GIOTTO ENGINEERING LIMITED

STANDARD TERMS AND CONDITIONS OF SUB CONTRACT
1 General

1.1 The Subcontract as comprising these Standard Terms and the Subcontract Order constitutes a complete system of the contractual rights and liabilities of the Contractor and the Subcontractor in relation to the Subcontract Works and no negotiations between them nor any document agreed or signed by them prior to the date of the Subcontract in relation to the Subcontract Works shall be of any contractual effect.
1.2 The Contractor and Subcontractor hereby agree that any pre-contractual representations or warranties, whether made orally or in writing, shall be of no legal effect whatsoever, with the result that neither party shall be entitled to found any claims to damages in reliance thereon. If there is any conflict between these Standard Terms together with the Subcontract Order and of the documents referred to therein, the Subcontract Order and these Standard Terms shall prevail.

2 Definition Of Terms
2.1 In this Subcontract the following expressions shall have the following meanings:

‘Contractor’ shall mean Giotto Engineering Ltd

‘Contracts Manager’ shall mean an appointed Project Manager of Giotto Engineering Limited.

‘Description of Subcontract Works’ shall mean the description contained in the Subcontract Order.
‘Main Contract’ shall mean the contract between the Purchaser and the Contractor.

‘Purchaser’ shall mean the client (company, partnership or individual) with whom the Contractor is contracted to carry out the Main Contract works.

‘Site’ shall mean the location as described in the Subcontract Order for the delivery and installation of the Main Contract and Subcontract Works.

‘Standard Terms’ shall mean the terms described herein

‘Subcontract’ shall mean this subcontract comprising the details with Standard Terms herein and the Subcontract Order referring to these Standard Terms and by other documents referred to therein
‘Subcontract Material’ shall mean materials, plant and other items of equipment and other things needed or intended to form part of the Subcontract Plant.

‘Subcontract Plant’ shall mean the plant described herein and in the Subcontract Order and in documents referred therein.

‘Subcontract Specification’ shall mean the technical specification, description and definition of the Subcontract Plant and Subcontract Works set out herein and on the Subcontract Order.
‘Subcontract Works’ shall mean the Subcontract Plant, Subcontractor’s Equipment and Subcontractors’ Services to be provided by the Subcontractor in accordance with this Subcontract.
‘Subcontractor’ shall mean the organisation, company, partnership or individual stated in the Subcontract Order.

‘Subcontractor’s Equipment’ shall mean huts, equipments, materials, tools, vehicles, or things brought on to the Site or on behalf of the Subcontractor for the execution of the Subcontract Works but not for permanent incorporation in the Subcontract Plant.
‘Subcontractor’s Services’ shall mean the services to be provided and the work to be done by the Subcontractor in the execution of the Subcontract Works.
3 Subcontractor’s responsibilities

3.1 In consideration for payments by the Contractor in accordance with the terms of the Subcontract Order the Subcontractor shall carry out and complete the Subcontract Works in accordance with the provisions of the Subcontract.
3.2 The Subcontractor shall execute all work to be carried out under this Subcontract:
a) using good quality materials in a good and workmanlike manner;

b) in accordance with good engineering practice;

c) to the reasonable satisfaction of the Contractor and;
d) so that the work when executed is in accordance with this Subcontract and is in every respect reasonably fit for the purpose for which it was intended as defined in the Subcontract Specification or in any contractual provision herein.
3.3 All work to be carried out by the Subcontractor pursuant to this Subcontract shall be carried out with sound workmanship and materials, shall conform to good engineering practice and shall be to the reasonable satisfaction of the Contractor and shall be in every respect suitable for the purpose for which it is intended.

3.4 In carrying out this Subcontract the Subcontractor shall observe and comply with all the provisions of the Main Contract on the part of the Contractor to be observed, performed and complied with so far as they relate and apply to the Subcontract Works, and insofar as they are not inconsistent with any specific provision of this Subcontract. The Contractor shall provide or make available to the Subcontractor a copy of the relevant parts of the Main Contract (other than the Contractor’s prices).
3.5 The Subcontractor shall not without the previous consent in writing of the Contractor assign the whole or any part of this Subcontract or sub-let this Subcontract or any part thereof or make any Subcontract for the execution of any part of the Subcontract Works, but the restrictions contained in this paragraph 3.5 shall not apply to purchases of materials, minor details, or any part of the Subcontract Works where the manufacturers or suppliers are named in his Subcontract.
3.6 The giving of consent by the Contractor under paragraph 3.5 herein shall not relieve the Subcontractor for the due performance of any of his obligations under this Subcontract.
3.7 Nothing in paragraph 3.5 above shall affect any right of the Subcontractor to assign either absolutely or by way of charge of any sum which is or may become due to him hereunder.

