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Model   Form  Tu m-Key  Lump  oum fontrift   his   been   prnpan d   for  the   ron- 

siderntion   of  the   Expert   Group Meeting. 

/I. A   final   draft   of  the  Technical   Annexures   for  ttus   contract 

specific   to   in   ammoni i-Airea  plant   i "  beinf;  prepared   ind   wi 1!   be   issued 

is   an   iddendum  to   this  docamert   ( n AiO . 106 /? .Ad 1 . 1 ). 
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1 
AGREEXEHT 

This Agreement  is made  this 

and enternd  Into between 

(Day.  Pat« and Tear) 

(Legal  Wane of PURCHASER) 

XPlaoei having  its  registered offioe at    

and hereinafter referred to a« PURCHASER which expression shall, 

unless  repugnant to the  context or contrary to the meaning 

thereof,   include  its successors and permitted assigna of the one 

part, and (Legal name of the CQUTTHACTOR)  

having its registered offioe at  (Place)  

and hereinafter referred to as  COHTRACTOfi,  which expression 

shall, unless  repugnant to the context or contrary to the 

aeaning thereof,  include  its successors and peraitted assigns 

of the  other part. 

WITOESSETH 

WHEREAS THE PURCHASER wishes to install at      (plaoe)   (Plant Site) 

facilities for the produotion of     (quantity)          metrio tons 

of Aonania per day and of        (quantity)  metric tons per day 

of Urea. 

WHEREAS THE PURCHASER desires to obtain the services  of the 

COUTRACTOR for the supply of Plant and facilities  •m a turn-key 

basis  including supply  of licences,  know-how basic design and 

engineering, supply of complete plant and equipment,  design and 

construction of all  civil  work,  complete erection of plant and 

equipment and commiiisioning and stabilization of the total Plant 

facilities as mentioned aerainafter and 

WHEREAS THE CQHTRACTOR  is  willing to undertake auch work and 

services as hereinafter »gree'i with the PORCH AS Eft and an set on 

in this  Contract 

IB CQHSIDERATION of the  premises a_d mutual  covenants herein 

¿ont.~_neii,   it  is hereby agreed by the  parties here'.o as  tel±?m: 
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ARTICLE   1 

DEFIHITIOHS 

1.1 Unless the  oontext otherwise  requires  the following expressions 

shall have  the following meanings assigned to then in this 

Art iole. 

1.2 "The Contract" means this Contract (together with the Annexures 

and Specifications)  entered into between the PURCHASER and the 

COSTRACTOR for the execution of the works howsoever made, 

together with oil  of the  documents to which reference has been 

aade In the Contract documente,   including euch amendments 

(properly «ade fro« time to time by mutual agreement between 

the parties) to the dooxments constituting this Contract. 

1.3 The "PURCHASER" means  the party named as such in this Contract 

or his suooessors or pormitted assigns. 

1.4 The "CCBTRACTOR" means  the party named as auoh  in this  Contract 

or his successors or permitted assigns. 

1.5 "Absolute Guarantees" shall mean the performance guarantees of 

Ammonia and Urea Plants relating to capacity of the Plant(s) 

and quality of the products, as set forth in Artiole   19 and 

Annerare IVI. 

1.6 "Act of Bankruptcy" has the meaning assigned to it by the 

Bankruptcy Acts in the applicable jurisdictions under governing 

laws. 

1.7 "Approval" shall have the meaning ascribed in Artiole 44-3. 

1.8 "Battery Limits" shall be defined to mean and include the overall 

facilities embodying the Plant as detailed in Axmexure  III, 

being all  of the facilities required for the production of 

Ammonia and Urea including the  power plant, other utilitiee  and 

off-sites. 

1.9 "Commercial Production" shall  mean the  continuous production of 

pacification grade amnonia and urea at the  rat« and  for the 

p>riod specified in Article   15« 11^ 

f 
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1.10 "Compie'ion  of   * ha VíorkB" shall -¡ean   t ne  »im« when all  * ne 

Works  to  be performed   by  the CONTRACT"OR tinker  the Contract 

have been complete'   in accordance with   'he Contract,   and  the 

acceptance Certificata  has  bean issuer!. 

1.11 "Confidential  Information" s.^all asan  the Confidential 

Information defined a«  auch in Article   30.1. 

1.12 "COHTSACTOR'3 Equipment"  »etuis any equipment,  sheds,  materials, 

tools,  atores or things  brought an Site  by or on behalf of 

the COinUACTOB for the  execution of the  Contract,  but  not  for 

permanent  incorporation in the Plant. 

1.13 The "Contract Price" means  the  total amount referred to in 

Article   11.1,  subject however,  to any valid adjustments made 

through the application of relevant contractual provisions 

provided for therein or as specifically e1B«where provided for 

in the Contract. 

1.14 "Critical  Items" shall mean all the equipment specifically 

designated as euch in Azmexure 71II. 

1.15 "Days" shall  be  oalendar days. 

1.16 The "Engineer" means subject  to Article ,  the person(s) 

or firm(s)  appointed from time to time and designated by the 

PURCHASER as  its  representative with specified authority to 

review all work ou the PURCHASER'S behalf and to give  such 

instructions and/or grant such approvals as may be necessary 

for the purposes  of this  Contract. 

1.17 "Final Acceptance" shall  be deemed to mean the  date  on which 

the Work(s) are finally accepted in accordance with Article ?0 

and specifically Article  20.9 and a final  Acceptance  certificate 

is issued. 

1.18 "FOB",  "GIF" and "C and F" shall have  the meanings assig.ted to 

them in "INtCTERMS   1953",  published by the International Chamber 

of Commerce. 

1.19 "Guarantee Tests" shall mean the teat operation of each individual 

plant and the Fiant as  a whole to be undertaken for the  purpose 

of demonstrating the Performance Guarantees,  as specified in 

Articla   1e?. 
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1.20 "Holding Company" and "Subsidiary" have the meanings assigned 

to them by the prevailing statutes  in the applicable 

jurisdictions  under governing laws. 

1.21 "Initial Operation"  shall  mean providing the  first  feed of the 

feedstook to the Plant concerned. 

1.22 "Mechanical  Completion" shall mean the time  when the physical 

construction of the Plant(s)  has been completed, all mechanical 9 

tests as specified under Annerare IX have  been satisfactorily 

completed (in accordance with the  detailed procedures as shall 

be agreed between the parties),  and the Mechanical Completion 

Certificates  oi each of the Plants and inclusive of facilities 

within the Plants,  and all  sections  of the Off-Sites and 

utilities have been Issued. 

1.23 "Mechanioal Completion Certificate" means the document that 

will be issued pertaining to the Mechanical Completion of the 

Plant. 

1.24 "lodification(s)" or  "Modify" shall   in all  cases be  deemed to 

cover all work and/or services within the scope of the Contract 

required to be undertaken by the COFTRaCTOB  (which require  im- 

plementation by a change order but do not involve any increase 

in price)  incidental to and/or involving, corrective 

engineering,  replacement and/or repair of equipment and parts 

related thereto, and/or elimination of design and/or mechanical 

and/or process defects whether or not the causes requiring 

the modification became patently or latently manifest, and 

whether or not the said defects or mal fan erti on or problem arises 

in relation to a process, mechanical and/or design relationship, 

and/or relates to insuffioienoy and/or inadequacy in workmanship •> 

and/or materials and/or specifications, and inoludes corrective 

work related to civil engineering,  construction and site f 

preparation, all within the scope of the Work(s). 

1.23 "Penaltiabi* Guarantees" ahal1  mean the performance guarantees 

of the Plant(s) relating to consumption of raw materials and 

utiliti.es aa set forth in Article   19. 

1.26 "Performance Guarantees" shall mean the Absolute Guarantees 

and the Penaltiabie Guarantees. 



1.27 

1.28 

1.29 

1.30 

"Plant" means the ammonia plant,   the  urea plant,  the  off- 

aites,  utilities and the  administrative, maintenance, 

laboratory and other facilities  as   defined   in this  3ub- 

Article,   in  the Annexures and  the Specifications,   to be 

supplied by the COBTRACTOH under the  terms   of this  Contract, 

to be  constructed at the Sita,   and   m  renpect of which the 

COHTRACTCR's Services are provided. 

1.27.1      "Ammonia Plant" shall  mean the 

described in Annex-ore VIII. 

1.27.1.1 

ania plant as 

"Ammonia Process" anali  meaa the know-how, 

bas i o engineering and  the licence provided 

by (Name  of Licemor)   for the  const root ion, 

operation and maintenance of the Ammonia 

Plant, under the Contract. 

1.27.2      "Urea Plant" shall mean the urea plant described 

in Annerare VIII. 

1.27.2.1      "Urea Process" shall mean the know-how, 

basic engineering and the licence provided 

by (Hame of Lioensor)   for the  construction, 

operation aid maintenance of the Orea 

Plant, under the Contract. 

"Products" shall mean the ammonia and the  carbon dioxide 

produced in the Ammonia Plant and the urea produced in the 

Urea Plant,  of such quality as defined in the Annexure« and 

Spécifications. 

"Provisional Acceptance" shall be deemed to mean the 

date when the  individual  plants have been  provisionally 

accepted and confirmed by the  issue  of a Certificate of 

Provisional acceptance  in accordance with  Articles   15 

and 20, and demonstration  of the capability of tho utilities 

and  off-sites  (together with ths sufficiency jf carbon dioxide) 

to meet  the guarantees  specified  in Article   19. 

"Ready for Operation"  shall mean that  the  Plantía)   concerned 

have  completed the Mechanical  C "Tip'eti JII Testn and   ar*   read/ 

Tor  Initial  Operation. 
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1.31 "l.icrifioation"   sr   "Rectify* sha. 1  have   the meaning ascribed 

in Article  27 -u:d  ahalx   in aJ 1   cases  be  deemed to  cover work 

and/or  services  within the  acope   of the  Contract   which  io not 

require   uni ementati on by chang«   order and do mrt   involve any 

increase  in prioe. 

1.32 "Site" means  the  land within which the  Works are  to be 

constructed as specified in Annexure  I. 

1.33 "Specifi oation" means the technical  criteria,  definitions 

and parameters governing all  of the Plant, equipment, Work(a) 

and capacities of the Plant(si   as set  out  in the  Contract, 

Annexures and Specifications as amended from time  to time  in 

accordance with the  Contract. 

1.34 "Sub-COBTRACTOH" means any person or firm to whom any part 

of the  COBTHACTOR Services  or the execution of any part of the 

Hoiks  is subcontracted by the  CONTRACTOR,  subject  to any 

governing provisions of this  Contract. 

1.35 "Start-Op" shall  mean and refer to the  date by which the 

operations of pre-commissioning and commissioning shall have 

been completed and the Plant(s)   coma¡ence(s;   the  production 

of specification grade Producta). 

1.36 "Technioal  Documentation" ahall mean the technical  documents 

described in Annexure XV to be  supplied by the  COBTRACTOR 

under the Contract and shall   include  all  other technical 

documentation required to be supplied by the  CONTRACTOR. 

1.37 "Ton(s)" refers to metric ton. 

1.38 "workCs)" means the whole of the work(s), materials,  plant, 

and equipment,  matters and things to be done,  furnished, 

performed,  accomplished and provided by «.he  CONTRACTOR 

(inclusive of hie  services uader this   Contract)  but without 

restricting the generality of  the foregoing,   includes,  according 

to the  context all the  relevant  particulars apecified  elsewhere 

in this Contract. 

1.39 "Utilities" and  "Off-Sites  of Plant"  shall mean the  facilities 

demarcated and indicated in the  general Annexures  and the 

plot   plan attached to Annexure VIII. 

,f 
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1.40 "The CCIHTRACTOR's Services" means the  services to be provided 

and the work to be done by the CQHTItACTOR in the execution 

of the WorkB, as set  out  in the Contract. 

1.41 "Equipment ahall mean all  of the equipment, machinery, 

materials, and first charge of chemicals and catalysts required 

to be incorporated permanently into the Plant( 1)  (with the 

exclusion of materials for oivil works)   in ordei  for the plant 

to be built in accordance with the Contract. 

1.42 "Materials" means machinery, other items of equipment and 

other things needed or intended to form part of the Plant. 
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ARTICLE 2 

OBJECT OF THE CONTRACT 

(INCLUDING PROCRAJOIE AMD COST) 

2.1 The object  of  the Contract   is  to  establish  a modern,   reliable 

efficient  and  integrated Plant,   suitable to  the  location 

for the  production of ammonia and  (prilled/im oifcari )  urea, 

together with the required utilities,   off-Bites and other facilities, 

all  of which together are defined as the Work(s). 

The  scope of the Contract  covers  a turn-key supply,  which 
includes the grant of  licence  and  know-how,   to  provide basic 

and detailed  engineering to  supply  all  the  plant  and  equipment, 

to  design and construct  all  oivil  works,   to  erect  the plant 

and equiranent,   to commission and  startup  the Plant  and to 

demonstrate the ability of the Plant  to continuously produce 

ammonia and urea with the  specifications contained in the 

Contract,   at  a capacity of  (1000)   tons per day of ammonia and 

(1725)  tons per day of urea with  a stream  factor of  }]C days 

per calendar year,   to be   located at   (   name of Site   )   in 

(naJg of country). 

2.2 The  location of the Plant  shall  be  at   (   Name  of Tova  )   in 

(   Country  )• 

2.3 The  capaoity of the Plant  shall  be(lOa^ tons per day of Ammonia, 

and^"^ \ons per day of Urea,  designed to operate at  a stream 

factor of (330) days per calendar year. 

2.4 The time schedule required to complete the Complex on time 

shall be as follows and the CONTRACTOR and PURCHASER shall 

take all  the necessary steps to adhere to  it: 

2.4.1 Basic Engineering and Know-How documents  ehall be made 

available to the PURCHASES  from second(2)to eijrhth(8)mon+h. 

2.4.2 Construction of equipment  foundations and Plant 

Buildings shall  start  in the Tenth  (10) month,  and 

all major Plant  Buildings  shall be  completed  (except  for 

finishing)  in the  twenty fourth  (24) month.The building 

shall however be  ready for machinery erection in 

sufficient  time  for erection. 
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2.4-}       FOB Delivery of  equipment   (with the  exception of the 

critical   items)   shall   commence  no  AJ.ter  than in the 

fourteenth   (14)   month   and   shall   end   (1^%)   by valued 

no  later  than  in  the   twenty  fourth   (24)  month. 

2.4  4       Delivery FOB of" critical   items of equipment   shall 

not  ftroeed  twenty  six   (26)  months. 

2.4.5 Erection of the Plant   shall   start  no   later than the 

fifteenth  (15)  month. 

2.4.6 The Plant  shall   be mechanically -ompleta by the 

thirty  second  (}2)  month,ani  shall  be  started-up not 

later  than   ? months   therwifter. 

2.4.7 The  Plant  shall  be   itemed  to be in  commercial  production 
or  or before the end  of thr  thirty sixth  (36)  month. 

2.5 The target date for different  elements of the  construction and 

completion of the Plant  are  indicated in the bar chart 

attached to Annerure XV.     It  is,  however,  agreed that within 

two  (2) months after the Effective Date of the Contract 

(Article  H),   the CONTRACTCR  shall  prepare a Critical Path 

Network, which shall  lint  significant  activities connected 

with  the completion of  the Project. 

2.6 The Critical  Path Network shall  be computerized by the 

CONTRACTOR and at  the  first design meeting contemplated under 

Article 6.5,  the methodology shall be  laid down to obtain the 

necessary inputs required to maintain the print-out  and 

deviations on a monthly basis.     The Critical Path Network 

itself shall be changed and modified as soon as slippage 

of lOjt occurs.     Computerized printouts indicating all 

activities and the float on a monthly basis shall be made 

available to the PURCHASER by the CONTRACTOR. 

2.7 The CONTRACTOR and the PURCHASER agree that  the current battery 

limits cost of the project  as of the date of the award of 

the Contract shall be determinad as follows: 

2.7.1       (1) Know-how and Basic Engineering 

(ii)       Plant,  .naterials,  Machinery POB/EX-Works 

including detailed  engineering,   inspection 

and  procurement 
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(lii)    Freight,   Insurance,   Clearance,   Transport 

to  Site 

(iv)       Civil  Engineering (including foundations) 

(v) Erection  (including Erection Equipment   and 

Site Supervision) 

Vvi)       Training 

(vii)  Start-Up and Commissioning 

(viii) Spare parts _ 

Total Contract price _ 

(ix)  Other Costs of the PURCHASER 

including preliminary costs, 

supervisory expenses, overheads 

during construction, transport costs, 

etc. (including contigencies) _ 

Total Project Cost _ 

2.7.2  The costs specified under Article ".f.1 (i w vii 

inclusive) shall be firm. Thj cost specified under 

2.7.1 ( ix ) shall be deemed to be an estimate and 

shall not be construed as being firm. 
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ARTICLE 3 

SCOPE OF WORK 

3.1 In pursuance  of the  objectivée  contained  In Article 2,  the 

scope  of the work required for the establishment  of the 

Plant,  is as follows: 

3.1.1 Establishment of the design basis  of the Plant. 

3.1.2 Supply of know-how and basic engineering,   including 

but not limited to: 

- Process  flow diagrams. 

- Material and energy balanoee. 

- Equipment data and specifications. 

- Piping and instrument diagrams and spécifications. 

- Plant layout. 

- Electric steam and other distribution systems. 

- Effluent and emission specifications. 

- Operational manuals. 

- Maintenance manuals. 

3.1.3 The detailed engineering for the Plant. 

3*1.4 Establishment of the list of plant and equipment and 

identification of time critical and prooess critical 

items. 

3.1.5 Pre-qualifying Vendors  for the supply of plant and 

equipment. 

3.1.6 Procurement of all plant and equipment -ad materials for 

the Plant,  and for workshops,  other maintenance shops, 

laboratory facilities,  storages,  and other facilities 

at site,  including Administrative office and First Aid 

facilities, and procurement of spare parts, in accordance 

with but not limited to the itemized lists contained in 

Annexuros VIII,  IX,  X and XI. 

3.1-7      Inspection of plant and equipment during fabrication, 

on completion, and after packing,  and providing 

certificates of inspection. 



1 
-  16  - 

3.1.6 Providing test certificates for plant and equipment 

wherever laid down under the laws of the country of 

fabricat'on and/or the  laws  of    (PURCHASER'S   country   . 

3.1.9 (a)     Faok.ing of  the  Plant  in seaworthy/roadw^rtny 

packing,  marking of  the  packages,  and  transport 

of the plant and equipment  from fabricators' 

works  to the point  of despatch F.O.B./F.O.R. 

as  the case may be. 

(b)    Transport  of the équipaient  from point  of despatch 

P.O.B./ F.O.P.     to site,   lncluding loading and 

unloading at harbours aiid customs  clearance,   >.f any. 

3.1.10 Taking  of all  necessary insurance  coverages. 

3.1.11 Purchasing and acquiring the land for the Plant. 

3.1.12 Clearing,  levaliing and the  development of the  land. 

3.1.13 Testing the soil  characteristico  of  the Site,  and  in 

particular testing the points at  wnich heavy  loads are 

to be expected. 

3.1.14 Construction of roads within battery limits. 

3.1.15 Construction of railway siding*  within the battery limits 

and connection to the nati coiai   rail  network.     (Optional) 

3.1.16 arranging for all telephone and other similar  faciUties 

for ooanrunioations within the Site and from Site  to 

other places. 

3.1.17 Construction of civil engineering works within the Plant 

battery limits  including: 

(a) design of the Works, 

(b) construction o? the Works. 

3.1.16    Construction of a housing colony  for erection and start-up 

personnel. 

3.1.19    Construction of a housing colony for permanent ctaff and 

workers for the  operation of the P?.ant. 

3.1.<:0    Receipt and inspection of equipment  at Site and making 

claims for inaurano«  or for snort  supply,   \i required. 
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3.1.21 Storage  of equipment at Site  prior  to erection. 

3.1.22 Providing ail  erection equipment,   tools and tackle, 

and procuring all  ereotion materials. 

3.1.23 Erecting all  plant  and equipiLent. 

3.1.24 Providing training for managjrs,   plant Engineers, 

plant  Operatore,  maintenance  and administrative 

personnel. 

3.1.25 Testing all erected plant and equipment individually, 

by sections and as a 0empiete Plant, and carrying out 

all  pre-oommissloning procedures. 

3.1.26 Supplying feedstock,  chemicals and all  other material 

inputs,   including outside purchased utilities,  necessary 

for the start-up of the Plant. 

3.1.27 Commissioning and start-up of the Plant,  until  specification 

grade  products are  obtained. 

3.1.26 Operation of the Plant from start-up until completion 

of the guarantee tests for the Plant. 

3.1.29 Conducting and completing the Guarantee Tests. 

3.1.30 Management assistance for operation of the Plant for 

__________  months  after completion of .   (Optional) 

3.2 For each  of the  functions described in the  scope of work above, 

the  obligations  of the CONTRACTOR and PURCHASER  (as more particularly 

expressed in Articles 4 and  5 *nd elsewhere  in the Contract) 

and the  responsibilities    for co-operation,  co-ordination,  tests, 

guarantees,  commissioning and conditions  of Acceptance as laid 

down elsewhere  in the Contract    shall be as follows: 

3.2.1 The Purchaser shall be responsible for th» work to be 

undertaken under Article 3.1.11 and Article 3-1.19. 

3.2.2 Unless  otherwise agreed the COlHTîACTOR  shall ba responsible 

for the design basis as stated in Article 3* 1.1 above, 

ajad  the COffnUCTOB  also agr«es  ano   actai-v-l« <:-*s that 
he  shall  accept final  restons i b?.litj   for tA? accuracy, 

suitability and au* jv^cy        *t&   inforoitior. supplied 

by the  PURCHASES,   a, i  noa..   euj j-^   that  tie   operational 

or axacter 1st ice  of    ...-     . ...... t  are  -.^c/ieeiri  gt irr-ite« »bl <, 
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3.2.3 The CONTRACTOR and the   PURCHASER shall   be   responsible 

for taking out  the   insurances  referred  to  in Article 

3-1.10,   in acoordance   with Article  ¿6. 

3.2.4 The PURCHASER  will   be   responsible for providing  the 

start-up feedstocks and  other materials  as  contemplated 

under Article   3.1.26,   subject to the  CONTRACTOR 

giving adequate  advance  notification of  the  dates  when 

they shall be  required together with complete 

specifications  of materials which may or nay not be 

specified in the  Contract,  as provided in Article  5-6* 

and satisfaction of all  other requirements. 

3.2.5 All other work whether  specifically mentioned in 

Article  3.1,  or otherwise,  required for the establishment 

of a turn-key plant within the contractual  terms, 

the specified plot plan and battery limits shall  be 

undertaken by the CONTRACTOR,  and shall   include,  but 

shall not be limited to the  obligations  of the  CONTRACTOR 

specified in Article  4. 

3.2.6 The Management Assistance contemplated under Article 

3.1.30 shall  be embodied in a separate  agreement  to 

be entered into by PURCHASER and CONTRACTOR.    The 

CONTRACTOR shall execute such an Agreement at  the  option 

of the PURCHASER  on terms to be mutually agreed before 

3.3 In the event that any activity  or work of the nature necessary 

for the successful  implementation of this Contract  is not 

specifically mentioned in the  scope  of work above  or in the f 

specifications,  drawings,  or any  of the Annexures  of this 

Contract,  but becomes necessary to ensure the successful   operation f 

of the Plant according to the  specifications laid  down  in the 

Contract  and the  intent thereof        ^ch activity or work shall 

also become part  of this  Contract as  if the same  had been 

originally included in the  scope  of work.    The  CONTRACTOR shall 

be fully responsible  for all  such work, and all  costs  and 

expenses  incidental thereto shall  be to the CONTRACTOR'S  account. 
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ARTICLE 4 

OBLIGATIONS  OF THE  CONTRACTOR 

4.1 The  overall   obligations   of   the   CONTRACTOR  pursuant   to   this 

Contract   and   for   spécifie   items   in  the   scope  of   the work  .are 

described more particularly  in   this Article,  Annexure 71 

as well  as  in other  relevant  parts of  this Contract.     The 

CONTRACTOR   inali  accept   total   responsi bi 1   i. y for all work 

except  those  that   are within the  scopai  of   the PURCHASER'E 

responsibilities.     The  CONTRACTOR  sh^Ji   also be  liable  for 

all work which may  be  reasonably  inferred  from  the  scope 

of hia responsibilities. 

4.2 The CONTRACTOR  shall,   commencing within(7)days of the 

Effective Date of the Contract,  proceed with utmost 

diligence and care  in carrying out  all  of the services 

specified as his obligations in Articles 3, 4 and 6 and 

elsewhere  in the  Contract  and provide  such documentation 

indicated in Annexure XV  in order to meet  the time schedule 

laid down in that  Annexure and  indicated in the bar chart 

attached to that  Annexure. 

4.3 The CONTRACTOR  shall  execute the wjrk  in accordance with 

good engineering practice to the reasonable  satisfaction 

of the PURCHASER.     The  execution of the work shall  be  subject 

to  such variations,   changes and additions that may be  required 

to be incorporated  in accordance with the provisions of 

Article  28. 

4.4 The CONTRACTOR  acknowledges that  he has  fully  satisfied 

himself as to the nature  and location and suitability of the 

Site for the Plant,   the  applicable laws,   agreements and 

regulations,   the  general   and  local conditions  applicable to 

the CONTRACTORS work,   particu1 -rly those  cearing upon 

transportation,   disposal,   handling and   storage of materials, 

availability of   labour,   water,   electrical  power,    ipproacli 

roads and uncertainties  of weather or   similar   i.hys*.cai 

conditions  at   ¿ite,   tne   conformation   and  -ond.t ior.s of  the 

ground  and   the   subsurface,   the   cha;-v'.flr  of   tie  equipment   and 

facilities   r,e»!".pi   preliminary   to,   imi   iur   r.g   "ne  ;royre;,r>   jf 
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the work  and   all   other matterà   which  can   in   any  way   affect 

the  CONTRACTOR * s  work   services,   obligations,   or   the   costs 

thereof   to   the   CONTRACTOR  under   this   Contract.     The   CONTRACTOR 

further   acknowledges   that   subject   to   the  provisions  of 

Article  4.4.2   he   has  satisfied   himself  a,    to   and   assumes   all 

ri3ks   relating  to   the  quantity   and  quality  of   all   surface 

and  subsurface  materials,   including ground  water   to   be 

encountered.     The  CONTRACTOR  has  reviewed  -all   exploratory work 

done  by or   for   the PURCHASER  and   information  presented   by 

the drawings  and  technical   specifications and  other  pertinent 

documentation.     Any failure of   the  CONTRACTOR   to  acquaint 

himself with  all   the  necessary  data  and  information will  not 

relieve him  from his ultimate   responsibilities under   the 

Contract,   and   in  any  event  shall  not  be cause   for  any claims 

for increases   in the payments  pursuant   to  the  Contract. 

4.4.1 The design bases  for  the works  are contained  in 

Annexures II  and  IV.     However  this  shall  be  reviewed 

for  accuracy by the CONTRACTOR  and  the  CONTRACTOR 

shall  take full  responsibility  for ensuring that  all 

design criteria used  for the design or operation of 

the works are  adequate  and  sufficient. 

4.4.2 If the  soil tests conducted under Article4.17 indicate 

that   the  load  bearing capacity  is  less  than  as  indicated 

in Annexure  IV,   the PURCHASER and CONTRACTOR   shall 

mutually agree on the  resultant change and implications 

in the design of the  plant  foundations. 

4.5 The CUBTHACTOR shall proride  or obtain (as the case may be)  the kno* 

how for varions processes from the Process Licensors as follows: 

Ammonia Plant (  name of LicensorÇs)) 

Urea Plant (  name of Licensor(s)) 

(Specify any other    e.g. water treatment) 

and shall design the Plant  in  conformity with the basic 

engineering criteria of the Process  Licensors. 



Documentation  relative   to  all  snrm-hcm  and   basic   er.*ineering 

provided  by  him   or   octaiced  from tae   Licensor«   shall   be   pro- 

dded to tùe P'JRC¡LA~ív.R   by   the   CONTRACTOR.     The  CCMTRACTOR  also 

hereby agrees  that   such   documents   referred  to   m this   Article   4."5 

shall cover and  be  baaed  upon  ;he   Latest   commercially   proven 

know-now a-ra.iLar.ie   to   the  Procepa   Licensors  at   the  tune   of 

making si.ch documentr.  available   (such documentation  to  cover 

the  state-of-the-art   of  tne ícnov-how at   the  time  of  the  signing 

of  the Contract,   or  if mutually  agreed   to,  at  a   later  date) and 

that  the detailed   engineering will be undertaken by  the  CONTRACTOR 

accordi tig  .0 the   Latest   design standamB  available anü/or tcnovn 

to  the    CONTRACTOR  at   the  tune   of design.     The   CONTRACTOR  turther 

specifically agrees   to   provide  documentary evidence  in  proof  of 

the acceptance  by  the  Proceee  Licensor   of the  conditions 

governing the  supply  of  know-how and  basic engineering  referred 

to herein,  and  furtnermore shall  ensure   that   the  Process  Licensor 

is  in full agreement   with the  requirements  of Articles  L>9 and   }6 

of this Contract   in connection therewith. 

4.6 The CONTRACTOR shall undertake  the detailed engineering of 

the Work(s) and  shall  perform the general and  detailed 

engineering of the  Plant  and the  process  design,   Layout, 

equipment desist   piping and  instrument  design,  and al1   other 

design work, in  order that: 

4.6.1 The Plant  shall constitute,  wnen assembled,  a 

technological   entity,   capable  of producing the  final 

products  of   the  quality  and quantity  in  accordance with 

the criteria and  Performance Guarantees  set   out   in 

this Contract   and complying with the  economic   and 

technical   performance   figures  contained  in this Contract. 

4.6.2 The design work undertaken shall  obligate  the  CONTRACTOR 

to place  at   the  disposal  of  the PURCHASER all  data 

and documentation required by  the latter to  carry out 

his obligations  in accordance  with article  3»   and 

Article 5,   so   that  the  Plant   can meet  the time  schedule 

laid üovn  in  the Contract. 

4.'.' The CONTRACTOR   shall   carry oat   the Engineering of the  Plant(s) 

in accordance wi :,h   the  3taj.dar^3 and  Codes  laid down   in 

Article 4',  ,-jvi An'.eriLre   II.    Wn^re   -¡pecialized design  criteria 

,-ire  leir.g   >seri,   'he   PURCHASER   = r.ail   oe   advised  of  such   specialized 

Je.-i -n  cod- r!.      "k ' w 11 n <; t ,-uid • r\y  tne   ir-    o''  tae    .'odea   -'inri  Standards 



indicated   in  Article  4>,   if   the   CONTRACTOR   13   aware  up   to   the 

date  of   signing  the  Contract   of  superior engineering  codes  or 

design methods,   or whern   experience   from previous  contracta 

has  resulted   in proven   imp rov em enta,   the CONTRACTOR   shall 

use   such   improved  methods  or   codes   in   the  design  of   the  Plant 

and where  required,   shall make  these  appropriate data  in 

design methods available   to  the PURCHASER.     The  CONTRACTOR 

shall  also take  into  account   all  safety rules/regulations 

normal   to  industry-practice,   and project  safety  regulatory 

provisions required  in  (PURCHASER'S  country),   i.a stated  in 

Annerare  11. 

4.8 The CONTRACTOR   shall  be  responsible   for the   selection of 

Vendors.     Provided,   however,   that wherever  specified  in 

Annexures VIII  and/or Annerare XII  the  equipment  so  specified 

therein,   shall  be obtained  from the  selected  Vendors.    The 

CONTRACTOR agrees and  acknowledges  that notwithstanding anything 

to the  contrary expressed the CONTRACTOR shall  assume complete 

responsibility for all   the terras of guarantee provisions and 

such other criteria established by this Contract,   inclusive 

of the warrantability and fitness of the equipment, plant 

and materials for the intended use, and the provisions of 

Article 25  shall apply mutatis mutandis. 

4.9 The  CONTRACTOR  shall   be  responsible  for the   supply of the 

complete  plant  and equipment   in accordance with Article 10 

and as expressed elsewhere   in  this  Contract.     The  list  of the 

Plant  and Equipment as well  aa other Materials in Annexures VTII, 

IX,  X and XI,   shall  represent   supply from the CONTRACTOR,  which ^ 

together with Annexure XIII,   (with exclusions therein),  to be 

provided by the PURCHASER,   shall represent   the complete Plant. * 

The CONTRACTOR shall  establish a more complete list of 

equipment  and materials to  be procured under  this Contract, 

within four   (4) months  from  the Effective  Date of the Contract 

for approval  by the PURCHASER.     Any additional  item(s)  required 

but  not   specified in Annexures VIII,   IX,  X,   XI  and XIII  snail 

be  supplied by the  CONTRACTOR.     Notwithstanding anything to 

the contrary  expressed  in the  Contract,  the   CONTRACTOR  shall 

sunrly a complete Turn-Key  Plant  for the production of  (1n00   ) 

toiia  -IPV day ammonia and   (l"2r   )   tons per day urea,   togetner 



with  ail   the   specified  off-uitea  ami   utilities with   the  other 

facilities  within  the   battery   limita   specified  in Annerare   II, 

excluding  those   items   whicn   ire  the   PtJRCHASER' s  responsibility 

as   specified   in  Art ich;   '•   and  other   exclusions  as may   be 

expressed   in   the  Contract. 

4.10 The   CONTRACTOR   shall   ensure   that  all   supply,   construction 

and   erection   is undertaker,  so   as  to   enable   the Plant   to 

meet   the  objectives  stated  in  Article   ¿,   and   the  time   scheduli; 

contained  in  Annexure   XV,   and  the  CONTRACTOR   shall   be   fully 

responsible   for meeting  the  contractual   guarantees,   and   testß 

contained   in  Article   1 i,   and   for delivering  a complete 

operable  plant   in  accordance with   the   Contract. 

4.11 The   CONTRACTOR  shall  undertake,   in  association with  the 

PURCHASER,   procurement   of spare parts,   in accordance with 

the  provisions of Articles  17.10,  Article 40 and Annexure  XXVI 

of  this Contract. 

4.12 The   CONTRACTOR  shall   inspect   all  équipaient   in accordance with 

Article  18  and arrange   for  all   test   certificates and  shall 

arrange all  packing export  permits  and  transportation FOB to 

point   of despatch. 

4.1} Tlie  CONTRACTOR  snail   be   rerponaible  for  the   transportation  of 

equipment   from  the port   of despatch  FOB to   the receipt   GIF 

entry port   in the PURCHASER'S country and  onward despatch 

to   the Gite.     The  CONTRACTOR   shall   be   responsible  for  clearance 

of  goods  at   the  port   '-f   entry,   but   the  PURCHASER will   provide 

all  necessary  import   r> ermita  or authorizations required for 

this purpose and shall   be  responsible  for demurrage    and  ch.irges 

arising out   of his  failure   to  provide   such   permits.     The   CONTRACTOR 

shall   be  subject   to   ti.e   previsions   of  Article   18.1S   and   18.16. 

The  PURCHASER  sr.all   be   responsible   for  the   payment   of   customs 

'•;ti .s   at   port   of  entry. 

4.14 Lie   limitation•  as   t"*   si-e  an^   weight   of  packages  at   the   entry 

:-t   ana  to   Site   are   -.~>ntam. i   in   the  Annexures  to   this   Contract, 

ar.'i    ..ne   CCNTRAC'.CR   sha-J    "e.-jigr.  and   rrocure   the Plant   accordi'ìeìy. 

''.'' •. »'. • nst amiing   tn>.   . t ••*.•'.r 'T.t   •'. '  -J..-»3   li mi tat;nr.  "^ntai.nïd 

" .e    '•L'ine : : v-   !'.••-.    ,      h?    X '7.   \',"\'.\    mall   be   fully   reft CE;-; t . • 



for   the  proper movement   of   plant,   equipment   and   material   to 

the  Site,   and   its   installation  at   Sit P.. 

4.15 The  CONTRACTOR   shall   be   responsi bin   for   ir ranging   insurance 

during transportation  as   required   by Article  ?b. 

4.16 The  CONTRACTOR   shall   be  responsible   for  all   Levelling, 

clearing or  other   ievolo: ¡Tent  of  the   .and. 

4.17 While design soil   conditions  are contarne:   in Annerare   IV   -f 

the  Contract,  the   CONTRACTOR will   be responsible   for carrying 

out  soil  tests and   the  CONTRACTOR will  ensure  that   soil   testa 

are carried out  ax   points where heavy loads are   to  be expected, 

and will   also  review all   load  tests.     If  the results of   the 

soil  tests indicate  a bearing capacity different   to  that 

contained  in Annejcure  TV,   the CONTRACTOR  and the   PURCHASER will 

review this in accordance  with Article    4.4-?. 

4.18 The CONTRACTOR  shall  be  responsible  for  the design  and 

construction of  all  road  (rail)   and other  communications within 

the battery limits of the  Plant,  as well  as for  connecting 

the road  to the main highway.     The  CONTRACTOR  sball be responsible 

for rail  communications up  to the agreed  "take-over" point  near 

the Plant  Site,  which take-over point shall be   established by 

the railway authorities  in  (  PURCHASJlR's  country).!/ 

4.19 The CONTRACTOR   shall be  responsible for  the design of all 

civil  engineering works.     The CONTRACTOR   shall,   however,   supply 

the building line drawings,   machinery and piping  lay-out, 

and road and rail   lay-outs  for  approval   by  the  PURCHASER,   which 

approval will not   be unreasonably withheld. 

4.20 The CONTRACTOR shall be responsible for the construction of 

all civil engineering works including the housing colony for 

the erection staff. The PURCHASER shall be responsible for 

the permanent housing colony. The PURCHASER shall hav» -.hi 

right of first refusal to purchase the housing built by the 

CONTRACTOR   for  his   erection   : taff. 

U Rail   «udmfirs   ->re  orter.  undentaicen  b<-   national   railway   authorities   only. 
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4.21 The   CONTRACTOR   shall   inspect   all  equipment   at   Site   and  make 

arrangements  for   speedy  replacement  of  any  shortages   in 

receipt,   or   for   any damaged  equipment.     The   CONTRACTOR  shall 

be   responsible   for  storage  at   Site. 

4.22 The  CONTRACTOR   shall  provide   all   erection equipment   and 

materials!  for the  erection and  installation of the Plant. 

The  CONTRACTOR   shall  be  permitted  to  remove  erection 

equipment   from  site after  start-up of  the Plant   (unlesB 

otherwise  agreed)   and  the PURCHASER  shall be  obliged  to apply 

for  the necessary  permits  for   import   and re-export  of the 

erection  equipment  from   (   country  )   and shall  undertake  all 

necessary  3teps  to obtain theae permits as  early as practicable 

4.23 The Plant   shall  be  erected  by  the CONTRACTOR   as specified 

in Article  10.7  and in  Annenire  XXIX. 

