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AGREEMENT

This Agreement is made in Athens on Teusday the 29th
Aep of October 1968 between the Greek State, legally re-
presented by its Government and such Government le-
gally represented by his Excellency the Minister of Co-
ordination, Mr. Nickolaos Makarezos, of Athens, who
will be called in the Agreement «The Owner» and the
Company MacDonald Construction Company, legally
represented by Mr. Robert E. MacDonald by wvirtue
of his Power of Attorney given by authorisation of their
Board of Directors established in St. Louis 4,
Missouri (1310 South Grand Boulevard) called in this
Agreement the Contractor. The following has been
agreed upon for the realization of the proposals descri-
bed and referred to in this Agreement.

Purpose of the Agreement.

1. The Owner proposes to construct and fully com-
plete to the extent where necessary the main road going
trom IGOUMENITSA - KOZANI —~ THESSALONIKI -
KAVALA - TURKISH FRONTIER (ARDANI
BRIDGE) with a total length of 797 (seven hundred
and ninety seven) kilometers. The sections of the road
are as follows :

A. IGOUMENITSA — KONITSA — KOZANI — THES-
SALONIKI :

Kms
1. Thessaloniki—Klidi (Crossroads) 23
2. Klidi—Verria 30
3. Verria—Polymylos (via Kastania) 27
4. Polymylos—Kozani 29
5. Kozani—Neapolis 49
6. Neapolis—Konitsa 11
7. Konitsa—Kalpaki 30
8. Kalpaki—Hani Tsika 30
9. Hani Tsika—Igonmenitsa 70

Tolal 399

B. THESSAILLONIKI -~ KAVALA - TURKISH

FRONTIER (ARDANI BRIDGE)

10. Thessaloniki—Derveni 10
11, Derveni—l.aina 7
12, Laina--Peristera 30
13. Peristera—Nea Madytos 13
14. Nea Madytos— Amfipolis 46
I5. Amfipolis—Kavala--Nea Karvali 70
16. Nea Karvali—Xanthi 45
17. Xanthi--Komotini—Karadik Dere 98
I8, Karadik Dere-—Alexandroupolis 22
19, Alezandroupolis—Ghefyra Loutron 12
20. Ghefyra Loutron—Ardanion 20

Total —— 373

C. BY--PASS OF THESSALONIKI 25

Grand Total 797

2. Existing studies.

The above sections require study or revision of
existing studies and construction.

The Owner reserves the right to define the order of
priority in and extent of the construction of the secti-
ons as specifically provided for in Appendix «E» he-
reof by means of the Program of Works.

3. Scope of Agreement.

The parties hereto estimate that an amount ¢f
U.S. dollars 150.000.000 (one hundred and fifty mil-
lion) will be required to be invested in the works to
be carried out hereunder until the completion of the
Road and that accordingly the scope of the present
Agreement is in respect of the Road or in respect of
such part thereof the value of the works in which a-
mounts to $ 150.000.000. 1f, during the process of the
engineering and construction of the Road, it shall tran-
spire that the above mentioned amount of $ 150.000.000
1s insufficient for the completion of the whole of the
Road, the Contractor shall use its best efforts to pro-
vide for the financing of any additional amounts that
may be necessary, under terms and conditions iden-
tical to the provisions of this Agreement, provided ho-
wever that if the Contractor shall fail to obtain such
additional financing the Contractor shall be deemed
to have performed this Agreement upon complection
of such part of the Road having the value of $ 150.000.
000.

4. Contractor’s Obligations.

In consideration of the Contractor’s fee determi-
ned by the Agreement (paras (b) and (c) of Clause
29 of Appendix A) and subject to the due performan-
ce by the Owner of all manner of his obligations under
the Agreement and arising therefrom, in the manner
provided for in the Agreement, the Contractor hereby
covenants with the Owner on the one hand, to draw
up all the engineering plans and studies, for the con-
struction, completion and maintenance of the above
Road, and meanwhile to provide the requisite super-
vision and administration relating thereto and on the
other, to subcontract the execution of the constru-
ction work etc. of this Road as a whole or in section
to Greek and/or foreign subcontractors in accordance
with the particular provisions of Article 13 of Appen-
dix A herein, the Contractor being responsible to the
Owner for the completion of all his above obligations
including also 70 %, of the financing of the work ac-
cording to the Agreement and for the execution of the
above work by the subcontractors only as regards the
time limits and the technical requirements as defined
by the Agreement.

5. Payment to Contractor.

The Owner hereby covenants to pay the Contra-
ctor in consideration of the engineering, supervision
and execution, that is, the construction, completion
and maintenance of the Road until handing over to
the Owner, the amounts payable to the Contractor
by the Owner, at the time and in the manner pres-
eribed by this Agreement.

6. Entering into Forece.
This Agreement shall come into force at the time

set. therefor in Clause 36 of Appendix «A» of this
Agreement.

7. Appendices.

The following appendices shall be deemed to
form and be read and construed as integral part of this
Agreement, viz :

a) Appendix «A» — Special Conditions of the Con-
tract.

b) Appendix «B» — General Conditions of the Con-
tract

¢) Appendix «C» — Drawings and Plans.

d) Appendix «D» Technical (tuc-

Specifications
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luyding conditions pertaining to the technical aspects
of the construction and schedule of works).

e¢) Appendix «E» — Time Schedule setting out the
respective periods of time within which the engineering
and construction of the Road is to be completed.

Appendices «B» to «E» shall be agreed upon and
appended to this Agreement as hereinafter determined
by the Special Conditions of the Agreement. This
Agreement and all the Appendices thereto above-
mentioned are collectively referred to the «Agreement».

In witness whereof the parties hereto have hereunto
set respective hands and seals in the place and on the
date first above written.

The Contracting Parties

For the Greek State For the Company
The Minister of Coordination MacDonald Constru-
ction Company

NICKOLAOS MAKAREZOS

ROBERT E. MACDONALD
APPENDIX «A»

to the Agreement between the Greek State and MacDo-
nald Construction Company dated 29 of October 1968.

SPECIAL CONDITIONS

Engineering

L. The Contractor undertakes to make detailed en-
¢gineeering studies, plans and designs for the construc-
tion of the Road, or to complete existing studies of the
Owner. The scope, nature, extent and detailed specifi-
cations and description relating to the aforementioned
engineering plans, studies and designs, as well as the
administrative, supervisory, technical and other person-
nel to be employed by the Contractor in executing and
performing the aforementioned engineering plans, stu-
dies and designs are specified and referred to in detail in
Appendix «Bn. '

2. Time of completion of the Road and Construction
priorities

a) Subject to the provisions of clause 26 hereinafter
the construction of the Road will be executed section by
section, or several or all sections simultaneously and
will be completed at the expiration of not more than 5
(five) years from the date on which the present Agree-
ment shall come into force.

b) Either of the parties is entitled to request from the
other extension of time for the construction of the Road
of up to six (6) months from the expiration of the afore-
mentioned period of five years. . _

~¢) The Contractor will submit to the Owner in wri-
ting, a schedule of priorities relating to the order of

tonstruction of the sections of the Road. The aforemen-
tioned schedule of priorities shall be submitted sixty
(60) days from the date on which this Agreement shall
tome into force and shall be subject to the approval of
the Owner within twenty (20) days from the date upon
which the aforementioned schedule of priorities has been
submitted.

3. Subcontracting.

The Contractor is obliged to subcontract to sub-
tontractors the construction of each section of the pro-
Ject undertaken by him in the Agreement following a
call for competitive international tenders conducted
according to the terms specified in paragraph (a) of
ArtﬁCIB 13 herein, at the same time retaining full and
entire responsibility towards the Owner for the good
performance as defined in the terms of the Agreement
of any such subcontracting.

4. Supervision and Administration '
(a) The Contractor is obliged to act as supervisor

pect of each

of all construction work done by any Sub-contractor
and in every way act as responsible {o the Owner and
In accordance with his instructions with regard to ap-
proval and supervision of the various items and phases
of construction as stipulated in this Agreement.

b) The Contractor shall execute as Contractor the
necessary administrative functions relating to his un-
dertakings under this Agreement and is obliged Lo se-
cure and ensure the arrival in Greece of the personnel
required with regard to the above. The scope, extent
and nature, relating to such administration and the
aforementioned personnel, shall be specified and refe-
rred to in detail in Appendix «B».

5. The Architect.

- The Owner shall be entitled, in addition to super-
vision by means of the Contractor, lo supervise fulty
the enginéering and the construction of the Road throu-
gh his own representative called « The Architectn. The
rights and obligations of the Architect shall be set
out in detail and fully specified in Appendix «B».

6. Drawings, Plans and Technical Specifications

The Contractor shall submit to the Owner, within
the time set therefor in the Time Schedule forming Ap-
pendix «E» to this Agreement, the drawings, plans and
technical specifications (including the conditions per-
taining to the technical aspects of the construction
and a schedule of works, all of which are hereinafter
collectively called «Plans and Specificationsn) in res-
section of the Road. The Owner shall
confirm to the Contractor, in writing, his acceptance
of the Plans and Specifications within 25 (twenty five)
days from the date that the same are received by the
Owner or shall, within such time, request the Contra-
ctor to modify the same or any part thereof. Upon such
request for modification the Contractor shall modify
as requested and shall submit the modified Plans
and Specifications to the Owner. Failing notice by the
Owner of acceptance or request of modification of the
Plans and Specifications within the aforementioned
twenty five days, the same shall be deemed accepted
by the Owner. Upon acceptance as aforesaid by the
Owner of the Plans and Specifications the same shall
be appended to/this Agreement as Appendices «C» and
«D» respectivelv, and shall thereupon form an inte-
gral part of this Agreement.

7. Right of importation

a) The parties agree that such materials and both
finished and semi-finished products as shall he required
for the construction of the Road and as are manufa-
ctured in Greece during the period that this Agreement
shall be in force shall be used in absolute priority by the
Subcontractors over all finished materials and semi-
finished products of foreign origin, providing that
these shall be suitable and approved by the Architect
for the construction of the Road as regards quality and
availability in conformity with the requirements of
the schedule of works.

b) The Contractor shall have the unlimited right to
import into Greece all the equipment, tools. vehicles
of any kind, machinery, spare parts and materials and
finished or semi-finished products (other than the Greek
Products referred to in the previous para) that may
be necessary for the construction of the Road.

8. Equipment

a) The supply of imported mechanical equiproent
shall be effected by the Contractor with the Owners’
approval and by international tender to be called for
in the countries providing the foreign financing, and in
accordance with the provisions of Appendix «B»n. The



186

EGOHMEPIZ THE KYBEPNHZEQZ (TEYXOZ MNPQTON)

unit prices payable to the Contractor’s subcontractors
shall include also in the works costs the relevant use
of mechanical equipment. This condition shall be stated
in the call for tenders for each section of the Road. In
this call for tenders the mechanical equipment requi-
red for each section of the Road shall also be expressly
specified, the supply of such equipment being undertaken
by the Contractor on behalf of the owner who will have
the rights of own ership. The Contractor shall send all
monthly invoices to and bill the Owner for the equip-
ment sent to Greece. The Owner shall advance to the
Contractor in foreign exchange an amount equal to 20 %,
(twenty per cent) of the CIF price of each item of me-
chanical equipment supplied upon presentation to him
of the appropriate in voice. The Owner shall accept
and acknowledge upon the arrival of the equipment in
Greece that payment is due in accordance with the invoi-
ces. The rights of the owner ship of the mechanical equip-
ment will be transferred to the subcontractors under
the following terms :

The Contractor shall deduct from each of the monthly
bills submitied by each subcontractor for work perfor-
med an amount equal to the total financial hability
of the Sub-contractor for the purchase of such mecha-
nical equipment as has been delivered to him divided
by the number of months of such Sub-contractor’s
contract time.

b) In the event of termination of this Agreement
before the completion of the construction of the Road
for anyv reason or cause whatsoever (except in the
case where the termination is due to the default of
the Contractor) the Owner shall assume the Contra-
ctor’s rights and undertakes all his outstanding obli-
galions to third parties in respect of Lhe CI¥ site cost
of mechanical equipment, these obligations and rights
being understood to refer both to the Contractor’s
suppliers and to his Subcontractors, less any sum due
on account of the advance.

¢) The Contractor shall procure for and deliver Lo
the Owner the manufacturer’s normal international
standard manufacturer’s warranty in respect of the
equipment and machinery to be used in the constru-
clion of the Road.

9. Materials and Products

(a) If the construction of the Road is terminated
for any reason (other than that the Contract termi-
nales by default of the Contractor) before the comple-
tion of the Road, the Owner shall pay for all the mater-
ials and products which shall not at such time have
heen incorporated in the works and shall be on site,
in stock or have been duly ordered by the Contractor
or despatched to him for the construction of the Road
or which for any other reason the Contractor is obli-
ged to take delivery of or lo pay for.

The amount payable by the Owner 1o the Contra-
ctor for these materials and products shall be equal
to their CIF site cost.

b) The price payable by the Owner to the Contra-
clor as aforementioned in sub-clause (a) of this clause
shall be paid in cash in U.S. dollars not later than thirty
(30) days from the demand made by the Contractor
as mentioned in sub-clause (a) of this clause,

¢) The materials and products referred to which
shall be paint by the Owner to the Contractor shall be
previously handed over against official receipt by the
Contractor to the Owner at the various works sites
where the same shall lie.

10, Expatriate Staff.

The Contractor shall be entitled to employ in
Greece for the purposes of construction of the Road,
all the necessary  technical expatriate stalf, without
limitation on quota, above the level of foreman, pro-

vided that the total number of expatriate staff (incly-
ding supervisory staff) shall not exceed 10 % (ten per
cent) of the personnel employed in the construction of
the Road, including the personnel of any Contractor’s
Sub-Contractor.

11. Work permits.

The Owner shall cause the issuance of all neces-
sary work and labour permits for all the expatriate
staff employed by the Contractor in the Constru-
ction of the Road.

12. Dollar agreement.

This Agreement is a U.S. dollar agreement and
all amounts payable thereunder shall be set out in US
dollars. Accordingly all computations of payment
to the Contractor shall be made in U.S. dollars and to
the extent that, in accordance with the provisions he-
reinafter set forth, a payment to the Contractor is
to be made in drachmas, such payment shall be made
by paying to the Contractor so many drachmas s
shall be equivalent to the U.S. dollar payment so being
discharged in drachmas in accordance with the highest
purchase price of the U.S. dollar in drachmas in accor-
dance with the rate of exchange between the U.S. dol-
lar and the drachma prevailing on the date of actual
payment to the Contractor, or, in any specific case,
on the date that may be provided expressly elsewhere
herein in respect of such case, as such rate of exchange
shall be published by the Bank of Greece.

13. Execution of the work by Subcontracting.

a) Following approval by the Owner of the Plans
and technical specifications of any section of the Road
the Contractor shall proceed as soon as possible and
in conformity with the approved schedule of works
to call for competitive international tenders for the
construction of the Igoumenitsa-Turkish Border road
section by section or in its entirety from a selecled
list of Greek and foreign contractors and shall propose
to the Owner the lowest and most favourable offers
made. With the requisite approval of such offers by
the Owner, such approval to be given within a period
of twenty five days of the favourable offers being sub-
mitled to him, the Contractor shall proceed to subcon-
tract the works with the agreement of the Owner and
in conformity with the engineering study and specl-
fications and the terms of this Agreement.

b) The Contractor’s fee provided for in paragraph
(c) of clause 29 herein and being an amount equal to
six per cent (6 %) of the Total Consideration as de-
fined in para (a) of Clause 29 herein shall be paid to
the Contractor immediately upon certification of each
certified monthly bill submitted to the Owner, such
certification being based on the cost of the correspon-
ding certified works.

14. Fluctuations in prices.

a) The Subcontractor’s unit rates and prices
referred to in this Agreement and the corresponding
payments due from the Owner to the Contractor shall
be subject to increase or decrease according to the pro-
visions of Law No. 4489/65 (Published in Government
Gazette Vol A/243'65) as amended by Compulsory
Law No. 442,68 (published in Government (Gazette
Vol A/127/68) presently in force and of the published
Royal Decrees concerning the application of the an'
rementioned Law. For the avoidance of all doubt it
is expressly agreed that the provisions of the said Law
shall apply hereafter as if they had been expressly an
specifically incorporated in the present Agreement,
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whether or not in the future the said Law shall be abo-
lished, abrogated or amended,

b) If any statute or statutory instrument or any
other enactment in Greece shall, after the date this
Agreement shall come into force, in any way, whether
directly or indirectly, become compulsolily applica-
ble to this Agreement, the Owner shall reimburse
the Contractor the net extra cost occasioned to the
Contractor by compliance therewith,

15. Works not covered by Unit Rates.

Inasmuch as, in accordance with the engince-
ring of any section of the Road, certain works in such
section may not be covered by the schedule of unit
rates and prices tendered by the Subcontractor, the
price payable to the Contractor for such works as were
not covered by the schedule of unit rates and prices
shall be determined by the Owner in accordance with
an objective estimate, based on similar unit rates and
prices. The Contractor shall be entitled to refer any
such determination by the Owner to the arbitration
hereinafter mentioned.

16. Section Lump Sum

There shall be determined in respect of each
section of the Road, on the basis of approved engineering
Plans and Specifications in respect of such section and the
unit rates and the prices and estimates mentioned in the
preceding clause applicable to such section, a lump sum
in U.S. dollars, which lump sum shall be the payment
due from the Owner to the Contractor for the constru-
ction of such section of the Road. Each such lump sum
18 hereinafter referred to as the «Section Lump Sum»».
If, upon completion of the constructionin any section
1t shall transpire that actual works executed in the con-
struction of such section were in excess in any one item
or any items, or were less than the works prescribed by
the approved engineering in respect of such section,
then the relevent Section Lump Sum shall be increased
or decreased , as the case may require, in the amounts
necessary to adjust for such excess in works or for such
decrease in works. Such amounts to be added to the
Section Lump Sum or to be deducted therefrom shall
as well be determined in accordance with the schedule
of the unit rates and prices tendered by the Subcon-
tractor and in accordance with the estimates mentioned
in clause 15 hereinabove. The Section Lump Sum
shall also be increased or decreased, as the case may
require, in accordance with the provisions of clause 14.

17. Monthly Bills.

(a) The Contractor shall submit to the. Owner,
within the first 10 (ten) days in cach month, his bill for
work done on a given section of the Road during the
preceding month. Each monthly bill for work done
shall reflect, accumulatively, the work executed up
to the end of the month in respect of which it is submit-
ted in proportion to the total amount of the work in
the section in accordance with the approved engine-
ering thereof (such proportion is hereinafter referred
to as «the Section Proportion of Execution»). The
amount of each monthly bill shall be stated in U.S.
dollars.

b) In order that the Section Proportion of Execution
may be conveniently determined the Contractor
shall submit to the Owner a breakdown of each Se-
ction Lump Sum in such manner and in such detail
a8 may be required.

18. Approval of Monthly Bills.

a) The Owner shall, within fifteen days from
the receipt by the Owner of the Contractor’s monthly

bill, with all necessary documents attached, finally
approve or modify such monthly bill, and shall trans-
fer it as finally approved or modified by him, to the Con-
iractor.

b) In the event of failure by the Owner to approve
a monthly bill of the Contractor to the extent deemed
correct by the Owner, within the aforementioned period
of time, such monthly bill shall be deemed provisionally
approved by the Owner to all intents and purposes but
this, however, shall not prejudice the Owner’s right to
review the amount of sueh monthly bill within the
framework of the accumulative next monthly bill.

¢) Payments of the approved amount of each mon-
thly bill, less the deductions for the repayment of the
cash advance reierred to lereinaites, shall be made by
the Owner to the Contractor in the manner hereina-
fter set out not later than 8 (eight) days from the date
of which the monthly bill shall have been finally ap-
proved or shall be deemed as having been finally ap-
proved by the Owner. No amount due to the Contra-
ctor under a monthly bill shall be retained by the Owner
as retention money.

d) In the event that the amount of a monthiy bill
payable by the Owner to the Contractor remains un-
paid for a period exceeding 60 (sixty) days from its
due date, 309, (thirty per cent) of the total amount
of the bill shall bear interest at the maximum legal
rate permissible in Greece under Article 21 of the Decree
dated 26th June/10th July, 1964, prevailing for the
time being, but not less than 69, (six per cent) per
annum, in respect of the period commencing on such
due date and ending on the date of *actual payment.
Without prejudice to the above provision of this clause,
if the amount payable under a monthly bill as aforesaid
remains unpaid for a period exceeding 45 (forty-five)
days from its due date, the Contractor shall have the
right, by 30 (thirty) days’ prior notice in writing to
the Owner, to discontinue all the works hereunder in
the manner and upon the conditions set forth in Appen-
dix «B» of this Agreement. In the event that such
amount remains unpaid for a period exceeding 90
(ninety) days from 1its due date, the Contractor shall
have the right, by 30 (thirty) days’ prior notice in
writing to the Owner, to terminate this Agreement
in the manner and upon the conditions set forth in
Appendix «B» of this Agreement. The Contractor shall
be entitled to exercise such right of termination irres-
pective of whether or not he has previously exercised
the right of discontinuance aforementioned in this
Clause.

Currency of Payment.

