G @ | TOGETHER

!{’\N i D/? L&y

=S~ vears | for a sustainable future
OCCASION

This publication has been made available to the public on the occasion of the 50" anniversary of the
United Nations Industrial Development Organisation.

’-.
Sy
B QNIDQI
s 77

vears | for a sustainable future

DISCLAIMER

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

FAIR USE POLICY
Any part of this publication may be quoted and referenced for educational and research purposes
without additional permission from UNIDO. However, those who make use of quoting and
referencing this publication are requested to follow the Fair Use Policy of giving due credit to
UNIDO.
CONTACT

Please contact publications@unido.org for further information concerning UNIDO publications.

For more information about UNIDO, please visit us at www.unido.org

UNITED NATIONS INDUSTRIAL DEVELOPMENT ORGANIZATION
Vienna International Centre, P.O. Box 300, 1400 Vienna, Austria

Tel: (+43-1) 26026-0 * www.unido.org * unido@unido.org


mailto:publications@unido.org
http://www.unido.org/




o EL L
e ¢
= ¥

I
=

lizs is s

Mic ROCOPY RESOTTION  of 51 0 pARY




=11

0957 e

Ir/WG.318/2
21 March 1980
United Nations Industrial Development Organization ANCLISH
y.irrd Consultation on the Fertiliger Industry
Sao Paulo, Brazil, 29 September - 3 October 1980

FIRST DRAFT OF THE UNIDO MODEL FORX OF
THE SEMI-TURNKEY CONTRACT FOR
THE CONSTRUCTION OF A
FERTILIZER PLANT*

by
the UNIDO Secretariat

* This document has been reproduced without formal editing.
80-~33212




mmwmon 9000000000000 0000000000000 00000°0000000000

uﬂ OF mcm [ X R EENENNNRE N A NR NN R NN A NN ENNENEANNE N NN RN J

IIIST OP mmm mm I E X R R EE R R R R NN AN NREN NN NNN N NN

THE MODEL FORY OF CONTRACT

mm [ TX XX SYRYTNNRRRNFNRNRNR R RN NRRR N L A A AN N RN A A XN NN NJ

mcm 1-40 [T NET I NN NRNRN SN NN RN AN A R R XN R A NN XE S J

2-3

6-162




IRTRODUCTIOR

1. The Second Consultation on the Pertilizer Industry in Innsbruck,
Austria, 6-10 November 1978, requested the UNIDO Secretariat to pre-
parz a UNIDO Model Form of Semi-Turn—Key Contract for the

Construction of a Pertilizer Plant for consideration by the Third Con-
sultation in 1980.

2. When preparing this first draft of this form of model contract,
the UNIDO Secretariat has takem into account comments received on the
URIDO Model Forms of Turn-Key Lump-Sum and Cost Reimbursable Contracts
Presented to the Second Consultation and the further comments that were
made on revisea Ar2fis of the two contracts at the Expert Croup Meeting
on UNIDO Model Forms of Contract for Fertilizer Plants convened in
Viemna from 26-30 November, 1Y79.

3. TFollowing this meeting, the order of the Articles was changed so
as to correspond to the plan of implementing the work and some Articles
were combined, thereby reducing the number from 47 to 40. As far as
possitle, this contract follows the presentation adopted for the Turn-
Key and Cost Reimbursable Contracts.

4. The Ammexures for this contract will be similar to those for the
Turn-Key Contract. An Addendum will be issued showing where the major
changes to these Annexu»es will be required.

5. The Consultation is f.vited to consider this draft, its potential
for use by developing countries and consider what further work should
be undertaken by the UNIDO Secretariat.
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AGREEMENT

This Agreement is made this (Dey, Date and Year)
and entered into between {Logsl Name of PUBCHASER)

having its registered Head Office at {place)

with its Principal Place of Business at (place)

and bereinafter referred to as, PURCEASER which expression shall,
unless repugnant to the context or contrary to the meaaing thereor,

include its successors and permitted assigns of the one part,

and (Legal Name of CONTRACTOR)
having its registered Head Office at (piace)
and its Principsl Place of Business at _ (place)

and hereinafter referred to as CONTRACTOR, which oxpression shail,
unless repugnant to the cortext or contrary to the mearning thereof,
include its successors and permitted assigns of the other party.

WITEESSETH

WHEREAS THE PURCHASER wishes to install at ‘glacel ‘Plant Sitol
facilities for the production of ‘gu_a_ntitl! metric tons of

Amaonia per day and of ‘Mtitﬂ motric tons per day of Urea.

WHEREAS THE PURCHASER desiras to obtain the services of the
CONTRACTOR for the supply of the Plant on a semi-turnkey basis
including supply of licences, know-how, basic design and engineering,
supply of complete plent (inclusive of all equipment), supervision
of erection of the complete Plant and commissioning of the total
Plant as mentioned hereinafter and

WHEREAS THE CONTRACTOR is willing tc undertake such work and
services as hereinafter agreed with the PURCHASER and as set out
in this Contract

IN CONSIDERATION of the premises and mutual coverants herein
contained, it is hereby agreed by the parties hereto as followss




1.1

1.2

1.3

1.4
1.5

1.6

1.7

DEFINITIONS

Unless the contaxt otherwise requires the following expressions
shall have the following meenings assigned to the= in this
micl..

