of the CONTRACT (or the date of amendment of any policy) CONTRACTOR shall have its insurance carrier (s) furnish to COMPANY, certificate (s) evidencing that all insurance requirements under this CONTRACT are in full force and effect and fully compliant with the requirements of this Article 10.  Such certificate (s) shall:

       
a)    show the effective date and expiration dates of all the policies;

          
b)    show the liability limits and (deductible thresholds);

d) state that the insurance shall not be cancelled or materially altered during the term of the CONTRACT without thirty (30) days prior written notice;
e) contain a statement that all endorsements required by this Article have been attached to the appropriate policies;

f) state that the COMPANY is additionally insured under the policy and the       subrogation rights are waived in favour of COMPANY GROUP.

            The furnishing of certificate (s) by CONTRACTOR shall not be interpreted to mean that COMPANY is assuming any responsibility for the correctness of the policies to which the certificate (s) relates and/or that CONTRACTOR has complied with all its obligations under the CONTRACT.  CONTRACTOR hereby acknowledges that the above insurances shall not be construed as limiting or restricting in any manner whatsoever, the liability of the CONTRACTOR under the CONTRACT. 

10.6 Failure to comply with this Article shall in no way serve to relieve CONTRACTOR from any obligation under this CONTRACT.  In the event that liability for any loss or damage is denied by CONTRACTOR's underwriter for any reason or if CONTRACTOR fails to maintain any of the insurance policies required by this Article, CONTRACTOR shall be liable for and shall defend, indemnify and hold harmless COMPANY GROUP from and against any and all INDEMNIFIED COSTS arising out of or resulting from such failure. Additionally, should CONTRACTOR fail to maintain the insurance coverage required by this Article, COMPANY reserves the right either to terminate this CONTRACT or to obtain any required insurance coverage at CONTRACTOR's expense provided always that CONTRACTOR's liabilities stated in this CONTRACT remain unchanged.
10.7 CONTRACTOR shall require any legal person utilised by CONTRACTOR in the performance of this CONTRACT to carry insurance of the types and amounts required by this Article or APPLICABLE LAW in connection with activities engaged in by that person. Upon the request of COMPANY, CONTRACTOR shall furnish COMPANY with insurance policies evidencing coverage for each member of CONTRACTOR GROUP.
10.8 Those insurances which members of CONTRACTOR GROUP are required to maintain by this CONTRACT or APPLICABLE LAW shall always be construed as primary insurance without any right of contribution from any insurance taken out by the COMPANY.
INSURANCE TO BE PLACED BY COMPANY

10.9 COMPANY at no cost or expense to CONTRACTOR shall place or cause to be placed and maintain or cause to be maintained Construction All Risk Insurance (the terms of which shall be finalised after placing of such policy but will be based upon the draft Summary of Construction All Risk and Third Party Liability Insurance set out in the applicable Appendix covering the WORK/FACILITY against all risk of physical loss or damage to the WORK/FACILITY and COMPANY existing properties as scheduled, including the cost of debris removal, for the duration of this CONTRACT until twelve (12) months after the commencement of operating the FACILITY.

10.10 CONTRACTOR and SUBCONTRACTORS engaged in the performance of this CONTRACT shall be included as additional assureds under the policy and covered to the extent provided hereunder by the insurance coverage described under Article 10.9 and COMPANY shall cause the insurers thereof to waive any and all rights or subrogation against such parties and their respective insurers.

10.11 Notwithstanding anything to the contrary, CONTRACTOR and SUBCONTRACTORS engaged in the performance of this CONTRACT shall only benefit from additional assured status and insurer’s automatic waiver of subrogation if (i) they perform any and all part of the WORK under this CONTRACT according to quality assurance and quality control that complies with the quality assurance and quality control requirements passed on by the COMPANY to the insurers and (ii) the WORK performed by CONTRACTOR and SUBCONTRACTORS are within the scope of insured works scheduled under the policy.

10.12 The insurance referred to in Article 10.9 is subject to the deductible set out in the attached draft Summary of Construction All Risk and Third Party Liability Insurance as set out in the applicable Appendix, in respect of each occurrence, which shall be borne by CONTRACTOR, unless otherwise agreed under this CONTRACT.

10.13 The insurance referred to in Article 10.9 shall not provide coverage for the benefit of CONTRACTOR GROUP for the cost of repairing or replacing the defective part of the CONTRACTOR ITEMS, COMPANY ITEMS to be incorporated or forming part of the FACILITY and WORK and/or FACILITY in the event of faulty conception, design, workmanship or material attributable to any member of CONTRACTOR GROUP.

10.14 The placing by COMPANY of the insurance mentioned in Article 10.9 shall by no means be construed as a limitation of CONTRACTOR’s liabilities, except as otherwise agreed in this CONTRACT.

10.15 CONTRACTOR shall notify COMPANY within twenty four (24) hours of all events, damages, or losses occurring during the performance of this CONTRACT which are likely to give rise to an insurance claim.
11. CONTRACT PRICE
11.1 In consideration for the satisfactory performance of this CONTRACT in accordance with its terms, COMPANY shall pay CONTRACTOR the amounts set out in, and in the manner stipulated in the applicable Appendix. CONTRACT PRICE adjustments due to VARIATION ORDERS shall be taken into consideration for determination of the final CONTRACT PRICE, and for modification of the amount of the Guarantees as provided in the CONTRACT.
11.2 Except as otherwise stipulated in this CONTRACT or in any VARIATION ORDER, the sums set out in the applicable Appendix shall remain fixed and not be subject to any adjustment or escalation during the term of this CONTRACT.
11.3 Unless otherwise stated in this CONTRACT, COMPANY shall not be liable to CONTRACTOR for any additional compensation and CONTRACTOR hereby waives any right to demand any such additional compensation howsoever arising.
12. NO ASSIGNMENT OF CREDIT ALLOWED
Unless expressly authorized by COMPANY, the assignment of all credits due to CONTRACTOR under the CONTRACT is excluded with resulting liability of CONTRACTOR, to COMPANY, for any breach of the above-mentioned agreement. Further, in no circumstances may CONTRACTOR give any special cash warrants to any THIRD PARTY(IES), nor delegate, in any manner whatsoever, the collection of any of the monies due to CONTRACTOR hereunder.

13. AUDIT
13.1. CONTRACTOR shall maintain true and complete records of all its operations under or relevant to this CONTRACT.
13.2. At all times during the performance of the WORK/SERVICE, CONTRACTOR shall provide COMPANY with accurate and complete information with respect to the WORK/SERVICE already performed, the WORK/SERVICE in progress, the WORK/SERVICE scheduled and the events affecting the performance of the WORK/SERVICE. CONTRACTOR shall make available to COMPANY REPRESENTATIVE all relevant planning and reporting documents and CONTRACTOR shall comply with the reporting requirements as per applicable Appendix.
13.3. CONTRACTOR agrees to retain all pertinent books and records, including but not limited to payroll records, accounting records, payment records, invoices, time reports, travel and entertainment expense reports, relating to the WORK/SERVICE for a sixty (60)-month period commencing at the end of the calendar year in which any of such WORK/SERVICE has been completed or permanently ceased and for any additional period as may be necessary to permit COMPANY to complete any audit commenced within such period.  Representatives and auditors of COMPANY shall have access at any time, without notice, during normal hours to the books and records maintained by CONTRACTOR, and to any work sites, relating to any of the WORK/SERVICE performed hereunder, and shall have the right to copy and audit such books and records.
13.4. CONTRACTOR shall obtain equivalent rights of audit to those specified above from all SUBCONTRACTORS and shall cause such rights to extend to COMPANY.

14. TAXES
14.1. Except as otherwise stated in this Article 14, CONTRACTOR shall bear and be liable for all TAXES and shall, at its own expense, pay all TAXES in accordance with APPLICABLE LAW whether related directly or indirectly to this CONTRACT and CONTRACTOR hereby agrees to be liable for and shall defend, indemnify and hold harmless COMPANY from and against any and all INDEMNIFIED COSTS arising out of or in connection with any assessment or levy made in respect of any of the aforesaid TAXES.

14.2. COMPANY shall withhold from any payment to CONTRACTOR such sums that represent any TAXES that COMPANY is obliged to withhold in accordance with APPLICABLE LAW.  COMPANY shall settle such TAXES with the appropriate authorities in accordance with APPLICABLE LAW.  COMPANY shall provide CONTRACTOR with proof of such settlement in accordance with APPLICABLE LAW.  In the event that CONTRACTOR is eligible for any reduced rate of withholding tax, CONTRACTOR will provide COMPANY with appropriate documentation required under APPLICABLE LAW to justify such reduced rate before any payment is made under this CONTRACT. In the absence of such documentation the full rate of Withholding Tax will apply. If CONTRACTOR has failed to properly fulfill its obligations to justify such reduced rate and COMPANY is subsequently penalised by any tax authority, CONTRACTOR shall be liable for and shall indemnify and hold harmless COMPANY GROUP from and against any and all INDEMNIFIED COSTS of whatever nature and howsoever caused arising therefrom or consequent thereto.
14.3. CONTRACTOR shall charge COMPANY VAT at the rate required under APPLICABLE LAW.
15. BANKRUPTCY
15.1 If a petition in bankruptcy is filed by or against CONTRACTOR or a Receiver is appointed for any part of CONTRACTOR's assets provided by CONTRACTOR pursuant to the CONTRACT or for a substantial part of any of CONTRACTOR's other assets or an assignment is made of any part of CONTRACTOR's assets for the benefit of its creditors, or process of Court or authority is levied or enforced upon or issued out against any substantial part of CONTRACTOR's assets and such process is not discharged within a reasonable time, or an action is taken under the laws of the country where CONTRACTOR is domiciled or any other event occurs which would materially impair CONTRACTOR's ability to fulfill its obligations hereunder, CONTRACTOR shall promptly notify COMPANY of such petition, Receiver's appointment, assignment, process, action, or defined event, and COMPANY may at its option, notwithstanding Article 2.4, within a period of not less than fifteen (15) days after such notification terminate the CONTRACT.
15.2 In any case COMPANY may forthwith terminate the CONTRACT if CONTRACTOR fails to notify COMPANY as aforesaid.
15.3 If all or any part of the WORK/SERVICE is terminated, for reasons set forth in this Article, COMPANY shall pay CONTRACTOR its total cost to the date of termination in performing the WORK/SERVICE up to a value not exceeding the work done; said payment to represent full and final payment for all WORKS/SERVICES completed and for complete termination of the CONTRACT.

16. ASSIGNMENT OF CONTRACT

16.1 ASSIGNMENT by COMPANY.

COMPANY may freely assign this CONTRACT (or any interest therein) to any of its AFFILIATES or to any THIRD PARTY. 

16.2 ASSIGNMENT by CONTRACTOR
CONTRACTOR shall not assign this CONTRACT (or any interest therein). 
16.3 Assignment to CONTRACTOR of COMPANY ITEMS
16.3.1 Right of Assignment.


COMPANY shall have the right to assign to CONTRACTOR, for their incorporation into the CONTRACT, any of the contracts for the supply of COMPANY ITEMS. Such assignment shall be made through a VARIATION ORDER.
16.3.2 Acceptance of Assignment


COMPANY shall deliver to CONTRACTOR, on the EFFECTIVE DATE, a complete copy of any and all Contracts for the supply of COMPANY ITEMS and associated documents, and CONTRACTOR shall complete the endorsement and shall accept the Assignment of the COMPANY ITEMS within one (1) month period from the EFFECTIVE DATE.


