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DISCLAIMER

This document has been produced without formal United Nations editing. The designations
employed and the presentation of the material in this document do not imply the expression of any
opinion whatsoever on the part of the Secretariat of the United Nations Industrial Development
Organization (UNIDO) concerning the legal status of any country, territory, city or area or of its
authorities, or concerning the delimitation of its frontiers or boundaries, or its economic system or
degree of development. Designations such as “developed”, “industrialized” and “developing” are
intended for statistical convenience and do not necessarily express a judgment about the stage
reached by a particular country or area in the development process. Mention of firm names or
commercial products does not constitute an endorsement by UNIDO.

FAIR USE POLICY
Any part of this publication may be quoted and referenced for educational and research purposes
without additional permission from UNIDO. However, those who make use of quoting and
referencing this publication are requested to follow the Fair Use Policy of giving due credit to
UNIDO.
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1e The representatives of the Fertilizer Corporation of Ind’a and the
Jational Design and Industrial Services Corporation Limited of Pakistan
and the Institutc llexicano del Petroleo of llexicc who uwere present at the
meeting are listed in Annex C. The meeting was informed that the represen-
tative of the 5State Organization of Industrial Design and Construction,
Viinistry of Indusiry and llinerals, Government of Irag, regretied thatit
was unable to join the precent meeting but that the Organizations would be
represented at future meetings by !lr. lichammed Al Shultri, Director of

Fertilizers and !Ir. Adnan Al Ani, Director of Petrochemicals.

2. The meeting agreed the following timetable:

19=23 June 1979)/ Vienna - Review of first drafts of four forms of
model contract

July 31 1978 - Submission of revised drafi of model contracts to UNIDO

1-20 August 1978 - Preparation by UNIDO of consolidated document
including guidelines for the use of the model contracts

21-25 August 1978, New Delhi - Review of final drafts of model contracts
and guidelines to be submitted to the Consultation leeting

September 1978 - Translation and reproduction by UNIDO of model con=- f
tracts .

6-10 November 1978, Innsbruck, Austria - Second Consultation Meeting
on the Pertilizer Industry.
3¢ In view of the addition of the August meeting to the timetable, it was
felt unnecessary to meet formally in llay. However, it was understocd that
the Institutions concerned in Pakistan, India and perhaps Iraqg might meet in
Hew Delhi at the invitation of the Fertilizer Corporaiion of India. UNIDO
supported this initiative to maintain close co-operation during the early

stages of work.

4. It was agreed that uniform terminology would be applied in all four con-
tracts but that it would only be pcssible to apply this once the first drafts
were prepared. lHowever, the definiticn cf terms was discussed wi‘h the results
shown in Annex A. It was alsc agreed to prepare *he four different tyres of
model form of contract with the main articles in a uniform order. Cutlines of
the mein clauses provided bty the three institutions were discussed. This led
to agreemeat of the list of 4C articles listed in Annex A.

-

¢ UJIDC's lezzl adviser would draft cer*ain clauses common

S5¢ It uas agreecd th

{

10 zll contracts. licwewver, this snculd not prevent each of the instituticns

including their cwm verzicnc of these clauses irn the first draft of the model




¢

ccniracte At the Jure meeting the different versions would be considered snd
a harmonized approach would e adopted. The clauses for which the legal
adviser would ve mainly responsible are marked with an asterisk in Annex A.
6. It was agreed that contracts should be drafted not only to protect the
irterests of buyers but in a way that would be acceptable to sellers. I: was

later suggested that for the August mgeting in MNew Delhi representatives of a

nunber ¢f sellers might be invited.

Te It was recognized that the annexures to the main commercial contract were

of particular importance. It was agreed that'%ﬁése had to be dfa%%ed with a

specific plant in mind and that ilie following plan“s would be ccnsidered:
Pakistan - 1000 tons per day Ammonia plus Urea based on natural gas
(stripping urea process)

India - 1000 tons per day Ammonia/Urea based on fuel oil (conventional
urea process)

Mexico - 1500 tons per day Ammonia based on natural gas; 500 tcns per dzy
Phosphoric Acid; 1000 tons per day Ammonium Phosphate.

Iraq - 1000 tons per day Ammonia plus Urea based on natural €aS.

8. It was recognized that the draft technical annexures would be based on i

e S

annexures of contracts for existing plants. A4s regards the technical specifi-

cations, the emphasis should be on preparing appropriate guidelines that would
indicate essential items of equipment and points to be covered rather than an
exhaustive detailed lisiing which would require too much space. Other annexures
however should be prepared in full whenever this isg possible since they con-

stitute an essential part of the mod2l contract.

9. it was anticipated that the organizations prevaring the model forms of
contract would be invited to the Consultation Meeting in Inmsbruck as
consultants of UNIDO so that they could explain the texts which they had drafted
to the participants.

1/ State Organization of Industrial Design and Construction, Ministry of
Indusiry and liinerals, Iraq - Lump-sum contrac® for +ve wurn-xey delivery
cf a fertilizer plants

dationazl Desiem and Industrizl lervices Curoeraticn Lid. Pakistan - .
fur the aonsiructicn ¢f a rfer-ilizer nlant on a coust reimbursable bas

s
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The Yertilizer Joirperatiun of India - Contract covering snly the prosess
knou=-ncw and 2ngineerinz zervices recuired for the consiruciicn of -
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MALN ARTICLES OF MODEL COITRACTS

{Check list of articles and order in which they are to be presented)

(Clauses marked with an asierisk will be drafted by UNIIX's Legal Adviser
s¢ that, as far as possitle, the same text can be included in all four
forms of contract)

+ 1. Definition of Terms

Use Green Book, page 8 as basis but use 'buyer' and 'seller' instead of
tpurchaser! and 'contracior'.