4.24 Ihe  CONTRACTOR  shall  provide  an adequate number  of personnel 

for  the construction,   erection  and mechanical  testing 

commissioning,   start-up  and  initial  operation of the Plant, 

so  as to meet  the  specified  time schedules.     The CONTRACTOR 

shall train the PURCHASER's  personnel  to assist   in the 

commissioning,   start-up,   operation and maintenance of the 

Plant  in accordance with the   requirements of Article 47» 

The  CONTRACTOR  shall provide   the necessary  supervisory 

personnel  and  shall ensure  that all   such personnel   reach  the 

Site of work in time  so  as  to  meet   the  requirements  of the 

time schedule  contained   in Article  XV. 

4.25 The  CONTRACTOR   shall  complete  the mechanical  completion of 

the Plant within thirty  two   (32) months from the Effective 

Date of the Contract,   and  shall comply with   -.he requirements 

of Article 15- 

4.26 The  CONTRACTOR'S  personnel  at   Site  will carry out   or cause 

to  be carried out  all  mechanical testing of  the Plant  and 

the  CONTRACTOR'S personnel   and  the PURCHASER'a penonr^l 

shall assist   in  the  start-up   ana operation   of  the  Plant  until 

completion of  the Guarantee   TV.,ts, - ider tnr   o empie* e 

rvsponribility  .and dir« e   "ieri •.     C/TRAC 1"0H, 
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4.27 While  the   PURCHASER will   provide  all   feedstocks,   outside 

utilities,   chemicals  and  other  materials  required   for   the 

operation   of  the  Plant   in  accordance with  Article   j.8;     the 

CONTRACTOR   shall   supply   a  first   charge  of   ill   catalystu, 

and   the  chemicals   agreed   as   the   CONTRACTOR'S   scope   of  supply 

in  Annexures  IX and  XI.     The  maximum quantity per hour and 

conditions of outside utilities   (power, water,  etc.)   will 

be  intimated  by the  CONTRACTOR   to  the PURCHASER within 

nine  (9)   months of the Effective  Date of the  Contract.    The 

requirement  of all  chemicals  and other material  inputs 

required  for  the  start-up of  the Plant  and   regularly   thereafter, 

until  take-over shall  be  intimated by  the  CONTRACTOR   to the 

PURCHASER  at  least  nine   (?)  months before  the Mechanical 

Completion of the Plant. 

4.28 The CONTRACTOR shall  satisfactorily demonstrate to   the 

PURCHASER  the carrying out of  the performance of the  guarantee 

tests in accordance with the provisions laid down in the 

Contract. 

4.29 Subject  to  Articles  1S   and  19   the CONTRACTOR   jhall   commence 

the   initial Guarantee Tests of   the Plant within fifteen  (1e)) 

days after  the start-up of the  Plant,   but   in any event not 

later than ninety  (90)  days  following after  Mechanical 

Completion of the Plant,  provided that  the  PURCHASER  has 

carried out  his obligation to   supply feedstock,  outside 

utilities,   chemicals and other  agreed materials in  accordance 

with his  obligation under Article 3.     The  CONTRACTOR   shall 

be allowed  to extend  this period  and  repeat   Guarantee Tests 

in  accordance with Article  19.10.1   of the Contract. 

4.30 In furtherance of Article 4-24   the CONTRACTOR  shall   provide 

training to the PURCHASER'S personnel   in accordance  with 

Article 47.     The  CONTRACTOR  shall  try to  ensure that   the 

number and  level   of training  (to  be arranged  by the  CONTRACTOR 

within or  outside  the country  of the PURCHASER) of   the 

PURCHASER'S personnel   is adequate  for  smooth operation and 

maintenance  of the Plant   in peak condition. 
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.'..'•1 Tro   .-MNTPA'-r'-ìP,   (subject   to   the   provi 3ions   of Articles   T7,20,?1 

and   ?''   in   this   Contract   and  as   r~qu: red  by  Article   15),   shall   be 

responsible   "i- any necessary   correction  or modification  of  the 

Plant   within  the scope  of the   Contract   requirementa   (free  of any 

additional    :octs   to   + he   PURCHASER) ir.   the  event   that   for any   reason. 

attributable  to   the   CONTRACTOR,   the   Plant   is   found  within   12 months 

of the  Provisional  Acceptance  of the   Plant, to  be incapable  of 

continued   production at  the  rated  capacity of account  of design 

defects,   latent and/or  patent   faults,  and/or other inadequancies 

in any one/or other   of  process (ee)/desigri/equipn,er.t  supply/civil 

engineering/erect : or. and  the  wo'-kr  or portions or parta   thereof 

wfc-i r»-.  were  not   ir.riar^nt   or  ren<r:. zahle at   the   time when   the 

CUflTKAU am aemansîratea xne ijuaranxee  reBiF.     rne respon- 

sibilities  of the CONTRACTOR  specified in this Article ani 

In other Articles referred to  shall apply mutatis mutandis. 

4.32 Should the PURCHASER so desire,   the CONTRACTOR  anali  enter 

into a separate  agreement with   the  PURCHASER to manage  the 

Plant,   or  to  assist   the PURCHASER to manage  the Plant,   as 

the PURCHASER may desire,   for   a period of twelve  (12) nionths 

after Provisional  Acceptance,   under  conditions to be mutually 

agreed within three  (\)  months  after commercial  production has 

commenced  but  not   later  than  following completion    of the 

Performance Guarantee  requirements provided by Article   19. 

4.33 Without  prejudice to  the  Provisions  of this  Contract,   in  lieu 

of  the  said Agreement   in Article 4.32 the  CONTRACTOR  shall 

agree  to grant  an option to  the PURCHASER   for the  execution 

of a separate Agreement   providing for Technical  Advisory 

Services  to be provided by the   CONTRACTOR  to  the PURCHASER 

upon mutually acceptable terms.     Such an Agreement  shall 

become  effective  immediately   following Provisional Acceptance 

of the Plant  and shall  have a duration of not  less than       (      ) 

years.    The PURCHASER may exercise   the  said option  (at  his 

sole discretion)   no  later than the  expiry of one month 

following commencement  of commercial  production.     Por  the 

purposes  of this Contract  the   rights  and  obligations e ./isaged 

in such an Agreement   for Technical  Advisory Services  snail 
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1 
be considered to be wholly  separate  and distinct   from 

the  liabilities and the resoonsibilities contained in this 

Contract.    The  terns of sucn Agreement   shall   include  (but 

shall  not  be  restricted  to)   any one  and/or other  of the 

following matters: 

4-33«1 Provision of senior advisory personnel to conduct 

half-yearly review of plant and efficiency of its 

operations. 

4«33.2      Recommendations as to  improvement of plant operations. 

4«33.3 Provision of answers to technical queries related 

to plant operations. 

4.34 Throughout the execution of the work,  the CONTRACTOR shall 

ensure  that itt  its employees,  agents and invitees and its 

sub-contractors,  their employees,   agents and invitees while 

upon the Site comply with all  applicable safety laws, rules 

and regulations.    The conduct  and  safety of all persons 

employed by the CONTRACTOR and its  sub-contractors on 

PURCHASER'S premises for reasons  relating to this Contract, 

shall  be the sole responsibility of the CONTRACTOR.    The 

CONTRACTOR shall at all times maintain good order among its 

employees and shall not  employ on the work any unfit 

undesirable person or anyone not  skilled  in the work assigned 

to him. 

4-35 The CONTRACTOR  shall provide the PURCHASER with a reasonable 

amount  of office spaoe and facilities and secretarial and 

typing services and telephone and telex services for the 

representatives of the PURCHASER  assigned to  the CONTRACTOR'S 

offices. 

4.36 The CONTRACTOR  shall  be responsible for taking out and keeping 

in force the various Insurance policies which are his 

responsibility under Article  26     (and as specified therein), 

and shall in any event  carry such corporate  Insurance policies 

consistent with  its activities  as  a Contractor. 

4.;7 rhe   XWRACTOR  shall  provide  such assurances as  the P!JR CHASER 

'Tiav   reasonably   recuire  concerning the   essential   laçai  vali lit-' 
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4.38 

and enforceability of this Contract   insofar  as the 

CONTRACTOR  is concerned,   including (without   limitation) 

evidence that  the  CONTRACTOR   is  a properly organized  legai 

entity duly entitled  to perform   this  Contract  and  that  the 

CONTRACTOR has properly executed  this  Contract  in accordance 

with all   legal  requirements,   of  governing charter and by-laws, 

and  of  its governing Board of   Directors,  as  the case may be. 

Within  six  (6)  months of the Mechanical  Completion of the 

Plant   (as specified in Article   15  of this Contract)  the 

CONTRACTOR shall prepare a set  of "as-built" drawings or 

their equivalent  for the Plant,  under its supervision. 



io 

ARTICLE 5 

OHLIGATIOBS OF THE PURCHASER 

1 

5.1 The «cope   of work to be  undertaken by  the  PURCHASER within  the 

overall   scope  of work shall  be as  given below and as described 

in Annexures 711 and XIV  or as elsewhere expressed  in the 

Contract.    The PURCHASER will   carry out hie   obligations 30 as 

to enable the   COITCRAGTOK to meet  the  time  schsdule   -ontained 

in Annerare XT. 

5.2 The PURCHASER shall be  responsible for the  acquisition and 

obtaining physical possession of the land. 

5.3 The PURCHASER shall  secure and make available  to the COHTRACTOR 

within one Booth froa the Contraot the land indioated on the 

lay-out and plot plan, the Site for construction of the Works, 

free of all encumbrances, including the necessary right of way. 

The PURCHASER shall also make available adequate space for 

storage depots at or near the Site. 

5.4 The PURCHASER shall  obtain and aake available  to the COUTRACTOR 

(and/or facilitate the arrangements for)  all necessary permits/ 

approvals and/or licences  from local  authorities and/or Government 

(of PURCHASER'S  country)  as may be necessary for the execution 

of the Contraot inclusive of import licences,  visas for 

COUTRACTOR's  personnel, entry permits  for erection equipment 

and any other COUTRACTOR'a equipment which has to be exported. 

The applicable procedure and division of responsibilities shall 

be as  detailed in the co-ordination procedure envisaged  in 

Article  6.7(1)- 

5.5 The PURCHASER shall be responsible for payment  of Custom's 

Duties,   or to reimburse the COITTRACTOR for such duties as may 

be assumed,   in accordance with Article 4.13. 

5.6 Whenever any approval(s) are required from the PURCHASER under 

the provisions of this Contract, such approvals or reasons for 

withholding such approvals shall be conveyed to the COIfTRACTOR 

within ten ( 10) days of receipt unless if otherwise provided 

in thia Contract. If no reply is received from the PURCHASER 

within the period specified, such items submitted for approval 

shall be deemed to be approved subject however to the right of 

the PURCHASER pursuant to Article  4% 
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5.7 The PURCHASES snail  provide free  of charge  all   the  raw materiale , 

fuel,   cerna ansa hi e   items  and maiee-up  items necessary for the 

testing,   commie s i anin*,   operation ano aaintenance  of the Plant 

unless  otherwise  specifically mentioned  in  the  specification 

or elBewfcere  in  the  Contract  an   to be supplied  by the  CONTRACTOR. 

5.8 The  [T1RCHASER  snail  provide all feedr.to-kfi, outside  irtilities, 

chetîic&lB and other materials  required for the  operation of 

the Plant  (Article  ^.1.26)  except the  first  oharge of catalysts 

and chea-.calfi to be supplied by the  CONTRACTOR within his r.cope 

of supply.    ^he  feedstooks «hall be  in accordance with  *he 

specifications  contained in this  Contract  or as  otherwise 

agreed.    The maximum quantity per hour and conditions  of outside 

utilities  (poner,  water,  etc.)   will  be intimated by the  CONTRACTOR 

to the PURCHASER within six (6)  mouths of the  Effective  Date 

of the  Contract.    The  requirement  of all  chemloals and other 

material inputs required for the start-up of tne Plant and 

regularly thereafter,  shall be intimated by the CONTRACTOR to 

the PURCHASER at least nine (9) months before the Mechanical 

Completion of the Fiant. 

5.9 The PURCHASER shall previde free of charge operation and 

maintenance personnel  for the CONTRACTOR throughout the period 

from the beginning of the mechanical testing of equipment till 

the date  of acceptance  of the Plant  in numbers and of competence 

corresponding to the manning requirements which are to be 

developed by the  COBTRACTOR in the form of a Manpower and 

Qualification Chart and approved by the PURCHASER. 

5.10 The PURCHASES shall provide the CONTRACTOR and his personnel 

deputed to Site  after take-over with such  facilities as are 

in Annexure XXVTT. 

5.11 The PURCHASER shall be responsible for making all payments to 

the  COBTRACTOR  in accordance  with the provisions  of this Contract. 

5.12 The PURCHASER will provide and maintain the insurance policies 

whl-îh may be his specific responsibility aus contained in Article 26. 

5.13 The PURCHASE?  will  provide the  COSTRA ¿TOR with office  space, 

secretarial   facilities  ani.  typing sarvioee   for the  CONTRACTOR'S 

personnel   »digre:   te  the PUR^HA^EK's  office  at   (town) , 
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ARTICLE 6 

CO-OPERATIOH AUD  CO-OKDIflATIOK BETWEEN 

COBTRACTOB AJÏD PURCHASER 

1 

6.1 The parties to this  Contract hereby agree to undertake all 

reasonable  co-operation to  implement the works  as  stipulated 

in the Contract.    The parties to the Contract  through their 

designated representatives will meet periodically to take 

stook of the progress of work,  and suggest ways and means to 

improve the  operations and to expedite the work and resolve 

outstanding issues between the  parties.    Minutes of meetings 

shall be recorded and circulated for confirmation and necessary- 

action. 

6.2 The PURCHASER and the COTTRACTOR each shall appoint  a Project 

Manager to co-ordinate and monitor the work under this Contract 

with permission to act in accordance with specific terms of 

authority. 

6.3 The PURCHASER shall appoint or designate an Engineer (or 

Engineers for different parts of the work) to represent it for 

the purposes of teohnioal approvals as contemplated under 

the Contract.    If the PURCHASER so desires, the Project Manager 

appointed by hi« under Artide 6.2 may also be designated as 

the Engineer,   l/ 

6.4 All notices,  instructions and decisions on the meetings shall 

be given in writing.    Minutes of meetings between the COHTRACTOR 

and the PURCHASER or their authorised representatives held at 

Site, or in the offioe of the PURCHASER or the COHTRACTOR, after 

confirmation,  shall have the same effect as notioes in writing. 

6.5 Within thirty (30)  days from the Effective Date of the Contract, 

a meeting shall be held in ( PURCHASER'S country )  between the 

CCamiACTOR and the PURCHASER and/or the Engineer to discuss all 

matters of common interest, including but not  restricted to, 

the finaliaation of co-ordinati on procedure,  the detailed time 

schedule and a critical examination of the design basis. 

j7     If the PURCHASER intends to appoint  a Consulting  Company *« act as 
the Cngixee.-B  under   this Contract  on hi« behalf,   (however under tne 
jori3dict. on of the   PURCt'AòfiR's   FT ojoût  Manasr^r !,   the  ra-jaè  of  '.c.c 
Con£ulti* r coup viv/ 3hculd b« ment'on? i in  this paragraph. 
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6.6 The  co-ordination procedure,  (which shall  be  prepared in accordance 

with accepted international practioes)  shall  become  part  :>f the 

Contract  by reference,   following agreement and  respective  approval 

by  the CONTRACTOR and the PURCHASER. 

6.7 The   co-ordination procedure shall   include but  will  not be  limited 

to: 

(a) Procedure for giving instructions,  decisions and approvals. 

(b) Assignment of responsibilities to the Project  Engineers 

and Engineers  of both the  COSTRACTOR and  the PURCHASER. 

(c) Procedure for submission of drawings,  equipment,  specifications 

and other documents as may be required for approval. 

(d) Procedure for according approval  on behalf of the PURCHASER. 

(e) Procedure for accounting the  invoicing  for the  payments 

receivable by the  CONTRACTOR. 

(f) Procedure for approving and effecting payment to the 

CONTRACTCR. 

(g) Address lists and telephone numbers of the Project Managers 

and/or Engineers of the COHTRACTOR and the PURCRV "ER 

responsible for any work under this Contract. 

(h)    Procedure for drawings and documents distribution for the 

CONTRACTOR and the PURCHASER, 

(i)    Procedure for the approval of technical specifications where 

not specified in the Contract, 

(j)     Procedure for the  furnishing of Vendors  lists  or sources of 

procurement  of equipment as may be necessary. 

(k)     Limitation of authority relative to Contract  amendments and/or 

modifications. 

(l)     Division of responsibilities for the provision of permits and 

approvals (as more particularly referred to in Article 5«4) 

with clear delineation of the specific responsibilities for 

obtaining necessary permits, approvals on the part of the 

PURCHASER and CONTRACTOR  respectively. 

6.8 Within four (4)  months from the Effective Date of the Contract, 

a further meeting would be held at  (  PURCHASER'S country  ) 

between the COHTRACTOR and the PURCHASER to discusa the progress 

of work completed up to that time.    This meeting would also 

review and approve  of* 
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6.9 

6.10 

6.11 

(a) The detailed plant lay-out and the line drawings of the 

buildings. 

(b) The final list of equipment, including sizes, materials 

of construction, and Vendors where not specified in the 

Contract. 

(o)    The  Critical Path Network,  which shall   be prepared by 

the  CUBARACTOR. 

(d) Any problems arising fro« the  detailed soil  investigations. 

(e) Establishment of the procedure and details for training 

of the PURCHASER'S personnel. 

(e) Procedure for  training of the PURCHASER'S personne   . 

(f) The  co-ordination procedure  referred to above  in Article 

6.6 shall be  reviewed and revised as  required in accordance 

with the agreed minutes  of the meeting  referred to above, 

and shall thereafter be finalized. 

(g) Prooedures for  customs clearance and payment of  import 

duties and taxes,  etc. 

(h)    Prooedure for clearance by the PURCHASER of the  CONTRACTOR'S 

personnel coming to Site. 

(i)    Method for computation of over-time,   if applicable, 

(j)    Facilities to be  provided to the CONTRACTOR'S personnel 

at the Site by the PURCHASER. 

As soon as work at  the Site commences,  review meetings  shall 

be held at the Site  at the beginning of every month to review 

the progress at Site,  to estimate  the work done for purposes 

of maintaining the  CPU  (Article  2)   and to discuss and settle 

outstanding issues.     Costs  in connection with any review 

meetings will be borne by each party for its  own personnel. 

For this purpose, the PURCHASER and the CONTRACTOR will  both 

maintain,  at their own cost,  offices at Site. 

Throughout the period of the  Contract, the PURCHASER shall 

have the  right to inspect the  CONTRACTOR'S work and the 

CONTRACTOR shall provide all  documentation to enable  the 

PURCHASER or his designated representatives  to report monthly 

an the progress of work,  and the deviations,   if any,   in 

accordance with the  provisiona  of Articles   15 to 21  (inclusive). 
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6.12 The COBTRACTOB aliali  submit  drawings,  equipment specif ications , 

and other docqmmnts,   where  required,  for approval  or distribution 

to the  PURCHASES und*r this  Contract.    The  PURCHASER  shall 

respond with such approval  or disapproval as required (with 

reasons   to be  indicated if certain of the  requirements  under 

the Contract do not  appear to be net with technically and/or 

commercially)   or suggest modifioations within a period of 

thirty (30) dayB,  after the date of submission,  after which 

period such of these  documents shall  be  deemed to be  approved. 

6.13 In the event that the  PURCHASER requires  changes,  additions 

and modifications,  these shall  be  reviewed by the  CONTRACTOR 

within thirty (30)  days of reoeipt and the provisions  of Articles  16, 

27 and    28 shall  apply.     If the CONTRACTOR does not  request 

a review within thirty (30)  days,   it shall be assumed that 

the modifications proposed by the PURCHASES are accepted for 

implementation without qualification. 

6.14 In the event of a request for a review by the CONTRACTOR, 

the same terms as those applicable to Article 6.13  shall 
aPPlyi  »od if urgent   resolution    of a matter is required 

the said thirty (30)   day period referred to in Article  6.13 

shall  be  reduced as  agreed between the parties. 

6.15 Failure  to reach agreament(s)  at the review meeting(s) 

referred to in Artioles 6.5 and 6.8 shall not in any way 

modify,  alter,   change   or affect the contractual  obligations 

of the  COBTRACTOR as  stated expressly or  impliedly in this 

Contract or as agreed between the parties. 

6.16 Throughout the period of this Contract,  the PURCHASER will 

have the right to inspect the CONTRACTOR'S work as also 

referred in Article  6.11 and Article   18. 

6.17 The PURCHASES,   if he  so desires,  shall  have the  right  to 

assign up to a maximum of four (4)  engineers to the  design 

offices  of the  CONTRACTOR at  (  town )  to be present  during 

the detailed design of the Plaut,  and the procurement  of the 

equipment.    The  COBTRACTOR shall   nak"  available all  documentation 

calculations etc.  on  the detailed design of the Plant  and the 

~L 
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Prooureaent  to the Engineers of the PURCHASER.    All costs in 

connection with the travel and stay of the Engineers shall 

be borne by the PURCHASER. 

I   1 
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ARTI CU:  7 

ASSIGNMENT  OF CONTRACT 

7.1 This Contract  shall  inure  to   the benefit  o<   and  be binding 

upon  the   parties   hereto and   their and   each   of  their executors, 

administrators,   curators,   successors  ani  asBignB,  however 

subject  to the   provisions  of Article  1.7. 

7.2 This Contract may not be assigned by  the CONTRACTOR  without 

the  written consent of the  PURCHASER. 

7.3 The  FURCHASiS  shall have the  right  to  assign the Contract 

provided that  such assignment   does  not  increase the CONTRACTOR'S 

liabilities over what they  would have been if such assignent 

or transfer had not been made,  and provided that the 

obligations of the PURCHASER  are binding upon the assignee, 

as specified in Article 7.1,  with assured guarantees for 

payment(s) under the Contract. 

7.4 The CONTRACTOR  shall not sub-contract the whole or any part 

of the  work and/or services  relating to the  design,  procurement, 

startup,  operations or test  running of the  plant and equipment 

(as  defined in the Contract)  with  respect to the Works,  without 

the  written consent of the  PURCHASER..  Furthermore,  the 

CONTRACTOR shall also strictly adhere to the  requirements of 

Article   10.1.7 (and as elsewhere expressed in the Contract) 

and as  specified in Annexnres VIII  and HI  in connection with 

the  supply of  critical items by selected manufacturers and 

machinery from specified manufacturers. 

7.5 The CONTRACTOR may sub-contract any other work or services 

under  the Contract,   provided the  PURCHASER  is  advised of all 

such sub-contracts.    Where sub-contracts are  to be awarded 

to   firms or individuals  in (     PURCHASER'S  country     ),   the 

PURCHASER shall have the  right to  pre-oualify all  firms or 

persons bidding for such sub-contracts. 

7.6 The CONTRACTOR shall ensure that every sub-contracting by the 

CONTRACTOR shall comply with all terms and conditions of this 

Contract,  .nutates mutandis. 

r 1 
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AJTTCLE 6 

SUPERVISION OP' THE WORK 

8.1 The CONTRACTOR shall  provide all  of  the   required  supervisory 

services  pursuant  to   the Contract.     An adequate number of 

suitably qualified and experienced personnel shall  be available 

for the  supervision  of all work at  Site.     Such supervision anali 

include,   but  shall not  be limited  to,   the  following 

(a) Supervision of transportation equipment, 

^b) Supervision of construction and  erection  equipment. 

(c) Supervision of the civil work«. 

(d) Supervision of erection. 

(•) Supervision of stores    and warehouse mana*^raent. 

(f) Supervision of all testi. 

(g) Supervision of pre-commissioning and startup operation, 

(h) Supervision of the entire Works until  Provisional 

Acceptance. 

8.2 The COBTRACTOR (as  represented by a duly authorized  party on its 

behalf)  shall be constantly on Site during working hours,  until 

all of the Acceptance Certificates  for the entire Works on Site 

have been issued and  such party shall devote its entire time to 

the superintendence  of this work.     Such authorised party shall have 

full authority to act   for and bind  the COBTRACTOR and shall receive, 

on behalf of the COWTRACTOR,  directions and instructions from the 

PDRCHaSKR«s Engineer.    The authorised party shall be sufficiently 

fluent  in the language governing the Contract and/or in languages 

as agreed upon with the PURCHASER so as to be able to receive 

directions and instructions and  to correspond with the 

PURCHASER and the Engineer in that  language. 

8.3 The COBTRACTOR shall,  upon a renuest  of the PURCHASER or his 

Engineer,  remove his authorised representative or any workman, 

if in  the opinion of the Engineer or the PURCHASER,   sueh rep- 

resentative or workmen are incompetent   or have been conducting 

themselves improperly,  and the COBTRACTOR shall promptly replace 

such representative  OT workmen in erraal number.    The Engineer 

shall advise the COBTRACTOR of his reasons for rerrueating such 

replacement(s)  however,  any decision made by the engineer shall 

be  final. 

r 1 



1 
39 

8.4 The PURCHASER shall appoint  representatives  (which shall include 

the Engineer)  who shall be  on duty at  the Worna wherever and  wher- 

ever necessary,   and  in any event durine all normal working hours. 

The PURCHASERS  appointee  ...hail be competent  and duly qualified  to  dis- 

charge tne project  responsibilities  entrusted  to him and  he  shall  be 

nested  with appropriate authority to act  an  the PURCHASERS  behalf. 

Coplea of contractual instructions issued by either party to 

the Contract upon the other shall be kept at all times at  the 

Site by the COwYKACTOR* 

8.5 Subject  to specific authority for delegation of powers issued by 

the PURCHASER,   the Engineer imy formally delegate to suoh persons 

specified by him,  limited powers, discretions and authority as 

necessary, and the COHTRACTOR shall reoognlze such persons on 

written notice from the Engineer of their appointment and as 

regards their powers,  discretions and authority so delegated. 

The CONTRACTOR acknowledges that no raember of the Engineer^ 

subordinate staff or delegate and no porsons other than the 

Engineer shall have the authority to approve or bind the 

PURCHASER or the Engineer as regards any approvals,   passing 

of worli or materials,  authority to order any action or work 

involving delay or extra payment. 

8.6 The CONTRACTOR shall,   (without derogating from the  contractual 

schedule),  comply with such directions,  issued ay the Engineer 

from time to time in respect  of the form and manner in which 

work is to be commended,   conducted and/or completed,  and the 

CONTRACTOR shall permit the Engineer to have access to the 

Works at all times during the tenure of the Contract and shall 

provide the Engineer with full information and data concerning 

the progress and execution of the work.    The Engineer shall be 

rendered all necessary assistance to  facilitate the performance 

of his duties,   to ensure that  the work is being executed in accor- 

dance with this Contract. 

8.7 The CONTRACTOR  shall not  be prevented  from making application 

directly to the PURCHASER for appeal and/or clarifications 

trisinp out  of instructions  or direction« given by the Engineer. 



- 40 - 

8.8    Por the parpóse« of thin Article the expression "Supervision" 

shall be deemed to include direction and responsibility  for 

the activities or matters or work or procedures being the 

subject  of supervision. 
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AHTICIJ: 9 

ACCESS TO WORK 

9.1 The COHTRACTOR and the PURCHASER and any person(o) authorized 

by either of them shall at all times  have access to the Works, 

to all workshops and places where work is being done or under- 

taken,  prepared  or where materials,  manufactured articles or 

machinery are being obtained for the Works.    The COSTRACTOR 

shall afford every facility for access to any place where work 

is being undertaken under this Contract and shall give every 

assistance in obtaining the right   for such access in connection 

with the execution of the work under this Contract. 

9.2 The PURCHASER shall afford every facility and assistance in, 

or for obtaining, the right of access to such information, 

Site, workshops or persons within (    PURCHASERS country    ) 

as is required in connection with this Contract. 

9.3 The C0WFRACTOR and his authorised personnel shall have free 

access to the Site of the Works,  storage yards,  fabrication 

sheds,  utilities and laboratories set up or intended for use 

for setting up the Works under the Contract.    In the areas of 

the Site where the CONTRACTOR is working,  he shall have exclusive 

access,  except  for the supervising staff of the PURCHASER and/or 

the Engineer.    The PURCHASER shall provide necessary assistance 

in obtaining permission from ids Government  for visits/stay and 

travsl of the COBTRACTOR or his authorised personnel. 

9.4 TheCOKTRACTOR shall be entitled to visit the WJTIQI in operation 

for a period of three (3) years after Provisional Acceptance to 

examine it as to its operating results,  to take measurements 

remoired for establishing exact operating data and demonstrate 

the Plant to his potential customers.    The COWRACTOR shall give 

four (4) weeks notice to the PURCHASER for such visits,  permission 

for which Bhall not  be withheld by PURCHASER.    However,  the 

PURCHASER may exclude the nationals of certain countries  from 

visiting the Plant and/or the Site. 
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9.5    The COBTRACTOR shall be responsible,  under applicable lain,   ralea 

and regulations,   for damage done to highways,   roads,  bridges and 

other public utilities,   by himself,   his agents,  his sub-contractors 

and their staff in the execution of work under the Contract,  and 

•hall at his own oost repair and/or rectify such damage. 

9*6   Where In the opinion of the Engineer; 

9*6.1    It is necessary that third parties  (whether additional 

contractors or otherwise) provided that such parties 

are not direct competitors  of the   CONTRACTOR be sent  to 

oheck the Work of the CONTRACTOR,   the CONTT.ACTÛR shall to 

the satisfaction of the Engineer,   allow them access 

to the work and/or the site thereof and shall co-operate 

with them in the carrying out   of their duties and  obligations. 

The foregoing shall not  prejudice  the rights of the CONTRACTOR 

relative to the terms of Article  30, and the third parties 
shall not disrupt the activities   or obligations  of the CONTRACTOR. 

9.6.2    If the sending on to the work and/or the site thereof of 

a third party under Subarticle 9.6.1 does not arise fron 

any non-fulfilment of the COffFMCTOR's obligations and, 

in addition,  could not have been reasonably foreseen or 

anticipated by the COaTRACTOR when entering into this 

Contract, and, if proven to the reasonable satisfaction 

of the PURCHASE,  the CONTRACTOR has incurred expense in 

complying with Subarticle 9.^.1   in respect of such third 

party,  the PURCHASER (if the COBTRACTOR has given written 

notice of the COHTRACTOR's claim before the expiration 

of thirty days from the sanding on to the work and/or 

site thereof of the third party or third parties involved) 

shall pay to the CONTRACTOR the cost of any services provided 

by the COBTRACTOR. 
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ARTICLE  10 

DELIVERY AND EXECUTION OF THE WORK(s) 

10.1    Supply of Goods 

10.1.1 All  goods  to be supplied under this Contract 

shall be "brand new"  and in accordance with the 

provisions of this Contract,  and all such goods 

shall have been inspected and tested before 

despatch. 

10.1.2 The Plant  and  Eeruipment  to be supplied under this 

Contract are itemised in Annexure Till,  and 

indicated on the  flow sheet and general diagrams 

attached to the Annexure. 

10.1.3 The technical specifications for the equipment 

and the materials of construction are contained 

in Annexure VIII and    the CONTRACTOR shall supply 

such of the equipment and materials in strict 

conformance to the technical specifications and 

materials of contraction specified.     Any change 

in ihe materials of construction shall be subject 

to approval by PURCHASER which permission shall 

not be unreasonably withheld. 

10.1.4 The CONTRACTOR acknowledges that the  list contained 

in Annexure VIII is not exhaustive and within 4 

months after effective date,  the COlfTRACTOR shall 

provide a revised list to the PURCHASER for his 

review,  and approval particularly where the list 

or techniaal specifications and/or materials of 

construction have been altered.    This  list shall 

also indicate the auxiliary plant  such as pipes, 

valves,  instruments,  electrical cables etc. which 

are to  form part of the plant and erruipmeirt. 
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10.1.5 Where materials of construction or technical 

specifications are  not   specified,   the materials 

shall be  such as are  proven to  be  resistant  to 

those  chemicals with  which they come  into contact, 

and  the technical specifications shall be such 

as  to  ensure meeting the  guaran+ees  for  the Plant. 

10.1.6 Notwithstanding any approvali s ) of the  PURCHASER 

to any of the technical specifications  and  for 

materials of construction,  the  plant and ecuipment 

shall be of such traality an^  criteria so as to be 

able to meet the contractual obligations of the 

CONTRACTOR,  particularly as to those  relating to 

guarantees and warranties. 

10.1.7 The PURCHASER and CONTRACTOR agree that  certain 

i tens of équipaient  shall be obtained by  the 

CONTRACTOR from selected vendors only.     The list 

of these critical items and the selected vendors 

from whom they shall he procured are provided 

in  Annexnres VIII and XII.    The CONTRACTOR  shall 

procure the equipment   from such vendors  only 

unless otherwise agreed in writing between the 

CONTRACTOR and PURCHASER. 

10.1.8 The CONTRACTOR  shall  include the  cost   of one 

charge of each catalyst  required and one spare 

charge,  within the Contract  price.    The  type and 

specifications of catalysts to be supplied are 

given in Annexure IX. 

10.1.9 The CONTRACTOR shall  provide the  type and quantities 

of chemicals identified as within the  scope of 

his  supply in Amiexure  XI. 

10.1.10 The CONTRACTOR shall  supply all other materials 

required for the operation of  the  plant  including, 

in particular,   a  first   charre of refrigerant  for 

all  eTuioment  renuirins- such  charge. 
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10.1.11 The COtfTRACTOR  shall inspect  the   items of equipment 

referred  to  in Article  10.1.1   and   10.1.2 before 

despatch and on  receipt at   site and  if PURCHASER 

so desires,   inspection reports   for such  items of 

equipment  s.   M be made available  to the PURCHASER. 

10.1.12 The PURCHASER  or his agent   shall  have the   right   to 

inspect equipment, materials and goods during fab- 

rication or before despatch in accordance with 

Article  18. 

10.2        Barking. Paoklng and Despatch of Goods 

10.2.1 All  goods shall be marked and the invoices  prepared 

in accordance with the  instructions of the PURCHASER, 

as specified in Annexare XXIV and/or as provided to 

the COOTRACTOR not later than the review meeting 

contemplated under Article 6.8. 

10.2.2 On despatch of all goods,  two copies of the invoices 

will be sent to the PORHCASER,  or his Site represen- 

tative by airmail so that  the PURCHASER may promptly 

obtain any permits required.    For goods  reouiring 

extended customs clearance procedure, (significant 

details of which shall be reasonably given by the 

PURCHASER prior to th«  review meeting contemplated 

under Article 6.8) the CONTRACTOR shall advise the 

PURCHASER sufficiently in advance,  in order to obtain 

clearance. 

10.2.3 The COOTRACTOR acknowledges that certain goods,  in- 

cluding materials for civil engineering shall not 

be imported into the PURCHASERS country.    The 

COOTRACTOR shall purchase suoh  goods locally and 

shall not be entitled to any claim(s)  for increased 

costs in making such purchases.    The COOTRACTOR 

shall ensure that the requirement  for the  purchase 

of local materials or goods d^es not adversely 

affect  any of the criteria erpressed in  the 
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apeci fi cations  or warranties  or guarantees under 

this  Contract,   and  the Contractor shall be  obliged 

to  advise the  PURCHASER  in advance (of any  such 

purchase bem« made)  in any  such  eventuality. 

Permits required  for  local  purchase(s)  shall  be 

obtained by the FURHCASER.     In the  event  that 

import  restrictions  are  introduced after the 

Effective  le-te of the Contract,  which substan- 

tially raise the  price of imported materials, 

the PURCHASER  and COBPTRACTOR  shall meet to  decide 

on the net result and effect of such restrictions, 

including any impact  on the time schedule or cost(s), 

if any. 

10.2.4 The COIfPRACTOR  shall supply particulars of the 

manufacturer from whom the CONTRACTOR has pur- 

chased any plant,  equipment,  materials or spare 

parts,  and shall supply a "Certificate of Origin" 

if required by the PURCHASER. 

10.2.5 All goods shall be adequately and properly  packed 

before despatch to  satisfactorily cope with the 

mode of transportation utilized (particularly to 

ensure the avoidance of damage and deterioration) 

and  for subsequent  storage at Site.     All packing 

cases will be properly marked in accordance with 

Annexure   XXV. All  goods despatched,  by sea or over 

land shall be adequately protected by protective 

coatings.    Cargo shall not be despatched on deck 

except where size  limiti tions so require,  and in 

such event  further prec lutions  for packing and 

latching shall be taken.    The deck cargo shall be 

completely protected,  and  fully painted with adequate 

types of protective paint.     All closed packings 

shall contain a packing list(s) inside. 
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10.2.6 The CONTRACTOR  shall be  responsible   for a\l 

despatches  of  equipment,  materials  and  /roods  to 

the Site,   and  shall use the  safest   and meet  ex- 

peditious means of transport  available to  comply 

with   the  time  schedule for Mechanical  Completion 

of the  Plant.     The CONTRACTOR shall   despatch,   at 

his own expense goods by air  freight,   if this is 

necessitated by the  time schedule. 

10.2.7 The CONTRACTOR acknowledges  its familiarity with 

facilities at  the harbours (both in the manufacturer's 

and PURCHASER'S country) and between  the harbour and 

site.     The CONTRACTOR  shall be responsible   for the 

packing anri  delivery  of the equipment  ( packed in proper 

dimensions as  to size) in such manner that  the equip- 

ment  arrives  at site  for erection,   within the 

Contractual time schedules.    The CONTRACTOR  shall 

be responsible  for obtaining any road or rail permits 

required for the purposes,  but the  PURCHASER slvll 

assist  the CONTRACTOR  in obtaining such permits. 

10.2.8 Por purposes  of storage at Site,  all  packages shall 

be marked in an appropriate manner  for storage out- 

doors,  under a roof,   in locked warehouses or in 

rented premises,  etc.  as agreed upon at the meeting 

contempleted under Article 6.8. 

10.1        Supply of Documenta 

10.3.1        The documents  and manuals to be supplied by  the 

COffTRACTOR  within the  deadlind dates  are indicated 

in Annexures V, XV and XXI. 

10.^.2        All  documents  shall be foi-warded to  the  PURCHASER 

by air freieht  with a minimum or five (s) copies, 

including one  reproducible  copy.     Immediately uoon 

despatch,   a tel^rram/telex shall be   sent  to  the 
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PURCHASFF   confirming the   despatch,   indicating 

the air way  bill   number,   the  flight   number or 

other erpr«?ss  means   if transportation.    The 

documents   shall  ao   fir ag   praticali.-/   possible 

be  sent  by   a  direct   flight   to name  of  airporj; 

in  PURCHASER'S  country     ). 

10*4 Storage of Goods at  -Jite 

10.4. 1 The CONTRACTOR  shall be obliged  to  arrange   for 

and have  ready  adecúate warehouse   faculties 

at  the Site  to  receive  packages.     In the  event 

that  permanent   facilities  are not   ready  or available, 

the CONTRACTOR   shall  provide sufficiently adequate 

temporary   facilities at his cost   in  £ood  time  at 

the Site,   to  the   satisfaction or  the  PURCHASER. 