19. Out of the approved amount of each monthly
bill as aforementioned, less all amounts previously
paid by the Owner to the Contractor, there shall be
payable by the Owner to the Contractor in respect of
the Road, in drachmas, an amount equivalent to 30 %,
(thirty per cent) thereof, less a deduction therefrom
of an amount equal to 10 %, (ten per cent) of such 30 9
for the refund to the Owner by the Contractor of the
cash advance to be made by the Owner as hereinafter
set out, provided that for the purpose only of deter-
mining the amount of such deduction for the refund
of such cash advance, the aforementioned 30 9%, shall
always be computed in accordance with the highest
purchase price of the U.S. dollar in drachmas at the
rate of exchange between the U.S. dollar and the dra-
chma existing on the date that this Agreement shall
have come into force, as such rate shall have been pu-
blished by the Bank of Greece. The balance of 70°,
(seventy per cent) of the total approved amount of
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the montly bill, less all amounts previously paid by

the Owner to the Contractor, shall remain on credit

with the Owner and shall be payable in U.S. dollars,
capital and interest, in accordance with the provisions
appearing hereinafter.

20. Repayment to Contractor of Credit.

The total amount of credit as aforesaid and the
interest thereon shall be repayable as follows :

a) An amount equivalent to 109, (ten per cent)
of the estimated total value of the construction of the
Road under this Agreement (being as aforementioned
% 150.000.000.-) shall be payable in 12 (twelve) equal
vonsecutive monthly instalments, commencing on the
expiration of the forty-ninth month after the date
on which this Agreement shall have come into force,
and ending on the expiration of the sixtieth month
after the date on which this Agreement shall have
come into force.

b) Each instalment of capital of the aforementioned
10 9, (ten per cent) shall bear interest at the rate of
6.35 %, (six point thirty-five per cent) per annum as
follows :

1) The due interest on ecach instalment of capital
of the aforementioned 109, in respect of the period
commencing on the date on which this Agreement
shall have come into force and ending two years the-
reafter, shall be capitalized annually at 6.359, per
annum, and shall be paid in one lump sum on the expi-
ration of such two years ;

ii) Each instalment of capital of the aforementioned
10 9% (ten per cent) shall bear interest at the afore-
mentioned rate of 6.35 9, per annum, payable annually
at the end of the year in respect of the period com-
mencing upon the expiration of the aforesaid two years
and ending on the due date of such instalment of capi-
tal.

¢) On the last day of the first quarter following the
date on which this Agreement shall have come into
force and thereafter, consecutively, on the last day
of every quarter up to and including the twentieth
quarter (hereinafter each such last day of each such
quarter is referred to as the «Quarterly Daten), there
shall commence to become due instalments as follows :

i) On each one of the first four Quarterly Dates
there shall commence to become due an instalment
in an amount equal to 4%, (four per cent) of the ba-
lance of the aforementioned credit ;

i) On each one of the four Quarterly Dates follo-
wing, respectively, the last of the Quarterly Dates
mentlioned in (i) above, there shall commence to be-
come due an instalment in an amount equal to 414 9
(four and one half per cent) of the balance of the afo-
rementioned credit ;

1) On each one of the twelve Quarterly Dates follo-
wing the last of the Quarterly Dates mentioned in
{ii) above, there shall commence to become due an
instalment in an amount equal to 514 9% (five and half
per cent) of the balance of the aforementioned crdeit.

The date on which each such instalment as is above
referred to in this sub—clause commences to become
due is hereinafter, in respect of that instalment,. referred
to as the «Instalment Commencement Date».

d) EKach instalment of the aforementioned balance
of credit shall be repaid in three equal amounts on
the expiration of four (4) vears, four (4) years and
six (6) months and five (5) years, respectively follo-
wing such Instalment’s Commencement Date.

e) Each instalment aforementioned in sub-clause
(c) of this clause shall bear interest at the rate of 6.35 °%
per annum payable as follows : '

i) The due interest on each instalment as afore-
mentioned in sub-clause (c) of this clause, in respect

of the period commencing on the first Instalment’s
Commencement Date and ending two years thereafte:,
shall be capitalised annually at 6.359%, per annum and
shall be paid in one lump sum upon the expiration
of such two years ;

1i) Each instalment aforementioned in sub clause
(¢) of this clause shall bear interest at the rate of 6.35 9,
per annum, payable annually at the end of the year,
as from the expiration of the two years aforementioned
in paragraph (i) of this sub—clause (e) and up to the
due date of such instalment.

f) Each payment of capital and each payment of
interest, as aforementioned in this clause, shall be
covered by Capital Promissory Note (s) and Interest
Promissory Note (s) as hereinafter set out.

21. Promissory Notes.

a) The Owner will issue to the order of the
Contractor Promissory Notes made by the Owner
in respect of the total of the aforementioned credit and
interest thereon. The Promissory Notes in respect
of the capital of the aforementioned credit are herei-
nafter referred to as «Capital PromissoryNotes», and
Promissory Notes in respect of the interest on the afo-
rementioned credit are hereinafter referred to as «Inte-
rest Promissory Notes».

All Promissory Notes shall be freely transferable,
assignable and negotiable without any limitation and
shall be payable at a Bank in Switzerland to be desi-
gnated jointly by the Contractor and the Owner. Subject
to the provisions of clause 35 (d) hereinafter, the pay-
ment by the Owner of the Capital Promissory Notes
and Interest Promissory Notes on due date shall be
guaranteed.

b) The Owner has the obligation to supply guarantees
furnished by Commercial Banks in Greece, approved
by the Contractor, and/or by ETVA for the first Notes
totalling $ 40 m to be issued upon this Agreement coming
into force. Thereafter the Promissory Notes shall be
guaranteed by the same Banks simultaneously with
their release to the Contractor by the Escrow Bank
in accordance with its irrevocable instructions, and
provided that approved expenses for work of a value
of $ 40 (forty) million shall have already been executed.

Escrow Bank

22. All the Promissory Notes relating to the balance
of the aforementioned credit in clause 20 (c) above
shall be deposited in escrow with the Union Bank of
Switzerland, together with irrevocable instructions by
the Owner and the Contractor to the escrowee in ac-
cordance with the text attached to the Special Con-
ditions as Annexure No 2. The deposit with and delivery
to the escrowee of the aforesaid Promissory Notes and
irrevocable instructions as aforementioned shall be
made not later than thirty (30) days after this Agre-
ement shall have come into force.

23. Release of Notes from Escrowee

(a) The escrowee shall effect the release of the
Capital Promissory Notes deposited with it in accordance
with the terms of the irrevocable instructions delivered
to him as mentioned in clause 22 hereof.

b) No adjustment in the release of the Promissory
Notes by the escrowee may be made by either party
In respect of the first two Quarterly Dates after the
Agreement shall have come into force. Thereafter, if up
to the tenth day preceding any Quarterly Date it shall
transpire that the total accumulative amount of 70 %
(seventy per cent) of the amounts due to the Contra-
ctor in accordance with approved monthly bills, exce-
eds or is less by 59, (five per cent) than the aggre-
gate face amounts of Capital Promissory Notes relea-
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sed prior to such tenth day as aforementioned by the
escrowee to the Contractor (hereinafter the whole of
such excess or deficiency is referred to as the «Dif-
ferencen) then a Notice of Deceleration or a Notice of
Acceleration as the case may require shall be sent to
the escrowee in accordance with the terms of the ir-
revocable instructions mentioned in clause 22 above
to decelerate or accelerate, as the case may require,
the release to the Contractor of Capital Promissory No-
les, the aggregate face amount of which is equal to the
amount of the Difference. To the total accumulative
amount of 70 %, of the amounts due to the Contractor
in accordance with the approved monthly bills shall be
also added for the calculation of the Difference the
value of the mechanical equipment imported as sche-
duled by the Contractor in accordance with Clause
8 of this Agreement with the proviso that such equip-
ment shall have been bought from the suppliers by the
Contractor and the title thereto shall have been tran-
slerred to the Owner and which amount shall not have
been included in the previous monthly bills taken into
consideration in calulating the Difference. Each such
Notice of Deceleration or Notice of Acceleration shall be
sent to the escrowee within the ten days preceding
such Quarterly -Date in respect of which such account
has been made. Each such Notice of Decelera-
tion or Notice of Acceleration shall be signed by both
parties. In the event that the parties cannot recach a-
greement in respect of the Notice of Deceleration or
Notice of Acceleration, as the case may be, each party
may refer the matter to the sole decision of the Gover-
nor of the Bank of Greece who may sign alone each
such Notice of Deceleration or Notice of Acceleration
that was referred to his decision. The decision by the
Governnor of the Bank of Greece, shall not, however,
prejudice the right of any party to refer the matter of
the accumulative amount of the bills on which the
above calculation was made to arbitration in accor-
dance with the provisions of this Agreement.

Until however, the matter may be finally adjudica-
ted upon in arbitration the decision of the Governor of
the Bank of Greece shall have effect with respect to
that Notice of Decelration or Notice of Acceleration
which was referred to his decision.

¢) In the event that the escrowee shall pursuant to a
Notice of Deceleration or a Notice of Acceleration, as
the case may be, release any Capital Promissory Note
to the Contractor after or prior to the date originally
set for the release of such Capital Promissory Note in
the irrevocable instructions to the escrowee, then an
adjustment of interest shall be made in favour of the
Owner in the first case, or in favour of the Contractor
in the latter case. The adjustment shall be made in
respect of the capital of such Capital Promissory Note
at the rate of 6.35 9, per annum in respect of the period
betweeén the original date of the release of such Capital
Promissory Note and the actual date of release thereof.

24. Performance Bond, Cash Advance, Release of
Notes and Loan to Owner

a) On the twentieth day after the date on which
this Agreement shall have come into force or on any
day prior thereto agreed upon by the parties the fol-
lowing shall be done simultaneously :

1) For the good performance as defined in this Agre-
ement of all the Contractors’ obligations arising from it,
the Contractor shall deliver to the Owner a letter of
guarantee, furnished by a Bank of the Owner’s approval
n the sum of $ 7.500.000.— (seven and one half millions)
USA Dollars and in the format annexed hereto as draft
No 3 of the Special Annexure herein. ‘

The amount of this guarantee shall be reduced in the
following manner :

When the Owner shall have approved the tender of
each Sub-Contractor in accordance with para (a) of
Clause 13 herein and the Work shall in consequence
have been sub-contracted to the sub - contractor,
the Owner shall proceed to reduce the amount of the
Contractor’s guarantee by the amount of the guarantee
supplied by each Sub-contractor 1ill such time as the
Contractor’s guarantee shall have been reduced to the
sum of $ 3.500.000 (three and one half millions) USA
Dollars.

Thereafter, the Contractor’s guarantee shall be re-
duced below this sum in accordance with the amount
of the foreign financing of the work, and in the fol-
lowing manner :

For each sum of § 9 (nine) millions USA Dollars made
available by the Contractor for the financing of the
work any balance of the guarantee shall be corres-
pondingly reduced by % 250.000 (two hundred and
fifty thousand) USA Dollars. The level of the
amount of the Contractor’s financing at any one time
shall be certificated in all reasonable judgement by the
Bank of Greece.

After confirmation by the State of Greece of the
satisfactory fulfilment of such of the Conlractor’s
obligations as shall have arisen up to this point of
time out of the Agreement and the lapse of two and
a half years from this Agreement entering into force,
the guarantee shall be further reduced by $ 500.000
(half a million) USA Dollars.

The balance thus remaining shall be returned to the
Contractor on the conclusion of the Agreement and
the entire fulfilment of the Contractor’s still out-
standing obligations arising from the Agreement.

The Contractor’s $ 7.500.000 (seven and a half mil-
lion) USA Dollars guarantee or such balance of it as shall
remain at the time shall be forfeited to the State of Greece
within 15 days and without any reservation on the part of
the Bank after the Bank has received a notification sig-
ned by the Minister of Coordination stating the reasons
for which such payment is sought. The Contractor’s
obligation to furnish the above mentioned Sub-Contra-
ctor’s guarantees extends to the completion by the Sub-
Contractors in the manner set out above of the sum of
$7.500.000 (seven and a half million) USA  Dollars, such
obligation being unaffected by the foregoing separate
adjustment of the Contractor’s guarantee sum of
$ '3.500.000 (three million five hundred thousand)
USA Dollars.

The percentage of the Sub-Contractor’s guarantee
shall not exceed five per cent (5 9%) of the total amount
of the value of his sub-contract.

ii) The Contractor’s subcontractor’s bonds shall be
made in the names of the Owner and of the Contractor
to each of whom each gnarautor shall be wholly respon-
sible and these bonds shall constitute for the Owner
an absolute bond as if they had been furnished to
him by the Contractor. The Sub-contractor’s bonds
shall not absolve the Contractor from his obligations
and responsibilities as defined in the terms of the agree-
ment with the exception of such of the subrontractor’s
financial obligations only as are covered by these
same bonds.

iit) The Owner shall pay to the Contractor, by way
of a cash advance, an amount, in drachmas, being
equal. in accordance with the highest purchase price
of the U.S. dollar in accordance with the rate of exchange
between the U.S. dollar and the drachma prevailing
on the date of actnal payment of such advance to the
Contractor as published by the Bank of Greece, to
§ 4.500.000 (four million five hundred thousand
dollars) namely, to 3% (three per cent) ol the total
value of the Agreement, which is $§ 150.000.000 This
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advance shall be deposited with the Bank of Greece
in the name of the International Credit Bank of Ge-
neva and shall be used exclusively for payments re-
lating to the project covered by this Agreement on
the Contractor’s instructions but always with the ap-
proval of the Ministry of Public Works. -

iv) The Owner shall deliver to the Contractor the
Capital Promissory Notes in the amount of § 15.000.000
(fifteen million USA dollars) mentioned in clause 20 (a)
together with all the Interest Promissory Notes relating
to them.

v) The Contractor shall deliver to the Owner a
Bank guarantee in respect of the $ 15.000.000 Pro-
missory Notes, in the form attached hereto as special
Annexure No 1.

vi) The Owner shall deposit with the escrowee the
Promissory Notes and irrevocable instructions as
mentioned in clause 22 above, and shall, subject to
the provisions of clause 35 (d) hereinafter, deliver
to the Contractor the guarantee (s) of the Bank(s)
mentioned in clause 21 thereof.

b) On the thirtieth (30th) day after the date on
which this Agreement shall have come into force or on
any other day prior thereto agreed upon by the parties,
the following shall be done simultaneously, namely :
- 1) The Contractor shall deposit to the credit of the
Owner in the Bank of Greece, Athens, for the free use
of the Owner, an amount of $ 7.500.000 (seven million
five hundred thousand USA dollars) being equal to 5 %,
(five per cent) of the total value of the Agreement,
which is estimated as aforesaid at $ 150.000.000. The
amount so deposited shall constitute a dollar loan
to the Owner and shall be repaid by the Owner at the
Bank of America, New York, U.S.A. in 10 (ten)
equal instalments as follows :

aa) The first 4 (four) instalments shall be paid in
one lump sum on the expiration of 2 (two) years from
the date of the deposit and

bb) the remaining 6 (six) instalments shall be paid
consecutively on the expiration of every six months
following so that the first of such six instalments
shall be paid at the end of the 30th (thirtieth) month
from the date of the deposit and the sixth instalment
shall be paid on the expiration of 5 (five) years from
the date of the deposit. The amount of $ 7.500.000
(seven million five hundred thousand USA dollars) shall
bear interest at the rate of 6.359 (six point thirty
five per cent) per annum payable as follows :

-—The interest in respect of the total amount of the
loan for the first two years abovementioned in pa-
ragraph (b) (i) of this sub-clause shall be paid upon
the expiration of such two years ;

— thereafter, the interest in respect of the remaining
three years shall be paid consecutively and semi-
annually in respect of the balance of the loan out-
standing for the time being, at the end of every six
months.

1) The Owner shall deliver to the Contractor, or
to the intermediary bank through which the above
amount of U.S $7.500.000 will be remitted to the Owner
U.S. Dollar Promissory Notes issued by the Greek
State, represented by the Minister of Finance, payable
to the order of such bank, made out as hereinabove
mentioned in the aggregate principal amount of U.S.
% 7.500.000 and providing for interest thereon at the
rate of 6.359, per annum. All the promissory Notes
abovementioned in this paragraph shall be uncondi-
tionally guaranteed by the Bank of Greece and such
Promissory Notes and bank guarantees shall be in the
form annexed hereto as Special Annexure No 4. These
Promissory Notes shall be exempted from all stamp
duties and shall be freely transferable, assignable

negotiable without any limitation or restrictions what-
soever.

25. Provision of land by the Owner.

a) The Owner undertakes to provide the Con-
tractor, and if necessary to expropriate for the pur-
poses thereof, all land required for the construction
of the Road including land required for egress and in-
gress as may be necessary for the purposes of the con-
struction of the Road, and including land required for
camps, all at the sole expense of the Owner, and all
in the time required so that the Contractor may main-
tain the progress of the works in accordance with the
provisions of this Agreement.

b) The Owner undertakes to provide to -the Con-
tractor all necessary areas required for the disposal
of all excess rock, dirt, old paving, etec. such areas
being at a distance of not more than five kilometres
from the place of excavation or removal of the same.

26. Force Majeure.

a) The term «¥orce Majeure» shall include acts of God,
floods, tempests, earthquakes, epidemics, sabotage,
uprising, civil war, rebellion, revolution, insurrection
or military rising or usurped power, war hostili-
ties (whether war be declared or not), invasion, acts
of foreign enemies, riot, commotion or disorder (other-
wise than among the Contractor’s own employees) and
generally any incident beyond the control of the Con-
tractor, provided that any such event as aforementio-
ned in this sub-clause influences the execution of the
works.

b) Any delay or failure to conform with the provi-
sions of this Agreement by either of the parties hereto,
with the exception of the undertaking of the Owner
to effect payments to the Contractor on the due da-
tes thereof, providing that the Architect has been able
to check the completed work, will be excused if caused
by force majeure, provided that such events influence
the execution of the works.

¢) I, during the period of the execution of this A-
greement, there shall occur a force majeure incident as
a result of which the performance of this Agreement
cannot be fulfilled by the Contractor, the Contractor
shall not be responsible towards the Owner for any
d.a(\irnages sustained as a result of the force majeure in-
cident.

27. Exemption from Taxes.

a) The Owner shall exempt the Contractor and
any of the foreign sub-contractor (s) for the dura-
tion of this Agreement from the payment of any cu-
stoms, import duties, import dues and related duties,
customs taxes, revenue stamps, fees, retentions, contri-
butions, turnover tax, luxury tax and in general from
any levy, right or claim of the State or any one else and
from any compulsory payments or charges whatsoever
existing or imposed at any time in the future on the
equipment, machinery, spare parts, tools, vehicles
of any kind, materials, products or semi-finished pro-
ducts and generally on any assets, rights and any
other matter imported by the Contractor into Greece
for or in connection with the construction of the Road.

b) The Owner shall, within thirty (30) days from
the entering into force of this Agreement, organize the
system for the Custom clearance for the imports into
Greece mentioned in the preceding paragraph, in order
to ensure yvithin a time limit of twelve (12) working
days maximum from the date of unloading at any
point of entry the delivery of the same to the point
of their destination. It is agreed that to the extent
that any guarantees are to be provided to the Customs
Authorities in respect of such imports, the Owner shall
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rempt the Contractor from the provision of such
parantees or shall insure that the Customs Autho-
ties shall be satisfied with a self guarantees in wri-
ng, of the Contractor, all expenses of such self gua-
intees being borne by the Owner.

In order to facilitate the clearance of imported items
yr use in the construction of the Road the Owner may,
pon the decision to that effect of the Minister of Coor-
ination, at his sole expense, establish a revolving
ind in a sufficient amount to be always maintained
y the Owner at his sole expense at a satisfactory
alance for the use of the Contractor so that the Con-
ractor may pay, out of such fund, all Customs duties,
nport duties and related duties of the Contractor
r the Contractor’s Sub—Contractors. However, it is
nderstood that the establishment and the operation
f the aforementioned fund is only for the sake of
onvenience and, accordingly, it is agreed that the
stablishment and operation or non - establishment
r operation of such fund as aforesaid shall in no
ray derogate from the undertakings of the Owner
owards the Contractor in accordance with this clause,
thich undertakings shall remain in full force and effect.