During the above endorsement period CONTRACTOR declares having in his possession a complete copy of any and all Contracts for the supply of COMPANY ITEMS and associated documents and having carefully examined same.


If COMPANY exercises wholly, or in part, such right to make such assignment, CONTRACTOR hereby undertakes to accept the assignment of any such contracts with no modification whatsoever of such contracts in particular in respect of prices and/or time schedule, and the incorporation of such contracts into the CONTRACT through VARIATION ORDERS.


Through such VARIATION ORDERS, the CONTRACT PRICE shall be increased by the full amount of the prices of the ASSIGNED CONTRACTS at the dates of assignment, it being understood that all the amounts paid by COMPANY in respect of such ASSIGNED CONTRACTS prior to the effective date of the related Assignment Agreements shall be considered as having already being paid by COMPANY to CONTRACTOR under the CONTRACT.


Upon the effective date of the assignment in respect of ASSIGNED CONTRACTS, CONTRACTOR shall be deemed to have satisfied himself with regard to the adequacy of All Risk Insurance coverage of such items and shall bear the cost of all necessary increases in such coverage in order to comply with his responsibilities in accordance with Article 9 and to interface with COMPANY's insurance coverage as applicable.


The assignment will be formalised through an Assignment Agreement between COMPANY, CONTRACTOR and the related contractors of ASSIGNED CONTRACTS, in the form set out in the applicable Appendix.
16.3.3 Obligations resulting from Assignment


CONTRACTOR hereby undertakes to assume as of the Effective Dates of the related Assignment Agreements, all COMPANY's duties and obligations resulting from such contracts (including any payment obligations).


The assignment of such contracts shall not relieve CONTRACTOR of any of his liabilities or obligations under the CONTRACT nor shall default on the part of contractors of ASSIGNED CONTRACTS be considered as an event of FORCE MAJEURE.


CONTRACTOR shall be responsible towards COMPANY for the proper performance of the ASSIGNED CONTRACTS in accordance with the terms and conditions of such contracts.


CONTRACTOR shall not modify any terms and conditions of such contracts without APPROVAL.


For all matters not specifically provided for under said contracts, the relationship between COMPANY and CONTRACTOR for the performance of such contracts shall be governed by the terms and conditions of the CONTRACT.
16.3.4 Defective performance by contractors of ASSIGNED CONTRACTS


In case of defects and/or deficiencies in the performance of any ASSIGNED CONTRACTS occurring after the assignment of such Contracts to CONTRACTOR, CONTRACTOR shall remain responsible for the proper application of the corresponding provisions of such contracts and for taking any and all remedial steps necessary to ensure the proper performance of the WORK in accordance with the WORK TIME SCHEDULE.


CONTRACTOR shall be held liable for any defect and/or deficiency in the supply, works and services by contractors of ASSIGNED CONTRACTS.

17. SUBCONTRACTING
17.1 CONTRACTOR shall not subcontract the whole of the WORK/SERVICE.
17.2 CONTRACTOR shall not subcontract any part of the WORK/SERVICE without prior written APPROVAL of COMPANY.  CONTRACTOR shall ensure that the terms of any subcontract shall fully conform to the obligations of this CONTRACT. COMPANY shall be entitled to review any proposed or executed subcontract upon demand.
17.3 CONTRACTOR shall identify each SUBCONTRACTOR it proposes to utilize. COMPANY reserves the right to APPROVE any such SUBCONTRACTOR or qualify such approval prior to commencement of WORK/SERVICE.

17.4 Notwithstanding COMPANY’s approval, use of SUBCONTRACTORS by CONTRACTOR shall not relieve CONTRACTOR of any liability or obligation under this CONTRACT and CONTRACTOR shall be liable for all acts, work, omissions and defaults of any of its SUBCONTRACTORS, their directors, officers, employees, consultants, advisors and agents as fully as if they were the acts, works, omissions or defaults of CONTRACTOR.

17.5 No subcontract shall bind or purport to bind COMPANY or any other member of COMPANY GROUP. Nevertheless, CONTRACTOR shall ensure that any SUBCONTRACTOR shall be bound to observe the provisions of this CONTRACT that would be applicable to such SUBCONTRACTOR if it directly provided the WORK/SERVICE.

17.6 All SUBCONTRACTORS are required to have the minimum insurance prescribed herein.

17.7 CONTRACTOR shall ensure that any and all warranties and guarantees given by any SUBCONTRACTORS shall comply with the requirements prescribed herein.

18. COMPLIANCE WITH LAW, PERMITS AND AUTHORISATIONS
18.1. CONTRACTOR shall comply with, and shall ensure that CONTRACTOR GROUP shall comply with, all APPLICABLE LAW. 

18.2. CONTRACTOR shall, at its own cost, obtain in due time and maintain throughout the duration of this CONTRACT, all such approvals, permits, authorisations, licenses and clearances required for the performance of the WORK/SERVICE and which are required by APPLICABLE LAW, including without limitation COUNTRY NAME Licensing and Permitting Law, to be obtained by CONTRACTOR.

18.3. When so requested by COMPANY, CONTRACTOR shall assist COMPANY in obtaining such approvals, permits, authorisations, licenses and clearances related to the WORK/SERVICE which may only be obtained by COMPANY as well as in supplying COMPANY with all information as COMPANY may necessitate for complying with APPLICABLE LAW.
18.4. CONTRACTOR shall ensure that the WORK/SERVICE shall not be started without the requisite approvals, permits, authorisations, licenses and clearances being obtained from the relevant authorities.

19. INTELLECTUAL PROPERTY RIGHTS

19.1. The PARTIES agree that any and all INTELLECTUAL PROPERTY RIGHTS, if any, related to any result (included but not limited to invention, discovery, improvement), patentable or not, in any way made, conceived or developed by CONTRACTOR under the CONTRACT and/or, achieved, derived from, related to, connected with the performance of the WORK/SERVICE rendered and/or to the CONTRACTOR ITEMS provided by CONTRACTOR  and/or acquired by CONTRACTOR from any other person pursuant to the performance of the CONTRACT (hereinafter “the RESULTS”), shall be the exclusive property of COMPANY. It is understood and agreed that all INTELLECTUAL PROPERTY RIGHTS in the RESULTS shall be exclusively owned by COMPANY. No licenses, expressed or implied, are or shall be granted to CONTRACTOR as a result of the WORK/SERVICE.
19.2. Upon COMPANY’S request, CONTRACTOR shall provide any necessary document, evidence, required paper and furnish all reasonable assistance to COMPANY to vest in COMPANY the full and exclusive ownership of the RESULTS.
19.3. The PARTIES agree that CONTRACTOR shall be liable for, and shall       defend, indemnify and hold harmless COMPANY GROUP from and against any and all INDEMNIFIED COSTS of whatever nature and howsoever caused, in respect of or arising out of any claims for remuneration (pursuant to contract and/or APPLICABLE LAW), from the author of any patentable RESULTS.
19.4. CONTRACTOR declares and warrants that (i) the methods and processes         used by it to perform the WORK/SERVICE and (ii) the CONTRACTOR ITEMS shall not infringe the INTELLECTUAL PROPERTY RIGHTS of any other person and CONTRACTOR shall immediately notify COMPANY if it causes or becomes aware of any infringement or alleged infringement under this Article 19, or any matter that may reasonably be expected to give rise to a claim for infringement.  In such event COMPANY shall have the right to require CONTRACTOR, at no cost to COMPANY, to amend or alter the WORK/SERVICE or its performance thereof so as to avoid actual, alleged or potential infringement.
19.5. CONTRACTOR shall be liable for and shall defend, indemnify, and hold harmless COMPANY GROUP from and against any and all INDEMNIFIED COSTS of whatever nature and howsoever caused in respect of, or arising out of, any alleged infringement of any patent or proprietary or protected right, or any other INTELLECTUAL PROPERTY RIGHTS arising out of or in connection with the performance of the obligations by CONTRACTOR under the CONTRACT.  Without prejudice to the above, CONTRACTOR shall not be held liable for the infringement of INTELLECTUAL PROPERTY RIGHTS caused:

(i) by the use by COMPANY of CONTRACTOR ITEMS and/or WORKS/SERVICES in combination with goods and/or services not supplied by the CONTRACTOR;

(ii) when the CONTRACTOR ITEMS or COMPANY ITEMS and/or WORKS/SERVICES have been modified, designed and/or produced on the basis of specific requests of COMPANY;

(iii) by unauthorized additions or modifications by COMPANY to the  CONTRACTOR ITEMS or COMPANY ITEMS and/or WORKS/SERVICES;

(iv) where the use by COMPANY of the CONTRACTOR ITEMS or COMPANY ITEMS and/or WORKS/SERVICES does not correspond to the CONTRACTOR’S standards and specifications.
20. FORCE MAJEURE
20.1. Without limiting the potential events that do not constitute FORCE MAJEURE, the following events or circumstances shall not, with respect to CONTRACTOR, constitute FORCE MAJEURE:

a) unless due to an act or failure to act of COMPANY, late delivery to CONTRACTOR of machinery, equipment, spare parts or consumables;

b) a delay in the performance of any SUBCONTRACTOR or another person (other than COMPANY);

c) normal wear and tear of, and random flaws in, materials and equipment or breakdowns in equipment;

d) unavailability of funds;

e) adverse weather conditions;
f) any event or circumstance which could reasonably have been foreseen, prevented or guarded against by the affected PARTY;

g) any event or circumstance resulting from a failure by the affected PARTY to comply with the requirements of the CONTRACT or to adopt INTERNATIONAL GOOD OIL FIELD PRACTICE;

h) mechanical breakdown of CONTRACTOR's plant or equipment;
i) strikes by CONTRACTOR PERSONNEL or labour disturbances involving CONTRACTOR PERSONNEL; or

j) failure to perform caused by CONTRACTOR's (i) negligent or intentional acts, errors or omissions or (ii) breach of, or default under, this CONTRACT to the extent such breach or default is not excused by the occurrence of FORCE MAJEURE pursuant to this Article 20.

