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{ INTRODITION

' ™e Secont Coniaitition Meeting or the Fertilicer ITnductry in
Innsbruck, Austrin, 4 'O Nosember Y3740 reauested IINIDO t9 prepare s
IINTY) model farm of Turn-Key Lums Sum Cmtract tor the Zonstructyon

’
Af 2 Fartilicer Piant for omerderction by the Thairt Oonsuitation an
1380y,

1}
T, NINDO remuested »omment o the draft of 1+ Turn-Key Lurc Sum

cmtract prepired Tor TNIDO Ly National Desipm and Inducstrinl Dervices
Tarparation lamited Y Lahore, Pakrstar which was made available to
participaints b the Second Concultation Meetine »s dnocument ID/WG.T’W/CHF .
Written comment:s were ~ecaivved from a number of participant: at the

Tfanzultatisn nd ~ few supplier: and nsurchasers of fertilizer plant-,

3. With the benefit »f thesr ~omments, the first draft of the UNIDO
Model Form Turn-Key Lump 3um Contrirt has been preparcd for the con-

s5i1deratinon of the Evpert Group Merting.

A. A final draft of the Technical Annexures for this contract

specific to an ammoni~urea plant 1~ being prepared and will be issued

as an addendum to this documert [ITMVMG.06/2.4d1.1).
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Thie Agreement is wade this {pay, Date and Year)
and entervd into between (Legal Name of PURCHASER)
having ite registered office at (Place)

and hereinafter referred to as PURCHASER whioch expression shall,
unless repugnant to the context or cuntrary to the meaning
therecf, include its successors and permitted assigns of the ome
part, and (Legal Name of the CORTRACTOR)

having its registered office at (Place)

and hereinafter referred tc as CONTRACTOR, which expression

shall, unless repugnant to the conmtext or contrary to the
meaning therecf, include its successors and permitted assigns
of the other part.

WITHESSETH

WHEREAS THE PURCHASER wishee to install at _ (place) (Plant Site)

facilities for the produoction of (quantity) metric tons
of Ammonia per day and of (quantity) metric toms per day
of Urea.

WHERFAS THE PURCHASER desires to obtain the services of the
COFTRACTOR for the supply of Plant and facilities m a twrn-key
basis inoluding eupply of licences, know-how basic design and
engineering, supply of complete plant and equipment, design and
construction cof all civil work, camplete srectiom of plamt and

squipment and commissioning and stabilization nf the total Plant
facilitiea as mentioned nerainafter and

WHEREAS THE COBTRACTOR :is willing %o undertaks such work and
services as hereinaftsr agree! with the PURCHASEK and as set ou

in this Contract

IN CONSIDERATICN of the premises aud mutual covenants herein
cont~ new, it is hereby agreed by the parties here.o as fcl.ows:
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ARTICLE 1
OEFINITIONS

Unless the context otherwise requires the following expressions
shall have the following meanings aseigned to them in this
Artiole.

"“The Contract” means this Contract (together with the Armerures
and Specifications) entered into between the PURCHASER and the
CONTRACTOR for the exscutiom of the works howsoever made,
together with all of the documents to which reference has been
made in the Contract documents, including such amendments
(properly made from time to time by mutual agreement between
the parties) tc the dosuments constituting thie Contraot.

The "PURCHASFR" means %the party named as such in this Contract

or his successors or permitied assigns.

The "COFTRACTR™ means the party named as such in this Contract
or his successors or permitted assigns.

"Abeclute 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 Article 19 and
Ammexure IVI.

"Act of Bankruptey" haes the meaning assigned to it by the
Bankruptcy Acts in the applicable jurisdictians under governing

laws.
"Approval” shall have the meaning ascribed in Article 44.).

"Battery Limiis" shall be defined to mean and include the overall
facilities embodying the Plant as detailed in Anunerure III,

being all of the facilities required for the productiom of
Ammonia and Urea including the power plant other utilities and
off-gites.

nCommercial Production™ shall mean the comtimacus production of
‘pacification grade ammonia and urea at the ratr and for the

prriod specified in Article 15.11.

—;. s b
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"Comple‘ion of ‘he Works™ shall mean tne 'ime when all ‘ne
Works to be parformed by the CORTRACTVR un‘er the Contract
have been complete’ in accordance with *he Contract., and the

Acceptance Cartificate has bLeen issued.

nConfidential Information"™ shall mean the Canfidential
Informetion defined as such in Article 30.1.

"CONTRACTOR's Equipment™ means any equipment, sheds, materials,
tools, stores or things brought on Site by or on behalf of
the CONITRACTOR for the execution of the Contract, but not for

permanent incorporation in the Plant.

The "Contract Price" means the total amount referred to in
Article 11.1, subjeot however, to any valid adjustments made
through the appliocation of relevant contractual provisioms
provided for therein or as specifically elseuwhere provided for
in the Camtract.

"Critical Items" shall mean all the esquipment specifiocally
designated as such in Ammexure VIII.

"Days" shall be calendar days.

The "Engineer” means subject to Article , the person(s)
or firm(s) appointed from time to time and designated by the
PURCHASER as its represertative with specified authority to
review all work om the PURCHASER's behalf and to give such
instructions and/or grant such approvals as may be necessary
for the purposes of this Contrect.

"Final Acceptance” shall be deemed to mean the date om which
the Work(s) are finally accepted in accordance with Article 20
and specifically Arvicle 20.9 and a final Acceptance certificate

is issusd.

"FOB", "CIP" and "C and F" shall have the meanings assig.ed to
them in "TNCLOTERNS 195)", publ.sned by the Internmational Chamber

of Commerce.

"uarantee Tests" shall mean the test operatian of each individual
plant and the Flant as a whole to be urdertaksn for the purpose
of demonstrating th2 “erformance Gtarantees, as specified in
Articls 1G,
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"Holding Company" and "Subsidiary” have the meanings assigned
to them by the prevailing statutes in the applicable

jurisdiotions under governing laws.

"Initial Operetion” shall mean providing the firat feed of the

feedstock to the Plant concermed.

"Mechanical Completion" shall mean the time when the physiocal

construction of the Plant(s) has besn campleted, all mechaniocal .
tests as specifisd under Annerure XX have been satisfactorily

completed (in accordance with the detailed procedures as shall

be agreed between the parties), and the Mechanical Completion

Certificates o1 each of the Planis and inclusive of facilities

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

Utilities have been issuad.

"Mechanical Completiom Certificate” means the documemt that
will be issnmed pertaining to the Machanioal Completiom of the
Plant.

"Modification(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 COFTRACTOR (which require im-
plementation by a change order but do not involve any increase
in price) incidental to and/or imvolving, corrective
engineering, replacement and/or repair of equipment and parts
related thereto, and/or elimination of design and/or mechanical
and/or prooess defects whether or not the causes requiring

the modification becames patently or latently manifest, and
whether or not the said defects or malfunoctiom or problem arises
in relation to a process, mechanical and/or design relatiomship,

and/or relates to insuffioiency and/or inadequacy in workmanship 4
and/or materials and/or specificatians, and includes corrective
work related to civil engimeering, oconstruction and site '

preparetion, all within the ecope of the Work(s).

"Penaltiable Cuarantees" shal’ mean the performsnce guarantees
of the Plant(s) relating to comsumption of raw materials and
utilities as set forth in Article 16G.

"Performance Cuarantees”" shall mean the Absolute Cuarantees
and the Penaltiable Cuarantees.



"Plant" means the ammomia plant, the urea plant, the off-
sites, utilities and the administrative, maintenance,
laboratory and other facilities a8 defined in this Sub-
Article, in the Annexures and the Specificatioms, to be
supplied by the CONTRACTOR under the terms of this Cantract,
to be comstructed at the Site, and in respect of which the
CONTRACTOR's Services are provided.

1.27. 1 "Ammonia Plant™ shall mean the ammonia plant as
described in Annerure VIII.

1.27.1.1 "Ammania Process" shall mean the know-how,
basic engineering and the licence provided
by (Name of Licepnor) for tie comstructicm,
operaticn and maintenance of the Ammonia

Plant, under the Contract.

"Urea Plapt" shall mean the urea plant described
in Armmerxure VIII.

1.27.2.1 "Urea Process" shall mean the know-how,
basic engineering and the licence provided
by (Name of Liocemsor) for the comstructiom,
operation aid maintenance of the Urea
Plant, under the Contraot.

"Products" shall mean the wmmmonia and the carbon dicxide

produced in the Ammonia Plant and the urea produced in the
Urea Plant, of such quality as defined in the Ammexures and

Specifications.

"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 tha otilities
and off-sites (together with thes sufficiency .7 carbon dioride)

to meet the guarantees specified in Article 19,

"Ready for Operation" shall mean that :he Plant/s) ccucernad
have completed the Mechanical C-mp.etin Teste and are ready

for Initial Operation,




1.31

1.34

1.39

- 10 .

m actification™ >r '"Rectify" sha.l have the meaning ascribed
in Article 27 rd esbal. in all cases be deemed tc cover work
and/or services within the scope of the Comtract which do not
require ummlementation by chauge ordar and do nut 1invoive any

increase in prioce.

" ite" means the land within which the Worka are to be

comstructed as specified in Annexure I.

mspecifiocation" means the tecunical criteria, definitions
and parameters governing all of the Plant, equipment, Work(s)
and capacities of the Plant(s' as set out in the Comiract,
Annexures and Specifications as amended from time to time in
accordance with the Contract.

*3ub-CONTRACTOR" means any person or firm to whom any part

of the COUNTRACTOR 3Jervices or the execution of any part of the
Woilss is subcontracted by the CONTRACTOR, subject to any
governing provisions of this Contract.

nStart-Up" shall mean and refer to the date by which the
operations of pre-commissioning ard commissioning shall have
been completed and the Plant(s) commence(s  the proiuctian

of specification grade Product(s;.

nlechnioal Documentation" shall mean the technical documentis
described in Annexure XV to be supplied by the CONTRACTOR
under the Comtract and shall include all other technical
documentation required to be supplied by the CONTRACTOR.

“fon(s)" refers to metric tom.

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

and equipment, matters and things to be done, furnished,
performed, accomplished and provided by the CONTRACTCOR
(inclusive of his services uader this fontract) but without
restricting the generality of the foregoing, includes, according
to the context all the relevant particulars specifiec elsewhere
in this Contract.

"itilities" and "Off-3ites of Plant" shall mean the facilities
demarcated and indicated in the general Annexures and the

plot plan attached to Annerure viil.

@
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“The CONTRACTOR's Services" means the services to be provided
and the work to be dome YLy the CONTHACTOR in the execution
of the Works, as set out in the Contract.

"Equipment shall mean all of the equipment, machinery,
materials, and first charge of chemicals and catalysts required
to be incorporeted permanently into the Plant(:) (with the
exclusion of materials for civil works) in order for the plant
t0 be built in accordance with the Contract.

"Materials" means machinery, other items of equipment and
other things needed or intended to form part of the Plant.




2.3

2.4

ARTICLE 2

OBJECT OF THE CONTRACT
(INCLUDING PROGRAMME AND COST)

The object of the Contract is to establish a moderm, reliable
efficient and integrated Plant, suitable to the location

for the production of ammonia and (prilled/in~nabad ) urea,

together with the required utilities, off-sites 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 civil works, to erect the rlant
and equipment, 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 33C days

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

(name of country).

The location of the Plant shall be at ( Name of Tow. ! in

(_Country ).

The capaoity of the Plant shall be('T tons per day of Ammonia,
and ('"* Mons per day of Urea, designed to operate at a stream

factor of (330) days per calendar year.

The time schedule required to complete the Complex on time
shall be as follows and the TONTRACTOR and PURCHASER shall
take all the necessary steps to adhere to it:

2.4.1 Basic Engineering and Know-How documents ehall be made

availabie to the PURCHASER from second(2)to eighth(8)month,

2.4.2 Construction of equipmeni 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 buildings
shall however be ready for machinery erection in

sufficient time for erection.
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2.6
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2.4.3 FOB Delivery of equipment {with the exception of the
critical i1tems) shall commence no i.ter than in the
fourteenth (14) month and shall end (35%) by value)
no later than in the twenty fourth (24) month.

2.4 4 Delivery FOB of critical items of equipment shalil

not erceed twenty six (2¢) months.

2.4.5 Brection of the Flant shali start no later than the
fifteenth (15) month.

2.4.6 The Plant shall be mechanically -omplete by the
thirty second (32) month,and shall be started-up not
later than 2 months thereaf*er,

2.4.7 The Plant shall be i1cemed to be in commercial production
on or before the end of the thirty sixth (36) month.

The target date for different elements of the construction and
complation of the Plant are indicated in the bar chart
attached to Annexure XV. [t is, however, agreed that within
two (2) months after the Effsctive Date of the Contract
(Article 13), the CONTRACTCR shall prepare a Critical Path
Network, which shall lis. significant activities connected

with the cowpletion of the Project.

The Critical Path Network shall be oomputerized 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 Criiiocal Path Network
itself shall be changed and modified as soon as slippage

of 10% occurs. Computerized printouts indicating all
activities and the float on a monthly basis shall be made
available to the PURCEASER by the CONTRACTOR.

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 determined as follows:

2.7.1 (1) Fnow-how and Basic Engineering
(i1) Plant, naterials, Machinery FOB/EX-Works
including detailed engineering, inspection

and procurement
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(1ii) Freight, Insurance, Clearance, Transpor!
to Site
(iv) Civil Engineering (including foundationsg)
(v) Erection (including Erection Equipment and
Site Supervision)
i) Training
(vii) Start-Up and Commissioning
(viii) Spare parts
Total Contract price
(ix) Other Costs of the PURCHASER
including preliminary costs,
gupervigsory expenses, overheads
during comstruction, transport costs,

etc. (including contigencies)

!

Total Project Coat

2.7.2 The costs specified under Article 7.7.1 (i 1o vii
inclusive) shall be firm. Th. 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

SCNPE OF WORK

In pursuance of the objectives contained in Article 2, the

scope of the work required for the establishment of the

Plant, ies as follows:

3.1.1 Establishment of the design basis of the Flant.

3.1.2 Supply of know-how and basic engineering, including
but not limited to:

Process flow diagrams.

Material and energy balancee.

Equipment data and specifications.

Piping and instrument diagrams and specificatioms.
Plant layout.

Electric steam and other distribution eystems.
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
identifivation of time critical and process 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 materiale 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

Annexures VIII, IX, X and XI.

3. 1.7 Inspection of plant and equipment during fabricaticnm,
on completion, and after packing, and providing
certificates of inspectiom.
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3.1. 10
J.1.11
3-1.12

3-1'13

l.1.14
3.1.15

1.1.16

1.1.17

3.1.18

3'1'19

R P
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Providing test certificates for plant and squipment
wherever laid down under the laws of the ccumtry of
fabricat‘on and/or the laws of (PURCHASER's country .

(a) Faoking of the Plant in seawortihy/roadw.rtay
packing, marking <f the packages, and transpceri
of the plant arnd c:juipment frcm fabricators'
works to the point of despatch F.C.B.'P.0.R,
as the case may be.

(b) Trensport of the equipment from point of despatch
F.O.Bﬂ/ F.0.R. to site, including loading and
unloading at barbours aund customs clearance, >f any.

Taking cof all necessary insurance coverages.
Purchasing and acquiring the land for the Plant.
Clearing, leveliing and the development of the land.

Testing the soil characteristics of the Site, and in
particular testing the points at wnich heavy loads are
to be expected.

Construction of roade within battery limits.

Constructicn of railway sidings within the battery limite
and connection to the maticmal rail network. (Optionsl)

Arranging for all talephone and other similar faci'ities
for communications within the Site and from Site tu

other places.

Comstruction of civil engineering works within the Plant
battery limits including:

(a) design of the Works,

(v) ocomstruction of the Works.

Copstruction of a housing colony for erection and start-ap

personnel.

Construction of a housing colony for permacent ctaff and

workers for the operatiun of the Plant.

Receipt and inspectiom of equipment at Site and making

ciaims for insursnce or for snort supply, f ~eguired.
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Jo1.21 Storage of equipment at Site prior to erectiom.

Jeo1.22 Providing all erection equipment, tools and tackle,

and procuring all erection materials.
J.1.23 Erecting all plant and equipirent.

3.1.24 Providing training for manag:rs, plant Engineers,
plant Operaturs, maintenance and adwmiristrative

personne] .

3.1.25 Testing all erecied plant and equipment individually,
by sections and as a compiete Plant, and carrying out

all pre-commissioning 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 Commissioning and start-up of the Plant, until specification
grade products are obtained.

3.1.28 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 . (Criional)

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 S and elsewhere in the Contract)

and the responsibilitiss for co-operatiom, co-ordination, tests,
guarantees, cammissioning and oonditions of Acceptance as laid

down elsewhere in the Contract shall be as foliows:

3.2.1 The Purchaser shall be respcnsible for the work to be
undertaken under Article 3.1.11 and Article 3.1.19.

3.2.2 Unlees otherwise agreed the GONTTRACTOR shall bta responsible
for the design basis as stated in Article 1.1.1 above,
and the CORTRACTOR alsc agreas anc acknnele rag that
he shali accept final responmsihrlity ror tue accuracy,
switability and ausjuncy . 4te inforwmition rupplied
by the FURCHATYR. a i ntaw. ewn2.re that tie operatirnal

craracter.stics ¢f .+ ...t are §eC T8 80 grarsiteesbl .,
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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, 1in acoordance with Articie 26.

3.2.4 The PURCEASER will be respunsible for providing the
start-up feedstocks and other materials as contemplated
under Artiocle 3.1.26, subject to the CONTRACTOR
giving adequate wadvance notification of tbhe dates when
they shall be required together with oomplete
specifications of materials which may or may not be
specified in the Contract, as provided in article 5.8,
and satisfuction of all other requirements.

J.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 obligatioms 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 Agresment at the optiom
of the PURCHASER on terms to be mutually agreed before

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
specifications, drawings, or any of the Annexures of this
Contract, but becomes neceesary to ensure the successful operation
of the Plant according to the spe.ifications laid down in the
Contract and the intent thereot - .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

The overall sbligations of the CONTRACTOR pursuant to this
Contract and for gpecific 1tems in the scope of the work are
described more particularly in this Article, Annexure VI

as well as in other rolevant parts of this Contract. The
CONTRACTOR ~hall accept total responsibil-iy for all work
except those that are within the scopa of i1he PURCHASER’e
regponsibilities. The CONTRACTOR shail also be liable for
all work which may be reasonably inferred from the scopa

of his responsibilities.

The CONTRACTOR shall, commencing within("{)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 dewn in that Annexrure and indicated in the bar chart
attached to that Annexure.

The CONTRACTOR shall execute the wurk 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.

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 CONTRACTOR's work, particul .-ly those cearing upon
transportation, disposal, handling and storage of materia's,
availability of labour, water, electrical power, aiprroacu
roads and uncertainties of weather or simi.ar phys.cal
conditions at Site, tne conformaticn and -~ond.tions cf the
ground and the subsuriace, tbe character of ‘ne equipment and

facilities neeret trel.minary %92, and dur ng "ne pragregs of
b b ' r
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the work and all other matters which can 1n any way affect

the UONTRACTOR's work services, o.ligations, 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
risks relating to the quantity and jquality of all surface

and gubsurface materials, including ground water to be
encountered. The CONTRACTOR has reviewed all exploratcry work
done by or for the PURCHASER and information presenterd by

the drawings and technical specifications and other pertinent
documentation. Any failure of the CONTRACTOR to acquaint
himself with all the necessary data and i1nformation will not
relieve him from his ultimate responsibilities under the
Contract, and 1n 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
Annerures 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 s0il 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 COFTRACTOR shall provide or obtain (as the case may be) the know-

how for various processes from the Process Licemsors as follows:

Ammonia Plant ( name of Licensor(s))
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 xmow-now and basic engineering

provided by mim or ootained from tne Licensors shall be pro-
wvided to the PURCHASER by the TONTRACTOK. The CONTRACTOR also
hereby agrees that such documents referred to in this Article 4.5
shall cover and be “ased upon :he latest commercially proven
know-aow availatle to the Process lucensors at the time »>f

making such dccumentc availab.e { such documentatiaon to cover

the state-st-the—art of tne cnow-now at the time of the signing
of the Tontract, or 1f mutually agreed to, at a later date) and
that the dotailed engineering will be undertaken by the CONTRACTOR
according .0 the latest design starndards available a.m/or known
to the CONTRACTOL at the time of design. The CONTRACTOR turther
specifically agrees to provide documertary eviience in proof of
the acceptance by the Procees lacensor of the conditions
governing the supply of know-how and basic engineering referred
to herein, and furtnermore shall emnsure that the Process Licensor
18 in full axreement with the requirememts of Articles 29 and 36

of this Contract 1n connection therewith.

The CONTRACTOK shall undertake the detailed engineering of
the Work(s) and shall perform the gensral and detailed
engineering of the Plant and the process design, laycut,
equipment desigm, piping and 1nstrument desigu, and al) other
design work in order that:

4.6.1 The Plant shall constitute, when assembled, a
technological entity, capable of producing the final
products of the quality and quantity in accordance with
the criteria and Performance (uarantees set out in
this Contract and complying with the economic and

technical performance figures contained in this Contract.

4.6.2 The design work undertaxen 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 1in accordance with Article !, and
Article 5, so that the Plant can meet the time schedule

laii down in the Contract.

The CONTRAUTOR snall carry out the Engineering of the Plant(s)
in ac.ordance wi:h *he 3tadaris and Codes laid down 1in
Articie 41 snd Ancexurs .I. Wpere specialized design criteria
are leing sed, ~he PURCHASER -nall »e advised of such speriaiilzed

Jesi,m codis. Notwitheiand g tne oo o tne [ades and Standards
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4.9

indicated in Article 4% 1f the CONTRACTOR 1s aware up to the
date of signing the Contract of guperior anglneering codes or
design methods, or whern experience from previous contractas
has resulted in proven Lmprovements, the CONTRACTOR shall

use such improved methods or codes in the design of the Plant
and where required, shall make these appropriate data 1in
design methods available to the PURCHASER. The CONTRACTOR
shall also take into account all safety rules/regulatxons
normal to industry-practice, and project safety regulatory
provisions required in (PURCHASER's country), s stated in
Annexure II.

The CONTRACTOR shall be responsible tor the selection of
Vendors. Provided, however, that wherever specified in
Annexures VIIT and/or Annexure XII the equipment so specified
therein, shall be obtained from the selected Vendors. The
CONTRACTOR agrees and acknowledges that notwithstanding anything
to the conirary expressed the CONTRACTOR shall assume complete
responsibility for all the terms of guarantee provisions and
guch 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.

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 as other Materials in Annexures VIII,
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 PURCRASER. Any additional item(s) required
but not specified in Annexures VIII, IX, X, XI and XIIT snall
be supplied by the CONTRACTOR. Notwithstanding anything to

the contrary expressed in the Contract, tne CONTRACTOR shall
suncly a complete Turn-Key Plant for the production of (1000 )

tors per day ammonia and (172¢ ) tons per day irea, togetner




wi.h all the ,pecified off-gites and utilities with the other
facilities within the hattery limits specified in Annexure 11,
excluding those itemg whicn are the PURCHASER's responsibility
ag specified 1n Art:clie - and other excluslions as may be

expressed 1n the Contract.

The CONTRACTOR shall ensure that all supply, construction

and erection 1s undertaken so as to enable the Plant to

meet the objectives stated in Article 2, and the time schedul:
contained in Annexure XV, and the CONTRACTCOR shall be fully
responsible for meeting the contractual guarantees, and tests

4

contained in Article ' !, and for delivering a complete

operable plant in accordance Wwith the Contract.

The CONTRACTCR shall undertake, ir 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.

The CONTRACTOR shall i1nspect all esquipment 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.

The CONTRACTOF snall be responsible for the transportation of
equipment from the port of despatch FOB to the receipt CIF

entry port in the PURCHASER's country and onward despatch

to the Site. The CONTHACTOF shall be responsible for clearance

of goods at the port ~¢ entry, tut the PURCHASER will provide

a2ll necessary import nermits or authorizations required for

this purpose and shall he responsible for demurrage and charges
arising cut of his failure to provide guch permits., The CONTRACTOR
shall be subiect 1o tre provisions of Article 18,15 and 18.16.

™e PUKCHASER scall te responsihle for the payment of customs

"iti.s at port of entry.

Jde limitdations as *n s3:7e and aselght of packages at the ontrv
Ana te Site are Sontiiney in the Annexures to this “ontraict,
coe DONTRACCR snhas! “esugm and vrocure the Plaint accordiagly.

ding o Jtoten ot 0 mice Timrytatlon chntalned o

T ANy 3nallohe Milly resronoto




4.15

4.16

4.17

4.19

for the proper movement of plant, »quipment ind material %o

the Site, and 1ts 1nstallation at Site.

The CONTRACTOR shall be regponsible for arranging insurance

during transportation as required by Article 2o,

The CONTRACTOR shall be responsibie fer all levelling,

clearing or other develo, sent of the .and. .