¢) The Owner shall exempt the Contractor and
ny of the Contractor’s foreign Sub-Contractor(s)
rom the payment of corporate income tax or any
ther taxes, dues, duties, tariffs, revenue stamps, re-
entions or withholdings of the State or any one else,
vhether by way of company tax, income tax, turnover
ax, retention or any compulsory payment or charge
vhatsoever now in force in Greece or imposed in Greece
tt any time in the future with respect to the income
f the Contractor or the Contractor’s foreign sub-
ontractor(s) pursuant to or in connection with this
\greement.

d) The Contractor and any of the Contractor’s
oreign sub-contractor(s) shall be exempt from the
)ayment of any taxes, revenue stamps and other stamps,
lues, turnover tax and any other charge or compulso-
'Y payment whatsoever, whether to the State or to
ny one else, applicable in respect of bills presented
)y them, respectively, for work done and in respect
f Promissory Notes mentioned herein and in respect
f the interest payable thereon so that any amount
oI the same shall always be net to the Contractor or
my of its foreign subcontractor(s).

e) All dues, contributions, fees, import duties and
luties (including revenue stamp dues) or other dues
o levies or any compulsory payment whatsoever
‘mposed by the State or by any one else on any house-
hold or personal belongings of the foreign personnel
of the Contractor or of any of its foreign sub—contra-
ctor(s) and their families shall be cleared and paid
directly by the Owner without delay and shall be borne
by the Owner only. It is understood that such personal
belongings shall be limited to the usual needs of any
such employee and his family and may include, in
any event, one passenger automobile per employee.
As members of the family of the employee are consi-
dfﬂ‘ed all of his or her descendants, ascendants and
18 or her spouse.

f) All salaries and income paid by the Contractor
or its foreign sub-contractor (s), to their personnel
who are not Greek citizens shall be paid free from and
exclusive of Greek income tax and related taxes, reve-
nue stamp dues, withholdings, retention and any other
tompulsory payments whatsoever to the State or
o any one else. Included among foreigners are such
3 have Greek as well as another citizenship, providing
they are not residents of Greece.

g) To the extent that any exemption granted herein

in accordance with the provisions of this clause is not
or cannot be immediately available to the Contractor
or jche Coptractor’s foreign sub-contractor (s), or to
their foreign personnel and families, whether by
operation of law or for any other reason whatsoever
without any limitation, the Owner shall directly at
1ts own expense clear and pay all the amounts for which
and in respect of which such exemptions have been
granted in accordance with the terms of this clause.
h) The Contractor or the Contractor’s foreign per-
sonnel and any of their families shall be entitled to free-
ly convert into dollars at the Bank of Greece, at the
official purchase rate of exchange between the u.s. dol-
lar and the drachma prevailing for the time being as
published by the Bank of Greece, amounts not excee-
ding 50 % (fifty per cent) of the total salaries paid to
such personnel, and to freely transfer such dollars out
of Greece. Such right of conversion and transfer of
dollars from Greece may be exercised from time to

.time or at any time by any such personnel up to their

departure from Greece.

1) The relations between the parties hereto are to
be guided by a harmonious spirit of cooperation du-
ring the entire duration of this Agreement and accor-
dingly the public authorities and officials in general
shall provide every assistance to every proper request
by the Contractor and any of the Contractor’s foreign
sub-contractor(s) in order to ensure compliance with
the provisions of this clause and generally in order to
ensure the success of the purpose of this Agreement.

j) None of the tax—free concessions in this Clause
is applicable to any of the goods, products and servi-
ces available in Greece.

28. Labour Force.

a) The Contractor shall, during the duration
of this Agreement, conform with the laws in force
in Greece and especially with the provisions of the la-
bour laws relating to the security of labourers.

b) The Contractor shall be released from any obli-
gation of the labour laws in Greece relating to the hi-
ring and dismissal of labourers and employees, the
protection of the veterans or reserves and, in general,
of every provision of the laws of Greece relating to the
protection of special categories of labourers or employees.
The Owner will procure all the necessary permits and de-
cisions by the Ministry of Labour for labourers of the
Contractor and any of the Contractor’s foreign sub-
contractor(s) to work overtime and also during Sun-
days and holidays for the purposes of the construction
of the Road.

29. Contractor’s Fees.

a) In this condition the total of all amounts
paid by the Owner to the Contractor for the constru-
ction of the Road, excepting the fees referred to in para
(b) and (c) below, shall henceforth be referred to as
the «Total Consideration» (Project Cost).

(b) The Owner is required to pay the Contractor
a fee of eight per cent (8°/o) of the Total Conside-
ration as defined in the above paragraph (a) such fee
to be paid in such manner and at such time as is spe-
cified in Clause 30 herein, and such fee to be called the
Engineering and Supervision Fee. This fee shall be paid
to the Contractor in consideration of the engineering
referred to in Clause 1 for the supervision referred to
in Clause 4 (a) and for the administration referred to
in clause 4 (c¢). _

¢) The Owner is required also to pay the Contractor
a fee of six per cent (69,) of the total Consideration
as defined in paragraph (a) above, such fee to be paid
in the manner and time determined in paragraph (b)
of Clause 13 herein and to be called the «Performance
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Feen. This fee shall be paid to the Contractor for its
general concern with and expenditure arising from the
preparation and holding the competitive tenders for
the subcontracting of the work of construction, comple-
tion and maintenance of the Road, in accordance
with the Conditions of the Agreement; for the Contra-
ctor’s responsibility for the organization, coordination
and supervision of the sub-contractor’s work; and for
the Contractor’s responsibility for the execution of
the above work by the sub-contractor but only so
far as it relates to the time limits and the technical
conditions determined by the Agreement.

d) For the purposes of the provisions set out in
clause 30 hereinafter, concerning the payments to the
Contractor of the 89 fee, the total Consideration
shall be deemed to be the amount of $§ 150.000.000
(One hundred and fifty million dollars) abovemen-
tioned in this Agreement, provided that upon completion
of the performance of the Contractor’s undertaking
hereunder, this amount of USA $ 150.000.000. shall be
recomputed to reflect the exact Total Consideration,
as defined above, and the necessary adjustments
consequent thereupon shall be made in accordance
with the provisions set out in clause 31 hereinafter.

30. Manner of Payment of 89, Fee.

The payment of the 89, fee, namely, an amount
of $ 12.000.000 (twelve million USA dollars) shall be ef-
fected to the Contractor as follows :

a) 209, (twenty per cent) of such fee, viz. an amount
of § 2.400.000 (two million four hundred thousand USA
dollars) shall be paid to the Contractor by way of an
advance on account of such fee on receipt of the Loan
Money. (Such amount of USA $§ 2.400.000 shall be
hereinafter called the «Fee Advance)».

b) The balance of the amount of $ 12.000.000 (twelve
million dollars) fee, namely, an amount of USA $9.600.
000 (nine million six hundred thousand dollars) shall be
paid to the Contractor in the following manner :

1) An amount equal to 59, (five per cent) of the
aforesaid $ 12.000.000 namely, an amount of $ 600.000

(six hundred thousand dollars) shall be paid to the -

Contractor every quarter on the last day of each
quarter commencing on the ninetieth day following
the date on which this Agreement shall have come
mto force and ending on the last day of the fourth
quarter thereafter so that upon the expiration of the
fourth quarter as aforesaid the Contractor shall have
recetved from the Owner an amount of $ 2.400.000 (two
million four hundred thousand USA -dollars). The
payment of instalments shall be made according to ac-
cumulative certificates of expenses relating to engine-
ering, administration, financing, and work.

1i) Thereafter, the remaining balance of the Contra-
ctor’s fee, namely, an amount of $ 7.200.000 (seven
million two hundred thousand USA dollars) shall be paid
to the Contractor at the rate of 69, (six per cent)
of the total accumulative approved amount of each
monthly bill presented to the Owner in respect of the
construction of the Road commencing with the first
monthly bill for work done presented after the expi-
ration of the fourth quarter as aforesaid, be it the
Contractor’s own bill for work done or any bill for
work done originally presented by any Contractor’s
subcontractors,

¢) The Fee Advance and each other payment of the
aforementioned balance of $ -9.600.000 shall be paid
709, (seventy per cent) in U.S. dollars and 30 A
(thirty per cent) in drachmas, linked to the price of
the U.S. dollar in accordance with the provisions
of clause 12 hereinabove.

31. Adjustment of Fee.

If upon the recomputation of the 89, and 6°,
fee, as provided for in clause 29 (d), it shall transpire
that the Total Consideration in fact exceeded or was
less than § 150.000.000— the Contractor shall pay to
the Owner or the Owner shall pay to the Contractor,
as the case may require, an amount equal to 89, and
6 ¢, of the amount of such deficiency or of the amount
of such excess, as the case may be. The payments neces-
sary to effect such adjustments shall be in cash within
a period of twenty-one (21) days from the date on which
such recomputation shall have been made. All payments
to be made by a party to the other party in accordance
with the provisions of this sub-clause shall be made
709, in U.S. dollars and 309 in drachmas linked 1o
the price of the U.S. dollar in accordance with the pro-
visions of clause 12 hereinabove.

32. Bank Guarantee for Fee Advance

a) The Contractor shall deposit a letter of
guarantee with a Bank of standing approved by the
Owner in ‘which the guaranteeing Bank shall unreser-
vedly undertake to pay to the State of Greece at the
sole request of the Mmister of Co-ordination the amount
of the «Fee Advance». The aforementioned letter of
guarantee shall be in accordance with the text already
approved by the Owner and the Contruetor.

b) The amount of the aforementioned Bank guaran-
tee shall be reduced from time to time, at the same time
and in the same proportions as- the performance bond
referred to in clause 24.

33. Benefit of Laws for Protection of Foreign Invest-
ments

The parties agree that, without prejudice to any
right of the parties in accordance with this Agreement,
the Contractor shall be fully entitled to enjoy all the
benefits accorded in accordance with Law No. 2687/
1953 and any other Law, whether existing or to be pro-
mulgated at any time in the future, for the protection
of foreign capital.

34. Arbitration.

a) Any and all disputes arising between the
parties in connection with any matter arising out of,
or relating to this Agreement, or to the interpretation
of any provision thereof, or to a possible omission
therein, which cannot be séttled between the parties
themselves, shall be submitted to arbitration by three
disinterested arbitrators. Each of the parties hereto
shall designate one arbitrator, and the two so designa-
ted shall select the third arbitrator. The arbitrator
representing the Owner shall be appointed by the
Minister of Coordination.

b) The party desiring the arbitration shall serve Lo
the other party written notice of its desire specifyimg
the question.or questions to be arbitrated and naming
the arbitrator chosen by it. Within a reasonable time
thereafter, not to exceed twenty (20) calendar days.
the other party shall give in a like manner written
notice, specifying any additional questions to be arbi-
trated and naming the arbitrator chosen by it. If either
party shall fail to appoint an arbitrator within twenty
calendar days after the other party shall have given
written notice of its desire to arbitrate, the party ha-
ving appointed the arbitrator may thereupon request
the President of the Supreme Court of Greece to appoint
the arbitrator for the party in default, and the Presi-
dent shall thereupon appoint such arbitrator. The two
arbitrators so appointed shall appoint the third arbi-
trator. In the event such appointment shall not be made
within fifteen calendar days from the appointment
of the second arbitratior, either of the parties may
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request the President of the Supreme Court of Greece
to appoint the third arbitrator. The third arbitrator
shall not be a nation al of the contracting parties’ coun-
tries unless otherwise mutually agreed. The Board of
Arbitrators shall convene in Zurich, Switzerland, un-
less the arbitrators decide to meet elsewhere by unani-
mous vote.

¢) The three arbitrators thus appointed shall form
the Arbitration Board. The third appointed arbitrator
will be the presiding officer and named «Chairman of
the Boardn. In the event a member of said Board,
although twice successively invited by the Chairman
by written notification served to him fifteen (15) days
(calendar) at least prior to the date fixed for the hearing,
shall fail to attend the session of the Board, the Chair-
man shall request the party having appointed the absen-
tee member to replace him by another within 20 (twenty)
days from the service to him of the Chairman’s written
request. Should this term elapse without action, the
Chairman of the Arbitration Board may  apply to
the President of the Supreme Court of Greece for the
above replacement.

d) The Arbitration Board shall apply the proce-
dural rules of the International Chamber of Commerce
(Article 10-21). provided they are not amended hereby.
The Arbitration Board’s decision shall be rendered in
a spirit of equity (in accordance with the terms of the
Agreement and the Greek laws in effect during the pe-
riod of dispute and constituting the applicable code of
LLaw during the arbitration). The Arbitration decision
shall be issued within 60 (sixty) days beginning from
the appointment of the third arbitrator. In case- of
replacement of one arbitrator as provided in the pre-
ceding paragraph, said 60—day term shall start from the
date of such replacement. This term may be extended
for 30 (thirty) additional days by a fully motivated
decision of the Board, and beyond 30 (thirty) days
upon written consent of the parties. -

e) The Arbitration decisions shall be rendered by
majority vote, the Chairman’s vote p revailing in case
of tie vote. The decision shall be made in writing, shall
be fully motivated, and shall be signed by at least two
arbitrators.

f) The Arbitration decision shall be final and ir-
revocable and the parties hereto expressly waive any
and all rights to attack the same through any ordinary
ur extraordinary legal resorts or by recourse to any
other procedure. The Arbitration decision shall also
detgrmine the costs of the arbitration and the party
which shall bear them or the proportion of such cost
to be borne by each party. After their appointment,
the arbitrators may decide on the amount to be ad-
vanced by the parties to cover the arbitration cost in
general, which amount shall be set off against the ar-
bitration cost to be determined by the decision of the
arbitration board.

35. Entering into force

This Agreement shall come into force only upon
fullilment of all the following :

a) This Agreement and the Special Conditions for-
ming Appendix «A» thereto shall have been duly
Signed by the Owner and the Contractor.

b)_The General Conditions to form Appendix «B»
to this Agreement shall have been agreed upon and duly
signed by the Owner and the Contractor not later than
the 31 day of December 1968.

¢) The time Schedule to form Appendix «E» to this
Agreement shall have been agreed upon and duly signed
,by the Owner and the Contractor not later than the
31 day of December 1968.

d) The terms of the Bank(s) Guarantee(s) referred

to in clause 21 above as well as the time when same
shall be given, as well as the names of the Bank (s) pro-
viding the same shall have been agreed upon not later
than the 31 day ofDecember 1968.

e) This Agreement shall have been ratified by Law
and this Law have been published in the Government
Gazette of the Greek State not later than the 15 day
of February 1969.

36. Languages

This Agreement has initially been written in
the Greek language and has been translated into En-
glish. Both the English and Greek versions of this
Agreement will be official and valid. In case of dis-
putes or differences of interpretation the Board of Ar-
bitration mentioned in clause 34 of the Special Con-
ditions may refer to either or both versions. For the
Greek State For the Company
The Minister of Coordination MacDonald Construction

4 Company

(Nickolaos Makarezos) (Robert E. Mac Donald)

APPENDIX «B»
CONDITIONS OF CONTRACT
PART I-GENERAL CONDITIONS RELATING TO
CONSTRUCTION, SUPERVISION AND ADMINIS-
TRATION

1. Definitions and Interpretation
Definitions

1) In the Contract (as hereinafter defined) the
following words and expressions shall have the meanings

“ hereby assigned to them except where the context

otherwise requires :

a) «Owner» means the Greek State, legally repre-
sented by the Government of Greece and such Govern-
ment legally represented by His Excellency the Minister
of Coordination and his successors in office;

b) «Contractor» means the Company MacDonald
Construction Company, legally represented by Mr.
Robert E. MacDonald, established in St. Louis 4, Mis-
souri, U.S.A. 1310 South Grand Boulevard, and in-
cludes the Contractor’s Representatives, as hereinafter
defined, and its successors;

¢) «Contractor’s Representative» means any one
of the persons duly appointed from time to time by
the Contractor, by notice in writing to the Owner and
with his approval, to act as the Contractors Repre-
sentative to perform the duties set forth in clause 2
(4) hereof or any part thereof, whose authority shall
be set out in the notice of appointment as aforesaid ;

d) The term «Subcontractor» means the firm or
consortium that will be determined by competive Ten-
der, in accordance with condition 13 of the Special Con-
ditions, and charged with the execution of a part or
the whole of the work. . .

e) «Architect» means the legal representative of the
Owner ;

f) «Contract» means the provisions of the Agree-
ment entered into between the Owner and Contractor
on 29th October 1968, together with all the Appendices
thereto collectively ;

i) Appendix «A»:

ii) Appendix «B»:

Special Conditions of Contract
General Conditions.

iii) Appendix «C»: Drawings and Plans. _

iv) Appendix «D»: Technical Specifications  (in-
cluding conditions pertaining to the technical aspects
of the construction and schedule of works).

v) Appendix «E»: Time Schedule setting out the
respective periods of time within which the enginee-
ring and the construction of the road 1s to be completed.
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g) « Works» means the works to be executed in ac-
cordance with the Contract ;

h) «Constructional Plant» means all appliances or
things of whatsoever nature required in or about the
execution, completion or maintenance of the Works
or Temporary Works (as hereinafter defined) but does
not include materials or other things intended to form
of forming part of the permanent work ;

i) «Temporary Works» means all temporary works
of every kind required in or about the execution, com-
pletion or maintenance of the works ;

j) «Drawings or Plans» means the drawings or plans
to be comprised in Appendix «C» of the Contract and
any modification of such drawings or plans as may
from time to time be furnished by the Contractor and
in each case approved in writing by the Owner.

k) «Site» means the lands and other places on, un-
der, in, or through which the Works are to be execu-
ted or carried out and any other lands or places pro-
vided by the Owner for the purposes of the Contract,
together with such other places as may be specifical-
ly designated in the Contract as forming part of the
Site ;

1) «Approved» means approved in writing including
subsequent written confirmation of previous verbal
approval and «approval» means approval in writing
as aforesaid.

m) «Section Lump Sum» means the total value of
the subcontractor’s offer subject to the provisions of
Clause 16 of the Special Conditions.

Singular and Plural.

2) Words importing the singular only also include
the plural and and vice versa where the context re-
quires. .

Marginal Headings or Notes.

3) The marginal headings or notes in the Special
Conditions of the Contract and in these Conditions of
the Contract shall not be deemed to be part thereof
or be taken into consideration in the interpretation
or construction thereof or of the Contract.

SUBCONTRACTOR, CONTRACTOR, THE
ARCHITECT AND THE OWNER

Sub-Contractor.

2. 1) a) Inasmuch as the Contractor’s undertakings
in respect of the construction of the Road shall be sub-
contracted as aforesaid by the Contractor to the Sub-
Contractor with the consent of the Owner, all the un-
dertakings of the Contractor towards the Owner and
all the undertakings of the Owner towards the Con-
tractor under and in accordance with the Special Con-
ditions concerning the construction, completion and
maintenance of the Road, excluding the obligations
referred to in subparagraph (b) below, shall be deemed
to be also the undertakings of the Sub—Contractor to-
wards the Owner and the undertakings of the Owner
towards the Sub—Contractor as the case may be, and
the Sub-Contractor shall be responsible for the con-
struction of the Road in accordance with the terms
of the Contract ;

b) In any event the Contractor is responsible to
the Owner for the engineering, supervision and admini-
stration for the construction, completion and mainte-
nance of the Road and for the execution of all his obli-
gations in accordance with Clause 4 of the Agreement.

Obligations and Rights of Contractor

2) The Contractor, acting herein as the Owner’s

Agent, shall supervise, direct and administer the exe-
cution of the work by subcontract.

In the execution of his above stated obligations the
Contractor is obliged and entitled to take in good time
such necessary action as shall secure the proper execu-
tion of the Work within the established time limits and
in accordance with the terms of this Agreement.

Among the above-stated obligations and rights of
the Contractor is included, obligatorily but not to the
exclusion of other such obligations, the carrying out of
the duties detailed below, subject always to the limita-
tions of Article 3 herein.

a) Preparation and holding of competitive tenders in
accordance with the provisions of Condition 13 of
Appendix A.

b) Installation of sub—contractors on Site.

¢) Technical supervision of the execution of each
sub—contractor’s work.

d) Settlement of technical problems of any kind
oceurring during the execution of the Works.

e) Compilation of Tables of New Unit Prices.

f) Checking of quantitative details.

g) Checking of monthly payments invoices.’

h) Receipt of works completed by each sub-contra-
ctor.

i) Drawing up of general program for execution
of works and coordination of subcontractors.

j) In general the taking of all administrative and
technical decisions called for within the spirit of the
present Agreement and of the subcontractors’ agree-
ments with the object of securing the proper and timely
exécution of the Work.

k) Provision of the requisite construction equipment
by international competitive tender held in the coun-
tries of origin or of the foreign financing as laid down
in Condition 8 and Appendix A, with the exception
of equipment that is not manufactured in the financing
countries and that shall be procured by tender.

3) The Contractor shall have no authority torelieve
the Subcontractors of any of their duties or obliga-
tions under the Contract nor, except as expressly pro-
vided hereunder or elsewhere in the Contract, to order
any work involving delay or any extra payment by the
Owner or to proceed to the unilateral fixing of new
unit prices nor to make any variation of or in the Works.
Such decisions incurring additional expenditure by
the Owner, to the agreed expenditure as established
by the Subcontract, extension of time limits or Engi-
neering changes, in each case require prior approval
by the Architect in accordance with Article 3 herein.

4) The Contractor may from time to time in writing
delegate to the Contractor’s Representative any of the
powers and authorities vested in the Contractor. Any
written instruction or approval given by the Contractor’s
Representative to the Sub-contractors within the terms
of such delegation (but not otherwise) shall bind the
sgb-contractors and the Owner as though it had been
given by the Contractor. Provided always as follows:

~a) Failure of the Contractor’s Representative to
disapprove any work or materials shall not prejudice
the power of the Contractor thereafter to disapprove
such work or materials and to order the pulling down;
removal or breaking up thereof; ,

b) If the Sub-contractor shall be dissatisfied bY
reason of any decision of the Contractor’s Repre-
sentative it shall be entitled to refer the matter t
the Contractor who shall thereupon confirm, reverse
or vary such decision ;

‘5) In the performance of his supervisory and adml-
nistrative functions, as set above, the Contractor
shall act as the agent of the Architect and of the Owner
and his decisions and other acts whatsoever shall fully
bind the Architect and the Owner subject however
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nd in any case to the reservations made in paragraph
yrchitect as in Condition 3 as set out herein.