20.2 To the extent that a PARTY is fully or partially delayed, prevented or hindered by an event of FORCE MAJEURE from performing any obligation under this CONTRACT, despite the exercise of reasonable diligence by the affected PARTY, the failure to perform shall be excused by the occurrence of such event of FORCE MAJEURE.
20.3 A PARTY claiming that its performance is excused by an event of FORCE MAJEURE shall, promptly after the occurrence of such event of FORCE MAJEURE, notify the other PARTY (and, as soon as reasonably possible thereafter, provide such other PARTY with satisfactory supporting evidence) of the nature, date of inception and expected duration of such event of FORCE MAJEURE and the extent to which the PARTY expects that the event will delay, prevent or hinder the PARTY from performing its obligations under this CONTRACT. The notifying PARTY shall thereafter use its best efforts to eliminate such event of FORCE MAJEURE and mitigate its effects.
20.4 If the performance of a substantial or significant part of either PARTY’s obligations under this CONTRACT is delayed, prevented or hindered for a period of thirty (30) consecutive days as a result of any event of FORCE MAJEURE, the PARTIES shall meet to discuss the various alternatives available, including without l
imitation amendment of this CONTRACT, continued suspension of performance, and termination of this CONTRACT.
20.5 A PARTY that has properly invoked an event of FORCE MAJEURE shall promptly notify the other PARTY of termination of any such event of FORCE MAJEURE, whereupon performance of this CONTRACT shall recommence.  Notwithstanding any other provision of this CONTRACT, the period of any such non‑performance, together with such period as may be necessary for the restoration of any damage, shall be added to the time allowed in this CONTRACT for the performance excused by the event of FORCE MAJEURE.
21. DISPUTE RESOLUTION

21.1. COMPANY and CONTRACTOR shall use their best efforts to resolve any dispute or claim which may arise under the CONTRACT in an amicable manner. Failing an amicable settlement within a reasonable time, but not exceeding sixty (60) days, then the PARTIES may seek to settle the dispute by mediation, provided that COMPANY has agreed in its sole discretion to proceed with this option. If mediation fails within a reasonable time, but not exceeding sixty (60) days, or if COMPANY has not agreed to settle the dispute by mediation any dispute or claim arising out of or in relation to the CONTRACT shall be finally settled by arbitration under the ICC RULES in force on the time of commencement of arbitration by three arbitrators appointed in accordance with such ICC RULES. The cost of such arbitration shall be borne as determined by the arbitrators. Unless otherwise mutually agreed, arbitration hearings shall be held in London, UK. The language of the arbitration shall be English. The award shall be final and binding on the PARTIES and may be enforced in any court or competent jurisdiction. 

21.2. Performance of this CONTRACT shall continue during proceedings contemplated by this Article unless COMPANY orders suspension or the PARTIES agree otherwise and no payment due or payable by COMPANY or CONTRACTOR shall be withheld on account of any arbitration proceedings.

21.3. Notwithstanding Article 21.1, where COMPANY concludes in its absolute and sole discretion that any dispute with CONTRACTOR involves or may involve a related dispute with another member of COMPANY GROUP or CONTRACTOR GROUP, COMPANY shall (to the extent that it is contractually entitled to do so under any other relevant contract or, where it is not so entitled, has obtained the consent of the other relevant person or persons) be entitled to insist on the consolidation of all disputes or potential disputes into one proceeding before the International Chamber of Commerce and CONTRACTOR hereby consents to any such consolidation of disputes. In the event that COMPANY exercises its right under this Article 21.3, (a) the dispute shall be resolved by three arbitrators in accordance with ICC RULES and all three shall be appointed by the International Chamber of Commerce; and (b) notwithstanding confidentiality obligations under this CONTRACT or any other relevant contract, the parties to the dispute shall be obliged to disclose or make available any and all information relevant to the consolidated proceeding (except where such information is protected by solicitor-client privilege or an analogous privilege under any APPLICABLE LAW), provided that they may only do so for the sole purpose of the proceeding itself and shall then be obliged to maintain the confidentiality of any information disclosed by any party in the course of the proceeding as if such information were confidential information under Article 23 and may not then, without the consent of COMPANY and any disclosing party, further disclose such information for any purpose not directly related to the proceeding, except as allowed by Article 23.

21.4. Any dispute under this CONTRACT and any award, order or directive issued by the International Chamber of Commerce shall be kept strictly confidential by CONTRACTOR and may only be published or disclosed with COMPANY’s written consent.

22. GOVERNING LAW
All questions arising out of or related to the CONTRACT, including but not limited to its validity, interpretation, performance or breach shall be governed by the Laws of England and Wales, excluding conflict rules and choice of law principles.
23. CONFIDENTIALITY

23.1 All technical, financial and commercial information concerning this CONTRACT and duly exchanged, in writing or otherwise,  by and between the PARTIES in performing any provision of this CONTRACT shall be deemed confidential, and the PARTIES shall take all necessary and reasonable steps to prevent the disclosure of the received information to any other person.
CONTRACTOR shall deem confidential and shall take all necessary and reasonable steps to prevent the disclosure of the RESULTS (as defined in Article 19 herein) to any other person.

23.2 A PARTY's obligations under the present Article do not preclude disclosure by such PARTY of confidential information where such PARTY can demonstrate by written evidence that: (i) that information was already or has subsequently entered the public realm through no fault of the PARTY seeking to disclose the confidential information, (ii) the PARTY seeking to disclose the confidential information already possessed that information at the time of receipt from the other PARTY or has since received it from another person that is not subject to this duty of confidence, or (iii) the confidential information is required by APPLICABLE LAW or this CONTRACT to be disclosed to a public authority or in a court of law or arbitral proceeding, provided that the PARTY seeking to disclose the confidential information provides prior notice of such disclosure to the other PARTY.
23.3 A PARTY's obligations under Article 23.1 do not preclude a disclosure which is made strictly for the purpose of the performance by that PARTY of its obligations under the CONTRACT, and for no other purpose whatsoever, to: (i) the auditors of one of the PARTIES, (ii) any AFFILIATE of such PARTY, (iii) any director, officer, employee, consultant, advisor, employee or agent of such PARTY. 
23.4 CONTRACTOR shall not and shall ensure that all members of CONTRACTOR GROUP shall not: (i) publish any press release, announcement, advertisement or reference to the WORK/SERVICE or to this CONTRACT in any way (including the award of same), or (ii) provide any information to any newspaper, trade journal, publication or radio or television broadcasting body, or the agents or reporters of such concerns on any matters related to the WORK/SERVICE or this CONTRACT without the prior approval of COMPANY.  Any proposed release, announcement, advertisement or reference shall be submitted to COMPANY for its review prior to any publication or release for publication.
24. ADMINISTRATIVE RESPONSIBILITY AND ETHICAL BUSINESS STANDARDS 

CONTRACTOR declares to have reviewed and have knowledge of the contents of the document "Model 231", including also the Eni Code of Ethics, drafted by COMPANY in accordance with the legislation in force regarding the administrative liability of legal entities for offences committed by their directors, employees and/or agents and available on the website of COMPANY.

With respect to the performance of the activities under the CONTRACT, CONTRACTOR represents and warrants that it has given and implemented instructions to its directors, employees and/or agents, aimed at preventing any and all conducts in breach of the U.S. Foreign Corrupt Practices Act, the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, the United Nations Convention against Corruption and any other anti-bribery laws which may be applicable to CONTRACTOR and undertakes vis-à-vis COMPANY to continue effectively implementing such instructions for the entire duration of the CONTRACT. In particular and in accordance with the abovementioned laws and conventions, CONTRACTOR undertakes to abstain (and to cause its directors, employees and/or agents to abstain) from, directly or indirectly, offering, promising, giving, paying or accepting any Public Officials request for a gift, or authorizing anyone to give or pay, directly or indirectly, any sums, other benefits or advantages or anything of value to or for a Public Official. For the purposes of the CONTRACT, Public Official shall mean: 

a) anyone who performs public functions in a legislative judicial or administrative capacity; 

b) anyone acting in an official capacity for or on behalf of: (i) a supranational, national, regional or local government, (ii) an agency, department, office or instrumentality of a supranational, national, regional or local government, (iii) a government-owned or government-controlled or government-participated company, (iv) a public international organization and/or (v) a political party, a member of a political party, an official or candidate for political office;  

c) anyone in charge of providing a public service; or  

d) any other person, individual or entity at the suggestion, request or instruction or for the benefit of any of the persons or entities referred to in paragraphs (a) to (c) above.

With respect to the performance of the activities under the CONTRACT, CONTRACTOR undertakes vis-à-vis COMPANY for the entire duration of the CONTRACT to strictly abide by the principles of the Eni Code of Ethics and to respect human rights as defined in the Eni Guidelines on the Protection and Promotion of Human Rights, available on the website www.eni.com. In particular, CONTRACTOR undertakes to abstain from: 

a)
offering commissions, fees and other benefits to directors, employees or agents of COMPANY; 

b)
entering into trade agreements with directors, employees or agents of COMPANY which may negatively affect the interests of COMPANY; 

c) starting business activities or entering into agreements with THIRD PARTIES in breach of the principles set out in the Eni Code of Ethics which would negatively affect the performance of the CONTRACT; 

d) providing directors, employees or agents of COMPANY with non-property benefits also in the form of gifts, means of transportation, hospitality offers which go beyond the limits of the commonly accepted business ethical standard. 

The PARTIES agree that any non-compliance, even partial, with the abovementioned representations, warranties and undertakings, which can be reasonably expected to result in adverse consequences for COMPANY, will be considered a material default under the CONTRACT and will entitle COMPANY to unilaterally withdraw, even during its performance, or to terminate the CONTRACT, by delivering notice via registered mail, which shall include a brief summary of the circumstances or of the legal proceedings demonstrating such non-compliance. 

In the event of information that could reasonably imply such non-compliance, pending the required verifications or findings COMPANY will have the right to suspend the performance of the CONTRACT by delivering notice via registered mail, which shall include a brief summary of the relevant information. Should the information be obtained from the media, COMPANY shall have the right to exercise such right when the information has been confirmed by an official document of the Judicial Authority and/or otherwise confirmed by the Judicial Authority. The exercise of such rights will be to the sole detriment of CONTRACTOR, which shall bear, in all cases, all additional expenses and costs and shall be liable for and defend, indemnify and hold harmless COMPANY from any THIRD PARTY action arising from or consequential to such non-compliance.

25. VARIATIONS
25.1 COMPANY shall have the right at any time during the term of this CONTRACT to require that CONTRACTOR makes any modifications in the WORK/SERVICE that COMPANY notifies.  

25.2 CONTRACTOR may, at any time, submit to COMPANY a written proposal if it considers that an event is occurring (i) that may have a direct effect on the CONTRACT PRICE and/or CONTRACT EXECUTION PLAN or (ii) which (in the CONTRACTOR’s opinion) will, if adopted, (a) accelerate completion, (b) reduce the cost to the COMPANY of executing, maintaining or operating the WORK/SERVICE, (c) improve the efficiency or value to the COMPANY of the completed WORK/SERVICE, or (d) otherwise be of benefit to the COMPANY.

25.3 CONTRACTOR shall promptly notify COMPANY of the direct effects on the CONTRACT PRICE and/or CONTRACT EXECUTION PLAN, if any, of (i) the proposed modification pursuant to Article 25.1, or (ii) the event or proposal pursuant to Article 25.2. If COMPANY decides to proceed with such modifications and accepts such estimate of consequences, it shall issue to CONTRACTOR a VARIATION ORDER with a full description of the modifications and the consequent adjustments to CONTRACT PRICE and/or CONTRACT EXECUTION PLAN, if any. CONTRACTOR shall sign and return such VARIATION ORDER to COMPANY as his acceptance of the requested variation and its terms. When signed, the VARIATION ORDER shall be deemed to take into account the full and final effects of the modifications referenced therein and CONTRACTOR hereby waives any and all claim that it may have in respect of any further consequences of the modification whether direct or indirect.

25.4 In any event, CONTRACTOR shall notify COMPANY of the event of proposal pursuant to Article 25.2 within ten (10) days and shall provide full details within thirty (30) days, failing which CONTRACTOR shall not be entitled to any amendment to the CONTRACT PRICE or CONTRACT EXECUTION PLAN and hereby waives its right to request a variation under this CONTRACT in respect thereof.