While design soil conditions are containct in Annexure IV ~f
the Contract, the CONTRACTOR will be responsible for carrying
out soil tests and the CONTRACTOR will ensure that soil *tests
are carried out at points where heavy loads are to be expected,
and will also review all load tests. [f the results of the
Boil tests indicate a bearing capacity different to that
contained in Annexure IV, the CONTRACTOR and the PURCHASER will

review this in accordance with Article 4.4.2.

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 commnications up to tha agreed "take—over" point near
the Plant Site, which take—over point shall be established by

the railway authorities in (_PURCHASTR's country).l/

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.

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 have the
right of first refusal to purchase the housing built by the

CONTRACTOR for his arection :taff.

77
-/

Rarl aidings 2re oTten undertaxen ' unational rallway autcoriies only.
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The CONTRACTOR shall inspect all equipment at Site and make
arrangements for speedy replacement of any shortages 1n
receipt, or for any damaged equipment. The CONTRACTOR shall

te responsible for storage at Site.

The CONTRACTOR shall provide all srection equipment and
materials for the erection and installation of the Plant.

The CONTRACTOR shall be permitted to remove erection
equipment from site atter start-up of the Plant (unless
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 steps to obtain these permits as early as practicable

The Plant shall be erected by thne CONTRACTOR as specified
in Article 10.7 and in Annexure XXIX.

"he CONTRACTOR shall provide an adequate number of personnel
for the construction, erection and mechanical testing
commiseioning, start-up and initial operation of the Plant,
The CONTRACTOR
ghall train the PURCHASER's personnel to assist in the

80 as to meet the specified time schedules.

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.

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 Artvizle 15,

The CONTRACTOR's personnel at Site will carry out or cause
to be carried out all mechanical testing of *he Plant and

the CONTRACTOR's personnel and the PURCRASER's personn«:
shall assist in the start-up ana oreration ~f the Plan' uniil
completion of the Cuarantee Teitsy uxder the complete

rsponsibility and dircc 1en OOMTRAC DOK,
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While the PURCHASER will provide all feedstocks, outside
utilities, chemicals and other materials required tor the
opera.ion of the Plant 1n accordance with Article 9.8; the
CONTRACTOR shall supply a first charge of all 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) morths 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 (9) months before the Mechanical
Completion of the Plant.

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.

Subject to Articles 15 and 19 the CONTRACTOR shall commence
the initial Guarantee Tests of the Plant withio [ifteen (15)
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 5. The CONTHACTOR shall

be allowed to extend this period and repeat Guarantee Tests
in accordance with Article 19.10.1 of the Contract.

In furtherance of Article 4.24 the CONTRACTCR shall provide
training to the PURCHASER's personnel in accordance with
Article 47. The CONTRACTCR 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 i1n peak condition.

_—, -




4.32

Tio AVNTRATTIP, (subject to the provisions of Articles 17,20,21
and 27 in this Contract and as r-qu:red by Article 15), shall be
regponsible “yr any necessary corraction or modificatior of the
Plant within the scope of the Contract requirements (free of any
aiditi . nal ~osts to *he PURCHAEIE}?}ir. the event that for any reasor
attributable to the ZONTRACTOR, the Plant is found wi*hin 12 months
of the Provisional Accentance of the Plant to be incapable of
cortinued production 9t the rated capacity of account of desigm
defects, latent and/cr patent faults, and/or other inadequancies
in any one/or other of prrmess(es}/design/equipment supply/cjvil
engineering/'emct'f or and the worke or portions or parts thereof
which ware nnt arvarent or recoe,zaltle at the time when the
CUNTHACIUK demconstirated tne uuarantee [esif. (ne respon—
sibilities of the CCJTRACTOK specified in this Article anmd

in other Articles referred to shall apply mutatis mutandis.

Should the PURCHASER so desire, the CONTRACTOR shall enter
into a separate agreement with the PURCHASER to manage the
Plant, or to zgsist the PURCHAGER to manage the Plant, as

the PURCHASER may desire, for a period of twelve (12) months
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 requiremcnts provided by Article 19.

Without prejudice to the Provisions of this Contract, 1in lieu
of the said Agreement 1n Article 4.32 the CONTRACTOR shall
agree to grant an option to the PURCHASER for the execution
of a separate Agreement providing for Tachnical rdviscry
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 duratiosn of not less than ____ (_)
years. The PURCHASYR may =xercise the said option (at his
sole discretion) no later than the expiry of one month
following commencement of commercial production. For the
purposes of this Contract the rights and obligations e.ivisaged

in such an Agreement for Technical Advisorv Services snall
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be considered to be wholly separate and distinct from

the liabilities and the responsibilities contained in this
Contract. The terms of sucn Agreement shall include (but
shall not be restricted to) any one and/or other of the

following matters:

4.13.1 Provision of genior advisory personnel to conduct
nalf-yearly review of plant and efficiency of its

operations.
4.33.2 Recommendations as to improvement of plant operations.

4.133.3 Provision of answers to technical queries related

to plant operations.

Throughout the execution of the work, the CONTRACTOR shall
ensure that it, 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.

The CONTRACTOR shall provide the PURCHASER with a reasonable
amount of office space and facilities and 3ecretarial and
typing services and telerhone and telex services for the
representatives of the PURCHASER assigned to the CONTRACTOR's

offices.

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.

The JONTRACTOR shail provide such assurances as the PURCHASER

mays reasonably require concerning the essential legal valititr
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4.38

and enforceability of this Contract insofar as the

CONTRACTCR 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.

———nas .
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ARTICLE 5

OBLIGATIONS OF THE PURCHASER

The scope of work to be undertaken by the PURCHAIER within the

overall scope of work shall be as given below and as described -
in Amnexures VIT and XIV or as elsewhere expressed in the

Contract. The PURCHASER will carry out hie obligatians so as i
to enable the COFRTRACTOR to meet the time sch»dule ~ontained

in Annexure XV.

The PURCHASER shall be respunsible for the acquisition and
obtaining physical possession of the land.

The PURCHASER shall secure and make available to the CONTRACTOR
within cne month from the Contract the land indicated on the
lay-out and plot plan, the Site for construction of the Works,
free of all enoumbranoces, including the necessary right of way.
The PURCHASER shall also make available adequate space for
storage depotes at or near the Site.

The PURCHASER shall obtain and make available to the CONTRACTCR
(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 uvecessary for the sxecutian

of the Contract inclusive of import licences, visas for
CONTRACTOR's personnel, entry permits for erection equipment

and any cther CONTRACTOR's equipment which bas to be exported.
The applicable procedure and division of respomsibilities shall
be as detailed in the co-ordinatian procedure envisaged in
Article 6.7(1).

The PURCHASER shall be respansible for payment of Custom's
Duties, or to reimburse the CONTRACTOR for such duties as may
be assumed, in accordance with Article 4.13.

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 CONTRACTOR
within ten (10) days of receipt unless if otherwise provided
in this Coptract. If no reply is received from the PURCHASER
within the period specified, such items sulmitied for approval
sLall be deemed to be approved subject however to the right of
the PURCHASER pursuant to Article 4%.
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The PURCHASER snall provide free of charge all the raw materiale,
fuel, comsumable :tems and wake-up items neceassary for the
testing, commirsioning, vperation anc maintepance of the Plant
mless ctherwise specifically mentioned in the apecification

or elsewhere in the Contract as to be supplied by the CONTRACTCR.

The "TRCHASEK shall crovide all feedsto~ks, outside atilities,
chermicals and other materiales required for the operation of

the Plant (Article _..1.2€) except the first charge of catalysts
and chemwcalsn tu be supplied by the CONTRACTOR within has scope
of supply. The feedstooks shall be in accordance with *he
specifications contained in this Contract or ag otherwiee

agreed. The maximum quantity per hour and conditions of outside

utilities (power, water, stc.) will be intimated by the COFTRACTOR

to the PURCHASER within six (6) months of the Effective Date
of the Contract. The requirement of all chemiocals and other
material inputs required for *he start-up of the Plant and
regularly thersafter, shall be intimated by the CONTRACTOR to
the PURCHASER at least nine (9) months before the Mechanical
Completion of the Flant.

The PURCHASER shall prcvide 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 CCNTRACTOR in the form of a Manpower and
Qualification Chart and approved by the PURCHASER.

The PURCBASER shall provide the CONTRACTOR and his persommel

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

in Annexure XXVIT.

The PURCHASER shall be respomsible for making all payments to

the CONTRACTVR in accordance with the provisions of this Contract.

The PURCEASER will provide and maintain the insuranoe policies

which mey be his specific responsibility as contained in Article 26.

The PURCHSASE? will proide the CONTRACTOR with offisa space,
sacretari.. fac.!ities an. typing sarvioae for the CONTRACICR's

persomuel iesigre . tc the PTRUHATER's office at (town!.

v o




ARTICLE 6

CO-OPERATION AND CO-ORDINATION BETWEEN
CONTRACTOR ARD PURCHASER

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 Conmtract through their
designated representatives will meet periodically to taks
stook of the progress of work, and suggest ways and means to
improve the operations and to expedit« the work and resolve
outetanding issuss between the parties. Minutes of meetings
shall be recorded amd circulated for confirmation and necessary
action.

6.2 The PURCHASER and the CONTRACTOR each shall appoint a Project
Nanager 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 technical approvals as conteamplated under
the Comtract. If the PURCHASER so desires, the Proje~t Manager
appointed by him under Article 6.2 may also be designated as
the Engineer. 1/

6.4 All notices, instructions and decisioms on the meetings shall
be given in writing. Minutes of meetings between the CONTRACTOR
and the PURCHASER or their authorised representatives held at
Site, or in the office of the PURCHASER or the CONTRACTOR, after
confirmation, shall bave the same effect as notices in writing.

6.5 Within thirty (30) days from the Effective Date of the Contract,
a meeting shall be beld in ( PURCHASER's country ) between the
CONTRACTOR and the PURCHASER and/or the Engineer to discuss all
matters of common interest, including but not restricted to,
the finalization of co-ordinat.on procedure, the detailed time
schedule and a critical examination of the design basis.

1/ 1¢ the PURCHASER intende to appoint a Comsulting Company to act as
ihe Imgireews under this Cortract op his behalf, (hcwever under tne

jurisdict.on of the PURCIASERYs Froject Mansger !, the reme of ‘oo
Cmealtiv ¢ Coup ity should be ment onezi in this para; raph.
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The co-ordination procedure, (which shall be prepared in accordance
with acoepted intermational practioces) shall beccome part »f the
Contract by reference, following agreement and respective apprcval
by the CONTRACTCOR and the PURCHASER.

The co-ordination procedure shall include but will mot be limited

to:

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

(b) Assignment of responsibilities to the Project Engineers
and Exngineers of both the CONTRACTOR 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 invoioing 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 CONTRACTOR and the PURCH “ER
responsible for any work under this Contract.

(k) Procedure for drawings and documents distribution for the
CONTRACTOR and the PURCHASER.

(1) Procedure for the approval of technical specifications where
not specified in the Contract.

(j) Procedure for the furnishing of Vendors lists or sources of
proourement of equipment as may be necessary.

(k) Limitation of authority relative to Contract amendmentsand/or
modifications.

(1) 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 respomsibdilities for
obtaining necessary permits, approvals on the part of the
PURCHASER and CORTRACTOR respectively.

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

a further meeting would be held at ( PURCEASER's country )

between the CONTRACTOR and the PURCHASER to discuss the progress

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

review and approve of:
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(a) Thbe detailed plamt 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
Contiract.

(o) The Critical Path Network, which shall be prepared by
the CON.RAZTOR.

(d) Any problems arising from the detailed soil investigatioms.

(e) RBstablishment of the procedure and details for training
of the PURCHASER's personnel.

(e) Prooedure for treining 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) Proocedure for clearance by the PURCHASER of the CONTRACTOR's
personnel coming to Site.

(i) Method for computation of over-time, 1f applicable.

(j) Facilities to be provided to the CONTRACTOR's persannel
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 dome for purposes
of maintaining the CPN (Article 2) and to ¢iscuss and settle
outstanding issues. Costs in connection with any review
meetings will be borme by each party for its own personnel.

For this purpose, the PURCHASER and the CONTRACTCR will both

maintain, at their own cost, offices at Site.

Throughout the period of the Comtract, the PURCHASER shall

have the right to inspect the CONTRACTOR's work and the
CONTRACTOR shall provide all documentation to emable the
PURCHASER or his designated representatives to report monthly
on the progress of work, and the deviatioms, if any, in
accordance with the provisions of Articles 15 to 21 {inclusive).

——
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6.14

6.15
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The CCONTRACTOR shall submit drawings, equipment specificatioms,
and other documents, where required, for approval or distribution
to the PURCHASER under this Contract. The PURCHASER shall
respond with such approval or disapproval as required (with
reasons to bhe indicated if certain uf the requirements under

the Cantract do not appear to be met with technically and/or
commerc:ally) or suggest modificatioms within a period of

thirty (30) days, after the Jate of submission, after which
period such of these documents shall be deemed to be approved.

In the event that the PURCHASER requires changes, additions

and modifisations, these shall be reviewed by the CONTRACTOR

within thirty (30) days of receipt and the provisioms 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 PURCHASER are acoepted for
imple~entation without qualification.

In the event of a request for a review by %the CONTRACTOR,
the same terms as those applicable to Article 6.13 shall
apply, and 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.

Failure to reach agreement(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 obligatioms
of the CORTRACTOR as stated expressly or impliedly in this
Contract or as agreed between the partias.

Throughout the period of this Contract, the PURCHASER will
have the right to inmspect the CONTRACTOR's work as also
referred in Article .11 and Article 18.

The PURCHASER, if he so desires, shall have the right to

assign up to a maximum of four (4) engineers to the design
offices of the CONTRACTCR at ( town ) to Ye present during

the detailed design of tks Flaut, and the procurement of the
aquipment. The CONTRACTOR shall nake available all documentaticn

calculations etc. an the detailed cesi.n of the Plant and ‘he
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Procurement to the Engineers of the PURCHASER. All costs in
comnection with the travel and stay of the Engineers shall
be borne bty the PURCH/SER.
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ARTICLE 7

ASSICNMENT OF CONTRACT

This Contract shall jmure to the benefit o¢ and be binding
upon the parties hereto and their and each of their executors,
administrators, curators, successors and assigns, however

subject to the provisions of Article 7.2.

This Contract may not be assigned by the CONTRACTOR without
the written consent of the PURCHASER.

The PURCHASER 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 assigment

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.

The CONTRACTOR shall not sub—contract the whole or amy part

of the work and/or services relating to the design, procurement,
startup, operations or test running of the plant and equi pment
(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 (a.nd as elsewhere expressed in the Contract)

and as specified in Annexures VIII and XII in connection with
the supply of critical items by selected mamufacturers and

machinery from specified mamafacturers.

The CONTRACTOR may sub-contract any other work or services
under the Contract, provided the PURCHASER is advised of all
guch 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—mualify all firms or

persons bidding for such sub-coniracts.

The CONTRACTOR shall ensure that avery sub—contracting by the
CONTRACTCR shall zomply with all termas and conditions of this

Contract, mutatss mutandis.




8.1
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ARTICLE 8

SUPERVISICN OF THE WORK

The CONTRACTOR shall provide all of the reruired supervimory
services pursuant tu the Contract. An aderuate mumber of
suitably mialified and experienced personnel shall be availalle
for the smupervision of all work at Site. Such supervision enhall
include, mt shall not be limited to, the following:

(a) Supervision of transportaiion eruipment.

(b) Supervision of construction and erection e~uipment.

(¢) Supervisior of the civil works.

(d) Supervision of erectionm.

(e) Supervision of storee and warehome manasement.

(f) Supervision of all tests.

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

(h) Supervision of the entire Works until Proviaional

Acceptance.

The CONTRACTOR (as represented by a duly authorized party on itse
behalf) shall be constantly on Site during working hours, until

all of the Acceptance Certificates for the entire Worka ou Site
have been issned and such party shall devots its entire time to

the superirtendence of this work. Such anthorised party shall have
full authority to act for and bind the CONTRACTOR and shall receive,
on behalf of the CONTRACTOR, directions and instructions from the
PURCHASER's Engineer. The authorised party shall te sufficiently
fluent in the language governing the Contract md/or in languaces
as agreed upon with the PURCHASER so as to be abtle to receive
directions and instructions and to correspond with the !
PURCHASER and the Engineer in that language.

The CONTRACTOR shall, upon a reruest of the PURCHASER or his
Engineer, remove his suthorised representative or any workman,
if in the opinion of the Engineer or the PURCEASER, sueh rep-
regentative or workmem are incompeiani or have been comducting
themselves improperly, and the CON'RACTOR shall promptly replace
such representative or workmem in ermual mumber. The Engineer
shell advise the CONTRACTOR of his reasons for re~ueating such
replacement(s) however, any decision made by the Engineer shall
ve final.



8.4

8.5

8.6

8.7

The PURCHASER shall appoint representatives (which shall include

the Engineer) who shall be on duty at the Works wherever and when-

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

The PUR(HASER's appointee .halil be competent and duly qualified to dis-
charge tne project responsibilities entrusted to him and he shall be
vested with appropriate authority to act an the PURCHASER's behalf.
Coples of contractual instructions issued by either party to

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

Site bty the COWTRACTOR,

Subject to specific authority for delagation of powers iseued by
the PURCHASER, the Enginee: tmy formally delegate to sush persons
specified by him, limited powers, discretions and authority as
necessary, and the CONTRACTOR shall recognize such persons on
written notice from the Engineer of their appointment and ae
regards their powers, discretions and authority so delegated.
The CONTRACTOR acknowledges that no member of the Engineer's
subordinate staff or delegate and no pursons other than the
Engineer shall have the authority to approve or bind the
PURCHASER or the Engineer ss regards any approvals, passing

of work or materials, authority to order any action or work
involving delay or extra peyment.

The CONTRACTOR shall, (without derogating from the contractusl
schedule), comply with such directions, issued oy the Engineer
from time to time in reapect of the form and manner in which
work is to be commented, conducted and/or completed, and the
CONTRACTOR shall permit the Engineer to have access o the
Works at all times during ‘he temure of the Contract and shall
provide the Engineer with full information and data concerning
the progress and erecution of the work. The Engineer shall he
rendered all necessary sesistance to facilitate the performance
of his dutiem, to ensure that the work is being executed in accor-
dance with this Contract.

The CONTRACTOR shall not te prevented from meking applicstion
directly to the PURCHASER for appeal and/or clarificaticns

rriging ou: of instructions or directions giwven bv the Engineer.

——




8.8 Por the purposes of this Article the expression "Supervision®
shall be deemed to include direction and responsiblility for
the activities or mmtters or work or procedures being the

gub ject of supervision.
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ARTICLE

ACCESS TO WORK

The CONTRACTOR and the PURCHASER and any person(s) authordized
by either of them shall at all times have access to the Works,
to all workshope and places where work is being done or under-
taken, prepared or where materials, mammfactured articles or
machinery are being obtained for the Works. The CONTRACTOR
shall afford every facility for access to any place where work
is being undertaken under this Conteact and shall give every
assistance in obtaiming the right for such access in comnection
with the execution of the work under this Contract.

The PURCHASER shall afford every facility and assistance in,
or for obtaining, the right of access to such informationm,
Site, workshops or persons within ( PURCHASER's country )
a8 is reruired in comnection with this Contract.

The CONTRACTOR and his authorised persommel 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 t};e Works under the Contract. In the areas of

the Site where the CONTRACTOR is working, he ghall 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 bis GCovermment for visita/stq amd
travel of the CONTRACTOR or his authorised persommel.

The .COXTRACTOR shall be antitled to visit the Wurkay jn operation
for a period of three (3) years after Provisional Acceptance to
examine it as to its operating resulis, toc take measurements
recuired for establishing exact operatirg data end demonstrate

the Plant to his potential customers. The CONTRACTOR shall give
four (4) weeks notice to the PURCHASER for such visits, permission
for which ghall not be withheld by PURCHASER. However, the
PURCHASER may exclude the nationals of certain countries from
vieiting the Plant and/or the Site.




9.5 The CONTRACTOR shall be responsible, under applicable laws, rules
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
shall at his own cost repair uﬂ/or rectify such damage.

9.6 Where in ths opimion 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
check the Work of the CONTRACTOR, the CONTTACTOR shall to
the satisfaction of the Enginser, 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.

9.602 I the sending on to the work and/or the site thereof of
& third party under Subarticle 9.6.1 does not arise from
any non-fulfilmemt of the CONTRACTOR's obligations and,
in addition, could not have been reasonably foreseen or
anticipated by the CONTRACTOR when enmtering into this
Contract, and, if proven to the reasonable satisfaction
of the PURCHASER, the CONTRACTOR has incurred expense in
complying with Subarticle 9.5.1 in respect of such third
party, the PURCHASER (if the CONTRACTOR has given written
notice of the CONTRACTOR's claim before the expiration
of thirty days from the sending om 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 CONTRACTOR.
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ARTICLE 10

DELIVERY AND EXECUTION OF THE WORK(S)

Supply of Goods

10.1.1

10.1.2

10.1.3

10.1.4

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.

The Plant and Equipment to be supplied under this
Contract are itemised in Annexure VIII, and
indicated on the flow sheet and general diagrams
attached to the Annexure.

The technical specifications for the equipment
and the materials of construction are contained
in Annemre VIII and the CONTRACTOR shall supyly
such of the equipment and materials in strict
conformance to the technical specifications and
materials of contraction specified. Any change
in the materials of construction shall be subject
to approval by PURCHASER which permission shall
not be unreasonably withheld.

The CONTRACTOR acknowledges that the list contained
in Annexare VIII is not exhaustive and within 4
months after effective date, the CONTRACTOR shall
provide a revised list to the PURCHASER for his
review, and approval particularly where the list

or technical specifications and/or materials of
conttruction 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 eruipment.



10.1.5

10.1.6

10.1.7

10.1.8

10.1.9

10.1.10

Where materials of construction or techmical
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 guarantees for the Plant.

Notwithstanding any approval(s) of the PURCHASER
to any of the technical specifications and for
materials of construction, the plant and equipment
shall be of such equality an? criteria so as to be
able to meet the contractual obligations of the
CONTRACTOR, particularly as to those relating to

guarantees and warranties,

The PURCHASER and CONTRACTOR agree that certain
items of equipment shall be obtained by the
CONTRACTOR from selected vendors only. The liset
of these critical items and the selected vendors
from whom they shall be procured are provided
in Annexures VI3l and XII. The CONTRACTOR shall
procure the equipment from such vendors only
unless otherwice agreed in writing tetween the
CONTRACTOR and PURCHASER.

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.

The CONTRACTOR shall provide the type and muantities

of chemicals identified as within the scope of

his supply in Aniexure XI.

The CONTRACTOR shall supply all other materials
required for the cveration of the plant including,
in particular, a first charre of refrigerant for

all emuioment requiring such charge.
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The CONTRACTOR shall inspect the items of equipment
referred to in Article 10.1.' and 10.1.2 before
despatch and on receipt at site and if PURCHASER
so desirea, inspection reports for such items of

equipment 8. "1 be made available to the PURCHASER.

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 Marking, Packing and Despatoh of Goods

10,2.1

10,242

10.2.3

All poods shall be marked and the invoices prepared
in accordance with the instructions of the PURCHASER,
as specified in Armexnre XXIV and/or as provided to
the CONTRACTOR not later than the review meeting
contemplated under Article 6.8.

On despatch of all goods, two copies of the invoices
will be sent to the PURHCASER, or his Site represen-
tative by airmail so that the PURCHASER may promptly
obtain any permits required. For goods recuiring
extended customs clearance procedure, (sigmficant
details of which shall be reasonably given by the
PORCHASER prior to thas review meetins contemplated
under Article 6.8) the CONTRACTOR shall advise the
PURCHASER sufficiently in advance, in order to obtain

clearance,

The CONTRACTOR acknowledgee that certain goods, in-
cluding materials for civil engineering shall not
be imported into the PURCBASER's country. The
CONTRACTOR shall purchase susch goods locally and
shall not be entitled to any cleaim(s) for increased
costs in making such purchases. The CONTRACTOR
shall ensure that the requirement for the purchase
of local materials or goods d.es not adversely

affect any of the criteria expressed in the




10.2.4
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specifications or warranties or guarantees under
this Contract, and the Contractor shall be obliged
to advise the PURCHASER in advance (of any such
purchase being made) in any such eventualitv.
Permits required for local purchase(s) shall be
obtained by the PURHCASER. In the event that
import restrictions are introduced after the
Effective Drte of the Contract, which substan-
tially raise the price of imported materials,

the PURCHASFR and CONTRACTOR 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.

The CONTRACTOR shall supply particulars of the
mamfacturer 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.

All goods shall be adequetely and properly packed
before despatch to satisfactorily cope with the
mode of transportation utilized (particularly to
ensure the avoidance of damage and f‘eterioration)
and for subsequent storage at Site. All packing
cases will be properly marked in accordance with
Ammexure XXV. All goods despatched, by sea or over
land shall be adecuately protected by protective
coatings. Cargo shall not be despatched on deck
except where size limit:tions so require, and in
such event further prec wtions 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.