Notwithstanding the  requirement   for the marking 

of packages,  under Article  1Q.?.8 above,  and tne 

instructions  contained in Annerare XXV,   the  instructions 

of the Engineer -¡s   ref*ards storage  shall be adhered 

to  in the   event  that additional  storage  protection 

is  required. 

10.4.2        The CONTRACTOR  shall  expeditiously  check all  goods 

and supplies   for  shortare or damage (no matter 

howsoever  caused)   and shall obtain  immedi   te 

replacements,   and   tue CO »ÍTR ACTOR   shall advise the 

Engineer of aopropraate details. 

10.4."^        In the "case  of  goods,  equipment   or materials damaged 

in transit,   such shall be replaced.    Where the  damage 

determined  to be minor,  (ani subject  to  the  approval 

of the PURCHASER  or his  representative),   repairs   shall 

be undertaken at Site and the costs  incurred snail be 

to the account  of the CONTRACTOR aa  specified ui Article 

27.b.    In the event  of any dispute as to the extent  of 

damage sustained,   the goods shall be replaced and  the 

CONTRACTOR  shall  abide by the decision of the PURCHASER. 
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tO.S Deeign  and Construction of Roads,  Railway Siding-!  and 

Other Facilities 

10.5.1 The   roads   shall be  constructed by  the COOTRACT0R 

in accordance with  the dimensions   laid down in the 

final lay-out  plan,  which shall  generally conform 

with the  Plot  Plan attached  to  this  Contract and shall 

be approved by the  PURCHASER. 

10.5.2 All  roads  shall be constructed in accordance with 

the specified materials,  and the designs  shown in 

Annexiire XXVIII,  except  *here otherwise agreed by 

both parties.    The  lay-cut of the  railway  lines 

shall be generally in conformity  with the Plot 

Plan attached and shall be approved by  the 

PURCHASER  as  regards the  final  lay-out. 

10.5.3 All railway  sidings shall be of   guage,  and 

shall meet  the requiroente    of the national rail 

network of (     PURCHASER'S country     ).    The materials 

used shall be in accordance with the requirements  anr^ 

the specifications on the national  rail network as 

specified in Annemre XXVITI. 

10.5.4 The  railway  sidings shall be as  indicated in the 

Plot Plan and deuigned to transport $> of the 

production  of the Plant,  i.e.           tons of urea per 

day,  and to  transport        tons per day of raw materials, 

and adequate provisions shall be made accordingly, 

(in consultation with the  railway authorities in 

(     PURCHASER'S country     ). 

10.5.5 The CONTRACTOR shall provide and install a line 

telephone  exchange in the Works.    The maximum number 

of lines  shall be ( ) and  locations or telephone 

*    (Alternative Article can be provided for countries where all 
design is done by the railway authorities). 
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points shall be as agreed between both parties 

at the meeting contemplated under Article 6.8. 

( )   lines  shall  be   left   for  connections   by 

the  FURCHASER  to  the  housing colony.    The  tele- 

phone exchange  shall be  compatible with   and connected 

to outside   lines.     The  connection   to   the   outside 

lines  shall be arranged by  the  PURCHASER,   but  all 

costs in this  connection  shall  be borne by  the 

CO »TRACTOR. 

10.6        Civil Engineering Works 

10.6.1 Immediately upon completion of the soil bearing 

tests,  and acknowledgement  of the  load—bearing 

capacity and approval of the  building lay-out 

plan and  the  line  drawings,  the  CONTRACTOR  shall 

inmediately undertake  the design and construction 

of all civil engineering works within the  battery 

limits (inclusive of process,  utility and  off- 

sites,  all underground buildings,  sewerages, 

drainage,  water treatment  plants,  etc.).    The 

civil engineering works  are further described 

and their execution specified in Annemres  IV 

and XXVIII,  and such works shall be constructed 

in a timely majiner for the erection of machinery 

and in order to meet  the  agreed time schedule. 

10.6.2 Tne CONTRACTOR  shall  furnish all materials,   perform 

all labour and  fulfil  all requirements   related  thereto 

to the extent  that  said  labour and materials may be 

necessary  for,   or incidental to,  the  execution and 

completion  of the Works,   and  the  testing of the 

quality  of the  same in whole or in part  (unless 

otherwise provided) under the   terms of  the  Contract. 
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All  work and materaal supplied under the Contract 

shall  be  of  the  best and  most  suitable  workmanship 

and  quality,   strictly  in  accordance  with   the 

provisions  of Article  17,   Annexures   IV  ami   XXVIII, 

and  the  decision  of the   engineer as   to   the   quality 

and  suitability   of materials and/or  work   shall be 

binding.     The  PURCHASER   sh-ill h-ve  the   right  to 

decide whether materials  of  local  (indigenous) 

origin shall be used when available   provided that 

they are in conformity with the specifications 

contained in Annexures IV,  VIII and XXYII,   however, 

that  in the  event  that  the use of  local materials 

result in higher ex-plant   costs (even  though  im- 

ported materials  are  freely available),   the 

COOTRACTOR  shall  so advise the RJRCHASER   together 

with an estimate  of the  increased costs.     The 

PURCHASER at his discretion may decide to use the 

higher-cost  local materials,  in which event  an 

adjustment  of price shall be made as necessary. 

Similar considerations shall apnly to the  avail- 

ability of local  labour and cost  factors. 

10.6.3        The COimiACTOR  shall be  responsible   for the  true 

and proper setting out  of the Works,   as  approved bv 

the FURCHASER,  and  for the provision of all  neces- 

sary  instruments,   appliances and  labour in  con- 

nection therewith.     If at any time  during the progress 

of the Works,  faults and/or error(s) manifest them- 

selves with regard to details of the poBition(s), 

levels, dimensions or alignment of any part  or the Works, 

the COOTRACTOR shall of this own accord and expense 

rectify such faults and/or errors to the satisfaction 

of the Engineer.    The review or approval of any 

setting out  or of any line or level by the Engineer 

shall not in any way relieve the C01ÍFRACTOR of his 

responsibility for the correctness and adequacy 

thereof»     The COHTRiCTOR shall carefully protect 

and preserve all benchmarks, fite rails,   pegs and 

other things utilized in setting out the Works. 



10.6.4 The  undertaking o*'   the Workò   throughout,  shall 

be   earned  out   in   such  «  manner  as   not  to   inter- 

fere   with  the   traffic   on any   roads   or  footpaths 

leading to  the   fiite   and/or   in  the   vicinity 

thereof,   anH   wherever   rcruired  by   the  ^nrineer, 

the  CONTRACTOR   shall   promptly   remove  any material 

or  staging used  by   him  or any   of  his  sub-contractors 

which  cause interference vàth  th<?   use of the   roadn, 

footpaths or  open   spaces  on  the  Site  arr'/or  areas 

adjacent thereto. 

10.6.5 No  temporary building shall  "be erected by the 

CONTRACTOR without   the  approval  of  the Engineer, 

which approval  shall not be  unreasonably withheld. 

During the performance  of his obligations under 

the   Contract, the  CONTRACTOR   shall  maintain an-1 

repair all buildings  occupied by  him to the 

satisfaction of the Engineer. 

10.6.6 On the  completion  of the Works,   the  CONTRACTOR 

shall,  (except  as  otherwise  specified or instructed 

by  the Engineer)   clear away  an4   remove from the 

Site  all constructional plant,  CONTRACTOR'S  eTuipmen+, 

erection tools  and   equipment,   surplus materials, 

rubbish an^  temporary works  of every kind and 

leave the whole  of  the Works  clean  anri in a tidy 

condition to the  satisfaction of  the Rnpineer. 

10.6.7 The CONTRACTOR  shall make ademiate  arrangements 

during the  phases   of Construction   for the availabi litv 

of drinking water,   construction water and other 

utilities,   provisiors for the   safety  of workmen, 

for  security  of the Works,   for  the   prevention of 

damage to prooerty  (and reoairs  as   necessary ) 

and  for constructing civil  engineering works in 

such  a manner that   access  to  all   parts of the Site 

is  available    to  the  FURCHASER's   renresentative( s ). 
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10.6.8 

10.7 Erection 

10.7.1 

The CONTRACTOR   shall  be  responsible  for the 

repatriation  of  labour  from the  place(s)  of 

recruitment,   and   shall  bear all  costs and expenses 

incidental  thereto  and  ahall maintain such persons 

in a suitable manner during such  time as  they  are 

employed or utilized (through  sub-contracting)  bv 

the CONTRACTOR.     If at  t' s  appropriate time(s)   such 

persons  are  not  repatriated within a reasonable 

period or if they are  not maintained by  the 

CONTRACTOR  as   reouired,   the PURCHASES may maintain 

and repatriate such persons and such costs incurred shall 

be to  the account  of the CONTRACTOR. 

The CONTRACTOR  shall be responsible  for the erection 

ot  all the plant  and   equipment within the battery 

limits (inclusive of those specified in Annerare 

ITT).   Without   limiting the generality of the  foregoing, 

these shall  include,   but  shall not  be  limited  to: 

(a) Erection of all eiuipment  in place. 

(b) Erection o*" all steel structures,  walkways, 

gangways,   stairs,   platforms,  etc. 

(c) Assembly and welding of all piping,  fittings, 

etc. both above and below the  ground. 

(d) Assembly and erection of instrumentation, 

panel control  boards  an^  all  interconnectinr 

wiring,   piping and erraipment. 

(e) Installation of all electrical eauipmerrt,   and 

connection of all cables,   starters and all  other 

emu pment. 

(f) Installing c^ all utili tv  eTuioment,  and 

connecting such  equipment . 
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( g) Insulation o:" all equipment where required 

(including  supply   of  insulation;. 

(h)       Painting of  all   equipment  (including supply 

of  paint). 

(i) Installation of all workshop, laboratory and 

office equipment, including air conditioning 

equipment  and  telephone   facilities. 

(j)      Installation and  erection of all  "waste treatment 

and  sewerage  facilities. 

(k)      Installation of all safety and  warning devices. 

(l) All or any other erection work that may be 

required to complete the Plant, other than 

the exclusions contained in Annexnre XIII. 

10.7.1.1       The erection  of the  plant and equipment 

shall  conform with the details  specified 

in Annexnre XXIX. 

10.7.2        The CONTRACTOR  shall supply all materials needed 

for the erection and installation of the Works, 

all tools,  tackles,  cranes and other erection 

equipment" required,  and shall provide all in- 

struments   required  for the  proper erection and 

testing of the Works. 

10.7.^       Before  commencement  of erection work in any 

building or plant  area,   the Engineer shall 

certify that the  civil  engineering works have 

proceeded to the  stage wherefrom erection can 

be commenced.    The COOTRACTOR  shall commence 

erection work only after such certificate is 

entered in the erection  journal referred to 

below. 

10.7.4        In the  course of the erection work,   journal or 

journals  shall be kept  for each unit  of the Plant 
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separately,   which shall  progressively  show the 

erection programme,   the  work actually completed 

on a weekly basis,   and as  at  the end of each 

calendar month.     The Site   representative of the 

CONTRACTOR and   the  PURCHASER  shall sign the   journal 

ever/- month. 

10.7.5 The authorised representatives of the PURCHASER 

and the CONTRACTOR  shall mutually agree on a 

procedure  for testing/checking that any part(s) 

or the whole of the Plant  or the Works have 

been property erected,  constructed,  tested and/or 

completed,  before at  least  two (2) months prior 

to the mechanical completion of the part to be 

tested,  or the  complete mechanical testing of 

the Plant  or completion of the Works,  as  the 

case may be.    The test  procedures leading to 

mechanical completion of the Works shall there- 

after follow as stated in Article  1% 

10.8        Startup and Conmissioning 

10.8.1 The CONTRACTOR   shall  inform  the PURCHASER that 

the Plant(s) are proposed to be started-up at least 

three (?) months prior to  the estimated time for 

the mechanical   completion  of the  Plant(s). 

10.8.2 The PURCHASE   shall  accordingly arrange to  supply 

the necessary   feedstock,  materials,   etc.   as 

oblii'ated by  the Contract,   and shall also  supply 

all labour and  personnel  for the operation of the 

Plant. 

10.8.>        The Plant,  shall  thereafter be started-up *nd 

operated under the  direct  charge and supervision 

of the CONTRACTOR until  Ouarantee Tests  are 

satis^ctorilv  comoleted. 
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10.9        Guarantee TcBta and Acceptance 

10.9.1        The procedure( s )  for running,   demonstratinr 

and proving the Guarantee Tests  and the 

procedure  for the  Acceptance of the Plant are 

contained in Articles  19 and 20  of the Contract, 

and in other relevant parts of the  contractual 

documentation. 
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ARTICLE  11 

CONTRACT PRICE AND TERMS OF PAYMENT 

1 

I. CONTRACT PRICE 

11.1       The PURCHASER shall pay  to  the CONTRACTOR,  as consideration 

for the  execution of the Contract,   the performance of the 

CONTRACTOR'S services and completion of the works,  the 

TOTAL AMOUNT OP 

(insert Price and Currency) 

hereinafter referred to as  the CONTRACT PRICE.    Insofar 

as these presents constitute a Lump—Sum Turnkey Contract 

the above-mentioned Contract Price  shall be  final ami 

conclusive as to the TOTAL AMOUNT  payable under this 

Contract,  IT BEOG EXPRESSLY AGREED that,   for the purposes 

of a more detailed price-citation,   there is  provided 

hereinbelow a breakdown of the Contract Price (as 

categorised in Articles  11.2 to  11.5 hereunder)  to 

the  intent that such amounts  broken down shall be valid 

only to the extent that  the  total of the amounts in the 

said categories  do not  exceed  the  Contract  Price payable 

as above-mentioned,  subject  to the  provisioas of 

II TERMS OF PAYMENT. 

11.1. l(i)      Pixcept as otherwise specified in this Contract, 

each and every  amount  cited in Articles   '1.'¿ to 

11.8 (inclusive) below,   includes and coverà all 

patent  royalties,  and  all tains,   rates,  charges 

and assessments of any  kind whatao<rver (whether 

Federal, State or Municipal,  and whether or 

not in the nature of excise taxes/duties, 

customs tariffs,  sales  taxes,   Ian.  taxes, 

license feef or otherwise) outside the 

PURCHASER'S country pertinent to the equipment 

and material and CONTRACTOR'S services provided 

with respect to the Works pursuant   to this 

Contract,  and/or to  the  performance of the 

work,  and all  other costs and  charges whatsoever 

relevant to such equipment,  material,  services and/or 

to such performance  of the work by the CONTRACTOR. 
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(il)    Subject  to national   laure  in  the  PURCHASER'S 

country,   the   amounts   to  be   paid  to   the 

X/f/FRACTTR  under   the  Contract   shall   be 

-;pt   an«',   free   of any   Income  Taxes   or  other 

taxes,   duties,   or  ìmooBta   or   Levies   in 

'•     P^CHASSR's  country     ). 

íi.1.¿ The Contract  Pnce mentioned in Arci e Le   11.1 

«ove «hall   be modified only  if  the PITRCHASER 

acicnowledgee   cnat additional serncea and/or 

.•ariitionai  equipment  outaide  the  scope of this 

Contract and/'or  improvements   to   the specifications, 

pursuant to  Article  28,   justify an increase  or 

j.ecrease in the Contract   Price,   or aa otnerwiae 

formally  agreed in writing  between tae PURCHASER 

and CONTRACTOR as regards work,  services,  equipment, 

materials or responsi bili, ti es  hereinbefore not 

inclnded within  the scope  of the Contract,  and 

the aforementioned Contract  Price may in the 

proper case   be increased or  decreased  to a 

Total Adjusted Contract Price.    The CONTRACTOR 

acknowledges  that  costs arising out  of changes 

in material and equipment  due to modifications 

and/or rectifications required shall not be 

treated as changes and extras within the pro- 

visions of Article 28. 

11.1.3 The Contract Price mentioned in Article  11.1 

above shall (for the purposes of convenience) 

be divided into   the   categorised amounts 

stated in each of Articles   11.2 to  11.8 below 

respectively to facilitate  the identification 

of payments required to be made when due at 

progressive stages. 



1 
^9   - 

11.2 For the  granting of the  Licences,  know-how and supply 

basic  engineering  for the   Plant   referred  to   ir, Article 

Por the  Ammonia Plant (Amount) ( Currervrv ) 

Por the Urea Plant ( Amoan*. ) ¡.Currency' 

For Utilities (Amount) (Currency) 

11.3 Por  the  supply of Plant,   equipment,  materials  ei^Jn 

(inclusive of the  engineering an.    related servies;   referr«o 

to in Article  : 

(Amount ) ("vrrencj ) 

' 1.4          Por tne  detailed civil  engineering design wort.,   ana  completi ¡i 

of all civil Worta,   including road,  (rail)  and telephone 

connections and  related services,   referred   to    n Arti oli : 

( Amount ) ( Ourrer.-;/ ) 

1'.S Por complete  erection of Plant ar.d  f qua paie irr.   r/u; riling vr<- 

supply  of erection materials and  ¡lire  of erect}or,  etrupmenl. 

and  related services: 

( Amount ) ( J'nrre. icy j 

11.^, For  pie—caBBri.ss.ion.ing and cowússio.iind operations   leading   ti 

the  «start-up of the  Plant,   as  provided  j.n  rlnnexire  IX:     (u.-d 

for the  ¿ervic^s  \o  be  performed  by  the CORTR/'CTOR  in  connection 

therewith: 

( Amount ) ( Currency v 

11.7 For providing training facilities  for the PURCHASER» a 

personnel as provided in Annexure XVlH: 

( Amount ) ( Currency ) 

11.8 For the supply of two (2) years requirement  of spare parts, 

and services  related thereto: 

( Amount ) (Currency ) 
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11.9(a)    All the prices  contained in Articles  11.2 to  11.8 above 

are  fixed and  firm for the duration of the Contract    and 

any ertension(s)  thereof and shall not be escalated in any 

manner. 

(b)    The amounts  stated in the Article shall be    payable on the 

dates due in the Contract in the currencies mentioned. 

II.    TEME OF PAIKEHT 

The schedule of payments and the  amounts stated to be payable by 

the PURCHASER to the COOTRACTOR herein,  shall in all cases be 

subject to adjustments due to the causes referenced in Article  11.24 

below,  which are exemplified in the provisions of the Contract  herein. 

11.10        The payment  due to the COHTRACTOR under Article  11.2 above 

shall be made as follows: 

(a)      (2^) (amount) as an advance payment. 

(h)      (50^) (a* aunt) on receipt by the PURCHASES of a 

copy of the know-how and basic engineering documents 

as listed in Articles  3.1.2 and 4.5« 

(c)      (25^6) (amount) on completion of the Guarantee Tests 

of the Plant and issuance of the Provisional Acceptance 

Certificate by the PURCHASER. 

11.11        Payments due under Article  11.3 shall be ma^o as  follows: 

(a) 10^6 as an advance payment. 

(b) 1056 at the end of the  sixth month from the Effective Date, 

provided that the meetings contemplated under Articles 

6.5 and 6.8 have been held and all related matters 

completed in all respects. 

(c) 60£ shall be paid pro rata on shipments of the Plant 

and equipment. 

(d) 10^6 shall be paid on completion of the Guarantee Test 

of the Plant and issuance of the Provisional Acceptance 

Certificate by the PURCHASER. 

1 
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(e)      10^6 shall be paid on the issuance of a final Acceptance 

Certificate by the PURCHASER. 

11.12 Payments under Article  11.4 shall be  paid as  follow: 

(a) 10$ as an advance payment. 

(b) 10$ on completion of the design work for the main 

buildings and structures of the Plant. 

(c) 65$ shall be paid as progressive payments  in monthly 

instalments against actual progress of work on site 

as  reported and approved by the  Engineer. 

(d) 15$ on completion of the Quarante© Tests of the Plant 

and issuance of the Provisional Acceptance Certificate 

by the POR CHASES. 

11.13 The payment  due under Article  11.5  shall be paid as follows: 

(a) 10$ as an advance payment. 

(b) 15$ on the arrival of COHTRACTOR• s erection equipment 

at the Site. 

(c) 50$ as progressive payments in monthly instalments 

against actual progress of erection work on site as 

reported in the CONTRACTOR• s monthly progress report 

and certified by the  Engineer. 

(d) 10$ on mechanical  completion of the Plant  and issue 

of a Mechanical Completion Certificate. 

(e) 10$ on completion of the Guarantee Tests  of the Plant 

and issuance of the Provisional Acceptance Certificate 

by the PURCHASER. 

(f) 5$ on issuance of the Pinal  Acceptance Certificate. 

11.14 The payment under Article  11.6 will be  paid as  follows: 

(p)      40$ on the  first input of  feedstock to the  Plant. 

(b) 4^$ on commercial production of specification grade 

urea as  defined in Article  15. 

(c) 15$ on completion of the Guarantee Test of the 

Plant and issuance of the Provisional Acceptance 

Certificate by  the PURCHASER. 
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11.1*3 The   =unount(:0   due  ander  Article   11.r,   shall  be   payable  as   followr: 

(a) y^fjo upon agreement   of   trv  profi-rara of  tramait-, 

(b) b'JfL durant  training as   specified   in  Annexurr   XVII1, 

(c) 2S#  an completion  of tae   ovirrseas   training   of  trie   PURCHAiiER• 

personnel,   IJI accordance with  Anneiure  XVIII. 

'1.16        The  payments unier Article   n.3 shall be  paid as   follow.;: 

(a) 1C4 on approval  by  the  PURCHASER of the   list   o~ 

spare part8. 

(b) ^5$ pro  rata  on shipments of the  spare parts. 

(oj       ?*tf° on the  success foi  completion of '.he Guarantee m»v* • 

of  the   Plant   ar.d   issiian^e   -•}"  -i   Pr-'v-; r-\ onal   A' <"-s-Vu-;   • 

Certificate by   the PURCHASER  after deducting   tr>j 

value of the  spare  parts consumed by  the Plant  before 

the Guarantee Tests have been completed. 

11.17 The  provisions of  Article ?'] ILicruidated Damages)   shall  apply 

mutatis mutandis  in relation to any  delays suffered  m th<? 

fulfilment of the  Contract  pursuant  to the  requirements 

of Article  11  and   tune overruns. 

11.18 All  the  advance  payments  due   from   the PURCHASER   to   t:;e 

CONTRACTOR  pursuant  to Articles   11.10  to   11.11  inclusive 

shall  be made  in accordance  with Article  12.2 upon  the 

satisfactory fulfilment  by the CONTRACTOR  of  its   ob- 

ligations as  stated  in the provisions  of Articles   12.1 

and  12.2. 

11.19 Por the  purpose of making the remaining payments under 

Articles  11.10 to  11.U and 11.16,   the PURCHASER  shall 

establish in favour of the CONTRACTOR at a specified Bank 

in (   the CONTRACTORS country or as  agreed otherwise     ) 

an irrevocable transferable and divisible Letter of Credit 

providing for payments in accordance with the stage and 

schedule laid down in Articles  11.10 to  I4 inclusive and 



Article   11.16,   m conjunction with the  documents-eupply 

specified   hereinafter.      Phe   payments  under  the   Letters   of 

Credit   referred  to   in  Article   11.19  shall   be  made  only  upon 

the  fulfilment   of  trie   procédure  mentioned   hereunder,   subject   +o 

the application  of Article   11,17   (Liquidated Damages)  and/or any 

final  provisions  under  tne Contract  ae   the  case may   be: 

(a) For  payments under Article   1%10(b),   a Certificate 

from the PURCHASES  shall be  presented stating the 

documents  required to be  provided under Article 

1..1.2 ana 4.5  have been  received. 

(b) for  payments under Article   11.n(b),  an  invoice   from 

the C08TRACT0R  dated at  the  end of the  sixth month 

of   the Effective Bate of  the Contract  shall be   presented 

accompanied by  a Certificate  from the PURCHASER   that  the 

meo tings  contemplated under Articles  ó.';   arid  6.3 of  the 

Contract  nave been held and that  all matten«  related 

thereto have been completed and  satisfied   in all  respects. 

(c) For payments under Articles  11.11(c),    60  j» of the 

value of each shipment,   against  invoices,   to  the 

PURCHASER  supported by   the  following documents: 

(i)      Clean on-Board Bill of Lading (except  for 

equipment   forwarded as  deck cargo in which 

event a bill of lading shall be sufficient), 

(ii)      Packing list, 

(lii)      Certificate of Origin (where required), 

(iv)      Certificate  of the CONTRACTOR that all 

required tests and inspections under the 

Contract  have been successfully performed, 

(v)      (Other documents as specified), 

(d)      Por payments under Article  11.12(b) a Certificate 

freo the PURCHASER shall be presented confirming 

that copies of civil engineering designs have been 

received by the PURCHASER. 
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(e) Por payments ander Article  11.12(c):     Against a 

monthly invoice  fron the  CONTRACTOR  indicating the 

percentage of civil work completed,   inly certified by 

the PURCHASER  or his  representative,   that the per- 

centage of work stated in the monthly  invoices  sub- 

mitted by the CONTRACTOR  have been completed,   and that the 

value related to  such percentage progress has not 

been previously compensated and that  the amount 

indicated in the  invoice  represents the amount  due 

under the Contract. 

(f) For payment under Article  11.1 ^(t:•) a certificate 

from the PURCHASER  confirming that erection equipment 

has arrived at Site. 

(g) POT payments under Article  11.13(c):     Against an 

invoice  from the CONTRACTOR indicating that percentage 

of progress in the erection of equipment as indicated 

in the monthly progress  report of the CONTRACTOR and 

that the value related to such progress has not  been 

previously compensated,   duly certified by the 

PURCHASES or his representative. 

(h)      For payment under Article  11.13(d),  against the 

Certificate of Mechanical Completion of the Plant 

issued by the PURCHASER,  which Certificate shall be 

issued when the  requirraents of Article  15 have been 

satisfied. 

(i)      For payment under Article  11.14(a),  a Certificate 

shall be issued by the PURCHASER  confirming that  the 

first input of feedstock has been introduced into the 

Plant and for payments under Article  11.14(b) a 

Certificate from the PURCHASER  shall be issued con- 

firming that the Plant  has been started up and that 

continuous commercial grade urea is being obtained at 

the rate specified in Article 15« 11« 

n 



(j)      For payments under Article   M.IS  a. «.erti fa cat *   f-.f. 

the   HJRCHASER   shall   be   présent»!  static   -.hat   t.if    ¡vernea.^ 

training pro^ranme as  emn sa^J  in  ânn^xu-e  .iTLJ....   r¿>...- 

been  completed. 

(k)      For   payment  anaanst   Article   Ji.V,(u)   ì  Certificat.-.   ' roù 

the  TORHCASER  confir&J ¡v that  p.   sat.i r, factor?   u.:r-;    •' 

spare  parts with  necessary    tetania   has  beer.  «C8iw! 

and approved. 

(l)      Por payment  due under  Article   < 1.16',1-.)  bej:¡/;   ':'   pe>ve.:t 

of the value pro  rata  or   shipment   _>:* t^   suaw   p•.' : .-, 

proper invoices   shall  i-«  oresonted  t    'he  RTRCLA*;. J •• 

supported by   the   document:;  of  '.ha   sar<r:   ¡a-^.r»  vr.'.'ov/ •; 

in Article   11.11(c)  aoove« 

(mi      Gertificate(3)   to be  issued  -7,   tie  TIí'.CIíAd'í v.: .'• 

the  provisions   of Article   11. vj  Bna.ll no'-  bj 

unreasonably witi.be i a* 

11.20 The  final  payments  duo unde- Articles   "^0   '.0      ', ' ^  a.-i 

Article   11.16 shall   b° made against Certifie ii c. .-.* ;  g r  fi;.... 

Acceptance issued W   the  F0TTKA13EH.    The CONTP^C'.'Ui   *-,-/ 

reqvept  that the  payments  be  re.'.eas ;•:'  ivocn '• it:, T. 'V-.c•'.,-, 

Mechanjoal Completion  o>-  tne «'aria',  in   <.'•<;<'-òai-oe '•;  ;;• 

Artici»  20,   in considerati on  el   -ui unce-.idi tu na i    au, 

Guarantee   issued in the PTTRCiASERva  favour '''-r   u.  e»i     >>•.   îJï.î 

amount   to   be  provided  by   the  COffTRAO'PCh   .„ \  t:-e   fo-r   --\-, : 

manner  specified by  Article   !!'.... 

11.20.1 The Certificate referred to in Arti : :. a 11.'. 

shall be withheld by the PÜRHCASER only f- • 

cause. 

11.21 At the discretion of the FURCHASŒ a Letter of Credit may 

be opened in consideration of progression of activities 

pursuant to Article   11.15  which if opened shall be confirmea 

by the PURCHASER at  the Bank specified by the CONTRACTOR. 

In such an eventuality the CONTRACTOR  shall provide a BanK 

1 
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Guarantee in accordance with Article   12.2 which  guarantee 

shall  be  released upon satisfactory   completion   of training. 

All   charges   incurred  in   connection   with  the  co3t   of  confirmation 

shall   be  paid  by   the  CONTRACTOR. 

11.22 Without  prejudice  to  the  PURCHASER•ü   rights,   in the  event   that,   for 

reasons  not   attributable  to the  CONTRACTOR,   the   Plant   has   been 

mechanically  completed  but  not   started up witnin the  required  eignteen 

(18)   months after  the mechanical  completion  of the Plant,   the 

CONTRACTOR shall  be entitled  to  the   payments due under Articles 

11.10(c),   11.11(d),   11.12(d) and   11.14(c)  (in  like manner as   if the 

Plant   had been mechanically  completed and   had completed  the 

guarantee tests)  within thirty ( }0 )   days (but subject 

to the  provisions  of Article   11.23)  after presenting: 

(i)       An invoice  in triplicate  signed by an  Authorised 

Officer of the CONTRACTOR, 

(ii)       An affidavit  executed by  the  CONTRACTOR  stating 

that  for reasons not attributable to  the  CONTRACTOR 

the mechanical completion of the Plant  has not been 

accomplished,  or the Plant  has not been started-up 

as the case may be. 

(iii)       Proof as to the  issue  of an open unconditional  Bank Guarantee 

in the form specified in Annexnre XXIII  for the  proper 
amount (as  specified in Article  11.23 below). 

11.23 Should the CONTRACTOR wis h to invoice his  rights  for payment 

of the amount under Article  11.22 he shall  promptly inform 

the PURCHASES  by telegram,  and by   letter,   of his claim. 

Should the PURCHASER  dispute such claim,  the CONTRACTOR 

shall nevertheless be entitled to receive the  payments 

stated to be due under Article  11.22 against  presentation 

of the said documents specified in Article  11.22(i)  to (iii) 

inclusive,  together with a Bank Guarantee (     for amount(s) 

equivalent  to payments under the  relevant Articles referred 

r 1 
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to in  Article 11.22)  in   the   form given in Annerure XXIII. 

The Bank Guarantee  3hall   be  valid for  trfeive  (l?) months, 

but   if  the RJRCHASrK   or   trie   COWRACTOR   Bhould   refer any 

dispute  arising there fi-om   ~i   Arbitration   tt.en,   in  such 

eventuality  sucu Bamc   -iiarantee shall  continue   to  remain 

valad  until  a  period   )r   at   least  tnree  ( "> )   rn.m? -.'    ifter 

the   Award of the Arbitrator. 

11.24        The   FUR CHASER and  the CONTRACTOR agree   that,   cue   payment:- 

due under thia Article   shall   br; o-ut 1er:   to   rrla__nu.,  ueductionr-> 

or  debts   arising out   of   defauK.   breach  and/o*-   reduced work 

and   aervi :as   than   thai    jortnmpißteü   h-   the   original   term- 

or'   th»i  Contnct  nerein. 

"• 1. ?c;        Any   payments due under  the   Contract ( wha ch  »r«>   r.o:  se-or« ' 

by  Letterr   :)'' Credit/,   3hall   ne made   ~o  the   Cf.'.'ff'iA^; 

within  eight (,8'i  weeJcu   of   receipt by   the  FJBCHA:.; :r 

invoice?   duly  oerr..fi.ed   tr/   the  ^JI'.CHATiS' '• u  3it<»   -«»pre.-e  - 

tativj,   subject  never"tv «lasts,   L.   ler^-tiuial "   dedu«t:ons  • "•• 

the   PURCHASER  r.nall  b»>   entitled to male*  und»-"   t.--   prunn  '/,- 

of  tfce   Oontraci 

*,1.°6 I"   tL?   eve-it  oi' litpu'i'ii   a     to  a'7   imo.'-'if,  - .      r   uayiT-e: • 

which   the   ';':> NTMC*1 H   T   a...'-.   \'j  présent1 y   due   v 1:1" iu-1: -v 

ar.v   'Tuent;o:j   :J'' di -put1     related  V.   tne   amount   oi   H.V' 

deduct: :>n  that roay   have   been mad"   :~y   the   PURCHASE!;   •:..-<!• v 

any   provi lion/; of thf.  "ontract;,   tne  CONTRACTOR   aria J   b- 

entitled to receive the   uncontested  portion  of  the amount, 

however,   such payment   of  tne uncontested   portiar,  o-   the 

amount  shall not prejudice  the rights of  the  PURCHASilR 

to  recover such amount  in  any manner that  he may deem fit; 

Such uncontested portions  of amounts shall be  receivable 

by  the CONTRACTOR within  eight (8) weeks  following ascertain- 

ment   of the amount. 

11.27       Subject  to national laws  in the PURCHASERS  country, the 

amounts to be paid to the CONTRACTOR under the Contract 

shall be net and free  of any Income Taxes  or other taxes, 

du:ies,  or imposts or  levies in (    PURCHASER'S  country    ). 

Any  tax rebate or credit  that may be available to the 
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CONTRACTOR in the CONTRACTOR's country in respect of the 

taxes paid by the PURCHASER  due to the existence of a 

double taxation agreement  shall be passed on to  the 

PURCHASES within twenty ( 20 )  days of the  receipt of such 

rebate,  or credit. 

11.28        Any and all Bank Guarantees  to be provided by  the 

CONTRACTOR pursuant  to the Contract shall be encashable 

by the PURCHASER in (indicate currency).     Such guarantees 

shall be «ulid ïùM.  the period required under the Contract 

and the COHTRACTOR  shall take any and all actions including 

renewals at the appropriate times to keep the said guarantees 

current and valid for the said periods. 

1 
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ARTICLE   12 

PEHFOftMI.NCE  BOTH? AND BANK GUARANTEES 

12.1 upon the execution  of  the Contract,   the CONTRACTOR   shall 

provide  to the  PURCHASER,   a Performance  Bond guaranteed 

by an approved Bank  and/or Bonding  Institution  in 

(PURCHASER'S country)   in the   for« given  in Annerure  Uli 

for the  ancrant  of  (Amount)   in favour  of  the  PURCHASER. 

The Performance Bond  shall  be valid for the  period required 

under the Contract  and  such extensions thereof,   and  the 

CONTRACTOR  shall   take  any and all  actions including  re- 

newals at the  appropriate  time  to keep the   said B >nd 

current and valid for the  said period.    This Performance 

Bond  shall be  released upon Pinal Acceptance  of the Plant. 

12.2 In consideration of the advance  payment remitted by  the 

PURCHASER (as provided for herein)  the CONTRACTOR  shall 

provide an adequate Bank Guarantee  or in lieu an Advance 

Payment Bond  shall  be for an amount equivalent to the 

sum total  of the  advance  payment  required to be made  by 

the PURCHASER  pursuant  to Articles  11.10  to  11.13  (inclusive). 

The  advance  payments due from the  PURCHASER  shall  be  remitted 

directly to (Name  of Bank)  for  the COHTRACTOR' s account. 

The amount of the Bank Guarantee  or Advance  Payment Bond 

shall  be  released within   ( )  months after  the 

Effective Date  of  the Contract. 

12.3 opon Mechanical Completion of the  Plant,   and provided the 

CONTRACTOR elects  to exercise his  option under Article  11.20, 

the CONTRACTOR  shall  deliver a Bank Guarantee for an amount 

equal to (Amount)  at  least equivalent to the  amount  of 

retention monies requested to be  released by the  PURCHASER 

under Article   11.20 from the  (Name  of Bank)  and confirmed 

by a BANK in (COUNTRY OP PURCHASER)   in the  form given in 
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Annerure  XXIII.    Thia Bank Guarantee   shall  remain valid  and 

in  for^  up to the date   of  the  Final acceptance   of  the  Plant, 

or  any eitension( i)   thereof. 

12.4 The   Bank Guarantee envisaged   in Article   11.23   shall   be   in 

like   form as that  specified   in Article   12.2 above  and   such 

Bank  Guarantee shall  remain valid   for the perlod(s)   -nentionpd 

in  Article   11.2". 

1 
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ARTICLE  13 

EFFECTIVE DATS OP CONTRACT 

13.1 The Contract shall become valid upon the  formal execution 

(signing) by the duly authorised officers of the PURCHASER 

and CONTRACTOR  properly witnessed and  sealed and in accor- 

dance  with the applicable  law.    The  Effective Date of the 

Contract shall be the date on which   the  PURCHASER'S 

definitive advice to proceed is  received by  the CONTRACTOR, 

which  shall occur when the last of the  following requirements 

has been fulfilled: 

13.1.1 Approval of the Contract by  the Government of 

( ) where the  plant  is to be 

located,  such approval to be  obtained by the 

PURCHASER if required. 

13.1.2 Apyroval of the Government  of (        ) 

where the CONTRACTOR  resides  and has bis 

principal place of business,   if required, 

such approval to be obtained by the CONTRACTOR. 

13.1.3 The Provision by the CONTRACTOR  of the Performance 

Bond as provided under Article  12.1 under the terms 

of the Contract,  to be effected in any event prior 

to the  remittance of the advance  payment by the 

PURCHASER referred to in Article  12.2 and Article 

13.1.4. 

13.1.4 The remittance of the advance  payment by the 

PURCHASER as provided under Article  12.2 under 

the terms of the Contract,   secured by the Bank 

Guarantee as provided by the  CONTRACTOR in 

accordance with Article  12.2. 
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13.2 If the PURCHASER does not open the  Letter of Credit 

specified in  Article   11.19 or doe3  not  make equivalent 

arrangements within BìI (6) months,  the COOTRACTOR may 

elect (at  his  own discretion) to   suspend its activities 

and obligations under the Contract until  such time as 

Article  11.19 is complied with. 

13.3 The expression "Effective Date"  whenever used in this 

Contract or  in the Annexures or in the Specifications 

(or in any other  document deemed to  form a part of this 

Contract)  shall be interpreted to mean "Effective Date  of 

Contract". 
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ARTICLE  14 

TIME  OF ESSENCE 

14-1 Time  shall   be deemed   to   be  of  the   essence   of the   Cont'-act. 

14.? The CCNTRACTOR acknowledges  and  agrees  that   it   IR   capable 

of completing its  contractual   obligations   within  the  ti-.e 

schedules  set   forth  in this  Contract,   inri   that   it   possesses 

the necessary skills  and  means  to  disciicirge  its  reepor.s lbilit íes 

in  a proper,   efficient  and   expeditious  manner. 