25.5 COMPANY shall have the right, at any time, without additional consent from CONTRACTOR, to order the omission of any sections or parts of the WORK/SERVICE and arrange for such WORK/SERVICE to be executed by others. In such event, CONTRACTOR shall be entitled to the payment of that portion of the CONTRACT PRICE for the WORK/SERVICE omitted that it had performed up to the date of the variation but shall have no claim whatsoever against COMPANY for damages, loss of profit, opportunity or otherwise in respect of the omitted portion.

25.6 COMPANY shall have the right, without additional consent from CONTRACTOR, to (i) make final decisions on the interpretation of the terms with respect to which the WORK/SERVICE must be carried out and on matters where they may permit alternatives or are not specific, (ii) provide, designate or reject sources of services and materials that this CONTRACT requires CONTRACTOR to provide, and (iii) require CONTRACTOR to provide studies and/or cost estimates needed to ascertain the effects of proposed modifications. The expenses of such additional studies or work associated with the modifications to the WORK/SERVICE directed by COMPANY shall be included within the VARIATION ORDER.

25.7 During any period of notification or discussion of any modification, CONTRACTOR shall continue to carry out the WORK/SERVICE, unless otherwise notified by COMPANY.

25.8 No change to the CONTRACT PRICE or CONTRACT EXECUTION PLAN shall be permitted on account of additional work required to remedy defects, to correct errors, acts or omissions attributable to CONTRACTOR or WORK/SERVICE not in accordance with the CONTRACT or to carry out tests in excess of those specified in the CONTRACT if such additional tests are necessary because of defects, errors, acts or omissions attributable to CONTRACTOR.

25.9 CONTRACTOR shall not modify or alter any part of the WORK/SERVICE without APPROVAL and COMPANY shall not be liable or responsible for any unauthorised modification or for any cost or payment thereof. COMPANY may, at its option, require that CONTRACTOR, at CONTRACTOR’s sole expense, withdraw, undo or remove any unauthorised modification.

25.10 The procedure concerning modifications in the WORK/SERVICE is set out in COMPANY’s Contract Coordination Procedure/Variation Procedure attached.
26. GUARANTEES
26.1. CONTRACTOR shall obtain and deliver to COMPANY by the EFFECTIVE DATE a bank guarantee in the form attached to the CONTRACT (the "BANK GUARANTEE") and in the amount specified in the Special Conditions, as security for the proper performance of this CONTRACT by CONTRACTOR, which shall remain in full force and effect and be held by COMPANY until the date specified in the Special Conditions or until all outstanding financial matters have been settled, whichever is the later. The BANK GUARANTEE may be drawn by COMPANY upon COMPANY’s first written demand stating that CONTRACTOR has not fulfilled its obligations under the subject CONTRACT, notwithstanding any contest or other disagreement by CONTRACTOR.  The bank providing the BANK GUARANTEE shall be subject to the prior approval of COMPANY.   All costs of complying with the requirements of this Article 26.1 shall be borne by CONTRACTOR.
26.2. CONTRACTOR shall obtain and deliver to COMPANY within fifteen (15) days of the EFFECTIVE DATE a parent company guarantee, in the form attached to the CONTRACT (“ULTIMATE PARENT COMPANY GUARANTEE”) and in the amount specified in the Special Conditions, which shall remain in full force and effect and be held by COMPANY until the end date of the CONTRACT as specified in the Special Conditions. Under the ULTIMATE PARENT COMPANY GUARANTEE, the ultimate parent company of CONTRACTOR shall accept all liabilities and obligations under this CONTRACT in the event of any failure to perform by CONTRACTOR.  The parent company providing the ULTIMATE PARENT COMPANY GUARANTEE shall be subject to the prior approval of COMPANY.
26.3. COMPANY shall not be under any obligation to make any payment to CONTRACTOR until such time as COMPANY has received an acceptable BANK GUARANTEE and an acceptable ULTIMATE PARENT COMPANY GUARANTEE in accordance with this Article 26.
27. WARRANTIES
27.1 Warranty Obligations
27.1.1 Rework, Repairs, Replacement.

Subject to the provisions of this Article 27, when, during the Warranty Period as set out hereafter, COMPANY, in its sole opinion, deems the FACILITY (including any failure to achieve the guaranteed performance of the FACILITY in accordance with Article 27.5) and/or the WORK/SERVICE, and/or the CONTRACTOR ITEMS, (or any parts thereof), to be defective or deficient, and CONTRACTOR is so notified, CONTRACTOR shall, upon receipt of COMPANY's written notice, rework the affected items and make good all damage to the FACILITY and/or the WORK/SERVICE and/or CONTRACTOR ITEMS resulting from such defects and/or deficiencies. Such rework shall be performed at a time and within the period requested by COMPANY, having regard to the urgency of the case and in such a manner as to cause a minimum of interruption in the use of the FACILITY and a minimum of disruption to COMPANY's operations on SITE.


Such rework shall include all necessary re-design, repair or replacement, as APPROVED, at CONTRACTOR's sole cost, expense and risk including for investigation, redesign, search, dismantling, removal from SITE, transportation, replacement, re-installation and re-testing.
27.1.2 Repairs on Similar Items of Equipment.
If, at any time during the Warranty Period, repairs and/or replacements are made under the obligations of Article 26 on any items of equipment and/or materials for which similar items exist in the FACILITY and which are submitted to similar operating conditions, CONTRACTOR shall automatically, and at his own expense, inspect all such items and shall repair or replace them unless:
· such items have not been found deficient in any way during the inspection, and,

· CONTRACTOR can demonstrate that such items are not likely to present the same defect and deficiency when submitted to the operating conditions set forth in the documents of the CONTRACT.
27.1.3 Rework by Other Contractors.
In case of CONTRACTOR's failure to diligently and satisfactorily carry out such rework, and/or in case of emergency or urgency, COMPANY shall have the right to have rework performed by other contractors. Such recourse shall in no way relieve CONTRACTOR from his warranty obligations under the CONTRACT, and the reasonable costs of such interventions shall be charged to CONTRACTOR. However, CONTRACTOR shall not guarantee the repair work performed by others.
27.1.4 Warranties to be provided by SUBCONTRACTORS.
CONTRACTOR shall ensure that warranties and guarantees obtained from any SUBCONTRACTORS shall run not only for the benefit of CONTRACTOR, but also for that of COMPANY and, should COMPANY deem necessary, shall be enforceable directly by COMPANY; it being understood always that the present provision shall not be construed as a limitation of CONTRACTOR's obligations or warranties.

27.1.5 Warranty Exclusions

Material warranties shall not apply to normal wear and tear, nor to damage proven to be caused by a THIRD PARTY, nor to proven misuse by COMPANY, unless such damage or misuse is due to acts, omissions or faulty instructions of CONTRACTOR GROUP.

27.1.6 Effect of CONTRACT during Warranty Period

All appropriate CONTRACT conditions shall apply during the Warranty Period and in particular while CONTRACTOR fulfils his obligations to repair, replace and/or rework under the present provisions.
27.2 Warranty Period
27.2.1 Initial Warranty Period
Without prejudice to any other warranties and guarantees set forth in the CONTRACT, CONTRACTOR shall make good any defects and/or deficiencies in the FACILITY and/or the WORK/SERVICE, and/or CONTRACTOR ITEMS for an Initial Warranty Period of eighteen (18) months calculated from the effective date of the relevant PROVISIONAL ACCEPTANCE CERTIFICATE. 
27.2.2 Warranty Period on Rework

CONTRACTOR shall warrant all rework, including rework on rework, if any, performed under his warranty obligations as of the date of COMPANY's acceptance of such rework for a period commencing upon such acceptance and ending eighteen (18) months thereafter (but three (3) years thereafter in the case of paint materials and their application). Such Warranty Period for Rework shall take effect as of COMPANY's acceptance of replacements, repairs and satisfactory completion, including testing, of all rework.
27.2.3 Warranties Extension for Plant Stoppages

Initial Warranty Period and Warranty Period on rework shall be adjusted and extended by a duration equivalent to that during which operations are ceased to allow repairs, replacements or rework performed under the foregoing warranty obligations.

27.2.4 Warranties on Parts of WORK

Should the CONTRACT be terminated before issuance of the last PROVISIONAL ACCEPTANCE CERTIFICATE, or if COMPANY exercises take-over rights on completed parts of the FACILITY and/or the WORK/SERVICE as set out in the CONTRACT, then the Warranty Period for completed parts of the FACILITY and/or the WORK/SERVICE (and for relevant CONTRACTOR ITEMS) shall start from the date of such termination or take-over and shall be valid for eighteen(18) months as extended for any rework and/or time of FACILITY stoppages to allow rework on such completed parts of the FACILITY and/or the WORK/SERVICE as provided for under Articles 27.2.2 and 27.2.3.

27.2.5 Limit on Duration of Warranty Period

The Initial Warranty Period together with any time extension for rework or operational stoppages, shall be limited to a maximum duration of thirty (30) months from and after the effective date of the relevant PROVISIONAL ACCEPTANCE CERTIFICATE.

27.2.6 Guarantee of Paint Materials and Application
Notwithstanding anything to the contrary in the CONTRACT, CONTRACTOR shall guarantee the paint materials and their application for an Initial Warranty Period, in respect of the FACILITY, commencing from the effective date of the relevant FACILITY PROVISIONAL ACCEPTANCE CERTIFICATE until three (3) years following the effective date of such PROVISIONAL ACCEPTANCE CERTIFICATE as such Initial Warranty Period shall be extended for any rework and/or time of operational stoppages to allow rework on such completed parts of the FACILITY and/or the WORK as provided for under Articles 27.2.2 and 27.2.3 subject to the maximum duration set out in Article 27.2.5.
27.3 CONTRACTOR shall be liable for and shall defend, indemnify and hold harmless COMPANY GROUP from and against any and all INDEMNIFIED COSTS of whatever nature and howsoever caused, in respect of, or arising out of any defect, deficiency, default, error or omission in the WORK/SERVICE or any part thereof.
28. FINAL ACCEPTANCE 
At the end of the last Warranty Period and provided that CONTRACTOR has duly complied with his obligations under the CONTRACT and following a last satisfactory inspection of the FACILITY and WORK by COMPANY, CONTRACTOR shall be entitled to request and COMPANY shall issue within thirty (30) days of such request a FINAL ACCEPTANCE CERTIFICATE.

COMPANY shall not be obliged to deliver any FINAL ACCEPTANCE CERTIFICATE until CONTRACTOR has satisfied all claims and cleared all liens affecting COMPANY property in connection with the relevant FACILITY and/or WORK and until CONTRACTOR has paid and satisfied in full all and any outstanding obligations against the FACILITY and/or WORK.

The FINAL ACCEPTANCE CERTIFICATE shall state the date on which all related CONTRACT requirements and conditions have been met altogether and shall be effective from such date.

The FINAL ACCEPTANCE CERTIFICATE with respect to the FACILITY and the WORK with the exception of the paint materials and application shall be as specified in the applicable Appendix of the CONTRACT. The FINAL ACCEPTANCE CERTIFICATE with respect to the paint materials and application shall be as specified in the applicable Appendix of the CONTRACT.