10.2.6 The CONTRACTOR shall be responsible for a'l
despatches of equipment, materials and gooyds to
the Site, and shall use the safest and mcst ex-
peditious means of transport available to comply
with the time schedule for Mechanical Coupletion
of the Plant. The CONTRACTOR shall desyatch, at
his own expense goods by air freight, if this 1is
necessitated by the time schedule,

10.2.7 The CONTRACTOR acknowledges its familiaritr with
facilities at the harbours (both in the mamiacturer's
and PURCHASER's country) and between the harbour and
site, The CONTRACTOR shall be responsible for the
packing and 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 sh-11
assist the CONTRACTOR in obtaining such permits.

10,2.8 For 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
rentad premises, etc. as apreed upon at the meetins

contempleted under Article 6.8.

10,1 Supply of Documents

( 10, 3.1 The documents and mamials to be supplied by the
CONTRACTOR within the deadlind dates are indicated
in Annexures V, XV and XXI,

10.3.2 All documents ahall be forwarded tc the PURCHASER
[ by air freight with a minimum o° five (5) copies,

including one reoroducible ~opv, Immediately uvon

despatch, a telerram/telex sh21] be sent to the




PURCHASFR confirming the despatch, indicating
the air way bill rumber, the flight mumber or
other express means »f transportation, The
documents shall as far as prati~ally possible
be sent by a direct flisht ¢o '  name of airport
in PURCHASER's country ).

10.4 Storage of foods at Jite

10. 4. 1

10.4.2

10.4.3

The CONTRACTOR shall be obliged to arrange for

and have ready ademuate warehouse faci'ities

at the Site to receive packares. In the event

that permanent facilities are not ready or available,
the CONTRACTOR shaell provide sufficiently adequate
temporary facilities at his cost in good time at

the Site, to the satisfaction of the PURCHASER.
Notwithstanding the requirement for the marking

of packages, under Article 10.2.3 above, and the
instructions contained in Annexure XXV, the instructions
of the Engineer 28 reyards storage shall be adhered
to in the event that additional storage protection

is remiired.

The CONTRACTCR sh=ll expeditiously check all goods
and supplies for shortare or damage (no matter
howsoever caused) a~nd shall obtain immedi te
replacements, and tie CONTRACTOR shall advise the

Engineer of aopropriate details.

In the ‘case of goods, emuipment or materials damaged

in transit, such shall be replaced. Where the damage
determined to be minor, {(ani subject to the approval

of the PURCHASFR or his representative), repairs shall
be undertaken at Site and the costs 1incurred srall be
to the account of the CONTRACTOR as specified 1n Article
27.8. 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 PUTRCHASER.




10.5 Deeign and Construction of Roads, Railway Siding: and

Other Facilities

10.5.1

10.5.2

10.5. 3

10.5.4

10.5.5

The roads shall be constructed by the CONTRACTOR

in accordance with the dimensions laid down in the
final lay—out plan, which shall generally canform
with the Plot Plan attached to this Contract and shall
be approved by the PURCHASER.

All roads shall be constructed in accordance with
the specified materials, and the designs shown in
Annexure XXVIII, except where otherwise agreed by
both parties. The lay-out 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.

All railway sidings shall be of guage, and
shall meet the requirments of the national rail
network of ( PURCHASER's country ). The materials

used shall be in accordance with the requirements anc
the specifications on the national rail network as
specified in Annemre XXVITI.

The railway sidings shall be as indicated in the

Plot Plan and designed to transport 4 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 ).

The CONTRACTOR shall provide and install a line
telephone exchange in the Works. The maxigum mumber

of lines shall be ( ) and locations of telephone

* (Alternative Article can be provided for countries where all
design is done by the railway authorities).




points shall be as arreed between both parties

at the meeting contemplated under Article 6.8,

(____) lines shall be left for connections by

the PURCHASER 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 conmection shall be borne by the
CONTRACTOR.

10.6 Civil Engineering Works

10.6. 1

10.6,2

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
immediately undertake the design ani 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, etce)s The
civil engineering works are further described
and their execution specified in Annemures IV
and XXVIII, and such works shall be constructed
in a timely mznner for the erection of machinery

and in order to meet the asreed time schedule.

The CONTRACTCR shall furnish all materials, perform
all labour and fulfil all requirements related rthereto
to the extent that said labour and materials may bte
necessary for, or incidental to, the execution and
completion of the Works, andi the testing of the
quality of the same in whole or 1in part (unless

otherwise provided) under the terms of the Contrac:.




10.6.3
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All work and material supplied under the Contract
shall be of the best and most suitable workmanship
and rquality, strictly in accordance with the
provasions of Article 17, Amnexures 1V and XXVIII,
and the decision of the Engineer as to the muality
and suitability of materials and/or work shall be
binding. The PJRCHASER shall hnve 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 XXVII, 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
CONTRACTOR shall so advise the PURCHASER together
with an estimate of the increased costs. The
PURCHASER at his discretion may decide to use the
hi gher-cost local materials, in which event an
adjustment of price shall be made as necessary.
Similar considerations shall apply to the avail-
2bility of local labour and cost factors.

The CONTRACTOR shall be responsible for the true
and proper setting out of the Works, as approved bv
the PURCHASER, 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 position(s),

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

the CONTRACTOR shall of this own accord and expense
rectify such faults a.ni/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 CONTRACTOR of his
responsibility for the correctness and adequacy
thereof. The CONTRACTOR shall carefully protect
and preserve all benchmarxs, site rails, pegs and
other things utilized in setting out the Works.




10.6.4

10.6.5

10.6.6

10.6.7

The undertaking o“ the Works throughout shall

be carriad out in such 2 manner as not to inter-
fere with tte traffiec on anv roads or footpaths
leading to the S5ite ar\d/or 1n the vneimty

thereof, and wherever remuired by the “nsineer,

the CONTRACT™R sh2ll promptlv remove any material

or gstaging used bv him or any of his sut-contractors
which cause interference with the use of the roads,
footpaths or oper spaces on the Site an‘/or areas

ad jacent thereto.

No temporary building shall be erected by the
CONTRACTOR without the approval of the Engineer,
which approval shell not be unreasonably withheld.
During the performance of his obligations under
the Contract, the CONTRACTOR shall maintain an<
repair all buildings occupied by him to the

satisfaction of the Engineer.

On the completion of the Works, the CONTRACTOR
shall, (except as otherwise specified or instructed

by the Pngineer) clear away an* remove from the

Site all constructional plant, CONTRACTOR's e~uipmen*,

erection tools and ecuipment, surplus materials,
rubbish an? temporary works of every kind and
leave the whole of the Works clean and in a tidv

condition to the satisfaction of the Fngineer.

The CONTRACTOR shall make ademuate arrangements

during the phases of Construction for the availabilitv

of drinking water, construction water and other
utilities, provisiors for the safety of warkmen,
for security of the Works, for the prevention of
damege to proverty (and revairs as necessary)

and for consiructing civil engineering works in
such a manner that access to all parts of the Site

is available to the PURCHASER's revresentative(s).




10.6.8

10.7 Erection

10.7.1

The CONTRACTOR shall be responsible for the
repatriation of labour from the place(s) of
recruatment, and shall bear all costs and expenses
incidental thereto and sahall 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' = appropriate time(s) such
persons are not repatriated within a reasonable
period or if they are not maintained bv the
CONTRACTOR as required, the PURCHASER mey 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 Annexnre

ITI). Without limiting the generality of the foregoing,
ttese shall include, but shall not te limited to:

(a) Erection of all evuipment in place.

(b) Erection of all steel structures, walkways,
gangwaeys, stairs, platforms, etc.

(c) Assembly and welding of all piping, fittings,
etc. both above and below the ground.

(d) Assembly and erection of instrumentation,
p2nel coatrol boards an® all interconnectins
wirine, piping and equipment.

(e) 1Installation of all electrical equipment, and
comection of all cables, starters and all other
ecul pment .

(f) Installing ¢© all utilitv e~ruioment, and

connecting such e~uipment,
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(g) 1lnsulation o7 all equipment where remuired
(including supply of insulation).

(h) Painting of all equipment (including supply
of paint).

(i) Installation of all workshop, laboratory and Y
office equipment, including air conditioning
equipment and telephone facilities.

(j) 1Installation and erection of all waste treatment
and sewerage facilities.

(k) Installation of all safetiy und warning devices,

(1) All or any other erection work that may be
equired to complete the Plant, other than

the exclusions contained in Annexure XIII.

10.7.1.1 The erection of the plant and equipment
shall conform with the details specified
in Annexmre XXIX.

The CONTRACTOR shall supply all materials needed
for the erection and installation of the Works,
all tools, tackles, cranes and other erection
equipment remquired, and shall provide all in-
struments required for the oruper erection and

testing of the Works.

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 CONTRACTOR shall commence
erection work only after such certificate is
entered in the erection journal referred to

below,

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 prograrme, 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

every month.

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 properly erected, constructed, tested a.nd/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
mechanjical completion of the Works shall there-

after follow as stated in Article 15.

Startup and Commissioning

10.8.1

10.8.2

10,8.1

The CONTRACTOR shall inform the PURCHASER that
the Plant(s) are proposed to be started-up at least
three (1) months prior to the estimated time for

the mechanical completion of the Plant(s).

The PURCHAS™R srall accordingly arrange to supply
the necessarv feedstock, materials, etc. as
oblirated by the Contract, and shall also supvply
all labour and personnel for the operation of the
Plant,

The Plant shall thereafter be started-up -nd
overated under the direct charge and supervision

of the CONTRACTOR until CGuarantee Tests are

satisfactorilv completed.
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Cuarantee Tests 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.

—— et e
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ARTICLE 11

CONTRACT PRICE AND TERMS OF PAYMENT

CONTRACT PRICE

1.1

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 QF

(Insert Price and Currency)
hereinafter referred to as the CONTRACT PRICE. Insofar
as these presents constitute a Luwmp-Sum Turnkey Contract
the above-mentioned Contract Price shall be final and
conclusive as to the TOTAL AMOUNT payable under this
Contract, IT BEING 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.S hereunder) %o
the intent that such amounts broken down shall be valid
only to the extent that the <otal of the amounts in the
said categories do not exceed the Coutract Price payable
as above-mentioned, subject to the provisiocs of
II TERMS OF PAYMERT.

11.1.1(1i) Except as otherwise specified in this Contract,
each and every amount cited in Articles 1. to
11.8 (inclusive) below, includes and covers all
petent royalties, and all taxws, rates, charges
and assessments of any kind whatsowver (whether
Federal, State or Municipal, and whether or
not in the nature of excise tms/dnties,
customs tariffs, sales taxes, lan: taxes,
license feef or otherwise) ocutside the
PURCHASER's country pertinent to the equipment
and material and CONTRACTOR's sei\vices 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 a.nd/or

to such performance of the work by the CONTRACTOR.
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Subject to national laws in the PURCHASER's

country, the amounts to be paid to the

ONTRACTR under the Contract shall be

<ot anc free of any Income Taxes or

taxes, duties, or impostis or

. PURCHASER's country ).

The Contract Price mentioned
e:ove shall ve modified onliy
anrnowledges cnat additional
suaditional equipment outside

~eutract ami/ox' improvements

other

levmea 1n .

-

in Arcicle 11,
1¢ tre PCRCHASER

services and/or

the scope of this

to the specifications,

pursuant to Article 783, justify an increase or

secrease in the Contract Price, or as otherwise

formally agreed in writing hetween tne PURCHASER

and CONTRACTOR as regards work, services, equipment,

materials or responsibilities hereinbefore not
iacluded within the scope of the Contract, and
the aforementioned Contract Price may in the
yroper case be increased or decreased to a
motal Adjusted Contract Price. The CONTRACTOR
acknowledges that costs arising out of changes
in material and equipment due to modifications
a.nd/or rectifications required shall not be
treated as changes and extras within the pro-

vigions of Article 28.

The Contract Price mentioned in Article 11.1
above shall ( for the purposes of convenience )
be divided into the categorized 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.
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Por the granting of the licences, know—how and supply

basic engineering for the Plant referred tec in 4rticle :
For the Ammonia Plant ( Amount. (Carrency )
For the Urea Plant { Amoun ) i Currency '
Por Utilities ( Amoust. ) { Jurrency )

For the supply of Plant, equipment, materals ex-Git
(incluzuve of the engineering an’' related services; referred

to in Article H

( Amovnt ) (2 rmanm )

Por tne Jjetailed civil engineering design wor:, anc completl .l
of all cyvil Works, inciudang road, (raal) and telepbon:

connections and related services, relferred to .n Articia :

( Amount ) (Curmanzy )

For ~umpiete erection of Plant and equipment ynciidine e
supply of erection materials and hire o erection egupmert

and related services:
( Amemazt (farrecy )

For pre—commmissioning and comuissionind operations leading to
the start-up of the Plant, as pruvided .n Annerire ¥X: «ad
for the services 1o be performed Ly the COFTR/CTOM 1p cornumction

therewi th:
( Amount ) (Currenmy '

For providing traiming facilities for the PURCHASTR'y
personnel as provided in Amnexure XVIII:

(Amount ) (Currency)

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 fired and firm for the duration of the Contract and
any ertension(s) thereof and shall not be escalated in any

manner.

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

dates due in the Contract in the currencies mentioned. ol

II. TERNS OF PAYMENT

The schedule of payments and the amounts stated to be payable by
the PURCHASER to the CONTRACTOR herein, shall in all cases be
subject to adjustments dne to the causes referenced in Article 11,24

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

11.10 The payment dune to the CONTRACTOR under Article 11.2 above
shall be made as follows:

(a) (29%) (amount) as an advance payment.

(v) (50%) (arount) on receipt by the PURCHASER of a
copy of the know-how ard basic engineering documents
as listed in Articles 3,1.2 and 4.5.

(¢) (25%) (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‘- as follows:

(a) 10% as an advance payment.

(v) 10% 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
campleted in all respects.

(¢c) 60% shall be paid pro rata on shipments of the Plant
and equipment,

(d) 10% shall be paid on completion of the Guarantee Test
of the Plant and issuance of the Provisional Acceptance
Certificate by the PURCHASER.



M.12

1113

11,14

- 61 -

(e) 104 shall be paid on the issuance of a final Acceptance
Certificate by the PURCHASER.

Payments under Article 11.4 shall be paid as follows:

(a) 10% as an advance payment.

(v) 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 Guarantee Tests of the Plant
and issuance of the Provisional Acceptance Certificate
by the PURCHASER.

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

(a) 10% as an advance payment.

(v) 15% on the arrival of CONTRACTOR's erection equipment
at the Site,

(¢) 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.

(a) 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 Final Acceptance Certificate.

The payment under Article 11,6 will be peid as follows:

(e) 40% on the first input of feedstock to the Plant.

(v) 4% on commercial production of specification grade
urea as defined in Article 15.

(¢) 15% on completion of the Guarantee Test of the
Plant and issuance of the Provisional Acceptance
Certificate by the PURCHASER.

— s ae
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11.18

11.19

The amount{:) due under Article *'.7 shall be payable as followe:
(a) 1% upon agreement of the program of trainu.,

(b) +#F during training as specified in Annexure XVITI,

(¢) 2# on completion of tne overseas training »f tne PUKCHAGER®:

personnel, in accordance with Anneimnre XVIII.
The peyments un.er Article 11.8 shall be paid as folliows:

(a) 10% on approval by the PURCHASER of the list of
spare parts.

(v) 5% pro rata on shipments of the spare raris.

(c) 25% on the successful completion of ‘he Guarantee Tecrt -
Af the Plant ard issuarce :f a Provicional Accontan o
Certificate by the PURCHASER after deducting the
value of the spare parts consumed by the Plant before

the Guarantee Tests have been completed.

The provisions of Article 23 (Liqu:dated Damages) snall apply
mutatis mutandis in relation to any delays suffered in toe
fulfilment of the Contract pursuant to the requirements

of Article 11 and time overruns.

All the advance payments due from the PURCHASER to tzue
CONTRACTOR pursuant to Articles 11,10 to 11,1} 1nclusive
shall be made in accordance wilh Article 12.2 upon the
gsatisfactory fulfilment by the CONTRACTOR of 1ts ob-
ligations as stated in the provisions of Articles 12.1
and 12.2.

For the purpose of making the remaining payments under
Articles 11,10 to 11,14 and 11.16, the PURCHASER shall
establish in favour of the CONTRACTOR at a specified Bank
in ( the CONTRACTOR®s country or as agreed otherwise )
an irrevocable transferable and divisible Letter of Credit
providing for payments in accordance with the stage anc

schedule laid down in Articles 11.10 to 14 inclusive and
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Article 11.15, in conjunction with the documents-supply
cspecified hereinafter. The payments under the Letiers of
Credit referred to 1n Article 11.19 snall be made anly upon

the fulfilment of the procedure mentioned hereunder, subject to
trhe application of Article 11.17 {lLiquidated Damages) and/or any

final provisiaons under the Comtract as the case may be:

{a) For payments under Article 11,10{ b}, a Certificate
from the PURCHASER shall be presented stat:ng the
Jdocuments required to be provided under Article
1,1.2 ana 4.5 have been received.
(b) For payments under Article 11.,71(b), an invoice from
the CONTRACTOR dated at the end of the sixth month
of the Effective Date of the Contract shall be presented
accompanied by a Certificate from the FPURCHASER that the
meatings contemplated under Articles fobt and He3 of the
Contract nave been held and that all matters related
thereto nave been completed and satisfied in all respects.
(¢) For payments under Articles 11.11(c), 6o % of the
value of each siipment, against invoices, to the

PURCHASER supported by the following documents:

(i) Clean on-Board Bill of lLading (except for
equipment forwarded as deck cargo in which
event a bill of lading shall be sufficient).

(ii) Packing list.

(1ii) Certificate of Ormigin (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 11.1b) a Certificate
from the PURCHASER shall be presented confirming
that copies of civil engineering designs have been
received by the PURCHASER.
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Por payments under Article 11.12(c): Against a
monthly invoice from the CONTRACTOR indicating the
percentage of civil work completed, duly certified by
the PORCHASER or his representative, that the per-
centage of work stated in the monthly invoices sub-
mitted by the CONTRACTUR 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.

For payment under Article 11,13t a certificate

from the PURCBASER confirming that erection equipment
has arrived at Site.

For 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
PURCHASER or his representative.

For peyment under Article 11.13(d), against the
Certificate of Mechanical Completion of the Planmt
issued by the PURCHASER, which Certificate shall be
issued when the requirments of Article 'S5 have been
satisfied.

For peyment 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
contimous commercial grade urea is being obtained at
the rate specified in Article 15.11,



11.20

11.21

(j) For payments under Article 11,75 a tertificata fram
the PURCHEASER shall bea preserted siating that tae werceas
training programme a3 anvisaged in Annexuve TLID i
been completede

(k) TFor payment arminst Article tutlal v Usrtificats ‘row
the PURHCASER confirming thal e satisfactory list f
spare parts with necessary leta.ls has been paneive!
and approved,

{1) Por payment due under Articia *1.716{ h) Lesuy tt parcent
of the value pro rata or shimment o the swvace Pl ..,
proper invoices shail r= nresanted % ‘lLe PIRCLAL ¢
supported by tha documents of ithe sar: ramure rention
in Article 11.11(c) avove.

‘m) Certificate(s) to be issued = tre WROLAZIC wn o
the provisionz of Article 11.%3 sosll po’ b

unreasonably witnhald.

The finel payments due unie« Articles *'. 0 "o A
Article 11.16 shall he made aguinzt Certificatera; ¢f ¥Fin.
Acceptanca issued vy the PURLTHAUER, The CONTRaCUUR niy
request that the payments be releas:’ unon falisrec o
Mechanical Comvletion of tne «aviy, in wueedarnce o Lo
Articls 20, in consideration «f w1 unccadiiionsl atu
Guarantee isgued in the PURCHABERYs favour “or ain &0 9 80l
amount to be provided by the CONTRACTCR .1 tre fory wr

manner specified ty Article ‘I,

11.20.1 Tha Certificate referred tu 1in Arti . ie 1.0
shall be withheld by the PURHCASER only fo -

cause,

At the discretion of the PURCHASER a Letter of Credit may

be opened in consideration of progression of activities
parsuant to Article 11.15 which if opened shall be confirmea
by the PURCHASER at the Bank specified by the CONTRACTCRH.,

In such an eventuality the CONTRACTOR shall provide a Bank
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Guarantee in accordance with Article 12,2 which guarantee
shall be released upon satisfactory completion of traiming.
All charges incurred 1n connection with the cost of confirmation

shall be paid by the CONTRACTOR.

Without prejudice to the PURCHASER's rights, 1in the event that, for
reasons not attributable to the CONTRACTOR, the Plamt has been
mechanically completed but not started up witnin the required eignteen
(18) months after the mechanical completion of the Plamt, the
CONTRACTOR shall be entitled to the payments due under Articles
11.10(c), 11.11(d), 11.12(d) and 11.14(2) (in like manner as if ire
Plant had been mechanically completed and had completed the

puarantee tests) within thirty (0) days (but subject

to the provisions of Article 11.21) after presenting:

(i) An invoice in triplicate signed by an Authorised
Officer of the CONTRACTOR.

(i1) An affidavit exacuted 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 pot been started—up
a8 the case may be.

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

in the form specified in Annexure XXIII for the proper
amount (as specified in Article 11,23 below).

Should the CONTRACTORwish to invoke his rights for payment
of the amount under Article 11,22 he shall promptly inform
the PURCHASFR 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(1) to (ii1)
inclusive, together with a Bank Guarantee ( for amount(s)

equivalent to payments under the relevant Articles referred

—— s
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11.24

11,09

11.27

to in Article 11.722) in the form gmven in Annexure XXIII.
The Bank Guarantee shall be walid for tweive (17) months,
but 1f the PURCHASER or the CONTRACTOR should refer amy
dispute arising thererowm ¢ Arbitration tnen, 1in such
eventuality sucu Bank ,uarantee shall continue to remain
valid until a period »7 at least tnree () monto. after

the Award of the Arbitrator.

The FPURCHASEF and the CONTRACTOR agree that cue pavment:

due under this A~ticle shall be «ut)ject to cleume, wecuct:ions
or debte arisine out of defaul.. breach andso~ reduced work
and serv)ses than tha: sortemplated ™ tne original temm

ot ths: Contruct nerein.

Amy payments due under the Tontract {wm ch are rou se-ure:
by Letters 2¢ Credit,, Shall ve made zo the CONTHA
within exght {8 weekn of receip! by the PIRCHAL ¥

invoices dulv cert.fed try tne MLCILITP 3 Tite revrese -
tativae, subect nevertreles:, L. lestiwate deduct ons o
the PURMTEASER snall be entit.ied io make under .+ provisirnns

of the Contrac:

In tha event o dafpetes & to Ay a@oontr L 0T LAYDEDNT
whiah the SONTHAC™H ~ a_v . -2 presently due (rnsludinyg

ary cruest.on or dioput: related L tue amount o A
dedurtion that uay have been made @y +he PIRIUASH: ooder

any provisions of the “ontract;, tne TONTRHATTCR sha.l b~
entitled to receive the uncontested purtion of the amcun:,
however, such paymemt of the unconiested poriion o the
amount shall not prejudice the rights of the PURCHASIR

to recover such amoun: 1in any mamner 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.

Subject to national laws in the PURCHASER's country, the
amounts to be paid to the CONTRACTOR under the Contract

shall be net and free of any Income Taxes or cther taxes,
d1:ies, or imposts or levies in ( PURCHASER's country ).
Any tax rebate or credit that may be available to the




11.28

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 '
PURCHASER within twenty (20) days of the receipt of such

rebate, or credit.

Any and all Bank Guarantees to be provided by the 4
CONTRACTOR pursuant to the Contract shall be encashable

by the PURCHASER in (indicate currency). Such guarantees

shall be valid 2. the period required under the Contract

and the CONTRACTOR shall take any and all actioas including

renewals at the appropriate times to keep the said guarantees
current and valid for the said periods.
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ARTICLE 12

PERPOHMANCE BOND AND BANK GUARANTEES

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 form given 1in Annexure XXII
for the amount 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 Bond
current and valid for the said period. This Performance

Bond shall be released upon Final Acceptance of the Plant.

In consideration of the advance payment remitted by the
PURCEASER (as provided for herein) the CONTRACTOR shall
provide an adequate Bank Guarantee or in lieu an Advance
Payment Bond shall be for an amount squivalent 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 CONTRACTOR's account.

The amount of the Bank Guarantee or Advance Payment Bond
shall be releasad within (___) months after the
Effective Date of the Contract.

Upon 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
ander Article 11.20 from the (Name of Bank) and confirmed
by a BANK in (COUNTRY OF PURCHASER) in the form given in
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Annexure XXIII. This Bank Guarantee shall remain valid and
in forre up to the date of the Final Acreptance of the Plant,

or any extension(3) thereof.

12.4 The Bank Cuarantee envisaged in Article 11.23 shall be 1in

like form as that specified in Article 12.2 above and such

Bank Guarantee shall remain valid for the period(s) mentioned

in Article 11,27,
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ARTICLE 13

EFFECTIVE DATE OF 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 ani in accor-
dance with the applicable law. The Effective Date of the
Contract shall be the date on which the PURCHASER's
lefinitive 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 Govermment of
( ) where the plant is to be

located, such approval to be obtained by the
PURCHASER if required.

13¢1.2  Approval of the Govermment of ( )
where the CONTRACTOR resides and has his
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 provaided 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.