14.] The  CCNTRACTOR  and  PURCHASER   agree  that   the  timely   completion 

of the Works  herein  (by virtue  of this Turnkey Contract) 

is  an  integral   part   of the  responsibilities  assumed   by 

the  parties to this Contract,   and  accordingly,   the 

CCNTRACTOR  and  PURCHASER  agree to  adhere  strictly  to the 

contractual  requirements  of time  and   promis'-  to  fulfil 

their contractual  obligat lont,   speedily,   competently  and 

reliably. 

14.4 The  CCNTRACTOR   acknowledges   and   agrees   that   the   supply 

of the  plant,   equipment-,   material'  <md  spara  parts 

(together  with  the  services   related   ther"f 0 )   i°.   crucial 

to   the  schedules   for  completion  c.f   the  Works,   ind   the 

CUTRACTI?  hereby  obligates   itself  am'   ensure.:   that   it -, 

scope  of  supply   and   services   p:-o-/iried   under  this    lo^í^r   t 

are   m   conformity  with   the   requirement 3   of  the   ' ont rae tu,* ' 

t ime-schedule(3 )   (expressed ly   or   impl led 1 '- ),   and,   crall 

furthermore,   in  anticipation   of  any  -iel-iy   • r uh ort. fai 1   m 

the   scope  of  its   supply  an-i/or   fervici?   anitHiVe   s-t <?p'; 

forthwith  to   remedy the  delay   and/or   (in   consultât ion 

with  the  PURCHASER)   utilize  alternate   resource-, 

immediately available   without   compromising   any  -.A'   tr.» 

contractual  criteria  ac   to  quality  ana/'or  quant it-,   wit!, 

respect   to  such  goods   and  service;;. 
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ARTICLE 15 

COMPLETION OP WORE(S) AJO TAKE-OVER 

15.1 The COITCRACTOR shall  execute the work diligently and 

shall adhere strictly  to the  rerruirements  for expeditious 

completion of the Works,   notwithstanding the contractual 

time-schedules  provided herein* 

15.2 The Work(s) and/or sections and/or parts thereof shall be 

considered to have been completed when the retirements of 

Articles I5.4 to  15.8 have been satisfied,  but  subject to 

the provisions  of Artiolee  I5.IO and 15*17  herein.     However, 

notwithstanding the  foregoing,   the Work(s)  or sections and/or 

any parts thereof shall not  be deemed to have been completed 

if subsequent  events  necessitate requirement's)  for  rec- 

tification and/or modifications to the Work's),  sections 

iind/or parts thereof,  whether occuring before or after 

Provisional Acceptance. 

15.3 As boon as any parts  of the Works  or Plant  or any part thereof, 

is in the opinion of the OCOTRACTOR substantially complete 

and ready for inspection the COOTRACTOR shall so notify the 

PURCHASER by means  of a Construction Completion Report. 

This report  shall indicate which parts or the Works  or 

the Plant  the COWRACTOR proposes  to demonstrate,   have 

been completed  in accordance with the specificati one and 

have passed such tests as may have been specified  in the 

Contract.    The COVTHACTOR shall prepare and submit a 

programme of tests to prove the ~ .dividual emiipatent and/or 

sections of a Plant. 

15.4 upon Mechanical Completion of any Plant and testing of 

each plant in accordance with Article 15.8 and Annexnre XX, 

as soon as possible thereafter,   the relevant  Plant   shall be 

brought into operation. 

15.5 Upon satisfactory completion of such tests on individual 

equipment, and/or section of a Plant, the COHTRACTOR and 

the PURCHASER shall si?n the Construction Completion Report 
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stating that   the Plant   or part   thereof has  been demon- 

strated and  is  substantially  complete  and  that  any  pro- 

cedures  needed  prior to  the  plant   be.n« put   Into  operation 

may safely be  carried   out.     (Such Construction Completion 

Report  may include a note  of any minor  items which  can  be 

completed after Start-Up).     The  si^nin* of the Construction 

Completion Report  by the  PURCHASER shall  not   be deemed   to 

oonBtitute an acknowledeumeni   or confirmation or agreement 

as to the suitability  or  fitness  of  the  eouiproent  and/or 

section or a Plant   for  the purposes   intended, 

15.6 If the PURCHASER is not  satisfied  that   the  Plan'   or  part 

thereof  referred  to in Article  1S.">   is  Bubstanttally  cc-rv- 

plete  he may  endorse the Construction Completion Report 

accordingly,     and  particularize as  + o  tm»   :ear«o/is  why 

suoh Wortes  or Plant  or part   thereof  is   rWv.   in ixonanc* 

with the Contract.    The CONTRACTO?,  snai'.   t^ e-«&'"• «- •   (-em- 

piete the Works  or Plant   or   par*   tiiwreof as  ana..   !- 

remiired  and  the procedtire describe-     '.   A:r*i>-'.*j       ..4 

shall   ce  repeated.    The  fai ..ur*   . y  *nn COÎTRA:"""!;;     0 

complete  trie works  or PLan.   or   parti-   thereof f'-.i 

fìntiti«   ilir- PURCHASE*   to v: ihr;:./.i   immedittolv ¿,1:   ••• -   vs.* • 

of the  payment s  then ¿u<- tv  tw CüüfTRAT 

V,.' When all the  items  of e«uipro«ni   };,  a  F .an     o-  --.  *    -f   '-< '• 

sections  of the Off-Sites and   Utili4.«'..  ar«i   roaüv an-'   '•&* 

been completed   pursuant  to  tms "ontract   ;vi.-.   >?r»r. .••.•.., 

installed and  tested),   the CONTRACTOR and  PURCRÀST^  er» 

review the procedures   for the  pre-a^reed  tests   for   *>.* 

demonstration of the Mechanical Completion of the Plant 

to be undertaken in accordance with Annemre XX (or 

otherwise) and the detailed  procedures  therewith. 

15.8 The pre-comn&ssioning of the  Plants and  each section  of 

the utilities and Off-Sites  shall consist  of the carrying 

out  of such  operations and making of such test? as are 

detailed in Annexure XX to establish the correct  mechanical 



- 7b   - 

functioning of the  Plants.     When all such  operations  and 

teats  have been  fully and   satisfactorily completed  and 

the Mechanical Completion of  the Works  has been achieved, 

the COOTRACTOfl shall prepare a Mechanical Completion  Repor+ 

which Bhall  be sijçned  by  rath  parties  following a   joint 

examination of the Plant(s)  or  those sections  of Utilities 

and  Off-Sites concerned,   and   upon such signature   of such 

Report  >ry  both parties,   the  Mechanical Completion  of the 

Plants or sections  or Utilities  and  Off-Sites  concerned 

«hall be  ieemed to  be achieved.     The considerations  ap 

plying to  the Bimin* of  t'.\a Mechanical Completion Report 

-•T  the ITTRCHASKR shall  b»>  Himi-aj-   and  ir.  like Tianner  to 

tv-f  si ¿miry?  of tne Construction Completion Report   by   the 

.'j\GRADIR  pursuant   ' o  í.rticífl   ''.,;  and   -be HTRCHAEFiP shall 

",rt.   '<-. aeeraeii  ' J  have   nao e  anv ackncmlf virement,   or  n-n~ 

formation  or aféeme nt   '. :er""-.'. 

1'-.Q ÏV-   operations  and   tests   !"inr\-er.   *o  in  ^S."   and   Ie.8  above 

3-Ail be carried  out   i :i a   competent  manner  ry the CONTRACTOR'S 

^rsonnel under his  direction e.v.A   responsi ' i i i ir ató   in tue 

pTrtsence of  the PURCHASER'S   personnel, 

i1-.. 10 li   aurina the  course  of   th*j   t.entf?  mentioned above,   any 

defect(s)   ,/:   mal fonction/a ,   ricome apparent  in the  Plant 

arid/or equipment  supplied,   or   in any part   of the Works, 

t-e CONTRACTOR ahall  immediately  take steps  to  replace 

the  defective equipment  erri/or  rectify the defective   part 

of the Works  in the minimum  of time,  as  required   by 

articles  1'7.4 (xf applicable),   ?i   and :<"  and subject   to 

article :•',. 

1^.11 Thereafter the Plant  shall  be started-up and when all sections 

of the Plants are in a satisfactory operating state,  and 

specification frrade Ammonia and urea are  in a continuous 

arai uninterrupted production for ( ) days at   ( K 

capacity in accordance with the  verms of the Contract, 

then,  the Plant shall be deemed to be in Commercial Production. 



1 «5-12 The CONTRACTOR shall,   in any event  demonstrate  that the 

Plant(s)   is capable   of  achieving all  the Guarantee Teste 

and  rer*uireo'jntB specified  in Article  19  and  as  elsewhere 

expressed in the Contract  ae more particularly mentioned 

in Article 19.8 and   19.10 to prove contractual  compliance. 

15.13 The Plant  shall be deemed to have been  Provisionally Ac- 

cepted when the CONTRACTOR shall have  satisfactorily 

demonstrated that  the  Plant is  capable  of meeting its 

Performance Guarantees  as specified  in Article 19 and 

the PURCHASER has given a Provisional Acceptance Certificate 

thereof subject  however to the exercise  of the rights of 

the PURCHASER (if necessary) pursuant  to Articles 17,   18, 

20 and  21. 

15.14 The CONTRACTOR shall  assume the responsibility of starting 

up the Plant,  and demonstrating that  the Plant  is capable 

of meeting the Guarantees bpecified in the Contract,   together 

with the other obligations to be fulfilled under the Contract. 

15.15 The CONTRACTOR'S work at Site shall be deemed to have been 

completed only when the CONTRACTOR shall have received the 

Provisional Acceptance Certificate from the PURCHASER 

pursuant  to Article  20  herein as rrualified by the provisions 

of Article 15*13. 

15.16 The Provisional Acceptance of the Plant   or the Take-Over 

of any specified part   or section of  the Pianti«) by the 

PURCHASER shall not   < n  any way release the CONTRACTOR   from 

his obligations (expreesedly or impliedly) under the  terms 

of this Contract,  and  shall not be construed as evidence 

that any portions  of   the Work(s),  part(s),   section(s), 

and/or material(s)  thereof are complete. 
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15-17 If for reasons attributable  to the  CONTRACTOR  (whether directly 

or indirectly),   the  CONTRACTOR  is unable  to  demonstrate any  or 

all  of the Guarantee Tests and/or Performance  Requirements 

referred to  in Article  15.12  above  pursuant   to Articles   19  and 

20 (or for any  one  or  other  of the   reasons   referred to  in 

Article  I5.I8  below),   the  provisions   of Articles 2"}.},   23.4 and 

23.5 shall apply. 

15.18 The CONTRACTOR shall be responsible  in any event  for undertaking 

modification's)  of the Plarrt(s) and/or of any of the sections 

and/or parts thereof,   in relation to any part  of the Work(s) 

supplied by him or  for which he is  responsible under this Contract,  and, 

without restricting the generality  of the  foregoing,   in any one 

and/or other  of the following circumstances,   namely: 

15.18.1 If Guarantees and/or Performance Guarantee Tests and/or 

any of the tests  or pre-connnissioning tests  required are 

not  capable  of being commenced,  undertaken,  met  or 

completed far reasons attributable  to the CONTRACTOR'S 

work and/or services,  referred to  in the Contract and 

in Article  15.17» 

15.18.2 If the Plant(s) and/or parts  or sections thereof,  and/or 

Process(es) are found to be incapable  or insufficient 

due to the  reasons,   inter alia,   referred to in Article  4.33« 

15.18.3 If the  quality of Workmanship and Materials  fail to 

comply with the  requirements  of the Contract  as specified 

in Article  17« 

15.18.4 If the requirements as to Warranties are  found to have 

been breached or are not  in accordance with the Contract 

pursuant to Article 21. 

15.18.5 If any of the civil engineering and/or site work required 

to be undertaken by the CONTRACTOR under the  Contract is 

incomplète  or inadequate. 

15.18.6 If any rectification s ) undertaken pursuant to Article 27 

are found to be    inadequate or insufficient. 
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IS 18.7       If any work pursuant  to the  requirements  of  the 

CONTRACTOR is  incomplete,   insufficient   or  inadequate. 

15.19 

15.20 

Any and, all modifications)  required to be undertaken under the 

terms  of the  Contract  shall  be  governed ijy  the  provisions  of 

Article  16,   and  such modification  wore  nrnll   be .1 -r-or-li r -l-.?i 

in a diligent  and bona  fide manner to the   reasonable   satisfaction 

of the PURCHASER.    The  conditions governing ertension(a)  of 

time required  to complete  such work and  the  terms  of  such eitension(s) 

3hall be determined  in accordance with tne provisions   of Article  16, 

subject  however  to  the  provisions  of Articles   17,21,22,2e- and  ¿1. 

The modificai i on( s ) undertaken shall not  be deemed  to   be  complete 

until all the  contractual stipulations governing such  work and 

services are  satisfied,   and the cause(s) giving  rise  to  the 

necessity for  such modification(s) are eliminated.     The   XYTRACTOR 

shall not require the PURCHASER to provide a formal waiver of 

rights and/or remedies prior to agreeing apon modification work required 

pursuant to appropriate  provisions  of the Contract. 

Unless  otherwise agreed or in the event that  the rectifications and 

modifications  have not  been sarisfaciorily completed and  in any 

event without  prejudice to the  rights  of the PURCHASER under 

the Contract,   the PURCHASER shall take-over the Plant  upon the 

issue  of the Certificate  of Provisional Acceptance.     Upon Take-Over, 

the PURCHASER shall be responsible for the management,   operation 

and maintenance  of the Work(s),  and  shall take  out and  carry such 

insurances as may be deemed necessary. 

The PURCHASER shall issue a Pi rial Acceptance Certificate when 

all the provisions  of the Contract  have been fulfilled,   and as 

expressly required by the conditions  of Article 20,   subject 

to the completion of any and all work more particularly referred 

to in this Article and Articles  16 and/or 27,   and as  elsewhere 

required under the terras  of the Contract. 
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ARTICLE  16 

EXTENSION OF TIME AND MODIFICATIONS TO THE WORKS 

16.1 (a)       If  by reasons  of  the  happening of any one and/or  other  or 

the   following occurrences  which are de  facto beyond  the 

CONTRACTOR'S  or  PURCHASER'S  control namely: 

(i)    Vandalism or malicious damage;     or 

(ii)     With  respect  to additional work,  improvements 

in design,   which had been previously mutually 

agreed wi»    .a the  terms  of Article 28  or 

otherwise, 

which affect   or  delay specific work required to be undertaken 

pursuant   to this   Contract,   the CONTRACTOR shall  within ten 

(10) days   of such  occurrence specified above,   rake 

written request   to the   PURCHASER  for an extension  ot- 

time   for  completion ct" work  or any portion of it   to 

the  extent   that   the  factors affecting delay prevailed 

in  the  circumstances.     Should the  PURCHASER conaider v.icr. 

claimin)   justified,   he  snail prrant   such extension  in   t \mo 

wn^on shall  reasonably  compensate  the loss  of   'ime 

of  the CONTRACTOR.     The   iTJRCHASER's grant   S such  eat ens i >r-, 

pursuant   to Article   1b.l(a)  siial 1  be without  pre judi^ 

and   the   CONTRACTOR  shall  be   fully   liable  for  tr.e   completi,  n 

of  all  of   the  specific  work and   activities affected   by 

the  above-mentioned delay  or  occurrences  in  IìKH  manner 

as   prior   to the   happening of the   occurences   referred   ;o. 

The CONTRACTOR shall alßo extend  the period of validity 

of the  Bank Cuarantee(s)  and  Performance Bond  commensurate 

with the   period   of extension granted by the PURCHASER. 

(b)      Payments  and/or  entitlement  to costs pursuant  to tnis 

Article  16.1(a)'i)   only  includir.r amounts  ;us + if:ablv due 

pursuant  to the   provisions  of Article 34 and  35  shall 

be  established  on a quantum meruit  basis,  provided that 

the breach of Contract  was not causative of the  Suspension 
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of Work,   and  provided  that  the CONTRACTOR  otnerva se  adheres 

to the  terms  of the  Contract.     In the  event   of occurrence 

of the  happenings   referred  to  in Article     16.1(a)   t.;e 

conditions  of any  extension canted shall  (if applicable) 

be  included  as an  amendment   to  the existing documents 

governing  the activities   or work affected  or delayed  by 

the  occurrences  referred   to above. 

(c)      For the purpose  of  Article   16.1(a) (:       * !;.-" iol'iy'•    "     ',- 

be  construed to refer to  any day  or period  being utilized 

legitimately for completion of the work under the   Contract, 

if on any such day   or period the causes  accepted  by tne 

PURCHASER as   being  beyond  the control  of   the  CONTRACTOR 

referred to  in Article   16.l(a)(i;  akrve   <el.-i.vrd  corrile*- ir. 

of the work. 

16.2 In the event   that   the CONTRACTOR   in unable  to prove and   demonstrate 

any  of the Guarantee Tests as   re qui reu   try Articles   IS.* -   ana   19, 

and  if any  one and/or otner  of the  i'-ictorr   or rea. in;,   re torre i 

to  in Artie ^¡-í   IS.16 (or matters   relates   tr.c-ft : ) t   affect,   impair 

or  DrevenT.   t.t-...  proper operations:   of the  Plant [ .•; ',   t.r.e.r   capacitv, 

perfoTTnar.ee,   proJjctj.on and/or   •'hoir   capability   una' -   tne   t- rrr 

of  the  C Jilt ra.^t,   and/or   ;u~sv   i onri_tiar.( r, .   ir.  tin   Work.",   '.v..:-: 

the   responsibility   ol   the  CONTRACTOR;   adversely a;'reH3    .•;••• 

said  operations,   whether   due  to any discrepancies   or -TA •.-.'..iKtr<   m 

desiai,   process,   engineering,   instructions,   3peci: icat iu is, 

inspectionü,   procurement,   fabrication ami  supply,   civil     i^iaeeruic, 

erection,   and  errors and/cr  omissions   (as  the  case  may   be   ,   which 

require modification(s),   corrections,   rectifications and/or 

equipment  replacement     pursuant  inter alia to Articles   1c.1?, 

17,   19*11  and/or 27,  so as to  correct and remove the defects  related 

thereto,  with or without   replacement   of any equipment,   parts, 

and/or materials,   the PURCHASER may at  his discretion require 

the CONTRACTOR to undertake  such modifications,   rectifications, 

corrections  or equipment  replacement and the CONTRACTOR  3hall 

submit a detailed report  to the PURCHASER specifying the  extent, 
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16.3 

nature,   decree and  effect   of the  discrepancies and/or mistakes 

etc.   above-referred  to  in relation to   the Work(n).     The 

PURCHASER  3hall assess  the  full  impact   of such  report,   and 

fallowing consultations  with the  CONTRACTOR and  vat h any other 

person,   firm or corporation he  may deem expedient  (with or wi * • ri* 

the   preFencp  of  *.ho   CONTRACTOR'   ^   nha'.l   nr'ridfi  Vr •-   CONTRACTOR 

wit. h   ar.   ill-itted   time  'r».)n  inofifi^   -orvh +i onr ,r.o + wi +.v s*ar.'-i; r r 

thf   tvivmen*   in  ar.y  ever.'    if  4V <=•   «iddi • i ^r..i i   Ij^-iiia+ed  Dara^-r   i-r 

delay   rmrEPiant   to  Arti--!,, ^o. i   f;r  *h-   •;r.d»rtakw of  such nod: fi ---.it : ir.v-. 

rectification s ),   rep lacement (a )t   corrective engineering pursuant 

to the aforementioned Articles and  (if applicable)  the making 

good  of faulty workmanship and defective materials  pursuant 

to Article   17.4.     The  extension and  time allowed to  the CONTRACTOR 

hereby shall not  in any way absolve  tum <rf any liabilities  for 

the  period of delay and/or the application of Articles ¿3 and 

25 as the case may oe,  and/or the effect of any one and/or  other 

of Articles  18 and/or 21.    The CONTRACTOR shall complete the 

work in conformity with the requirements of the Contract and shall 

(at the discretion of the PURCHASER)   be granted such further 

extensions as may be necessarj» without  prejudice to any of the 

PURCHASER'S  rights as aforementioned.     The CONTRACTOR shall 

extend the  period(s)  of validity of the Bank Guarantee(s) and 

Performance  Band(s)  commensurate with the period of extension(s) 

granted by  the PURCHASER. 

Subject to the PURCHASER'S right to  hire assistance  from any other 

CONTRACTOR (at his sole discretion),   the CONTRACTOR'S obligation 

to modify the Plant and  rectify the defers and to take corrective 

steps including the replacement   of equipment  and/or materials Bhall 

be continuous and unabated,  for the  successive periods authorized 

by the  PURCHASER in writing referred to in Article  16.2 above and  +l" 

CONTRACTOR  shall   continue  in   ri s   endoavorr.  at   hin   own   ~ns+   'o  "iodi fy 

ard/or  r^+ify  *re  defects,replace   pr-nomT4   arri   tak«  such   "orreo"tv-<ï 

measures to fulfil his  obligations uru.er the terms   of the Contract. 

Notwithstanding,  the exercise by the  PURCHASER of his rights to 

hire external assistance,  and/or other remedies pursuant to this 
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Contract, the obligations  of the  CONTRACTOR herein shall not 

end  until all  of the proper and  necessary  changes are made, 

the   work completed,   the  plant   corrected and the  Performance 

Guarantees and  tests  of tne   Plants are  successfully demonstrated. 

16.4 The  CONTRACTOR'S  obligations   to  execute  the mod ifi cat ions, 

corrections,   rectifications and replacement   of equipment  pursuant 

to Articles  16.2 and  16. ^  shall not  be  restricted. 

16.5 For the purposes  of this  Article,   the  extension(s)  referred  to 

in Article 16.1  shall not  be deemed  to  have the same meaning 

as  the extension(3)  referred  to  in Article  16.2,   and  the 

extensions granted  in each  case  shall  be accorded  the meaning 

and  intent  in tne  context   thereof. 

16.6 If  in the PURCHASER'S  opinion it   is  in the public  interest, 

the  PURCHASER may either: 

(a) on his  own initiative;     or 

(b) on the application of the  CONTRACTOR male  before the  day 

fixed for completion  of  tne work  or befurrf  any new date 

for completion fixed  under  this   Subarticlo; 

extend  trie time  for completion  of  the  work, 

PROVILA ALWAYS 

(i)        that  the PURCHASER  shall   consult  with  ine  CONTRACTO!. 

to determine wrvat  additiona-   time  anc.  extra  -octr,   if an", 

may be authorized  tc   tn*   CONTRACTOR; 

(n)       that any extension  of  time  frranted at* aforesaid   ;o 

the CONTRACTOR shall  be  withou+   prejudice  to any 

rights   or remedies  of the  PURCHASER whatsoever under 

this Contract,   should  the CONTRACTOR fail  to accomplish 

work within the extended time so granted and accepted; 

(iii)       that  in any event  no extension of time,  whether on the 

PURCHASER'S  initiative  or on the application of the 

CONTRACTOR,   shall be deemed to have been granted unless 

the PURCHASER specifically so states by written notice 

to the CONTRACTOR. 

1 
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ARTICLE  H 

GUARANTEE OF WORKMANSHIP  AND  MATERIALS 

The  CONTRACTOR   snail   be   responsible   for the   quality   of all 

Tiaterials  and   workmanship of  the   complete Worlds;,   anri 

unless   au  otherwise  specifically   provided,   ¡til   piant, 

ecrui pneu*.,   materials,   appan»tuF,   irti cíes,   » aßt rainent 3  and 

ai'    >thej-  .;oods   recua red     o   • >«   supplied   ^y   the  CONTRACTOR 

•if,cVi    trio  Contract   ".nali   :•*»   '¡«w   inri    ;f   Vie   aovit   rtuitabie 

-—•••Ae   ."•.-• r   tí'f!   parpe.cea   . ltende*;,    eia   *c   the  Contract 

;• peci fi --vf:. ¡is ,    • :arr aros    ir.d   r-íA .at ions    :t»*ai;^d   „ :. 

.•^riOiur-E,   ;i,   '/•'.    T. '     .ja  JO17*":,    -.nri   \"e   "( NTRACTOH   ..-r.a:. i 

•r   ;uV,y    »v-e.r      -ü^acv''-    .LíHí   .íC'*'    taxe   icto    iCuuunt   'he 

om«isti.    .uar-'-tardb  :i:»:   r-fviw.tt. cnt'   o*   're   FJHCi'ASEH'b 

.'.-ontry.      'r,>BB   .it/erwise  -ij. ready   cuntiinec   ir.   uie 

.ONTRACTCR'T   proposal,   .ne C'..7TRACT0R  shall   furrusr   to  t;:e 
,JURCHATKR upon his  request  any   farther  -ietai In   relating  to 

i denti fymr   lata and   information   respecting the   performance, 

capacity,   nature and   rating of  the  machinery,   and mechanical 

and  other equipment  which the   CONTRACTOR contemplates -.ncor- 

poratmg in the Works.     Machinery,   equipment,  material and 

articles  installed or used (without   prior approval if such  is 

require, !  shall be at  the  risk of  subsequent   rejection.     All 

work,   labour and services under  this Contract  shall be  performed 

in  a skillful and workmanlike manner. 

17.2 The CONTRACTOR  agrees  and  acknowledges  that  the  PURHCASER 

has not  entered into any contractual  relationship,  directly 

or indirectly,  with the COtfTRACTOR 's  sub-contractors,  suppliers, 

vendors,  agents, manufacturers and/or fabricators (unless 

otherwise specified),  and accordingly,  the CONTRACTOR hereby 

agrees  to assume full  responsibility   for the  guarantee of 

workmanship and materials as  provided in this  Article 

(together with the inherent warranties as expressed in 

Article  21) with respect to the scop« of the COHTOACTOR's 

»apply ander the Contract. 
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17.3 The  CONTRACTOR  shall be   fully  responsible  for «insuring that 

all  of  the materials used  in the  manufacture  of equipment and 

machinery and other contractually   required items are  correct 

and  that   they  completely   conform  to  the  specifications 

stated   in the Contract.     The CONTRACTOR   shall  ensure  that 

his  suppliers'   certificates  for  the materials  satisfy  tiit 

minimum  requirements (physical  and  chemical)  specified by 

the CONTRACTOR,  conform  to  tne   requirements  stated in  the 

«Innexures  to  the  Contract,   and  the  CONTRACTOR  shall have 

undertaken  random testing  of materials   and shall have 

satisfied himself as to  thf»ir adequacy,   sufficiency and 

propriety  thereof.     The   provisions  of  Articles   *^,   ?},   ?'; 

and/or   27 stell apply aiutati'; mutandis   with  respect  to  any 

breach  by  the CONTRACTOR   of hiw   obligations  pursuant   to 

this   Article  with  respect   t«i the   standard of care  required 

to be  erercised by  him,   ana as   to  the   contractual guarantees 

uerein  pertaining to the  quality  of workmanship and materials 

of the   complete Work(s). 

17.4 If the materials or workmanship  fail to  comply  with the 

requirements of the Contract,  or if the  tests or plant 

operations  prove or indicate the  existence of any fault  jr 

defect  in any part(s) and/or aection(s) or the Work(s),  the 

CONTRACTOR shall  forthwith (at  his  own cost)  re-execute or 

make  good the defective materials anri/or faulty workmanship 

or alter same to ensure compliance  with the Contract,  and 

thereafter (at the discretion of th«   PURCHASER)  new tests 

and inspections shall,  if required,  b«  carried out.    If the 

CONTRACTOR defaults or delays in diligently  coBBwncing, 

continuing and completing the wring good of the defective 

•ataríais and/or faulty workmanship as  required by the tenu 

of this Contract,  then the  PURCHASES shall do so, or cause sea« 

to b«  done by any other firs or corporation (of the PURCHASES?* s 

choie«) in any Banner and by any »sens the   PURCHASER consider« 
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expedient   or advisable  in the  circumstances  and  the CONTRACTOR 

Bhall be   Liable for all costs,   charges  and  expenses  incurred 

by  the  PURCHASER in connection  therewith,   and such monies 

shall be  considered as a  debt  due  to  the  PURCHASER   from the 

CONTRACTOR.     The  provisions  of this   Article   17.4 shall be 

deemed to  be complementary to  Articles   1%   1b,   20,   and  27. 

r,  5 The CONTRACTOR shall be  responsible  for all  civil  engineering 

Works to  be  constructed at Site.    The CONTRACTOR   shall maintain 

an adequate amount of staff at  site  for  such work and all 

related activities  thereto (such as  the  taking of samples 

etc.  where   recnured  for testing).     Any  samples  and/or the 

results of tests etc.  shall be available   for inspection by 

the   PURCHASER if recpiired. 

17.6 Notwithstanding the  obligations  and contractual  liabilities 

of the COffTHACTOR as  contained  in this  Article and as  else- 

where expressed in this Contract,   the  PURCHASER  shall  havo 

the  right   to appoint  Inspectors   for  reviewing Civil  Engineering 

Works (including roads,   rai    connections)  at  site,  ani  to 

assure  themselves that  the work is  beirw conducted wit- 

suitable  materials and   in  the  approved manner,   aa  spécifie.'. 

in  Annexun»  XXVII,   or as  otherwise agreed.     The   PURCHASER':: 

representatives shall  have the   right   t-->  take away any samplet! 

of ci vi 3   engineering materials   for analysis.    The CONTRACTOR 

snail   fully  co-operate with the  PURCHASED   in the  exercise 

of such   rights and  these activities  by   the   PURCHASER and trie 

C01WRACTOR  shall not  be absolved  fron any  of the   liabilities 

as mentioned in this  Article. 

17.7 The COlrTRACTOB shall continuously direct and supervise all 

erection work at site.    This shall include the supervision 

and review of all pressure welds (wiiether in pipe« or other- 

wise) by X-ray or radiation photographs,  to ensure complete 

stability and «ay photographs taken shall be made available 

to the TORCHAS Hi • s Inspectors. 

17.8 At leaat two (2) months before erection 00—»noes at site 

the COsTRACTO« shell submit to the  PURCHASE« a programme 

of teata to be undertaken daring erection on different 
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sections  of the  plant anrJ  upon agreement  by  the PURCHASER 

and such teats  shall be conducted accordingly,   and records 

of such  tests  kept  in a  journal which shall  be  aigned by 

the  representatives of the PÜRUHASER and CONTRACTOR. 

17.9 The PURCHASER  or his  representatives  shall  at   all times 

have the  right  to inspect and spot check all  work being 

undertaken at  the site and to take away samples  of materials 

being used for analysis  to check their suitability with 

the Contractual  requirements. 

17.10 In consideration of the acquisition of spare  parts by  the 

CONTRACTOR on behalf of  the  PURCHASER  pursuant  to Article  40, 

the CONTRACTOR  shall use its best efforts (for the benefit  of 

the PURCHASER)  to obtain from vendors and/or suppliers of the 

spare parts as  the case may be,   guarantees  that all materials 

entering into and incidental +^  tue manufacture of the 3pare 

parts etc.,  are  free from defects and faulty workmanship. 

The vendors or suppliers shall agree to repair or replace 

F.O.B.  plant site, at their own expense, any defective 

material,  supplies, or equipment (comprised in the spare 

parts) provided such defects are discovered within thirty- 

six (36) months after the date of shipment or twelve months 

after commencement of use,  whichever comes first, anr1  the 

vendor or supplier, as the case may be,  is given written 

notification as soon as defects are discovered. 
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IRTI CLE  18 

INSPECTION,  TESTING AND CERTIFICATION 

18.1 The CONTRACTOR  shall assume  full  responsibility   for the 

inspection,   testing and certification of all  equipment, 

materials,   spare   parts and other items during manufacture 

and  prior to  despatch,   prior to and  during  inspection 

and upon arrival at the Plant   site  for incorporation into 

the Works.    Notwithstanding the  appointment  of a  duly 

authorized  representative by  the PURCHASER   (if any)  to 

witness  the  activities   referred  to,   the CONTRACTOR  shall 

be  liable   for  the   proper,  adequate and sufficient  conduct 

ot   the   functions  envisaged in  thin   article,   pursuant   to 

Articles   '7 ami   ?''., 

18.: U^      The CONTRACTOR  shall undertake,   at   the  shoos -y 

fabricators  during manufacture and before  despa;c: 

(in accordance with  agreed  procedures)  the  necessari 

inspection   and  certification testing  to  as:ru   « 

conformance  with the  relevant  codes  and standar-' 

provi-led   i*i   the   s peci fi cat ; ):_ . 

'. " )       During  progressive  inspection o I   equipment   ('îD/M-, ,..-... 

the CONTRACTOR  shall  tate ever/  necessary  M,';y«   •. 

ensure   that  the   fabraca^orí- anv'or  their emy lor.?« . 

stracrti^   rollow fabrication  instructions ani co •••_••* 

specified  by  the CONTRACTOR and/or Process  uicensa: 

and  that  the quality of workmanship is aaintained a* 

acceptable   levels  to enable the production of equxpaec*; 

and other i teas in accordance with the •ìnaacra quali- 

tative standards expressed in the Contract. 

(c)      Th« COWRACÍDR «hall require its suppliera to provide 

the oeceaaary teat certificate« in proper for« together 

with all other do cui ant» required by the Inspect in« 

iuthoritlea in tha country of aanufaoture or a« «ay 

ba raqui rad by tha PURCHaSBt in consideration of the 

re «alati one in fore« in (    oountrjr    ) and/or aa pro- 

vi dad for in tha specification*. 
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18.3 (a)      When the  equipment,  machinery or material  i3  ready 

for final  inspection,   the CONTRACTOR  shall   issue such 

confirmation  to the  PURCHASER'S inspectors   prior to 

their inspection. 

(b)       The CONTRACTOR  shall issue  proper Certificates of 

Inspection in respect  of all items of Plant  ani 

Equipment   respectively,  before despatch,  and shall 

send copies of such Certificates to the PÜR CEAS EP., 

and Certi fieates  of teats carried out   in connection 

with the  issue of such   Certificates  of Inspection, 

18.4 The CONTRACTOR   shall  expedite anrt control tne  deliver;   \iy 

making his best  efforts  in order that the   Equipment Supplieras) 

maintain the  delivery  of equipmeut  in order t) meet  thn   time 

schedule laid  down for the  Contract, 

1fi.5 The PURCHASER  may appoint  representativas  or a  sruD-contractor 

to act  as has   representative   for inspection of equipment 

during manufacture or  prior   1,0  des[«atoh.    When any  equipment 

is  ready for  inspection,   the  'JOi/TRi.CTOR shall pive at   least 

forty-five (45)   days uoti :J  ;a  the   PLRCKAILEH• •> representative 

of the time,   place and ^01-±3   to be inspected«     Should  the 

PURCHASER'S  representative desire  to  Le present   t'c 

COHTRACTOP. shall  be advised witMn thirty  { :C )  days  here- 

after-    Wherever  required by   the HJRCHASEK,   the   .OHTRACTC < 

•hall associate  the PURCHASE!)  or his  representative witr 

such inspection,  and shall undertake the necessary co- 

ordination for joint inspections.    The presence of the 

TORCHAS»'» representatives snail not in any •anner qualify 

the OOVRACTOR's obligation wider this Contract.    The 

pre«sous of the PURCHASBMs representative« also shall not 

in any «ey i«ply oontraotnal aoceptanc« of geoda or traaafei 

or 

^8.5.1     I—paction —i Testa at Paotorr.    All «DI* shall be 

sabjoot to inepeotioB and teatine •* UsMlACIOt's 

factory ana shall ooafoia to the reoal ramant s of 
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18.5.2 Inspection and Test  at Site.    All work shall be 

subject   to  inspection and   testing on site  and  shall 

conform *o  the  requirements of the Contract.     After 

installation of the  work on site,   the  CONTRACTOR  3hall 

carry  out   such  required testB to   prove  compliance 

with the  Contract,   notwithstanding any  tests which 

may have been carried out  earlier at CONTRACTOR'S 

' .ctory. 

18.5.3 inspection and Tests on Mechanical Completion.    Pursuant 

to the  provisions of Article  15,   the CONTRACTOR shall, 

upon due  notice to the PURCHASER  of his  readiness 

to undertake the tests to demonstrate and prove 

completion of the Works,   proceed  forthwith to 

commence  the procedures in accordance with the 

requirements of Article  15t but  subject  to the 

provisions referred to therein. 

18.6 All equipment, machinery, material and work performed in 

connection with this Contract shall be available for ins- 

pection by the PURCHASER (through his duly authorised 

representative,  including his underwriters as the case 

may be).    The CO »TRACTOR, its sub-contractors, and/or 

suppliers shall próvida safe and necessary accasa for the 

inspection envisaged by this Article.    The  FURCHASER shall 

be afforded full and free accasa to the shops,  factories, 

sits or places of business of the COIfTRACTOH, the sub- 

oontrectors and/or suppliers for soon inspection to deter- 

mina the condition and prêtres» of work under the Contract, 

•either the fallarsi to mam such inspection nor failure to 

dlsoovar defectiva workmanship, materials or equipment, nor 

approval of, or payent to the COVTIACTOH for such work, 

•ataríais or equipment (paramani to this Contract) shall 

prejudice the rights of the PTACBASn thereafter to require 

oorrection, replaommaat or reject the earns as herein provi dad« 

If any servioss or workmanship supplied by the COTMCtOä, 

the sub-oontraotors and/or suppliers are datermimad by the 

PUBCHaSB, either murin« the performs nos of the work, on 
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inspection,   or during any  applicable  warranty  period(s), 

to be  defective and not  complying with  requirements  of 

this  Contract and arising out  of the   fault  or negligence 

of the CONTRACTOR,   trie  sub-contractors and/or suppliers, 

the  FURCHASER  shall  notify  the CONTRACTOR  in writing  that 

such work is being  rejected.    Thereupon the CONTRACTOR  shall, 

at  his own expense,   promptly  remove  and  replace  or correct 

such  defective work by making the  same comply 3trictly  with 

all  requirements. 

18.7 If the   PURCHASER waives  his  right  of inspecting or testing 

as  herein provided,   it  3hall  in no way  relieve  the  CONTRACTOR 

of   full liability   for the  quality,   proper operation and  per- 

formance of the completed work,  and/or sections or parts 

thereof,  nor shall it prejudice or affect  the  rignts of the 

PURCHASER  set  forth under the Contract« 

18.8 Should the  PURCHASER'S representative establish durin,' 

inspection any deficiency in the inspected items,   the 

COÍFTRACTCR  shall  take immediate Bteps  xo eliminate  them. 

The CONTRACTOR  shall maintain records cf defici ancien  noted 

ana corrected.     In case of a difference of opiiion,   tne 

C01f!*RACT0R may proceed to act on h^.3 own  responsi LI lit./  as 

regards the despatch of such  goods and equipment,   jut  ar* 

subject however,   to  the  provisions of Articles   1"T, "*,?', 

25  and/or 21 as  the case aay be. 