The above procedure shall be applied “mutatis mutandis” for the FACILITY and WORK in respect of which a PROVISIONAL ACCEPTANCE CERTIFICATE has been granted pursuant to Article 42.2.1.

The issue of the FINAL ACCEPTANCE CERTIFICATE shall not release CONTRACTOR from the obligations resulting from the CONTRACT or the APPLICABLE LAW which expressly or by their nature extend beyond and survive such FINAL ACCEPTANCE CERTIFICATE.

29. WAIVERS

29.1 No failure, delay or neglect on the part of COMPANY to enforce any of the terms and conditions of this CONTRACT or to insist upon the strict performance or observance thereof shall constitute a waiver, except where expressly stated to be such in writing by COMPANY.
29.2 No approval, consent, inspection, instruction or recommendation on the part of COMPANY shall in any way affect the liability of CONTRACTOR to perform its obligations strictly in accordance with the terms of this CONTRACT.
30. SEVERABILITY

If at any time any one or more of the provisions of this CONTRACT, either by themselves or jointly not being of a fundamental nature, becomes invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions hereof shall not in any way be affected or impaired thereby.

31. THIRD PARTIES

Except as otherwise specifically set forth in this CONTRACT: (a) nothing expressed or referred to in this CONTRACT shall be construed to give any person or legal entity, other than the PARTIES any right, remedy or claim under or with respect to this CONTRACT or any provision of this CONTRACT, and (b) this CONTRACT and all of its provisions are for the sole and exclusive benefit of the PARTIES.   No person or legal entity other than the PARTIES shall have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this CONTRACT.

32. ENTIRE AGREEMENT

This CONTRACT constitutes the entire agreement between the PARTIES in respect of its subject matter and supersedes all prior discussions and agreements between the PARTIES with respect to its subject matter, and may not be altered, amended or modified except where agreed in writing by the PARTIES.

33. CUSTOM DUTIES AND FEES
33.1. CONTRACTOR assumes full and exclusive liability for the payment of any and all customs and excise duties, stamp duties, invoice, sales and use taxes, agents/handlers’ fees and other charges relating to CONTRACTOR’s and its SUBCONTRACTORS, import/export and transportation of equipment and spares and all CONTRACTOR ITEMS including COMPANY ITEMS to be used by CONTRACTOR and/or its SUBCONTRACTORS  for the purpose of performing the  WORK/SERVICE hereunder and this CONTRACT and any and all taxes, duties, levies and imposts levied against or on account of the property and equipment of any of them and
import/export duties and related levies on household effects and ancillary items for the personal use of CONTRACTOR and its SUBCONTRACTORS, and their respective employees and agents.
33.2. Without prejudice to the generality of Article 33.1, CONTRACTOR, if requiring the import of items to be furnished for the performance of the WORK/SERVICE, shall deal with such imports (and shall ensure that each supplier and associated scope contractor shall similarly do) in conformance with any legal, regulatory or contractual provisions which may grant COMPANY concessionary duties rates or exemption from local customs duties (including sales taxes and other surcharges in relation thereto and licence and import cum export authorisation fees) on imports of items required for the performance of the WORK/ SERVICE. CONTRACTOR acknowledges that COMPANY does not warrant the availability of any concessionary rate/exemption.
a) CONTRACTOR shall indicate in its import applications that all such items are to be used by CONTRACTOR for COMPANY’s project and shall comply with such directions of COMPANY as are necessary to gain such concessionary rate/exemption (including but not limited to the provision of such documentation as may be required by COMPANY pursuant to any such legal, regulatory or contractual provision);

b) Notwithstanding the foregoing, CONTRACTOR shall be liable for and shall defend, indemnify and hold COMPANY harmless from and against any and all INDEMNIFIED COSTS in respect of or arising out of any failure to gain such concessionary rate/exemption; provided that COMPANY agrees to use all reasonable endeavours to assist CONTRACTOR or to expedite matters in relation thereto;

c) If governmental permits for the importation of CONTRACTOR’s equipment and other items contemplated by this Article 31 include the obligation to re-export, CONTRACTOR shall timely comply with such obligations and CONTRACTOR shall reimburse COMPANY for and indemnify COMPANY against duties or charges or fines arising from its failure to so comply.  In any event unless specifically authorised otherwise, all items not being part of the permanent WORK/SERVICE must be re-exported upon termination of the WORK/SERVICE hereunder;

d) On termination of this CONTRACT, CONTRACTOR agrees to remove all equipment and material not being part of the permanent WORK/SERVICE from the site forthwith and further agrees that as soon as practicable thereafter it shall notify any applicable customs or fiscal authorities, that the WORK/SERVICE provided by CONTRACTOR to COMPANY hereunder have been completed and that CONTRACTOR has removed all equipment and material not being part of the permanent WORK/SERVICE from the site.

34. SCHEDULED PERFORMANCE AND CONTRACT EXECUTION PLAN
34.1 CONTRACTOR hereby undertakes to complete the WORK/SERVICE, and each separate designated part of the WORK/SERVICE, on or before the key dates and times for completion set forth in the WORK TIME SCHEDULE. CONTRACTOR hereby guarantees timely performance of the WORK/SERVICE as per the WORK TIME SCHEDULE, failing which COMPANY shall have the remedies specified under the CONTRACT, including those concerning defective performance by CONTRACTOR and Liquidated Damages as applicable. It is hereby specified that the WORK TIME SCHEDULE is deemed to include all notice periods specified in the CONTRACT, including time necessary to obtain APPROVAL, and/or certificates from COMPANY, Inspecting, Certifying and Warranty entities, legal and customs authorities and provisions for equipment breakdown, maintenance, customs formalities, handling, transport and the like.
34.2 By entering into this CONTRACT, CONTRACTOR acknowledges that there may be other contractors working within or in the vicinity of the SITE whose work must be co-ordinated and scheduled with that of CONTRACTOR.   CONTRACTOR shall take all reasonable steps to ensure that the WORK/SERVICE is properly scheduled and co-ordinated with the work of the other contractors within or in the vicinity of the SITE. CONTRACTOR will co-operate with other contractors and co-ordinate the requirements for the WORK with the requirements governing the work of the other contractors and safety programs, and endeavour to minimize any delay, hindrance or interference with the work of other contractors or COMPANY, provided, however that the WORK/SERVICE shall at all times have priority over the work of any other contractor.  CONTRACTOR also expressly agrees that, in the event the WORK/SERVICE is hindered, delayed, interfered with or otherwise affected by another contractor, CONTRACTOR shall initially attempt to directly resolve issues relating to scheduling and co-ordination with any other contractor.
34.3 CONTRACTOR shall schedule, report, forecast and control progress of the WORK in accordance with this CONTRACT or as otherwise required by COMPANY REPRESENTATIVE.
34.4 Should COMPANY REPRESENTATIVE at any time believe that CONTRACTOR is failing to perform in accordance with the CONTRACT EXECUTION PLAN, COMPANY may send a written notice to CONTRACTOR requiring it to take such corrective action as is acceptable to COMPANY to ensure that the WORK/SERVICE is completed in accordance with the CONTRACT EXECUTION PLAN and WORK TIME SCHEDULE and produce a revised programme showing the modifications to the original programme necessary to ensure completion of the WORK/SERVICE by the COMPLETION DATE.  If corrective action is not commenced within ten (10) days after the date of the written notice, COMPANY may perform the WORK/SERVICE or a part thereof or have it performed by others.  All costs incurred consequent or incidental thereto shall be borne by CONTRACTOR and shall be recoverable by COMPANY from any amount due to CONTRACTOR.
34.5 Allowable Time Extensions

Subject to the other provisions of the present Article 34, if CONTRACTOR can demonstrate that the COMPLETION DATE(S) will be delayed solely due to one or more of the following reasons affecting the critical path required to meet the WORK TIME SCHEDULE, CONTRACTOR shall be entitled to request a VARIATION ORDER for an extension of time to the COMPLETION DATE(S) with the corresponding modification to the WORK TIME SCHEDULE for that part of the WORK/SERVICE so affected:
a) suspension of WORK in accordance with the provisions of Article 2.5.1;
b) unnecessary re-inspection or re-testing at COMPANY's request as per Article 41.6;
c) if occurring prior to COMPLETION DATE(S), FORCE MAJEURE in accordance with the provisions of Article 20.1;
d) in case of damage or loss caused by any accident occurring on or between WORKSITES necessitating repair or replacement of any part of the RESULT OF WORK or the FACILITY and provided CONTRACTOR can evidence that he has fully complied with the CONTRACT and that neither CONTRACTOR nor any SUBCONTRACTOR have contributed to such loss or damage.
34.6 Notification of Delays in the performance of the WORK/SERVICE
CONTRACTOR shall forthwith notify COMPANY of the date and reason of the occurrence of any delay or suspension of WORK/SERVICE caused by any of the events mentioned in Article 34.5. Failure of CONTRACTOR to immediately notify, without any delay, COMPANY of the occurrence of such events shall debar CONTRACTOR from the right to present any claim for time extension to the WORK TIME SCHEDULE in relation to such events.
34.7 Exception to entitlement to Time Extension.
Notwithstanding any other provision of the CONTRACT, CONTRACTOR shall not be entitled to any extension of time and COMPANY shall not be bound to bear any additional cost as a result of any event, other than attributable to COMPANY, occurring after the COMPLETION DATE(S).
34.8 Determination of Allowable Time Extension.
Any and all time extensions to the COMPLETION DATE(S) and the corresponding modifications to the WORK TIME SCHEDULE shall solely be made under the provisions of Article 34.5. Subject to the provisions of the Articles 34.6 and 34.7, such time extensions and corresponding modifications shall be mutually agreed, failing which COMPANY shall fairly determine any such extensions after due representation including provision of any supporting documents by CONTRACTOR.

For each part of the WORK/SERVICE affected, the time extension allowed shall not in any circumstance exceed a period of time equivalent to the delay, as evidenced by appropriate supporting documents, which is anticipated to be or actually suffered by CONTRACTOR during the performance of such part of the WORK/SERVICE as a direct consequence of any of the events or a combination of the events mentioned in Article 34.5 and calculated on the critical path required to meet the WORK TIME SCHEDULE.

Furthermore, no time extension shall be allowed under the present Article for any period overlapping with delays due to any cause for which CONTRACTOR is not entitled to request a time extension.

In all such cases where CONTRACTOR is entitled to time extension, CONTRACTOR shall, in accordance with COMPANY's instructions, use all reasonable endeavours to overcome or minimise the actual or anticipated delay. If compliance with such instructions causes CONTRACTOR to incur additional expenses which he would not otherwise have incurred, CONTRACTOR shall be entitled to request a VARIATION ORDER pursuant to Article 25.
34.9 Other Events for which CONTRACTOR is not entitled to Time Extension.
Should CONTRACTOR during the performance of the WORK/SERVICE encounter delays affecting the critical path required to meet the Detailed Work Time Schedule and due to events for which he is not entitled to time extensions under the provisions of the present Article, CONTRACTOR shall immediately initiate and take all necessary steps to remedy such delays, including mobilising additional resources as necessary.

34.10 Adjustments to Detailed Work Time Schedules and WORK TIME SCHEDULE.
The WORK TIME SCHEDULE and the COMPLETION DATE(S), including the sequential order of the activities for the performance of the WORK/SERVICE therein, shall not be modified unless by means of VARIATION ORDERS.