6) The Contractor shall furnish to the Architect,
10t later then the tenth day following the expiration
»f each month of the period of the duration of the Con-
rract, a written report describing in detail the pro-
gress of the works during the previous month and the
mticipated functions of the Contractor as concerns
the supervision and administration of the works.
The Contractor may also at any timesubmit written
proposals to the Architect regarding matters requiring
prior approval in accordance with paragraph (3) of
the present clause.

3. Powers and obligations of the Architect.

The Architect shall have the power to revoke
or modify any decision or act of the Contractor or
of the Contractor’s Representative as concerns the
supervision and administration of the works. Any such
revocation or modification shall be done by notice
in writing addressed by the Architect to the Contractor
and upon receipt by the Contractor of any such notice
the Contractor shall advise the Sub-contractor thereof
and shall supervise and administer all the steps neces-
sary to be taken by the Sub-contractor in compliance
with such notice of the Architect. If the Architect
shall fail to give to the Contractor any such notice
of revocation or modification with respect to any matter
covered in any monthly report given to the Architect
by the Contractor or in any written instruction of the
Contractor as mentioned in subclause (6) of clause 2
within the fifteen days following the receipt by the
Architect of any such monthly report or instruction,
all acts and decisions of the Contractor covered by
such monthly report or instruction shall be deemed as
final and as fully binding on the Owner, the Architect,
the Contractor and the Sub-contractor, and the Owner
or Architect shall not be entitled to re-open any such
matter.

4. Sub-Letting.

The Sub-contractor shall not sub-let the whole
of the works. The Subcontractor shall not sub-let any
part of the works without the prior written consent
of the Contractor (which shall not be unreasonably
withheld) and approval by the Owner and such con-
sent if given shall not relieve the Sub-Contractor from
any liability or obligation under the Contract and it shall
be reponsible for the acts, defaults and neglectsof his
subcontractor, its agents, servants or workmen. Provided
always that the provision of labour on piecework basis
shall not be deemed to be a subletting under this clause.

EXECUTION OF THE WORKS BY SUBCONTRACT
GENERAL CONDITIONS FOR CONDUCT OF
COMPETITIVE TENDERS
5. Participation in Tenders.
1) The execution of the work by subcontract shall
be determined by international competitive tenders
made by Greek and foreign contractors named in an

gppl‘o\’ed list as laid down in condition 13 (a) of Appen-
X A.

Specifications in Call for Tenders .

2) The call for tenders shall be made on the basis of
the studies compiled or revised by the Contractor and
properly approved in the manner laid down in Part II
of present Appendix.
~ The above studies shall include, in addition to draw-
Ings and specifications of a technical nature, the cons-
tructural specifications for the tender.

3) of this Condition and to the powers vested in the

Sealed Tenders.

3) The tenders shall be sealed in conformity with the
regulations laid down in the Call for Tenders.

Conduct of the Tender.

4) The tenders shall be adjudicated by the Conlra-
ctor and in the presence of a competent three-member
committee comprising Civil Engineers appointed by the
Contractor,

Approval of the Tender.

5) The final recommendations of the Committes, and
Contractor shall be submitted to the Owner wiitain 7
days of the adjudications of the Tender.

The Gwner shall give the necessary approval or disap-
proval of the result of the tender, within 25 days of the
submission to him of the report of the recommendations.
Within ten days of notification being given to the Con-
tractor of the decision relevant to approval of the Ten-
der, the subcontractor so selected shall be invited by the
Contractor to sign the subcontractual Agreement, which
Agreement shall be signed on the one hand by the Ow-
ner and the Contractor and on the other by the Sub-
contractor.

DOCUMENTS OF THE AGREEMENT

6. Documents Mutually Explanatory.

Except if and to the extent otherwise provided by
the Contract the provisions of the Special Conditions of
the Contract shall prevail over those of any other docu-
ment forming part of the Contract. Subject to the fore-
going the several documents forming the Contract are
to be taken as mutually explanatory of one another but
in case of ambiguities or discrepancies the same shall be
explained and adjusted by the Contractor who shall the-
reupon issue to-the Sub-Contractor instruction direc-
ting in what manner the work is to be ca:ried out.

1f according to the recommendation of the Contrac-
tor and the approval in any case of the Architect com-
pliance with any such instructions shall involve the Sub-
Contractor in any expense which by reason of any such
ambiguity or discrepancy the Sub Contractor did not
and had reason not to anticipate the Contractor shall
certify and the Owner shall pay such additional sum as
may be reasonable to cover such expenses.

DRAWINGS

7. Custody of Drawings.

1) The Drawings, when prepared by the Contra-
ctor, shall remain In the sole custody of the Contra
ctor but two copies thereof shall be furnished to the
Sub-Contractor free of cost. The Sub-Contractor shall
provide and make at its own expense any further co-
pies required by it. At the completion of the Contract
the SubContractor shall return to the Contractor all
drawings provided under the Contract, it required.

The Sub—Contractor shall give adequate notice in
writing to the Contractor or the Contractor’s Repre-
sentative of any further drawing or specifications that
may be required for the execution of the Works or o-
therwise under the Contract.

One copy of Drawings to be kept on site.

2) One copy of the Drawings furnished to the Sub-
Contractor as aforesaid shall be kept by the Sub-Con-
tractor on the Site and the same shall at all reasona-
ble times be available for inspection and use by the
Contractor and the Contractor’s Representative and
by any other person authorized by the Contractor in
writing.

8. Further Drawings and Instructions.

The Contractor shall have full power and autho-
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rity to supply to the Sub—Contractor from time to time
during the progress of the Works such further dra-
wings and instructions as shall be necessary for the
purpose of the proper and adequate execution and
maintenance of the Works and the Sub-Contractor
shall carry out and be bound by the same.

GENERAL OBLIGATIONS
9. Inspection of Site.

Appendices «C», «D», and «E» of the Contract
shall be based on such data regarding hydrological cli-
matic and physical conditions as shail have been sup-
plied by the Owner and as shall have been established
by the Contractor in the engineering and design of
the Works, as set out in Part II of these Conditions
of Contract. The Sub-Contractor shall nevertheless
inspect and examine the Site and its surroundings and
shall satisfy himself (so far as is practicable) before
submitting the Unit Rates and Prices and the Section
Lump Sums in respect of the various sections of the
Road, as to the form and nature of the site, the quanti-
ties and nature of the work and materials necessary
for the completion of the Works and the means of ac-
cess to the Site, the accommodation it requires, and
in general shall himself obtain all necessary informa-
tion (subject as above mentioned) as to the risks, con-
tingencies and other circumstances which may influen-
ce or affect the quantities of the work items the Unit
Rates and Prices and Section Lump Sums with respect
to the various sections of the Road. Provided however
that nothing herein contained shall prejudice the right
of the Sub—-Contractor to demand a variation in the
Section Lump Sum of any section where the enginee-
ring and design of the Contractor call for specifica-
tions other than the specifications on which the Sub-
Contractor based his quantities of the work items units
rates and prices and Section Lump Sums and the pay-
ment by the Sub—Contractor of any extra expenses the-
reby caused to the Sub—Contractor and such varia-
tion and payment to the Sub—Contractor shall be made
in accordance with the provisions of clause 10 herei-
nafter.

10. Adverse Physical conditions, artificial obstru-
ctions, and insufficiency of specifications.

It 1s considered that the Sub—Contractor, be-
fore submitting his offer, has examined the quantities
of the work items, the unit prices and the Section Lump
Sums of the Road, and shall be deemed to have sati-
sfied himself as to the correctness and sufficiency the-
reof, for the submission of his offer which quantities
of the work items rates and prices and Section Lump
Sums except in so far as it is otherwise provided in
the Contract, cover all his obligations under the Con-
tract and all matters and things necessary for the pro-
per completion and maintenance of the works. If ho-
wever during the execution of the Works the Sub-
Contractor shall encounter physical conditions or ar-
tificial obstructions which conditions and obstructions
could not have been reasonably foreseen by an expe-
rienced Contractor or the specifications on which the
Sub-Contractor based his quantities of the work items
unit rates and prices and Section Lump Sums shall
have to be modified to conform to the specifications
called for by the engineering and design of the Works,
as mentioned in the end of clause 9 thereof, the Sub-
Contractor shall forthwith give written notice thereof
to the Contractor’s Representative and if according
to the recommendation of the Contractor and the ap-
proval of the Architect such conditions or artificaial ob-
structions or such change in specifications could not
have been reasonably foreseen by an experienced con-

tractor then the Contractor shall certify and the Owner
shall pay the additional expense to which the Sub-
Contractor shall have been put by reason of such con-
ditions including the proper and reasonable expense.

a) of complying with any instruction which the Con-

_tractor may issue to the Sub—Contractor in connection

therewith, and

b) of any proper reasonable measures approved by
the Contractor which the Sub-Contractor may take
in the absence of specified instructions from the Con-
tractor.as a result of such conditions or obstructions being
encountered, or as a result of such change in speci-
fications.

11. Work to be to satisfaction of Contractor.

Save in so far asit islegally or physically impos-
sible the Sub-Contractor shall execute completely and
maintain the Works assigned to him in striet accor-
dance with the Contract to the satisfaction of the Con-
tractor and shall comply with and adhere strictly to
the Contractor’s instructions and directions on anyv
matter (whether mentioned in the Contract or not)
touching or concerning the Works. The Sub-Contra-
ctor shall take instructions and directions only from
the Contractor or (subject to the limitations referred
to in clause 2 hereof) from the Contractor’s Repre-
sentative.

12. Program to be furnished

The Sub-Contractor shall submit to the Contra-
ctor in writing for his approval a schedule setting out
the progressive stages of construction of the work as-
signed to him within the contractual time limits and
the method and systems of construction to be employed.
This schedule of priorities shall be submitted not later
than 40 (forty) days from the date of his installation
at the Site. -

13. Sub-Contractor’s presence on Site.

The Sub-Contractor shall give or provide all
necessary technical staff during the execution of the
Works and as long thereafter as the Contractor may
consider necessary for the proper fulfilling of the Sub-
Contractor’s obligations under the Contract. The Sub-
Contractor or his authorized Agent or Representative
being a holder of a diploma in Civil Engineering ap-
proved of in writing by the Contractor (which ap-
proval may at any time be withdrawn) is to be con-
stantly on the Works and shall give his whole time to
the administration of the same. If such approval shall
be withdrawn by the Contractor the Sub—Contractor
shall as soon as is practicable (having regard to the
requirement of replacing him as hereinafter mentioned)
after receivingwritten notice of such withdrawal, remove
the Agent from the Site and shall not thereafter employ
him again on the Site in any capacity, and shall replace
him by another Agent approved by the Contractor.
Such authorized Agent or Representative shall receive
on behalf of the Sub—Contractor directions and in-

structions from the Contractor or the Contractor’s
Representative.

14. Sub—Contractor's employees

1) The Sub-Contractor shall provide and employ
on the Site in connection with the execution and main-
tenance of the Works.

a) only such technical assistants as are skilled and
experienced in their respoctive callings and such sub-
agent foremen, artisans and leading hands as are co-
mpetent to give proper execution of the Works entrusted
to them; and

b) such skilled, semi-skilled and unskilled labour
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as is necessary for the proper and timely execution and
maintenance of the Works.

2) The Contractor shall be at liberty to object to
and require the Sub-Contractor to remove forthwith
from the Works any person employed by him in or
about the execution or maintenance of the Works,
who in the opinion of the Contractor misconducts
himself or is incompetent or negligent in the proper
performance of his duties or whose employment is
otherwise considered by the Contractor to be undesi-
rable and such person shall not be again employed
upon the Works without the written permission of the
Contractor. Any person so removed from the Works
shall be replaced as soon as possible by a competent
substitute approved by the Contractor.

15. Setting out

i

The Sub-Contractor shall be responsible for the
true and proper setting—out of the Works in relation
to original points, lines and levels and contour limes of re-
ference given by the Contractor in writing and for the cor-
rectness (subject as above mentioned ) of the position, le-
vels, dimensions and alignment of all parts of theWorks
assigned to him and for the provision of all necessary
instruments, appliances and labour in connection there-
with, If at any time during the progress of the works
any error shall appear or arise in the position, levels,
dimensions or alignment of any part of the Works the
Sub-Contractor on being required so to do by the Con-
tractor or Contractor’s Representative shall at his own
expense rectify such error to the satisfaction of the Con-
tractor or the Contractor’s Representative unless such
error is based on incorrect data supplied in writing by
the Contractor or the Contractor’s Representative

in which case the expense of rectifying the same shall

be borne by the Owner, except in cases of proven and
particular negligence on the part of the Contractor or his
representative when the error shall be the responsibility
of the Contractor as well asof the Sub Contractor. The
checking of any setting—out or of any line or level by the
Contractor or the Contractor’s Representative shall not
in any way relieve the Sub—Contractor of his respon-
sibility for the correctness thereof and he shall carefully
protect and preserve all bench-marks, sight-rails,
pegs and other things used in setting out the Works.
16. Boreholes and Exploratory Excavatio

If at any time during the execution of the Works
the Contractor shall require the Sub-Contractor to
make boreholes or to carry out exploratory excavation
such requirement shall be ordered in writing.

17. Watching and Lighting

The Sub-Contractor shall in connection with the
Works provide and maintain at his own cost all lights,
guards, fencing and watching when and where neces-
sary or required by the Contractor’s Representative
or by any duly constituted authority for the prote-
ction of the Works or for the safety and convenience
of the public or others.

18. Care of Works

1) From the commencement to the completion
of the Works the Sub—Contractor shall take full res-
ponsibility for the care thereof and of all Temporary
Works and in case any damage, loss or injury shall
happen to the Works or to any part thereof or to any
Temporary Works from any cause whatsoever (save
and except the excepted risks as defined in subclause
(2) of this clause) shall at his own cost repair and make
good the same so that at completion, the Works shall
be in good order and condition and in conformity in
every respect with the requirements of the Contract
and the Contractor’as instructions. In the event of any

such damage, loss or injury happening from any of the
excepted risks the Sub—Contractor shall, if and to the
extent required by the Contractor, subject always
to approval by the Architect, repair and make good
the same as aforesaid at the cost of the Owner. The
Sub-Contract or shall also be liable for any damage to
the Works occasioned by him in the course of any ope-
rations carried out by him for the purpose of complying
with its obligations under clause 49 hereof.

Excepted Sub-Contractor’s Responsibilities (Exce-
pted Risks)

2) The excepted risks are such events as are compri-
sed in the defmition of the term «Force Majeure» in

, clause 26(a) of the Special Conditions of the Contract

(the reference to riot, commotion or disorder among
the Contractor’s or the Sub-Contractor’s own empoyees
being deemed to apply to the Contractor’s or Sub-
Contractor’s own employees respectively and not con-
stistuting force majeure) as well as the use or occupa-
tion by the Owner of any portion of the Works in res-
pect of which a Certificate of Completion has been
issued in as much as the damage caused is not due to
customary use during the maintenance period or to a
concealed fault.... and finally all causes of damage
mainly due to the Contractor’s design of the Works
or any such operation of the force of nature as reaso-
nable foresight and ability on the part of the Sub-
Contractor could not foresee or reasonably provide
against (all of which are herein collectively referred
to as «the excepted risks»).

19. Insurance of Works, etc., by the Sub-Contractor.

Without limiting his obligations and responsi-
bilities under clause 18 hereof the Sub-Constract or
shall insure in the joint names of the Owner and the
Sub-Contractor against all loss or damage from wha-
tever cause arising (other than the excepted risks)
for which he is responsible under the terms of the Con-
tract and in such manner that the Owner and Sub-
Contractor and the Contractor are covered during the
the entire period of construction of the Works and also co-
vered during the Period of Maintenance for loss or damge
arising from a cause occuring prior to the commence-
ment of the Period of Maintenance and for any loss or
damage occasioned by the Sub-Contractor in the course
of any operations carried out by him for the purpose of
complying with its obligations under clause 18 hereof :

In accordance with regulations current in Greece in the
construction field, the msurance will cover :

a) The Works and the Temporary Works-to the
full value of such works executed from time to time

b) The materials, Constructional Plant and othe;
things brought on to the Site by the Sub-Contractor
to the full value of such materials, Constructional
Plant and other things.

Such insurances shall be effected with an insurer and
in terms approved by the Owner (which approval
shall not be unreasonally withheld ) and the Sub-Contra-
ctor shall whenever required produce to the Contra-
ctor or the Contractor’s Representative the policy or
policies of insurance and the receipts for payment of
the current premiums. Provided always that without
limiting his obligations and responsibilities as afore-
said nothing in this clause contained shall render the
Sub-Contractor liable to insure against the necessity
for the repair or reconstruction of any work constru-
cted with materials or workmanship not in accordance
with the requirements of the Contract.

20) Damage to Persons and Property.

The Sub-Contractor shall (except if and so far as
the Specification provides otherwise) indemnify and
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keep indemnified the Owner against all losses and claims
for injuries or damage to any person or any property
whatsoever (other than surface or other damage to land
or crops necessitated by the Works) which may arise out
of or in consequence of the construction and maintenan-
ce of the Works and against all claims, demands, pro-
ceedings, damages, costs, charges and expenses what-
soever in respect of or in relation thereto suffered by
the lessors or the Owners. Provided always that not-
hing herein contained shall be deemed to render the
Sub-Contractor liable for or in respect of to indemnify
the Owner against any compensation or damages for
or with respect to:

a) The permanent use or occupation of land necessi-
tated by the Works or any part thereof or (save as he-
rein after provided) surface or other damage as afore-
said;

b) The right of the Owner to construct the Works or
any part thereof on, over, under, in, or through any land;

¢) Interference, whether temporary or permanent,
with any right of light, air, way, or water or other ease-
ment or quasi-easement which is the unavoidable result
of the construction of the Works in accordance with the
Contract;

d) Injuries or damage to persons or property, result-
ing from any act or neglect, done or committed during
the currency of the Contract, of the Owner his - agents
servants or other contractors or, for, or in respect of any
claims, demands, proceedings, damages, costs, charges
and expenses in respect thereof or in relation thereto.

Provided further that for the purpose of this clause
the expression «the Site» shall be deemed to be limited
to the area defined in the specification or shown on the
drawings in which land and crops will be disturbed or
damaged as an inevitable consequence of the carrying
out of the Works.

21. Indemnity by Owner.

The Owner will save harmless and indemnify the
Sub-Contractor from and against all claims, demands,
proceeding, damages, costs, charges and expenses in re-
spect of the matters referred in the cases (a), (b), (¢),
(d) of the clause 20 hereof.

22. Additional third Party Insurance.

Before commencing the execution of the works
the Sub-Contractor (but without limiting his obli-
gations and reponsibilities under clause 20 hereof)
shall insure against any damage, loss or injury which
may occur to any property (including that of the Owner
or the Contractor) or to any person (including any
employee of the Owner or the Contractor) by or arising
out of the execution of works or Temporary works
or in the carrying out of the Contract otherwise than

due to the matters referred to in the proviso to clause
20 hereof.

23. Minimum amount of Third Party insurance in
the amount of 3.000.000 drachmas.

Such insurance shall be effected with an insurer
and in terms approved by the Owner (which approval
shall not be unreasonably withheld) and for a minimum
amount of Third Party Insurance for one accident of
3.000.000 drs and the Sub-Contractor shall whenever
required produce to the Contractor or the Contractor’s
Representative the policy or policies of insurance
and the receipts for payment of the current premiums.

24. Accident or Injury to Workmen,

(1) The Owner shall not be liable for, or in respect
of, any damages or compensation payable at Law in
respect or in consequence of any accident or injury
to any workman or other person in the employment
of the Sub-Contractor save and except an accident

or injury resulting from any act or default of the Owner,
his agents or servants and the Sub-Contractor shal
indemnify and keep indemnified the Owner against
all such damages and compensation (save and except
as aforesaid) and against all claims, demands, pro-
ceedings, costs, charges and expenses whatsoever in
respect thereof or in relation thereto.

Insurance against accidents, etc. to workmen.

2) The Sub-Contractor shall insure against such
liability with an insurer approved by the Owner (which
approval shall not be unreasonably withheld) and
shall continue such insurance during the whole of the
time that any persons are employed by him on the
works and shall when required produce to the Contra-
ctor or the Contractor’s Representative such policy
or insurance and the receipt for payment of the current
premium.

25. Remedy on Sub-Contractor’s Failure to Insure

If the Sub-Contractor shall fail to effect and keep
in force the insurances referred to in the Contract
or any other insurance which it may be required to
effect under the terms of the Contract then and in
any such case the Owner may effect and keep in force
any such insurance and pay such premium or premiums
as may be necessary for that purpose and from time
to time deduct the amount so paid by the Owner as
aforesaid from any monies due or which may beco me
due to the Sub-Contractor.

26. Insurance by, and Liability of Owner for da-
mages of the Contractor

(1) Before the commencement of the execution
of the the Works the Contractor shall insure against a-
ny damages, loss or injuries which may occur to any pro-
perty (including that ot the Sub-Contractor and the
Owner) or to any person (including any employee of
the Sub — Contractor and of the Owner) as a result of
the provision by the Contractor of the supervisory, a-
dministrative, engineering and design services to be
rendered by the Contractor to the Owner hereunder or
as a result of the carrying out thereof by the Owner
otherwise than due to the matters referred to 1n
the proviso to clause 20 hereof.