18.9 Tha CONTRACTOR shall at  the PURCHASER'S cost and after r^ti-e 

from  the PJRCHA3ER review tre quality of the ì*-T\R  '-»1ng suppl.^d 
v-  the PIRCHASEP as  listed in Anr.erure VTTT mei  elsewhere 

"'  tha preaant Contract, aa soon aa they shall have baen 

manufacturad (bat prior to beginnin« of the arieti on of earn 

ita«) and shall fully satisfy hiaaalf as to whatner the 

s paci fi cat ions of tha taonmcal dootaaents supplied by t.-ia 

»»TRACTOR Dava baan art, and if not, tha '»»TRAC i<CR snail 

adrtae tha PURŒASH» of auch aon-coapliance ooocermnf tha 

imm of «roa« «ataríais of construction spaci fi ad by   the 

COITRACTOR for aanufacture of tlaae gooda.    Tha COWTRACTOR 
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shall convey such findings  to  the PURCHASER immediately 

in writing and of his   requirements, necessary modifications, 

if any,   and the   PURCHASER shall undertake  such modifications 

or repairs immediately.     Should modification or repair of any 

of the  iT)ods have occurred,   the CONTRACTOR  shall  repeat  the 

inspection after  the modifications or  repairs  have been 

completed,   at the  PURCHASER'S cost  and  the CONTRACTOR   shall 

fully  satisfy himself as   to  the  sufficiency and adequacy  of 

such modificationa. 

18.10 Where the CONTRACTOR or any of his  sub-contractors are 

undertaking any  performance  tests of any  equipment  to  be 

supplied under this Contract,   or any tests  required under 

statutory  law,  the COITORACTOR  shall give at  least  forty- 

five (45)  days notice of 3uch tests to the PURCHASER,   or 

his representatives if such have been designated,  anrf   if 

desired the said representatives shall be present at such 

tests. 

18.11 The PURCHASE» shall have the right -to inspect all buildings 

and Civil Morks during and after Construction, (except for 

minor itene such as painting etc.  which may be inspected 

subsequently) and shall certify that such works are complete, 

in accordance with Annoiare XXVIII, and Article 15. 

18.12 The PURCHASES shall have the right to inspect all the erection 

of plant and machinery,  and all piping,  instrumentation, 

electrical installation and wiring, insulation, painting and 

all other work connected with erection a* detailed in Ämtern re 

nn. 
18.13 Daring all inspection,  the  PURCRASÄ or his representative« 

•ay ha** recours« to such tests as they say consider nsosssary 

in order to establish whether the materials, objects,  supplies 

or aethods of construction and erection are of the requisite 

quantity and quality.    The PURCHASER or his representativas 

•ay require the repisos—nt or repair, as the osse nay be, 
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1 

13.14 

•P. v 

18.16 

18.17 

of items which  do not  conform with the Contract,  even after 

they have incorporated into  the Works,   and the  provisions of 

Articla   17,   21,   ?5  and/or 21 shall apply  mutatis mutandis. 

The CONTRACTOR  shall   place at  the  disposal of  the PURUHASER, 

free of charge,   such   instruments,   an«1  in  particular equipment 

for the   radioactive check of welds,  along with  specialized 

operating staff,   if  requested by   thi ARCHAS ER,   to enable 

the PURCHASER   to carry  at.t   his  inspection  of the CONTRACTOR'S 

work or supplies,  efficiently. 

fht CONTRACTOR   ohail   ensure   tnat   the despatch  ¿md  rie^i^ry 

c'   Plant   and équipant   *?'-.  -«xpe^itiuuriy   implemented  (u-\: 

(•fi'iciantly  oo-crd.-\atea -~\s   repaired by   Article  A." '   m 

carpiate  accordane«  v,.th  tue   Urins,  conditions  <uid  procedures 

fo- delivery  in nun   Cont-act  and/or also as may be  contained 

in any Purchase Ordern  i3suad  to Vendors. 

The CONTRACTOR  shall  take all    necessary measures to  ensure 

that all export licenses (if necessary)  and shipping documen- 

tation are arranged and issued in a timely manner. 

The inspection by the PURCHASER and/or  repair or replacement 

of equipment  or construction works at the request of the 

PURCHASER shall not  excuse  the CONTRACTOR from the liabilities, 

warranties or guarantees as expressed in this Contract. 
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:TUAHAOTSK; AND PFJ?Pî)HMAîIî:E OUARA.VP!-:?! TPI; 

10. 

< 

19. 

Thin   Article  aiv-rn   lnt-ir  aha  the   Performance   hiamnteeb 

o!    the   Plant  and   the   *JT> verrann  prT.sinna   of   '„he   Contract 

as   to   the   proper   fulfilment   of  the   contractual   oblation» 

as   to   the  Performance   Teste  an:   the   ciáronte«   rfi^imnents, 

and   the   reqtu r amerita   for modi ficationn   and   recti fi cations 

to   the  Plante  and  Works. 

The   plant   supplied   by   the  CONTRACTOR   shall   be  capable  of 

ne«tir.*'  the   full   requirements  of normal   operation,   capacity, 

quality  of   Products,   consumption  of   raw materials  and 

aia li ties,     all   of  which  are  hereby   *maran1.eed by   the 

CONTRACTOR,   which   shall   be  proven and   demonstrated  by   test 

runs as specified   in   '.his  Article and  in the  Annexures  aid 

Specifications  (provided  that   the Plant   is   operated  in accor- 

dance  with   the  CONTRACTOR1 s  technical   directions and  instructions), 

and   that   3uch   test   runs  are conducted   in  accordance  with   the 

condjtionn  set   forth   herein.     The CONTRACTOR   shall   comply 

with  the  specified   r*-qui rements  of  the   Contract   to  ensure 

that   the  Plant( a )   and Worts  are  proved   to  be  capable  by 

virtue  of the Qu/irantees  and Tests   to   be  completed.     For 

the   purposes  ot   the  Guarantee Teats,   the  urea  atora^R  an' 

ba^gm* shall  be   excluded   from  the   definition  of  the   Plant. 

19. ?.l      The production  capacity of ammo m a and urea   from 

the Plants  shall  be ( 10OO )  tons  per day ammonia 

and (l725)  tons  per day urea. 

19.?.2      The quality   of the ammonia  from the  Amnoma Plant 

and of the urea  from the Urea Plant   shall be in 

accordance  with  Annerare Wl. 

19.2.3      The quality  and quantity of carbon  dioxide shall 

be adequate  and  suitable  for  the  guaranteed 

capacity   of the Urea Plant  and  quality  of 

urea Product. 



").i\ I       Th(->   Planto   anali    '¡e   capable   )f  sur» tai ned,   :ste«<tY 

air!   conti rvuous   opération. 

'0..-.' The Ut.ìitifn a;vi Traites ni,ail e vle^nat* 

for t..e sustained ard runtimioun operation ->: 

thp   Plant. 

'9.2.t:      The  consumption   of  utilities  and   raw materials 

in each of  the   Ammonia  and  Urea  Plants  are   in 

accordance  with   guarantees   ¡CLVPTI below. 

19»?-7       The  effluents   from   the   Plant   are   in accordance 

with Anneri;re   XVTI. 

19« ' Por   purposes  of this   article,   the   (guarantees  outlined   in 

Article   '9.?  sh,ill  be   divi led   into   Absolute Guarantees   and 

Penaltiable Guarantees,   a3   follows: 

19«î»1       Absolute Guarantees  shall  be: 

(a) The capacity   of the   Ammonia Plant 

(b) The  capacity   of  the Urea Plant 

(c) The  quality   of  ammonia  and urea 

(i)      The  quality   of   effluents  and  emissions 

(e) The  adequacy   of"   the Utilities  and  Off-ßites   and 

sufficiency of  carbon   dioxide  to meet   the 

capacity   of  the   Ammonia ani Urea  Plants   when 

operating  toother. 

(f) The   capacity   of   the  Llteam and  Power   ?ent>ratin^ 

facili tier. 

19« ;«2      The Penaltiable Guarantees   shall  be deemed  to  be 

in respect of the consumption of oaw materials and 

utilities for each of the Ammonia and Urea P.ants, 

and   Aiel  for   the   Power Station. 

IQ. '• '       The  sustained   stead;/   operation  of  the  Plant   shall 

be  demonstrated over a continuous  period of,   at 

least   tiiirty   ( "'0 )   days  as   oven  in  tr.e   test 



procedure   below.     Not« tentai, hi:?  ta«   complet; 

19.4 

'V 

19. ft 

of   :ruch   tent.i,   the    lüNTRACTOH   warrants   that   t:.e 

Plant   supplied  under   thf   "entrant   Thai:   riv"   beer. 

desired   f >r   itaafy    -0111 cuouu   operation   at   a 

at ream   factor  of   tr. r**e   hundred   thirty   (    '<¡      iav c 

p* r  yep r. 

Absolute  ' uarant»en   Thai',   be    lefined   ao   ":ose   luaranteer, 

which  ¡oust   be  met   t-   uatinfy   the   conditions  arpreeaed 

more   particularly   in  tra r,  Article   and  as  well  an  elaew!;^^ 

referred   t>   and   the CONTRACTCdf   arrees  an',  acknowledgers   tri-t 

the   completion  of such  Abr.nlute   Guarantees  ihall   be   essential 

f-    the   completion  of  the Works   .mi   tne   fui fi Iment  of   the 

CONTRACTOR1!   obligations  under   trie   Contract   in  consideration 

of   the  Pnces  and Terms  of  Payment   nerum contained. 

Penaltiable  Guarantees   nhall   be   defined as   those   taranteen 

•which   ir   ;iot  met may  be  compounded   tr/   the   payment   o' 

l.TUi dated   IximnppE  an  3i>ecif;ed   in   Article  2\   wit: out 

prejudice   to   trie   entitlement    of   the   PURCHA^i*   unde-   t:>-    '«ra. 

>•"   tne   ontract   for   tne   complete'1   Plant  and Worku   provide;, 

.however,   tnat   1 r  the   consurapt i on   e!   raw materiali;   ercee 1 ¡ 

.-.   '   "'      ->r   tr-.i:   tne   overall   ."wrar.tsel  corarcrnpt 1 or   ••>.* 

;•.   exceed« i   :"/ v-í ,   then   th. uNTRA'TOh   a hai I   with-' 

f\ir~>M'r   delay   m«)d 1 fv   tne   Plan',   ac   reriiH'!-',   ani   i"   a   - 

-»rteíoe   wit:    \rticLe:;   ,t-.'"   ají I    '   . '''\   r»np"-t. ve sv    r 

t;.e   Contract,   and  3ha 11   thereafter   iemonstrate   bv   ad'.it-or.al 

tarantee   tects,   tria*   the   consumption  of  raw maten aln   and 

utilities   are   within  the   above   limite.     The   provi r.ionn   of 

Articles   " ~VHi   ?0  and   ?'   relating  to  the  obliirations   of   tne 

CONTRACTOR  under this Contract   shall  apply mutatis  mutandis. 

Absolute  Guarantees   for  individual   Plants  nhall  be   is   aver. 

hereunder: 



19.6.1       AamotHa  Plan- 

'9.6.-. 

'9.-.' 

7b«  ttbi:i lato   ^lamn1.*«.)   r')¡*   *.;ie    •.*-;• 

if   -.„•(   Atwncr.   «.   '  ;.^r      •••v.' i      »»   \       ' '< 

««V"*       '.elvi   ¿-ir   rt.-'s.¡    i/v;    .   "   dp«',-. 

..ittl-.D     (TR-. •    M»O:I' ' iXrPS.'li'!    '   / 

Rt!'«T.i"-'.       ••»pr-%»nji : * n<<   4<X/?    :a;>* 

of  the  Aaaa: : %  ''ia ." ,   <*t±        i'>- 

prozie-.  s X..", •  mi»   r".      *.oi. 

»patii f '• r. •- -, <:. "•   -rr?.   '-   u¡ni      '    • •••   '• 

oonflac; • . fty a,      '..<-»,      '*v:' 

ir.#   wr"-j    •     -. u     **  A 

i ¡-vit«!'   ''-'•   .. 

ejus r»(!t* 'V    • 

tr,.t    '    -' 

"Tt -i      . 

'r).T*-',\ ,»V   f     ;      .    4b«^ 

i      if.'î.     ;, 4        •    • t '• 

19.6.2     Uraa Plant 

19.6.2. ' 

4' ;• 1<" "•       »     •!«'.. •>.   •••    i-'        l"'; '   . ',    ; 

t¡       [, - i% . ' ,. ía   ••J.''..--: '' i î   : 

/is;-;.   ..'.,;  * j;- nAjn»<>-".- vs.-, •»        ;-' 

Tha absoluta gunurtaaa  fen   the ontptn 

of tb* Ora* Plant «hall ba ( 1,72e ; 

•«trio tona par «tra— day of trpacifi- 

oation grada «raa rapraaenting 100^ 

oapadty of the Ur*a  Plant,  which 

shall  produca  (17,2^0) metric tons 

of «padfloat!on grada urea la tan (ft)) 

eonaaontlT« day«.    (la tha «rant that tha 



<9.h.:.? 

provi ai o nn  oí   Article   1C*.'<. '   ir«'   invoked 

\rj   '.he   ' CONTRACTOR   and   satisfied   accordi ngi.v , 

then   the  absolute   ¿tiararrteee   'inali   be r>t'Í 

of   these   !:?ures   provided). 

The  quality   of  the   awa  shall   conform  to 

the  criteria  expressed   in  Annemre  ITI. 

19.fr.1,       Notwithstanding trie  provi3ions   of Articles   19.*).1.1 

and   19.   .P.1   above  the   Absolute Guarantee   for  the 

Ammonia  and  Urea Plants  shall   be   deemed  to   have 

been  met   if  such  Plant( s !   produces  95^ of   the 

capacity   of  ammonia and  urea   respectively,   provi ìed 

that   the  CONTRACTOR   confonns   with   the   requirement::! 

of  Article   19.S. 

19.6.4      In the  event  that  the CONTRACTOR   does  not  conform 

with   the   requirement of Article   19.5,   the CONTRACTOR 

shall  be obliged to modify   the Works and/or  the  Plant 

pursuant  to  Article  15.1ß. 

19.6.5       Power Plant 

The   capacity  of the  power  plant   shall  be ( 

when  operating at a power   factor of ( ) 

ÌKW 

The 

'9.' 

steam and  power plant  shall  also  produce the 

quantities  of steam given below  for use outside 

the   power  station:     (steam quantities  and  pressures 

to be  stated). 

Pentiable Guarantees   for individual   plants shall be as 

¿aven hereunder: 

19.7.1       Ammonia Plant 

19.7.1.1       The penaltiable   guarantees   for  the 

Ammonia Plant   shall  be as  given below: 
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Unite 
orata par metric 

ton of aaaonia 

(b) 

(indicative onlj)* 

(a)      ConsruBptions 

- Maturai  gas ( 1 ) Millions of kcal (8.80) 

- HP Steaa Metric tons (1.00) 

- Electric Poner (2) Kwh (32) 

- Cooling eater ( 32°C) 3 a (275) 

- Boiler Peed Mater,, 
(110 C,   120 Kg/°»  ) Metric tons (4-75) 

Output 

- HP Steaa Metric tons (0.6) 

- LP Steaa Metric tons (0.1) 

- Purge gas Millions of kcal (0.50) 

- Boiler Peed Mater 
Preheating 

Millions of fcoal (0.25) 

- Condensât ea Metric tons (3.00) 

19.7.2      Urea Plant 

19*7-2.1      The penaltiable guarantees  for th« Orea Plant 

shall be giren below: 

unite Units per net rie 
ton of urea 

U) CotmiUBptlons 
(ìr.d native   mlv !» 

- Antonia (as  10O£) Metrio tons (0.580) 

- HP Steaa Metrio toas (1.20) 

- Electrio Power ( 1 ) Ish (25) 

- Cooling Mater (32°C) a3 (100) 

(b) Productions 

- LP Steaa Metric tons (0.10) 

- Condensate Metric tons (0.60) 

*(r -pc-fi     tr^ir^r   ^rn ir^ics*iv**   •ml;'   ^^* oro  narti c-al^r desiar) 



Notes: 

'q.' 

( " Klectnc   powpr    -.ontnamptior.n   r^fer   to   proceed 

cor: Bum pt ione   only,   «iiluded   beirif   Pla¡ t( 3 • 

listín*',    ^nstrumer, tation,   air  '-.or, di 11 or.i n^, 

urea  atoran   and   ba^giift,   et". 

Power  Plant   ani  J team  Plant 

The   consumot; on  of  (      rpeci fy   fuel   with   L>T7 

for   the   product ici   of ''wh   of   pow*»r   in 

an  associated  ajncroni   of "ons/hu  Rteam at 

pressure   ani 'one/hv steam  at 

pressure   ahull   be 

'9.8 Performance  Guarantee Test   Procédures 

19«8.1       Ammpnia  Plant 

Performance  ^niaruntees  of  the  Ammonia  Plant  ah. 111 

be   demonstrated   by  means   of  the   following Performance 

Guarantee  Tests: 

"Q.3. 1. "       A ¡ninimum   twenty  ( PO ;   'lay   sustained 

continuous   teat  under  normal   operating 

conditions   in  order  to   demonstrate 

the   capability   for  continuous   steady 

operation and  capacity   at   an  average  of 

'Xrá  of  capacity   >f  the   Aiunoni a  Plant, 

toother  with  tne capability   to  produce 

specification  grade ammonia  and  carbon 

lion de,   followed  immediately   by: 

^•S-1"0       A  ten ('0)   lays uninterrupted  continuous 

test  ( as   specified  in   Article   19.~. '" / 

under  normal   operating  conditions,   in 

which,   trie   operation  of  the   Ammonia  Plant   at 

'OC^  capacity   and   the   consumption of  raw 

materials  an-  utilities will  be demonstrated, 

while   producing specification   .nrade  ammoraa. 



T'l.,,    •; ppf ir   -.apar i * v   and    rialifv    i-ia i *   '.^ 

applica; le   '.' ¡r   ill   'en .ay T 

1'X^   capacity    d   t'.e   Ammonia   t Lant.   n-.al^ 

f-e  i <i  ( ,(><      metri     ton:-   .;•    <'J.-*Í   Proia"*. 

in r »CtP Î >r    irr/   ,.T r«'fi:' 

in   - * ren*rth.     ior  cor.sumpti   n   •;''   tre   raw 

materials   is!    ..ti.lt; «8   tr.e   ',e:>'.   fien o i 

uè   nevfln lay G , 

'9.°. 2      Urea  Plant 

Performance   ciaran teer,  on   trie "¡rea   Plant   nnail 

be   proven   by   means   of   the   following Performance 

Cutrantee  Teeta: 

1C*.?-.'.'       A minimum   twenty  (-X) '   days   sustained 

continuous  teat  under  normal   jperating 

conditions   in  order   t¡>   déni'-nc,trate   the 

capability   for  continuous   steady   operation 

and  capacity  at   an average  rate  of  'WL 

of  the  Orea Plant   together  with   the 

capability   to   produce  urea  of  specification 

grade,   to  be   followed   immédiat e i, y   by: 

14.S... ?       A  ten  (101   day  uninterrupted  continuous 

test   (aa   specified   in  Article   i^.A.SS 

under normal   operating conditions  m 

which  the  operation  of  the Urea  Plant 

at   HXrá  capacity,   and   the   consumption  of 

raw materials  and  uUlities   shall   be 

demonstrated  while   producing  specification 

grade  urea.     The   t »•: i-.t   f.-ir  capaci ty   and 

quality   will  be applicable   for all   ten 

( 10 )   days,  and  the  test   for consumption  shr 11 

be   for  seven (?)   days   within  the   ten ('0) 

day   test   period.     10C#  capacity  of  tr.e 

Urea  Plant   sHall  be  (i7,<""Sü)  metric   tons 

corrected for any  increase  m strength. 



">. '.   . l'un".**   t'.e    ipTft'.i   re    ;!    t:.e    ; rei   ;'.a: ' 

:ir, 1er    \ r* i    . »    ''.'....,    tre    unmomi   : r, 

tr.e   .Unrnnr.. t    ' •.   rit-»    it    t ne   be/iiini';.-'   -ir, : 

i-r, !    ) '    *. ' «'   *.•";*.    v.   ' ',    :P    i.n<- *oing" !. 

The   ten   (  ,;        lav    un:., i tacconi;    ;uarar;*,i>fi   T»';'î:; 

of  the   Ammonia   fimi   'Jr*»a   :'Laiit( 0    inali   run   immediately 

after   trie   successful   completi m    >f   t i"ues   relevant   twenty   [,' 

•ia.vn   teatini,   ~oncurr»r,t 1 y   wi t r.   tre   ope ru t : un   of 

tre   power   plant   an   stated   ce low. 

'.».?..'.       Power 

The  Power   Plant   s'rall   be   jpernted   at   rapaci tv   (as 

noon as   load   permit:-.'   for   the   -mid   period   of   seven 

( '' i  consecutive   days   to   prove   its   guarantee  of 

capacity   for  both   power  an     3team,   and   its   guarantee 

for consumption  of   fuel. 

19.8/        During   the  specified   ten ( *0 )   lay   period  under 

Article   19.P.?.?  (unless  as  otherwise  agreed) 

the  Ammonia and  Urea  Plant:;   shall   be   run  simul- 

taneously   at   capacity   for   any   seven   days  (within 

the   '<)   lay   period     to   prove   th,it.   trie   power   plant 

and  utilities;   are   adeguate   for   the   "ontinuous   ind 

uninterrupted   operatior.   oí   tne   Ammonia   an:  Urea 

Plant:,   -ini   uti la tien   toreth.T. 

'9.1 The   procedures   to   be   followed   for   trie   eiecuti m   of  the  Guarantee 

Test3  shall   be  agreed  upon  between,   the   parties   t.". ree  (  'i   montra 

before   tne  commencement   of  tre  above   tests.»     Instruments 

tolerances  shall  be  warranted  by   tne  CONTRACTOR.     The  PURCHASER 

shall  have  the   n grit   to   specify   instruments   witn   low margin of 

tolerance   for measurement   of   the   Plant   capacity   and consumptions. 

'9.10 The  Performance  Guarantee  Tests   of  the   Plants   shall  be   run 

under  the  direction   an     supervision  of  tne  XNTRACTOR 's 

personnel   but  all   measurements   '«all   be   taken   jointly  by   the 

PURCHASER and   tne   OOtfTRACTOR     uri   in  the  event   or'   any   dispute 

relating only   to   the   correctness,   sufficiency   ml/or  adequacy 

*     The   procedures   for  such   tests   may   be   agreed   between   tne   pertiea   prior 

to   f e   effective   Date   ol    Contract   if   necessar/. 



if trie * on trs an /or ; 

commuted, the ;rovi o 

provi n 

Ve   TîiirU-'T   : "i   wt :  •;.   *..'.'•   '."'itr;   wer" 

nn    >f    \r',\    1 ••   -V     T.M.!    'VPO •      "•'* 

nn     f   Ar*, i',!«    "' . 'J   Ta.i   apply   .no '. wi * ".n t a.i ii :. tr, 

wi tr.   reference   ' .   V"   ;rovi\f   in '     emnru: t m\ ion   >:    *f." 

apafility   of   tee   Pia: tn   rry   ra«-inr.    >'    t : e    und   Tflr.tn,    u. Ì/   -r 

in   connection   wi tr.   only  modi f : :at i o-,:i   or   reo '. i f i oat ior.n 

recouped   to   fiM^n    trie   ¡xIRO!!A,'.KP    to   receive    i   oompiefd 

Plant   and  rforlts   in   aocrUnoe  tnV.   the    '• "PR ACT. 

•O.K).*       The   fir^t   twenty   ( ''''• '   lay   test   of   Anmoma  ani/or 

Urea  Plant   ohal!      ommen< «   mtrin   ran«tv   I'*)      i<\7"> 

from   the   ntart-up   o,   tn»   Piar.-.(a   ,   prowled   that 

the   fUHC'lAuER  fulfills   nui   obi ; »rations   "or   tr.* 

supply    -      feedstock   etc.   vinder   Article  ' .••'. 

Subject   to   the   provisions   of  Article   '9.,(l- ' 

this   ninety   ( 90 j   >íAY   period   anali   be  ertended 

if the  Plantel   is  unable   to   operate  normal ly 

and   in   the   event   o'   failure   of   tms   test   the 

CONTRACTOR   shall   be  permitted   not  more  trvan 

two ( f )   other  testo   to   he   run  within  rat (b, 

months   immediately   thereafter   subject   however 

to   the   provisi.JPO   -f Arti :'«   ".'I". 

19.10.?       If,   for   raanons  asen bable   to  anatake(sì   an  /or 

erroKs'.   m   procesa  and/or   ietailed  engineering  or 

for  any   otner   reasonu   related   to   the   work   and  nenn, ces 

provided   or   performed  bv   the  CONTRACTOR,   and/or  mistake^) 

and  erroK3 )   in  the   Contractual   specification:!   an: 

instructionn,   the   CONTRACTOR   in  not  able   to   perform 

trie   testis)   «tran  the   perlod(s)   stated  in   Article 

'9.".).1   above,   the   provi m o nn   of  Article   i<).'<   shall 

apply. 

^.'O.^'      The  XNTR ACTOR   anali   have   the   nihht   to   have   the   Plantía; 

operated   in  accordance   with   its   requirements  at   its 

own   nsic   chinn/?  the   period   permitted  to   the   CONTRACTOR 

to   perform  the   testis;   and   the   PURCHACEF's   personnel 



snail   work   und-T 

instnrt; îr.fï      ''   " 

Mm '. '.    "äV<!   t." "    r : 

Wh«.r.    .Ti    ï      >j>' rn'. ; 

tf 'JTi'A;"?  Í' ':'   won 

t p ' ' :. n   ~ a . 

• *> :»'T'JHA.:'; 

e    i ; re r. t ; * i -   ¡ 

* *.   t        :'T'it ^   t, ' *'   ;    fvi t 

In   t,*."   evsr.t   '..'.a*,   t.i"    '-' NTJîA "^ H 

OMÌ i6    t   !     :• lip»''t «    iíi'.       !"      li 

an-<    luanrnt»''^   •'•'    tne   "ia-.'i : 

. ri'k r«<~t .v   att ri buta;, i e   t<    t-p 

1  » •  iront' • >   ì''tt"  ".tur*,-« ;   ' '    .   • 

n'.ii .    î -i   vi 'it..  •-   t      tn--   H-IT ••'   •• 

th«   r,p*. *•    *.      it '7   i. i   ;*v-m«v'' 

î ,«!    '••  *^!n-iA.>", .•'   srvii,    n»   r»T.   "« ' 

i i. e ; i   '.i.)'-    • • m p i e tM    ' 

t'.t-   ie rf ; mían   p   ! > 

ir    Vf i3wr...    1. r«' - • '. • 

"¡TüAir" '"   wi trun   t   • 

i'lant:   <      •.:;.    ''ÍWC1P 

•jrvl«!-   •-»    '  .rit"'- ' 

U'í   t -   fr    > NT.JA "T( : 

'U    ¡" .' ,a/. e . r • e   * 

«peri f i ñá   -. i   Articles    '    . ' '   •* •    rif-w      '-'.<'   •"'•'"<•   •- '' 

wiî-.cMi-.   de. ay   an'   the   xml.,:'-      f   *.:.*•   Hans  ^uarw.'.^   ->'M-. 

e  ex tende»!.      HT:   fora^oan;'   nvr.'.ns. italir«,   tn.*   1' NT°A'''v 

'    .!P .:«' ' ". i•'       ' 'nmi»"!¡.:' f   t'.''       • ;      -i »! ; t :  'at i T..     ;T\  '*    '       '. < " 

ij 

•t^-re*' 

•month::   pe*\  < 

p..ri.'«! ce r . ;i 

.'ONTHA'"^;!' 1 

¡"UliCilAllH    '.'.• 

i- t.-     un-  '- 

wti i ; •    ',   "   . Lint i 

i r "umr '.d.;; 

.  ..   r;   f l'an! ' 

* ' !  mont >r   i;iiu:ierrufr.'.   •'ï t »Ti. : <   •   ,><"'ii..i   t-r-i.;    •       ,'': •?•   a. 

ï.<   Article   1'.".     The  ©iNTUA'T^f   n'«>l.    Il lisant 1^   a'.'i   «-- 

ped. tl nu., 1,7   undertake   t; -   ie   m.i'"    r ''if:<'n.i    tv.    v   '     .: 

recti fi ration:    to   »nsur<!   t.'b. \   * I¡H   . latiti   i      "all   t-«   CH pa 

if  demo na trat: EU-   the   test,   v-   "fl'ni, n- i   t'y   Arti".«   '   . 1      i" 

tni3   Article,   and   on   completion  o:'  .ill   sucn   nerenr.ar    wo:» 

(upon   the   terms   nereinj,   tne  Ot.NTRACTOH   anaII   pr.'V-    Irv   '„:•• 

specified  guarantee  and   performance   test;;  (as   r*-rrai red   try 

this   Article}   tne  capability   of  the   Plant( s •   in  accordance 

with   the  conditions  of  this   lontract.     The  andertaknnir of 

such   work by   the  CONTRACTOR   snail  no.   pre ju lice   the   contractual 

rights  of the  PURCRASFK   referred to   m Artie 1er.   ,L ,   1«   and   J1,.1 

as elsewhere  expressed  in this  Contract. 



Ir   the   ten  [ 'C' '    ia^ys   •.apf'-it/   Performan-"»'  Ten*.(  ;      i •   inter- 

rupted   tue   to   r^iaoriíi   f . r   wb.i TI   tr.e   *' .NTH ACT' H    ; o>   not   res- 

ponsible,    t.'f"   Pianti   ¡      cr,a ; !    ne   "t.ir*,c'1   arain    i-:    :¡f.nr,    u; 

pournb.e    U1 :    ¿hen    tr,"   i'Ia;,'.i n      na:i   rear.'.fîd   rornvil     ;pernt'.   .,- 

"onditionn,   ti.e  Tenti'!•   'ir  ill   '.'.ntinue   immeli. tefy   ti.^reaitor. 

Tie   turati, .in   •::    tee  Tero tí   ;     icai. 1   be   extended   by   tin-    iuratiu:: 

)f  .ruc.c   interruption.,  HJ; !   trie  TeBtU,     ".Kali   tr.oii   b»-   leemed   Lo 

".aVî   Wee   performed   ".or; t i.nuour, lo/ ,    pciVi   ted   oowevi>:    V..   t    t .".f 

Plan'   '¡ar,   al read.y   ,-;   fiot   b>'fir.   -ipet-ated   fur   a  mirannm,   '  '( 

tea—day   p«rioi  cor. ti OJ j'.islj  an.-i   wiuiout   i ntcrr-iption   ; •.   '„:•.- 

manner   G ta ted   c¡;   Artici«   "9."- .. 

After   tr;»'   nuc-enr, ful   -compieUà e   of  aro/   Perf ir-ma/ire  >n '. , 

accordante   nato   tee   bentraci   ' wb.   k;   the   WlMHA.l '-3    ari; 

X'NTRACTf H   accept    u;   ûeir,*' i  ma« -ss:- "P. ',.    tent 

:>"íill   orefia-p   i   Performance  >F'.   î'f'X'r»    wr:, o • 

to   tic   "K/irTPAPTCH   ai;^   -oiibniife      e    '.ri--   ^fhc';. 

'otT'cA   ""e 

>r 

w. t 

;  V  f V   T''  ! 

' ). 

ic-e-it. tri ' •        »  'T . •       • * . : \ 

i..   pr iv; i'i¡   ,;ì   ir*, ".f   '   ,'   , ' • "'     "" 

r"T,:(î*;t    t..»'   'IH PiiAlbv      '. •    a:     •»rini.1^          ' :    ; 

ar. ;    . '     tre   . TTn r"! ! lAl'i '-'r    '"a. i       t       "-er. r: *   w          ci.       • e - 

trart. •   Í   !C;      iayri   trip   Acceptance  o' t • *'   !'l    -t   to'   -mi 

t.ee   Perfonuance Tent   waro.  conefucted rf'iall   e»   deemed   •, 

have   taxer,  place,   on   tee   date   tnat tb"   tect   war 

success full'/   ^omnletet. 



<^1 

li .put" a.- to tí.«' ÍN 

•nd -is v, '.-. ••.,'.. t 

"Püor*.   ' ii   A; - 4 t rat . 

*i 1 , Tit-r *, 

Ü. :>T   Irtjlr-;   ' ' 1. ' ". T: f   A • -p.; tono e    ..'   t ' ••   : la-r 

•-u.fi   'ne    ir.ru>'   of   • r"v;i;:  >: 

'.v-.n.'l   ' f   .' :':    "-r t    to   Art;     ;r.,    '..','       v.:    ''   ur.t..    ill    ''e 

.ialiti ,;.;.   ,.•"   tí.'-    '   T'H \!"1XJR   'i:,!er   tri;      or.trio-    -,:jí ; .    ::   ve 

"Pe",  act,    ir/'    i  v:nal    U-oeDta.-o <•    'ertifi  .it"   . ¡¡rued.      '^," 

in-ni"   o f   tree e   i'rr.v.-,;o-  il    u-'ertar.r."   oe rt : !" i " 11 PO.   ••:,>! ; 

•Tuoject   oowever   •. •   ti.e    provi :-;or,_;    ;> f   Arti'  !••   '    .' •    ,    oö.tit>e 

the   TìfiTRACTOH   to   r»r»i7P   tun   oa-nne-ita   on   f-,,mp'et i or.   :. f   t..e 

Perfc-raar.. e   luaranteen    aid   Ao-"plance   of   trie   ''lant   : r.   if-.or- 

, Ian ce  «til   Ar*, .ole   ' ' . 

In the   -vent   the   Performance   inri    luarantee   tonte   carnet   ne  -rari e 

vnthm   the   period   stipulated     ri   '.rti      e    ">.M   U>ove,    V- 

'XJNTRACTOR   aria 11   te   oblu-a'.fl   to    unid   per-io   nel    to   :;:'.e   to 

start  up   the   plant   and   to   amie rt ¿A e   testn   on  tne   plant   pro vid ed 

•-.owever   t.'iat   tr,e   PURCHAlli'IR   n'ali   pay   additional   fees   and   travel 

expense::   for   true   nervine   an  may   ne   arr^ed   ìetween  .*'H'"!A.' ali 

and   the  'V. OTRACTOR . 



n tí"? II,.       e" 

l-v H_J_H_ï ::__!' 

4'- ' l'I;'"AN ' 

The     ><rj Ut:   na    ;   vir.;;,»    -\ •:<." pi u.  e   ^na.,    b*»   AH   ;r  ,v i :o i    ,r, 

ttiiB  Arvio.»   uii   in  .irli-..«    "    and   AJ   «'.u-whur»-   "'ir««no': 

in   tri IH    lont rar. t . 

The   issue     !   the   .-T.JVI.HI <:iai   l"*flptan<> •: rt i Ti<-it«   anal,    be 

made   when  a¿ ì   of   the   following   tiavc   been aat in fact .-ri i y 

¡lucharle i   together   with   fm 1   ••• Jtnp 1 IüíO« by   tü«   "íIVA ^'' H 

of   Aí:      ther    :untr¡i^tuai    tenoa: 

c^.^.l       When   ta«   '"; 'N'^CTOR   ha«   provided   to   th«   '"JFCHA   .IH 

ail   lartificaten   of   Inspectim anc¡    ,ert if uistsu   of 

Material H   applying   to  »aoh     f  the   maj.,r  e^uipmpnt, 

and aach ine ry . 

¿C.c'.c       Whan  trae   CONTRACTOR  tiae  prepared   a  statement   indicating 

the  H tart   and  ana   of   the  Mechanical   Warranty  period 

for  each   item    >t  equipment   and  aacninery  and 

provided   the   same   to   the   f'UR CHACEA ,   after   ¿onfi neat Ion 

by  the   Engineer   in  writing   of  the   accui-acy   of   the 

dates   contameli   therein. 

A).c.\        titan   the    "liNTi AT(.H  ha«   provided  all    ¡ocuments   listed 

in Annex ore   XV   to  the   HJHOHAÜcUí,   including   an-buiit 

drawings. 

¿0.c'.4       When  the   CuNTKA^TOR  has  completed   the   'lvil   Construction 

of  "a, i   the   bull dirige  and   other oivil   Engineering   in 

the  «irks   and   has     btained  a   "Civil"   'onstruction 

Completion Report   in   respect   of  ai 1   Civil   Worlca. 

¿C.L  ':       When  the   OCNTkAOTOR  haa  completed   the   "Construction 

Completion  Report"   in  respect   of  each equipment/ 

section/ Plant(a ¡   included   in  the   Contract,   in  accordance 

with  Article    i^.i   of   the   Contract,   and  have   nuccesefuiiy 

passed  auch   teats   and  demonstrated   then   capability 

as  may  have   been  specified   in  the   Contract.     (The 

" Construct i   n   lompietion  Ceport"   shall   state   tnat 

the  C'.NTKA HT'lh   prop  sea   to   lemoiiatrate   teats   on   the 



equipment   sect Ion, Ï' lant i a     within  aevRu   to   fourteen 

(7   to    M,    lays   of   tue   date   therefrom   as   agreed   with 

the   F'JRCHACFTi.      Phe   FURCHAoïH   after  Having   liny 

satisfied   itself   *a   to   the   adequacy   ••una  completeness 

•if   the   teet.i  demonstrated  by   the  •:< /NTHA ;T< H   shai Ì 

aave   signed  the   Depart   accordingly > • 

<X).¿.c'.1       In   the   event   that   any   >f   the   testis,   results 

have   been   unsatisfactory   in  reference   to 

any  equipment/ sect ion/ Hant( s ; ,   the  PURCHASER 

shall   endorse  the   same    jn   the   "Construction 

.ompleti.n  Weport".     The   C( NTHACTOR   shall 

rectify  defects  and  undertake   auch 

corrective   measures  as  are  necessary   in 

accoriance   with  the  requirements   of 

Article   1% 10 and  shall   demonstrate  such 

of  the   testB  as   required   to  prove   the 

performance    ¡f  the  equipment, sectlon/Plantia 

in question  to the  satisfaction   of the 

PURCHASER,   and,   therej*"*-.   shad!   obtain  the 

FURCHAJER's   signatures  approving   the 

relevant   " ' ' one t rue 11 on   Completion Report". 

A).¿.Ly.¿      The   Fre-commisaijning Tests  shall   be 

iemonfltrated   on  the  equipment   after 

preparation     f  the   "Const ruction  Completion 

Report". 

JD.¿.b      «hen  all   such   tests   have  been  satisfactorily completed, 

and  the  Mechanical   Completion has  been successfully 

proved and the  CONTRACTOR shall  prepare  the   "Mechanical 

Completion Report"   for signature by  both  parties   to 

the  Contract  following   joint   examination   of  the   Fiant. 

The   "Mechanical    Completion Report"   shall   signify   the 

acceptance    f  the  mechanical   completion stage     f   the 

works,   and  the   readiness  of   the Fiant  for  commieslonin.,: 

and   the   provisions   of  Article   1S.6   shall   apply. 



«han   the  Performance   ìuarantfe   Tpste   laid    i>«n   in 

Article   19   in  accordano«   <*ith  criteria   .aid   iown 

in  Articles    19-i   *<•'    "^ • ¡    inclusive,   tue   ¡ne til "loi *rj 

i aid   down  in  Article    'r'.b   and   procedures   Un   .¡own 

in  Articles    19-?,    ,f^.H,    i<<.''   to   1S. ' !   and  autv. Aunes 

thereof aiiail   tiuve   b«en  successfully  demons tratad, 

completed,   ano   proved   in   accordance  with   the    Contract, 

and   -he  CONTRACTOR   has  prepared   Performance  Test 

Certifloata(s     anil   submitted   the   same   f   r  ai?-naturee 

and  acceptance  by  the  PUHORa.CKR. 