In accordance with the periods specified in the applicable Appendix, CONTRACTOR shall update and submit for APPROVAL the Detailed Work Time Schedules, taking into account the APPROVED time extensions, as set out in VARIATION ORDERS, and all modifications to any Detailed Work Time Schedules resulting from the delays recorded in the progress of the WORK for which he is not entitled to any time extensions.

Without prejudice to any APPROVED time extensions, in case of a specific APPROVED time extension having a significant impact on any Detailed Work Time Schedule, and WORK TIME SCHEDULE, CONTRACTOR shall revise, update and submit for APPROVAL the affected Detailed Work Time Schedule showing the modification of the WORK TIME SCHEDULE and COMPLETION DATE(S) as APPROVED and set out in VARIATION ORDERS.

In case of a significant delay in the progress of the WORK/SERVICE for which CONTRACTOR is not entitled to any time extensions, CONTRACTOR shall immediately submit for APPROVAL a recovery plan with the modified related Detailed Work Time Schedule, but not showing any changes in the COMPLETION DATE(S).

The WORK TIME SCHEDULE shall be revised in accordance with the APPROVED updated Detailed Work Time Schedule.

35. SITE

35.1 Contract Documents at WORK/SERVICE Locations.
At any WORK/SERVICE locations, CONTRACTOR shall, with respect to all WORK/SERVICE being performed at such locations, provide COMPANY REPRESENTATIVE, or his delegates, with access to an original quality copy of the latest issue of all relevant Standards, Codes and Norms referred to in the CONTRACT and shall maintain and make available to COMPANY REPRESENTATIVE or his delegates a complete set of the updated relevant CONTRACTOR DOCUMENTS.

35.2 Authorised representatives of CONTRACTOR REPRESENTATIVE on WORK/SERVICE locations.
Authorised representatives of CONTRACTOR REPRESENTATIVE, with appropriate delegation, shall stay at any WORK/SERVICE locations where the WORK/SERVICE is being performed, including workshops and WORKSITES, it being understood that CONTRACTOR REPRESENTATIVE shall be on the locations the most appropriate for the due performance of the WORK/SERVICE.

35.3 Access to WORK.
At all times during working hours and during all phases of the WORK/SERVICE, in order to allow COMPANY to inspect the quality and progress of the WORK/SERVICE in all respects and to ascertain compliance with the CONTRACT requirements, CONTRACTOR shall allow COMPANY REPRESENTATIVE, or his delegates, free and full access to CONTRACTOR premises, including workshops and WORKSITES and shall ensure similar access to premises of SUBCONTRACTORS where any WORK/SERVICE is being or shall be performed.

In order to ensure safe and proper access to the WORK/SERVICE, CONTRACTOR shall make available as necessary, sufficient, safe and proper facilities such as temporary stairs, gangways and the like.
35.4 Access for COMPANY's personnel and other Contractors.
CONTRACTOR shall also, at COMPANY's request, in connection with the performance of operations related to the project, allow COMPANY's personnel and/or COMPANY's other contractors and their subcontractors, together with their equipment, free access to workshops and WORKSITES during working hours, provided however that such COMPANY's personnel, contractors and subcontractors comply with CONTRACTOR's safety regulations as notified by CONTRACTOR.
35.5 Co-operation on SITE.
CONTRACTOR shall co-operate with COMPANY and all other companies working at SITE so that the project may be carried out in the safest and the most convenient and efficient way and shall take all measures to avoid or reduce to a minimum any inconvenience to other companies involved in the project and to third parties.

The constraints and obligations resulting from such circumstances related to other services performed on SITE shall be deemed to be included in the WORK TIME SCHEDULE and the CONTRACT PRICE.

Should COMPANY require, beyond such constraints and obligations and without any fault of CONTRACTOR, that the WORK/SERVICE be held up to facilitate other works, then the provisions of Article 2.5 with respect to suspension of the WORK/SERVICE requested by COMPANY shall apply.

CONTRACTOR shall also protect from possible damage resulting from CONTRACTOR's operations any existing facilities, equipment, materials (whether stored or installed), and/or any other items on SITE belonging to COMPANY, COMPANY's other contractors and/or third parties

35.6 Hidden obstacles.
If during the performance of the WORK/SERVICE at SITE, CONTRACTOR encounters physical hidden obstacles or artificial obstructions, he shall immediately notify COMPANY in accordance with procedures concerning reports on incidents affecting progress and immediately take proper and necessary measures to overcome same in compliance with COMPANY instructions.
35.7 Temporary facilities on SITE.
Prior to erecting or using on SITE any temporary facilities including offices, workshops, stores, sanitary installations, shelters, scaffoldings and the like, CONTRACTOR shall submit to COMPANY the relevant back up dossier for APPROVAL.
35.8 Cleaning up of SITE.
During the performance of any WORK/SERVICE, CONTRACTOR shall keep the SITE and its surroundings tidy, clean and reasonably free from all unnecessary obstructions and shall clear away and remove from the SITE any wreckage or rubbish attributable to CONTRACTOR and SUBCONTRACTORS.

Upon completion of any parts of the WORK/SERVICE, CONTRACTOR, after receiving APPROVAL, shall promptly remove or have removed from SITE all temporary works and surplus materials not to be used during the later stages of the WORK/SERVICE.

Upon completion of WORK/SERVICE, CONTRACTOR shall leave the SITE ready for use, in a clean and safe condition, including proper disposal of all CONSTRUCTION EQUIPMENT, temporary works, unused materials and surplus.

If CONTRACTOR fails to satisfy the above requirements, COMPANY shall, at any time following appropriate notification to CONTRACTOR, have the right to perform (or have performed) clean-up operations at CONTRACTOR's expense.

35.9 Access roads and adjacent property on SITE.
CONTRACTOR shall take all measures to so conduct his operations on SITE and in its vicinity, and ensure that those of any SUBCONTRACTORS are so conducted in such a way that no damage shall be made to existing facilities including bridges, roads, cables, pipelines or any other property. In case of such damage, CONTRACTOR shall immediately, at his own cost, make repairs and provide temporary guards and lights appropriate for safety.

Subject to prior notice to COMPANY and to the provisions of Article 7, CONTRACTOR may use the existing roads on SITE to the extent necessary for the performance of the WORK/SERVICE. CONTRACTOR shall ensure that no obstruction will occur when using such roads and in particular safety roads.
35.10 Camp facilities on SITE.
COMPANY shall not provide any accommodation and associated facilities for the personnel of CONTRACTOR and SUBCONTRACTORS involved in the performance of the WORK/SERVICE on SITE.
35.11 CONTRACTOR ITEMS
35.11.1 CONTRACTOR shall, at its own expense, provide, maintain in good working order, repair and replace where necessary the CONTRACTOR ITEMS throughout the duration of the CONTRACT.

35.11.2 CONTRACTOR shall have the responsibility for the CONTRACTOR ITEMS during transportation to the SITE and shall be responsible for the safe transportation of all such CONTRACTOR ITEMS and fully liable for any loss or damage caused to such CONTRACTOR ITEMS during such transportation.  In the event of any defect in the CONTRACTOR ITEMS, CONTRACTOR shall be responsible for the safe transportation of any replacement CONTRACTOR ITEMS, TAXES paid, free of charge to COMPANY.

35.11.3 Notwithstanding Article 35.11.2 CONTRACTOR shall be liable for any loss or damage to the CONTRACTOR ITEMS at all times and in respect of COMPANY ITEMS from the date of delivery thereof until.
35.11.4 CONTRACTOR shall, within seven (7) days of the EFFECTIVE DATE, submit to COMPANY the shipping and delivery schedules in respect of the delivery dates of the CONTRACTOR ITEMS, which shall comply with the requirements of the WORK TIME SCHEDULE.   Within seven (7) days of receipt of the shipping and delivery schedules, COMPANY REPRESENTATIVES shall either approve same or notify CONTRACTOR of changes required to obtain approval. In the latter event, CONTRACTOR shall promptly modify and re-submit the shipping and delivery schedules.  When approved, the shipping and delivery schedules may only be amended by VARIATION ORDER.
35.11.5 CONTRACTOR shall submit a fortnightly progress and look ahead report to COMPANY which shall show the progress status and schedule of the supply of the CONTRACTOR ITEMS and include such details as shall be specified by COMPANY.
35.11.6 CONTRACTOR shall notify COMPANY of the proposed delivery date of the CONTRACTOR ITEMS together with a copy of the packing list including the weights and measures of each package, and the description of all articles and their quantities in each of the packages to be delivered on such date two (2) weeks prior to their delivery in accordance with the shipping and packing instructions set out in the applicable Appendix.

36. 
CONSTRUCTION EQUIPMENT

36.1 Standards of CONSTRUCTION EQUIPMENT

CONTRACTOR shall provide all CONSTRUCTION EQUIPMENT necessary for the performance of the WORK/SERVICE. Such CONSTRUCTION EQUIPMENT shall be safe, fit for the use it is intended for and maintained at all times in first class operating condition with appropriate and uninterrupted valid certification in accordance with APPLICABLE LAW and CONTRACT requirements, free of any liens or legal charges, and suitable for safe and efficient performance of the WORK/SERVICE.

Upon COMPANY's request, CONTRACTOR shall provide COMPANY with the technical characteristics and the operating and maintenance conditions of the major items of CONSTRUCTION EQUIPMENT, as well as the names of the owners of same.

CONTRACTOR shall not use any CONSTRUCTION EQUIPMENT outside the limits of the manufacturer's specification and/or as accepted by a recognised Certification Agency.

CONTRACTOR shall mobilise and maintain any CONSTRUCTION EQUIPMENT in such a condition, with the qualified personnel, the necessary consumables and maintenance parts for the proper and safe operation and maintenance thereof, that it shall always be ready for immediate use.

CONTRACTOR shall ensure that any CONSTRUCTION EQUIPMENT, during its use under the CONTRACT, shall not be likely to need any repair, replacement or overhaul. CONTRACTOR shall assume responsibility for all and any delays to maintain and to immediately replace or repair any defective CONSTRUCTION EQUIPMENT and to supply necessary spare parts and/or consumables therefor.

36.2 Certification for certain CONSTRUCTION EQUIPMENT (Cranes, Lifting Gears, Temporary Boilers and Pressure Valves). At all times during the performance of the WORK/SERVICE, subject to implementation of APPLICABLE LAW, certification for Cranes, Lifting Gears, Temporary Boilers and Pressure Vessels shall be issued/updated prior to the requirement for operations and shall be kept valid for a minimum period of three (3) months following the date of operation and if COMPANY so requests, CONTRACTOR shall provide all relevant documents and certificates as proof thereof.

36.3 COMPANY's Right to Inspect CONSTRUCTION EQUIPMENT.
At all times prior to and during the performance of the WORK/SERVICE, CONTRACTOR shall allow COMPANY REPRESENTATIVE or its delegates to have free access to any CONSTRUCTION EQUIPMENT for inspection, safety and/or security purposes.