'3¢7.4 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
r accordance with Article 12,2,
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13,2 I1f the PURCHASFR does not open the Letter of Credit
specified in Article 11.19 or does not make equivaleni
arrangements within six (6) months, the CONTRACTOR may
elect (at his own discretion) to suspend i%s 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 '4

TIME OF ESSENCE

14.1 Time shall be deemed to be of the essence of the Contraci.

14.2 The CONTRACTOR acknowledges and agrees that it is capable
of completing its contractual obligations within the timse
schedules set forth in this Contract, and that 1t possesses
the necessary skills and means to discharge )ts respensibilities

in a proper, efficient and expeditious manner.

14.3 The CNTRACTOR and PURCHASER agree that the *imely completion
of the Works herein (by virtue of this Turnkey Zontract)
is an integral part of the responsibilities assumed by
the parties to this Contract, and accordingly, the
CONTRACTCOR and PURCHASER agree to adhere strict.y to the
contractual requirements of time and promise to fulf:1!
their contractual obligationg speedily, competently and

reliably.

14.4 The CNTRACTOR acknowledges and agrees that the suppiy
of the plant, equipment, mater:als and sparas parts
(together with “he cervices related theretc) is crucial
to the schedules for completion f the Works, and the
CNTRACT® hereby obligates 1tself anc ensures that 1l
scaope ¢f supply and services provided under this Sortrs t
are 1n conformity with the reoulrements ot the contracive |

’

time—~schedule(s) (exnres

Py

edly »r impliedls ), and, skall

furthermore, 1n anticipation of any deluy v sheortfall in
*he scope of its supply ani/or rervices undertive creps
forthwith to remedy the delay and/or {in consuitaticn
with the PURCHASER) utilize alternate resources
immediately available without compromising any «f th»

contractual criteria as to quality and,/or yuanti®. witth

respect to such goods and servicec,
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ARTICIE 19

COMPLETION OF WORK{S) AND TAKE-OVER

The CONTRACTOR shall execute the work diligently and
shall adhere strictly to the reruirements for expeditious
completion of the Works, notwithstanding the contractual
time-schedules provided herein.

The Work(s) and/or sections and/or parts thereof shall be
considered to have been completed when the reruirements of
Articles 15.4 to 15.8 have been satisfied, but subject to
the provisions of Artioles 15.10 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 subserment events necessitate remiremnt(a) for rec-
tification and/or modifications to the Work(s), sectionms
.md/or parts thereof, whether occuring before or after
Provisional Acoeptance.

A8 woon as any parts of the Works or Plant or any part thereof,
is in the opinion of the OONTRACTOR substantially complete
and ready for inmpection the CONTRACTCR shall so notify the
PURCHASER by means of a Comstruction Completion Report.
This report shall indicate which parts or the Works or

the Plant the CONTRACTOR proposes to demonstrate, have
been completed in accordance with the specifications and
have passed anch tests as may have been specified in the
Contracte The CONTRACTOR shall prepare and submit a
programme of tests to prove the .. dividual emuipment and/or
sections of a Plant.

Upon Nechanical Completion of any Plant and testing of
each plant in accordance with Articls 15.8 and Annexure XX,
as soon as possible thereafter, the relevant Planmt shall be
brought into operation.

Upon eatisfactory completion of such teats on individual
e~uipment, and/or section of a Plant, the CONTRACTOR and
the PURCHASER shall sion the Comstruction Completion Report
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stating that the Plant or part ther=20f has been demon—
strated and is substantially compiete and that any pro-
cedures needed prior to the plant be.ng put into operation
may safely be carried cut. (Such Construction Completion
Report may include a note of any minor items which can te
completed after Start-Up). The signing of the Construction
Completion Repert by the PURCHASER shall not be deemed to
~omgtitute an acknowledgement or confirmation or agreement
as to the suitability or fitneas of the ecuipment and /or
gsection or a Plant for the purposes intended,

If the PURCHASER is not satisfied that the Plan' or part
thereof referred to in Article 15.» is substantially com-
plete he may endorse the Construction Completion Report
accordingly, and particularize as *o tne reamons why
guch Worke or Plant or part tnereof is not in a:cortanc-
with the Contract. The CONTRACTCH snal. the~esa™e. ~om-
plete the Works or Plan' or par® tnerec! ag mra..
reruired and the procedure describes °: Artirle A
shall re repeated. The tai .ure vy tne CONTRAS™NR o
complete tne works or Pian. or opart: ‘herect £ro Lo
ontitls the PURCHASEY to wiinno il immedistelv o1. - o&v

of the paymentms then cdus te tne TURTRATT

When all the i1tems of e~uipment i: & F.an o~ o v of trs
Bections of the Cff-Sites and Utilit (e ar» resc: an' ‘av
been completed pursuant tc tnie Tontract ‘vivc. sTes . o,
installed and tested), the TONTRACTOH ani FURCHAST™ sra
review the procedures for the pre-agreed tests tor :ne
demonstration of the Mechanical Completion of the Plamt
to be undertaken in accordance with Annexure XX (or
otherwise) and the detailed procedures therewith.

The pre—commissioning 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 tests as are

detailed in Anneyure XX to establish the correct mechanical
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functioning of the Plants. When all such operations and
tests have been fully and satisfactorily completed and

the Mechanical Completion of the Works has been achieved,
the CONPRACTOR shall prepare a Mechanical Completion Repor*
which shall be signed by noth parties following a joint
examination of the Plamt (s} or thome sections of Utilities
and Off-Sites concerned, and upon such sigmature of such
Report by hoth parties, the Mechanical Completion of the
flants or sections or Mtilities and Off-Sites concerned
shall be jeemed to “e achiewved, The considerations ap
plying to the si;ming of *ti.e Mechanical Completion lteport
~r e TJRCHASKR shall te »imi.ar and in like manner o
the stgning of tre Tometruction Completion Heport by the
CUOCUASWR pursuant ‘o drticie 'T.% am he TURCHASER ahail
-y, ‘a4 deemed ' have made any acknowleggement, or reon-
formaticn or axTeemant liares’,

A}

v opmrationg and teeis refarced *o in V5.7 and 1¢.8& above
a~ail be sarried out i1 a competent manner v the CCNTRACTORYe
.ersomnel under hie direciica sud responsitilits and in the

vrasence of ‘re PURCHASERYs personnel.

1f auring tre course of the testir men.ioned atove, anv
defect(s) ur malfangtionfs . recome apparent in the Plamt
api/or eruipment supplied. or in any part of tne Works,
tne CONTRACTOR ashall itmmediately take steps to replace
the dafactive esruipmemt ard/ r rectify the defective part
of the Works in the minimum of time, as remuired vy
Articles 17.4 {1f applicable), 2?1 and {7 and subject to

Article 7%,

Thereafter the Plant shall be started-up and when all sections
of the Plants are in a satisfactorv operating state, and
specification grade Ammonia and Urea are in a contimous

and uninterrupted production for (__ ) days at ("
capacity in accordance with the ‘erms of the Contract,

then, the Plant shall be deemed to be in Commercial Production.
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The CONTRACTOR shall, in any event demonstrate that the

Plant(e) is capable of achieving all the Guarantee Teats
and re~uiremunts specified in Article 19 and as alsewhere
expressed in the Contract as more particularly mentioned

in Article 19.8 amd 19.10 to prove contractual compliance.

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 GCuarantees asg specified in Article 19 and

the PURCHASER has given a Provisional Acceptance Cartificate
thereof subject however to the exercise of the rights of
the PURCHASER (if necessary) pursuant to Articles 17, 18,

20 and 21.

The CONTRACTOR shall assume the remponsibility of starting
up the Planmt, and demonstrating that the Plant is capable
of meeting the Guarantees specifisd in the Contract, together
with the other obligations to be fulfilled under the Contract.

The CONTRACTOR’s work at Site shall be deemed to have been
completed only when the CONTRACTOR shall have received the
Proviesional Acceptance Certificate from the PURCHASER
pursuant to Article 20 herein as rualified by ‘he provisions
of Article 15.13.

The Provisional Acceptance of the Plant or the Take-Over
of any specified part or section of the Plant(a) by the
PURCHASER shall not ‘n any way release the CONTRACTOR from
his obligations (expreassedly or impliedly) under the terms
of this Contract, and shall not te constirued as eviience

that any portions of tne Work(s), part(a), mection(s),

and/or material(s) thereof are complete.
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1f for reasons attributable to the CONTRACTOR (whether directly
or indirectly), the CONTRACTOR 1s unable to demcmstrate any or
all of the Guarantee Tests ani/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 15.18 below), the provisicms of Articles 23.3, 23.4 and
23.5 shall apply.

The CONTRACTOR shall be respamsible in any event for undertaking
modification{s) of the Planmt(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 respansible under this Contract, and,
without restricting the generality of the foregoing, in any one

a.mi/or other of the following circumstances, namely:

15.48.1 If Guarantees and/or Performance Guarantee Tests and/or
any of the tests or pre-commissioning 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 Comtract and
in Article 15.17.

15.18.2 If the Plant(s) ami/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
camply with the requirements of the Contract as specified
in Article 17.

15.18.4 If the requirememts 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 a.nd/or site work required
to be undertaken by the CONTRACTOR under the Comtract is
incomplete or inadequate.

15.18.6 If any rectification(s) undertaken pursuant to Article 27
are found to be inadequate or imsufficient.
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15.18.7 If any work pursuant to the requirements of the
CONTRACTOR is incomplete, insufficient or inadequate.

Any and all modificatian(s) required to be undertaken under the

terms of the Contract shall be governed by the provisions of

Article 16, and such modification worv crfall be a-comnliched

in a diligent and bona fide manner to the reasonable satisfaction

of the PURCHASER. The conditicmns governing extension(s) of

time required to complete such work and the terms of such extension(s)
shall be determined in accordance with the provisions of Article 16,
subject nowever to the provisions of Articles 17,21,22,2° anmd 27.

The modification(s) undertaken shall not be deemed to be complete
until all the contraciual stipulations governing such work and
services are satisfied, and the cause(s) giving rise to the

necessity for such modification(s) are eliminated. The  ONTRACTOR
shall not require the PURCHASER to provide a formal waiver of

rights arxi/or remedies prior to agreeing upon modification work required

pursuant to appropriate provisions of the Comtract.

Unless otherwise agreed or in the event that the rectifications anm!
modifications have not been sarisfaciorily completed and in any
event without prejudice to the rights of the PURCHASER under

the Comtract, the PURCHASER shall take-over the Plant upon the
issue of the Certificate of Provisional Acceptance. Upon Take-Over,
the PURCHASER shall be respomsible 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 shal). issue a Final Acceptance Certificate whex.x
all the provisions of the Contract have been fulfilled, and as
expressly required by the conditiams 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 terms of the Contract.
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ARTICLE 16

EXTENSION OF TIME AND MODIFICATIONS TO THE WORKS

(a)

If by reasans 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) vVandalism or malicious damage; or

(ii) With reepect to additional work, improvements
in design, which had been previously mutually
agreed wit o the terms of Article 28 or

which affect or delay specific work required to be undertaken
pursuant to this Contract, the CONTRACTOR shall within ten
(10) days of such occurrence gpecified above, make

written request to the PURCHASER for an extension of

time for completion of work or anmy portion of 1t to

tne extent that the factors affecting delay prevaiiec

in the circumstances. Should the PURCHASER consider sucln
claim(s) justified, e saall graot such extension in t.me
wnoci shall reasonably compensate the loss or *ime

of the CONTRACTOR. The PURCHASER's grant 5f such extensi .
pursuant to Article 16.%(a) siall be wathout prejudi e

and the CONTRACTOR shall be fully liable for tie complety n
of all of the specific work and activities affected oy

the above—mentioned delay or occurrences in .iike manner

as prior to the happening of the oSccureunces referred .c.
The CONTRACTOR shall also extend the period of wvalidity

of the Bank Cuarantee(s) and Performance Bond commensurate

with the period of extemsion granted by the PURCHASER. ‘

Payments a.n.d/or entitlement to costs pursuant to tnis
Article 16.1(a) 1) only includins amounts ms*ifiably 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, anmd provided that the CONTRACTOR otnerwise adheres

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

of the nappenings referred to in Article 16.1(a) t.e
conditions of any extension granted shall (if applicatle)
be included as an amendment to the existings documents
governing the activities or work affected or delayed by

the occurrences referred to above.

(c) PFor the purpose of Article 16.1(a) (= = l:tdelayl oo
be comstrued to refer to any day or period being utilized
legitimately for <ompletion of the work under the ZTontract,
1f mm any such day or period the causes accepted Yy the
PURCHASER as being beyond the control of the CONTRACIOR
referred to 1n Article 16.1(a)(1; atove delayed comrle* Hn

of the work.

In the event that the CONTRACTOH 15 unable to prove and demonstrate
any of the Guarantee Testc as requires by Articles 1-.37 ana 19,
and 1{ any one a.nd,”or otner of the fuztorr or rea.ns reterre;
to 1 Artic.e 1916 (or mattars relates Sneret: ), affect . impalr
or nrevent the proper cperaticm: of tne Plant.o , tee r capacily,
performarce, vrroduction and/or *helr cavabilli.ty wnacr- Soe 4 roe
of the Tmtract, and/or any somdetion(s s 1 bne Works Jwsooo

the respons.bility ot the CONTRACTOK, adversely aresis

sald operatrons, whether due to any discrenancies or mlt.ax

[

»7oLn
desism, process, enmineering, instructions, speziticatioas,
inspectians, procurement, fabrication ani supply. civil nz1neering,
erection, and errors amd/cr omissions (as the case may be , which
require modification(s), corrections, rectifications and/or
equipment replacement pursuant inter alia to Articles 1¢.17,

17, 19.11 and/or 27,y 80 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, rectificaticns,
corrections or equipment replacement and the CONTRACTOR shall
submit a detailed report to the PURCHASER specifying ‘he extent,
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nature, degree and effect of the discrepancies and/or mistakes
etc. above-referred to in relation %o the Work(s). The

PURCHASER shall assess the full impact of such report, and
following consultations with the CONTRACTOR and with any other
person, firm or corporation he may deem expedient (with or wi*!ou*
tre presence nf the CRITRACTOR) Fe skall orovide 4ro DNTRACTUR
with an 1113t*ted time unon =necified ~onditions,no*witratandire
the paymen* in arvy ever® of *re additisrat [aaidilated Darages for
delay oursuant to Article M, tor the undertaking of suck modificationg
rectification(s), replacement(s), corrective engineering pursuant
to the aforememtioned 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 CCNTRACTOR
hereby shall not in any way absolve him of any liabilities for

the period of delay and/or the application of Articles 2} amd

25 as the case may bve, an'l/or the effect of any one a.ni/or other
of Articles 18 and/or 21. The CONTRACTOR shall complete the

work in conformity with the requirements of the Comtract and shall
(at the discretion of the PURCHASER) be gramted such further
extensions as may be necessary withcut prejudice to amy 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 extemsion(s)
granted by the PURCHASER.

Subject to the PURCHASER's right to hire assigtance from any other

CONTRACTOR (at his sole discretiom), the CONTRACTOR's obligation

to modify the Plant and rectify the defe.!s and to take corrective

steps including the replacement of equipment and/or materials shall '
be conmtinuous and unabated, for the successive periods authorized

by the PURCHASER in writing referred to in Article 16.2 above and *"~ s
CONTRACTOR shall continue in his endravors at his o>wn rost o modifr

apd/r\r rectify *te {afects,rerlace emiiomen* ard *ake such ~orrectisa

measures to fulfil his obligations urder the terms of the Contract.
Notwithstanding, the exercise by the PURCHASER of his rights to

hire external arsistance, a.nd/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 ccrrected and the Performance

Guarantees and tests of tne Planmts are successfully demonstrated.

The CONTRACTOR's obligations to execute the modifications,
correctias, rectifications and replacement of equipment pursuant

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

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(s) referred to in Articie 6.2, and the
extensions granted in each case shall be accorded the meaning

and intent in the context thereof.

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 made before the day
fixed for completion of trne work or befure agy new date

for completion fixed under thic 3ubarticle;

extend tne time for completion of the work,

FROVIDEL ALWAYYS

(1) that the PURCHASER shall consult with the CONTRACTCE
to determine wnat addit:ona. t-me anc extra ~ocis, 1! an-,
may be authorized tc the CONTRACTOR;

(11) that any extensian of time granted ar aforesaid io
the CONTRACTOR snall be withou* prejudice Lo anv
rights or remedies of ihe 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 imitiative 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 CTONTRACTOR.
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ARTICLE 17

GUARANTEE OF WORKMANSHIP AND MATERIALS

The CONTRACTOR snall be responsible for the quality of all
materials and workmanship of the -omplete Work( s}, ana
ur.less au otherwise specifically prov:ided, all plant,
ezul pme.:t, materials, apparatus, arti~les, .astruments and

Y >ther .oods required .0 oe supplied ~v the CCNTRACTOR

snder tors Contract cnall e rew and Cf Yte most wuitatbie

-

srda Tor o tha mivpoges Ditenden, na to the Contract
cpect Plowtyons, ctarcards od reps ations cetaliad L
fanewires L, v VT o 7T o tre TCHTRACTVR rra
noany sveat  aneaeves  unil at'ael take 1nto wcoeunt ‘he

omestio 2tardards ani regocat.one at rre PORCIASER's
LTAnLVTY.  inleas Lbtrcerwise duaready contalnec 1o otoe
AONTRACTCR s proposal, wre (LPTRACTOR shall furmas: to hie
YURCHACER upon his request any further details relating to
1dentifyin; data and informat. o respecting the nerformance,
capacity nature and rating of the machinery, and mechanmical
and other equipment which the CONTRACTOR contemplates -ncor-
porating in the Works. Machinery, equipment, materia. and
articles installed or ueed (wi1thout 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,

The CONTRACTOR agrees and acknowledges that the PURHCASER

has not entered into any contractual relationship, directly

or indirectly, with the CONTRACTOR's sub—contractors, suppliers,
vendors, agents, manufacturers and/or fabrizators {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 scope of the CONTRACTOR's
supply under the Contract.

—— et
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The CONTRACTOR shall be fully responsible for emsuring that
all of the materials used in the mamufacture of equipment and
machinery and other contractually required items are correct
and that they completely conform to the apecifications
stated in the Contract. The CONTRACTOR shall ensure that

his suppliers'® certificates for the materials satisfy tic
minimom requ:rements (physical and chemical) specified by

the CONTRACTOR, conform %o tne requirements stated in the
Annexures to the Tontract, and the CONTRACTCR shall have
undertaken random testing o materials and shall have
satisfied himself as to “heir adequacy, sufficiency and
propriety thereof. The provisions of Articles 4, 23, 79
a.nd/or 27 shall apply mutati~ mutandis with respect %o any
breach Yty the CONTRACTUR ~f hiwv obiigations pursuant to

this Article with respect to the standard of care required
to be exercised by him, and as to the contractual guarantees
nerein pertaining to the -suality of workmanship ani materals

of the complete Work{s).

If the materials or workmansnip fail to comply with the
requirements of the Contract, or if the tests or plant
operations prove or indicate the eristence of any fault >r
defect in amy part(s) and/or section(s) or the Work(s), the
CONTRACTOR shall forthwith (at his own cost) re-execute or
make good the defective materials a.nd/or faulty workmanship

or alter same to ensure compliance with the Comtract, and
thereafter (at the discretion of the PURCHASER) new tests

and inspections shall, if required, be carried out. If the
CONTRACT™R defaults or delays in diligently comsmencing,
contimuing and completing the making good of the defective
materials u.nd/or faulty workmanship as required by the terms
of this Contract, then the PURCHASER shall do so, or cause same
to be done by any other firm or corporation (of the PURCHASER's
choice) in any manner and by any means the PURCHASER considers
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expedient or advisable in the circumstances and the CONTRACTOR

shall 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 v
deemed to be complementary to Articles 15, 16, 20, and 27.

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 required for testing). Any samples and/or the
results of tests etc. shall be available for inspection by

the PURCHASER if required.

Notwithstanding the obligations and contractual liabilities
of the CONTRACTOR as contained in this Article and as else-
where expressed in this Contract, the PURCHASER shall have
the mght to appoint Inspectors for reviewing Civil Engineemng
Works (1ncludimr, roads, rai. connections) at site, ani to
assure themselves that the work 1s bein; conducted wit:
suitable materials and i1n the approved manner, aa specifisad
in Annexure XXVII, or as otherwise agreed. The PURCHAER':
representatives shall have the right t» take away any samples
of civi] engineering materials for analysis. The CONTRACTOR
snall fully co-operate with the PURCHASEH :in the exercise

of such rights and these activaities by the PURCHASER and tne
CONTRACTOR shall not be absolved from any of the liabilities

as mentioned in this Article.

The CONTRACTOR shall continuously direct and supervise all
erection work at site. This shall include the supervision
and review of all pressure welds (whether in pipes or other-
wise) by X-ray or radiation photographs, to ensure complete
stability and any photographs taken shall be made available
to the PURCHASER's Inspectors.

At least two (2) months before erection commences at site
the CONTRACTOR shall submit to the PURCHASER a progremme
of tests to be undertaken during erection on different
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gsections of the plant an upon agreement by the PURCHASER
and such tests shall be conducted accordingly, and records
of such tests kept in a jourmal which shall be signed by
the representatives of the PURMHASER and CONTRACTCR.

The PURCHASER or his representatives shall at all times
bave the right to inspect and spot check all work bteing
undertaken at the site and to take away asamples of materials
being used for analysis to check their suitability with

the Contractual rejuirements.

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 t~ ‘ue manufacture ot the spare
parts etc., are free from defects and faulty workmanship.

The vendors or suppiiers shall agree to repair or replace
F.0.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 comee first, and the
vendor or supplier, as the case may be, is given written

notification as soon as defects are discovered.

—
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A\RTICLE 18

INSPECTION, TESTING AND CERTIFICATION

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 PURCHASFR (if any) to
witness the activities referred to, the CONTRACTOR shall
te liable for the proper, adequate and sufficient eonduct
st tha functions envisaged in tms Article, pursuasnt to

4

Articlesg '7 and 1,

{a) The CONTRACTOR shall undertske, at the shoos .
fabricators during mamfacture and before despa.c:
(1n accordance with agreed procedures ) the necessar:
inspection and certification tesiing %o assu -
conformance with the relevan: codes and standar~
proviied 15 the specifinat: ..

L Muring progressive inspection o, equipment {apric. ..
tne CONTRACTOR shall take ever; necessary meiuy:e
ensure that the fabricaiors an./or their emylor:a.
strictly ‘ollow fabrication 1astructions ani co '« 3
specified by the CONTRACTOR and/or Proucess Licensi:
and that the quality of workmanship is maintained a‘
acceptable levels to enable the production of equipmer-
and other items in accordance vath the minimm qual,-
tative standards expressed in the Contract.

(c) The CONTRACTOR shall require its suppliers to prowide
the necessary test certificates in proper form together
wvith all other documents required by the Inmspecting
imthorities in the country of samufacture or as may
be required by the PFURCHASER in oonsiderstion of the
regulations in foroe in ( ocountry ) and/or as pro-
vided for in the specifiocations.

——— e s
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(a) When the equipment, machinery or material is ready
for final inspection, the CONTRACTOR shall issue such
confirmation to the PURCHASER's inspectors prior %o

their inspection.

(b)  The CONTRACTOR shall issue proper Certificates of
Inspection in respect of all items ot Plant and
Equipment respectively, before despatch, and shall
send copies of such Certificates to the PURCHASER,
and Certifieates of tests carried out in connecticn

with the issue of such Certificates of Inspecticn,

The CONTRACTOR shall expedite and control the delivery hy
making his best efforts in order that the Equipment Supplier(s)
maintain the delivery of equipmert in ordar t) mee! the time

gschedule laid down for the Contracs,

The PURCHASER mey appoint representatives or a suo—contractor
to act as his representative for i:spection of equipment
during mamifacture or prior Lo despatun. When any equipment
18 ready for inspection, the CONTRICTOR shail give at least
forty-five (49) days uotics 1o the PLRCEAGFR's representative
2f the time, place and guv«ds to be 1mspected. Zhould the
PIRCHASER's representative desire to ta present tre
CONTRACTOR shall be advised witrin thirty . C) davs tnere-
after. Wherever required by the PJRCHASER, +the ONTRAUTC'{
shall sssociate the PURCHASE}: »r his representative wii-

such inspection, and shall undertake the necessary co-
ordination for joint inspections. The presence of the
FORCHASER 's representatives shall not in any sammer qualify
the CONTRACTOR's obligation under this Comtract. The
presence of the PURCHASER's representatives also shall not
in any wmy imply ocomtrectual acceptancs of gouods or trensfe:
or owmership.

18.5.1 Iaspection and Tests at Pactory. All work shall be
smbdjeot to inspection and testing at CONTRACTOR's
factory aad shall ocomfors t0 the requiremsats of
the Contrect.
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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 shall
carry out such required tests to prove compliance
with the Contract, notwithstanding any tests which
may have been carried out earlier at CONTRACTOR's

" ctory.

18.5.3 Tnspection and Tests on Mechanical Completion. Pursuant
to the provisions of Article 15, the CCNTRACTOR 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 15, but subject to the

provisions referred to therein.