(2) Such insurance shall be effected with an insurer
and in terms approved by the Owner (which appro-
val shall not be unreasonably withheld) and for a ml-
nimum amount of Third Party Insurance for one ac-
cident of 3.000.000 drs (three million drachmas) and
the Contractor shall, whenever required, produce t0
the Owner or to the Architect the policy or policies of
insurance and the receipts for payment of the current
premiums.

Owner’s Responsibilities for damages

(3) The Owner shall be fully and exclusively respoi-
sible for, and shall hold the Contractor and any of b1
Sub ~ Contractors completely harmless from, any re-
sponsibility for, and any claims of, third parties in ré-
spect of damages, direct or indirect and claims, demands,
proceedings, costs, charges and expenses in respect 0
or in relation to the following: X

(a) any of the matters referred to in the proviso of
claclllsedeO hereof in respect of subclauses (a), (b), (¢)
and (d). .

(b) any act or omission during the currency of th®
Agreement by the Owner or the Architect or any of
their agents or servants. .

(c) any of the excepted risks as hereinabove defi-
ned; and generally

(d) any act by the Contractor or by the Contrd
ctor’s Representative or by any Sub — Contractor ©
the Contractor or by any of its personnel, according
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to the Special Terms of the Agreement between the
Contractor and Subcontractor, to the extent that the
same does not amount to recklessness or to direct ne-
gligence;

In respect of the above the Owner shall itself handle
at its own expense and on its own responsibility all
claims. charges, demands, lawsuits and proceedings, it
being understood that all rights in respect of the in-
surance companies where the insurance aforementi-
oned in this clause was obtained shall belong and be
paid to the Owner only and the Contractor, without re-
sponsibility on its part, shall cooperate with the Owner
in respect thereto. For the avoidance of doubt it is
hereby expressly stipulated that the Contractor or the
Contractor’s Representative or any Sub - Contractor
of the Contractor or any of their personnel shall in no
way be responsible to the Owner even if the amounts
recovered by the Owner from the insurance companies
shall not cover the whole of the amounts paid or the
damages sustained by the Owner in pursuance of the
provisions of this clause.

27. Giving of Notices and Payment of Fees.

(1) The Sub-Contractor shall _give all notices and
pay all fees required to be given or paid by any Natio-
nal or State Statute, Ordinance or other Law or any
Regulation or Bye-Law of any local or ot her duly consti-
tuted authority in relation to the execution of the Wor-
ks or of any Temporary works and by the rules and
regulations of all public bodies and companies whose
property or rights are affected or may be affected in
any way by the Works or any Temporary Works.

Compliance with Statutes, Regulations, etc.

2) The Sub-Contractor shall conform in all respects
with the provisions of any such statute, Ordinance or
Law as aforesaid and the Regulations or Bye-Laws of
any local or other duly constituted authority which
may be applicable to the works or to any Temporary
Works and with such rules and regulations of public
bodies and companies as aforesaid and shall keep the
Owner indemnified against all penalties and liability
of every kind for breach of any such Statute, Ordinance
of Law, Regulation or Bye-Law. '

On his part the Owner shall repay or allow to the Sub-
Contractor all such sums as the Contractor with the
Architect’s approval shall certify to have been proper-
ly payable and paid by him over and above his con-
tractual obligations in respect of such fees.

Fossils, ete.

28. All fossils, coins, articles of value or antiquity and
structures and other remains or things of geological
or archaelogical interest discovered on the site of the
Works shall be deemed to be the absolute property of
the Owner, and the Sub-Contractor shall take rea-
sonable precautions to prevent his workmen or any
other persons from removing or damaging any such
article or thing and shall immediately upon discovery
thereof and before removal acquaint the Contractor’s
Representative of such discovery and carry out at the
expense of the Owner the Contractor’s orders as to the
disposal of the same.

29. Patents, Rights and Royalties.

The Sub ~ Contractor shall save harmiess and
indemnify the Owner from and against all claims and
proceedings for or on account of infringement of any
patent rights, design trademark or name or other pro-
tected rights in respect of any Constructional Plant
machine work or material used for or in connection with
the Works or any of them and from and against all
claims, demands, proceedings, damages, costs, char-

ges and expenses  whatsoever in respect thereof or in
relation thereto. Except where otherwise specified the
Owner shall pay all eventually existing private royal-
ties, rent and other payments or compensation (if any)
for the right of getting stone, sand, gravel, clay or o-
ther materials required for the works or Temporary
Works or any of them. ‘

30. Interference with traffic and adjoining properties.

All operations necessary for the execution of the
works and for the construction of any Temporary W-
orks shall, so far as compliance with the requirements
of the Contract permits, be carried on so as not to in-
terfere unnecessarily or improperly with the public-
convenience, or the access to use and occupation of
public or private roads and footpaths or to, or of, pro-
perties whether in the possession of the Uwner or of
any other person and the Sub-Contractor shal} save har-
mless and indemnify the Owner in respect of all claims,
demands, proceedings, damages, costs, charges and ex-
pences whatsoever arising out of, or in relation to, any
such matters in so far as the Sub~Contractor is respon-
sible thereof.

Extraordinary traffic

31. (1) The Sub - Contractor shall use every reaso-
nable means to prevent any of the highways or bri-
dges communicating with, or on the routes to the si-
te or constituting part of it from being damaged or
injured by any extraordinary traffic and in parti-
cular shall select routes, choose and use vehicles and
re strict and distribute loads so that any such extra-
ordinary traffic as will inevitably arise from the mo-
vings of plant and material from and to the site shall
be limited as far as reasonably possible and so that
no damage without reasonable cause or avoidable in-
jury may be occasioned to such highways and brid-
ges.

Special Loads.

(2) Should it be found necessary for the Sub-Con-
tractor to move one or more loads of Constructional
Plant, machi nery or pre-constructed units or parts
or units of work over part of a highway or bridge the
moving whereof is likely to damage any highway or
bridge unless special protection or strengthening 1s
carried out, then he shall before moving the load on
to such highway or bridge give notice to the Contra-
ctor orthe Contractsor’s Representative and at the same
time inform the Architect of the weight and other par-
ti culars of the load to be moved and his proposals
for protecting or strengthening the said highway or
bridge. Unless within fourteen days of the receipt of
such notice the Contractor shall by counter notice
with which the Owner shall concur direct that such
protection or strengthening is unnecessary then the
Sub-Contractor will carry out such proposals or any
modification thereof that the Contractor shall require
but always subject to the Architect’s approval and if
in the schedule of quantities and prices is not inclu-
ded such item for such protection and strengthening
then the costs and expenses thereof shall be paid by

the Owner.

Settlement of Extraordinary Traffic Claims

(3) If during the execution of the works or at any
time thereafter, the Sub-Contractor shall receive any
claim arising out of the works in respect of damage or
in jury to highways or bridges, it shall immedietely
report the same %0 the Contractor and thereafter the
Owner shall negotiate the settlement of, and pay all,
sums due in respect of such claim and shall indemnify
the Sub- Contractor in respect thereof and in respect
of all claims,demands, proceedings, damages, costs,
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charges and expenses in relation thereto providing that
the works arising from such claim shall first have the
Owner’s approval. Provided always that if and so far
as any such claims or part thereof shall in the opinion
of the Contractor be due to any failure on the part of
the Subcontractor to observe and per form its obli-
gations under subclauses (1) and (2) of this clause,
then the amount certified by the Contractor to be due
to such failure shall be paid by the Sub - Contractor to
the Owner.

Waterborne Traffic

(4) Where the nature of the Works is such as to re-
quire use by the Sub — Contractor of waterborne trans-
port the foregoing provisions of this clause shall be con-
strued as though «highway» included a lock, dyke, sea
wall, or other structure related to a waterway and «ve-
hicle» included craft, and shall have effect accordingly.

32. Supply of Plant Materials and Labour.

Subject to the provisions of article 3 of the Sup-
plementary Amendment No. 1 the Sub - Contractor
shall at his own expense supply and provide all the ne-
cessary Constructional plant. Temporary works, ma-
terials, both for temporary and for permanent works,
labour (including the supervision thereof), transport
to or from the site, and in and about the works, and o~
ther things of every kind required for the construction,
completion and maintenance of the works.

33. Clearance of Site on Completion.

On the completion of the works the Sub - Con-
tractor shall clear away and remove from the Site all
Constructional plant, surplus materials, rubbish and
Temporary works of every kind, and leave the whole
of the Site and works clean and in a workmanlike con-
dition to the satisfaction of the Contractor and al-
ways subject to the Architect’s approval, clean and re-
ady for proper use.

LABOUR
34. Engagement of Labour.

The Sub - Contractor shall make his own arran-
gements for the engagement of all labour, local or other-
wise, and for the transport housing, feeding and payment
thereof:

35. Supply of water.

(1) The Sub ~ Contractor shall, so far as is rea-
sonably practicable having regard to local conditions
provide on the site, to the satisfaction of the Contra-
ctor’s Representative, an adequate supply of drinking
and other water for the use of the staff and workpeo-
ple;

Aleoholie Liquor or Drugs

(2) The Sub-Contractor shall not otherwise than in
accordance with the Statutes Ordinances and Govern-
ment Regulations or Orders for the time being in force,
umport, sell, give, barter or otherwise dispose of any
alcoholic liquor or permit or suffer any such importa-
tion, sale, gift, barter or disposal by his agents or em-
ployees ;

Arms and Ammunitions

(3) The Sub-Contractor shall not give, barter or
otherwise dispose of to any person or persons any arms
or ammunition of any kind or permit or suffer the same
as aforesaid ;

Festivals and religious Customs

~ (4) The Sub-Contractor shall in all dealinge with labour
in his employ have due regard to all recognized festi-

vals, days of rest, and religious or other customs, sub-
ject however to the right of the Sub~Contractor to em-
ploy labour overtime and also during Sundays and
holidays as set out in clause 28 (b) of the Special Condi-
tions of Contract ; :

Epidemics

(5) In the event of any outbreak of illness of an epi-
demic nature, the Sub-Contractor shall comply with,
and carry out, such regulations, orders and require-
ments as may be made by the Government or the local
medical or sanitary authorities, for the purpose of dea-
ling with and overcoming the same.

Disorderly Conduct, ete.

(6) The Sub-Contractor shall at all times take all
reasonable precautions to prevent any unlawful, rio-
tous or disorderly conduet by, or amongst, his em-
ployees and for the preservation of peace and protec-
tion of persons and property in the neighbourhood of
the works against the same.

(7) The Owner shall see to the issue of all necessary
work permits for all the Contractor’s and Sub- Con-
tractor’ s foreign staff employed on the Construction
of the Road. '

Provisions of Special Conditions concerning Labour
Force ' .

(8) The above provisions of this clause shall be in
addition to the provisions of clauses 10, 11 and 28 of
the Special Conditions of Contract.

36. Returns of Labour, etc.

The Sub—Contractor shall if required by the Con-
tractor deliver to the Contractor’s Representative or at
his office a return in detail in such form and at such
intervals as the Contractor may prescribe showing the
supervisory staff and the numbers of the several classes
of labour from time to time employed by the Sub—Con-
tractor on the Site and such infermation respecting
Constructional Plant as the Contractor’s Representative
may require.

MATERIALS AND WORKMANSHIP

Quality of Materials and Workmanship and Tests.

37. (1) All materials and workmanship shall be of
the respective kinds described in the Contractual Spe-
cifications of the Sub—Contract and in accordance with
the Contractor’s instructions subject to the Architect’s
approval and -shall be subjected from time to time to
such tests as the Contractor may direct at the place of
manufacture or fabrication or on the Site or at all or
any of such places. The Sub~Contractor shall provide
such assistance, instruments, machines, labour and
materials as are normally required for examining, mea-
suring and testing any work and the quality, weight or
quantity of any material used and shall supply samples
of materials before incorporation in the Works for tes-
ting as may be selected and required by the Contractor ;

Cost of Samples

(2) All samples shall be supplied by the Sub-Con-
tractor at his own cost.

Cost of Tests.

(3) The cost of making any test shall be borne by the
Sub-Contractor in the cases only of a test under load
or of a test to ascertain whether the execution of any
finished or partially finished work is appropriate for
the purposes which it was intended to fulfill.

Cost of Tests not provided for, etc.
(4) If any test is ordered by the Contractor and
approved by the Architect and which is either :
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(a) not so intended by or provided for or _
(b) (in the cases above mentioned) is not so particu-
larized or

(¢) though so intended or provided for is ordered by
the Contractor and approved by the Architect to be
carried out by an independent person at any place other
than the site or the place of manufacture or fabrication
of the materials tested then the cost of such test shall
be borne by the Sub-Contractor if the test shows the
workmanship or materials not to be in accordance with
the provisions of the Contract or the Contractor’s in-
structions but otherwise by the Owner.

38. Access to Site.

The Contractor and any person authorized by
him shall at all times have access to the Works and to the
Site and to all workshops and places where work is being
prepared or where materials, manufactured articles
or machinery are being obtained for the Works and the
Sub-Contractor shall afford every facility for and
every assistance in or in obtaining the right to such ac-
Cess.

39. Examination of Work before covering up.

(1) No work shall be covered up or put out of
view without the approval of the Contractor or the
Contractor’s Representative and the Sub-Contractor
shall afford full opportunity for the contractor or the
Contractor’s Representative to examine any work which
is about.to be covered up or put out of view and to exa-
mine foundations before permanent work is placed the-
reon. The Sub—Contractor shall give due notice to the
Contractor’s Representative whenever any such work
or foundations is or are ready or about to be ready for
examination and the Contractor’s Representative shall,
without unreasonable delay unless he considers it unne-
cessary and advises the Sub-Contractor accordingly
attend for the purpose of examining such work or of
examining such foundations ;

Uncovering and making openings.

(2) The Sub-Contractor shall uncover any part or
parts of the Works or make openings in or through the
same as the Contractor may from time to time direct
with the approval of the Architect and shall reinstate
and make -good such part or parts to his satisfaction.

If any such part or parts have been covered up or put
out of view after compliance with the requirements of
subclause (1) of this Clause and are found to be executed
in accordance with the Contract the expenses of unco-
vering, making openings in, or through, reinstating and
making good the same, shall be borne by the Owner but
in any other case all such expenses shall be borne by
the Sub—Contractor and shall be recoverable from 1t
by the Owner or may be deducted by the Owner from
any monies due or which may become due.

40. Removal of Improper Work and Materials.

(1) The Contractor shall during the progress
of the Works have power to order in writing from time
to time

(a) the removal from the Site within such time or
times as may be specified in the order of any materials
which in the opinion of the Contractor are not in accor-
dance with the Contract. '

(b) the substitution of proper and suitable materials
and

(c) the removal and proper re-execution (notwi-
thstanding any previous test thereof or interim pay-
ment thereof) of any work which in respect of materials
or workmanship is not in the opinion of the Contractor
in accordance with the Contract and the reduction of
the price in the event that the work demonstrates

. stability, quality, sufficiency elc. but however does

not satisfy contractual requirements.

Default of Sub—-Contractor in Compliance.

(2) In case of default on the part of the Sub-Contrac-
tor in carrying out such order the Owner shall be en-
titled to employ and pay other persons to carry out
the same and all expenses consequent thereon or inei-
dental thereto shall be borne by the Sub-Contractor
and shall be recoverable from him by the Owner or may
be deducted by the Owner from any monies due or
which may become due to the Sub-Contractor.

Suspension of Work.

41. (1) The Sub-Contractor shall on the written
order of the Contractor suspend the progress of the
Works or any part thereof for such time or times and in
such manner as the Contractor may consider necessary,
after relevant approval by the Owner and shall during
such suspension properly protect and secure the work
so far as is necessary in the opinion of the Contractor.
The extra essential and necessary cost, including all
necessary running wages to be paid on the Site, salaries,
depreciation and maintenance of necessary plant Site,
on-costs, and general overhead costs of the Contract
incurred by the Sub-Contractor in giving effect to the
Contractor’s instructions under this Clause shall be
borne and paid by the Owner unless such suspension is

(a) otherwise provided for in the Contract or

(b) judged by the Contractor or Architect to be ne-
cessary fo r the proper execution of the work or by rea-
son of weather conditions affecting the safety or quality
of the Works or by some default on the part of the Sub-
Contractor or

(¢) necessary for the safety of the Works or any part
thereof ;

Provided that the Sub-Contractor shall not be enti-
tled to recover any such extra cost unless he gives notice
in writing of his intention to claim to the Contractor.
within 28 days of the Contractor’s order. The Con-
tractor shall settle and determine such extra payment
to be made to the Sub-Contractor with the Owner’s
approval.

Suspension Lasting more than 90 days

(2) If on the written order of the Contractor the O-
wner having given prior approval (in this subclause re-
ferred to as a (Suspension Order») the progress of the
Works or any part thereof shall be suspended for a period
of successive periods amounting in all to 90 days or if
the Contractor having previously issued a Suspension
Order under the limitation of Clause 41 (1) for a period
which has lasted less than 90 days shall within less than
90 days from the expiration of that period of suspension
issue a further Suspension Order in such way that the
total suspension period shall exceed ninety days either
in respect of the whole of the Works or (where the pre-
vious Suspension Order has effected only a part) af-
fecting or including that part, then and in anyisuch
case the Sub-Contractor may serve a written notice on
the Contractor obligatorilly notifying the Owner of such
services requiring permission within 28 days from the
receipt thereof to proceed with the Works or that part
thereof in regard to which progress 1s suspended and if
such permission is not granted within that time the
Sub-Contractor by a further written notice so served
may (but is not bound to) elect to treat the suspension
where it effects part only of the Works as an omission
of such part under clause 51 hereof or where it affects
the whole of the Works assigned to him as an abandon-
ment of the said Sub-Contractor’s Contract by ti:c Ow-

ner.
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COMMENCEMENT TIME AND DELAYS
Commencement of Works

42. The Sub-Contractor shall commence the Works
on Site within the period determined by the obligations
stated in the Agreement and in receipt of written instru-
ctions issued to him by the Contractor (schedule of in-
stallations) and shall proceed with the same with due
expedition and without delay except as may be expres-
sly sanctioned or ordered by the Contractor or be whol-
ly beyond the Sub-Contractor’s control.

43. Possession of Site

(1) Save in so far as the Contract may prescribe
the extent of portions of the Site on which the Sub-
Contractor is to be given possession from time to time
and the order in which such portions shall be made a-
vailable to him and subject to any requirement in the
Contract as to the order in which the Works shall be
executed, the Owner will with the Contractor’s writ-
ten order to commence the Works give to the Sub-Con-
tractor possession of so much of the Site as may be re-
quired to enable the Contractor with the approval of
the Owner to commence and proceed with the constru-
ction of the Works in accordance with the program
referred to in clause 12 hereof. The Owner shall from ti-
me to time as the Works proceed give to the Sub-
Contractor possession of such further portions of the
Site as may be required to enable the Sub-Contractor
to proceed with the construction of the Works with
due dispatch in accordance with the said program or
proposals (as the case may be). If the Sub-Contractor
suffers delay or incurs expense from failure on the part
of the Owner to give possession in accordance with the
terms of this clause the Contractor shall grant an exten-
sion of time for the completion of the Works and certify
such sum as in his opinton in agreement with the Archi-
tect shall be fair to cover the expense incurred in con-
nection with the necessary personnel and machinery
so mvolved in conjunction with the time schedule and
general contractual programming of the work, which
sum shall be paid to him by the Owner.

Wayleaves, ete.

(2) The Owner shall bear all expenses and charges
for special or temporary wayleaves required in connec-
tion with access to the Site. The Owner shall also provide
any additional accommodation outside the Site required
for the purposes of the Works, subject to the Archi-
tect’s approval.

44. Time for Completion

The construction of the Road shall be completed
at the time fixed in the Agreement on the Sub-Contra-
ctor’s obligations subject however to extensions as may

be allowed by reasons of acts of God and of clause 45
hereof.

45. Extension of Time for Completion

Should additional works of any kind or other spe-
cial circumstances of any kind whatsoever which may
occur be such as fairly to entitle the Sub-Contractor to
an extension of time for the completion of the Works.
then, without prejudice to the provisions of clause 44
hereof and in addition thereto, the Architect shall de-
termine upon the Contractor’s proposal the amount
of such extension. Provided that the Contractor is not
hound to take into account any extra or additional work
or other special circumstances unless the Sub-Contractor
has within 28 (twenty eight) days after such work has
been commenced or such circumstances have arisen
or as soon thereafter as is practicable, delivered to the
Contractor’s Representative full and detailed particu-
lars of any claim to extension of time to which he may

consider himself entitled in order that such claim may
be investigated at the time.

Night or Sunday work

46. In addition to cases where night or Sunday work
is customary and in addition to the case of any work
which it is customary to carry out by rotary or double
shifts, the Sub-Contractor shall, in accordance with
the provisions of clause 28 (b) of the Special Conditions,
be entitled to employ labor at night or on Sundays or
other days of rest or holidays when the same is requi-
red for the purposes of maintaining the rate of progress
of the construction of the Works. Provided that no extra
payment shall be made to the Sub-Contractor for the
same.