Add = definitior of (a) Deamages, including liquidated damages; (b) Penaltios;

(c) Cuarantees; (&) Warranties; (e) Proprietary Rights; (f) Effective Date.

2s DBroad scope of the contract
Refer to Annexure for details of scope of work.

3. Interpretation
'ipplicable law will be the law of the land where the plant site is
lccatad or as otherwise ogreed between parties in conformity with laws
of the country uhere plant is lccated'.

4. Responsibilities of the Seller
Refer to Annexure for detailed description

5e Responsibilities of the Buyer
Refer to Annexure for detailed description

6., Time schedule and completion of work

The contract should define and agree important specific milestones
in the orogress of the work and include a CP! chart [critical rath method)

7. Licences
This clause should cover:
Paten* 2nd other protected rights; Licence to operate; Licences to design
prosess.
+ 8, Patents including indemnification

9. Basic Engineering
- Technical documentation

10. Detailed Engineering
- Technical documentation

11, 7ariations (Changes in the scope of work)
12, Procurement
13, Items requiring buyer's apnrcval

4. Spares
See Anrexure for details
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16,
17.

18.
19.

38.
39.

10.
q1.

Inspection and certification
(Include nrovision for international inspection when avpropriate)

Expediting

Project management

Construction management and other aspects
(For turn-key projects, define buyer's rights)

Contract price

Reimbursement of services of personnel
See Annexure for rates

Terms of payment (Include currency of payment; applicable exchange ratec)
Accounting and audit
Agreed criteria and procedures for performance tests
Guarantees and guarantee tests
Obligations of contractor after performance test
sa) if successful
b) if unsuccessful
Rights of Buyer if plant fails to pass performance tests
Equipment guarantees and warranties
Liabilities including penalties
Training
Force !lajeure
Arbitration
Secrecy
Effective date
Termination and suspension
Oiving of notices
Standards and codes
Sub-contracts
Insurance
To include all types of insurance considered at Lahore Seminar 25-29
November 13773 To include clause of consequential loss agreed at
working group on Contracts and Insurance 14-17 February 1978.
Co-ordination procedures between buyer and seller

Assignments

Lanag? of contract

List of annerures
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ANNEXURES (APPENDICES)

Brief description of the plant

Basis of design (provided by buyer and seller)
(1) Raw material specifications

(ii) Metereological data

(iii) Scil conditions

(iv) ccdes and standards

(v) Statutory regulations (boiler etce)

(vi) Limitation on transporiation of equipment
(vii) Definition of battery limits

(viii) Characteristics of utilities and services and limits
of supply

(ix) Effluent standards; emission standards

Design criteria agreed

Detailed descripticn of services to be performed by Aeller
Detailed description of services to be performed by buyer

List of equipment and equipment specifications
Use process sequence to list all mechanical equipment
Lump together electrical, piping, instruments, safety,

refractories and other general items

Indicate brcad guidelines for specifications for critical
items of equipment that should be provided. Specifications
must be based on technical experience and be designed to

produce reliable plant

Exclusions

Services, supplies
Time schedule znd technical documentation
Quality and quality of procducts

Quality and quantity of effluent

Effluent standards; emission standards

Technical training of buysrs personnel
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Procedures for changes in scope of work
Pre-cperating procedures and procedures for guarantee tests

Manuals

(a) Operation, maintenance and safety manuals;
(v) manuals for mcnitoring environmental aspectis;
(c) manual for chemical analytical methods;
)

(d) manual for instrumeniation
Form of perfcrmance bonds
Form of bank guarantees

List of catalysts

List of spare parts

List of chemicals

Exclusions:
List of materials to be supplied by buyer

Packing, shipping and marking instructions
Procurement procedures (where a.ppropriatc)

Schedule of rates and charges

N




- LIST OF PARTICIPANTS

S. K. Mukherjee

Director

Fertilizer Corporation of India Limited,
55 Nehru Place,

New Delhi 110024

India

Re Re Poricha

Manager (PLG)

Fertilizer (Planning and Development) India Ltd.,
PO, Sindri

Dhanbad Dist.

Bihar State,

India

K. Saeed,

General Manager,

National Fertilizer Corporation of Pakistan,
Pakarab Fertilizer Limited,

P.O. Box 1731

Lahors,

Pakistan

O. Ruiz Carmona

Jefe de la Div. de Proceso
Sub-Direccion de Ingenieria de Proyecto
Instituto Mexicano del Petroleo,

Av. de Los Cien Metros N>, 152

Mexico 14 D.F.

Mexico

J« Donde E.,

Jub~Director,

Preamocion Industrial y Asistencia Tecnica
Instituto Mexicano del Petroleo

Av. de Los 100 Metros No. 152

P.0+ Box 14-805

Mexico 14, D.F,.

Mexico

D. Subramaniam

International Legal Consultant
Technclogy and Agro-Economic Contracts,
89 Queen Ccurt,

Hillsdale,

New Jersey 07642

United States of America

AEX C
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WIDC STAFY

M. C. Verghese
Fead of Chemical Indusiries Section
Industrial Operations Division

Ce KXeleti
Chemical Industries Section

3. Panfil

Interregional Adviser

Chemical and Feriilizer Industries
Industrial Coerations Divigion

e El-Halfawy

Interregional Adviser

Chemical, Petrochemical and Fertilizer Industries
Industrial Operations Division

A. Hacini
Head of Negotiaticns Section
Division of Pclicy Co-ordination

Re Je Line
Hago*iations Section

re Rodrigues
Negotiaticns Section

E. Aguilar
Development and Transfer of Technology Secticn
International Centre for Industrial Studies, UNIDO