All equipment, machinery, material and work performed in
connection with this Contract shall be available for ins-
pection hy the PURCHASER (through his duly authoriszed
representative, including his underwriters as the case

may be). The CONTRACTOR, its sub—contractors, and/or
suppliers shall provide safe and necessary access for the
inspection envisaged YWy this Article. The FURCHASER ghall
be afforded full and free acoess to the shops, factories,
site or places of business of the CONTRACTOR, the sub-
contrectors and/or suppliers for such inspection to deter-
mine the condition amd pregress of work under the Comtrect.
Feither the failure to make such inspection nor failumre to
discover defective worimanship, saterials or equipment, nor
approval of, or payment to the CONTRACTOR for such work,
saterials or equipment (pursmant to this Contract) shall
prejudice the rights of the FURCHASER thereafter to require
oorrection, replacemsat or reject the same as herein provided.
If any services or workmanship supplied by the CONTRACTOR,
the sub-contrectors and/or sappliers are determined Yy the
PURCHASER, either during the performance of the work, om
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18.8

18.9
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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 ne~ligence

of the CONTRACTOR, iLne sub-contractors and/or suppliers,

the PURCHASER 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 strictly with
all requirements.

If the PURCHASER waives his right of inspecting or testinug
as herein provided, it shall in no way relieve the CONTRACTOR
of full liability for the guality, proper operat_.on and per-
formance of the completed work, a.nd/or sections or parts
thereof, nor shall it pre judice or affect the rignts ot the
PURCHASER set forth under the Contract.

Should the PURCHASER's representative establish during
inspection any deficiency in the inspected items, the
CONTRACTCR sh:l]l take immediate steps to eliminate them.
The CONTRACTOR shall maintain records c¢f deficiencies noted
and corrected. In case of a difference o opirdon, tne
CONTRACTCH may proceed to act on his own responsicilit, as
regards the despatch of such goods and equapmert, ou* ac*
sub ject however, to the prowisions of Articles 1'7,7°,2°%,

25 and/or 27 as the case may be.

The CONTRACTOR shall at the PFURCHASER's cost and after r~*i1-c
from +he PURCHASER review the quality of +he itams ~eing suptl.ed
-+ ¢he PJRCPASER as listed ir Anrevure VITI aind elswwhere

"~ the present Contract, as soon as they shall have beern
samfactured {but prior to beginning of the ersction of each
item) and stiall fully satisfy himself as to whetner the
specifications of the techmcal documents supplied by tne
QONTRACIOR have been met, and if not, the “OM'RACCR s:nall
advise the PURCHASEP of such non-compliance concermng the
use of wrong saterials of construction specified Wy the
CONFTRACTOR for mamifacture of iiese goods. The CONTRACTIOR
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18.11

18,12

18.13
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shall convey such findings to the PURCBASFR 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 roods have occurred, the CONTRACTOR shzll repeat the
inspection after the modifications or repeairs have ueen
completed, at the PURCHASER's cost and the CONTRACTOR shall
fully satisfy himself as to the sufficiency and adequacy of

such modifications.

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 CONTRACTOR shall give at least forty-
five (45) days notice of such tests to the PURCHASER, or
his representatives if such have been designated, and if
desired the said representatives shall be present at such

tests.

The PURCHASER shall have the right {0 inspect all buildings
and Civil Works during and after Comstruction, (except for
minor items such as painting etc. which may be inspected
subsequently) and shall certify that such works are complete,
in accordance with Annexure XXVIII, and Article 15,

The FURCHASER 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 comnected with erection as detailed in Annexure
IXIx.

Daring all inspection, the PURCHASER or his representatives
may have recourse to such tests as they may consider necessary
in order %o establish whether the materials, objects, supplies
or methods of ocomstruction and erection are of the requisite
quantity and quality. The FURCHASER or his representatives
sy require the replacement or repair, as the ocase may bde,

PUSVODY DU
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‘R,

18,16

18.17

of items which do aot conform with the Contract, even after
they have incorporated into the Works, and the provisions of
Articla 17, 21, 25 and/or 27 shall apply mutatis mutandis.

The CONTRACTOR shall place at the disposal of the PURUHASER,
free of charge, such instruments, and in particular equipment
for the radioactive check of welds, along with specializad
operating staff, if remquested bty th2 PCRCHASER, tu =nable

the PURCHASER to carry ot a1c inspection of the CONTRACTOR's

work or supplies, efficiently.

™1 CONTRACTOR shzil eusure ihat the despatch and deiivery

o Flant and oquipaent ars expesitivurly amplemented e
c+ficrently co—crd.natea sz required by Article 4.°7 n
corplete accerdance w.th tne terms, conditions dand procedures
o+~ delivery in ttas lontwact ano’/or also as may te contained

1 any Purchase Orders issusd to Vendors.

The CONTRACTOR shall take all necessary measures tc ensure
that all export licenses (if necessary) and shipping documen-—

tation are arranged and issued in 3 timely manner.

The inspection by the PURCHASER a.nd/or repair or replacememt
of equipment or comstruction works at the request of the
PURCHASER shall not excuse the CONTRACTOR from the liabilities,

warranties or guaramtees as expressed in this Contract.
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ARTICLE 9
oy um it

CUARANTEES AND PFRYOHMANCE CUARANTEE TEDT™

Ths Article covers i1ntar alia the Performance Suarantaer

of the Plant and tre governing provisions of the Contract *
a8 to the proper fulfiliment of the contractual obligations

a8 to the Performance Taests an! the ruarantee requl rements,

anc the requirmments for modifications and rectifications

to the Plante and Works.

The plant supplied by the CONTRACTOR shall be capable of
nmeetirs the full requirements of normal operation, capacity,
quality of Products, consumption of raw materials and
utilities, all of which are hereby suaranteed by the
CONTRACTOR, which shall be proven and femonstrated by tast
runs a8 specified in this Article and in the Annemires a-d
Specificatians (provided that the Plant is operated in accor-
dance with the CONTRACTOR's techmical directions and instructions),
ant that such test runs are conducted in accordance with the
condi tions set forth herein. The CONTRACTOR shall comply
with the specified rrquirements of the Uontract to ensure
that the Plant(s) and Works are proved to be capable by
virtue of the Guirantees and Tests to be completed. For

‘he purposes o! the Guarantee Tests, the urea gtorage an’

bagging shall be excluded from the definition of the Plant.

19.2.1 The production capacity of ammoma and urea from
the Plants shall be (1000) tons per day ammomia
and (1725) tons per day urea.

19.2,2 The quality of the ammonia from the Ammonia Plant
and of the urea from the Urea Plant shall be in
accordance with Annexure XVI.

'9.2,3 The quality and muantity of carbon dioxide shall
be adequate and suitable for the rmaranteed
capacity of the Urea Plant and quality of
Urea Product.




9.1

a,001

!{’)“\"

19,0.6

19.2.7

The Plants shall ue capable of gustained, stensdy

and continuous operation.

The Utihitieg and MCJI14ea snall e adequate
for t.e sustained ard rontimous operation ot

the I'lant.

The consumption of utilities and raw materials
in each of the Ammonia and Urea Plants are 1in

accordance with guarantees given below,

The effluents from the Plant are 1n accordance

with Annen:re XVIT,

For purposes of this Article, the puarantees outlined 1in

Article

‘9,2 shall be divided :1nto Absolute Guarantees and

Penaltiable Guarantees, as follows:

19, 2.1

19,1,

Absolute Guarantees shall be:

a The capacity of the Ammomia Plant
b The capacity of the Urea Plant

1

(a)

(b)

(c) The quality of ammonia and urea

(1) The quality of effluents and emissions
(e)

e The adequacy ot the Utilities and Off-sites and
sufficiency of carbon dioride to meet the
capacity of the Ammonia and Urea Plants when
operating together,

(#) The capacity of the Uteam and Power generating

facilitrer,

The Penaltiable Guarantees shall be deemed to be

1n respect of the consumption of paw materials and
utilities for each of the Ammomia and Urea P ants,

and el for the Power Station.

The gustained steady operation of the Plant shall
be demongtrated over =z continuous period of, at

least thirty ('0) davs as fiven 1n tre test




9.4

orocedure below. Notwithstanding toe sompletion
of sucth teats, the SONTHAUITUH warrants that e
Plant supplied unider tne Tontract shall nave haern
Aegigmed Tor steaty —~ontinuous operat:on at a
atream factor of tnree hundred ttarty {6 davs

peEr yeeT.

Absolute f uarmntees rall be lefined as 'rose Luaranteecs
whirn must be met to satia®™ the conditions axpressed

more particularly in tras Article and as well as e.sewhera
referred to and the CONTRACTCHR arrees an' acknowledees tnt
trhe nompletion of such Absolute Tuarantees srall be essential
t~ tne completion of the Works ant the ful M lment of tre
DONTRACTOR 't obligations under tne “ontract in sonsideration

5f the Prices and Terms of Payment nerrin contained.

Penpaltiable Guarantees nhall be defined as those ruaranteeg
whizh 1€ ot met may be compounded Ytv the paymernt of

1.~urdated lamages aa soecif.ed 1n Article U7, witrout

pre udice to tne antitlement of the DURCHASYH under t!e *ermo

¢ tne Jortrast for tne completad Plant and Works provided,
nowever, tnat 1€ the consumption o! raw materials erceed;

‘

i U vt tne overall csuaranteed onsnmptior o 0

o exceede ! my 7 tnen the TUNTRACTON shall witho ®

ot ner delay modl N the Plant as remuired v, anl 1moan -
Cordanee w1t Articies 10,07 ant ULt pespentivels o

+:e “ontrast, and shall thereafter lemonstrate o ad-1t.onal
puarantee tests, tna® the ~onsumption of raw materials and
utilities are within the above limits. The provisions 3"

Articles '7,'8, 20 and ' relating to tne obligations of tne

OCNTRACTOR under thus Contract shall apply mutatis mutandir.

Absolute Guarantees for i1ndividual Plants shall be is ,aven

hereunder:




19.6.2
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19.6.2. 1
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The absolute guaremiees tor the owtpu:
of the Urea Plant shall be /1,72
metric tons per stream 4dxy of specifi-
cstion grede wrea representing 100%
capatity of the Urea Plant, which
shall produce (17,250) metric toms

of specification grede urea in tem {(10)

consecutive dxys. (In the event timt the




19.7

provisions o! Article 9.6, are 1nvokaed

by the TONTRACTOR and satisfied accordingly

then the absolute suarantees snall he a4

! these '.gures provided),

19,.6.7.0 The muality of the ur=a shall conform to

the criteria expressed in Annemure XVI,

19,66 % Hotwithatanding tne provasions of Articles 19,5.1.!
and 19, ,2.1' above the Absolute Guarantee for tre
Ammo:niia and Urea Plants shall be deemsd to have
been met if such Plant(s produces 9% of the
capacity of ammomia ani urea respectively, proviied
tiat the CONTRACTOR conforms with the requ:rements
of Article 19,5,

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 15.18.

19,645 Power Plant

The capacity of the power plant shall be (___)Kw
when operating at a power factor of (__ ). The
steam and power plant shall also produce the
quantities of steam g@aven below for use outside

the power station: (steam ruantities and pressures

to be stated).

Pentiable Guarantees for individual plants ahall be as

fZiven hereunder:

19.7.1 Ammonia Plant

19,7.1.1 The penaltiable guarantees for the
Ammonia Plant shall be as @;yven bhelow:




Units per metric

Unite ton of ammonia
(indicative only)*®
(a) Consumptions
- Hatural gas (1) Millions of kcal (8.80)
~ HP Steam Hetric tons (1.00)
- Electric Power (2) Kwh (32)
- Cooling water ( 32°C) lll3 (275)
- Boilgr FPeed Haterz
(1107c, 120 Kg/cm®) Netric tons (4.75)
(b) Output
~ NP Steam Netric tons (0.6)
~ LP Steam Netric tons (0.1)
~ Purge gas Millions of kcal (0.50)
~ Boiler Peed Water Millions of koal (0.25)
Preheating
- Condensates Netric tons (3.00)

19.7.2 Urea Plant

19,7.2.,1 The penaltiable guarantees for the Urea Plant
shall be given below:

Umite Umits per metric
ton of urea
(ind)rative mlv'#

(a) Consmmptions

—~ Ammonia (as 100%) Netric tons (0.580)

-~ HP Steam Netric tons (1.20)

~ Electric Power (1) Inh (25)

- Cooling Water (32°C) m° (100)
(v) Productions

- LP Steam Netric tons (0.10)

~ Condensate Netric tons (0.%0)

x(Mpen €4rarae are irdicative mly far are martieular Aesigr)




Notes: (e Klectric power congumptivns refer Lo orocess
corsumptions anly, erciuded being Plart(s
lighting, (nstrumentation, air conditionang,
urea storarme and baggping, eti.

QLT. Power Plant an! team lant

The consumpt:ion of {  epecify Suel with LV
for the producticn of Zwh of power an
an associated amouni of Tons/hv steam at
pressure ant "ons/hv steam at
pressure shail be .
*G.8 Performance Cuarantee Test Procedures
19,8.1 Ammonia Plant

Parformance juarantees »f the Ammonia Plant shn.ll

e demonstrated bty means of the following Performance

Guarantee Tegts:

‘Q'g"‘. ‘

19.8.1.2

A mimmum twenty (0} day sustained
contimious test under normal! operating
conditions in order to demonstirate

the capability for continuous steady
operation and capacitv at an average of
Y4 of capacity f the Ammonia Plant,
together with tne capabilitv to produce
specl fication grade ammomia and carbon

1ioxide, followed immedistel.y by:

A ten ('0) lays uninterrupted continuous

test (as specified 1n Article '9.7. )

under normal operating -onditions, 1n

which, the osperatiun of tre Ammonia Plant at
100% zapacity and the ronsumption of raw
materials an: utilities will be -demonstrated,

wr.1le producing specification -rade ammonia.




-y

Thwe testn Jor capacity oand raalltv o saii e
applicatle Y all ten 10 daya f tne test.
1 capacity of tre Ammonia tlant snall

pe Lt K matm tons o0 9, Trodues
and “rais bte correcte!l Far oany norease

1n oatrangth.  For consumpti on ol tre raw
materials anl utiiities tre ‘est periol

w11l be neven [ " dayag,
'9,%,2  Urea Plant

Parforman:e juarantees on the Jrea Plant snall
be proven by means of the following Performance

Suarantee Testa:

9,9, . A mimimum twenty (20! days sus‘ained
~ontinuwous test under norma. operating
conditiovns in nrder to demonstrate the
capability “or continuous steady operation
and raracity at an average rate of W%
of the Urea Plant together with the
capabl iity to produce urea of specification

grade, to be followed immediately hy:

19.8,7,2 A ten (10 day uninterrupted continuous
test (as specified in Artinle 10.8.9)

under nomal operating conditions 1=

which the operation of the Urea Plant

at 1009 capacity, and the consumption of

raw materials and uiilities shall be

demonstrated whi'e producing specifircation

grade urea, The tests for capacity and

quality will be appli-able for all ten

('0) days, and the test for consumption sh- 1l

be for seven (7) days within the ten ('C)

day test period. 1004 capacity of tre

Urea Plant s»all be (17,290) metric tons

e S LS e S IR LI o T AVEIR S § S SN

corrected for any increase in stirengih.
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e ymmonia
tne DeSINNnL e A
e anrrange .,

m .

The ten { % lay simaltaneous suaranteed Teotio

of the Ammonia and Jrea Jlant{ ) srail rmun immediately
after tne succeasful completim of the relevant twenty (.
lavs teat{ s}, concurrently witr tne operation of

the powsr nlant ans stated telow.

3y

Power Ulant

The Uswer Plant shall be sperated at capacity (as
soon as load permits! for tne said period of seven
("; consecutive days to prove 1ts yuarantee of

capacity for both power an steam, and 1ts puarantee

for congsumption of fuel.

furmng the specified ten (‘O 1 day period ander

Article 19,8,7.72 (unless as otherwise agreed)

the Ammonia and Urea Plants shall bte run simul-
taneously at capacity for any seven days (within
the ‘0 day period to prove trat tne power plant
ant utilities are adequate for the ~ontimwus in:
vrunterrupted operatiorn of tne Ammonia an' Urea

Plants ani ati1lities torsether,

Tre procetures to be followed for tne execut:ion of the Suarantee
Tests shall be agreed upon between the parties irree ( ] mont:s
hefore tne commencement of *%:re above tests.,* Instrumen’s
tolerances shall be warranted by tne CONTRACTCR, The PURCHACFR
shall have the mght to specify instruments witn low margin of

tolerance for measurement ! the Plant -~apacity and consumptions.

The Performance Juarantee Tests of tne Plants shall be run
under t-e direction an supervision of *rne JONTRACTOR's
personnel but all measurements will be taken ;ointly by the
PURCHASFT and the CONTRACTOR . nd in the avent o! any 1ispute

relating only *o the correctness, suffiriancy ani/or adequacy
A .

The procedures for sucr tests mav be agsreed bhetween ihe periies pror
to t'e “ffective Date of 1f necessarv,
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lay t ot ot/

The firai twenty {0 an Ammonia T

Trea Plant shal! commence witiin ninety (7K days

from the atart-up tna Plan-( st

URCHALFR ™y

b a ., provided

Lhe f11is8 .yations Tor e

gupply o' feedstock etc. under Article REPEEIN

Article 9,0,

Jubject to the provisions ot
this mnety (90) day period shall he extended

1f the Plant(s’ 1s unable to operate normally

and in the event »* failure of tnis test the

CONTRACTCOR shall be nermitted not more tran

two (f’) other tests tu be run wiihin six (‘u

months immediately ‘hereaftar suh:ect however

to the provisiors of Artio'=e

If, for reasons ascribablie %o mstake(s; an /or

error{ s 1n process and/or detailed enmneering or

for any other reasonu related to the work and services

provided or performed bv the CONTRACTOR, and/ur mistake(s)

and error{ s in the lontractual Tpecifications an:

the TCNTRACTOR

¥
i

instructions,

oy
3

not able *to parform
tre test(s) witnin the period(s) stated in Article
4

19,70, above, the provisions of Article '9,°! shall

apprly.

The CONTRACTOR shnall have trte mpeht to have the Plant{ s
operated 1n accordance with 1ts remurementis at 1ts
own risk during the period permitted to the CONTRACTOR

to perform the test(s and the PURCHACER's personnel

-
|




gha.. work und-r
instru~t.oans

qna .. nAave Ltie o,
whern muot

TNTHACN B

In tre avant trat tae INTRHATN N qoen not cmmpiete

CoCompieta an, oo i ¢ e rerturmance e
ant suarAntees o~ tha Tlan Yar reason. di

ndoract o oattributanie o U OTHAC™ T whnin 4o
ront: 3 ater Dtart < . i : o TR
it e *
the rooht L : Leomarmer i ey NTaA T
o U NTHACTY sl he red LU e L ARe Abe

npacifiad 1 Articles V' DU N

wit ous de:ay an ' the wniltit o . JUATAL®
oY eyLeanderd, e foregoins noTwitnBGAmir, tne o

CoaecenngTy o o o mixintoation, o

Clanmt(
JONTRATTN B Lreoume a0
PURCHASIY v oo f mnte !

MOt Ir SUDHEMIFL. AfLeie ! DeTL T

th Artiela 1.0, Tre CONTHASTOH a'ai. Dy ligantly ana axe

red. t1nusly undertake ti: ne esaarc oty onow

! 1t

rert1 N rations Lo ansure Lt e o ARt Trall ote nmoow

0}

o f Aemonstratins, the testi . memu,red by Artyco e

tri3 Article, and on completicn ol all such necessar. woik
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ags elsewhere expressed in this Contract.
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T7 the ten { ' days capr o1ty Performance Teat( s
mioted tue o reagons Car owWwhi on o the TNTHRACTCN s onot res-
pensihla, tre Plant{ s 3nall be started aymin 0 Soon

possitie an! ahen toe Plant(s . nas reacred rormal opernty o
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~onditiong, ihe continue smmedl tely trereaftar,

Tae turation o tne

recil ke extended Lo othe turation
»§ uer anterruption. ant tne Test(u slLall tnen Le teemed Lo
nave beern perfurmed continuously, poovy ted nowewver S tne
Plan® has already .o fact teen operated for a miramun (Y

tea-day pericid continayusly ancd witnout antermiption o

-
-

manner stated 1o Articie ‘9.0,

Aftar tne succeasful cnmpletion ol any Perfirmance Teat v

accordance wit: the Contracy [wh, on o the PUHCHAGSY

L
ONTRACTCH accept w8 belrns a maccegs Ll test e "CNTaoa ™Y
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tne Performance Test was conduated shal. 2 deemard
have taxen nlace, nn trne date tha*t Lheo tedt was

successfully ~ompleted,
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dance W1 tn Art.ole 'Y,

In the svent the Parformance and Luarantee teasts cannoet e mad e
W thin the veriod stipulated o irhy e 0.4 slove, Lo
SONTRACTCH snall te obligated to send peraooneil to nite i
gtart up the plant and to undertaxe tests on tne plant provided
cowever *hat tre MURCHASHR sha.! pay additional fees and trave!
expenses for this service an may be ayreed tetween AT THAL R

and the ZONTRACTOR.




IR The

The

Xoew

uf all

P SRR

.l <

f X0.0.4

q L)(_;Oh

[ /RSB
thig Arvio, »

in thia

188ue f

{ischarve ! togeather with fusil

e
000

NDITT N B R PR VT e S

AT TRPTAN

VO TT e AceARLaAn @ »sNa, . be an

Ml N oaritioas Al A e aewliare oYL rasnal

‘nntract.

the roviai s Acorceptance  ortiliecate shal: be

made when a.: of the fcliowiny uave been sstivfact.riiy

compliance by the TONTRA TR

ther contractua: terwa:

when the ONTHAUTOR nas provided to the DJFCHA K

all Jertificater of [napecticn ana .ertif:catas of

Materials applyiny to »nach f the major equipment,

and machinery.

whan the CUNTRAUTONU has prejpare.] 4 statement indicaiing

the start and ana of the Mechanical warrapty peri.d

for each i1tem »f equipment and macoinery and

provided tha same to the 'URUHA KW, after confirmation
bty the Enyineer in writing of the accuracy of the

Jates crntaine:d tharein.

When the "ONT: A TUR has provided all iocuments iisted

1n Annexure IV to the URHHAURR, 1ncluding as-buait

drawings.

when the CUNTWACTOR has completed the “ivii Construction

()f

"a;l the buildings and other ¢ivill Englneering 1n

the wirke and nas -btained a "7ivi!" ‘onstructi:.n

Completion Report in respect of all Civil Works.

when the CCNTRAOTCR has completed the "Constructicn
Completion Report” 1n respect of each ejuipment;
section,Plant(s; included in the ontract, in accordsnce
with Article 15.% .f the “ontract, and have successfuily
passed such tests and demonstrated thel:r capabiiity
as may have been specified in the Jontract. (The
"Tonstructi oo Jompletion «(eport” shall state tnat

the . NTRA TR prop see to demenstrate tests on the




204dab

equipment se-tiun, I'lantis within seven to fourteen
(7 to 14, days of the date therefrom as agresd with
the PURCHACER. The PURCHAGER after baving duiy
gatisfied 1tgeif 48 to the adequacy and ~ompieteness
of the tests demcnestirated by the ONTHA T‘H shail

nave signed the Heport accordingiy e

a5 'n the event that any f the test(s, resuits
have been unsatisfactory in refersnce to
any equipment section Flant{s,, the PUHCHAZER
shall endorse the same .n the "“omstruction
wompletiun eport”. The “UNTRAUTOR shall
rectify Jefects apnd undertake such
corrective measurss daeé 4are necessary 1n
accordance with the requirements of
Article 1%.10 and shall Jdemonstrate such
«f the tests as required to prove the
performance .f the equipment/section/Plant(s
in ;juestion to the satisfaction »f the
FYRCHASER, and, there:f*-. shali obtain the
FURCHACER's signatures approving the

ralevant "Construction Completion Heport”.

XedeHed  The FPre-commissi.oning Tests shall be
Jsemonstrated un the equipment after
preparation .f the "‘onstruction ‘ompletiun

neport™.

when all such tests have been satisfactorily compieted,
and the Mechanical ompletion has been successfully
proved and the CONTRACTOR shall prepare the "Mechanical
Complietion Repourt™ for aslgnature by both parties to

the Contract foilowing joilnt examination of the Flant.
The 'Mechanical ‘ompleticn Heport”" aball siumify the
acceptance f the mechanical completion stage .f the
worka, and the readiness of the Fiant for commissionin-

and the provisicns of Article 1%.8 shall apply.




When the Parformance Suarantes Tests (aldl 1 wh in
Articie '9 in accordance with criteria .aild lown

n articles 9.4 Lo 9.7 ipoiuslve, the @meth ol wy
{atld down in Article 90 and procedurss [aii lown

i0 Articles 19.9, 9.2, 14G.1* te 19,7 and subc . Aauses
there.f shail bive been successfully lemonstirated,
completed, and proved in accurdance with the ountract,
and .he CONTRACTTHR has prepared Parformance Test
rertifioate(s and submitted the same { .r signatures

and accejtance by the PURCHAIER.