47. Rate of Progress

The whole of the materials, plant and labour to
be provided or used by the Sub-Contractor and the mo-
de, manner and speed of execution and maintenance of
the Works are to be of a kind and conducted in a manner
entirely satisfactory to the Contractor and the Owner.
Should the rate of the progress of the Works or any part
thereof be at any time in the opinion of the Contractor
too slow to ensure the completion of the Works by the
prescribed time or extended time for completion, the
Contractor shall so notify the Sub-Contractor in writing
and the Sub-Contractor shall thereupon take such steps
as hemay think necessary as for instance night shifts,
Sunda ywork or holidays, overtime, increase in work-
shops etc. to expedite progress so as to complete the
Works by the prescribed time, or extended time for
completion, providing that no rights of additional com-
pensation arise thereby. All work at night shall be car-
ried out without unreasonable noise and disturbance.
The Sub-Contractor shall indemnify the Owner from
and against any liability for damages on account of
noise or other disturbance created while or in carrying
out the work and from and against all claims, demands,
proceedings, costs, charges and expenses whatsoever
in regard or in relation to such liability.

48. Certificates of Completion of Works section by section

As soon as upon representation by the Sub-Con-
tractor, submission by the Contractor and approval
by the above Architect a section of the Road shall have
been substantially completed and shall have satisfactory
passed any final test that may be prescribed by the Con-
tract, the Contractor shall issue a Certificate of Comple-
tion separately in respect of such section and the Period
of Maintenance of such section shall separately com-
mence from the date of such certificate. Provided, that
the Contractor, subject always to the Architect’s ap-
proval, shall give such a certificate with respect to any
part of a section before the completion of the whole or a
substantial part of the Works therein, if such part of a
section shall have been occupied or used by the Owner
and when any such certificate is given in respect of any
such part of a section, such part of a section shall be
considered as completed and the Period of Maintenance
of such part of a section shall commence from the date
of such certificate.

49. Definition of Period of Maintenance

(1) In these Conditions the expression «Period
of Maintenance» shall mean a period of maintenance
of nine months in respect of earthworks and eighteen
months in respect of asphalt in respect of each comple-
ted section of the Road calculated from the date of
completion of the works in such section as certified by
the Contractor in accordance with clause 48 hereof. In
the event of more than one Certificate of Completion
having been issued by the Contractor under clause 48
hereof with respect to any one section, the Periods of
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Maintenance in respect of such section shall be calcula-
ted from the respective dates of completion of such se-
ction as certified by the Contractor within the above
limitation and in accordance with clause 48 hereof.

Execution of work of Repair, etc.

(2) To the intent that the Works shall at, or as soon
as practicable after, the expiration of the Period of
Mainténance be delivered up to the Owner in as good
and perfect a condition (fair wear and tear excepted)
to the satisfaction of the Contractor as that in which
_they were at the commencenent of the Period of Main-
tenance, the Sub-Contractor shall execute all such work
of repair, amendment, reconstruction, rectification and
making good of defects, imperfection, shrinkages or other
faults as may be required of the Sub-Contractor in
writing by the Contractor during the Period of Mainte-
nance or within 14 (fourteen) days after its expiration
as a result of an inspection made by or on behalf of the
Contractor prior to its expiration ;

Cost of Execution of Work of Repair, etec.

(3) All such work shall be carried out by the Sub-
Contractor at his own expense if the necessity thereof
shall in the opinion of the Contractor be due to the use
of materials or workmanship not in accordance with
the Contract or to neglect or failure on the part of the
Sub-Contractor to comply with any obligation expres-
sed or implied on his part under the Contract. If in the
submission of the Contractor with the approval of the
Architect such necessity shall be due to any other cause
the value of such work shall be ascertained and paid for
as if it were additional work ;

Remedy on Sub-Contractor’s Failure to carry out
work required. ) .

(4) If the Sub-Contractor shall fail to do any such
work as aforesaid required by the Contractor, the Owner
shall be entitled to carryout such work by his own work-
men or by other Sub-Contractors, and if such work is
work which the Sub-Contractor should have carried
out at his own cost, shall be entitled to recover from
the Sub-Contractor the cost thereof or may deduct the
same from any monies due or that become due to him.

50. Sub—Contractor to search.

The Sub—Contractor shall, if required by% the Con-
tractor in writing, search for the cause of any defect,
imperfection or fault under the directions of the Con-
tractor. Unless such defect, imperfection or fault shall
be one for which the Sub-Contractor is liable under the
Contract the cost of the work carried out by him in sear-
ching as aforesaid shall be borne by the Owner. But
if such defect, imperfection or fault shall be one for
which the Sub~Contractor is responsible, the cost of the
work carried out in searching as aforesaid, shall be
borne by him and he shall in such case repair rectify
and make good such defect, imperfection or fault at
his own expense, in accordance with the provisions of
clause 49 hereof.

ALTERATIONS, ADDITIONS AND OMISSIONS

51. Variations section by section of the Road.

(1) The Owner shall make any variation of the
form, quality or quantity of the Works in any section
of the Road or in any part thereof that may in his opi-
nion be necessary and for that purpose, or if for any other
reason it shall in his opinion be desirable, shall have
power to order the Contractor and he in turn to order
the Sub-Contractor to do any the following :

_ (a) increase or decrease the quantity of any work
included in any such section of the Road

(b) omit any such work

(c) change the character or quality or kind of any
such work

(d) change the levels, lines, position and dimensions
of any part of the Works and

(e) execute additional work of any kind necessary
for the complation of the works and no soch variation
shall in any way vitista or invalidate the contract but
the value (if any) of such variations shall be taken
into account in ascertaining the amouts of the Lump
Prices, Section by Saction of the Road.

Orders for Variations to be in writing.

(2) No such variation shall be made by the Sub-
Contractor without an order in writing of the Contra-
ctor. No order in writing shall be required but only the
Contractor’s verbal order with the approval always of
the Architect for increase or decrease in the quantity
of any work in any section where such increase or de-
crease is not the result of an order given under this cla-
use but is the result of the quantities exceeding or being
less than those called for by the engineering and design
of such section as mentioned in clause 16 of the Spe-
cial Conditions. Provided also that if for any reason
the Contractor shall consider it desirable to give any
such order verbally the Sub-Contractor shall comply
with such order and any confirmation in writing of such
verbal order given by the Contractor subject always
to the Architect’s approval, whether before or after
the carrying out of the order shall be deemed to be
an order in writing within the meaning of this clause.
Provided further that if the Sub-Contractor shall con-
firm in writing to the Contractor the execution of any
verbal order of the Contractor communicated also to
the Architect and such confirmation shall not be
contradicted in writing by the Contractor and the Ar-
chitect it shall be deemed to be an order in writing by
the Contractor.

52. Valuations of Variations section by section of
Road.

(1) The Contractor shall determine on the basis
of a Schedule of New Prices or a comparative Table the
amounts (if any) which in its opinion should be added
to or deducted from any Section Lump Sum in accordan-
ce with the provisions of clause 16 of the Special Con-
ditions of the Contract in respect of any extra or addi-
tional work done or work omitted by his order given
with the prior approval of the Architect. All work shall
be valued at the agreed unit rates for the Sub-Contra-
ctor. If the Contract shall not contain any rates applica-
cable to the extra or additional work then suitable prices
shall be set out in a table of new prices agreed upon bet-
ween the Contractor and the Sub-Contractor in accor-
dance with the provisions of clause 15 of the Special
Conditions of the Contract. In the event of disagreement
the Contractor shall propose such prices and the Owner

shall approve them.

Variations exceeding 20 per cent.

(2) The Owner has the right to increase or decrease
the value of each Sub-Contract by an amount equal
to 209, of the respective estimate submitted in the
tender, except in the event that such increase or de-
crease is due to Clause 14 of Appendix A of the Contract.

In respect of Work in excess of the above amount
the Sub-Contractor may request either the termina-
tion of this contract or the establishment of new unit

prices.

Daywork.

(3) The Contractor may if in his opinion it is neces-
sary or desirable, order in writing with the approval
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always of the Owner that any additional or substi-
tuted work shall be executed on a daywork basis.

The Sub-Contractor shall furnish to the Contractor
such receipts or other vouchers as may be necessary
to prove the amounts paid and before ordering ma-
terials shall submit to the Contractor quotations for
the same for his approval.

In respect of all work executed on a daywork basis
the Sub-Contractor shall during the continuance of
such work deliver each day to the Contractor’s Repre-
sentative an exact list in duplicate of the names, oc-
cupation and time of all workmen employed on such
work and a statement also in duplicate showing the
description and quantity of all materials and plant
used thereon. One copy of each list and statement will
if correct or when agreed be signed by the Contractor’s
Representative and returned to the Sub-Contractor.
At the end of each month the Sub-Contractor shall
deliver to the Contractor’s Representative a priced
statement of the labour, material and plant used and
the Sub—Contractor shall not be entitled to any pay-
ment unless such lists and statements have been fully
and punctually rendered. The Sub-Contractor may add
109 to be decreased in the event of any offered di-
scount to the final daywork account for general expen-
ses and profit, but only in respect of scheduled items
(and not of retentions etc.).

Claims.

(4) The Sub-Contractor shall send to the Contra-
ctor’s Representative once in every month an account
giving particulars (as full and detailed as possible)
of all claims for any additional expense to which the
Sub-Contractor may consider himself entitled and of
all extra or additional work ordered by the Contra-
ctor with the Architect’s approval which he has exe-
cuted during the preceeding month and no claim for
payment for any such work will be considered which
has not been included in such particulars.

PLANT, TEMPORARY WORKS AND MATERIALS

53. Plant, ete. Exclusive Use for the Works.

(1) Al constructional  Plant, Temporary Works
and matervials provided by the Sub-Contractor shall
when bronght on to the Site be deemed to be exclusi-

vely intended for the construction and completion of
the Works and he shall not remove the same or any part
thereof (save for the purpose of moving it from one

secbion ol the Road to another) without the consent
w writing of the Contractor which shall not be unrea-
sonably withheld.

Removal of Plant, ete.

(2) Upon completion of the Works the Sub- Contra-
ctor shall remove from the Site all the said Constructio-
nal Plant and Temporary Works remaining thereon and
any unused malerials provided by him.

Uwner not liable for damage to Plant ete.

(3) The Owner shall not at any time be liable for the
loss of or injury to any of the said Constructional Plant,
Temporary Works or materials save as otherwise pro-
vided in Clauses 18 and 60 hereof.

o4, Approval of Materials, ete. not implied.

The operation of  clause 53 hercol shall not be
deemed to imply any approval by the Contractor of
the materials or other matlers veferred to therein nor
shall it prevent the rejection of any such materials at
any time by the Contractor.

CERTIFICATES AND PATYMENTS
55. Monthly Interim Payment Certificates.

(1) The Sub-Contractor shall submit to the Con-
tractor, within the first 10 (ten) days in each month,
his account for work executed on a given section of the
Road during the preceding month; such account shall
be submitted in six (6) copies and the Contractor shall,
upon receipt of the same, forthwith forward one copy
thereof to the Architect. The provisions of clause 17(a)
of the Special Conditions shall govern the monthly in-
terim certificates;

Approval of monthly certificates.

(2) The Contractor shall, within 15 (fifteen) days from
the receipt by him of the Sub—Contractor’s interim
monthly certificate finally approve or modify it in an
amount of the Work executed in the particular section
for which the monthly certificate has been submitted,
and shall transfer it, as approved or modified by him
to the Owner for payment. The Contractor shall send
to the Architect a copy of such certificate, as approved
or modified by him, at the time of the transfer thercof to
the Owner for payment.

In the event of failure to modify it within the afore-
mentioned period of 15 (fifteen) days, such certificate
shall be deemed approved by the Contractor to all in-
tents and purposes but this however shall not prejudice
the right of the Contractor, or the right of the Archi-
tect (pursuant to the powers vested in the Architect
in accordance with clause 3 hereof) to review the amount
of such certificate within the framework of the accumu-
lative next monthly interim certificate.

Payments of Monthly Interim Cerificates.

(3) The Contractor shall pay to the Sub~Contractor the
approved amount of the monthly interim certificate
not later than 10 (ten) days immediately next fol-
lowing the date on which such monthly interimcerti-
ficate shall have been approved by the Owner or
shall be deemed as having been finally approved by
him. The monthly interim certificate shall not be su-
bject to any deduction by way of retention money.
Any taxes, dues or retentions on behalf of the State
or third parties affecting the Sub-Contractors are pay-
able in advance and justify the certificate. The provi-
sions of subclause (d) of clause 18 of the Special Con-
ditions shall apply with respect to non-payment by
the Contractor to the Sub-Contractor on due date of a
monthly interim certificate, and the provisions of clau-
ses 19 and 20 of the Special Conditions shall apply as

regards the manner of payment of the monthly interim
certificate.

56. Approval only by Maintenance Cerificate.

No certificates other than the Maintenance Certi-
ficates referred to in clause 57 hereof shall be deemed
to constitute approval of any work or other matter in
respect of which they are issued or shall be taken as an
admission of the due performance of the Contract or
any part thereof or of the accuracy of any claim or de-
mand made by the Sub-Contractor or of additional
or varied work having been ordered by the Contractor
nor shall any other certificate conclude or prejudice
any of the powers of the Contractor.

57. Maintenance Certificate.

(1) The Contract shall not be considered as. com-
pleted until a Maintenance Certificate shall have been
signed by the Contractor subject always to the Owner’s
approval and delivered to the Owner stating that the
Works have been completed and maintained to his
satisfaction. The Maintenance Certificate shall be gi-
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ven by the Contractor 28 (twenty—eight) days after the
expiration of the Period of Maintenance or as soon the-
reafter as any works ordered during such period in
respect of such section pursuant to clauses 49 and 50
hereof shall have been completed to the satisfaction
of the Contractor and full effect shall be given to this
clause notwithstanding any previous entry on the Wor-
ks or the taking possession, working, or using thereof,
or any part thereof, by the Owner.

Cessation of Owner’s Liability.

(2) The Owner shall not be liable to the Sub-Contra-
ctor for any matter or thing arising out of or in con-
nection with the Sub-Contractor or the execution of
the Works unless the Sub—Contractor shall have made
a claim in writing in respect thereof before the giving
of the Maintenance Certificate under this clause.

Unfulfilled obligations.

(3) Notwithstanding the issue of the Maintenance
Certificate the Sub-Contractor and (subject to subc-
lause (2) of this clause) the Contractor shall remain liable
for the fulfillment of any obligation incurred under the
provisions of the Contract prior to the issue of the Main-
tenance Certificate which remains unperformed at the
time such certificate is issued, and for the purposes
of determining the nature and extent of any such obli-
gation the Contract shall be deemed to remain in force
between_the¥parties hereto.

REMEDIES AND POWERS
58. Forfeiture.

(1) If the Sub-Contractor shall become bankrupt
or have a receiving order made against him or shall
present his petition in bankruptcy or shall make an
arrangement with or assignment in favour of his cre-
ditors or shall agree to carry out the Contract under a
committee of inspection of his creditors or (being a
corporation) shall go into liquidation (other than a
voluntary liquidation for the purposes of amalgamation
or reconstruction) or if the Sub-Contractor shall as-
sign the contract without the consent in writing of the
Owner first obtained or shall have an execution levied
on his goods or if the Contractor shall certify in writing
to the Owner that in his opinion the Sub~Contractor :

(a) has abandoned the Contract or

(b) without reasonable excuse has failed to commence
the Works or has suspended the progress of the works
for 28 days after receiving from the Contractor written
notice to proceed or

(¢) has failed to remove materials from the Site or
to pull down and replace work for 28 days after receiv-
ing from the Contractor written notice that the said ma-
terials or work had been condemned and rejected by the
Contractor under the conditions of the Contractor

(d) is not executing the Works in accordance with the
Contract or is persistently or flagrantly neglecting to
carry out his obligations under the Contract or

(9) has to the detriment of goodworkmanship orinde-
defiance of the Contractor’s instructions to the contrary
sublet any part of the Contract, then the Owner may,
after giving 14 (fourteen) day’s notice in writing to the
Sub-Contractor enter upon the Site and the Works and
expel the Sub-Contractor therefrom without thereby
voiding the Contract or releasing the Sub-Contractor
from any of his obligations or liabilities under the Con-
tract opr affecting the rights and powers conferred on
the Owner or the Contractor by the Contract and may
itself complete the Works or may employ any other Sub-
Contractor to complete the Works and the Owner or

such other Sub-Contractor may use for such completion
so much of the Constructional Plant, Temporary Works
and materials which have been deemed to be reserved
exclusively for the construction and completion of the
Works, under the provisions of the Contract, as he or
they may think proper and the Owner may at any time
sell any of the said Constructional Plant, Temporary
Works and unused materials and apply the proceeds
of sale in or towards the satisfaction of any sums due
or which may become due to him from the Sub-Contra-
ctor under the Contract.

Valuation at Date of Forfeiture

(2) The Contractor shall as soon as may be practica-
ble after any such entry and expulsion by the Owner, fix
and determine, but with the Owner’s approval, or, by or
after reference to the parties, or after such investigation
or enquiries as he may think fit to make or institute and
shall certify what amount (if any) had at the time of
such entry and expulsion been justifiably earned by or
had justifiably accrued to the Sub-Contractor in respect
of measured work then actually done by him under the
Contract and what was the value of the said unused said
or partially used materials, any Constructional Plant
and any Temporary Works and the value of any outs-
tanding credits that may be due or that may hecome
due to the Sub-Contractor.

~ Payment after Forfeiture

(3) If the Owner shall enter and expel the Sub-Con-
tractor under this clause he shall not be liable to pay
to the Sub-Contractor any money on aceount of the Con-
tract until the expiration of the Period of Maintenance
and thercafter until the costs of completion and mainte-
nance damages for delay in completion (if any) and all
other expenses incurred by the Owner have heen ascer-
tained and the amount thereof certified by the Contra-
ctor. The Sub-Contractor shall then be entitled to receive
only such sum or sums (if anv) as the Contractor may
certify with the approval of the Owner would have been
due to him upon due completion hy him after dedneting
the amount which the Owner shall expend in such man-
ner as is determined in the heginning of this paragraph.
But if such amount shall exeeed the sum which would
have been payable to the Sub-Contractor, on due com-
pletion by him, then the Sub-Contractor shall upon de-
mand pay to the Owner the amount of snch exeess and
it shall be deemed a debt due by the Sub-Contractor
to the Owner and shall be recoverable accordingly, pro-
vided alwavs that nothing herein shall entitle the Owner
not to pay on due dates any of the promissory notes that
wera released to the Contractor by the Eserowee n pur-
suance of the provisions of the Special Conditions.

Urgent Repairs.

59. If by reason of any accident or failure or other
event occurring to, in. or in connection with, the Works,
or any part thereof, cither during the execution of the
Works or during the Period of Maintenance, any reme-
dial or other work or repair shall in the submission of the
Contractor or the Contractor's Representative and the
approval always of the Owner he urgently necessary for
security and the Sub-Contractor is upable or unwilling
at once 1o do such work or repair. the Owuoer may by ins
own or other workmen do such work or vepair as the
Contractor or the Contractor’s Representative may con-
sider necessary. If the work or repair so done by the Ow-
ner is work which in the snbmission of the Contractoy
with the ArchitecUs approval the Sub-Contractor was
liable to do at his own expense under the Contract all
costs and charges properly inenrred by L!w Owner in so
doing shall on demand be paid by the Sub-Contractor
to the Owner or may be dedneted by the Owner from
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any monies due or which may become due to the Sub-
-Contractor. Provided always that the Contractor or the
Contractor’s Representative (as the case may be) shall
as soon after the occurrence of any such emergency as
may be reasonably practicable notify the Sub-Con-
tractor thereof in writing.

SPECIAL RISKS
No Liability forWar, etc. Risks

60. (1) The Sub-Contractor shall be under no liability
whatsoever, whether by way of indemnity or otherwise
for or in respect of destruction of or damage to theWorks
(save to work condemned under the provisions of clause
40 hereof prior to the occurrence of any special risk he-
reinafter mentioned) or Temporary Works, or to pro-
perty, whether of the Owner or third parties, or for or in
respect of injury or loss of life whieh is the consequenc,
whether direct or indirect, of war hostilities (whether war
be declared or not) invasion, act of foreign enemies, re-
bellion, revolution, insurrection or military or usurped
power, civil war or (otherwise than among the Sub-
Contractor’s own employees) riot, commotion or disorder
(hereinafter comprehensively referred to as the said
special risks») and the Owner shall indemnify and save
harmless the Sub-Contractor against and from the same
and against and from all claims, demand, proceedings,
damages, costs, charges and expenses whatsoever aris-
ing therefrom or in connection therewith and shall com-
pen sate the Sub-Contractor for any loss of, or damage to,
property of the Sub-Contractor used or intended to be
used for the purposes of the Works (including property
in transit to any site in any section of the Road) and oc-
casioned either directly or indirectly by said «special
rigks».

Damage to Works.