COMPANY shall have the right to inspect any CONSTRUCTION EQUIPMENT and require replacement of any CONSTRUCTION EQUIPMENT found unsafe or defective in any other respect, it being understood that any failure of COMPANY REPRESENTATIVE to inspect or reject any defective CONSTRUCTION EQUIPMENT shall in no way relieve CONTRACTOR of any of his obligations under the CONTRACT.

36.4 Obligations of SUBCONTRACTORS.
CONTRACTOR shall cause SUBCONTRACTORS to comply with all the provisions of this Article 36.
37. COMPANY ITEMS

37.1 If required under this CONTRACT, COMPANY shall provide COMPANY ITEMS to CONTRACTOR in time for their use by CONTRACTOR under this CONTRACT.
37.2 Within seven (7) days of delivery to CONTRACTOR of any COMPANY ITEMS, CONTRACTOR shall inspect them in the presence of COMPANY personnel and shall notify COMPANY in writing of any deficiency and COMPANY shall replace such deficient COMPANY ITEMS within a reasonable time.  Subject to such notification, COMPANY ITEMS shall be deemed accepted by CONTRACTOR.  The delivery and acceptance of all such COMPANY ITEMS shall be recorded in writing by COMPANY and CONTRACTOR.
37.3 CONTRACTOR shall notify COMPANY of any lack of, or requirement for, COMPANY ITEMS required under this CONTRACT to be supplied by COMPANY in sufficient time for COMPANY to furnish said COMPANY ITEMS in advance of CONTRACTOR's need.  In the event of any deficiency of the furnished COMPANY ITEMS, CONTRACTOR shall promptly notify COMPANY of such deficiency.  CONTRACTOR shall take all reasonable steps to avoid delays due to such deficiency of the furnished COMPANY ITEMS.
Without prejudice to Articles 9 and 10, CONTRACTOR shall be responsible for the care, custody, control protection and preservation of COMPANY ITEMS from the date of delivery of COMPANY ITEMS to CONTRACTOR GROUP until the date responsibility therefor passes to COMPANY in accordance with this CONTRACT.  
37.4 CONTRACTOR shall notify COMPANY of any COMPANY ITEMS supplied to CONTRACTOR by COMPANY that are surplus and, without additional compensation, shall co-operate with COMPANY in the disposition of such surplus, as directed by COMPANY.
37.5 COMPANY ITEMS shall be delivered back to COMPANY (with any associated goods) immediately upon request, regardless of whether COMPANY has paid for such COMPANY ITEMS or related WORK/SERVICE except to the extent it is already installed.  Nevertheless, COMPANY shall be liable to pay sums due to CONTRACTOR in respect of the associated CONTRACTOR ITEMS in accordance with the provisions of this CONTRACT.

38. DRAWINGS AND SPECIFICATIONS

38.1 The FEED PACKAGE, documents, drawings and data given to CONTRACTOR by COMPANY shall be treated in strict confidence, protected against fire, theft and destruction, and promptly returned upon demand by COMPANY or, if no such demand is made by COMPANY, at the time of delivery by CONTRACTOR to COMPANY of the FINAL DOCUMENTATION.

38.2 The documents, drawings and data that COMPANY provides to CONTRACTOR shall be the best information available to COMPANY.  Nevertheless, COMPANY shall not be responsible for the completeness, sufficiency or accuracy of such documentation and COMPANY shall not be liable to CONTRACTOR for any additional payments caused by or arising from any ambiguity, error or omission in any such documentation.

38.3 CONTRACTOR shall review and endorse the FEED PACKAGE in a report (“FEED REPORT”) as being adequate and suitable for carrying out the WORK in accordance with the CONTRACT within the period specified in the Special Conditions. CONTRACTOR shall address the following issues and make proposals with respect to:

a) any inconsistency in the proposed design;

b) acceptability of design methodology used;
c) improvement to design methodology;
d) conflicts between documents;
e) additional data required to enable progress to completion of detail design/engineering; and
f) a list of clarifications sought and responses from COMPANY.

38.4 In the event that COMPANY does not accept and approve FEED REPORT, CONTRACTOR shall revise and re-submit until such time as FEED REPORT is accepted by COMPANY.  Following acceptance and approval of the FEED REPORT by COMPANY, CONTRACTOR shall be deemed to have endorsed the design criteria contained in the FEED PACKAGE, and as such, may not claim that the FEED PACKAGE or any part thereof was defective or that the WORK was delayed by any contradiction or ambiguity in the FEED PACKAGE and no variation associated with CONTRACTOR design modifications shall be considered unless specifically requested or approved in writing by COMPANY.
38.5 CONTRACTOR shall submit for approval to COMPANY REPRESENTATIVE, within the timescales set out in the applicable Appendix, all TECHNICAL DOCUMENTATION, FINAL DOCUMENTATION and any technical information (including drawings, designs, specifications, electronically recorded and stored data, computer programs and calculations) developed or arising during the WORK and in connection with the performance thereof, including the results thereof made by CONTRACTOR as are more fully detailed in the applicable Appendix.  Within fourteen (14) working days from the date of receipt of such documents, COMPANY REPRESENTATIVE shall approve/comment or reject the above documents.  In the event COMPANY REPRESENTATIVE rejects such documents, CONTRACTOR shall replace such deficient documents within a reasonable time at its cost.  Approval by COMPANY REPRESENTATIVE shall not relieve CONTRACTOR of any of its obligations under this CONTRACT.  CONTRACTOR shall maintain at all times for the duration of the CONTRACT up to date, complete and accurate copies of the TECHNICAL DOCUMENTATION.
38.6 CONTRACTOR shall be responsible for and shall pay the cost of providing the TECHNICAL DOCUMENTATION, FINAL DOCUMENTATION and any technical information (including drawings, designs, specifications, electronically recorded and stored data, computer programs and calculations) developed or arising during the WORK and in connection with the performance thereof including the results thereof made by CONTRACTOR.

38.7 CONTRACTOR shall provide to COMPANY copies of all documentation used by CONTRACTOR or its SUBCONTRACTORS to perform the manufacture or procurement of CONTRACTOR ITEMS under this CONTRACT.  All such procurement documentation submitted to COMPANY shall be complete and identical to that which is used by CONTRACTOR to have the CONTRACTOR ITEMS or manufactured and assembled and sufficient to enable COMPANY itself and/or through skilled manufacturers or contractors to manufacture, modify, revamp, improve, repair, maintain, replace and duplicate the components of the CONTRACTOR ITEMS for the FACILITY whenever it becomes necessary in the sole judgement of COMPANY to do so.

39. TITLE

39.1 Title to COMPANY ITEMS, even if combined with CONTRACTOR ITEMS, the FEED PACKAGE, the FACILITY and any documents, drawings or data provided by COMPANY to CONTRACTOR shall not pass to CONTRACTOR at any time.
39.2 Regardless of whether COMPANY has rendered payment with respect to CONTRACTOR ITEMS, title to all CONTRACTOR ITEMS shall pass to COMPANY immediately upon purchase or other acquisition of CONTRACTOR ITEMS by CONTRACTOR.  CONTRACTOR shall ensure that the passage of such title to COMPANY is properly documented under APPLICABLE LAW and that no legitimate or successful claim may be advanced by any member of CONTRACTOR GROUP or by any other person alleging the right to title to any CONTRACTOR ITEMS.

39.3 CONTRACTOR shall identify (by marking or any other relevant means of identification) any and all elements of COMPANY property stored or located in premises owned, leased or controlled by CONTRACTOR and shall store such items separately, mark or stamp them with COMPANY'S name, this CONTRACT reference and any other identification markings required under this CONTRACT.

39.4 Title to, and all INTELLECTUAL PROPERTY RIGHTS in,  the TECHNICAL DOCUMENTATION, the FINAL DOCUMENTATION and any technical information (including drawings, designs, specifications, electronically recorded and stored data, computer programs and calculations) developed or arising during the WORK/SERVICE and in connection with the performance thereof including the results thereof, as well as equipment supplied or purchased from funds provided by COMPANY, shall belong to COMPANY immediately upon creation and COMPANY shall have full access thereto and use thereof and such TECHNICAL DOCUMENTATION, FINAL DOCUMENTATION and other technical information shall be delivered to COMPANY in accordance with this CONTRACT or immediately upon request.

39.5 CONTRACTOR hereby vests and agrees to vest in COMPANY, and shall obtain the agreement of any of its agents or SUBCONTRACTORS to vest in COMPANY, all title relating to CONTRACTOR ITEMS, INTELLECTUAL PROPERTY RIGHTS and the WORK/SERVICE developed or arising during the WORK or acquired hereunder from any other person, the TECHNICAL DOCUMENTATION, the FINAL DOCUMENTATION and any technical information (including drawings, designs, specifications, electronically recorded and stored data, computer programs and calculations) developed or arising during the WORK and in connection with the performance thereof including the results thereof, and at COMPANY’s request shall execute all necessary documents, produce all necessary evidence and do all other things to procure to COMPANY such ownership.

40. QUALITY ASSURANCE

CONTRACTOR acknowledges and agrees that quality requirements are essential to the performance of the CONTRACT. In the event that such requirements are prejudiced or may be prejudiced by the improper performance of the WORK/SERVICE and should CONTRACTOR have failed to correct such improper performance of the WORK/SERVICE within a reasonable period of time, COMPANY shall be entitled, without any discharge of CONTRACTOR's obligations, to enforce such corrective actions necessary to meet said requirements.

CONTRACTOR shall provide, maintain and observe for the duration of the CONTRACT a complete Quality Assurance system, set up a suitable organisation securing the various related functions, and develop a Quality Assurance programme covering the various phases of the WORK, all in accordance with the Quality Assurance and Quality Control requirements set out the applicable Appendix and elsewhere in the CONTRACT and in accordance with the general practice in the oil and gas industry.
41. INSPECTION AND TESTING 
41.1 Inspection Schedule and Procedures.
CONTRACTOR shall prepare and submit for APPROVAL, within   X  days, a detailed Inspection Schedule for each phase of the WORK.

CONTRACTOR shall also prepare and submit for APPROVAL as required in the CONTRACT, any and all Inspection and Test Procedures with specimen Test Report forms.

APPROVAL of such procedures shall be obtained prior to performance of any tests or WORK/SERVICE to which they relate.
41.2 Test Equipment.
Unless expressly agreed otherwise, CONTRACTOR shall provide without exception everything necessary for the proper performance of tests and inspections, including:

-
all necessary testing equipment with related calibration systems, products, appliances and all temporary equipment and materials such as connecting piping, valves, cables, measurement and recording equipment and the like,
-
all associated workmanship, manpower and facilities,
-
all necessary utilities and consumables, (with characteristics equivalent to those used at SITE when so specified in the CONTRACT).

41.3 Notice of Readiness for Inspection.
CONTRACTOR shall give COMPANY, and/or Inspecting Authority, as appropriate, written notification of readiness for inspections and tests within the time limits specified in the CONTRACT so that they may witness or have witnessed same if they so choose.

41.4 Access and Facilities for COMPANY's Inspectors.
CONTRACTOR shall grant COMPANY's designated inspectors free access and all facilities for checking and reading all testing equipment and appliances, for examination of materials and for checking that all CONTRACTOR ITEMS are manufactured and tested and all WORK/SERVICE is performed in accordance with the requirements of the CONTRACT.