0.7.7.1 The approval of the Ptarformance Tast
Certificate(s. by whe FURCHACER (1f witnout
reservaticns’ shail be expressed in the
Provieicnal Acceptance ‘ertificate which
shal]l be signed hy PURCHAZER sisnifying
the acceptance of the Plant(s;/Works,
and the completion of the obligations
>f the CONTRACTCGR with respect to the
Suarantee Teets stated in Article 1'G

sha.. be lsemed to have teen fulfiiledl.

NedoT42 If for any reason the juarantee Toat
performance is n+t accepted by the [KCHADKR, or 1s
accepted subject to certain conditions for modifi-
cation or rectification of dlefects amn tne CONTRACTOR
"as modified ~r rectified tne tefects
{Article X.Z2.°% and lemcnstrated Ferforwmarice
juarantee Tests to the satisfaction of the
PURCHASEhR, the flant shaii be ‘deemed to have
been accepted. Iluring the periud when the
jefective sectiuns of the completed Flant
Works can be operated to give commerclal
production, then the same may be taken Hver
by the PURCHASER provided that this 18 1one
without interferring with the efforts of
the CONTRA:TCR for the rectification of
defects or 1n the performance »f 1ts

obligations under the lontract.
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The PURCIASER shall issus a Pinal Acoceptanoce Certifiocate

when all the conditions speoified in this Article and all of
the contractual requirements bave been setisfactorily complied
with. Subject to Article 15.1¢ the PURCHASER shall issue

the Mnal Acoceptance Certificate within 12 manths of the
Provisinnal Acceptance »f the Plant, unless during the
intervering 'eriod refarred ¢ in Article 4,71 tre plant

Fras snown defects aLd/or reqa; remarts for modi ‘i raticrs

specified in Artir-la 16,2,

The < rovisisns »f Articles 4.2, 1€, 1° 19 and 27 (as the
cage may be) srall apply *» the provisions of this Article

matatis mutardis.
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WA (HANTTTD

The ~ NTPATTOR warrants taoat the Plant, e uipment, mater.a.s,
too.s and suppliss nc. alel in Yhe A Tk8 jursuant to
this ‘ontract conform w:tu tne spacificati ons, olans i all
>f the contractual criteria, anu that the work in avery
varticular 18 free from fefacte in iesign, enysineering,

rocesres, materiaia, workmanshij ant o metructi n.
1 L] FH

The “UNTHA MR shall be resp msible for the ality, luration,
and affect of the warranties °an. yuarantees for the ' lant,

s juipment and the Works aund secti.ns and, or partas there .f
and tne fitrness Lf the work for the particular purpcss.

The "CNTRAIT(F a8 warrants as tc the :orrectness an!
completenesas of the plans, ail technical iata and iocumenta
supplied by him a8 well as - the technical oriteria ¢

the equipment fabricated 1n accordance with his plans and

instructionse under the present ontract.

The TUNTRACTOR shall be resp msible €or the Jdesiun and juality
of the gocodr and equapment 1 accorvdAance «1th thiaz Article,
and a8 to the workmansbip and materia.s pursuant to Article 7,
and for the satisfactory contioucusa operaticn »f the ['lant

and equipment supplied, pursuant to Article 19, and shail
provide specific information as to warranties as required

by Article X...... The 7 NTHASTCR warrants the f'lant and

Works for twelve [ '/ monthe, commencing from the tate of
Provisiovnal Acceptance as defined 1n Articie JC. This peri d
shal! net etcead thirty (10 amonths from the Mechanical
Completion f Plant and Equipment under this ‘ontract, if

for reasons only attributable to the PURCHALFK the plants cannot
be started up >r brought into commercial proauction (within

the said thirty (3C) months perisd: ., subject however to the

governing provisicns of Article 1°.'7 and 15.1%E.

If within the period specified 1n Article 1.} or the iate of
Final Acceptance by the PURCHASZK whichever 13 the latar,

the work or any part thereof becomes 1efective or broken or



fails due to faulity or improper leslgn, workmanship, matarial,
manufacture, fabricatiom, shipment 'r ialivery, or fal.s

tu mest the re;ulrements f the - ntract, then the ' NTRA TUR
upun notification wn writine from the PTTRHCHADMR, shal. forthwith
make ¢ood avery auch i{efect, btreakage r fariure withiut cost
finciuding with ut limitation, tranapcrtation -ost . to the
PURHACER.  If after such notification, the Y NTHA TV sna. .
make defauit or delay in lLiiigent.y commencing, continulng

and comjpleting the making Zcod of such defsct, breakage or
failure in a manner satisfactory to the I'RCHAUER, the FIJRCHASER
may proceed to du 8o independently and t¢ place the work in
Wl woperating condition in accordarce with the ~ontract, and
tre UONTRACTOH shail be [iable for al. coets, charses an'
e1panses incurreu by the 'URCHACFR 1n connection therewitn

anl snhasl forthwith pay the " ¢HACKR an amount equ..l Lo Auc,
costy, sharges and expensss up-nu receipt of 1pvoices certafi::

corract hy the PURTHALLH.

Pursuant to Article ¢1.4, apove, shoul § tha reaoval of n-
latyey rejulre replacemeni ( the aquipment, the replaceme..
3G4L. be accompilsefbed in Minuimel tume | Glusg the snortast
vodyibin erecty otime o thi o ecuapment in the INTRA T D
nountrty . Cubje ot e pricr appceovie. by the CONTHA YTOY wWnior
afial i pot t» wrreasonably wilapel.s  tha PURCHADEK shadl navus

Yus Tyt Lo reparr minsl deteaty at the DONTHA YT WU

4ny part' s “f the workis are repalrreil or replaced, pursuan.
to this Article and, or Article 10 subject however to the
provigions <f Articles < and .7 , the warranty peri.x for
repairet or replaced items shal. begin anew for another

twelve (12, months after tringing imtc satisfactory operation

-f the repaired and, or replaced part(s, of the Worki(s,

irrespective of any portion of the original warranty pericd
relating to the same having expirad. In relation to such

other equipment which could1 not be operated due to the necessity
of repair or replacement of the defective part(s;, »f the Work(as

referred to herein, the warranty period snall be extended

by a time equivalent to their periods «f non-operation.



21.10

11

The CONTRACTOR's warranty shall not be Jdeemed to cover:

ST lamage arisiny, through disregard of the CUONTHA TOR's
written instructions upon take-over of the ['lant

by the PURCHASGER.
21.7.¢ Normal wear and tear.

(a) The CONTRACTUR warrarts ali Civil Engineering structures
for a period of * ___ years aftaer take-over of

such struotures by the PURCHASER, and in particular for
the foundations for all buildings, plant and equipment.

(b) The CONTRACTOR warrants that a:l Civil Engineaeriry has
been constructed in accoriance with accepted codes and
standards, or standards iaid down alsewhere in ths
contract and particulariv in Annexure (XViI,. The
CONTRACTOR warrants that he 1s fuily awar. c¢f inca. codes
and practices which msy wmodify internat:omal codeg,
bowever, the CJONTRACTOR sha!) sustain ir hio work the
more rigld and supericr criteria of auch 7 the colas
and in any event promises to undertake al! cons.ruct. n

accordingl

The CONTRAUTOH warrante that tue erection of ... planv aw:
eJulpmen. h1as veen accowplished LY nim 1n acc.rdance wiki
standar- erection codes or 4s gpecifilec .n *he npnexure X[/
{whichever 13 superi.r. and in the event of any erecti-: .afect
found within the peri.d gpecified 1n Article .. v tweive { ).
months of take over | whicheve:r is the later ~f the Fiant oy
the PURCHASER, the CONTRA TOR shal. eliminate the defect
without any cost to the PURCHASER.

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 Cantract.

* The period of warranty for civil engineering work ic often govermed
by national laws and the applicable criteria shal] apply on a case
by case basis.




Aithout reptri-ting wny Liabi .oty or o hisemator

CSONTRACT R and or ~ight an the "WUEIHADER impasned,

“arred or ntemplated by any 7 the < .ner Art. len

this Zontrwt, it 15 arpresc'y agreed tnat, 1Y the
CONTRACT(R has falled Wwithin a reascnabie Lime 1 ter
being required by the PURCHAZER t. make pood any (oec

sr damage Yor Which the " NTRACTH (s lirable under this
Tontract, the PJRCHAZER nay Caute Lthe Lose or damage L. hie
made good as ne deems thit, wnd the TINTRAMCR snail thereupon
be liable to the PURCHASER for such costs, expenser ind
charges ther=ut and shall on demand compensate the

PURCHASER for such losses and damages sustained.

If the work and, or any portion or pertions thereof be

logt, damaged or destroyed and mcnies are payable tn

the PURCHATER 1n respect of the loss, damage or destruction
under the 1nsurances maintaired by the Z'NTRAOT/E pursuant
to Articie ’f above or otherwise, the monies wiii te held

by the PURCHASER for the purposes of thia Zontract, and

20,20 the PURTHATER may elect to retain absolutely the

sald monles 1n such event, the monies teiony ab—

solutely to the PURCHASER, and

the CONTRACTTR hail be liable to the PURCHAGER
in an amount equal to the amount by which *the

1nsurance monies payable 15 less than the loss,
damage, and rr i1ncluding rosts associated with

clearing and cleanins the site of the work, and
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ARTIOLE

LIgUTDATHD DAMAGES

The TCNTRACTOR ahall te iiabia to the paymant of Lijuidated
Damages for default »f tha savera. respongihilities under

L 1

provisions of Articlas 10, v Ty "and 2! and as datailed

1

alsewhera in the Contract, as follows:

21,100 Except where any delay 18 caused by any act or
omiggion on the part of the PURCHAJER for the

delay in the delivery of thae technical documents
stipulated in Annexura XV the agreed [.1juldated lamages
shall be as foliows: ror each week 1n ieiay in the

submissicn of a required document an amount of

( _amount ) sub,ect to an overall maximum
liability of {  amount ) under thims Article.

23.1.2  For delay in Mechanical Completion of the Work(s)
bteyond the period of thirty two (32] months after
Effactive Date of the Contract for each weex of
delay an amount of ! ! of the Zontract

Pricae.

ro
Aot
.
—
o

For delay 1n obtaining “ommercial Production as

defined in Article 15.11 beyond a period of severty-tivae
A15) days after Mechanical Completion of the Plant(s),
an amount of | ! for each ‘re ook {° iye ¢

delay, subect to a maximum ~f weers,

23.1.4 For non-fulfilment of Absolute Cuarantees at ?OO‘%
capacity but subject to fulfilment of Absolute
Guarantees at 5% of capacity, a sum of 1% of the

totali Contract Price (_give amount ) as stated 1in

Article '!'.1 for each '% of lower production than of

the TOO% capacity of urea.

In the event that the Absolute Guarantees have bean successfully
demonstrated and proved btut the Panaltiable Tuarantees are

not met, the CONTRACTOR shall as soon as possible thereafter
elther execute modifications, additions and changes to thae Plant(s




A8 raquired by Articias ' .7 and ' .'" 1n which -ase thae
provigiong of those Artiniea rafarrad %o theretn and Arti-le
2% mhail applv, or t2 pay by way of liquidated lamages,

in considaration of any and 1il o Laime 1n connectinn with

v

the renaitiablie juarantaes sniy Mt gub ect nevertnaless %o

the provisions »f Articies "1 and 0, the following:

21,01 Por the Ammonia Plant: tor sach fuil .4
{zaro point five percent ! axceeding the daily
guaranteed cost of manufacture as given in

Article 21.2.4 below, an amount of

up to a maximum of

23.2.2 Por the Urea Plant: for aach full 0.5% (zero
point five percent; axceeding the daily guaranteed
cogt of mamufacture as given 1n Article 23y.2.4

below, an amount of up to a marimum of

23.2.} For the Power Plant. for each additional __ ¥mals
of fuel (altermatively Nm- of gas or tons of Pfuel
0il) per Kwh of power generated and the guaranteed
aurilliary quantities of steam) over and atove the
guaranteed conswmption, an amount of

up to a maximum of .

2).2.4 By virtue of the application of Article 23.2 the
obligations of the CONTRACTOR 1n 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 ehall be computed by calculating
the guaranteed daily cost of inputs of raw materials
and utilities minus the guaranteed output of ntilities,
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

cogt of raw materials and utilities.




Natural Gas { Value miilion Kcal.
AP 5team ( Value
MP Steam { Value
LP 3team Value
Cooling Water [ Value
Boiler Feed Water ( Value

Purge Gas of Ammonia Plant Value | million Kcal.

Condensate Value ton

Ammonia { Value ) metric ton

In the event that the CONTRACTOR does not

Tamagres 4 e TOUTDA T o

aral oneryn e ey by ry e
apA /e barges cotapred fo g

rive (0 mentie fram o dhe inte 31 evardag

In the event that the CONTRACTOR does not or is unable to
complete the Performance Guarantee Testa within forty three (43)
months from the Effective Date or nine (9 months after
Start-up of the Plant as provided in Article 19.11 (whichever
is the earlier;, except where an extension has been granted

due to circumstances ocutside the control of the CONTRAUTGR

or fault of the PURCEASER as provided therein, the TONTRACTOH
shall pay Liquidated !mmages to the PURCHAUER in the amount

of one {1: percent of the Contract Price for each mounth of

delay subject tv a maximum of nine (9) percent.

Should the CONTRACTOR be unable or umwilling to fulfill the
Absolute Guarantees within fifty two (5¢) months of the Effective
Date or eighteen ( 18) months after Gtart-Up (whichever is the
earlier), extended by such time as provided in Article 19.11, the
PURCHASER shall (at his option) have the right to recover

the full costs neceasary 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 Articlea 22 and 25 shall apply. The determination
0f COBtE <vrmivwnd Yo sha TIDAMIATTD o4 a1Y L,

el T s e I e R T
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£ the TONTHACTCH should Fu1l to -omplete the dork(s: theraof
within the limits of time uarantead 1n ‘the lontract

cAnnexure XV! or within the autherigsad axtension{s ~f tima
governed by Aiticle o, ' oana thia Article the @ NTHATOH
shail 1n o adition te the [l quliated!  amases atateda to be payable
wn oarticle S0, analic be iiable for fundamentai breach of

contract,

The PURCHASER without prejudice to any other metho’ »f
racovery may deduct the amount of suoh liquidated damage
payments from any payments due or which may tecome due to
the CCNTRACTOR. The payment of or deduction of such
liquidated damages shall not relieve the CONTRACTCR from
1ts total obligati~ne to complete the Work(s) or form any

other of its obligations and liabilities under the Contract.




J4.1

24-3

24.4

ARTICLE 24

BONIXEL AND INCENTIVID

The JoNTHA TR hereby asrees to perform the work 1n well-
planned ang expeditiows manner so that the ~omp,eti:n f the
work at various stages and that of the whole Wourks 1is
achileved according to the time scheduie piven in artisle
and detailed in Annexure ‘V of this ‘ontract. In the svent
that the "ONTRATCR fully accomplishes the Mechanicai
completion of the btlant work under Article 1% and demunptrates
the juarantees required pursuant to drticle 19 Jduring a
peri.d before the end of thirty six (36 months after the
Effective late »f the ontract as required by the provisionn
of Article 4..6 the TONTRACTCH shall be entitied tc¢ maceive
Bonug or Incentive ag hereunder specifiad for each coumplete

week °f saved time in terms of the complieti.n of tn» works:

ta. (% of fixed price(s under Article 11.! sub.est to

a maximum f amoun. .

“ayments under this Article shall fasubject to Articie 4.0

ba made within twelve (1. months after Provis: nal Acceptan o
~f the [lant provided no defects appear 1n the 'lant o
expresse { 1n Article 1% and or egqwipment luring this peri |

affecting 1ts capacity, performanca andg, or operati n: .

soould the Mechanical ompletior of the Worky be accompl.che
by the CONTRACTOR within thrity two (3 montha of th=
Effective Date, and i for reasons attributable sole.y tu the
FURCHASER, the Plant cannot be started-up within four (4
months thereafter, the CONTRACTCR shall be entitled to a
Bonus or Incentive as below for each complete fifteen (15)
days of saved time:

(a; ()% of the fixed price under Article 1! subject to o

paximum of ( ; amount.

All amounts payable pursuant to this Article shall be subject

to Articles 15, 19, 20, J1, 22 and &5 of this Contract.

FPayments due under this Article shal) be made within twelve
(1) months of Provisi.nal Acceptance, but no later than

upon Final Acceptance.

-
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25.4

AnTICLE 28

R

LIABILITIED

The ONTRAST(R shal. be subject to [iabilities and lamages
for default of his contractual responsibiiities, and shalil
be duty-bound to fulfil. all the ubligations as expressed

mcre particviarly in each of the Articles of the ‘ontract.

The CONTHACTOR shall be liable for the satisfactory fulfillment
of the guarantee requirements, pre-commissioning and
commissioning tests and performance Jsuarantee tests,; for

the adequacy of warranties, sufficiency of inspections,
guarantee of workmanship and materials; and, shall be
obligated to undertake necessary modifications to the Plant(s .,
and rectify and repair defective parts of the Work(s, and, or
sections thereof, and shall be accountable for the completion
of the work-scope and objects of the Contract as expressly

specified.

The CONTRACTCR shall be liable for any demage or loss to
property or equipment of the PURHASER during transportation,
erecticn, atart-up, during Guarantee Tests and for any othar
cause before Take-{)ver and in any event duriy the period
thereafter until Final Acceptance where such loss or damage

has occurred due to the negligence, errors, amissicns or
wnstructions attributable to or falling within the responsibility
of the CONTRACTCR within the scope of work and services 1n

the Contract.

The CONTRACTOR shall reimburse the PURCHASER as to those
amounts received by the CONTRACTOR under any insurance policies
held by the CONTRACTOR pursuant to Article 26 as well as
through those others required to be held or which should have
been specifically taken out 1n any event for the purposes of
this Contract, and the “ONTRACTCR shall be liable to the
PORCHASER under the provisi.ns of Article /J.4.¢ 1n the

aprlicable case.




The total liabiiity of the W NTRA Ttk under the Zontract shall
nct exceed % of the tctal Project ost, ur, {state amount
whichever is the greater, w~ith the exception .f the MNTRAJT R's
unlimited liability for the fulfilment of warranties, Absciute
Juarantees, modificati ns, rectificatioms and completion of
the work{s as well as the reimbursement to the PUHCHAULR of
any amount{s received by the ONTHA-TCR under any Insurance
Policies held by the CONTHACTOR as well as through those

other specificaily taken out for the purposes of this fontract.

The CONTHACTOR shal. not be liable under the tontract for
loss of anticipated profits or for any consequentiai [o.ss or
damage arising from any cause, except to the extent of
repaying to the PURCHASER any amount receivable under Article

26, and,or pursuant to other insurance policies held by the

SONTRACTOR solely in conmection with the types of losses

referred to in this Article 29.6.

Nothing in this Contract sball alter, vary or invalidate
the CONTRACTCR's liabilities for Jamages and the
responeibilities and obligations of the CONTRACTCH as
required by law and in accordance with the stipulatians of

this Contract.




ARTICLE 26

INSURANCE

Without restricting in any manner the generaliity of any other
provision of the Lontract, and in particular any such
provision as pertaining to the liability or responsibility
of the CONTRACTOR, it 18 axpressly agreed that throughout
the period beginning from the date of commencement nof the
work or Effective Date of the Contract, whichaver is earlier,
and contimuing until Pinal Acceptance of the Work{a; (and ‘or

for such axtanded periods that the PURCHASER and “ONTRACTOR

may agree upon and, or required by law):

6.1.1 The CONTRACTOR shall take out and keep in force
various Insurance Policies 1ncluding thome
snumerated in Article 26.5 for such period(s) of
time as may be necessary under the Contract and
for the full and complete discharge of the CONTRACTOR's

responsibilities and liabilities

The CONTRACTOR shall, at the CONTRACTOR's arxpense,
maintain additionai insurance policies, normal to
1ts activities through its corporate coverage {(in
regard to whioh the PURCHASER shall be antitled to
be informed), such policies to be of the respective
natures, in the amounts, agalnst the risks, and for
the periods required by the Zontract, or i1mplied
therein.

fach of the policier envisaged herein, shall contain such

specific terms and conditions, stipulated as being required

or obliged to be included »y virtue of the responsibilities

and obligations contained 1n this Contract,

Within thirty (10) days after obtainment of each of such -

N . . . N
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deposit originals of each of guch policies with the PURCHASER
as required by Article 26.! below, PROVIDED HOWEVER that
acceptance by the PURCHASER of any such original shail for
no purpose be construed as an acknowledgement by the
PURCHASER that the 1nsurance 1s adequate in nature, amount

#
and, or ascope.




The CNTRACTCR shall, within thirty (10 days aftar sbtainment
of aeach policy contamplated by Article 26.%'.° R
authenticated ~optes of the originalis of aach such policy, as
proof that the insuranceis ~ontemplated by ’6.! above being
1ts regponsibiilty, remain i1n forre and the P'RCHASFR shall
be entitled to ask for such proof updated from time to time

and duly authenticated.

Should the CONTRACTOR fail to takae out and/or keep in force
the insurances contemplatad by 26.' within the scope of its
responsibility, then the PURCHAIER may at the PURCHASER'se
option either:

(a) take out insurance{s)} considered appropriate and
necessary in the circrmstances, 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,
guperseding 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 PURCHASFR 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 aa those contemplated by 26.! above.

The Insurance Policies referrad to in Article 26.!' required
to be taken out by the CONTRACTOR (naming the PURCHASER as
ultimate beneficiary) shall be as follows:

26.5.1 "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
SONTRACTOR to 1nsure the project under construction,
tncluding all plant, equipment and materials
tncidental thereto, while at the site from the
start of work until fin:l acceptance by the PURCHASER.

Endorsements to the policy shall include coverage




26.5.2

26.5.3

26.5.4

26.5.9

26.5.6

-3

26.5.

for E.A.R., "faults in 1esign™, requiring the
reviacement and repair of damaged machinery lue

to faults in destign, fauity workmanship and faulty
material, up to the guarantae teasts. Jpeacific
ingurances for Bodily Injury and Personal! Liability
Insurancs, {(ercluding that to third parties) and
endorgements for such items as elevator and hoist
liability, shoring, blasting, sxcavating shall also
be included.

"Loss of Advanced Profits Insurance" {otherwise
called "Machinery Consequential lLoss (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.

"Machinery Breakdown Polioy"” to cover the breakdown
of machinery during testing, at etart-up or during
trial operation of the Plant, including boilers,
pressurs vessels, turbines etc., and explosion

risks incidental thereto.

"Professional Indemnity Insurance” to cover tha
liability for errors and omissions, negligence,
failure in performance, mistakes in design, etc.,

arieing from the CONTRACTOR's work.

"Marine Insurance" or "Cargo Insurance Policies”
to cover the transit of goods exr-works from the
fabricator's workahops to the site of the Plant.
(This shall include War Risks ineurance, under the

discretionary responsibility of the CONTRACTOR).

Insurance Liabllity to cover for the uase of
Automobiles, Trucks, Aircrafts, Launches, Tugs,
Barges, etc.

Liability insurance for payments under Workmens'’
Compensation Acts, as required under applicable

legislation.




26.6#

26.7

26.8

126 -

To the ertent not covered by the above policies and providad
such policy is available, the PURCHASER and the CONTRACTOR
shall by mutual agreement obtain a special insurance policy
(where the PURCHASER shall be deamed to be the beneficiary)
providing coverage for consequential loes caused by defactive
design, material or workmanship (including defectiva
construction or srection) within the ~ontrol of the CONTRACTOR
or his sub—contractors, suppliers or mamifacturers. It 1s
axpressly agreed however that no liability to the extent

that it refers to consequential loss oniy shall attach to
the PURCHASFR or the CONTRACTOR purely by reason of payment

of the premium for such a polliey.

The CONTRACTCR shall be responsible for the taking out all
of the policies refarred to in Article 26.! as erumerated
in Article 26.5 together with other policies referred to in
Article 26.1.2, except the following which the PURCHASER
shall carry (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.

26.7.3 All policies taken out by the CONTRACTIR except
Professional Indemnity Insurance shall be jointly
in the name of the CONTRACTOR and the PURCHASER
with the PURCHASER designated as the ultimate
beneficiary.

Any failure by the CONTRACTOR 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.

#« A*icle 77.1 yges the wording drafted by the UNIDO First Working
Group on Contracts and Insurance, Vienna, 14-17 February 1979
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7.1

27.2

ARTICLE ]

RECTIFICATICN OF LEFECTS

In the event that due to mistakes, negligence, omissiuns or
errors 1n the processes and/or in the construction, erection,
engineering, manufacturing and/or fabrication performed by

the CONTRACTOR and/or in the JONTRACTOR's supply and
procurement, or specifications instructions and inspection,

or for whatever reason falling within the ONTRACTCR's
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
matters or subjects covered by Articles 15 to 20 (inclusive)
or any one of them, the CONTRACTOR shall proceed to effect

the rectifications, additions and/or changes which are
neceesary to elimirate the defecte a.nd/or faults and therebdy
to achieve the specified guarantees and criteria referred to
in the aforementioned Artioles. The CONTRACTOR ehall provide
free of charge to the PURCHASER all neoessary work and
eervicee as required to complete the works. In the event that
the PURCHASER performs any and all of the modificatione andu
rectifications and other work referred to herein and/or as required
pursuant to Article 15.18, the CONTRACTOR shall be liable to the
PURCHASER for such costs and expensee as are due.