¿0.¿.7.1      The   approval   of   the   1 nrformance   Net 

Certificateia     by   ;he   PUhCHA^fcR   (if  without 

reservations     shall   be  «pressed   in   the 

Proviaioliai  Acceptance   Certificate   which 

shall   be   signed   by PURCHASER  ai^nifyin« 

the acceptance   of  the  Pianti's ,/Worica , 

and  the   completion of  the obligations 

if  the   CONTRALOR with  respect   to  the 

luarantee  Teste   stated   in Article   *c< 

ahai .   be   ieemed   to have  been  fui filisi. 

yj.¿.~l.¿      If  for   any  reason   the  Cuarantee Teat 

performance   is   n< t  accepted  by   the   ¡"UH CRAC KR,   or   is 

accepted   subject   to   certain  conditions   l'ir   modifi- 

cation   or   rectification   if   if feet s   am,   the    :0N7RACT0B 

"Jis  notified    ^r   rectified   Ine    lefectr, 

(Article   C0.¿.c.   and   iemonstrated Performance 

îuarantee Tests   to the  satisfaction  of  the 

PURCHASER,   the   fiant   ahaii   be   ieemed   to  have 

been accepted.     During  the  period  when the 

defective   sections   of   the  completed  fiant 

«/orles   can   be   operated   to give   commerciai 

production,   then  the   same may   be   taken   rver 

by the   PURCHASE  provided  that  this   is   lone 

without   interferring  with the  efforts  of 

the CONTRACTOR   for  the   rectification of 

de'ects   or in   the  performance   of   its 

obligations   under  the   Contract. 
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¿0.3 Th* PURCHASE» »tall  ia«u»  a Pinal  âco«ptano« Cartifioat« 

uhan ail   UM  condì ti on« apvoiflad  in Ulis àrtici« and ail  of 

tha  contractual  r«quir«««ntB iiav»  ba«n satisfactorily coapliad 

wi\h.    Subjaot to Artici«   15.16  Xhm  PURCHASE» ah*ll   iasua 

th« Pinal Aooaptano« G«rtifioate  within  12 «ontha  of  th« 

Provisional   Ac eptanr-o  of the   Plant,   unless  iurir.g the 

in* »rvenr.f  • >n )•;   ; "»ferrer!   f ;   ir   Ar*Kl<-  4.11   the  plan* 

has   nnowr   défont!»  ar.'i/or   r»"j.i.; remer * a   fcr morii ' i "At i cr s 

Bpprifip-i   in   Article   1^.?. 

V./! The   -roviflior.n  if Artir-lep   /!. "> ">,   Ie-,   1',   19 and   ?"   (ae   th« 

rase may  he)   shall   apply  +o   the   provisions  of  this  Article 

mutatis  mutandis. 



ART: ,::I. 

«A GUNVIT 

t '. 1 The    '   NTT-A''T' H   war run tu   taat   th.-   Fiant,   equipment,   mate r . i, HI , 

t>>o.t»   ani   fluppi ii)B   ine- •:    ii»'. « :   m   tap   «• rks   ¡ursuaiit   to 

thia    "ontraet   ,-onfonn   w;t;4   tne   spec i f íoat i • ns ,   p¡,u;a   u. i   ti I 

-if   the   contractual   criteria,   ar.u   that   the   w rk   in   evpry 

particular   in   free   from   defects   in   lesion,   en*' i neer i ri*r, 

pr joeBP.es,   materiato,   w o r kmana h l j   ani   c-nstructl   n. 

^" .. The   •~('NTHA'"rrR   fihal i   be   responsible   for   the    'naiity,    l'irati on, 

an.i   effect  of   the   warranties   'ano  guaran teas     fur   the     ¡ant, 

« ¡uipœent   ind   the  Works  aiid   serti   ris   and,, or  parts   ther»   f, 

and   tae   fitness    >t  the  work   i'-.r   the   particular   purpose. 

The    'INTRA'Ti P   i,s-    warranta   aa   tu   the   ¡orrectneae   an! 

completenesH   of   the   plans,   all   technical   lata and   iocumentH 

supplied   by  him  as  well   an   t >   the   technical   criteria    Î 

the   equipment   fabricated   in   accordance   with  his   plana and 

instructions   under  the   present    Contract. 

¿1.} The   "MNTNAoTUR   »hall   be   reBp msible   for  the   Jest-n  and   juality 

of   the   gcodF   and  equipment   m   accordance   with  this  article, 

and   as   to  the   workmanship  and   -Dateria.«  pursuant   to Article   '?, 

and   for   the  satisfactory  continui-us   ope rati en   ->f   the  Plant 

and  equipment   supplied,   pursuant   to Article   19(   and  shall 

provide   specific   informati m   aa   to   warranties  as   require! 

by Article   X,.¿.¿.     The  TTNTRATTOR   warrants   the   Plant  and 

Works   for twelve  ( V.   months,   commencing  from the   Lite  of 

Provisional  Acceptance  aa  defined   in Article   ¿( .      This  peri   d 

shall   net  eiceed   thirty (,n,   months   from  the M e oh ani-al 

Completion    f Plant  and Equipment  under this  Tontract,   if 

for  reasons  only attributable   to the  PURCHASER   the   plants  cannot 

be  started up   )r brought  into  commercial   production  (within 

the   sail   thirty  ( 30 )   months   period   ,   subject  however  to  the 

governing provisions   of Article   ic.'7  and   1%16. 

¿1.4 If  within  the  period  specified   m Article   ._i.j  > r  the oate   of 

binai   Acceptance  by   the  PURiJHASiS   whichever   is   the   later, 

the  work  or any part  thereof   becomes   defective  or  broken  or 
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fails   -lu«   to   faulty  or   improper   ieeign,   workmanship,   material, 

manufart sir* ,   f abri rat i tin ,   shipment    >r    lelivery,   or   fai.a 

t,.<  meet   the   re ; al remente    if   the    '..ntract,   then  the    ' 'NTRA T< H 

up>>n  notification   in  writing   from  th<-   r íTRUAIiíJí ,   ahai .    forthwith 

make   irood   «very   giusti   iefert,    breakage    .r   failure   without   coat 

1 .including  with  ut   Limitati on,   transp< rtation cost,   to   the 

i''JH1iA.:KH.      If   after  auch  notification,   the    f NTHA T'"*   aha.: 

make   ie fault   or    le lay   vn   Hligent.y   ooamenciiK!,   continuing 

and  coop le tiny   the making  g'o>d   of  such   defect,   breaka^re   or 

failure   in  a  manner  satisfactory  t.,   tue   I uTMHAliEK,   the   pfJROiASIsIR 

may   proceed   to    io  so   independently  and   to   place   the   work   in 

li'nd   jperating   condition   in   accordarne   with  the    lontract,   and 

thM    \ NTRACTMi   aha^ 1   be   Habl..   ?T  al      costa,   3har.-eti   an' 

pipenseB   incurre»-,  by  the  r'THÒHA.iT.   in   connection   thercwit.l 

•uil   shall   forthwith  pa¿   tu«   >' 'K'IHA.'.KK   an   amount  e.^u,.:   to   BUCJ 

cor, tn ,   charge-i   ajy.i  expenden   upon  receipt   of   invoice:)   -.ert ifi-j ; 

correct   by   the   P'JH 1HA.,:'J<. 

Purauant to Art ici H ¿•1.4« abov«, sh >ui 1 thn removal of *..'!• 

ieforo r«^uirn replacement í the M qu.1 pment, the repla> eme,.-, 

•mail be ai;compi îsûe j in ain;nku tune, plu« the AH ort*"-; t 

t/oBijibirt erect i o tiri,« for ti. ¿ •» • uj pene T . t i:¡ the ' > Vii A '?' ! ' 

country, 'ubje t io prioi ipprn^: by the "NT'KA "!''.'< •.. whi,. r. 

snail no» t- urreasMnably witrmel. th-» P'lHiIMliKh shall .i*c» 

I.1.-   ' : op :-   t,    repair   minor  jelf-u  at   th«    loRTtiA *T   h' ;    :   ;-    . 

!f   any   part1 „H       d'   the   nnrki a      are   repair« i   or  replaced,   purauan'. 

to   thin   Article   and, or Article   16  (subject   however   t)   the 

provision«   of  Articles   <.c   and   t7   ,   the   warranty  peri jd   for 

repaired   or  replaced   items   shall   begin   anew  for another 

twelve   ( 1t'    months after bringing into  satisfactory operation 

of  the   repaired  and/or   replaced part (a;   of  the Work^s   , 

irrespective  of any portion   of the  original   warranty period 

relating  to the   same having  expired.     In  relation  to such 

other equipment   which  coul i  not  be  operated due   to the  necessity 

of  repaar or  replacement  of   the defective  part(a;   of the  Work(3 

referred  to herein,  the  warranty period   snail be  extended 

by a time  equi valent  to their periods    -f'  non-operation. 
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¿1.7 The   CONTRACTOR'S   warranty   shall   not   be   deemed   to  cover: 

¿ 1.7.1        Damage  arising  through  disregard  of the   CONTRA'TOR ' a 

written  instructions   upon   take-over of   the   liant 

by  the   PURCHASER. 

¿J\ .7. 2.       Normal   wear  and  tear. 

¿1.8 (a)     The   CONTRACTOR   warrants   ali   Civil   Engineering structures 

for a period  of   • years   after  take-over  of 

such structures   by the   PURCHASER,   and In particular for 

the  foundations   for all   buildings,   plant and equipment. 

(b)    The  CONTRACTOR  warrante  that  nl   Civil  Engineering has 

been constructed  in accor lance   with  accepted   codee   and 

standards,   or standards   laid  down elsewhere   in ths 

Contract   and  partícula! i «   in Annexure  XXV'li.     Trie 

CONTRACTOR  warrants   that  he   is   ftuiy  awan.   cf   loca;   codes 

and  practices   whicn may  modify   internat i anal   codes, 

however,   the  CONTRACTOR shall   sustain  ir. hu<  work   th» 

more   rigid and   superii r  ciiteria   cf  such   -V  tüe   cod.^M 

and   in  any event   promise:-)  to  undertake all    coos .. ruct i - n 

accordinf-tl./ 

¿L1 The   CONTRACTOR   warrant*   that   Um  ereotion   of a.,   plani   a¡, •• 

equipment  ha«   oeen  aooompl lBtted   oy nun   in  accordance   wi ti 

standar!   erection  cod^e  or  «  specifier   +D  the  »»nnexure  XXI •' 

(•whichever  is   superi   r    and   m the   event   of any  a recti"."   .le fed 

found   within  the  period  specified   in Article   <.. '.      >r   tveivn   Í 1. 

months   of take   over  'whichever  is   the  later     if   the  Flint  oy 

the  PURCHASER,   the   X)NTRACTOR  shall   eliminate  the   defect 

without  any cost to  the PURCHASER. 

21.10        In the  event  that any defects are  found  in the equipment, 

erection  or civil structures  within their warranty period, 

the PURCHASER  will   immediately inform the   CONTRACTOR by 

telegram/telex.     If the CONTRACTOR'S  personnel  are not   on 

Site,   the PURCHASER shall  have the   right  to institute   remedial 

measures  at  the  CONTRACTOR'S   cost   immediately in accordance 

with the  Contract. 

• The  period  of warranty for  civil   engineering work io  often governed 
by national   laws and  the  applicable  criteria shall  apply on a case 
by case basis . 



í ENA;,TI?; 

'.*. 1 W i thinit    r*»st r ;    t ; n^    ui v    ; i ibi . ; '. y   • •• r   > hi ;t'ìt ,• r      *'   ' he 

•:íTíTHAf*T,'*h   and   .-ir   -i^ht    in   the   "l^HATER   i Tip.« s ed,    -, r,- 

'"^[-Tfnj   ,-,r        n'espiated   by   any      ','   the   f,,Her   Art;    ,°;; 

thic.   ^iiitrvt,    ;t    is   »ijTfB'-'jr   agreed   that,    if  the 

OfNTRACTCR   hae   failed   within   a   reasonable   liait»   ifter 

beiri^  reqtj i r«»d   by   the  PURCHASER   '•    -itake  ¿-ro,<   any   l'r- 

or  riamai*»   f' r  wh;-~h   th*»    ' ¡NmRA'T'H   is   liibi«   jmlor   tur; 

contract,    the   PURCHASER   -nay   ••ause   the   losn    ir  damale   t..   be 

made ^ood   ar   he  deems   fit,   and   the   'IíJÍTRAIIT'"R  shall   th»reupin 

be   liable   to   the   PURCHASER   '"or   such   ntstn,   MDPHSW   and 

charges   therv.t   and   shall   on   demand   compensate   the 

PURCHASER   for  such   losses   and   damages   sustained. 

??.2 If   the   work  and, or   any   portion   ur   portions   thereof   be 

lost,   damaged  or  destroyed   and   monies   are   payable   to 

the  PURCHASER   m   respect   of   the   loss,   damage   or  des t fact i on 

under  the   insurances   maintained   by  the   .MJTRA'IT'R   pursuant 

to   Article   ,V)   above   or   otherwise,   the   monies   will   be   held 

by  the  PURCHASER   for   the   purpones   of  this   Contract,    and 

??.2.1 the PURCHASER -nay elect to retain absolutely the 

^aid monies in such event, the monies beion*' ab- 

solutely   to   the   PURCHASER,   and 

??.2.2        the  CONTRACTOR   ..hail   be   liable   to   the  PURCHASER 

in   an   amount   equal   to   the   amount   by   which   the 

insurance  monies   payable   in   less   than  the   loss, 

damage,   and >r   including  costs   associated   with 

clearing   and   cleaning   the  site   of   the   work,   and 



?f    \ • (» * rfp> 

T; • • A ••; T- 

41. 1 HI' n i en   Ha. f 

!';' 'PA.' y.'r    u. : 

ri ir.'" i 11     i.    'ii*i - 

'.2.4 

•  ppr,      -f '   1 . ",.•   !       lt",i    ,!'•••,, '  .       11> 

' h«r»   cha. 1    Of    ¡i   . i'ìtxi    in   'hit3 

i i IV   *i •    vtcint.o    f n-.i      •-   pay a ci If   r, /   tt.<-   F'1">''"nAP.FP 

undor   *. h ! •',    "(int. ri. t.   t'yptf.cr   wi ' "¡    i. .     mount : 

Paul   »r   payahi«   by   the   'PN^ACTT   under   this 

V-.trai-*    to   th"   P^PPHAÜEP,    vu)    'he   f "'H'"!: A. ^^   mi, 

i.'   '      *he    ''rí"'ríA(T 'P   anv    vnount    *ti i   r,   * he   ':n.uv"ia. 

i      ' un t. i iv   rr.i'wr   t<    if   ;  i. if. It»   by   the   PPPip ;A1 FT!'   *( 

the    ^JiTHA'T'T'    intitT   thi i    '•mtrart     uid      i~i,,irl'/ 

thf   ••'"KTRAirT'T(   «li.   pay   '•   »he  P<T:PAPK:
J
   any   ai:,   ir.'. 

whi'"h   thf   ''naiv.n;   ac'imntrv   shows   t'    v>p   ..'/at lo 

by   the.    PÎITPA'TTP'P   '   >   tnp   P'ltP "HAIIKT^   r-ii-r   'hi;     P ct : art 

''pon   payment   ,u;    -eiu i red    ¡y   Ar* i 'i°    "'. . 1.  !    il« v» 

by   the   P .'--""HAPEP   -r  * h<     : }.mPA ""'7 ,    ic   tri      '.a <• 

-nay   : e ,   *..-."   F"'P :!!A."PTP   ir.d   'h«    " N""PA 'T 'P   ir-   !.•- 

•hir-"»)    ,'-. m   al '    r: ^rt .    an :      t . ¡,-at ; • r •    1n<:«r 

thi"   '"i t ' ii t   ; ••   -m- ; o. '.    . *•   • -...   f <••••.• •••    i •'   : rv 

»fork   whi.~h   wo.'.    Pis',    w..ypt:   < r"   jfitr'VPi:    i.i'     . :. 

"pnpp''!.   iif   wr ¿r'.••.   "irmip'.   fi ivp   "pen   rn'. w".'<t   V>- 

,i;tp/.    hv   thf   F "•''.<][-.AÏ~K}-    \¡    tru'uc-'i      .   :i    . • "t ;   r 

f   the   work   bail    ~een   '.';'. . v    - -.npieted    ir.d    .»Hf-ii'ei: 

hv   the    i'WÎÎV'T '"'P   i ri   ici..) rdajv •'   wi'h   ' h : .   "rmtrir*. . 

The   FÎRCHATEP   -îay,    i :'   m   thf   PP'PILAIlEPi ' o   '.;•  it»     pinmp.,   .» 

is   in   the   public   interest,   waive   the   rwht   of  * he   PPPCHAP.EP 

to   the   who 1 e   or   any   part   of   the   -nonier,   . i i -. R   payable      r   claim- 

able   and 'or   recovered   and   "r   recoverabl«»   pursuant   t o  thf 

p r r • v i s i o n r   of  thi"   Article. 



ARTI-TL:-: 

i±3¿ IT-HAI 

?\.' The   XffTTìACTOK   ahaii   le   liable  to   the paumant   of   Li ¡uidated 

Damages   for  default   of   *.he   3«rvf»ra.t   responsibilities   .indar 

provisions  of  Articles   "0,   '   ,   •',   ",  ^d   ?'   and   aa   letali ed 

elsewhere   in  the  Contract,   a«  follows: 

2U1.1        Kicept   where   any  delay   la   caused   try  any   act  or 

omission  on   the  part  of   the  PURCHA3ÈE   for  the 

delay  in the  delivery of   the technical   documents 

stipulated   in   Annerare  XV   the  agreed   I.i ;uidated   lamages 

anali   be  aa   follows:     r'ur  each   week   in    leiay   in   the 

submission  of i required   document   an  amount   of 

(     amount     ,)   subject  to   an overall  maximum 

liability  of  i     amount      )   under   this  Article. 

23.1.2 Por delay in Mechanical Completion of the Work(s) 

beyond the period of thirty two (J2.) months after 

Effective  Date of  the Contract   for each wee* of 

delay  an  amount  of  ( Y   of the   Contract 

Price. 

23.1.5       Por  delay   in  obtaining Commercial  Production   as 

defined   In   Article   IS.!1    beyond   a period  of SPV-^T* v-; *."" 

H1;)   'lays after Mechanical  Completion  of  the Plant(s), 

an  amount  of   ( >   for each    ?f  ••ir-^u   ( '   ;.vr '    <f 

delay,   subject   to  a mailmum   ^ f WCPKU. 

2 3.1.4       For non-fulfilment  of Absolute Guarantees  at   W0% 

capacity but   subject  to   fulfilment of  Absolute 

Guarantees  at  V)% of capacity,   a sum of   1^6 of  the 

total   Contract  Price  (  give amount   )   as   stated  in 

Article   11.1   for each  '% of lower production  than of 

the   10O/£ capacity  of urea. 

2i.2 In  the event  that  the  Absolute Guarantees have  been  successfully 

demonstrated  and   proved  but   the  Penaltiable C-uarantees   are 

not met,   the CONTRACTOR  shall  as  soon as  possible  thereafter 

either execute modifications,  additions and changes  to  the Plant(s! 



\B   required   by   Articles   '    . "'   and    1 ' - . * *   in  which     aae   the 

provi H\ one  of   those   Artic.es   referred   to   tharsin   and   Arti-ie 

?'•   anali   apri*?,    ir   to   pay   bv way    si"   '. ìqui dated   iamages, 

in   conni i «rat ; on   of   an,y   and   ill      .aims   in    :onn*»<-tion  with 

the  Penalti able    luarmtws   -'niy     vn»t   grub   «et   ncvertne Ì *• BR   to 

the   provisions   if   Artic¡es   ">   and   c<   , the   foll<iwing: 

cM.?.i        For  the   Ammonia Plant:      for  each   fu', i   ';,   í 

( zero   point   five  percent;   exceeding  the  daily 

guaranteed  coat  of ¡nanufacture  as given  In 

Article   23.2.4  below,   an   amount   of   

up  to   a maximum of  . 

23.2.2       Por  the Urea Plant:     for  each full  Q.^% (zero 

point   five percent}  exceeding the daily  guaranteed 

cost  of manufacture as given in  Article  23.2.4 

below,   an amount  of   up  to  a maximum of 

23.2.3 Por the Power Plant,     for  each additional   Kalr 

of fuel   (alternatively NnH   of gas or  tons of   fuel 

oil)  per  Kwh of power generated and  the  guaranteed 

auxilliary quantities of  steam)   over and  atxjve  the 

guaranteed consumption,   an  amount  of   

up to  a maximum of . 

23.2.4 By virtue  of  the  application of  Article  2^.2   the 

obligations of  the  CONTRACTOR m connection with 

the performance of  the Penaltiable guarantees only 

shall  be  considered as  fulfilled. 

23.2.5 The daily guaranteed cost  of manufacture  referred 

to in Article  19-5  shall  be computed by calculating 

the guaranteed daily cost  of inputs of  raw materials 

and utilities minus  the guaranteed output of utilities, 

according to  the costs given below for   each  item, 

and multiplying by the guaranteed daily capacity 

of each Plant,   to obtain the daily guaranteed  net 

cost of raw materials and utilities. 
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Saturai   Gau ( Value , per million   Kcal, 

HP  oteam ( Value •• per   ton 

MP Steam ( Vaine j per   ton 

LP  3team ( Value ; per  ton 

Cooling Water ( Value ) per at'' 

Boiler  Peed Water ( Value ) per m^ 

Purge Gas of  Ajnmonia Plant ( Value ) per million  Kcal, 

Condensate ( Value ) per  ton 

Ammonia { Value ) per metric   ton 

23-2.6       In the event   that  the  CONTRACTOR doea not   pay  I-, :•;:    •'••' 

';in,a(.„, t • > ,,   ^(^;7PA ^' '"  • • ! ' '    ' "   ';>''"   *        ,„-•;,.•,,   • • ,,  • •   • 

ir.d   '''f r'T   '<"     "<'• r' "\ ; i i : r   ' •   ' v "   "    : : ' i  '•''. ' :    r • T   " ' ' ' * , '•• • 

-,r</.-,r    •Kir,/'»"-    ',-'r.rro'i   • -   i»    A'M    1"   ''"'. "'   '••n+r.- 

ni"1   ( '     Tior.+ ' '"    fror   '!n    ' -\ 4 ¡-    i ;   ri *i r4 -'-. •      ' f    4 • r>   P1 ••: * 

23.3 In the event  that  the   CONTRACTOR does  not or  ia unable  to 

complete   the Performance Guarantee Teste within forty three   (43) 

months  from the Effeotive  Date  or nine   (9)  months  after 

Start-up   of the Plant  as  provided in Article   19.11   (whichever 

ia  the  earlier),  except   where  an extension haa  been granted 

due  to oi reuma tances  outside  the  control   of  th«  (XiOTRAoTOR 

or fault   of  the PURCHASER  as  provided   therein,   the   CONTRACTOR 

shall   pay Liquidated   Damages  to  the  PURCHASER   in the  amount 

of one   ( 1;   percent   of  the  Contract Price for each tnunth  of 

delay subject  to a maximum of nine (9)   percent. 

23-4 Should  the CONTRACTOR  be unable or unwilling to fulfill  the 

Absolute Guarantees  within fifty two  (y¿)  months  of  the  Effeotive 

Date  or eighteen ( 10)   months  after 3tart-Up   (whichever  is  the 

earlier),  extended  by such time as provided  in Article   19- 111   the 

PURCHASER shall  (at  hie option)  have  the right to recover 

the full  costs necessary to correct  the Plant or shall have 

the right  to prooeed to modify the Work(s)  through  engagement 

of such parties as  the PURCHASER may deem fit,  and  the 

provisions of Articles 22 and 25  shall  apply.    The determination 

Of   COsts    .--,~;--,^    *-.    *v-r>   nT)m-.^D   r-i^y    v „   -„>,.   \ .,    ¿    .   • 



If   the    '0}T\''{ACTTit   ihould   ful   to   complet«   the ¿orku-!,   ttiereof 

within   the   limita  of   time   <iaranteed   in   the   lontract 

Annexure  XV i   ir   within   the   authorised   «tensions' a      of   time 

f;ovemed   by   Aitioi«   'h,    u'   ano   thin  Artide   , tfi«     "! NT} in "T< h 

t.n>j.i i    in   -mditi >n   t.;   tne   1, i juiiatei   ' jiia,:eB   ttdtt'u   to   I«   payable 

in  Article   <_'*.. _'.,    mail   b«   liable   fur   f uiioamentai   breach   ,f 

lont iMc t. 

'3.6 The  PURCHASER without   prejudice  to  any   other meth^'   of 

recovery may deduct   the  amount  of guoh   liquidated  damage 

payments  from any  payments due or which may   become  due  to 

the  CONTRACTOR.     The  payment  of or deduction of such 

liquidated damateti  shall  not   relieve   the CONTRACTOR   from 

ita  total  obligati-""  to  complete  the  Worlc(s) or form any 

other of  ita obligations and   liabilities under the   Contract. 
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ÀHTICLE   a 

BC)N!i:?i; AN:   :NcraTrv"Er 

¿4.1 The   >;NThA T'R  hereby aereen   to   perform   the   work   in   we 11- 

planneu  ano   expedit iou¿;   manner   so   that-   the   completi   n     f   the 

work  at  variami   utagee   and   that   of   the   whole   Works   is 

achieved  according   to  the   time   schedule   ^ìven   in Article   . 

and  detailed   in Annexur«   Y.V   of   this    Contract.      In   the   event 

that   the   CONTRACTCH   fully accomplishes  the  Mechanical. 

Completion   of  the   'riant   work  under Article   Ie-  and  demonstrates 

the Cuarantees   required  pursuant   to Article   V>  during   a 

peri-xi  before   the   end  of  thirty  six   ( 36'   months   after   trie 

Effective   Date    >f   the   -Jontract   .at'   required  by   tùe   provision;! 

of Article   4.2o  the   CONTRACTOR   3hal 1   be   entitled   tc   reoeiv 

Bonus   or  Incentive   aa  hereunder  specified   for  each   complete 

week   if caved   time   in terms   of   the   completion   of   zn>   works: 

'.a,   (_    '%  of   fixed   pnce(s     under Article   11.1   subject   to 

a maximum   of   ( amount, 

i'aymentn  under  this Artici»-;   shai i   'subject  to Articj-    1.2 

bo  maoe   within  twelve   (U     months   after Provis; .rial   Acceptant.' 

.'f   the   : lant   provided  no  defects   appear   in   the   01 ant    u: 

expresse :   in Article   !'   and  or  equipment   luring   thin   pen    ! 

affecting   its   capacity,   performance  ina, or  operation:  . 

-4.. Saoul d  the  Mechanical    Completion   of   the   Workij   be   accomplish«: 

by  the   CONTRAiTOR  within  thrity   two   (32:   months   of   th- 

Effective   Date,   and   il   for  reasons  attributable   sole, y  to  the 

PURCHASER,   the  Plant  cannot  be   atarted-up  within  four   (4, 

months   thereafter,   the  CONTRACTOR  shall   be  entitled   to  a 

Bonus  or Incentive an  below for each complete  fifteen  ( 15) 

days  of aaved  time: 

(a,;   ( )% of  the   fixed price  under Article   11  subject   to a 

maximum  of ( ¡  amount. 

¿4.3 All  amounts  payable  pursuant  to this Article  shall   be   subject 

to Articles   1c,   19,   ¿0,   ¿1,   22 and  25 of  this  Contract. 

24.4 Payments due  under this Article  s hai 3   be made  within twelve 

(12,)  months  of Provisional Acceptance,  but no  later  than 

upon  Final   Acceptance. 
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A HT I«"Li; 

.IABIMTLíI 

¿% 1 The  CONTRACTOR   »hai »   be  subject   to   .labilities   and   lamages 

for default  of  his   contractual   responsibilities,   and   aha.11 

be  duty-bound   to   fulfill   adi   the   obligations  aa   expressed 

more  parti cui ari y   in  each  of  the  Articles   of   the   Contract. 

2%¿ The  CONTRACTOR   shall   be   liable   for   the  satisfactory   fulfillment 

of  the »guarantee   requirements,   pre-commissioning  and 

commiaaioning   teste   and  performance   guarantee   tenta;     for 

the  adequacy  of  warranties,   sufficiency  of   inspect luna, 

guarantee  of workmanship and materials;  and,   shall   be 

obligated to  undertake  necessary modifications   to   the   E'lant(a   , 

and rectify and   repair defective  parts   of the Work(a;   and. or 

sections  thereof,   and  shall  be  accountable  for the   completion 

of the work-acope  and  objects  of  the  Contract as  expressly 

specified. 

'2e).3 The  CONTRACTOR  shall   be  liable  for any damage  or  loss  to 

property or equipment   of the PURCHASER   luring  transportation, 

erection,  atart-up,   during Cuarantee Tests  and  for any  other 

cause  before Take-Over and  in any event  durvig  the  period 

thereafter until   Final  Acceptance  where auch  loss  or  damage 

has  occurred  due   to   the  negligence,   errors,    ¡misai ne   or 

instructions attributable  to or  failing  within the   responsibility 

of  the  CONTRACTOR  within the acope   of work and services   in 

the  Contract. 

2%4 The CONTRACTOR  shall   reimburse  the  PURCHASER  as  to  those 

amounts  received  by  the  CONTRACTOR under any  insurance  policies 

held by the C CINTRA CT OR pursuant  to Article  ¿b as   well   as 

through  those  others   required to  be  held  or which  should have 

been specifically  taken out  in any event  for  the  purposes   of 

this  Contract,   and  the  CONTRACTOR shall   be  liable  to  the 

PURCHASER under  the   provisions  of Article   ¿2.^.2  m the 

applicable case. 
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t.c. '-• The   total   liability  of   the   Ci NTRA T'. h  -ander  the   Contract   shall 

not   eiceed       ft  of   the   tctal   Project    ;ost,     <r,   (state   amount 

whichever   la   the   greater,   with   the   exception    .f   the    :<;NTRA CT' M ' a 

unlimited   liability   for   the   fulfilment   of   warranties,   Absolute 

Cuaranteea,   modificati   na,   rectifications   and  completion   of 

the   Work(a     as  well   aa   the   reimbursement   to  the  PTTHCHA/KR   of 

any  amount(s     received   by  the   :0JJTKA :T<M  under ¿nj   Insurance 

Policies  held  by   the   CONTRACTOR  as   well   a«   through   those 

other specificaily  taicen  out  for  the   purposes  of  thia   Contract. 

¿c.6 The   CONTRACTOR  shai ;   not   be   liable   under   the   Contract   for 

loss   of anticipated  profits  or for any  consequentíai   ¡ OBS   or 

damage arising from any  cause,  except   to  the extent  of 

repaying  to the PUR CHA G EH  any amount   receivable  under article 

26,   and/or pursuant  to  other  insurance  policies  held by the 

CONTRACTOR solely   in connection with the  types  of  losses 

referred to  in thia Article   2%6. 

25.7 Nothing  in thia  Contract   shall  alter,   vary or invalidate 

the   COOTRACTCR'3  liabilities  for damages  and the 

responsibilities  and obligations  of  the  CONTRACTOR as 

required by  law and   in accordance  with the  stipulations   of 

this  Contract. 



IRTI CLE ?<s 

[NSURAJiCE 

>6.1 

26.2 

Without   restricting  in   any  ¡Banner  the  generality  of  any  other 

provision   of   the  'Contract,   and   in  particular   any   auch 

provision   as  pertaining   to   the   liability or   responsibility 

of   the   CONTRACTOR,   it   is   expressly  agreed   that   throughout 

the  period   beginning  from   the  date  of  commencement   of  the 

work:  or  Effective  Date  of   the   Contract,  whichever   is  earlier, 

and   continuing until   Pinal   Acceptance  of the  Workisj   (and/or 

for   su o h   extended  periods   that   the  PURCHASER   and   CONTRACTOR 

may  agree  upon  and, or   required   by   law h 

26.1 .1 The  CONTRACTOR   shall   take out   and   keep   in   force 

various   Insurance  Policies   including those 

enumerated  in  Article  26.S   for such  penod(a)  of 

time as may be  necessary under the  'Contract  and 

for  the  full   and  complete discharge of the  CONTRACTOR'S 

responsibilities  and   liabilities 

26.1 The  CONTRACTOR  shall,   at   the  CONTRACTOR'S  expense, 

maintain  additional   insurance policies,   normal   to 

its  activities  through  its corporate coverage  (in 

regard   to whioh  the  PURCHASOÎ  shall   be entitled   to 

be  informed),   such  policies  to be of  the  respective 

natures,   in  the   amounts,   against   the   risks,   and   for 

the periods required   by  the  'Contract,  or   implied 

therein. 

Saoh of  the  policiep  envisaged  herein,   shall   contain  such 

specific   terms and conditions,   stipulated  as  being  required 

or obliged   to  be  Included  by  virtue of the  responsibilities 

and obligations contained   in  this  Contract. 

Within thirty  (}0) days  after  obtainment of  each of  such       '. 

deposit  originals of each of  such policies with  the PURCHASER 

as required  by  Article  26.\   below,   PROVIDED HOWEVER  that 

acceptance  by the PURCHASER  of  any such original   shall   for 

no  purpose   be  construed   as  an   acknowledgement   by   the 

PURCHASER   that   the  insurance   la   adequate   in  nature,   amount 

and/or   scope. 



The   XNTRACTOR   shall,   within   thirty   (10;   days  after   obtairment 

of   each  policy  contemplated   by   Article  ?fe.1,' , 

authenticated   'opina   of   the   originale  of  each   such   policy,   as 

proof   that   the   insurance«a'   contemplated   by   ?o.l   above  bela# 

its   responsibility,   remain   in   force  and  the  PURCHASER   shall 

be   entitled   to  ask   for   such  proof  updated   from   time   to   time 

and   duly  authenticated. 

Should  the CONTRACTOR   fail   to   take out  and/or  keep   in  force 

the   insurances contemplated  by  26.1  within the  scope  of   its 

responsibility,   then  the PURCHASER may at   the PURCHASER'S 

option either: 

(a) take out  insurance!'s )   considered appropriate  and 

necessary  in the circumstances,   in which event   any 

premiums paid or  payable  by   the PURCHASER  shall   immediately 

constitute a debt  due  from  the CONTRACTOR  to  the 

PURCHASER,   the  amount  of which debt,  without   restricting, 

superseding or  invalidating any other rights or   remedies 

of the PURCHASER under  this  Contract  or otherwise may 

be  retained as the  PURCHASER'S monies out  of any 

amount (s)  otherwise  payable  by  the PURCHASER   to   the 

CONTRACTOR ; 

(b) hold  the CONTRACTOR   liable   in the same manner  and degree 

as  if  the  CONTRACTOR were   the  insurance underwriter  of 

the policies  such  as   those  contemplated by 26.1   above. 

The   Insurance Policies  referred   to  in Article 26.1   required 

to  be   taken out  by  the  CONTRACTOR   (naming the PURCHASER  as 

ultimate beneficiary)   shall   be  as  follows: 

26.S.I       "Construction  All  Risks"   (C.A.R.)   liability or 

"Erection  All   Risks"   (E.A.R.) policy  (inclusive  of 

third party cover)   in  the name of the PURCHASER  and 

J0NTRACT0R   to  insure   the project under  construction, 

including all   plant,   equipment  and Materials 

incidental   thereto,   while  at  the  site  from  the 

start of work until   fin <1  acceptance by  the  PURCHASER. 

Endorsements  to   the  policy  shall   include  coverage 



for   E.A.R.,   "faults  in  design",   requiring  the 

replacement   and   repair  of  damaged  machinery   lue 

to   faulte   in  design,   faulty workmanship   and   faulty 

material,   up   to   the  guarantee   teeta.     Specific 

insurances   for  Bodily   Injury  and  Personal   Liability 

Insurance,   (excluding that   to  third  parties i   and 

endorsements  for   such   items  as  elevator   and   hoist 

liability,   shoring,   blasting,   excavating shall  also 

be  Included. 

26.5.2 "LOBS of Advanced Profits   Insurance"   (otherwise 

called "Machinery  Consequential   Loss     (Interruption! 

Insurance)")   to  cover consequential   loss  to  the 

PURCHASER,  which may arise  following any damage to 

the Plant  during testing and maintenance periods 

providing extended cover   to  that  already provided 

by  the C.A.R./E.A.R.  policy. 

26.5.3 "Machinery Breakdown Polioy"  to  cover the breakdown 

of machinery during testing,  at  start-up or during 

trial  operation of the Plant,   inoluding boilers, 

pressure vessels,   turbines etc.,   and explosion 

risks incidental  thereto. 

26.5.4 "Professional   Indemnity  Insurance"   to cover  the 

liability  for  errors and omissions,   negligence, 

failure  in performance,  mistakes  in design,   etc., 

arising from the CONTRACTOR'S work. 

26.5.5 "Marine  Insurance"  or "Cargo  Insurance Policies" 

to  cover the transit of goods ex-works  from the 

fabricator's workshops  to  the site of the Plant. 

(This  shall   include War  Risks  insurance,   under  the 

discretionary responsibility of the  CONTRACTOR). 

26.5.6 Insurance  Liability to cover  for  the use  of 

Automobiles,   Trucks,   Aircrafts,   Launches,  Tugs, 

Barges,   etc. 

26.5.7 Liability  insurance  for  payments under Workmens' 

Compensation  Acts,   as required  'under  applicable 

legislation. 
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26.6* To  the extent  not  covered by the  above  policies and provided 

such policy  ia  available,   the PURCHASER   and  the  CONTRACTOR 

«hail   by aiutuai   agreement  obtain  a  special   insurance policy 

(where  the PUR CHA 3 ER  shall   be deemed   to   be  the  beneficiary) 

providing coverage   for  consequential   loss  caused  by defective 

design,  material   or workmanship  (including defective 

construction or  erection)  within  th«  control   of the CONTRACTOR 

or his sub-contractors,   suppliers or manufacturers.     It  is 

expressly agreed however   that no   liability   to  the extent 

that   it  refers  to  consequential   loss only  shall  attach to 

the PURCHASER  or  the CONTRACTOR  purely  by  reason of payment 

of  the premium  for  such a policy. 

26.7 The  CONTRACTOS  snail  be responsible for   the  taking out all 

of the policies referred to in Article 26.1   as enumerated 

in Article 26.")  together with other policies referred to In 

Article 26.1.2,  except the following which  the PURCHASER 

shall   oarry  (unless otherwise agreed  between  the parties): 

26.7.1 Acoident  Insuranoe for  PURCHASER'S personnel  at 

site. 

26.7.2 Insuranoe  for PURCHASER'S  transport   (e.g.   Automobiles) 

of which PURCHASER is the owner. 

26.7. i      All  policies taken out  by the  COHTRACTCR except 

Professional  Indemnity  Insuranoe  shall  be  jointly 

in the  name of  the CONTRACTOR  and  the PURCHASER 

with  the  PURCHASER designated  as  the ultimate 

beneficiary. 