(2) If theWorks or Temporary Works or any materials
(whether for the former orfor the latter) on or near or
in transit to any site in any section of the Road shall sus-
tain destruction or damage by reason of any of the said
special risks the Sub-Contractor shall nevertheless be
entitled to payment for any permanent work and for any
materials so destroyed or damaged and the Sub-Contra-
ctor shall be entitled to be paid by the Ownar the cost of
making good any such destruction or damage whether
to the Works or the Temporary Works and of replacing or
making good such materials as the Contractor may
propose for the completion of theWorks, on the Sub-Con-
tractor’s prime costs basis subject always to the Owner’s
approval plus such profit as the Contractor may certify
to be reasonable.

Projectiles, Missile , ete.

(3) Destruction, damage, injury or loss of life caused by
the explosion or impact whenever and wherever occur-
ring of any mine, bomb, shell, grenade or other projectile,
missile, munition or explosive of war shall be deemed
to be a consequence of the said special risks.

Increased Costs arising from Special Risks

_ (4) The Owner shall repay to the Sub-Contractor any
increased cost of, or incidental to, the execution of the
Works (other than such as may be attributable to the
cost of reconstructing work condemned under the pro-
visions of clause 40 hereof prior to the occurrence of any
special risk) which is howsoever attributable to, or con-
sequent on, or the result of, or in anyway whatsoever
connected with, the said special risks (subject however
to the provisions in this clause hereinafter contained in
regard to outbreak of war) but the Sub-Contractor shall
as soon as any such increase of cost shall come to his
knowledge forthwith notify the Contractor thereof in
writing

Outbreak of War.

(5) If during the currency of the Contract, there shall
be an outbreak of war (whether war is declared or not) in
any part of the world which,whether financially or other-
wise, materially affects the execution of the Works, the
Sub-Contractor shall, unless and until the Contract is
terminated under the provisions in this clause contained,
use his best endeavours to complete the execution of the
Works, provided always that the Owner shall be entitled
at any time after such outbreak of war to terminate this
Contract, by giving notice in writing to the Contractor,
and upon such notice being given this Contract shall (sa-
ve as to the rights of the parties under this clause and to
the operation of clause 62 hereof) terminate, but wi-
thout prejudice to the rights of either party in respect
of any antecedent breach thereof. ‘

Removal of Plant on Termination

(6) If the Contract shall be terminated under the pro-
visions of the last preceding subeclause the Sub-Con-
tractor shall with all reasonable despatch remove from
the Site all Constructional Plant.

Payment if Contract Terminated

(7) If the Contract shall be terminated as aforesaid
the Sub-Contractor shall be paid by the Owner (in so far
as such amounts or items shall not have already been
covered by payment on account made to. the Sub-Con-
tractor) for all work executed prior to the date of termi-
nation at the rates and prices provided in the Contract.
In addition:

(a) The amounts payable in respeect of any prelimi-
nary items so far as the work or service comprised therein
has beencarried out or performed and a proper proportion
as certified by the Contractor of any such items the work
or service comprised in which has been partially carried
out or performed;

(b) The cost of materials or goods reasonably or-
dered for the Works or Temporary Works which
shall have been delivered to the Sub ~ Contractor or
of which the SubContractor is legally liable to accept
delivery (such materials or goods becoming the pro-
perty of the Owner upon such payment being made by
him).

¢) A sum to be certified by the Contractor being the
amount of any expenditure reasonably incurred by the
Sub ~ Contractor in the expectation of completing the
whole of the works in so far as such expenditure shall
not have been covered by the payments in this subclause
before mentioned:

(d) Any additional sum payable under the provisions
of subclause (1), (2) and (4) of this clause: )

(e) Any additional sum payable under the provi-
sions of clauses 8 and 9 of the Special Conditions of the
Contract: .

(f) The reasonable cost of removal under subclause
(6) of this clause and (if required by the Sub — Contra-
ctor) return thereof to the Sub — Contractor’s main plant
yard in his country of registration or to any other de-
stination at no greater cost:

(g) The reasonable cost of repatriation of all the Sub-
Contractor’s staff and workmen employed on or in con-
Eection with the works at the time of such termina-

ion:
FRUSTRATION

Payment in event of Frustration

61. In the event of the Contract being frustrated whe-
ther by war or otherwise howsoever the sum payable
by the Owner to the Sub — Contractor in respect of
the work executed shall be the same as that which would
have been payable under clause 60 hereof if the Con-
tract had been terminated under the provisions of
clause 60 hereof.
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SETTLEMENT OF DISPUTES
Settlement of Disputes—Arbitration

62. Any and all disputes arising between the par-
ties, in connection with any matter arising out of, or
relating to this Contract, or to the interpretation of
any provision thereof, or to a possible omission therein,
which cannot be sattled by agreement between them.
shall be submitted to arbitration all in accordance with
the provisions of clause 34 of the Special Conditions of
the Contract.

NOTICES
Service of Notices on the Sub-Contractor

63. (1) Any notice to be given to the Sub—Contra-
ctor under the terms of the Contract shall be served by
sending the same by post to, or leaving the same at,
the Sub — Contractor’s principal place of business and
if the Sub ~ Contractor shall have principal place of
business in Greece then service as aforeasid of any no-
tice shall be effected at this principal place of busi-
ness in Greece (or in the event of the Sub-Contractor
being a Company, to, or at, its registered office);

Service of Notices on Owner

(2) Any notice to be given to the Owner under the
terms of the Contract shall be served by sending the
same by post to, or leaving the same at, the address
of the Ministry of Public Works of the Government of
Greece in Athens;

Service of Notices on Contractor.

(3) Any notice to be given to the Contractor under
the terms of the Contract shall be served by sending
the same by post or by leaving the same at the Con-
tractor’s principal place of business or if the Contra-
ctor shall have a principal place of business in Greece
then service of any notice as aforesaid shall be effected
at his principal place of business Greece (or in the e-
vent of the Contractor being a Company, to, or at,
1ts registered office).

DEFAULT OF OWNER
Default of Owner

64. (1) In the event of the Owner failing to pay to
the Sub — Contractor the amount due under any cer-
tificate of the Contractor, approved by the Architect,
within 90 (ninety) days after the same shall have be-
come due under the terms of the Contract, the Contra-
ctor shall be entitled, without prejudice to any other
rights or remedies, to terminate the employment of the
Sub-Contractor under the Contract by giving notice
in writing to the Owner, provided that in the event that
the Sub~Contractor shall exercise his right of termina-
tion due to the cause mentioned in this paragraph then
such notice of termination shall be served at least 30
(thirty) days in advance and provided further that
nothing in this paragraph shall prejudice the right
of the Sub — Contractor to discontinue the Works as
mentioned in clause 18 of the Special Conditions:

(2) Upon the giving of such notice the Sub — Contra-
ctor shall (notwithstanding the provisions of clause
53 (1) hereof) with all reasonable dispatch remove from
the Site all Constructional plant brought by him the-
reon,

(3) In the event of such termination, the Owner
shall be under the same obligations to the Sub-Con-
tractor in regard to payment as if the Contract had been
terminated under the provisions of clause 60 hereof but
In addition to the payments specified in clause 60 (7)
the Owner shall pay to the Sub—Contractor the amount
of any loss or damage to the Sub-Contractor arising

out of or in connection with or by consequence of such
termination ;

(4) Nothing in this clause contained shall prejudice
the right of the Sub-Contractor to exercise either in
lieu of, or in addition to, the rights and remedies in
this clause specified any other rights or remedies to
which the Sub Contractor may be entitled.

Increase or Decrease of Costs

65. Where adjustments are to be made in the unit
rates and prices in accordance with the provisions of
clause 14 of the Special Conditions of the Contract, then,
for the purposes of computing the fluctuations in prices
as in that clause of the Special Conditions provided, the
amounts of the relevant monthly interim certificates
to be submitted by the Sub-Contractor and the amounts
of the rates and prices of the units relevant thereto shall
be expressed in drachmas, in accordance with the highest
price of the U.S. dollar in drachmas at the rate of exchan-
ge between the U.S. dollar and the drachma prevailing
on the date on which the Sub-Contractor shall have
submitted to the Owner the Schedule of Unit Rates and
Prices as set out in clause 13 of the Special Conditions.
After there shall have been established the amount in
drachmas of the increase or decrease resulting from the
operation of the provisions of clause 14 of the Special
Conditions, such amount shall, in accordance with the
provisions of clause 12 of the Special Conditions, be
added to or deducted from the Unit rates and prices in
U.S. dollars, in accordance with the highest price of the
U.S. dollar in drachmas at the rate of exchange between
the U.S. dollar and the drachma prevailing on the date
on which the Sub-Contractor shall have submitted to
the Owner the Schedule of Unit Rates and Prices as set
out in clause 13 of the Special Conditions. The rates of
exchange mentioned in this clause shall be as published
by the Bank of Greece.

For the Greek State
The Minister of Coordination
(NICKOLAOS MAKAREZOS)

For the Company
MaecDonald Construction Company
(ROBERT E. MACDONALD)

APPENDIX E'

To the attached Agreement signed the
1968 between the Greek State and the

MACDONALD CONSTRUCTION COMPANY.

TIME SCHEDULE showing respectively completion
times for the Engineering Study and Construction of
the Road : .

1. Section : Igoumenitsa - Thessaloniki

399 kilometres

a. Completion of Study 2l years

b. Completion of Construction 414, years

9. Section : Thessaloniki - Turkish Frontier (Ardani
Bridge)

398 kilometres

a. Completion of Study 3 %2 years

b. Completion of Construction 5 years

day of

For the Greek State
The Minister of Cnordination
(NICKOLAOS MAKAREZOS)

For the Company
Mae Donald Construction Conmpany

(ROBERT E. MACDONALD)



208

EOHMEPIZ THE KYBEPNHIEQZ (TEYXOZ MNPQTON)

CONDITIONS OF CONTRACT
PART IL

Ceneral Conditions Relating to the Engineering and
Design of the Road

P Definitions 1.

(1) The terms defined in clause 1 of Part I of the
Conditions of Contract shall, when used in this Part 11
of the Conditions of Contract, have the same meaning
assigned to them, respectively, in clause 1 of Part I
of the Conditions of Contract ;

(2) «Documents» means all maps, designs, sketches,
plans, photographs, specifications, working drawings,
tables, caleulations, descriptions of work, surveys, re-
ports, studies, expert opinions, and all other documents
which the Contractor is obliged to furnish or are other-
wise necessary for the execution of the Works by the
Sub-Contractor.

Engineering and Design Assignments of the Contra-
tor.

2. In pursuance of the provisions of the Contract,
and in particular the provisions of clause 1 of the Spe-
cial Conditions of the Contract, the Contractor shall
design and prepare all the documents necessary for the
execution of the Works by the Sub-Contractor and shall,
in particular, perform or complete the following engi-
neering and design works on the one hand in the stages
of recognition (1 :20.000) and preliminary study (1 :
2000/200) and on the other in the final study in accor-
dance with the current requirements of the Ministry
of Public Works. In particular the final study shall in-
clude : -

(1) Plan, longitudinal sections 1:1000 and 1:100 and
cross sections in accordance with the practice of the
Ministry of Public Works ;

(2) topographic maps 1:250 or 1:500 with contour
lines at meter intervals of the junctions, bridges and
interchanges, as required for the design of the Road ;

(3) a detailed survey based on soil and material
tests In Situ with the object of determining their sui-
tability for the construction of the Road ;

(4) soil and geological surveys and tests for the foun-
dations of the Road ;

(5) detailed and complete drawinge of all structures ;

(6) detailed plans of interchanges ;

(7) calculation of quantities of all the items based
upon the aforementioned plans ;

(8) detailed itemized estimates of costs ;

(9) complete specifications for the execution of the
Road Works ;

(10) general conditions ; and

(11) call for tenders.

Time Schedule for Engineering Services.

3. The Contractor shall commence with the assign-
ments set out above not later than 30 days from the
date on which this Agreement shall have come into
force and continue with the execution of such assign-
ments at the times set therefore in A ppendix «E» of
the Agreement, namely the Time Schedule.

Approval of Engineering by Architect.

4. Upon completion by the Contractor of all the assi-
gnments aforesaid in clause 2 hereof, the Contractor
shall submit to the Architect, for his approval, all the
documents concerning the engineering and design of the
Road which were prepared and completed by the Con-
tractor. Within twenty eight (28) days from the submis-
sion to the Architect of the said documents, the Archi-
tect shall, by notice in writing to the Conlractor, either
approve the same or require that the Contractor mo-
dify the said documents or extend the time limit for

their approval and in the latter case, the Contractor
shall comply with such requirement and shall provide
the Architect with such further information as the
Architect may indicate and, if necessary, correct the
said documents, it being however understood that, in
view of the lead-time reasonably necessary before con-
struction operations may be undertaken by the Sub-
Contractor modifications shall not be required by the
Architect with respect to items of minor importance.
Provided always that if the Architect shall fail, within
the aforesaid twenty eight (28) days, to either approve
or require the modification of the said documents the
same shall be deemed as having been approved by the
Architect.

Submission of Approved Documents to Subcontractyr

5. Upon the approval of the documents prepared
by the Contractor as aforesaid in clause 4 hereof, or
upon the said documents being deemed as having been
approved by the Architect as in that clause set out,
the Contracter shall furnish to the Sub—Contractor
2 copies of the documents or of such part thereof as
shall, in the opinion of the Contractor, be required
by the Sub-Contractor for the execution of the Works
in the Road.

Engineering and Design Section by Section

6. If in the opinion of the Contractor it shall be more
convenient, expedient or economical to perform the
engineering and design services hereunder section by
section of the Road, or, in respect of several sections
simultaneously, the Contractor shall be entitled so
to do and in such case the provisions of clauses 3,4 and
5 hereof shall apply with respect to the engineering
and design of any such section or any such several
sections in respect of which the Contractor shall have
prepared and completed the engineering and design
services hereunder.

Contractor’'s Warranty

7. The Contractor hereby declares and warrants
that :

1) he possesses the qualifications, experience and
ability necessary for the carrying out of the assign-
ments and performing the ecngmeering and design
services to be carried out and performed in accordance
with the Special Conditions of the Contract and this
Part II of Conditions of the Contract ;

2) he will fulfill his obligations relating to the engi-
neering and design of the Road, as set out in the Spe-
cial Conditions of Contract and in this Part II of the
Conditions of Contract, in good faith and to the best
of his ability, knowledge, skill and care ;

3) he shall provide the services of qualified techni-
cal personnel to execute and perform his undertaking
concerning the engineering and design of the Road in
accordance with the Special Conditions of Contract
and this Part 11 of the Conditions of Contract.

Access to Owner’s Data
8. The Owner undertakes :

1) at all reasonable times to give the Contractor and
any Contractor’s representative access to all pertinent
data, information, and records in the possession of the
Owner or to be in the possession of the Owner within
the 9 (nine) months next following the date on which
this Agreement shall have come into force including,
inter alia, all provisional and or final documents con-
cernimg the engineering and design of the Road, irrespe-
clive ol whether prepared by the employees of the
Owner or by private or other consultants ;

2) to take all necessary steps in order to provide
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the Contractor, the Contractor’s Representatives and
employees, {ree and easy access to all sites of the Road.

Documents to become property of the Owner

9. All the documents, information, instructions and
other data prepared or furnished by the Contractor
under this Part II of the Conditions of Contract shall
at all times be the absolute property of the Owner
without any limitation whatsoever,

Inspection by the Architect :

10. The Architect shall be entitled at all reasonable
hours of the day to visit the Contractor’s office and
other places of work in order to observe the progress
and quality of the engineering and design services
hereunder. On such visits the Architect shall be enti-
tled to receive such explanations and to inspect such
documents as he may reasonably require.

Application of Part I of the Conditions of Contract

11. Unless herein otherwise expressly provided, the
provisions of Part I of the Conditions of Contract,
which are not, by their nature, applicable only as bet-
ween the Owner and the Sub—Contractor shall be deem-
ed as if set out in full. mutatis mutandis, in this
Part II of the Conditions of Contract and shall mutatis
mutandis also apply with respect to the engineering
and design of the Road by the Contractor hereunder.

Fee to the Contractor :

12. In consideration for the engineering and design
services of the Contractor hereunder, there shall be
payable to the Contractor, in the manner set out in
the Special Conditions of the Contract, one-half of
8 9 (eight per cent) fee mentioned in the Special Con-
ditions of Contract, the other one-half thereof being
the fee payable to the Contractor in consideration
of the supervision and administration of the Works
by the Contractor as set out in Part I of these Condi-
tions of Contract.

Payment if Contract Terminated :

~ 13. If the Contract shall be terminated as set out
m clause 60 of Part I of these Conditions of Contract,
then, in addition to the other provisions of clause 60
of Part I of the Conditions of Contract  which shall
apply, mutatis mutandis, to the Contractor in respect
of the engineering and design services provided by the
Contractor hereunder, and in lieu of the provisions
of sub—clause 7 of clause 60 of Part I of the Conditions
of Contract, the following provisions shall apply with
respect to the payments to be made by the Owner
to the Contractor hereunder in the event of such termi-
nation, namely, the Contractor shall be paid by the
Owner for all the engineering and design services he-
reunder executed prior to the date of termination all
the amounts hereinafter set out.

1) a) in respect of sections of the Road where the
engineering and design have been completed up to the
date of termination.

. aa) if the Sub-Contractor has not commenced work
In such sections up to the date of termination an
amount equal to 4%, (four per cent) of the Section
ump Sums of such sections;

_ bb) if the Sub-Contractor has commenced work
o such sections up to the date of termination —an
amount equal to 49, (four per cent) of such part of
the Section Lump Sums of such sections as were not,
on the date of termination, paid by the Owner to the
Sub-Contractor :

b) in respect of such sections’of the Road where
the engineering and design have not been completed

up to the dateof termination —an amount equal
to the actual costs of the Contractor supported by
documentary evidence (including all payments made
to the Contractor’s Sub-Contractors up to the date
of termination and duly payable to them thereafter
for work performed by them up to the date of termi-
nation or by way of compensation, or damages, or
otherwise) in respect of the engineering and design
services rendered by the Contractor up to the date of
termination in respect of such sections, together with
the customary overheads thereon and together with
the customary profit on such costs and overheads.

2) (a) a sum being the amount of any expenditure
reasonably incurred by the Contractor in the expe-
ctation of completing the engineering and design in
respect of the whole of the Road in so far as the expendi-
ture shall not have been covered by the payments
to be made to the Contractor as hereinabove set out;

b) any additional sum payable to the Contractor
under the provisions of subclauses (1), (3) and (4)
of clause 60 of part 1 of the Conditions of Contract;

¢) the reasonable costs of repatriation of all of the
Contractor’s stalf and workmen employed on or in
connection with the performance by the Contractor
of his undertaking under the Contract, at the time
of such termination; In the event that the Owner and
Contract orshall not, within the 60 (sixty ) days following
the date of termination, mutually agree as to the
amounts payable to the Contractor under the pro-
visions of paragraph (b) of subclause (1) of this clause
and or under the provisions of subclause (2) of this
clause, then such amounts shall be determined in the
arbitration mentioned in clause 34 of the Special
Conditions of the Contract.

Frustration :

14, In the event of the Contract being frustrated
whether by war or otherwise howsoever the sum pay-
able to the Contractor hereunder shall be the same
as that which would have been payable under clause
13 hereof.

Default of Owner :

15. (1) In the event of —

a) termination by the Sub-Contractor of the Contract
in accordance with the provisions of clause 64 of Part
I of the Conditions of the Contract, or .

b) failure by the Owner to pay to the Contractor
any amount due to the Contractor in accordance with
the Special Conditions of the Contract and the pro-
visions of this Part II of the Conditions of Contract
within 90 (ninety) days after the same shall have
become due under the terms hereof,
the Contractor shall be entitled without prejudice to
any other rights or remedies, to terminate the Con-
tract by giving thirty days prior notice to the Owner ;

2) In the event of such termination, the Owner
shall be under the same obligations to the Contractor
in regard to payment as under the provisions of clause
13 hereof but in addition thereto, the Owner shall
pay to the Contractor the amount of any loss or damage
to the Contractor, arising out of, or in connection with
or by consequence of such termination ;

3) Nothing in this clause contained shall prejudice
the right of the Contractor to exercise either, in lieu,
or in addition to, the rights and remedies in this clause
specified, any other rights or remedies to which the

Contractor may be entitled.

Fee Advance.
16. In the event of termination or frustration of the
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Contract as herein set out, such part, if any, of the
Fee Advance (referred to in clause 30 (a) of the Spe-
cial Conditions) which was not, up to the date of ter-
mination, repaid to Owner in accordance with the
provisions for payment of the fee set out in clause 30
of the Special Conditions, shall be deducted from the
payment to be made to the Contractor in accordance
with the provisions of clause 13, 14 and 15 hereof.

For the Greek State For the Company
The Minister of Coordination MacDonald Gonstruction
Company

NICKOL. MAKAREZOS ROBERT E. MACDONALD

Special Annexure No. 1.

To the Special Conditions of the Agreement dated
October 29th, 1968, between the State of Greece and
the MacDonald Construction Company of St. Louis 4,
Missouri, U.S.A.

Form of a guarantee letter concerning the Promis-
sory Notes of 15.000.000 dollars delivered as an advance
to the MacDonald Construction Company.