4 Liability

4.1 The Subcontractor shall indemnify the Contractor against any liability which the Contractor may incur to any other person whatsoever (natural or otherwise) and against all claims, demands, proceedings, damages, costs and expenses made against or incurred by the Contractor by reason of any breach by the Subcontractor of this Subcontract.
5 Site Facilities

5.1 The Contractor shall provide free of charge for the use of the Subcontractor the Site facilities and free-issue materials and other items specified in the Subcontract Order.
5.2 The Contractor shall provide the Subcontractor with such reasonable access to the Site specified in the Subcontract Order as will enable him properly to perform his obligations under this Subcontract. The Subcontractor shall not be entitled to exclusive access to the Site.
5.3 The Subcontractor shall at all times permit the Contractor, the Contracts Manager and their servants and agents to have reasonable access during working hours to the Subcontractor’s premises, to the Subcontract Works and to all parts of the Site where any work is being done or Subcontract Plant is being stored by the Subcontractor.
6 Completion
6.1 The Subcontractor shall complete the Subcontract Works and the construction and taking over of the Subcontract Plant within the time for the completion stated in the Subcontract Order or within a revised time subject to that revised time having been approved by the Contracts Manager.
6.2 If the Subcontractor fails to complete the Subcontract Works and the construction and taking over of the Subcontract Plant within the time for completion stated in the Subcontract Order or within a revised time that has been approved by the Contracts Manager there shall be deducted from the Subcontract Price any costs incurred by the Contractor insofar as the Subcontractor has liability to the Contractor by the terms of paragraph 4.1 above.

7 Progress of the works
7.1 The Subcontractor shall comply with all instructions and decisions of the Contracts Manager and of the Contracts Manager’s representatives which are notified and confirmed to him in writing by the Contracts Manager.
8 Defects Liability
8.1 If at any time within a period of three hundred and sixty five days from completion of the Main Contract Works (the ‘defects liability period’) the Contracts Manager shall:
a) decide that any work done or Subcontract Materials supplied by the Subcontractor is or are defective or not in accordance with the Subcontract or that the Subcontract Plant or any portion thereof is defective or does not fulfil the requirements of the Subcontract (all such matters being hereinafter called ‘defects’), and 
b) as soon as reasonably practicable give to the Subcontractor notice in writing of such decisions giving particulars of the alleged defect(s), and

c) so far as necessary place the Subcontract Plant at the Subcontractor’s disposal,
then the Subcontractor shall with all speed make good the defects so specified subject to the Contractor affording the Subcontractor the necessary access and, where appropriate, permitting any defective Subcontract Materials to be removed. The Subcontractor shall, if so required by the Contracts Manager, submit his proposals for making good any defects to the Contracts Manager, for his approval.
8.2 If any defect is attributable to any breach of the Subcontract committed by the Subcontractor the Subcontractor shall bear his own costs and expenses of making good the defects. In the case of any other defect made good by the Subcontractor pursuant to this clause the work done by the Subcontractor shall be treated as if it were a variation ordered by the Contracts Manager and shall be valued accordingly.
8.3 If a defect is made good after the issue of a Taking Over Certificate the Contracts Manager may require the Subcontractor to repeat any appropriate take-over test following the making good of such defect for the purpose of establishing that the defect has been made good.
8.4 If in the course of making good any defect the Subcontractor replaces or renews any portion of the Subcontract Plant the provisions of this clause shall apply to the portion of the Subcontract Plant so replaced or renewed until the expiry of a period of three hundred and sixty five days from the date of such replacement or renewal.
8.5 If the Subcontractor shall neglect or refuse to make good within a reasonable time any defect for which he is responsible under paragraph 8.2 above then the Contractor may, without prejudice to any other remedies or relief available to him under the Subcontract, proceed to do the work, provided that the Contractor gives at least seven days notice of his intention in writing.

8.6 If the Contractor has made good defect pursuant to paragraph 8.5 above then the Subcontractor shall reimburse the Contractor his cost and expense of so doing.
8.7 The periods of three hundred and sixty five days referred to in paragraphs 8.1 and 8.4 above shall be extended by a period equal to the period during which the Subcontract Plant, or a specified section thereof, in which a defect to which this clause applies has appeared or occurred, cannot be used by reason of that defect.

9 Insurances
9.1 The Subcontractor shall be responsible for the care of his Subcontract Materials, Plant and Equipment on site.  The duty of care on Subcontract Materials and Plant shall cease when the Subcontract Works have been completed to the reasonable satisfaction of the Contractor.
9.2 The Subcontractor shall obtain and maintain insurances as stated on the Subcontract Order. The Subcontractor shall not have the benefit of the Contractor’s insurances.

10 Price and Payments

10.1 The Subcontractor shall be entitled to payments in accordance with the provisions set out in the Subcontract Order.  Retention shall be held from the value of these payments at the percentage(s) stated in the Subcontract Order until the Subcontractor has completed all his obligations for defects liabilities in accordance with paragraph 8 above and until the defects liability period has elapsed.  The amount of such payments shall be subject to adjustment pursuant to paragraphs 4 and 6 above and 11 below.  The Contractor shall be entitled to make such adjustments at any time, but not later than the time when the final payment of retention is due following expiry of the Subcontractor’s obligations under paragraph 8 above.
11 Variations

11.1 The Subcontractor shall not make any variation to the Subcontract Works except on the basis of a variation instructed by the Contracts Manager duly made in accordance with the terms of the Subcontract.
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