26.8 Any failure by the COtfTRACTOR to maintain all  or any of 

the  Insurances required to be carried by  is by virtue of 

this Article and  in keeping with its contractual  responsibilities 

shall be deemed to be a fundamental breach of this Contract. 

Ar+w-lp  ?/#1  U8ft# the Erding drafted by the UNIDO First working 
Group on Contracts and  Insurance,    Vienna,   14-H  February  1979 

• '        •    ''    '-r .At5/JL   ¿».1 
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A HT I CLE   ¿1 

RECTIFICATION OF  DEFECTS 

J7-1 In the   event   that   due   to mistakes,   negligence,   omissianu   or 

errors   in the   processes and/or  in the   construction,   erection, 

engineering,   manufacturing and/or fabrication performed  by 

the  CONTRACTOR   and/or  in the   KONTRA CT OR ' s   supply and 

procurement,   or specifications  instructions and inspection, 

or for whataver  reason falling within  the  CONTRACTOR' 3 

obligations,   the  CONTRACTOR is unable   to demonstrate  any  of 

the Guarantees,   Performance Guarantee  Tests or complete 

the Work(s),   whether  or not arising  out   of or due to  the 

mattere   or subjects  covered by Articles   1e) to  JO  (inclusive) 

or any  one  of  them,   the CONTRACTOR  shall   proceed to effect 

the rectifications,   additions and/or  changes which are 

necessary to  eliminate the defects  and/or faults and  thereby 

to achieve the  specified guarantees  and   criteria referred to 

in the  aforementioned Artioles.     The   CONTRACTOR shall  provide 

free of charge  to  the PURCHASER all  necessary work and 

services as  required  to complete the works.     In the  event  that 

the PURCHASER  performs any and  all  of  the modifications anu 

rectifications  and other work referred   to   herein and/or as  required 

pursuant  to Article   15.1b,   the  CONTRACTOR shall  be  liable to  the 

PURCHASER for  auch costs and expenses  as  are due. 

27.2 If the  CONTRACTOR  shall neglect or refuse to take the  necessary 

measures to ensure the elimination of  the defects and/or 

faults  expeditiously,   then the PURCHASER may take such remedial 

steps  to  rectify,  modify,  correct  and   replace any equipment, 

part(s)  or section(s)  thereof and/or  erect new equipment 

and/or undertake  repair and/or replacement of used equipment 

to eliminate  the defeots and correct  all  associated problems, 

and the cost   of such  remedial  steps  taken by the PURCHASER 

shall   be   recoverable   in any manner at   the  discretion  of the 

PURCHASER  in accordance with the provisions of this  Contract 

and applicable   laws. 



21. \ The  PURCHASER,   will   In   »very  case  keep   such   contemporary 

and   accurate   records  of   the  coats  of  making  gcod   any   lefeot^'a: 

In  pursuance of  this  Contract   and   as  may   be   required   inder 

Article   27.3   and   the   CONTRACTOR   shall   be   entitled   to   receive 

oopiaa  In   the  appropriate  oaaes. 

27.4 The  provisions of  Articles   i?   and   1ft   shall   apply  with  regard 

to  defects   found  durin«   inspection  (before   ieapatch;   of 

equipment,   machinery or   materials or  defV   ta  materialising 

during erection  or  pra-commiaainning  testa   at   the   site  or   in 

the  Plant   or Mork(s)  and   the CONTRACTOR   shall   immediately 

adviae  the  PURCHASER as   to  the action  proposed  to  be taxen 

to  replace or repair  the defective equipment,  defective 

parta,  or   inadequate material   in  the  shortest  possible  time. 

The  CONTRACTOR and PURCHASER agree  that   the  procedure specified 

in Article  27.8  shall   thereafter apply  to   facilitate such 

repair and/or replacement. 

In the procurement  of  spare  parts pursuant   to Article 40, 

if any defect  is  found   in the Vendor's  supply within the 

period during the v*l*.4   guarantee period,   the  CONTRACTOR 

shall  assist  th«  PLV^ASER  in  immediately undertaking the 

necessary measures  to  have the Vendor(a)   replace  the defective 

supplies within  the  shortest  possible  time,   including the 

air  freighting of  the  equipment  or parts  etc.   at  Vendor's coat. 

27.5 Th« provisions of  Articles  21   and ?*j   shall   apply mutati a mutandis 

as  regards  the  liabilities and  obligations  of  the  parties 

herein,   in  the  circumstances envisaged  in  Article ?7.4  and  21.<i. 

27.6 The  CONTRACTOR  shall  assume completa  responsibility for any 

failure of the equipment  proceas(es),  materials  or poor 

workmanship due to  Improper:     engineering,   b\aic  design, 

procurement  specifications,   and quality of wo-km-—ship;     and 

the CONTRACTOR  shall  be   liable  to  take  the  necessary corrective 

measures under Article  27  and  shall  be  subject  to  the 

liabilities contained   in Articles 16,   2}   and  2",. 
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?''." 'Jntil   ill   defective  or  faulty  work   haa  been made   g^od, 

altered or   eliminated   through   rapi acemant   or   otherwise  as 

provided   in   thia    :ontr»it,   the   PTJHCHA.ir7ri   shall   have   the   right 

to   na«  any   mich   faulty  or   iefaotive  work   at   the   XJNTRACTOR ' s 

sole  riak   and   without   thereby   affecting  the  PJRTHA3KR ' a   rights 

ondar  this  Contract,   unless  however,   the  CONTRACTOR   «hai i 

notify  the  PURCHASER   in writing  that,   in  its opinion,   the 

faulty or defective work  oannot   be   so  used  without   undue 

risk  to  the  work or  persons operatila or working  In   the vicinity 

of  the Work. 

27.ft «henever  any   of   the    iefe<-ts   referred   tu   in Artici"    '7.4  appear, 

the    ;oNTKA :T* H   anali   immediate. y   thereafter  advise   the   í TKCHA.'HIi ,   and 

the   procedure   specified hereunder   anali   apply   in  connectl m  with   any 

repair and/or   replacement  as   ala     referred   to   m  Article   V,.4.j.     Ttie 

defective  material,   machinery  and/ or  equipment  shall   be   examined   by   the 

' CNTFtA T :ri   and   f'HHiJHA.ïm   (or   their   duly authorised   représentatives   . 

,"7.6. 1       In   the   event   that   the    iefect  and,, or  damale   is   agreed 

to   be   minor   the   ' 'NT^A.T   H   ahall   satisfactorily 

rectify   the   .same   through   the  most  expediti JUS   means. 

CH.Ö.L        In   the   case   -f  a  neri >un   or  extensive   lefoct   or 

damage   the    VNTRA *T> H   ahâi,   atate   the  method   of 

making   good   the   iefect   or   lainage   in  any  event   at 

its   own  c  at,   «id   me    )f   the   following:  methods   shail 

be   adopted,   subject   however   to  trie   conaide rat lona   of 

efficiency,   speed  and   the   contractual   time   schedules: 

(a     The   undertaking   "f   repair  rectification  work    -r 

alteration at  site. 

(by   Removal   of the   defective  material   or equipment 

from  the  site  and   the   undertaking  of   repair  or 

rectification away   from  the   site. 

fc,   The   removal   of   iefective  materia*,   machinery  or 

equipment  and  replacement   by new and  unusei 

materials, machines   or equipment. 
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c7.ö.''       The    '•'NThA T< K   sha.¿   «mbody   the   ¡nest   efficient   means 

recommended   in  a  report   imi icat in*:   the   method 

proposed   t"   be   adopt«'!   i» d   the    letaiied   reasons   for 

the   course   of   action he   intended   to   be   taken,   and 

shall   submit   such  report  as   early  as   possible   to 

the   PURCHASER.      If the  f'UHCHAr.ER   has   no  objection, 

the   XNTRAoT'TI   shall   undertake   such   repair and, or 

replacement   Immediately.     The   prova a ions  as   to 

warranties,   guarantee   requirements   as   elsewhere 

expressed   in   this  Contract  shall   apply  with  equal 

force  and  effect. 

27.0.4      Upon  completion of auch «pair  or  replacement,   the 

PURCHASER  m&j  require  the  CONTRACTOR  to carry  out 

necessary additional  testa  required under the  Contract 

prior  to accepting the  repair  or  replacement. 

27-9 For the  purposes   of this Contract,   the   liabilities and 

obligations  contained   in Articles   16 and   27  shall   be  deemed 

to be  complementary to each other. 



1 '1 

ARTI e L¿ <?8 

VARIATION:;, THANT.SS AND EDITION:; 

TO SCOPE OF WORK 

2*.l The  PURCHASER     shall   have  full   powers,   subject   to   this 

Article   and  other  provisions  of   the   Contract   from  time   to 

time   luring  the   execution of  the   Contract   by  notice   in 

writing  to   ilract   the  CONTRACTOR   to   alter,   amend,   omit, 

change,  modify,   add  to or otherwise vary  any of  the 

Works  and   the   CONTRACTOR  ahall   carry  out   such work  and 

be  bound by  the   same conditions,   90   far  as applicable, 

as   though   the   said variations  were   stated   in   the  Contract 

and Specifications. 

28.2 Notwithstanding   the detailed  instructions provided in 

Annerure  XIX,   when the CONTRACTOR  has received  any 

direction  from   the PURCHASER/Enganeer which may,   in  the 

opinion of  the   CONTRACTOR,   involve  a   '-v^rro   ir.   *'- 

Contract  Price,   the CONTRACTOR   shall,   as  soon  aa  reasonably 

possible and  before proceeding with  the variation,   advise 

the PURCHASER   in writing to  that  effect.     Subject  to  the 

provisions of   Article  ?ß.)  and  2B.1,   the difference  in 

coat  to  the PURCHASER,   if any,   occasioned  by any such 

variations,   shall   be added  to  or deducted  from the Contract 

Price  as  the  case may be.    The  amount  of  such difference 

shall   be  agreed   to after discussions  between  the   Hngineer 

and   the  CONTRACTOR,   subject   to   approval   of   the  PURCHASER. 

In   the  event  of  any difference   in opinion,   the  coat  of 

the variation  may  be  aeseaaed   in  accordance  with Article  4S. 

28. ì If the changes   requested by the PURCHASER  are due  solely to 

defects,   omissions or  errora  in  the Plant(s)  or Work(s)   a; 

indicated  in  Article  IS.17 and  requiring additional   tiau. 

provided  for   in   Article  16 which could alter,   add to,   change 

or vary  considerably the amount  of work already within  the 

scope  of obligations of  the  CONTRACTOR  or   its   gub-contractor( s ), 
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the  PiJRCRASER  shall   not be  liable   to  pay any additional 

costs.     The  CONTRACTOR  acknow 1edgea   that  there  anali   be  no 

entitlement   for  any     '¡aims   for any  increases   in the  amount 

of work: undertaken or  to be undertaken  for  rectification 

work  or modifications undertaken whether  or   not  related  to 

design  and/or  other  errors,   mistakes,   ouu^wns and  lack 

of  accuracy,   in undertaking its obligations herein,   including 

those   ""• "i  '"•'"!   !!•   Ar-':    '•>   .'-.'. 

28.4 The  CONTRACTOR may at any  time during his performance of 

the  Contract  submit  to the  PURCHASER  for his  approval 

written proposal(s)   for  a variation of the Worka.     If the 

CONTRACTOR  is of the opinion  that   such variation is necessary 

to  correct  any defect in the Works which has oocurred or 

which would otherwise occur,  then  suoh proposals shall  specify 

suck  defect  and state the reasons  for the CONTRACTOR'S said 

opiidon.    The CONTRACTOR,   in connection with any propoaal  he 

maktiB pursuant   to  thir  arti ri*  and   Arti .-In  A.A.? and/or   for  a 

oontraot modification pursuant  to  Article  16.2 and/or any 

other Article,   shall  furnish a breakdown in  sufficient detail 

to permit  an analysis of all material,   labor,  equipment, 

sub—contracts and project  schedule overruns  (estimated)  and 

design changes and shall  include  in such proposal  or report 

all  work involved  in the variation  and/or modification, 

whether  such work was deleted,  to be added or changed.    The 

request  for time  extension  shall  be  pupported by such 

justification as may be deemed necessary. 

28. r Changes or variations pursuant to this Article shall 

not justi fy  ex tra   c-onts  ir   any  event, even  if  surr,   charges 

or  variations  are  an  a   result   of  ^hanper.  ir.   detailed   nrvf* 

schedule created by change  in material deliveries, 

and/or "incidental  to time changes related to 

mechanical  completion,    or due ar;;pp   m   ;-i;ir.¡ 
or  design  ;erfoned  h--  •he   '"ÍCTTRACTPR ar  a   resu!+ 

detailed   er.pir.eerinr. 
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28.5 If the  ry-y.>\::\V<   <•-;—.-<.-   *•••   -;rm,'A""< ' •-     - •• 

'    - a '     • •   ' l   •      i 

<•     • ,r.,w+        lrV        i,.'..       + ,v «I,.      ••/       .'y,-      ....    , . .    -,  ;. , .... 

] r     r. ! ' A      .1 - r  n -  + nrj ir      *   <      ir"/     "v-   ' -j   '",  r;i + ^      ». -        > .       r- , , ,   + ,   < 

aro   VRTI: r^ri   'ipriAr,'    *o   Arti  -If   1'-.1'.    T' i ! :    ^ t • >•>»•   .-p. -p<- 

f'i +   an ''   hi r.   ••irri ri  >r.   r.'r ,"> 11   ^ P   f"i r.-'i 1 . 

28.7 The CONTRACTOR shall  not  be entitle to  any extra coat on 

account  of a variation proposed or initiated by him.    Any 

deduotion in the Contract Prioe agreed to between the FJRCRASER/ 

Engineer  and the CONTRACTOR pursuant to  such  Subartiole 28.', 

nha.ll   le   l^d". c*'H   fr^r   *1 e  <',nv, ** ir*   Pri   p. 

28.8 Upon receiving a change  order from the PURCHASE» and if 

in the opinion of the CONTRACTOR such variation is likely 

to pavent or prejudioe  the CONTRACTOR  from fulfilling 

any of his obligations under the Contract,   he  shall notify 

the PURCHASES thereto  in writing and the PURCHASER shall 

deoide  forthwith whether or not the same  shall  be carried 

out.     If the PURCHASES  re-confirms in writing his intention 

to oarry out the variations,  then the  aaid obligations of 

the CONTRACTOR shall  be modified to such  an extent as may 

be justified and subject  to the provision of  Articles 25, 

?«.•>,   *nd   o0.r. 

28.9 Eùccept  for the provision of Artiole 28.8,   any variations or 

alterations    ordered by the PURCHASER/Engineer shall not in 

any way vitiate or  invalidate the obligations of the 

CONTRACTOR under the Contract. 

28.10 In the event that  the PURCHASER and the  CONTRACTOR are 

unable  to  agree on whether such required  services are within 

the contractual obligations of the CONTRACTOR,  or if the 

PURCHASER  considers that  the payment demanded  for such 



required   services  by   the   ¡ONTRACTOH   is  exorbitant,   a  neutral 

person   (mutually   apointed  by   the   CONTRACTOR   and   PURCHASER) 

shall  have   the   right   to  .decide  on   the   quantum  of   payment, 

if any,   which may  be   payable  by  tho  PURCHASER   to   the 

CONTRACTOR.     In   such   an  eventuality   the  CONTRACTOR   anali 

proceed  without  delay   to  carry  out   the  design  changea, 

and/or   provide   the   services which  are   the   subject   of   the 

dispute,   pending the decision of  the neutral  person.     The 

decision  of  the neutral  person  shall   be without  prejudice 

to   the  rights  of   the   CONTRACTOR  and PURCHASER   for   submission 

of the dispute  to  A-bitration. 

28.11 All additional  payments  for  the required work or  services 

due from  the PURCHASER   to  the  CONTRACTOR under  the provisions 

of this  Artiole  shall   be  embodied  in a Change Order  upon 

conditions specified   therein which shall  be  signed by  the 

PURCHASER  and the  CONTRACTOR   (or  their  authorised 

representatives),   and   such Change Order(s)   shall   be deemed 

to form  part of  the  Contract  and  subject   to  all  of the 

terms and conditions   therein,  unless otherwise excepted. 

28.12 Any and   all modifications to  the technical   specifications 

pursuant   to the Contract   (as nay be  specified  further   in 

the Annexures)   agreed  to  by the  PURCHASER   shall   be  embodied 

in a Change Order which  shall  be  signed  by  the PURCHASER 

and the  CONTRACTOR  (or   their  authorized  representatives), 

and such   Change Orders  shall  be deemed  to   form part  of 

the Contract and  subject  to  all   of the  terms and  conditions 

therein,   unless  otherwise excepted. 

28.13 The PURCHASER and CONTRACTOR estimate  that  an amount  of 

(  Amount  and Currency   )  may be required  for variations, 

and additions as provided by  this  Article  and/or  for  any 

further   specialized  equipment which may be  required  by  the 

PURCHASER.    The  PURCHASER  shall  be obliged  to make  the 

necessary  arrangements  for obtaining the  amount(s)   if  due 

under the  terms  of this  Contract.     However,   the  extent, 

necessity  and retirement  for  the  expenditure of  such  amount(3} 

shall  be   at   the   sole  discretion of  the  PURCHASER. 
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28.14 The prcnnaions  of Articles   15,   16,   17,  ?1   and 27   shall   apply 

mutatis mutandis  to  th«  tarma of this article. 
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AHTI CLE   C? 

RIGHT  POR  USE OP  PBOPRIETAfiT RIGHTO 

AJÍ  LICENCES 

¿9.1 The  CONTRACTOR  iemby  affirms   that   it  has   <>r has   obtained   the 

unqualified   iightia,   to grant,   and  hereby  does   grant   to   the 

PURCHASER   irrevocable,   non-exclusive,   non-transferable,   fully 

paid-up   licenceia,   for  use   in  the   operation  of  all   the 

processes   in   the   life   time   of  the   Plant,   and   in  particular, 

the Ammonia Procese   and   the   Urea  Procesa. 

¿9.2 The   CONTRACTOR  shall   ensure   (through  specific  arrangements, 

with  proof  provided   to  the   PURCHASER)   that   the  Process 

Licensors shall   make   available   to   the  PURCHASER   through   the 

CONTRACTOR  all   basic   proches   data  (received  by   the  CONTRACTOR 

from Process   Lioensors,   relating  to the  Contract,   and that 

all  basic process  documentation and all   drawings  prepared by 

the  CONTRACTOR   shall   also  be  made   available   to  the  PURCHASER 

together with  copies   of ail   documents mentioned  in Article  j. 

The  CONTRACTOR   also  hereby  undertakes   to make  available   to 

the  PURCHASER   the  latest   know-how  and   techniques   available 

to  the  Process   Licensors  at   the   signing   of  the   Contract   and 

to the   CONTRACTOR  at   the   time   of  design. 

29-2.1       In  circumstances   where   the   CONTRA (TOH   is  unable   or 

unwilling  to  make   available  to  the  P'JR "HASER   the 

necessary process   know-nuw and  related   information, 

the  PURCHASER  shall   be   free  to approach   the  Process 

Licensor(s)   directly. 

29.2.2      The  PURCHASER shall   also have  the  right  to establish 

direct  contractual   arrangements  with  the  said  Process 

Licensor in  the  event  that  the  circumstances envisaged 

in Article   36 apply. 

29.3 The  CONTRACTOR  shall   ensure   that   the Process  Licensors  and 

the CONTRACTOR shall  make  available to the  PURCHASER for a 

period  of ten  ( 1C,i   years   from  the  Effective  Date  of the   Contract; 
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i'9..1 •'       Free    ¡f   charge   *njr   techno» ogical   level : punente and 

improvements   in   operating   technijuas,   preventive 

maintenance  And   safety  measures appi Kiable   to  the 

fiants   i'.onatruftei   pursuant   tu  this   Contract,   and 

utaer  relevant    lata and  proprietary   information   that 

may  or may  not   become   i lcensable  by   the  F rócese 

Licensors   within   the   same  period.     The  PURCHASER   will 

also make   available   to   the   Procese   Licensor,   free 

of charge,  any   Improvements   in    peratmg techniques 

which  the  PURCHASER  shall   ha.e  made   in the   same 

pe r ì od. 

¿9-3-¿       i <n  payment,   at   a  reasonable   cost,   richte  to  use 

proprietary processes   developed or acquired  by  the 

CONTRACTOR  including  patented  proceeses which  could 

result  in significant   improvements )   In the   capacity, 

reliability and  efficiency of the Plant,  and  quality 

of  the  products. 

¿9.3.3       The  CONTRACTOR   shall   be   required to   undertake   of   its 

own accord  the   obligations   set  forth   m Article 

4.9-3.1  *nd Article   ¿9 • 3 • <-   for   the  period  specified 

in Article   ¿9.3.    The   PUR CHASKR shall   be  under no 

obligation   to  monitor   the  technological   developments 

and  other items   referred  to   in Article  ¿9.3.1   to   be 

entitled   to  the   benefits   flowing by   virtue   of   this 

Article. 

¿9.4 The   C0NTHA0T°R shall   undertake   to enter  into   specific 

arrangements with  the  Process   Licenaor(s, (with satisfactory 

proof provided to the  PURCHASER ]   to ensure  the  continued 

availability to the FURCHASER   of confidential   information 

similar  in scope  and  content   to  that   provided pursuant  to 

Article  ¿9-3. 

¿9. S The  PURCHASER shall  not   be   ieemed to have  infringed  the  conditions 

stipulated   in  this  Article  and   Article   30,   where   following   the 

final  acceptance   of  the   Pianti s,   (but   within  the  period specified 

m Article   3r'.,     the  PURCHAS2R   determines that modifications   of 
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the  Plantís     are   required   to   be   made  'which   in   its   opinión   «íOU,.! 

result   Ln   improved   ¡r better  Piajrit   operation,   or  where   the 

PURCRACKH   requires   an eipansi  n   or  m dermzati   n    f   the   Fiant (.-s. 

with   incorporati  n   of   .-..¡ntemp -rary   tsciinoi o,<y,   and,   in 

considerati in   jf  the   foregoing   the  P'lR :HA:',r3t  aaa   requested   t.ie 

CONTRACTOR   to  assist   in accomplishing  the  necessary  work,   and 

the   CONTRACTOR   is   unable    >r  unwilling  (for whatsoever   reason 

to undertake   same,   then  the   PURCHASER  shall  have   trie   right   to 

employ  or retain any  other  person,   firm  or agency  to undertake 

and complete  such work above   referred to,  and  in such an 

eventuality,   the PURCHASER  ahail   not be  held  to  be  in breach 

of the  secrecy provisions   of Article 30. 

¿9.6 For the  purposes  of  this  Article,   the grant to  the PURCHASER 

of the  right  to use   the processes   referred to  in Article  ¿9. î 

shall  not be   interpreted to mean  a passing to the PURCHASES   of 

proprietary   rights  and title  to   the processes• 

29.7 The provisions of Article   30.5  in connection with termination 

and/or cancellation shall   apply   in like manner  to the  provisions 

of this Article. 

1 
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ARTICLE   JO 

SECRECT 

30.1 The   PURCHASER   agrees   that  he   shaK   treat   ae   confidential   a* 1 

process  and  technical   information,   proprietary know-how, 

patented  procesase,   documents,   data  and  drawings   supplied 

by  the  CONTRACTOR  (whether owned  by   the  CONTRACTOR  or  otherwise) 

in acoordance  with this  Contract,   ail   of which  is  hereinafter 

referred  to a«  "confidential   informatiun".     The  PURCHASER shall 

not  without the  prior approval   of   the  CONTRACTOR  divulge  such 

confidential   information available   to a third party,   other than 

when  required by law,   and provided   that  when so  required by  law, 

the  PURCHASER shall   duly advise  the   CONTRACTOR. 

30.2 This Article shall  not apply  to such  confidential   information: 

30.2.1 Which  is or becomes  a part   of  the  public domain, 

through no fault  of  the PURCHASER. 

30.2.2 Which  is already known to  the PURCHASER,   his 

representatives  or Technical Advisor,  before  the 

agreement as   to confidentiality was given under 

Article  30. 1. 

30.3 The  PURCHASER shall  not  utilise  the   confidential   information 

for any  purpose  other than  for completing,   operating,   using, 

repairing,  maintaining  or modifying  the  Plant(a;.    Similarly, 

the  CONTRACTOR  will  not use   or divulge any  technical   data or 

confidential   information and  drawings  or  technical  documenta 

given by the PURCHASER,  his   representative   or Technioal 

Advisor,   to the CONTRACTOR except   for the  purposes  strictly 

connected with the  Contract. 

30.4 The  CONTRACTOR shall   provide  firm guarantees to the PURCHASER 

relative  to the continued use  of know-how and patented  processes, 

and associated proprietary  knowledge,   similar  in scope  and 

content  to the   "confidential   information"   in Article   30.1, 

without   prejudice to any matters  occuring which might   inhibit 

the  continued use   af  the acquired   know-how and procedures. 
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30. S The   PURCHASER   and  COSTRA T^R  hereby   agree   that   the   obligations 

contained   in  this article   subject   to  Article   '0.6  beiow, 

ahaJ ¿   not   be  affected   by  a Termination  and, or   Cancellation 

of   thiB   Contract   under Article   36 herein. 

30.6 ¡¿xcept  when  otherwise   agreed,   the   PUHCHASEH'a   obligations 

pursuant   to the   provisions  of Gubarticles   30.1,   jC.¿ and 

30.2 shall   be valid for a period of  eight  (tij   years  from  the 

Effect iva  Date   of the  Contract. 
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ARTICLE   31 

PàTHBTS 

31.1 The  CONTRACTOR shall   indemnify and hold harmless the  PURCHASER 

and anyone  directly or  indirectly employed  by it  from and 

against all   claims,  damages,   losses,   and  expenses  (including 

legal   fees)  arising out  of any  infringement   of patent   rights 

in  relation to the Contraot   (for patents  granted up to 

Provisional Acceptance  of the  Plant)   and/or know-how  referred 

to as   "confidential  information" in Articles  30.1 and  30.6 

during and after completion of  the work,   and shall  defend all 

such claims  (filed by whomsoever)  in connection with any 

alleged infringement of such  rights.    The  foregoing notwithstanding 

the  CONTRACTOR shall  oontinue his performance  of the  work 

utilizing substantial non-infringing equipment and methods, 

where possible. 

31.2 The PURCHASER shall give the  CONTRACTOR prompt notice,   in 

writing,  of any olaia or suit  of which  it  has knowledge.    The 

CONTRACTOR shall   have  sole  charge and direction of the  defence 

and disposal  of such suit  of action and the PURCHASER  shall 

render all  reasonable assistance but  shall  not be obligated to 

sustain any expenses.    The  PURCHASER shall  have the   right  to 

be   represented by legal   counsel  experienced   in technology 

contracts  of  its  own choice  at   its own expense. 

31.3 The CONTRACTOR shall have the   right to acquire immunity from 

suit and to make  or cause  to be made alterations at  its  own 

cost  to the  Plant  to eliminate  the alleged   infringement  provided 

such alteration does not  prevent the Plant  from meeting its 

Performance Guarantees mentioned in Article   19- 

31.4 Neither the  CONTRACTOR nor the PURCHASER  shall settle  or 

compromise any suit or action without  the  written consent 

of the  other  if such settlement  or compromise would  oblige 

the  other to make any payment  or part  with any property,  to 

assume any obligation or grant any licences  or other  rights, 

or to be subjected to any injunction by reason of such 

settlement  or compromise. 
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ARTICLE   3< 

DISCL06UHE5 

32.1 The  PURCHASER  shall   not  disclose  any  "confidential   information" 

defined   in Article   30.1  obtained   from  the   CONTRACTcR   to  a 

third  party  without   the  approval   of   the   CONTRACTOR  other  than 

where   required  by law when  the PURCHASER   shai '¡.   inform   the 

CONTRACTOR   (Article   30.1;. 

32.2 The  CONTRACTOR   ahail   not  solicit,   request   or  tolerate   any 

commission,   fee,   discount  or  other  payments  whenever Ixe   is 

acting  on behalf of  the PUR CHA ".ER  with respect   to any 

procurement  and/or services   relating to  the  acquisition  of 

spare  parts  or  otherwise from any Vendor.     Should the 

CONTRACTOR  receive any such  payment   (whether directly  or 

indirectly)   the  CONTRACTOR ahail   forthwith  disclose and 

reimburse  the   same without  any deduction whatsoever to  the 

PURCHASER. 

32.3 The  CONTRACTOR  shall   not pp¿   fees,   discount  or other 

commissions   in   relation to  the award to him  of  this  Contract. 

If any agent's   fees  are payable  to  agents   in (   PURCHASER'a 

country   )  by virtue  of legal   agency agreement^/   made  before 

the award of  this  Contract,   then the CONTRACTOR  shall   (before 

the award of  this Contract;   make  full disclosure   to the 

PURCHASER the   name  of  the a^ent and quantum of  fees that  were 

or are  to be   paid. 
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ARTICLE   >}• 

UPEMHIFICATION 

33.1 Subject   only  to Article   ]}.<   below,   the   CNTRA'T* K   ¡hall 

indemnify   and  save   harmless   the   PïJH*;HA."'CI{   from  and   against 

all   claims,    1 emanda,   losses,   coats,   lámales,   actions,   suits, 

or proceedings   by  whomsoever mail e,   brought   or  prosecured   in 

any manner   based  upon,   arising  out   of,   related   to,   occasioned 

by  or attributable   to  the   activities  of  the   CONTRACTOR  under 

or in commotion with  this  Contract,  or to an   infri igeœent 

or alleged   infringement  by  the  CONTRACTOR  of a patent   or 

invention.     The  foregoing notwithstanding,   the   CONTRACTOR 

shall   continue  itB  performance  of   the  work  utilizing 

substantial   non-infringing equipment and methods,   but  may 

be subject   to  reduction in payments  as may  be  determined  by 

the  PURCHASER. 

33.1.1      For the  purpose  of Subarticle   33.1  above,   "activities" 

includes  an act   improperly carried  out,  an  omise!«n 

to   oarry  out an act  and a delay  in  carrying out  an act. 

33.¿ The  PURCHASER shall   indemnify and  save harmless  the   CONTRACTOR 

from and against  ail   claims,   demands,   losses,   costs,   damages, 

actions,  suits  or proceedings arising out  of  the  CONTRACTOR'S 

activities   under this  Contract  which are  directly attributable 

to lack of,   or a defect   in,   title   or an alleged   lack  of,   or a 

defect   in,   title  to  the 5 i te  of  the Works. 
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AHTICLE j4 

PORGE MAJEURE 

34- 1 In   tins   Contract,   Force  Majeure   shall   be   teemed   to  be   any 

caufls   beyond  the   reasonable   control   of   the   CONTRACTOR   or   the 

PURCHASER   (as   the   case  may  be )   which  prevents,   impedes   or 

delays   the   lue   performance   of  the   Contract   by   the   obligated 

party and which,   by due  diligence,   the  affected  party  is 

unable  to control,   despite  the making of all   reasonable  efforts 

to  overcome  the   delay,   impediment  or cause. 

Force Majeu-e may   include,   but  shall  not  be  limited   to anyone 

or other of the   following: 

- any war or hostilities; 

- any  riot  or  civil   commotion; 

- any earthquake,   flood,   tempest,   lightning,   unusual 

weather or  other natural   physical  disaster.       Impossibility 

in the use   of any  railway,   port,  airport,   shipping- 

service  or  other means  of  transportation  (occurring 

concurrently and  to be proven to the  satisfaction  of 

the PURCHASER;; 

- any accident,   fire  or explosion; 

- any strike, lock-out or concerted acta of workmen 

(except vfaere it is within the power of the party 

involving   the  Force  Majeure   to  prevent); 

- shortages   or unavailability  of materials   (compounded by 

the same  shortage  or inavailability from alternate  sources,, 

if  beyond   the   :• NTRACTGR' a   control,   to   be   proven   to   the 

satisfaction of  the PURCHASER. 

34.2 If either party  is   prevented or  delayed  in the   performance  of 

any  of  its  obligations  under this  Contract  by  circumstances 

of Force  Majeure,   and  if  the affected or obligated party has 

given written notice  thereof to  the  other party within ten ( 10) 

days  of toe happening of such event,  specifying  the  details 

constituting Force  Majeure,  with  necessary evidence   that  a 
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contractual   obligation   18  thereby  prevented   or  delayed,   and 

that the  anticipated  period (estimated)   during  which  such 

prevention,   interruption  or delay may  continue,   then   the 

affected   or obligated  party 8hai I   be  excused   from   the  performance 

or punctual  performance   (as  the   case may bej   of  such  obligation 

as from  the date  of auch notice   for ao  long as  may be  justified. 

34.3 The PURCHASER  or   the   CONTRA CT OH   (as   the   case  may   be)   ehall   be 

diligent   in endeavouring to prevent  or  remove  the  cause  of 

Force Majeure.     Either party upon  receipt  of  the Notice  of 

Foroe Majeure under article   34.2 shall  confer  pi ««aptly with 

the other and agree  upon a course  of action to  remove  or 

alleviate auch  oause(s),  and shall  seek reasonable alternative 

methods  of achieving the same  performance objectives  under 

the Contract. 

34.4 If by virtue of Article   34-¿f  either of the  parties   is excused 

from the  performance  or punctual  performance  of any obligation 

for a continuous  period of six  (6)  months then  the  parties 

shall  consult  together to Beek agreement as  to  the  required 

action  that should be   taken in the  circumstances  and as  to 

the necessary amendments that  should be made   to  the   terms  of 

the Contract. 

34.5 If by virtue  of Article   34-¿ either of the  parties   is excused 

from the  performance   or punctual   performance   of amy obligation 

for a continuous  period  of nine   (9)  months  for  one   _>r more 

causes  and if the  consultations   referred to  in the preceding 

Subarticle  34-4 have  not  resulted  in mutual   agreement   (or have 

not taken place  because  the parties have  been  unable  to 

communicate with one  another),  the parties shall  thereupon 

agree to amend the terms  of this  Contract  by virtue  of the 

prevailing Force Majeure  circumstances and shall   determine 

the  course  of further action.     If the  parties  are  unable  to 

reach an agreement   to    amend  the  terms,  of this  Contract   by 

virtue   of the  prevailing and continuous Force  Majeure,   then the 

parties   shall   resort  to Arbitration pursuant   to Article  4b 

in the  event  of a dispute as to any justification for termination. 



te 

le 

-   1 4b   - 

34.6 The   PURCHASER acknowledges   that  any   eventual    inability on 

its   part   to  make   bona  fide  paymente   to  the   Ct.TITRA CT OR under 

this   Contract,   shall   not   be  claimed   or  deemed   tu   constitute 

Force  Majeure.     In   the   event  of  a dispute  aa   to  the   bona   fid« 

payments   due,   payments   shall   be   determined  by  the   provisions 

of Article   16.1(a)   in like manner aa   suspension of  the Work, 

failing  which the   parties  shall  have   recourse  to  the  provisions 

of Article   45 and   46. 

34.7 Nothing herein shall   in any manner affect the validity of 

the  Contract.    Both the  PURCHASER and   the CONTRACTOR shall   be 

prompt and diligent  to   remove  all  causes of  interruption  or 

delay in the work,   insofar as  each  is   liable  to do  so. 
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ARTICLE   jS 

SUSPENSION  QF  *ORX 

3L.1 The   PURCHASER  may,   when   in   the  PURRIAS EH's   opinion   it   la 

deemed  necessary,   require   the   CENTRA0T0>H   to  suspend  execution 

of   the   work  or  part   of  the   work,   either   for a specified   or 

une   ecified  period   by   communicating notice   to  that   effect  to 

the   CONTRACTOR.     If  the  period   is  unspecified,   the   PURCHASER 

shad 1   specify  the  period  of   suspension  within forty-five   (45) 

days   thereafter. 

3?.¿ The   CONTRACTOR,   upon   receiving notice   of  the PURCHASER'S 

requirement pursuant  to Article  3% 1  above,   shall   suspend all 

operations except  those  which,   in the  PURCHASE'S  and 

CONTRACTOR'S  opinion,   are necessary for the  care  or preservation 

of  the  Works. 

3%3 During  the period  of suspension,   the  CONTRACTOR shall  not 

remove  from the Site  any material,   any part  of the  Works,   or 

any Plant  without  the  consent   of the  PURCHASER. 

3% 4 If the  period  of suspension   is  ninety  (90;   dayB  or  less,   the 

CONTRACTOR,   upon  the   expiration  of  the   period  of  suspension, 

shall   resume  t^e  execution  of  the  Contract   in accordance  with 

an extension of  time  granted  pursuant   to Article   16. 1  and 

payments   due  upon Suspension   of Work   in   the   relevant   case 

shall   be   determined   in  accordance  with  the   provisions   of 

Article   16.1(b) 

3%c) If  the   period  of suspension   is  more   than ninety (90)   days and 

if,   upon  the expiration of  the  period  of  suspension,   the 

CONTRACTOR shall   resume  operations  and  fulfill  the  Contract 

m accordance with  the   terms  and conditions  of this   Contract, 

subject   to any further amendments  pursuant   to Article   í6.¿ 

that  may   be   required  by virtue  of prior  non-completion  of 

work.     Payments  to the   CONTRACTOR shall   be  governed  by Article 

16. 1 (a ; . 
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j'.6 If   the  period  of   auspensi-n exceeds   one   hundred  and   eighty  ( 180... 

days  and   if   the   PURCHASER   requests   the   CONTRACTOR   to   recommence 

the   work  upon  amended   terms   (to  be  agreed mutually,   and   the 

PURCHASER   and  OONTRAiTOR  are   unable   to   reach   agreement   on  the 

completion  of  the   Contract   by  the   CONTRACT'•«,   or  the   'CONTRACTOR 

is   unwilling   in  any event   to  undertake   further  work,   the 

parties  shall   resort   to Arbitration pursuant   to Article   46. 

35-7 Nothing herein shai 1  affect tat,  validity of the Contract.     Both 

the  PURCHASER  and  CONTRACTOR shall  make bona fide endeavours 

to   resume  the  work ae expeditiously as  possible. 

35»8 Payments   if any done  under this Article  shall  be governed  by 

the  provisions   of Article   16.1(b). 
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ARTICLE  :t, 

TERMINATITI    T   :ONTRACT 

\b. i In   the  event   thai   thp   PURCHASE!'   in   subject   t<>   v\ - r- 

cumRtancpR   which   are   wholly  unavoidable  and   or   if     ••/: 

his   control   'but   not   including   occurrflnren   whr'h    ir <= 

covered  by  Artici«    (4)   then  thp   PURCHASER -nay   at    u~, v   time 

by £iviit£ notice   in   writing  to   that   effect   terminate   thin 

Contract. 

\6.2 The CONTRACTOR   shall   upon   receipt   of  a notice  pursuant 

to  Article   ^6.1   above  cease all   operations   forthwith. 