If the CONTRACTOR shall neglect or refuse to take the necessary
measures to ensure the elimination of the defects and/or

faulte expeditiously, then the PURCHASER may take such remedial
steps to rectify, modify, correct and replace any equipment,
part(s) or section(e) thereof and/or erect new equipment

and/or undertake repair and/or replacement of ueed equipment

to eliminate the defects and correct all associated problems,
and the cost of such remedial eteps taken by the PURCHASER
shall be recoverable in any manner at the discretion of the
PURCHASEN in accordance with the provisions of this Contract

and applicable laws.




27.3

27.4

27.5

27.6

The PURCHASER, will in every case keep such contemporary

and accurate records of the coats of making grnd any {afant s
{n pursnance of this Contract and as may bte required under
Article 27.3 and the  ONTRACTOR shalil be antitied to raceiva

copiee {n the appropriate cases.

The provisicne of Articles '7 and '8 shall apply with regar
to defects found during 1nspection {before -leepatch; of
squipment, machinery or materials or def: 'ta materialising
during erection or pre-commiesioning teats at the site or in
the Plant or Work{s) and the CONTRACTOH shall immediately
adviees the PURCHASFR as to the action propceed to be taken

to replace or repair the defactive aquipment, defective

parte, or .nadequate material in the shorteat possible time.
The CONTHACTOR 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'e supply within the
period during the vii.1 guarantee period, the “ONTRACTOR

shall aseist tha PLR™PASER in immediately undertaking the
necegsary measures to have the Vendor(s) replace the defective
suppliee within the shortest poeeible time, including the

air freighting of the equipment or parts etc. at Vendor's cost,

The provisione of Articles 21 and 2% sball apply mutat:s mutandis
as regarde the liabilities and obligations of the partiee

hersin, in the circumstancee anvisaged in Article 7.4 and 27.5.

The CONTRACTOR shall assume completa reasponeibility for any
failure of the equipment procees(es), materials or poor
workmanship due to improper: engineering, bieic design,
procurement specificatione, and quality of wo km-..ghip; and
the CONTRACTOR shall be liable to take the necessary corrective
measures under Article 27 and shall be subject to the
liabilitiee contained in Articles 16, 23 and 2.
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Tntil all defective or faulty work haas bean made guod,

altered or aliminated through replacement »sr ~tharwiae as

provided in this lontract, the PTRCHALRH ehail have the right

to use any euch faulty 5r {efective work at the JONTRACTOH's

sole risk and without thereby affacting the PUURTHADER's rights

under this “ontract, unless however, the CONTRACTCR shall

notify the PURCHASEN in writing that, in its opinion, the

faulty or defective work cannot be ao used without undue

risk to the work or persone operatiag or working in the vicinity

of the Work.

ahenever any of the tefectyg referred to in Articis 7.4 appear,

the CUNTHA TR shall

imme:i1ate.y thereafter advise the FUHTHACEN,

and

the procedure aspecified hereunder anall apply 1n connecti m with any

repalr and, or replacement as als: referred to in Article
defective material, machinery and, or equipment shall be examine: by the

CONTRA TR and FURCHASER {or their duiy authorised representatives

~T.8.01

(,F(' e

In the avent that the lefect and, or damaze 13 arreed
to be minor the ONTHACT R 3hall satisfactorily

rectify the same through the most expeditl jus means.

In the case f a serious or extensive tefect or
Jamace the U NTRA TR shal. state the method of
making gooud the defect or tamawe 1n any eavent at

1ta own c o at, and one f the following methnds sha.l

be adopted, subject nhowever tu the sonsilerations of

efficiency, 3speed and the ~ontractual time schedules:

(a: The undertaking of repair rectificati.n work r
alteration at site.

(b, Removal of the defective material or e julpment
from the site and the undertering of repair or
rectification away from the 3ite.

{c, The remcval of iefsctive material, machinery or
equipment and repiacement by new and unuse:l

materials, machines or equipment.

1..4. 4.

The
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JJ.0.0 The " NTHA T¢H sha:i ambody the mest effi1cient means

recomnende:i 1n a report indicating the method

proposed to be adopted i the letarled reasons for

the course of acti.n he intended to be taken,

and

shai. submit such report as early as possible to

the PUHCHAGER. If the PURCHACER has no objection,

the ONTHAUTR shall undertake such repalr and, or

replacement immediately. The provisiuns as %o

warranties, guarantee requirements as alsewhers

axpresaed in this Contract shall apply with equal

force and effect.

27.8.4 Upon completion of such repair or replacement, the

PURCHASER may require the CONTRACTCR to carry
necessary additional tests required under the

prior to accepting the repair or replacement.

For the purposes of this Contract, the liabilities and

out

Contract

obligations contained in irticles 16 and 27 shall be deemed

to be complementary to each other.
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28.2

283

ARTICLE 28

VARIATIONG, CHANGES AND ADDITIOND
TO SCOPE OF WORK

The PURCHASER shall nave full powers, subject to this
Article and other provigicns of the Jontract from time to
time during the execution of the Contract by notice in
writing to diirect the SONTRACTOR to alter, amend, omit,
change, modify, add to or otherwise vary any of the
Works and the CONTRACTOR shall carry out such work and
be bound by the same ~onditions, so far as applicable,

as though the said variations were stated in the Contract

and 3Jpecifications.

Notwithstanding the detailed instructions provided 1in
Annexure XIX, when tha CONTRACTOR has received any
direction from the PURCHASER/Ethneer which may, in the
opinion of the CONTRACTOR, involve a ~"1irse ir *he
Contract Price, the CONTRACTOR shall, as soon as reasonably
possible and before proceeding with the variation, advise
the PURCHASFR in writing to that effact. 3Subject to the
provisions of Article 28.3} and 28.7, the difference 1in
cost to the PURCHAJER, if any, ococasioned 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 Engineer
and the CONTRACTOR, subject to approval of the PURCHASER.
In the avent of any difference in opinion, the cost of

the variation may he amsessed in accordance with Article 45.

If the changes requested by the PURCHASER are due solely to
defects, omissions or errors in the Plant(s) or Work(s) as
indicated in Article '5.17 and requiring additional tim.
provided for in Article 16 which could alter, add to, change
or vary considerably the amount of work already within the

gcope of obligations of the CONTRACTOR or 1its gub-contractor(sj,



28.4

28. =

- 1

the PURCHASER shall not be liable to pay any additional
cogts. The CONTRACTOR acknowledges that there shall be no
entitlement for any -iaims for any increases in the amount

of work undertaken or to be undertaken for rectification

work or modifications undertakan whether or not related to
design and/or other errors, mistakes, omioi.vne and lack

of accuracy, in undertaking ite obligations herein, including

thoge "< *1 et 1 Arty e

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 Works. If the
CONTRACTOR is of the opinion that such variation is necessary
to correot any defect in the Works which has oocurred or
whioh would otherwise ocour, then suoh proposals shall specify
suctk defect and state the reasons for the CONTRACTOR's said
opirdon. The CONTRACTOR, in connection with any proposal he
makes pursuant to thic article and Article 4.4.2 and/or for a
oontract 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,
gsub—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 modificationm,
whether suoh work was deleted, to be added or changed. The
request for time extension shall be supported by such
Justification as may be deemed necessary.

Changes or variations pursuant to this Arti:le shal.

not jJustify extra conts ir any event,even if suct charges

d>r varia*ionrs are as a result of changes in detailed procent
schedule created by change in material deliveries,

and/or “i1cidental to time changes related to

mechanioal completion, or due *» ~tarces in ~inring larag*
or desiﬂn “erformed b +he CCONTRACTCOR ar a result of

detailed ergireerins.



28.5

28.7

28.8

28.9

28.10
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The CONTRACTOR shall not be entitled to any extra cost on
acoount of a variation proposed or initiated by him. Any
deduction in the Contract Price agreed to between the PURCHASER/
Engineer and the CONTRACTOR pursuant to such Subartiole 28.7,

srall Ye derdicted fror *t e Contract Pri e,

Upon receiving a change order from the PURCHASER and if

in the opinion of the CONTRACTOR such variation is likely
to pravent or prejudice the CONTRACTOR from fulfilling

aay of his obligations under the Contract, he shall nctify
the PURCHASER thereto in writing and the PURCHASER shall
deocide forthwith whether or not the same shall be carried
out. If the PURCHASER re—confirms in writing his intention
to carry out the variations, then the said cbligations of
the CONTRACTOR shall be modified to such an extent as may
be justified and subject to the provision of Articles 25,

8,7, and 09,0,

Except for the provision of Article 28.8, any variations or
alterations ardered by the PURCHASER/Engineer shall not in
anv way vitiate or invalidate the obligations of the
CONTRACTOR under the Contract.

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



28.11

28,12

28.13

required gervices by the SONTHACTOR 18 axorbitant, a neutral
person {mutually apointed by the CONTRACTOR and PURCHASER)
shall have the right to decide on the [uantum of payment,
1f any, which may be payable by the PURCHABZER to the
CONTRACTOR. In such an eventuality the CONTRACTOR shall
proceed without delay to carry out the design changes,
and/JOr 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.

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 znd subject to all of the

terms and conditions therein, unless octherwise excepted.

Any and all modifications to the technical specifications
pursuant to the Contract (as may be specified further in
the Annexures) agreed to by the PURCHASER shall be embodied
in a Change Ordar which shall be signad 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 ctherwise excepted.

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 (ontract. However, the extent,
necessity and resquirement for the expenditure of such amount (s

shall be at the sole discretion of the PURCHASER.

— s



28.14 The provisions of Articles 15, 16, 17, 2! and 27 shall apply
mutatis mutandis to the terms of this Arti-le.
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ARTICLE o9
LN S —

RIGHT FOR USE OF PROPRIETARY RICHTS
AND LICENCES

The CONTHRACTOH hereby affirme that 1t has or nhas obtalned the
unqual ified 11gnt{s,;, to grant, and hereby does yrant to the
PURCHASEY irrevocable, non-exclusive, non-transferable, fully
paid-up licence(s;, for use in the operation of all the
prooesses in the l1fe time «f the Plant, and in particular,

the Ammonia Process and the Urea lrocess.

The CONTRACTCR ahall snsure (through specific arransements,
with proof provided to the PURCHASER! that the Process
l.Licensors shall make available to the PURCHASER through the
CONTHACTOR all basic prooess data (received by the CONTRACTOR
from Process Liocensors, relating to the “ontract, and that
all basic process documentation and all drawings prepared by
the CONTRACTCR shall also be made available to the FURCHACER
together with copies of ail documents mentioned in Article 3.
The CONTRAUTOR alsc hereby undertakes to make availabie to
the PURCHACFR the latest know-how and techniques avaiiable
to the Process [icensors at the signing of the ‘“ontract and

to the CONTRACTOR at the time of design.

c9.20.1 In circumstances where the CONTHACTOR is unable or
unwllling to make avallable to the PIRHASXR the
necessary process know-anow and relsted 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.

The CONTRACTOR shall ensure that the Process Licensors and
the CONTHACTCR shall make available to the PURCHASER for a

period of ten (1) years from the Effective Date of the Contract:

]



29.5

9000 ¥ree ,f charpe any techno.ogical iavel: pments and
umprovements 1n operating technijues, preventive
maintenance and sdafety measures appiicable to the
Flants constructed pursuant to thia Tontract, and
other relevant iata and proprietary information that
may or may not become [lcensable by the [rocese
Licensors within the same pericd. The FUHCHAUER will
also make availavie to the Frucese Licensor, free
of charge, any improvements in perating techniques
which the FURCHASKEH shal. ha.e made in the same

period.

29.3.¢ (n payment, at a reasonable cost, rights $o use
proprietary proceeses developed or acquired by the
CCNTRACTCR including patented processee which could
reeult 1n eignificant improvement(s, in the capacity,
reliability and efficiency of the Plant, and gquality

of the products.

29.3.3 The JONTHACTOR shall. be required to undertake of 1its
own accord the obligations set forth in Article
<G.3.1 and Article ¢9.31.. for the period specified
1n Article (9.3, The FPUKCHASER shall be under no
obligaticn to monitor the technological developments
and other 1tems referred to 1in Article ¢9.31.!' to be
entitied to the benefits flowing by virtue of this

Article,

The TONTRACTOR shail undertake to enter into specific
arrangemente with the Frocess Licensor(e, (with satisfactory
proof provided to the PURCHASER, to ensure the continued
avallabiiity to the FURCHASER of confidential informaticn
similar 1n ecope and content %o that provided pursuant to

Article 29.12,

The PURCHASER shall not be isemed 4o have i1nfringed the conditions
stipulated i1n this Article and Article 30, where following the
final acceptance of the Plant(s (but within the periud specified

in Article 1,¢ the PJRCHACZK determinee that mudifications of
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29.7
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the Flant(s are rejuired to be made (which in 1ts »pinion wouid
resuit in improved r better tlant operation. or where the
PURCHAER requires an expansil.n or mdermizati-n .f the Flant(s.
with i1ncorporatin of contemp rary technology, and, 1in
consi1deraty n Jf the fureg .ing the MR HAL K nas rejuested L.e
TONTRACTCR to assist in accomplisbing the necessary work, and
the CUNTHACTOR 1s unable »r unwiiling (for whatsoever reason.
to undertake same, then the PURCHASEK shail have the right to
employ or retain any other person, firm or agency to undertake
and complete such work above relerred to, and 1n such an
eventuality, the PURCHASER shall not be held to be in breach

of the secracy provisiuns of Article 30.

For the purposes of this Article, the grant to the PURCHASER
of the right to use tbe processes referred to in Articls 29.1
shall not be interpreted to mean a passing to the PURCHASER of

proprietary rights and titls to the processss.

The provisioms of Article 30.5 in comnectiun with tsrmination
a.nd/or cancellation shall apply in like manner to the provisions

of this Article.
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30.2

30.3
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ARTICLE 30

The PURCHASER agrees that he shal. treat as confidentiai a.l
process and technical information, proprietary know-nuw,
patented processes, documenmts, data and drawings supplied

by the CONTRACTOR (whether owned by the CONTRACTOGR or otherwise)
in accordance with this Contract, all of which ia hereipafter
referred to as "confidential informatiun". The PURCHAGER 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 sc required by law,
the PURCHASER shall duly advise the CONTRACTOR.

This Article shall not apply to such confidential information:

30.2.1 whioh 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, bhis
representatives or Technical Advisor, before the
agreement as to confidentiality was given under

Article 30,1,

The PURCHASER shall not utilise the confidential information
for any purpose other than for completing, operating, using,
repalr.ng, maintaining or modifying the Flant(s). Similarly,
the CONTRACTCOR will not use or divulge any technical data or
confidential information and drawings or technical documents
given by the PURCHASER, his representative or Technioal
Advisor, to the CONTRACTOR except for the purposes atriotly

connected with the Contract.

The CONTRACTOR shall provide firm guarantees to the FURCHASER
relative to the continued use of know-how and patented processes,
and assoclated proprietary knowledge, simi.iar in scope and
content to the "confidential information" 1in Article 3C.1,
without prejudice to any matters occuring which might inhibit

the continued use >f the acquired knuw-how and procedures.,
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0.5 The PURCBACER and CONTRATOKR hereby agree that the .bligati.ns
contained in this Article subject to Article .6 below,
shali not be affected by a Termination and, or ‘ancellation

of thies “ontract under Article it herein.

30.6 Except when otherwise agreed, the PURCHASEN's obligations
pursuant to the provigsiuns of Jubarticles 10,1, 3C.< and
30.3 shall be valid for a period of eight (8, years from the
Effective Date of the Contract.
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ARTICLE 31

PATENTS

The CONTRACTOR shail indemnify and hold harmiess the PURCHASER
and anyone directly or indirectly employed by 1t from and
against all claims, damages, losses, and expenses (including
legal fees) arising out of any infringement of patent rights
in relation to the Contract (for patents granted up to
Provisional Acceptance of the Plant) and/or know-how referred
to a8 "confidential information" in Articles 0.1 and 30.6
during and after completion of the work, and shall defend all
such claims (filed by whomsoever) in comnection with any
alleged infringement of such rights. The foregoing notwithstanding,
the COFTRACTOR shall continue his performance of the work
utilizing substantial non-infringing equipment and methods,
where possible.

The PURCHASER shall give the CCONTRACTOR prompt notice, in
writing, of any olaim 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 cuunsel experienced in technology

contracte of ita own choice at its own expense.

The CONTRACTOR shall have the right to acquire immunity from
suit and to make or cause to be made alterations at its own
coat 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.

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 tc 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¢

DISCLOS URES

The PURCHASER shall not disciose any "confidentiai information”
defined in Article 30.!1 obtained from the CONTRAT(R to a
third party without the approval of the CONTRACTOR »ther than
where required by law when the PUR(HAGER shal: inform the
CONTRACTOR (Article 30.1).

The CONTRAUCTOR shall not solicit, request or tolerate any
commission, fee, discount or other payments whenever he 1s
acting on behal! of the PURCHASER with respect to any
procurement a.nd/or services relating to the acquisition of
spare parts or otherwise from any Vendor. GShould the
CONTRACTOR reoceive any such payment (whether directly or
indirectly) the CONTRACTUR shall forthwith disclose and
reimburse the same without any deduction whatsoever to the

PURCHASER.

The CONTRAUTOR eball not pe; fees, discount or other
commiesicns in relation to the award to him of this Contract.
If any agent's fees are payable to agents 1n ( PURCHASER'e
country ) by virtue of legal agency agreement(s, 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 agent and juantum of fees that were

or are to be paid.
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ARTICLE U}

INTEMNIFICATICR

Subject oniy to Articie 3}3.. beluw, the T'NTRACT' K ahall
indemnify and save harmless the PUNCHAIYN from and against
all claims, emands, losses, costs, lamages, actions, suits,
or proceedings by whomsocever made, brought or prusecured 1in
any manner based upon, arising out of, related to, occasioned
by or attributable to the activities of the  UNTHATOH under
or in connnction with this Contract, or to an infr. wement
or alleged infringement by the JONTRACTCR of a patent or
invention. The foregoing notwithstanding, the CONTRATOR
shall cuntinue its 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 purpoee of Subarticle 33.1 above, "activities"
includes an act improperly carried out, an umission

to ocarry out an act and a Jdelay in carrying out an act.

The PURCHASER shall indemnify and eave harmiese the ONTRACTOR
from and against ail claims, Jemands, lossee, costs, .lamaves,
actions, suits or proceedings arising out of the CONTRACTCOR'e
activities under this Contract which are directly attributable
to lack of, or a defect 1n, title or an alieged lack of, or a

defect 1n, title to the 3ite .f the Works.
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ARTIULE 34

PORCE MAJ EURE

in this ‘ontract, Force Majeure shal. be ieemed to be any
cause beyond the reasonable control of the CONTRACTOR or the
PURTHASER (as the case may be, which prevents, impedes or
lelays the iue perfurmance of the Contract by the obligated
party and which, by due diligence, the affected party is
unable to control, dJdespite the making of all reasonable efforts

to overcome the delay, impediment or cause.

Force Majeu~e may iaclude, but shall not be limited to anyone
or other of the following:

- any war or hostilities;

- any riot or civil commotion,

- any earthquake, flood, tempeat, 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 uf
the PURCBASER ),

- any accident, fire or explosion,;

- any strike, lock-out or concerted acta of workmen
(except vhere it 18 within the power of the party
involving the Force Majeure to prevent;;

- shortages or unavallability of materials (compounded by
the same shortage or inavailadbility from alternate sources,
if beyond the  NTRACTCR's control, to be proven to the
satisfaction of the PURCHASER.

If either party is prevented or delayed in the performance of
any of its obligations under this Contract by circumstances

of Force Majeure, and 1f the affected or obligated party has
given written notice thereof to the other party within ten (10)
days of the happening of such event, specifying the details

constituting Force Majeure, with necessary evidence that a



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 shall be excused from the performance
or punctual performance (as the case may be, of such obligation

as from the date of such notice for so long as may be justified.

The PURCHASER or the CONTRACTOR (as the case may be) shall be
diligent in endeavouring to prevent or remove the cause of
Foroe Majeure. Either party upon receipt of the Notice of
Foroce Majeure under artiole 34.< shall confar promptly with
the other and agree upon a course of action to remove or
alleviate such cause(s), and shall seek reasonable alternative
methods of achieving the same performance objeotives under

the Contract.

If by virtue of Article 34.2, 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 seek 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.

If by virtue of Article 34.2 either of the parties 18 excused
from the performance or punctual performance of any obligzation
for a continuous period of nine (9) months for one ur 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
prevailling 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 46

in the event of a dispute as to any mstification for termination.
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The PURCHASER acknowledges that any eventuai inability on

1ts part to make bona fide payments to the  (NTHACTOR under
this Contract, sball not be clalmed or desmed Lo constitute
Force Majeure. In the event of a dispute as to the bona fide
payments due, payments shall be Jetermined by the provisions

of Article 16.1(a) in like manner as suspension of the Work,
fail ing which the parties shall Lave recourse to the provisions
of Article 45 and 46.

Rothing herein shall in any manner affect the validity of
the Contract. Both the PURCHASER and the CONTRACTCR shall be
prompt and diligent to remove all causes of interrupticn or

delay in the work, insofar as each is liable to do so.
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ARTICLE 36

SUSPERSION OF WORK

The FURCHAGER may, when in the FURCHAUEK'sS opinion 1t 1s
deemed necessary, require the CONTHACTOR to suspend execution
of the work or part of the work, either for a specified or
uns ecified period by communicating notice to that effect to
the CONTRACTOR. 1If the period is unspecified, the FURCHASER
shall specify the period of suspension within forty-five (45)

days thereafter.

The “UNTHACTOR, upon receilving notice of the PURCHASER's
requirement pursuant to Article 15.1 above, shall suspend all
operations except those which, in the PURCHASKR's and
CONTRACTOR's opinion, are necessary for the care or preservation

of the Works.

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.

If the period of suspensicn 18 ninety (90, days or less, the
CONTHACTOR, upon the expiration of the period of suspension,
shall resume the 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
shali be Jdetermined 1n accordance with the provisions of

Article 16.1(b)

If the period of suspension 1s more than ninety (90) days and
if, upon the expiration of the period of suspension, the
CONTRACTOR shall resume operations and fulfill the Contract
in accordance with the terms and conditions of this Contract,
subject to any further amendments pursuant to Article 16.2
that may be required by virtue of prior non-completion of
work. Fayments to the CONTRACTCR shall be sovermed by Ascticle
16, 1(a;.



If the period of asuspensi- n exceeds omne hundred and eighty (180
days and if the PURCHASER requests the CUNTRACTCR to recommence
the work upon amended terms (to be agreed mutually, and the
PURCHASZR and CONTRAUTOR are unable to reach agreement on the
completion of the Contract by the CONTHASTCH, or the “ONTRACTOR
is unwilling 1n any event to undertake further work, the
parties shall resort to Arbitration pursuant to Article 46.

Nothing herein shail affect the validity of the Contract. Both
the PURCHASER and CONTRACTOR shall make bona fide endeavours

to resume the work as expeditiously as possible.

Payments 1f any done under this Article shall be yovermed by

the provisions of Article 16.1(b).
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ARTITLE 1+

TERMINATIN W S/NTRACT

ih ! 'n the avent that the PURCHACEY 14 subject to an, r-
cumstances which are wholly unavoidablie and or te
his control [but not 1inciuding occurrences whi~h ire
covered by Article 14} then the PURCHASFR may at v time
by giving notice 1n writing to that effact terminate this

Contract.

6.2 The C(NTRACTR shall upon receipt of a notice pursuant

to Article 16.1 above cease all operations forthwith.

36,3 If the Contract is terminated pursuant to Article 6.1,
the PURCHASER will pay to the C(NTRACTOR an amount equal
to the greater of:

16.3.1 The cost of the Works properly supplied or done
by the CONTRACT(R as at the date of the termination
less all amcunts already paid to the CINTRACTOR
by the PURCHASER, and less all amounts which the
CONTRACTOR 1s liable under the Contract to pay
to the PURCHASER or owing to the PURCHASER, or
which the PURCHASER claims 1s due as damages

pursuant to other Articles herein,

16.3.2 The amount calculated 1n accordance with the Terms
of Payment which would have been legitimately pay-
able to the CNTRACT(R up to the date of Termination
had such T(NTRACTOR fulfilled his contractual ob-
ligations to such date, without prejudice to
PIYRCHASER-rights as expressly provided for 1in

this Contract.

6.4 In the event that the CONTRACTOR and the PURCHACER are
unable to agree upon the amount of opayments then the
aggrieved party may reeort to Arbitration as provided

for 1n Article 46.
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In the event of a termination % this Tentract pursuant

te this Article, the fcllowling rigshts ~hall accrie to

the MRCHACER:

TSI

16.5.4

17 To the extent that the PURCHASER has nade
paymente pursuant to Article '1.. [subject
te recoveary or deduction of other monies
by the PUURCHACER under Zontract terms)
the PUYRCHAZER shall ha e the right to
obtain from the T(NTRACTR where he s
alsn the Process Licensor the documentation
for know-how and basic engineering (unleass

already supplied by the “(NTRACTOR),

f11) To the extent that the PURCHASER has made

payments to the CONTRACT(R pursuant to
Article 11,7, the PURCHASER shall have the
right to directly obtain from the Process
Licensor {where the C(NTRACT(R 18 not the
Process Licensor) the documentation referred
to 1n Article i6.°.1/1) unless already sup-

plied through the CONTRACTOR.