Date................
To His Excellency
Mr. Nickolaps Makarezos
Minister of Coordination of
the Greek State,
representing the Greek State
Dear Sir,

1. Reference is made to the Agreement dated October
29th, 1968, between You (hereinafter referred to as
the «Owner» and MacDonald Construction Company,
St. Louis 4, Missouri, U.S.A. (hereinafter referred to
as the «Contractor» for the construction of Igoumenitsa,
Kozani, Turkish Border road.

2. In accordance with paragraph (24a) (v) of the
Special Conditions the Gwner delivered to the Con-
tractor Capital Promissory Notes worth U.S.A. §
15.000.000 and corresponding Promissory Notes co-
vering interest as shown in the table hereinbelow.

3. Upon instructions and for the account of MacDo-
nald Construction Company we hereby certify our fol-
lowing irrevocable undertaking.

The Owner being represented by the Minister of
Coordination of the State of Greece, shall be authorized
to claim from us and we shall pay him within seven days
(7) as from the receipt ol this request without any
objection or reserve, either an amount equal to
15.000.000 (fifteen million dollars of tite U.S.A.) in
freely (ransferable U.S.A. dollars or corresponding
Promissory Notes of the Greek State, according to our
own choice, covering the above amount.

4. The Owner shall retain from all payments due to
the Contractor, 10 9%, until the advance of U.S.A,
$ 15.000.000 expressed in Promissory Notes, is apsorbed
to an equal amount.

The Owner shall notify us after each retention is
made and such notification shall be deemed as auto-
matically reducing our guarantee by an equal amount.

5. This guarantee shall be limited to sixty months
as from to-day. It is hereby agreed upon that in the
event that after the end of the sixty months the 10 9
retained by you according to the attached Agreement,
has not been enough to reimburse the amount of USA
$ 15.000.000, we shall, following your request, return to
You within 7 days the number of Promissory Notes
bearing the signature of the Greek State, which at that
time has not been reimbursed, otherwise in the absence
of such Promissory Notes, we shall pay you their va-
lue in USA dollars.

Any claim relying on the present guarantee should be
received by us the latest on the last day of its validity

and shall be accompanied by a letter from the Mi-
nister of Coordination of the Kingdom of Greece (his
signature to be certified by the Bank of Greece). This
letter should include the amount of the advance still
out standing and state that no Promissory Note was
returned unpaid to the Owner. We shall not be entitled
to dispute the soundness of any statement referred to
in the Ministerial request or notification.

7. If no request is received by us regarding payment
by virtue of the present guarantee within the term
set herein, this guarantee is automatically cancelled.

8. Transfer shall not be permitted of the present
guarantee and it shall be returned to us upon its expiry
whether it has been used or not.

9. Qur commitment under this letter may never
exceed the amount of USA $ 15.000.000. This amount
shall gradually decrease in accordance with the pro-
visions of paragraph 5 hereinabove.

10. The validity and the nature of the Capital Pro-
missory Notes for USA § 15.000.000 as well as the
corresponding Interest Promissory Notes, shall, in no
way be influenced by this guarantee.

Table of Promissory Notes

SPECIAL ANNEXURE No. 2

Form of Irrevocable Instructions to Escrow Bank
Messrs. ........ocovunnn Bank
Geneva
Switzerland
Dear Sirs, _

The Greek State, legally represented by His Excel-
lency, the Minister of Coordination, Mr. Nickolaos Ma-
karezos, (hereinafter called «the Owner»)

and

the MacDonald Construction Co.

having its principal place of business at St. Louis
4, Missouri U.S.A., legally represented by Mr. R.E.
MacDonald, President of the Board (hereinafter cal-
led «the Contractor») being parties of an Agreeement
dated October 29, 1968, for the construction and par-
tial financing of the construction of the Igoumenitsa-
Kozani-Thessaloniki-Turkish Border Road in Greece
hereby irrevocably appoint you as their joint trustee
and escrow holder and hereby irrevocably direct and
1nstruct you as follows :

1. The Owner delivers and entrusts to you to-day
Promissory Notes Nos. ' made by
the Owner to the order of which
notes are freely transferable, endorsable, assignable
and negotiable without any limitation and are pay-
able and freely transferable at the Union Bank of Swi-
tzerland, London Branch.

A table setting out the number of each Promissory
Note, its face amount, its date of maturity and its date
of release by you to the Contractor as hereinafter pro-
vided, is attached hereto and forms an integral part
of these presents. Of these Promissory Notes '

a) Promissory Notes, in the amount of
each, numbered to , both inclu-
sive in the attached table, are in respect of amounts
of principal and are hereinafter referred to as «Capital
Promissory Notes» ;

b) Promissory Notes, in various face amounts, Wh.wh
cover interest on the principal covered by the Capit
Promissory Notes, are hereinafter referred to as «In-
terest Promissory Notes». Each Interest Promissory
Note relates to a certain Capital Promissory Note an
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is]designated by a Roman numeral or by a Latin let-
ter and also by the Arabic numeral by which the Ca-
pital Promissory Note to which it relates is designated.
Thus, to Capital Promissory Note No. relate
Interest Promissory Notes Nos.

2. a) On each of the following four dates, namely :
(specify here the last day of the first quarter following
the date on which the Agreement shall have come into
force and thereafter, consecutively, the last day of
each of the three quarters following) you shall release
and deliver to the free disposal of the Contractor Pro-
missory Notes having an aggregate face amount of

) ).

b) On each of the following four dates, namely :
(specify here, consecutively, the last day of cach of
the four quarters following, respectively, the last quar-
ter mentioned in (a) above) you shall release and de-
liver to the free disposal of the Contractor Promis-
sory Notes having an aggregate face amount of

¢) On each of the following twelve dates, namely :
(specify here, consecutively, the last day of each of
the twelve quarters following the last quarter mentio-
ned in (b) above) you shall release and deliver to the
free disposal of the Contractor Promissory Notes ha-
ving an aggregate face amount of

3. The Capital Promissory Notes shall be released
and delivered by youto the free disposal of the Contra-
ctor, as aforementioned, in a running consecutive order
automatically commencing with Capital Promissory
Note No. 1, on the dates above set out for such release,
without the necessity of any further confirmation, ap-
proval, consent or advice or any other action howsoe-
ver by the Owner or otherwise. However, the Contra-
ctor shall be entitled, by notice in writing to you si-
gned by it alone, to have released to it on any quar-
terly date as aforementioned Promissory Notes in any
order that may be designated by the Contractor and
not necessarily in the aforesaid consecutive order, pro-
vided always that the aggregate face amounts of the
Promissory Notes released and delivered by you to
the free disposal of the Contractor pursuant to any
such notice of the Contractor shall not exceed the ag-
gregate face amounts of Promissory Notes that are to
be released to the Contractor in accordance with the
provisions of clause 2 above. The rights of the Con-
tractor in respect of the order of release of Promisso-
ry Notes as above mentioned in this clause shall be
reserved notwithstanding and irrespective of any No-
tice of - Deceleration or Notice of Acceleration.

4. Together with each Capital Promissory Note thus
released by you as aforementioned to the Contractor,
vou shall also simultaneously release and deiver to
the free disposal of the Contractor all the Interest Pro-
missory Notes relating to such Capital Promissory
Note. Thus, with Capital Promissory Note No. you
shall also release and deliver to the free disposal of the
Contractor as aforementioned, all the Interest Promi-
ssory Notes Nos. .

5. (a) In the event that you shall receive from the
11.nder signed a notice (hereinafter referred to as «No-
t}(‘fe of Deceleration») in the text set out and duly
signed as mentioned in subclause (c¢) of this clause,
then, notwithstanding the provisions above mentioned
in these irrevocable instructions, you shall not on the
quarterly date scheduled as aforementioned for the
next release of Notes to the Contractor, release to the
Contractor the Capital Promissory Notes and Interest
Promissory Notes due to be released as aforementioned

on such quarterly date or shall not release to the Con-
tractor a part of the Capital Promissory Notes and In-
terest Promissory Notes so due to be released as afore-
mentioned at such qurterly date, all as shall be set out
in the Notice of Deceleration provided, however, that
on the quarterly date immediately next thereafter due
for the release of Notes to the Contractor, you shall
release and deliver to the free disposal of the Contractor
all the Capital Promissory Notes and Interest Promi-
ssory Notes due to be released as aforementioned on
such quarterly date, together with, simultaneously,
all the Capital Promissory Notes that were due to be
released prior thereto and were not released in pur-
suance of the Notice of Deceleration, unless meanwhile
a new Notice of Deceleration shall have been
communicated to you. A Notice of Deceleration cannot
be given prior to the expiration of six months from the
date of receipt by you of these irrevocable instructions.
and you shall totally disregard any such notice given
to you before the expiration of such six months.

b) In the event that you shall receive from the un-
dersigned a notice (hereinafter referred to as «Notice
for Acceleration») in the text set out and duly signed
as mentioned in subelause (¢) of this clause, then, no-
twithstanding the provisions above mentioned in
these irrevocable instructions, you shall, on the quar-
terly date scheduled, as aforementioned, for the next
release of Notes to the Contractor, release and deliver
to the free disposal of the Contractor, the Capital Pro-
missory Notes and Interest Promissory Notes due to be
released, as aforementioned, on such quarterly date to-
gether with, simultaneously, such Capital Promi-
ssory Notes and Interest Promissory Notes that should
have become due to be released to the Contractor on the
guartely dates following, all as shall be set out in the
Notice of Acceleration, and you shall continue therea-
fter to release and deliver to the free disposal of the
Contractor, as aforementioned, including and without
skipping the quarterly date or dates the release of the
Notes in respect of which was accelerated pursuant to
the Notice of Acceleration. A Notice of Acceleration
cannot be given prior to the expiration of six months
from the date of receipt by you of these irrevocable
instructions, and you shall totally disregard any such
notice given to you before the expiration of such six
months.

¢) (i) The text of the Notice of Deceleration shall be
as follows :

Date :
Bank

Dear Sirs,

Kindly decelerate the release and delivery to the free
disposal of MacDonald Contruction Company of Ca-
pital Promissory Notesin the amount of and the Interest
Promissory Notes relating to them, in accordance with
and in the manner provided for in clause 5 (a) of our
irrevocable instructions to you dated '

Yours faithfully,
Signed............ »
i1) The text of the Notice of Acceleration shall be as

follows :

(Geneva
Switzerland

Dear Sirs, ‘
Kindly accelerate the release and delivery to the

free disposal of MacDonald Csnstruction Company of
Capital Promissory Notes in the amount of ...,

................................
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Interest Promissory Notes relating to them, in accor-
dance with and in the manner provided for in clause
5 (b) of our irrevocable instructions to you dated .

~

Yours faithully,
Signed

iii) A Notice of Deceleration and a Notice of Accele-
ration shall be duly signed by both the Owner and the
Contractor or, alternatively, by the person who shall
then hold the office of the Goveinor of the Bank of
Greece in accordance with the Terms of Agreement.

6. If it shall be so warranted, then, in the event of
the termination of the aforesaid Agreement between
the Owner and the Contractor prior to the completion
of the works to be carrried out by the Contractor the-
reunder, vou shall vary the manner of release and deli-
very to the Contractor of Promissory Notes or shall
suspend altogether any further release to the Contra-
ctor of Promissory Notes and shall deal with any Pro-
missory Notes then held by you in accordance with
instructions to that effect to be given to you by a notice
in writing signed, as above mentioned in clause 5 (c)
(ii1).

7. Forthwith after the release by you of any Promis-
sory Notes to the Contractor in accordance with the
provisions hereof you shall submit to each one of the un-
dersigned a written report of the number of notes released
by you up to the date for the report, the aggregate face
value of Notes released, the respective original dates
of release and the dates of maturity of the Notes released.

8. In these presents, the delivery of Promissory Notes
to the iree disposal of the Contractor means the uncon-
ditional delivery of such Notes to the Contractor itself
or to anyone designated to you by the Contractor in
writing.

9. In consideration of your consent to act as
trustee hereunder, it is hereby agreed that you shall
not be liable, except for gross negligence or wilful
misconduet on your part with respect to the perfor-
mance of your duties hereunder, for failure to comply
with any of these irrevocable instructions, nor shall
you be liable or responsible for forgeries or false perso-
nation committed in connection with the carrying
out by you of your duties hereunder.

10. Your fee for your services hereunder shall be
considered as compensation for service on your part
as contemplated by these irrevocable instructions.
In the event that you render any service hereunder not
provided for in the above instructions or in the event
of any controversy arising in respect of the subject
matter of these irrevocable instructions, or in the event
that you are made a party to, or that you intervene
in, any litigation pertaining to the subject matter
of these irrevocable instructions , you shall be reaso-
nably compensated for such extraordinary services
and shall be reimbursed for all costs and expense occa-
sioned to you thereby.

11. The fee for your services hereunder shall be and

such fee and the amounts, if any, that may be payable
to.you under clause 10 above, shall be paid to you by
the Contractor.

12. These irrevocable Instructions cannot be cancel-
led. terminated, abrogated, revoked, suspended, alte-

red, varied or modified in any way whatsoever except -

by a fresh joint letter of irrevocable instructions duly
signed by both the Owner and the Contractor.

13. These irrevocable instructions shall be gover-
ned by the Laws of Switzerland. :

Kindly confirm your agreement to act gs trustee and
escrow holder hereunder by duly signing hereon below
at the place reserved therefor and by returning to each

of the undersigned a copy of these irrevocable instri-
ctions so signed by you.
' Yours faithfully,

Thé Greek State

represented by his Execellency
the Minister of Coordination,
Mr. Nickolaos Makarezos

We hereby confirm our agreement to the above and
undertake to act as the joint trustee and escrow holder
of the Greek State and MacDonald Construction Com-
pany in accordance with the terms of the irrevocable
instructions set out above.

Special Annexure No. 3..

To the Special Conditions of the Agreement dated
. between the State of Greece
and the MacDonald Construction Conpany of St..
Louis, Missouri, U.S.A.

Performance Bond
Date

His Excellency Mr. Nickolaos
Makarezos

The Minister of Coordination

on behalf of the Government
of the State of Greece
representing the State of Greece
Dear Sir,

1. Reference is made to the Agreement, dated Octo-
ber 29th, 1968 between the Greek State (hereinafter
referred to as «The Owner») and MacDonald Constru-
ction Company of St. Louis, Missouri, (hereinafter refer-
red to as the «Contractor») and especially to clause
24 (a) (i) of the said Agreement, providing the furni-
shing by the Contractor to the Owner of a performance
Bond for the fulfiment of all his obligations under the
Agreement.

2. Upon instructions and for the account of the Con-
tractor we hereby confirm to the Greek State our fol-
lowing irrevocable undertaking :

Upon the sole notification of the Minister of Coor-
dination of the Kingdom of Greece acting on behalf
of the Greek State, his signature authenticated by the
Bank of Greece, stating thereasons for which such pay-
ment is sought, we will pay without objections to the
Greek State, within 15 days, in whole or in part, as from
the date of above notification any amount not to exceed
U.S.A. Dollars 7.500.000.

3. The above performance bond is subject to the
following conditions :

The sum of $ 7.500.000.- will be reduced in the fol-
lowing manner :

After the approval by the Owner of the Tender of
each sub-contractor as provided by clause 13 (a) of
the Agreement and the allotment of the job to him,
the Owner will proceed to reduce the amount of the
Contractor’s perfomance bond by the amount to be
deposited by each sub-contractor until the perfor-
mance bond hereby will be reduced to the amount of
United States Dollars three million five hundred thou-
sand (§ 3.500.000.).

4. The securing by the Contractor of sub-contractors’
performance bond up to the amount of $ 7.500.000 does
not influence the present performance bond as to the
amount of $ 3.500.000 which amount is intended to ¢0-
ver the obligations of the Contractor for the foreign fi-
nancing aeording to this Agreement in accordance with
the provisigns of same. ’

The resaining amount of $ 3.500.000 will be reduced
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only In accordance with the progress of the foreign fi-
nancing of the project as follows:

a) For each available amount of the United States
Doliars nine million (§ 9.000.000) for the financing of
the project, the remaining amount of the performance
bond will be reduced correspondingly by $ 250.000 (two
hundred fifty thousand doliars of the United States of
America), the amount of the foreign financing provided
each time by the Contractor to be certified by the Bank
of Greece at its reasonable judgement.

b) As soon ag the Greek State will certify the proper
and due performance by the Contractor of all his obli-
gations as provided by the Agreement and the end of

two and half years from the date of the validity of the -

Agreement, the present performance bond will be fur-
ther reduced by five hundred thousand dollars of the
United States of America ($ 500.000).

¢) The performance bond hereby for the remaining
amount after all above reductions, will be returned to us
following the entire fulfilment of all obligations by the
Contractor under the above Agreement.

5. In case the Owner notifies the Bank in writing of
termination of the Agreement, except in the case of de-
fault of the Contractor, the present guarantee is null and
void. '

SPECIAL ANNEXURE}No. 4
~ KINGDOM OF GREECE
PROMISSORY NOTE
No. Athens, Greece
US $ 750.000.00 Dated

For Value Received, the undersigned, the Kingdom
of Greece, hereby promises to pay to
or their order on the day of
the principal sum of Seven Hundred Fifty Thousand
United States Dollars (US $750.000.00), and to pay in-
terest thereon from

until maturity hereof at the rate of 6.35 % per annum,
1{md thereafter at the same rate until this note is paid in
ull. ‘ .

All payments of principal of and interest on this note
shall be made at the principal office of the Bank of Ame-
rica, International Services, in the City and State of New
York, United States of America, in such coin or curren-
¢y of the United Statgs of America as at the time of
payment shall be legal tender for public and private
debts, and such payments shall be free and clear of, and
without deductions on account of, any and all present
and future taxes, levies, imposts, charges and withhol-
dings whatsoever imposed, assessed, levied or collected
by or for the account of the Kingdom of Greece, or any
political subdivision or taxing authority thereof or the-
rein,

This note is one of ten notes issued by the Kingdom
of Greece in the aggregate principal amount of US $§
7.500.000.00 all issued to

Upon default in the prompt and full payment of any of
said notes when the same shall have become due and
Payable, the entire unpaid principal and interest the-
reon to the date of payment as herein above provided
shall immediately become due and payable at the op-
tion and upon demand of the holder hereof.

The makers and signers of this promissory note here-
by waive presentment, protest, demand and all notices

whatsoever and hereby consent to any extension of time
for payment and renewals of this promissory note. The
failure of the holder hereof to exercise any of its rights
hereunder in any particular instance shall not consti-
tute a waiver thereof in that or any subsequent instance.

Kingdom of Greece
By :

GUARANTEE

For value received, the undersigned Kingdom of
Greece as primary obligator, hereby unconditionally
guarantees the prompt payment of principal of and in-
terest on the foregoing promissory note when and as due
in accordance with the terms thereof and waives dili-
gence, demand, protest, or notice of any kind and any
requirement that the holder exhaust any right or take
any action against the maker of the foregoing promissory
note and hereby consents to any extension of time of
pay ment or any renewal of the foregoing promissory
note.

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

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

"ApBpov 2.

‘O “Yrovpyde tédv Olxovopinddy exdidet v xata to &pbox
21 xal 248 7ob IMapapriuatos A’ i ZupBdosng ypsw-
otied  Gubhoya Tol ‘EApvixel Anpostion.

*Apbpov 3.

‘H “Exqvuey  Teanela  Buopgyavinijc  *Avantilems
(ETBA) ddvatar, xata napéxxdiow 16V xewpévay nepl adthg
Surdbewy, va mapdoyy THv Eyyinoty T Smép T ‘ENyvi-
#00 Anpoctov Sta & O adrod éxdolnodueva ypewoTind
dudroya &g bty mpoPréneran &v &pbpe 21 7ol llapapti)-
patog A’ i ZupPdozag xol ubypl moool elxoow Exatou-
puplav doMapiav (§ 20.000.000) H.ILA.

"Apbgov 4.

‘H loyde Tol mapbvrog &pyetar &mo Tijg Snposiedaed Tou

egig Tiv 'Egpnueptida i KuBepvijosng.
*Ev *Affvong T 23 Aexsppiov 1968
’Ev *Ovéuart 100 Baociléws
O ANTIBAZXIAEYZX
FEQRPrI0L ZR-1TAKHZ
TO YINOYPIIKON IYMBOYAION
0 NPQBYNOYPIOz —
I. NANAAONOYAOX

O ANTINIPQEAPOZ B’
AHM. NATIAHZ

O ANTINPOEAPOZ A/
ETYA. NATTAKOX
TA MEAH
N. MAKAPEZOZ, II. II1IIINEAHZ, HA. T. KTPIAKOIIOY-
AOZ, AAAM. ANAPOTTEOIIOTAOS, SEO®. ITATIIA-
KQNSTANTINOT, AOTK. IHATPAZ, IQAN. POAINOX
—OPAANAOE, IQAN, XOAEBAZ, AAEE. MATGAIOTY,
KQNIST. KYIIPAIOE, EIIAM. TEEAAOZ, AIIOZT. BO-
TIATZHZE, KQNZT. ITAIIAAHMHTPIOT, IIANAI', TZE-
BEAEKOZ, TEQPT. BAAAHZ,

Edeweifdy xai 8160y 17 ueyddn 100 Kediwovs opeayis.
'Ev "Adpvarg ) 2 Tavovapiov 1969
O ENMI THI AIKAIOZYNHI YNOYProi
HA. I'. KYPIAKONIOYAOX
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