}6. \ If the Contract   is   terminated   pursuant   to  Article   16.1, 

the PURCHASER   will   pay  to  the  CONTRACTOR an  amount   equal 

to the ¿rreater  of: 

J6.3.1      The  cost   of  the Works   properly supplied   or  done 

by the  CONTRACTOR as  at   the date of the  termination 

lesB  all  amconts  already  paid to the CONTRACTOR 

by the  PURCHASER,   and   less  all  amounts  which  the 

CONTRACTOR   IB   liable under  the Contract   to   pay 

to   the   PURCHASER  or  owing  to  the  PURCHASER,    or 

which  the   PURCHASER  claims   is  due as  damages 

pursuant   to   other Articles   herein. 

*,6.}.2      The   amount   calculated   in   accordance  with   the  Terms 

of Payment   which  would   have  been  legitimately   pay- 

able   to  the   CONTRACTOR  up  to  the date  of Termination 

had   such   CONTRACTOR fulfilled  his  contractual   ob- 

ligations   to  such date,   without   prejudice   to 

PURCHASTCR-rights   as  expressly  provided   for   in 

this   Contract. 

)b.d In  the  event   that   the  CONTRACTOR   and   the PURCHASER   are 

unable to  a^-ree  upon   the  amount   of  oayments  then   the 

aggrieved  party may  report  to  Arbitration as  provided 

for  in Article   46. 
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In   the   event   of   a   termination    ¡f   thin   Contract    pursuant 

to   thin   Article,    the   following   r',*rhts   -hail   vrnc   ti- 

the   F* T? CHASER: 

*-•'  -1        ''i'i       To   the   extent   that   the   PURCHASER   ha«   nade 

paymentR   pursuant   to   Article   11..'   'subject 

to   recovery   or  déduction   of   other  nonifis 

by  the   PURCHASER  under   Contrat   terms) 

the  PURCHASER   shall   ha  e   the   n¿rht   to 

obtain   from   the   CONTRACT'^   where   he   is 

also  the   Proceas   Licensor   the  documentation 

for  know-how  and   basic   engineering   fun less 

already  supplied   by  the  CONTRACTOR); 

'n)      To  the  extent   that   the   PURCHASER   has   made 

payments   to   the  CONTRACT OR  pursuant   to 

Article   n..1,   the  PURCHASER  shall   have  the 

riffht   to   directly  obtain   from  the  Process 

Licensor   'where  the  CONTRACTOR   is   not   the 

Process   Licensor)   the  documentation   referred 

to   in   Article    (o.'.lii)   unless   already  sup- 

plied   through   the  CONTRACTOR. 

!/).r. '      The  PURCHASER   shall   be  entitled   to   receive  all 

detailed   engineering documents,   calculations, 

computer   printouts   and   other  materiale,   related 

thereto   ar>   completed   up  to  the   date  of   the 

Terminât ion. 

Ï6.r. \       The PURCHASER  shall   be  entitled   to   receive   lists 

of  all   equipment   for   which  orders   have   been   placed, 

together  with   all   copies  of  Purchase   Orders   for 

plant   supplied   and   not   supplied. 

}o.r.4      The  PURCHASER   shall   be  entitled  to   take delivery 

and   receive  the   shipping  papers   for  all   equipment 

for which  whole   or   partial   paymentÍs)   have   been 

made by  the  CONTRACTOR. 
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st-,.1. The   PURCHASER  shall   be   provided   with   ail   pro- 

nirement   documentat ion   for   purchases   under 

Article   -I f    including  '-op i e«;   of   ill   tenders 

issued   or   prepared,   bids   rereived,    bid   t aim luttions 

completed   nr  under  preparation   and    "'UTRACTOP's 

reoommendat ions   completed   and   Purr h as e   íírders 

prepared   and   issued  up   to   the   date   of  Termination. 

<6.L. 6       The   PURCHASER  anal!   be   provided   with   all   inspec- 

tion   reports,   reports   on   visits   to   the   factories 

of  the  C(MTRACTOR'B  suppliers   and   copies  of  test 

^ certificates   received   from   them  up   to   the  date 

of Termination. 

}6. >.7       The   PURCHASED shall   be  entitled   to   receive  all 

completed   or  incomplete  documentation   pertaining 

to   work  and  services  to  be   provided   by the 

CfJITRACTOR pursuant  to  Article 4   (as  detailed 

in  Annerare VI  and   in  particular  to  the  technical 

documentation specified   in  Annexure  XV). 

}6.C.B       In  circumstance«   where  Article   ]b  applies,   the 

PURCHASE!?  skall have  the   right   to   establ iah  the 

strict   contractual  arrangements   with   the  Process 

Licensor  as   provided  under  Article   ?'*.?. 2. 

}6.').r>       The  PURCHASER  shall   have  the   right   to  take  over 

the  Works   including all   work  done   to  date  on   the 

site. 

^6.^.10    The   PURCHASER shall   be   entitled   to   receive  copies 

of  all   detailed  Civil   Engineering,   Piping, 

Instrumentation,   lay-<rut   and   erection  drawings. 

',6.6 Nothing herein  shall   invalidate  the   rights   of  the  PURCHASER 

as   to   contractual   grounds   of  action   (in   relation  to damages 

or  costs  due   to   the  PURCHASER"!   whether  through   litigation 

or  arbitral   procedures,   and,   notwithstanding  the Termination   of 

of  the   Contract   herein,   the   parties   to   this   Contract   shall   be 

subject   to   the   courts   of  competent    jurisdiction. 
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AHTICLE 

CANCELLATION OF THE  CXJFTRACT 

37.1 In any  of  the  following  oases,   name!/: 

\~l. L :       «here   the   CONTRA :TuR  has   made  default  or  delayed   tn 

commencing  or  in executing the  work or any portion 

thereof to  the   reasonable  satisfaction of the 

PURCHASES,   and  the  PURCHAS.ER has given notice   thereof 

to the CONTRACTOR  and has  by such notice  required  the 

CONTRACTOR  to put  an end   to such default  or delay, 

and such default   or delay  continues for a period   of 

 after  such notice was given; 

Ì7.1.2      where the  CONTRACTOR has  made default in the 

completion of the  Works,   or any portion thereof; 

57.1.3      where the CONTRACTOR has  become  Insolvent and/ or 

made an assignment  of the   Contract without  the 

approval   of  the  PURCHASER ; 

"7.1.4      where the  CONTRACTOR has   committed an act    .f  bankruptcy; 

.1.5       where the  CONTRACTOR has  abandoned the work; 

1.6       where  the  CONTRACTOR  has   failed to aaJ» proper 

disclosures  as  referred   to  in Article  32; 

.1.7       where  the  CONTRALOR has   failed to deliver  to  the 

PURCHASER  any/or all   portions  of the Works ; 

PURCHASER may,  without  any  other authorization,   take  all 

vny part of the  Contract  and/or  of the work to be   undertaken 

the  CONTRACTOR out  of the   CONTRACTOR'S hands and may employ 

• .\n means as  the PURCHASER  sees   fit  to complete this   Contract 

ii\. /or the Works. 

37.2 .diere  this Contract  or any  portion or portions thereof has  or 

have   been  taken out   of the   CONTRACTOR's hands under Subarticle 

!7.i,   the   :ONTRACTOR 3hall   not,   except as provided  in Subarticle 



37.3  hereunder,   be   entitle!   to   any   further payment   including 

payments   then   lue  and  payable   but   not   paid and   the   obligation 

of   the   PURCHASER   to  make   payments   ±a   provided   for   in   tua   rermB 

of Payment   shall   be   at  -in  end,   and   the   'VNTKACT''R   ahai 1   be 

liable   to  settle   costs  and/or   llamares   under  the   Contract 

pursuant   to  Articles   T),   ¿S,   ¿':  and   ¿6 and the   FUR01ÍASEH 

(at   its   option,   may decline   to   proceed   to Arbitration   for 

the   recovery  of   tamales  and  may   instead   institute   actions 

in the courte   of competent  jurisdiction. 

37.3 Where   thjs   ''ontract,   or any  portion  i>r  partions   thereof haa 

or have   been  taken  out   of  the   CONTRALOR' s  hands   under 

Article   37.1  and  is  subsequently   completed  by  the   PURCHASER, 

subject   to  the   rights   of  the   PURCHASER  specified   in  Articles 

¿3 and  ¿S and the  provisions   therein,   the FUR CHASER  may    at 

its option determine  the  amount,   if any,   of  retention monies 

and progress  claims  of  the  CONTRACTOR unpaid at  the  time  of 

talcing the  work  out  of the  CONTRACTOR'S  hands  that,   in  the 

PURCHASER'S   opinion,  are not   required   by the PURCHASER   for 

the  purposes  of  the  Contract  and  subject to any actions 

already  instituted or proposed   to be  commenced  in  courts, 

the  PURCHASER  shall,   if of  the   opinion  that no  financial 

prejudice   to  the  PURCHASER  will   result,   authorise   payment   of 

that amount   to the  CONTRACTOR. 

37.4 The  taking  of   this   Contract,   or   of  any  portion  thereof,   out 

of  the  CONTRACTOR'S hands  pursuant  to this Article   loes  not 

operate so as   to  relieve  or discharge  the  CONTRACTOR   from the 

obligations   imposed  upon  the   CONTRACTOR by this   Contract  and 

by law. 



ra 

37.i If  this   Contract,   the  Works,   or  any part   thereof   is   taken 

out   of  the   CONTRACTOR'S   harria   pursuant   to  tras   Article,   all 

Material,   plant   and   interest   of  the  CONTRACTOR   in  all   real 

property,   licences,   power  and   privileges  acquired,   used   or 

provided  by   the  CONTRACTOR   for  purposes   of  thin   Contract 

shall  be   the   property   of  the   PURCHASES  and   in  particular, 

but   without   affecting any   liability or  obligation  of  the 

CONTRACTOR and/or any  PURCHASER right   imposed,   conferred, 

or contemplated  by any  other  provision of this  Contract, 

the  PURCHASER may,   at   his   option,   utilize the  equipment   or 

sell  or  otherwise dispose  of,   at   public auction  or at 

private sale  or  otherwise,   the  whole or any  portion  of such 

material,   and/or plant  at  such price or prices  as  he may 

consider reasonable and retain the proceeds  of any such 

sale  or disposition as well as all other amounts then or 

thereafter due by the PURCHASER to the CONTRACTOR,  all in 

satisfaction or partial satisfaction (as the  case may be) 

of any loss  or damage which the PURCHASER has  sustained or 

may sustain by reason aforesaid. 

37.6 Subject  to Article   37.5 above,   if the PURCHASER considers that 

any PURCHASER property-interest  possessed by  virtue  of Article 

37*5 above,   is no  longer required for the purposes  of the 

Contract,   and that   it  is not  in the interests  of the PURCHASER 

to retain such property-interest  then,  upon written notice  to 

such effect  from the PURCHASER to the CONTRACTOR,   such 

property-interest  shall become the property of the CONTRACTOR. 
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ARTICLE   38 

GENERAL   PROVISIONS 

V8.1 Entirety   of   the  Contract   and  Implied Obligations. 

ThiB Contract   supersedes  all   communications,   negotiations, 

and  agreements,   either  written or  oral,   relating  to  the 

work  and  made   priDr  to  the   date   of  this Contract,   and, 

without   limiting  the  generality  of  the   following,   no 

implied  obligation  of any kind by or  on behalf  of  the 

PURCHASE   or   the  CONTRACTOR   3hall   arise   from  anything 

in this Contract,   and  the  express covenants  and 

agreements herein   contained  and made   by   the   PURCHASER 

and  the  CONTRACTOR   are   and   shall  be   the   only   covenants 

and  agreements  upon  which   any  rights against   the   PURCHASER 

or  the  CONTRACTOR are   to be   founded;     the   provisions of 

the Articles  of this Contract and the  contents  of the 

Technical  Annerures  shall   be  complementary  to each  other, 

but   in  the  event  of  any   conflict,   the   provisions of the 

Articles  shall   prevail. 

\a.? Waiver  or Estoppel 

ifl.?.1       Notwithstanding  anything  contained  elsewhere   in 

this Contract  no waiver or estoppel   (if any) 

arising against  a right  or  remedy  of  the 

PURCHASER,   on  any  occasion  shall   be   deemed 

operative  against   such  right   or   remedy  if  the 

relevant   factual   circumstances continue   in 

existe", e   beyond  the  date  upon which   such 

waiver   T estoppel   first arose   or   if  there 

occur,   subsecruent   to the  said date,   factual 

circumstances  (whether or not   similar  to those 

first mentioned above) upon or  against  which 

the  PURCHASER  right   or remedy would  normally 

be   invorable. 
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1>ft.'.'. ?        No   bond,    undertaking   or   payment   riven,    rruprlied 

or   offered   by   the   "ON^A'-fOH   to   the   HH'"HA:;KR 

(whether    required   hv   the   tertiR   of   thin  ''-ntra   t 

or   by   any    other   yr'^wnt.   betweer,   the    partier, 

hereto)    ubali    in   any   way    T   to   any   decree   affé    t. 

alter   or   limit    the   liability   of   the   COVTRACTf'R   under 

thin Contract   and   the   a-    eptan   e   by   the   PtH'"MA"3\H 

of   any   nw h   bond,   undertaking   or   piywnt   nh\ll 

neither   be   interpreted   or    'onstiued   an  effe   11 r\r. 

or   implying*   any   waiver   by   the   PU R "H A SER   of   any 

PURCHASKR-rifh ts   or   r  medie«   nor   an   the   a.- ' e p— 

tance   of   covira^e   or   protection   in   lieu   of   any 

PURCHASKR-rif?htR   or   remédier,  under   this Contract. 

1H.Ì Right   of Het-Off 

In   the  event   that   the   PURCHASER  considers  that   it   possesses 

a claim  against   the   CONTRACTOR  under,   annir^   out   of,   or   in 

any  way   ronner ted   with,   thin Centrait,   the   PURCHASER  may 

at   a.iy   time   (whether   before   or  after   the     ompletion   of 

the   work  under  this Contract   and  whether   RU< h     ompletion 

is  effected   by   the   CONTRACTOR,    the   PURCHASER   or   another 

person)   cal "ulate   the   amount   of   the   dama/1«   or   loss  upon 

which   such   claim   is  based  and   (without   restri' 11 ry   any 

right   of  set-off   or   • ounter— laim piven   or   implied   by 

law)   may   set-off   against   any  amount   then   or   to  be   sub- 

sequently   payable   to  the   CONTRACTOR  under   thin Contra  t, 

any   sum deemed  by   the   PURCHASER   to  be   payable   to  the 

PURCHASER   by   the   CONTRACTOR   pursuant   to  any   su- h   above- 

mentioned  claim,   and,   without   restricting   the  generality 

of  the  foregoing,   the  PURCHASER may deduct   from any  sum 

otherwise  then or  to be   subsequently payable   or  repayable 

to the CONTRACTOR   under  any provision of  this Contract 

(including   inter  alia Articles  11,   12,   28,   29 and  40) 

any   sum so deemed   payable   or retainable   to  or by  the 

PURCHASER  by virtue   of  any  other provisions  of this 
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3B.4 

"'•etra   t      r    tv   viri i«   'f   tve    nett      f   fwt-'.ff     .r unter- 

liiB,    , > <•> * > .> r    i 'i        '•; fe r r o 1   "cv   t h • •;  Arti    le    • r     > t b>> r wi fie . 

">.'   T. d   ttc   i"'" 'HAÏ1'   "<0!    ine   any   TU   h   npht      f   net-'ff   as 

envisaged   h '' n' i n ,    tv <•    1,'F"!:A'ÏIJ    shall    ape    ifi     illy    notify 

the   ""N'TA •"«  !•    in   writ in-'    Uat    the    f'aid   rirM    in   be i rv 

Picriwii   I'   TIKI NI   KXrPK".T?   ACPKKI)   that   n<   >tt«>r   or    >ther 

<   »mmuni   at i    n   •  -   the   !"!S""A"KH   nh.ill      onntit-jte    RU   h   not ifî- 

• at i  »n   t"   tí»    "!"rpA,Ti(    ¡"icnn   the   -aid   lettor   -r    other 

communi   at l    n    no   st l pu 1 at e n ,      At   any   t i TIP   up   tu   thirty 

(V))   days  after   tho   re   eipt    >f   the   notifi-ati   n       >mt empi ated 

above   the.   CONTRACTOR   mav   ¡nnti tutf    pro  eed i rvs   in   a   Court 

of  - nmpetent    jurisdi   11 on   t"  PsUb; i ~h   that   the   damage 

or   loss  as     al-ulated   bv   the   HIRHiA'IR   did   not   in   whole 

or   in   part   • onntitute   a  valid   le,'\l      laim  against   the 

CONTRACTOR   hut   after   the   eipi.y   of   the   said   thirty   ( O ) 

days   the  CONTRACTOR   «shall   V-    deemed   to have   a- k now! ed^-ed 

the   validity,   both   as   regards  quantum  and   otherwise,   of 

the   aforesaid     laim   of   the   PUR'! H A HER.      Should   the   amount 

of   the   above mont i oned   Maim   of   the   PURCHA'lEP   ex   eed   'he 

amount   or value   of   the   net-off   nothing  herein   shall   be 

construed  an   a  bar   to   the   n^ht   of   the   PUP^HAHKR   to 

adopt   any   other   ie^a!   measures  available   against   the 

CONTRACTOR   for   the   amount   of   Bur h   ex'ena. 

Pre-autionr,  Against   Damages,   Infringements,   Fire.   et   . 

and   fiafety Measrurea 

ìB.4.1       The   CONTRACTOR   shall   at   the  CONTRACTOR'S   own 

expense   do  whatever   IB   necessary   to ensure   that: 

(a)        no   person,   property,   ri^ht,   easement,   or 

privilege   is   injured,   damaged   or   infringed 

by   reason  of   the  CONTRACTOR'S  activities 

under  this Contract; 



(b) podo Ht ri,m   and   otter    triff i      on   any 

pu M i      or   pri'ato   r<>ad    >r  waterway 

outside   th»»   battery   iimitn  of   the   Plant 

is   not.   unduly   impeded,    interrupted   or 

endangered   by   the   eiomitinn  or   ertotene 

of   the   Work,   mato rial    and/or   Plant; 

(')        fire   hazards  aro   eliminated   and   in   the 

raw   of   a  fire   in   or   about   the   Works, 

that   it   is  promptly   extinguished; 

(d) the   health   of  all   persona employed   in 

rnnnei'tinn  with   this   C ont rar t   is   not 

endany^e red ; 

(e) adequate   medi   al   ffupo rvi sion  of   all 

persone  employed   in   -onnertion  with   this 

Contract   IR maintained; 

(f) adequate   sanitation  measures   in   respect 

of   the   Work  are   taken;     and 

(p)       all   «takes,   pep;n,   buoys and  marks   pia ed 

on   or   about  the   Works   by or  under   the 

authority  of   the   Engineer are   protected 

and   are   not  removed,   de far ed   or   altered. 

(h)        on   completion  of   the   work,   the   oite   IH 

cleared   of all   obstruction,   temporary 

structures and  unuf;ed   material. 

jfl.4.?      The  Engineer  may dire   t   the   CONTRACTOR   to do 

such   things   and  to construct   Bur-h  Works  as   the 

Engineer  considers reasonable and  necessary  to 

ensure     ompliance with   or   to remedy  a breach  of 

Subartiole   }^.<t.1  above. 

3B.ci The   invalidity   of   a  portion of   this   Contract   shall   not 

affect  the  validity   of  the  remainder   of the  Contract 

unless  such   remaining   portion   should   be  thereby   rendered 

meaningless   or   impracticable. 

..«ri« tÊÊ^ÊM mm 
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V*>.(> Arti   le   headings   appearing  herein  are   included   for 

conveniens   only   and   shall   not   be   deemed   to   te   a   part 

of   th i n Contra, t. 

}ft.7 Frotertion   of  Work   and  Documents 

^.7-1        If   any   document   or   information  Riverì   or  dis- 

closed   to   the   CONTRACTOR   1;; ^iven   a   se. unty 

rating   the   CONTRARR   will   take   all   measures 

directed   by  the   P"-   ¡iArih'R   to ensure   the   main- 

tenance   of   the   ne: unty   rating. 

ifi.R Sales Territory 

The  PURCHASER   shall   have   the   ri^ht   to   sell   the   products 

and  intermediates   in the   international   market  without 

any  restriction   imposed  by  the  CONTRACTOR. 
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ARTICLE   V) 

ACCOUNT! *'C   AND   I vr"nK ,rr10N  O!-'   PE'ORO! 

V). 1 The   CONTRACTO!?   shall    maintain   sui tabi-   a-    ountiri/'   and 

other   relevant   re   ords   [»'rtiimiv   to   t h * •   payment;;   re   eived 

by   >ì i m  friim  the   PURCHASER   and   the   quantum   of   work   done   or 

equipment    supplied   a^ain:;'    i:h r h   su   hi   payments   were   made, 

and   fhall   prf .",ri'v»   the ne   re   ordfi   for   a   period   of   at   least 

two   yearn  after  Final   A'    eptan e   of   the   Works   or   the 

Termination  of   the   Contra   t   under   Arti    le   ~*6. 

39.? The   CONTRA"TO F   «hall    provide   fa   ill ties   to  the 

PURCHASER  and   the   Engineer   to have   aoress  to   and 

lnnport   the  CONTRACTOR''!  a   ountin/r   and   other   re-orde 

for   evaluating   (if   ne<e r>r;ary )   the   '-ont   of  any   work 

undertaken  pursuant   to Article   ?(l   or   in  aflpesnirvr   the 

ront   of  any  woi k   d-me   on   the   request   of   the   PURCHASER. 

39.3 The   CONTRACTOR   shall    be   subjert   to   audit   by   the 

PURCHASER   of   time-UvTB   °f   the   CONTRACTOR,   if   any 

pri'en   or  part   of   pri'pn  under   the   provisions   of 

Artiole   ?u>  are   based   on   t   me— harder.  as   well   as   m   reased 

costs   incidental    to   Arti- le   4?(a)ii. 

39.4 The   PURCHASER   or   any   Auditors   nominated   by   the   PURCHASER, 

or   its Government,   shall   have   the   ri^ht   to  audit   all 

payment s made   on  behalf   of   the   PURCHASER   by   the   CONTRACTOR 

under   the  Contrari.,   and   the   C< NTPAC'i'ut?  shall   be   obliged   to 

provide   any   other   financial   data  and   information   required 

at   the   option   of   the   PURCHASER   in   regard   to  the   transactions 

between the   PURCHASER   and   the  CONTRACTOR,   pursuant   to  this 

Contract. 
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ARTICLE  40 

PROCUREMENT OF  SPARE  PARTS 

40.1 The  CONTRACTOR   shall   supply  to   the  PURCHASER   the 

following  services   in  --onnertion  with   the   procurement 

of   two—years  requirement   of  spare   parts,   in accordance 

with  Annerure  JOCVI,   and  subject   to Arti-les  1?,   2S and  27, 

40.1.1 The CONTRACTOR   shall   submit a  list  of   spare 

parts  for  the   approval   of the  PURCHASER   ir;  iny 

fV'nt   r.of    later-   +han   tr"   •wolf*!:  "i.ir.th   nf'i'r 

40.1.2 Where  spare  parts oi" a proprietary nature are 

to be  procured,   the CONTRACTOR  will   obtain 

from the   suppliers directly  in  the  name   of, 

and for,   the   PURCHASER  a list   of 2-years 

supply  of   spare  parts aa recommended  by  the 

supplier,   for  approval   of the  PURCHASER. 

A0.1.}      Por all   other   spare  parts,  and  for any  other 

equipment  to be  purchased through  the 

CONTRACTOR,   the  CONTRACTOR  shall   prepare  bid 

documents  on  the  basis  of the   technical 

specifications  prepared by him and  submit the 

same  to  the   PURCHASER  or his Technical  Advisor 

deputized  for  this purpose,   for  relevant ap- 

proval,   and  shall   issue  the   sane  to  the Vendors. 

40.1.4 The CONTRACTOR   shall   send the   bid documents  on 

behalf of  the   PURCHASER to the   respective Vendors 

listed  in  the Vendors list  (which  list   shall   be 

previously agreed upon between  the  parties). 

40.1.5 The CONTRACTOR   shall  use  its best endeavours  to 

obtain from the Vendors a minimum three  com- 

petitive   (3)  offers. 
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4 0. ' 

4P. 

The  of fers   received   from  the   Vendors   shal »    t/p 

evaluated   by   the   CCNTRACT''R   wh(    snals   submit 

the   bid   evaluation   with   appn priât»   recommen- 

dations   tn   the   PT'ROHACK?  T  his   "'pi-hnral   Adviser 

r'ir   the    relevant   rinal   selection.      The   P'lROHATlER 'r. 

final   lelection   of   the  Vender     •. >        '•(>   enrnmun i cat ed 

to  the   CfKTRACTCT?   within  tun   • days   fr'>m   the 

date  of   the   CONTRACTOR'S   sutainsinn  of  the   bid 

tabulât i on. 

After  the   selection   of  the  Venderla)   by   the 

PURCHASER,   the   CCNTRACTOR  shall   purchase   the 

apare   parts   or   other  equipment   and   on  delivery 

despatch  them,   in  accordance  with   Article   H). 

The   provisions   of  this   Article  40 shall   be  subject   to   the 

application  of  Article   17. 10 and  21. ^  mutatis  mutandis   and 

the CCNTRACTOR  acknowledges   furtheraore  that  the   procurement 

of spare  parts  are   inherently part  of  the  essential   require- 

*«nti»   of  the Crmtra/rt   and  C CWTRACT CR ' s   obligations   for 

performance. 

40.1.7 
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ARTICLE 4' 

,ANC11AGK  'ZtimmiW,  TTÍE  CONTRACT 

4'.1 Th*»   govern în^   la/i^rua^e   of   the   Contract   sha.l    be , 

and   thf definitions   in   such   language   Rhall   be   final    in 

the   use and   interpretation   of   the terms  of   the Contract. 

41.? ill   correspondence,   information,   literature,   date,   manual h , 

•te     rer'-ii^ti  under  the   Contract  shall   be   in   the 

1 anffj a#e. 

41.1, All   expatriates   sent   by   the  CONTRACTOR   to  the  Site,   and 

all   personnel   sent   by  the   PURCHASER   for  training shall   be 

conversant   in  the language. 



ARTICLE  >\: 

APPLICABLE LAWS ANT CONFORMITY WITH 

LOCAL STATUTET: 

The   laws  applicable   to   the   Contrant   shall   be   the   laws   of 

the   land   where  the   Plant   Hite   IB    located   or   ae   otherwise 

agreed   between  the   parties    in  conformity   with   lawn  of   the 

country  where   the  Fiant   is   located. 

'a)       The CONTRACTOR,   his   staff,    and   represent at îvee   shall 

observe   all   codes,    law   and   regulations   in   force   in   the 

country  of the   PURCHASER  and   in  the   region  where   the 

Plant    is   located.      In   the   event   that   any   code,   law 

or  regulations   are   enacted   after  the Effective  Date 

of the   Contract,   (which  are   proven  to   the   satisfaction 

of the   PURCHASER)  to   have   adverse   effect   on  the 

CONTRACTOR'S   obligations,   scope of  work,   prices   and/or 

time  schedule  under   this   Contract,   the   ¡UPCHASER   shall 

e   'her 

(1) obtain appropriate exemption(s) from the 

relevant authorities on the CONTRACTOR'S 

behalf,   or 

fu)       negotiate  with   the  CONTRACTOR   for   commensurate 

change! s)   in   the  scope  of  the  work   to  be   per- 

formed  under   the  Contract,   together   with  such 

changes   in  price  as   properly   reflect   the  actual 

increased   costs   that   are anticipated.    The   in- 

creased   amount   shall   be subject   to   full  audit 

by the   PURCHASER. 

'b)       Nothing  herein   shall   in  any  -nanner  affect   the  validity 

of the   Contract   or  derogate   from  the  specified   obligations 

of the   CONTRACTOR,   and  his   liabilities   under the   Contract 

and  1 aw. 



ARTIDE  4i 

ST ANTARES   ANI   C.'DET, 

4i.i Tht!   standards  and   codes   used   for   the   Pianti í; i   and   the 

WorlOBshall   be  thon*   lir.terì   in   the   relevant   Anneiures 

attached   to   the  Contract.      In   the  event   that   Codes;   and 

standards   have  not   been   npecified   in   the  Annerii res, 

internationally   recognised   standards   shall   be  utilized, 

and   when  these  are  not   available,   (unless  mandater? 

Standards   m the  PTRCHJLTER ' a   country  are available)   the 

national   standards   prevalent   m   the   C CNTRACT fTf ' a   country 

shal 1   be used. 

4}.? Wherever  relevant   international   or  national   standards   are 

not   readily available,   and   «here  special  laiown  standards   of 

the  CONTRACTOR  or  his  Vendor  have been used   as  a basis   for 

Ammonia and/or Urea Plants,   these may be used   for  such 

Plant(s)  and/or Works   provided  that   these are  approved 

by the PURCHASER. 

43.} Mandatory national standards   to  which equipment  must   be 

designed   or  procured  are   indicated   in   Annerure   II. 

43.4 In  case of dispute arising on  any matter concerning the 

acceptability or the qualitative  level  of Standards   or 

Codefs)  the  onus   shall   be  upon   the  CONTRACTOR  to   prove 

to   the PURCHASER   the  superiority or  better  competence  of 

those Standard(s)   or Code(s)      recommended   for  adopted)   by 

the  CONTRACTOR  pursuant   to   thi*  Contract. 
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ART I': If 44 

NOTICES ANI: APPRWALC 

44.' Any   notice  to   be  ^ìven   to   or   ser,-ed   upon   either   party 

under   this   Contract   ahal I   be   deemed   to  have   teen   properly 

served   in  the   following  o i rcumr,tancer. : 

44.1.1 a)        Any notice  to   be   giver,   to  the   CCNTRACT'JR   is 

to   be conveyed   by   registered   air mail   poet, 

or   left   at   the   address   stated   below,   followed 

thereafter  by  the   transmission  of  the  same 

notice  by  cable   or  telex  with   a copy to   be 

delivered   to   the   C07TRACTOR's   office  at 

(     town     ). 

(CCNTRACTOR's   address,   cable  address  and 

telex number)   (marked   for the  attention of 

(Designat ion)). 

(b) In the case of  a notice to be served  on the 

PURCHASTilR   it   is   to  sent   by  registered  air 

mail   post   to  or   left   at   the   address  stated 

below,   followed   thereafter  by  the  trans- 

mission of  the   same  notice  by  cable  or  telex. 

(PURCHASER'S   address,   cable   address  and  telex 

number)   (marked   for  the  attention  of 

(Designat ion) ). 

(c) In  the case  of   a  notice  or   information  to  be 

sent   to  the Technical   Advisor  by the  CCNTRACTOR, 

or to be  sent   by   the  Technical   Advisor to  the 

CCNTRACTCR,   such   notice shall   be delivered   to 

the  respective  Site  offices   at   (town). 

44.1.?      When  any such  notice   is   sent   by  registered  mail   post 

it   shall   be deemed   to   have   been duly served   following 

the   expiration  of seven(7)   days   following the date 

of posting and   in  p-oving such services   it  shall   be 

sufficient  to  show that   the   letter  containing the 

notice  was  properly  addressed   and   conveyed   to  the 

postal   authorities   for  transmission  by registered 

air  mai 1. 
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44. ? Either  party  may,   by  notice  to  the   < >.;ier   party   in   writing, 

change   its   poetai   addresB,   cable   add   >ss   or  telei   address 

for   receiving  and, or   forwarding such  notices. 

44. i Por  the  purposes   of  this  Contract   "Approval"  shall   be deemed 

to  mean  approval   m   writing.     Decision   requiring  approval  shall 

also   be deemed   to  encompass  modifications   or  rejections,   all 

of  which shall   be   in   writing.     Any  and   all  approvals   which 

amends,   modified or varies  the Contract   and/or  involves 

an   increase  in  payment(s)   shall   be   forwarded   in   like  manner 

as   the  procedure  specified   for  the   notices  under  this   Article. 
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ARTICLE 41 

iffTTLSMBfl IT ;S^T 

4e.. i 

4e-.; 

4e-. ^ 

In  the   event   of  any  dispute,   difference    ,r   '- n'.putr.n   m 

the   interpretation   or  meaning  of   any   of   the   Ar'^ler,   t< 

this   Contract   or   reasonable   inference   therefrom,   botri 

parties   shall   promptly  make  endeavout    to   résolve   the 

dispute   or   difference«   by  mutual   d ìscuss I nnn   and   agree- 

ment.     Should   the   dispute   or differences   continue   to 

remain  unresolved,   both   parties   may   each   nominate   a   oerr,< n 

to  negotiate  and   reconcile  the   dispute   or   differences   to 

resolve   thereby   the  matter  of  contention   between   the 

parties   arising out   of   the  Contract.      In   the  event   that 

these  two   persons   referred   to  cannot   a^ree,   they  shall 

nominate   a   third   neutral   person   to   reconci.e  the  dispute 

or difference.     In   case   the  efforts   of   the  neutral   person 

nominated   by  the  two  parties   fail   to   resolve  the  differences, 

both   parties   to  the  Contract   shall   proceed   to  Arbitration 

pursuant   to   Article  4f>  of  this   Contract. 

Pending   resolution   of  any  such   claim   or  dispute,   the 

CONTRACTOR   shall   perform   m  accordance   with   the  PURCHASER'S 

instructions   without   prejudice  to   any   claim   by  the 

CdJTRACTOF   for  additional   compensation   and. or  time   to   -empiete 

the  work   if  such   instructions   fare   in   his   opinion)   above 

and   beyond   the   requirements   of   the   Contract. 

Notwithstanding the   existence  of  a disput*,   the  CWTRACT'ïR 

and  PURCHASER  shall   continue  to   carry  out   their obligations 

under  the   Contract,   and   appropriate   payment!B)  to  the 

CONTRACTOR   shall   continue  to  be  made   'n   accordance   with 

this   Contract  subject   to   the  provisions   of  Article   "1, 

and   the   other Articles   of  the  Contract   that   may   m   the 

appropriate  case  qualify  such  payment's). 
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ABEITMTfi« 

4f¡.1 Subject   to   the   provision*  of   thiu   Article,   either  the 

PURCHASER  or the CONTRACTOR  iiay demand  arbitration  »nth 

respect   to  any   claim,   dispute   or  other natter that   has 

arisen   between  the  parties. 

4ft.".1        However,   no  demand   for  arbitration  of any  such 

claim,   dispute   or  other matter  shall   be  mace 

until   the   later of   (a)   the   late  of  thich   the 

PURCHASE}?  or  the CONTRACTOR,   as   the  case  may 

be,   has   indicated   its   final   position  on  such 

claim,   dispute  or matter,   or   (b)   the   twentieth 

day after the  CONTRACTOR  or   PURCHASE!,   as   the 

case may be,   has  presented   its  grievance   in 

written   rorm  to the  other,   and  no  written  reply 

has been  received  within twenty days after such 

presentation  of the grievanoe. 

46.1.2       No demand  for «rbitration  shall   be. made  after the 

sixtieth  (60)  lay  following  the ds£e on  which the 

PURCHASER hae   rendered  his   written final   position 

in  respect   of the  claim,   dispute  or  other  matter 

as  to   which   arbitration   is   sought;     and   the 

failure   to demand  arbitration   witHin Baid   sixty 

¡60)  day*  periods shall  result   in the PURCHASER'S 

decision  being final   and  binding npon th« CONTRACTOR. 

46.2 All   claims,  disputes   arfi  other matters   In question arising 

out of, or relating to, this Contract or the breach thereof 

which cannot be resolved by the parties s^all be decided *by 

arbitration   in  accordance with  the  terms  Contained   in 

Annexure  *  attached hereto.    This   agreement  so  to arbitrate 

shall   be  enforceable  under the  prevailing arbitration  law. 

The  award   rendered  by  the arbitrator  9ha^l  be  final,   and 

judgments   may be   entered  upon   it   in   any Oourt   having 

jurisdiction  thereof. 

•    To  be drafted   by  the  tJHiro Secretariat. 
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46. I, Notice   of  the  demand   for   arbitration shall   be   filed   in 

writing   with   the   other  party  to   the  Contract   in  accordance 

with   the   conditions   contained   in   the  An.ne.iure   referred   to 

in  Article  46.?  above.     The demand   for   arbitration   ahall   be 

made  within   the  period  specified   in Article  46,   and   in all 

other  caaes,   within   the  time  specified   in  Anne.rure  , 

after  the   claim,   dispute   or  other matter   in  question   hae 

arisen,   and   in no  event   shall   the  demand   for  arbitration 

be made  after   institution   of   legal   or  ecniitable  pro   eedings 

based   on   such  claim,   dispute  or  other matter   in question   if 

it   would   be  barred   by  the   applicable statute   of   limitations. 

46.4 The CCNTRACTOR shall   continue  the  work   and  undertake   his 

obligations  under the Contract   and  maintain  the  progress 

schedule during any arbitration  proceedings,   unless   other- 

wise agreed  by the  PURHCASER  in  writing. 

46.5 In the  event  of Arbitration,   the  CCHTRACTOR and  PURCHASER 

agree that  the Arbitrators )  Bhal 1  have  unrestricted   access 

to the Plant   (notwithstanding anything contained   in  Article   ÏO) 

for the  purpose of the said  Arbitration. 

46.6 Arbitration  shall   be at   (town)  and all   proceedings   will  be 

in language.     The Governing Law shall   be  in  accordance 

with Article 42. 
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ARTICLE  4". 

TRAINING 

47.1 The  CTITRACTTR  agrees   and   acknowledges   that   the  adequate 

training  of   the   PURCHASER 's   personnel   is   a  necessary 

condition   for  the   fulfillment   of   the  objectives   of   the 

Cont ract. 

47.? The  CfflTRACTCfi  shall   provide   training  for   the PURCHASER'S 

personnel   both  at   Bite  and   at   plantR  outside   (PURCHASER'S 

country)   in   accordance  with   article  4  and    i 1   subject   to 

the   provisions   of   Article   ," , 

47. \ Training   facilities   to  be   provided   by  the   CWTRACTOR 

are  detailed   in  Annejcure  JP/III. 

47.4 The  PURCHASER  and   the  CCMTRACTnR  aliali   agree  at   the   first 

Co-ordination   ieeting contemplated  under   Article  6.ft       the 

time,   place  and  details  shall   be  established   for  the  training 

of the  PURCHASER'S   personnel   ami   complete   details   for  training 

shall   be   forwarded   to   the  PURCHASER  within   months   following 

the Effective   Date.     The  CfNTRACTCR  covenants   that   he  shall 

competently   train  the  PURCHASER'S   personnel   for  the   pur- 

poses   and   on  the   basis   referred   to  herein   for the   periods 

contemplated   in   Article   ÍVTII   at   a  plant   or   plants,   using 

the   Processes   o-"   the   Licensors   identified    in  Article   4.' 

which   have   commenced   production   in   the   five  years,    immediately 

preceding   the Effective   Date  of  this  Contract. 

4"'.c Hubert   to  availability,   the  PURCHASER shall   undertake   to 

provide  personnel   for  training  with qualifications   and 

experience   recommended  by  the  CONTRACTOR. 
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