41.5 Notice prior to Cover-up.
CONTRACTOR shall ensure that COMPANY is aware at least ten (10) working days in advance of any WORK/SERVICE to be covered up or put out of view in order that COMPANY may inspect related WORK/SERVICE. Such operations shall not be made without APPROVAL. In the event COMPANY has not provided its APPROVAL or comments within the above period of time such WORK/SERVICE shall be deemed to have been APPROVED at the expiry of such period.

41.6 Re-inspection and re-testing.
If any inspections and/or tests show that any part of the FACILITY or WORK/SERVICE has not been performed in accordance with the CONTRACT requirements, CONTRACTOR, whether notified or not by COMPANY, shall immediately correct the defects and shall repeat the inspection and/or tests until they show the defects have been put right. In such a case, CONTRACTOR shall bear, with respect to costs and time schedule, all the consequences of the correction of the defects and associated re-inspection and tests.

At any time during the performance of the WORK/SERVICE, COMPANY shall have the right to instruct CONTRACTOR to perform re-examination of any parts of the WORK/SERVICE and CONTRACTOR shall re-inspect and/or re-test such parts of the WORK/SERVICE as instructed by COMPANY.
41.6.1 Re-inspection and re-testing of FACILITY or WORK/SERVICE conforming to CONTRACT.
Should such re-examined parts of the FACILITY or WORK/SERVICE be found to be in conformity with the CONTRACT requirements, and provided CONTRACTOR has given notice prior to inspection and/or cover-up or putting out of view in accordance with the provisions of Article 41.5, COMPANY shall bear the direct resulting expenses incurred and satisfactorily justified by CONTRACTOR (including for uncovering, dismantling, re-installation, if any) and the provisions of Article 34.5 shall apply for any unavoidable resulting time extensions to the COMPLETION DATE(S).

41.6.2 Re-inspection and re-testing of FACILITY or WORK/SERVICE not conforming to CONTRACT.
Should such re-examined parts of the FACILITY or WORK/SERVICE be found to be not in conformity with the CONTRACT requirements, CONTRACTOR shall bear all resulting expenses and shall immediately replace or repair the defective WORK/SERVICE, it being understood that no extension of the WORK TIME SCHEDULE shall be allowed as a result thereof.
41.7 Inspection of Transportation of Major Items.
Prior to transportation from any WORKSITES to SITE of any and all parts of major components of the FACILITY, including packages and/or modules, by sea or by special means or any other major transportation, CONTRACTOR shall obtain all necessary inspection certificates by APPROVED Certifying Agencies with respect to the characteristics of the means and procedures to be used during packing, weighing, load-out, transportation, off loading, installation and the like.

41.8 Inspection and Test Reports.
CONTRACTOR shall immediately report in writing to COMPANY the results of all inspections and tests. CONTRACTOR shall also incorporate such results with all the related certificates in the relevant Quality Control dossier which shall be kept available at any time for review by COMPANY REPRESENTATIVE or his delegates.

42. PROVISIONAL ACCEPTANCE

42.1 INTERIM CERTIFICATES.
42.1.1 Upon completion of a specific phase of the WORK/SERVICE, COMPANY shall issue the relevant INTERIM CERTIFICATE which shall be one of the following:

a)
READY FOR COMMISSIONING CERTIFICATE(S):

The READY FOR COMMISSIONING CERTIFICATE shall be in the format as specified in the applicable Appendix of the CONTRACT.

b)
READY FOR START UP CERTIFICATE(S):

The READY FOR START UP CERTIFICATE shall be in the format as specified in the applicable Appendix of the CONTRACT.
42.1.2 The following procedure shall be followed in respect of each INTERIM CERTIFICATE mentioned above.


Upon completion of the relevant phase of the WORK/SERVICE, CONTRACTOR shall deliver to COMPANY REPRESENTATIVE, or his delegate on SITE, a written "notice of completion".


Provided CONTRACTOR has given at least the advance notice mentioned in the corresponding certificate and after a joint inspection of the related part of the WORK/SERVICE, COMPANY REPRESENTATIVE shall either issue to CONTRACTOR the relevant INTERIM CERTIFICATE acknowledging completion of the corresponding phase of the WORK/SERVICE, or shall specify in reasonable detail in a written "notice of non conformity" any respect in which the related part of the WORK/SERVICE does not conform to CONTRACT requirements.


CONTRACTOR shall promptly perform any and all outstanding and/or necessary corrective work at his own cost and risk and with no time extension. The foregoing procedure shall be repeated until all defects or deficiencies are corrected and the INTERIM CERTIFICATE can be issued.

42.1.3 However, provided that all related WORK/SERVICE can be considered substantially complete and that CONTRACTOR sets out in writing an undertaking to complete minor outstanding WORK/SERVICE within a mutually agreed fixed period of time, COMPANY may, at its sole discretion, issue the related INTERIM CERTIFICATE.

42.1.4 The following procedure shall be followed in respect of the READY FOR START-UP CERTIFICATE(S):


After all the subject FACILITY functional systems have been commissioned and all the required functional utility systems have been brought into operational condition in accordance with the requirements of the CONTRACT and provided that CONTRACTOR has satisfactorily completed the relevant WORK/SERVICE, including supplying COMPANY with all relevant documentation in respect of the subject FACILITY, CONTRACTOR may formally request the issuance of the corresponding READY FOR START-UP CERTIFICATE.


Within thirty (30) days thereafter and provided that all reservations including those on punch lists have been cleared as evidenced by a joint inspection of the FACILITY by COMPANY and CONTRACTOR, and that CONTRACTOR has satisfactorily completed the WORK/SERVICE in accordance with CONTRACT requirements, COMPANY shall issue to CONTRACTOR either the READY FOR START-UP CERTIFICATE or a written notice specifying in reasonable detail any respect in which the FACILITY and/or the WORK/SERVICE does not conform to CONTRACT, in which case CONTRACTOR shall promptly correct such defects and/or deficiencies. The foregoing procedure shall be repeated, if necessary, until all defects and/or deficiencies are corrected.

The READY FOR START-UP CERTIFICATE(S) shall state the date on which all conditions set out here above have been met and shall be effective from such date.

Provided that the FACILITY has been satisfactorily commissioned and it can be considered substantially and sufficiently complete to allow operations in safe and efficient conditions, and that CONTRACTOR has satisfactorily delivered all relevant documentation, COMPANY shall be at liberty to issue the READY FOR START-UP CERTIFICATE(S) subject to a written undertaking by CONTRACTOR to complete minor outstanding WORK/SERVICE within a mutually agreed fixed period of time.

42.1.5 COMPANY shall be at liberty, at its sole discretion, to have the above procedure applied “mutatis mutandis” for any other parts of the FACILITY.

42.2 PROVISIONAL ACCEPTANCE CERTIFICATE(S)
42.2.1 CONTRACTOR shall conduct the PERFORMANCE TESTS for the FACILITY with COMPANY's assistance at the prevailing conditions and the results compared with the performance warranty requirements provided in the applicable Appendix taking account the effect of the prevailing conditions.

42.2.2 If the results of the PERFORMANCE TESTS fully meet the performance guarantee requirements specified in the CONTRACT CONTRACTOR, after the successful completion of the PERFORMANCE TESTS and after achievement of "First Production", shall be entitled to formally request the issuance of the PROVISIONAL ACCEPTANCE CERTIFICATE for the FACILITY (or) corresponding part of the FACILITY.
42.2.3 Within thirty (30) days thereafter and provided that all reservations including those on remaining punch lists have been removed as evidenced by a joint inspection of the FACILITY and that CONTRACTOR has duly satisfactorily completed the associated WORK/SERVICE in accordance with the CONTRACT requirements including provision of the related FINAL DOCUMENTATION (and in the case of the last PROVISIONAL ACCEPTANCE CERTIFICATE, associated WORK/SERVICE and related FINAL DOCUMENTATION shall mean all outstanding WORK/SERVICE and FINAL DOCUMENTATION respectively), COMPANY shall issue to CONTRACTOR either a PROVISIONAL ACCEPTANCE CERTIFICATE or a written notice specifying in reasonable detail any respect in which the FACILITY and/or the WORK/SERVICE does not conform to CONTRACT, in which case CONTRACTOR shall promptly correct such defects and/or deficiencies. The foregoing procedure shall be repeated, if necessary, until all defects and/or deficiencies are corrected and the relevant PROVISIONAL ACCEPTANCE CERTIFICATE shall be issued.
"First Production" shall have the meaning specified in the Special Conditions oi the the applicable Appendix.

42.2.4 If the results of the PERFORMANCE TESTS do not meet the CONTRACT requirements, CONTRACTOR shall promptly perform the necessary corrections in accordance with APPROVED procedures and conditions and the foregoing procedure shall be repeated until all the defects and deficiencies which are the cause of the insufficient performance are corrected.

42.2.5 The PROVISIONAL ACCEPTANCE CERTIFICATE(S) shall state the date on which all conditions set out here above have been met and shall be effective from such date. These Certificates shall be in the format specified in the applicable Appendix of the CONTRACT.

42.2.6 In case of defects and/or deficiencies remaining in the FACILITY and/or the WORK/SERVICE, COMPANY, after consideration of the number and importance of such remaining defects and/or deficiencies, shall be at liberty to issue the relevant PROVISIONAL ACCEPTANCE CERTIFICATE subject to a written undertaking by CONTRACTOR to correct said defects and/or deficiencies within a mutually agreed fixed period of time and provided that CONTRACTOR has satisfactorily delivered all relevant FINAL DOCUMENTATION (and in the case of the last PROVISIONAL ACCEPTANCE CERTIFICATE, relevant shall mean all outstanding FINAL DOCUMENTATION).

42.2.7 At COMPANY's sole option, the above procedure may be applied “mutatis mutandis” for any other major element of the FACILITY.

42.2.8 Should the PROVISIONAL ACCEPTANCE CERTIFICATE(S) be issued before the completion of PERFORMANCE TESTS, such issue shall not relieve CONTRACTOR of the warranty(ies) related to said PERFORMANCE TESTS.
42.3 HAND-OVER CERTIFICATE(S).
COMPANY shall issue a HAND-OVER CERTIFICATE for the FACILITY as defined in the applicable Appendix (which definition shall specify the required utility systems and common units).

These shall state that the PROVISIONAL ACCEPTANCE CERTIFICATE(S) for the FACILITY has been issued in accordance with the requirements of the CONTRACT and the FACILITY is therefore in a state of readiness for being handed over to COMPANY for operations.

The HAND-OVER CERTIFICATE(S) shall be in the format specified in the applicable Appendix of CONTRACT.

42.4 Other CONTRACTOR's Responsibilities under the CONTRACT.
Issuance of any INTERIM CERTIFICATES and PROVISIONAL ACCEPTANCE CERTIFICATES shall not release CONTRACTOR from any of his responsibilities or liabilities under the CONTRACT.
43. NOTICES

All notices, other than invoices to be given with respect to the CONTRACT, shall be considered as given to COMPANY and to CONTRACTOR, respectively, if given in writing and delivered personally or sent by registered mail or certified mail, return receipt requested, or by fax or telex to the address and to the attention of the relevant PARTY set out in the FORM OF AGREEMENT and to the attention of that PARTY’s representative appointed in accordance with Article 5.  Such notices shall be effective when delivered personally or when placed in the mail if mailed in the manner provided above.
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