The PURCHACER shall be entitled to receive all
detalled engineering documents, calculations,
cemputer printouts and other materials related
thereto as completed up to the date of the

Termination.

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.

The PURCHASFR shall bhe entitled to take delivery
and receive the shipping papers for all equipment
for which whole or part:iil payment{s) have been
made by the CONTRACT(R.



6.6

6.5 6

16.5.7

16.5.9

oot

The PURCHACER shall be provided with all pro-
curement documentation for purchases under
Article 40 inciuding ~opies of all tenders

issuad or prapared, bide received, bLid tabulations
~empleted or under preparation and T/NTRACTR's
recommendationa completad and Purchase (rders

prepared and 1assued up to the date of Termination.

The PUURCHASER shall be provided with all inspec-
ti1on reports, reports on visits to the factories
of the C(NTRACTOR's suppliers and copies of tesi
certificates received from them up to the date

of Termination,

The PURCHASER shall be entitled to receive all
completed or incomplete documentation pertaining
to work and services to be provided by the
CONTRACTOR pursuant to Article 4 (as detailed

in Annexure V] and in particular to the technical

documentation specified i1n Annexure XV).

In circumstances where Article 16 applies, the
PURCHASER shall! have the right to establish the
strict contractual arrangements with the Process

Licensor as provided under Articie 29.72...

The PURCHASER shali have the right to take over
the Works i1ncluding all work done to date on the

slte.

The PURCHASER shall be entitled to receive coples
of all detailed Civil Engineering, Piping,

Inst rumentation, lay-out and erection drawings.

Nothing herein shall invalidate the rights of the PURCHASER

as to contractual grounds of action ‘in relation to damages

or nosts due to the PURCHASER! whether through litigation

or arbitral procedures, and, notwithstanding the Terminaticn of

0 the Contract herein, the parties toc this Contract shall be
\ o

subject tc the mourts of competent jurisdiction.
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ARTICLE 17

CANCELLATION OF THE CONTRACT

In any of the following cases, namel¥:

7.1

37, 1.2

$7.1.3

7.1.4

.1.5
1.6

1.7

where the CONTRA TOR has mede default or delayed in
commencing or in executing the work or any portion
thereof to the reasomable sastisfaction of the
PURCHASER, and the PURCHASER has given notice thereof
to the CONTRACTUR and has by such notice required the
CGNTRACTOR to put an end to such default or lelay,
and such default or delay continues for a period of

after such notice was given;

where the CONTRACTOR has made default in the
completion of the Works, or any portion thereof;

where the CONTRACTOR has became insolvent and/or
made an assignment of the Contract without the
approval of the FURCHASER;

where the CONTRACTOR has committed am act .t bankruptcy;
whare the CONTRACTCUR has abandoned the work;

where the CONTRACTOR has failed to make proper

discloeures as refarred to in Article 12;

where the CONTHAUTCR has failed %o deliver to the
PURCHASER any/or all portions of the Works;

PURCHASER may, without any other authorization, take all

wny part of the Contract and/or of the work to be undertaken
the CONTRACTOR out of the CONTRACTOR's bands and may employ

*n means as the PURCHASER sees fit to complete this Contract
ani./or the Works.

wshere this Contract or any portion or portions thereof has or
have been taken out of the CONTRAUTOR's hands under Subarticle

17
,[."

JONTRACTCR shall not, except as provided in Subarticle



37.3

37.4

37.} hereundar, be entitled to any further payment including
payments then idue and payable but not paid and the obligation
of the PURCHACZMH to make payments as provided for in the Terms
of Fayment shall be at an and, and the JUNTHAT K shall be
liable to settle costs and, or tamayges under the “ontract
pursuant to Articles 15, /¢, 2% and <6 and the PURCHALEN

(at 1ts option, may decline to proceed to Arbitration for

the recovery of damages and may 1nstead i1nstitute acticns

in the courts of competent jurisdiction.

wWhere this Contract, or any portion or portions thereof has
or have been taken out of the CONTRAUTOR's hands under
Article 37.1 and is subsequently completed by the PURTHASER,
subject to the rights of the PURCHAZER apecified in Articles
23 and 25 and the provisions therein, the FURCHASER may at
1ts option determine the amcunt, if any, of retention monies
and progress claims of the CONTRACTOR unpaid at the time of
taking the work out of the TONTRAITOR's hands that, in the
PURCHAGER's opinion, are not required by the PURCHASIER for
the purposes of the Contract and subject to any actions
already instituted or proposed to be commenced in courts,
the PUKCHASER shall, 1f of the opinion that no financial
prejudice to the PURCHASER will result, authorise payment of
that amount to the CONTRACTCR.

The taking of this Contract, or of any portion thereof, out
of the CONTRACTOR's hands pursuant to this Article does not
operate so as to relieve or discharge the CONTRACTOR from the

obligations imposed upon the CONTRACTOR by this Contract and
by law.
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If this Contract, the Works, or any part thereof 1s taken
out of the CONTRACTOR's hands pursuant to tnis Article, all
material, plant and interest of the CONTRACTOH 1in all real
property, licences, power and privileges acquired, used or
provided by the CONTRACTOR for purposes of this Tontract
shall be the property of the PURCHASER and in particular,
but without affecting any liability or otligation of the
CONTRACTOR and/or any PURCHASER right imposed, conferred,
or cantemplated by any other provision of this Cantract,
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, a.nd/or plant at such price or prices as he may
consider reasonmable and retain the proceeds of any such
sale or disposition as well as all other amounts them 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.

Subject to Article }7.5 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
Comtract, 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 ¥

JENERAL PROVISIONS

Entirety of the “ontract and Implied Obligations.

This Z“ontract supersedes all communications, negotiations,
and agreements, either written or oral, relating to the
work and made prior to the date of this Consract, and,
without limiting the generality of the following, no
1mplied nbligation of any kind by or on behalf of the
PURCEASER or the CONTRACTOR shall arise from amything

in this Contract, and the express covenants and
agreements herein ~ontained and made by the PURQRASER

and the CONTRACTOR are and shall be the unly covenants
and agreements upon which any rights against the PURCHASER
or the CONTRACTOR are to be founded; the provisions of
the Artinles of this Contract and the zontents of the
Technical Annexures shail be complementary to each other,
but i1n the event of any -onflict, the provisions of the

Articles shall prevail.
Waiver or Estoppel

1,200 Notwithstanding anything ~ontained elsewhere 1in
this Contract no waiver or estoppel (1f any)
arieing against a right or remedy of the
PORCHASER, on any occasion shall be deemed
operative against such right or remedy 1if the
relevant factual circrumstances continue 1n
exi1gter-e beyond the date upon which such
waiver r estoppel first arose or 1f there
occur, subsequent to the said date, factual
circumstances (whether or not similar to those
first mentioned above) upon or against which
the PORCHASER right or remedy would normally

be invocable.



No bond, undertakimy or payment siven, supplied
or offered by the "ONTRATTOR ¢t- the MII"HACER
(whether required by the terms of thias “rntra t

or by any other wyreement betweer the partien

heretn) sarall 1n any wav r to any depree affe t,

alter or limit the liability «f the 7ONTRACTOR under
this Contract and the a eptan e bty the PUNTHATER
of any surh bond, nndertaking »r piyment shall
nei1ther be 1nterpreted or ~onstrued as effe tine

or implying any waiver by the PURTHATER of any
PURCHACER-rights or r medies nor as the ar:ep-

tance of coverage or protection in lieu of any

PURCHASER-rishts »r remedies under this Contract.
Right of Set-Off

In the event that the PURCHASER ronsiders that i1t possesses
a claim against the CONTRATTOR under, arising nut of, or 1in
any way connected with, this Contract, the PURCHACER may

at a1y time (whether before or after the -ompletion of

the work under this Contra~t and whether su-h -ompletion

18 effected by the CONTRACTOR, the PURCHASER or another
person) ral-ulate the amount of the damase or 1oss upon
which such ~laim 1s based and (without restri-ting any
right of set-off or ounter--laim given or i1mplied by

law) may set-off against any amount then or to be sub.
sequently payable to the CONTRACTOR under this Contra-t,
any sum deemed by the PURCHATER 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 dedurt 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 8o deemed payable or retainable to or by the

PURCHASER by virtue of any other provisions of this




8.4

- 1
Tontra bt o Yy cartae o Ve prapht f pet-off p intar -
Tarm, ety o wferred by thos Arty e o1 otherwise,

Trocid tre PUHCHATES exer o yme oany agg b oripht f pat - ff ag
enviaye ] rerern, tre ITETEATER anall spe 11 a)lly notify
tha “NNTRA "™ an writine trat the rvaid ripgrt 19 beine
exer:s1aed [T REINT EXPPECTIY OAGREED that ns ietter o1 other
communy atyon to the PURTHATER ahall onstitute sy h onotif-
cation te the TOMTEATTCR Gnlens the saird letter op nther
rommuni- aty nosn stipuiates. At ary time up to thirty

(W) days after the re eipt of the notifi at: n omtemplated
above tha CONTRATTOR mav institute proeedings in a Court
of <ompetent jurisdic tion to estariich that trne damage

or 1osg a8 ~al-ulated by tre PUKTHATER 4:1d nnt 1n whole

or i1n part < onstitute a valid legsai laim against tre
CONTRACTOR but after the expi.y of the said thirty (0)
days the CONTRATTOR shall t- deemed tn have a knowlaedged
the validity, both as rerards quantum and otherwise, of

the aforesaid ~laim of the PURTHATER. Should the amount

of the abovementinned «laim of the PURTHA‘EF ex eed ‘*he
amount or value of the =et-off nothing herein shall be
construed as a bar to the right of the PURCHATER ton

adopt any other legal measures available againat the

CONTRACTOR for tha amoint of s8urh exrens.

Pre-autions Against Damages, Infringements, Fire, e.-.

and Safety Measures

3R.4.1 The CONTRACTOR shall at the CONTRACTOR's own

expense do whatever 18 necessary to ensure that:

(a) no person, property, right, easement, or
privilege is 1injured, damapged or infringed
by reason of the CONTRACTOR's activities

under this Contract;




38.5

(a)

(e)

(f)

(g)

(n)

1(‘&( .

pedestrian and otrer traffi on any
public ar pri-ate road »or waterway
outside trhe battery limits of the Plant
13 not undaly 1mpeded, interrupted o
endangered by the exeautinon or existen s

of the Work, material rmd,,/r)r Plant;

fire hazards are eliminated and 1n the
casa of a fire 1n or abrut the Works,

that 1% 18 promptly extinguished;

the health »f all persons emplnyed 1n
connertion with this Contracrt 18 not

endangered;

adequate medi-al supervision of all
persanns employed 1n ~onnection with this

Contract is maintained;

adequate sanitation measures 1n respect

of the Work are taken; and

all stakes, pegs, huoys and marks pla ed
on or about the Works by or under the
authority of the Enzineer are prote-ted

and are not removed, defared or altered.

on completion of the work, the Site 1s
cleared of all nbstru<tion, temporary

structures and unused material.

38.4.2 The Engineer may dire t the CONTRAZTOR to do

such things and to construct such Works as the

Engineer ronnaiders reasonable and necessary to

ensure

~ompliance with or to remedy a breach of

Subarticle 39.4.1 above.

The 1nvalidity 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 1mpracticable.
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Arti le headings appearing herein are 1n-luded for

convenience only and shall net be deemed to be a part

of this Contract.
Protection of Work and Doruments

B, 7. If any docament or information siven or dis-

closed to the CONTRACTOR 15 given a security
rating the CONTRAT™H will take all measures
directed by the F'% HASER to ensure the main-

tenance of the recurity rating.
Sales Territory
The PURCHATER shall have the right to sell the products

and intermediates in the international market without

any restriction i1mposed by the CONTRACTOR.
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39.4
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ARTICLE 39

ACCOUNTIMA AND [NTDESTION OF PEORDS

The CONTRACTOR shall maintain suitable a-ountirg and
other relevant re ords pertaining to the pavments re-eived
by him from the PURCHATER and the quantum of work done ar
equipment supplied against ¢hi-h su h paymentsa were made,
and mall preserve these re nrds for a periad of at least
two years after Final A eptan e of the Works or the

Terminatinn of the Contra t under Arty le 16,

The CONTRATTOR shall provide fasi1lities to the
PURCHASER and the Mneineer to have arress to and
1nspect the CONTRATTOR's a- ~ounting and other re-ords
for evaluating (1f necessary) the - nst »f any work

~ (3

undertaken pursuant to Article 0% or 1n assessing the

coast of any woik 4one on the request of the PURTHATER.

The CONTRACTOR shall bhe subject to audit by the
PURTHASER of time-=lioyrs of the CONTRACTOR, 1f any
prices or part of prices under the provisions of
Article 2% are based »n t me- harpes as well as 1n o reased

costs incadental te Article Al"(a)n.

The PURCHATER or any Auditors nominated by the PURCHATER,
or 1ts Covernment, shall have the right to audit all

payments made on behalf of the PURCHATER by the CONTRACTOR
under the Contract, and the CONTHACTOR shall be oblired to

provide any other finan-1al data and information reguired

at the option of the PURCHASER 1n regard to the transa-tions

between the PURCHASER and the CONTRACTOR, pursuant to this

Contract.



—

ARTICLE 40

PROCUREMENT OF SPARE PARTS

The TONTRACTOR shall supply to the PURCHASER the

following services in ~onnection with the procurement

of t{wo-years requirement of spare parts, in ac-ordance

with Annexure XXVI, and subje~t to Arti-:les 17, 29 and 27.

40.

40.

40.

1.1

1.2

1.4

Te CONTRACTOR shall submit a list of spare
parts for the approval of the PURCHASER ir any

avent rat later than +ro *wyelf+F month after

Tfhertyve Imte,

Where spare parts o a proprietary nature are
to be procured, the CONTRACTOR will obtain
from the suppliers directly in the name of,
and for, the PURCHA3ER a list of 2-yeare
supply of spare parts as recommended by the

supplier, for approval of the PURCHATER.

For 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 18Bue the same tn the Vendors.

The CONTRACTOR shall send the bid documents on
behalf of the PURCHASER to the respective Vendors
listed in the Vendore list (which list shall be

previously agreed upon between the parties).

The CONTRACTOR shall use 1ts best endeavours to
obtain from the Vendors a minimum three com-

patitive (3) offers.




40.°

46,0 .n

40.1.7

The offers received f“rom the Jendors shali e
evaiuated oy the T(NTRACT'F whc¢ shaii submit

the bid avaiuation with appropriate recommen-—
dations to the PURCHASER cr his Techni a: Advicor
for the reilevant “inail selection. The PURCHADER's
final saelection of the Vendor - . e communicated
to the CONTRACTOR within twe: - days from the
date of the CONTRACTOR's subm.rgilon of the bid

tabulation.

After the selection of the Vendor/s) by the
PUURCHASFR, the CONTRACT(R shall purchase the
spare parts or other equipment and on delivery

despatch them, 1n accordance with Article 0.

The provisions of this Article 40 shall be subject tc the

application of Article 17.10 and 27.9 mutatis mutandis and

the CONTRACTOR acknowledges furthermore that the procurement

of spare parts are inherently part of the essential require-

menta of the Contract and CONTRACT(R's obligations for

performance.
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4.

LANGUAGCE S(VERNING THE T(NTRACT

The governing language of the Contract sha.l be
and the definitions 10 such (anguage ahall be final in

the use and interpretation of the terms of the Contract.

All correspondence, information, literature, date, manuals,
etc rem :ica under the Contract shall be in the

language.

All exrpatriates sent by the CT(NTRACTOR to the Site, and
all personnel sent by the PURCHASER for training shall be
conversant in the language.



- 1'(’1

APPLICABLE LAWC ANT C(NFPORMITY W]TH

LOCAL STATIUTED

42 .00 The laws applicable t¢ the “ontract shal. bte the laws of
the land where tha Plant Ti1te 18 located or as otherwise
agreed between the parties 1n conformity with laws of the

country where the Flant 1s located.

42.2 ‘a)  The CONTRACTR, his staff, and representatives shall
observe ali codes, laws and regulations 1in force 1n the
country of the PURCHASFR and in the region where the
Plant 18 located. In the event that any code, law
or regulations are enacted after the Effe-tive Date
of the Contract, (which are proven to the satisfaction
of the PURCHASER) to have adverse effect on the
CNTRACTCR's obligations, scope of work, prices and,or
time schedule under this Contract, the :URCHASER shall

e ‘her

(1) obtain appropriate exemption{s) from the
relevant authorities on the C(NTRACTR's
behalf, or

{11) negotiate with the CCNTRACTOR for commensurate
changei{s) in the scope of the work to bhe pear-
formed under the Contract, together with such
changes 1n price as properly reflect the actual
increased 2osts that are anticipated. The 1in-
creagsed amount shall be subject to full audit

by the PURCHASER.

v) Nothing herein shall in any manner affect the validity
of the Contract or derogate from the specified obligations
of the C(NTRACT(R, and his liabilities under the Zontract

'a.nd law.
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43.2

43.}

43.4

STANTARIG ANT T TED

The standards and codes used for the Plant{s; and tne
Workeshall be thosa li1sted 1n the relevant Annexures
attached to the Contract. [n the event that tUodes and
“tandards have not bean specified i1n the Annexures,
internationally recognised standards shall be utilized,
and when these are not available, (unless mandatcry
5tandards i1n the PURCHASER's country are avaiiable) the
national standards prevalent 1n the C(NTRACTTR's country

shall be used.

Wherever relevan. intermational or national standards are
not readily available, and where special known 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.

Mandatory national standards to which equipment must be

desi1gned or procured are 1indicated in Annerure II.

In case of dispute arising on any matter concerning the
acceptability or the qualitative level of Standards or
Code(s) the onus shall be upon the C(NTRACTOR to prove
to the PURCHASER the superiority or better competence of
those Standard(s) or Code(s) recommended (or adopted) by
the C(NTRACTOR pursuant to thls Contract,
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ARTICLF 44

NOTICES AND APPRNALD

Any notice to be given to or served upon either party

under this

~ontract shall be deemed to have bLeen properly

served 1n the following circumstances:

4.1

44.1.2

‘a)

(v)

Any notice to be giver to the CINTRACT(R 1s
to be conveyed by registered air mail post,
or left at the address stated below, followed
thereafer by the transmission of the same
notice by cable or telex with a copy to be
delivered to the CQITRACTOR's office at

( towm ).

(CONTRACTOR's address, cable address and
telex number) (marked for the attention of

(Designation)).

In the case of a notice to be served on the
PURCHASER it is to sent by registered a:r
mail pest to or left at the address stated
below, followed thereafter by the trans-

m1ssion of the same notice by cable or telex.

(PURCHASER's address, cable address and telex
number) (marked for the attentiom of

!Designation)).

In the case of a notice or information to be
sent to the Technical Advisor by the CONTRACTC(R,
or to be sent by ihe Technical Advisor to the
CNTRACTCOR, such notice shall be delivered to

the respective Site offices at (town).

When any such notice 1s sent by registered mail post

1t shall be deemed to have been duly served following

the expiration of seven(7) days following the date
of posting and 1n p oving such services 1t shall be

sufficient to show that the letter containing the

notice was properly addressed and conveyed to the

postal aunthorities for transmission by registered

air mail.



44.3
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Either party may, by notice to the c.ner party in writing,
change 1ts postal address, cable add :8s or telex address

for receiving and,or forwarding such notices.

For the purposes of this Contract "Approval” shall be deemed

to mean approval in writing. Decision requ:iring approval shall
also be deemed to encompass modifications or rejectione, 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.



45,

45.

4.

I

- And -

< pYeT s oree e

In the event of any dispute, diffarence 5r ~entention in
the i1nterpretation or meaning of any of the Artirien
this Contract or reasconable inference therefram, botn
parties shall promptly make endeavour to resolve the
dispute or differences by mtual discussions ance agree-—
ment. Should the dispute or differences ~ontinue to
remain unresolved, both parties may each nominate 1 persan
to negotiate and reconcile the dispute or difterences to
resolve theraeby the matter of ~ontention between the
parties arising out of the Contract. In the event that
these two persons referred to cannot agree, they shall
nominate a third neutral person tn reconci.e the dispute
or difference. In case the efforts of the neutral person
nominated by the two parties fail tu resolve the differences,
both parties to the Contract shall proceed to Arbitration

pursuant to Article 46 of this Contract.

Pending rasolution of any such claim or dispute, the
CNTRACTOR shail perform 1n acrordance with the PUHRCHATER's
instructions without prejudice to any <laim by the

CONTRACTOR for additional compensation and or time to ~omplete
the work 1f such instructions (are i1n his opinion] above

and beyond the requirements of the Zontract.

Notwithstanding the eristence of a disput», the T(NTRACTOR
and PURCHASER shall continue to ~carry out their obligations
under ‘he Contract, and appropriate payment(s) to the
CNTRACTCR 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 in the

appropriate case qualify such payment(s).
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46.
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ARTICIE 46

AREITRAT LN

Cubject to the provisions of this Article, either the
PURCHASER or the C(NTRACT(R may demand arbitration with
reapect to any claim, dispute or other matter that has

arisen between the parties.

46. ' Howaver, no demand for arbitration of any euch
~laim, dispute or onther matter ehall be mace
until the later of {a) the Jdate of which the
PUURCHASER or the C(NTRACTOR, as the case may
be, has indicated i1ts final position on such
claim, dispute or matter, or (b) the twentieth
day after the GNTRACTOR or PURCHASER, as the
case may be, has preeanted 1ts grievance in
written form to the cther, and no written reply
has been recerved within twenty days after such

presentation of the grievanoce.

46.1.2 No demand for grbitration shall be made after the
sixtieth (60) day following the dage on which the
PURCHASER has pendered his written final position
in respect of the claim, dispute or other matter
as to which arbitration 1s sought; and the
failure to demand arbitration witBin said sixty
'n() days periode ehall result 1n the PURCHASER's
decisi10on being final and binding ppon the C(NTRACTOR.

All rclaime, disputee argl other matters in question arising

out of, or relating to, this Contract or the breaoh thereof
which cannot be resolved by the parties 5'&11 be decided by
arbitration in accordaace with the terms 6ontained 1in

Annexure ___ * attached hereto. This agreement so to arbitrate
shall be enforceable under the prevailing arbitretion law.

The award rendered by the arbitrator shall be final, and
Judgments may be entered upon it in any @ourt having

nurisdiction thersof,

To be drafted by the !IBII(" Secretariat.



46.4

46.5

46.6

- 170 -

Notice of the demand for arbitration shaill be filed 1n
writing with the other party to the ZTontract in accordance
with the conditions contained in the Annezure raferred to
in Article 46.. above. The demand f{or arbitration shall be
made within the period specified in Article 46, and n all
other cases, within the time specified 1n Annexure _ ,
after the claim, dispute or other matter in question has
arisen, and 1n no event shall the demand for arbitration
be made after 1nstitution of legal or equitable pro eedings
based on such claim, dispute or other matter 1n question 1f

1t would be barred by the applicable statute of limitations.

The CONTHACTOR shall continue the work amd undertake his
obligations under the Contract and maintain the progress
schedule during any arbitration proceedings, unless other-

wigse agreed by the PURHCASER in writing.

In the event of Arbitration, the C(NTRACT(R and PURCHASER
agree that the Arbitrator(s) shall have unrestricted access

to the Plant (notwithstanding anything contained in Article }30)
for the purpose of the said Arbitration.

Arbitration shall be at (town) and all proceedings will be
in langnage. The Governing lLaw shall be in accordance
with Article 42.




47.1

47.2

7.

The C/RTRACT/R agrees and acknowledges that the adequate
training of the PURCHATER's personnel 18 a necessary
condition for the fulfiliment of the objectives of the

Cont ract.

The CONTRACTCR shall provide training for the PURCHASER's
personnel both at site and at plants outai1de (PURCHASER's
country) 1n accordance with Article 4 and 17! subject to

the provisions of Article ¢,

Training facilitres to be provided by the C(NTRACTCR

are detailed i1n Annexure XVIII.

The PURCHASER and the CONTRACT(R ehall agree at the first
Co-ordination deeting contemplated under Article 6.8 the
time, place and details shall be established for the training
of the PJRCHASER's perscnnel and complete details for training
shall be forwarded to¢ the PURCHACER within __ months following
the Effective Date. The C(NTRACTMR covenants that he shall
competently train the PURCHACER's personnel for the pur—

poses and on the basis referred to herein for the periods
contemplatec 1n Article XVIII at a plant or plants, using

the Processes o' the Liceasors 1dentified 1n Article 4.°

which have commenced productinn in the five years, immediately

preceding the Effactive Date of this Contract.

Jubect to availability, the PUURCHASER shal!l undertake to
provide personnel for training with qualifications and

experience recommended by the CNTRACTOR.
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