"Absolute Guarantees™ shall mean the performance guarantees of
Ammonia and Urea Plants relating to capacity of the Plant(s)
and quality of the products, as set fcrth in Article 26 and
Annexure XVI.

"Act of Bankruptcy™ has the meaning assigned to it by the
Bankruptcy Acts in the applicable jurisdiction under governing
1“80

"Approval® shall have the meaning ascribed in Article 39.3.

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

being all of the facilities required for the production of
Amaonia and Urea including the power plant, other utilities and
off-gites.

1.5¢1 The Battery Limits of each individual plent (Ammonia
and Urea Plants) shall include all the facilities
existent between the points at which raw materials and
influent streams enter the Plant and the points 4t
which finished materials and effluent streams leave
the Plant and shall be deemed to include, except where
otherwise provided, the storagce for the products.

"Commercial Production” shall mean the continuous production of
specification grade ammoiia and urea at the rate and for the
period gpecified in Article 13.

wConfidential Information” shall mean the Confidential Information
defined as such in Article 7.




1.8

1.9

1.10

1.14
1.15

"Contract™ means this Contract (together with the Annexures

and Specifications) entered into between the PURCHASER and

the CONTRACTOR for the discharge and execution of the obligations
expressed in the Articles, togeiher with all of the documents

to which reference has been made in the Contract documents,
including such amendments md/or changes (properly made from
time to time by mutual agreement between the parties) to the
document~ constituting this Contract.

“CONTRACTOR™ means the party named as such in this Contract or
Jis successor or permitted assigns.

"CONTRACTOR's Equipment"” means any equipment, sheds, materials,
tools, stores or things brought on Site by or on behalf of the
CONTRACTOR for the execution of the Contract, but not for
permanent incorporation in the Plant.

"Contract Price™ means the total amocunt referred to in Article
20.1, subject however, to any valid adjustments made through
the application of relevant contractual provisions provided
for thersin or as specificaily elsewhere provided for in the

Contract.

"CONTRACTOR's Services" means the services to be provided and
the work to be done by the CONTRACTOR in the execution of the
Works, as set out in che Contract.

"Critical Item  shall mzan sll the equipment specifically
desiguated as such in Annexure VIII.

"Days”™ shall be calendar days.

"Chief Engineer” means tne person(s) of firw(s) appointed from
time to time and designated by the PURCHASER as its reprcsentative
vith specified authority to review all work on the PURCHASER's
behalf and to give such instructions and/ or grant such approvals
a8 may be necessary for the purposes of this Contract.




1.17

1,18

1.19

1.20

1.21

1.22

1.23

“Equipment® shall mean all of the equipment, machinery,
materials, and first charge of chemicals and catalysts required
to “e incorporated permanently into the Plaani(s) in order for
the Plant to be built __. accordance with the Coniract.

"Final Acceptance™ shall be deemed to mean the date on which
tbe Plant(s) are finally accepted in accordance with Article 18
and specifically Article 18.20 and a Ffinal Acceptance Certificate

is issued.

“FOB* *"CIF" and "C and F" shall have the meau.ings acsigned to
thea in "INCOTERMNS 1953", published by the International Chamber

of Commarce.

"Guarantee Tests" shall mean the test operation bf each
individual plant and the Plant as a whole to be undertaken for
the purpose of demonstrating the Performance Guarantees, as
specified in Article 26.

"Holding Company" and "Subsidiary" have the meanings assigned
to them by the prevailing statutes in the applicable jurisdictions

under governing laws.

"Initial Operation'" shall mear providing the first feed of the
feedstock to the Plant concerned.

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

"Mechanical Completion" shall mean the time when the physical
construction of the Plant(s) has been completed, all mechanical
tests as specified uniler Annexure XX have been satisfactorily
completed (in accordance with the detailed procedures as shall

be agreed beiwsen the parties), and the Nechanical Completion
Certificates of each of the Plants and inclusive of facilities
within the Plants, and all sections of the Off-gites and Utilities
have been issued.
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1.26

"Mechanical Completion Certificate™ means the document that will

be issued pertaining to the Mechanical Completion of the Plart.

"Modification(ej" or "Modify" shall for the purposes of Article
29 be deemed to cover all work and/or services within the scope
of the Contract required to be undertaken by the CONTRACTOR
(which require implementation by a change order but do not
involve any increase in price) incident al to and,/or involving,
corrective engineering, replacement and/ or repair of equipment
and parts related thereto, and/or elinination of design and,/ or
mechanical and/or process defects whether or not the causes
requiring the modifications became patently or latently manifest,
and whether or not the said defects or malfunctions or problem
arises in relation to a process, mechanical and/or design
relationship, and/or relates to insufficiency and/or inadequacy
in workmanship and/or materials and/or specifications.

"Penaltiable Guarantees" shall mean the performance guarantees
of the Plant(s) relating to consumption of raw materials and
utilities as set forth in Article 26.

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

"Plant" means the ammonia plant, the urea plant, the off-sites,
utilities and the administrative, maintenance, laboratory and
other facilities as defined in this sub-article, in the Annexures
and the ipecifications, to be supplied by the CCNTRACTOR under

the terms of this Contract, to be erected under the supervision

of the CONTRACTOR and in respect of which the CONTRACTOR'e Services

are provided.

1.28.1 "pAmmonia Plant” shall mean the ammonia plant as
described in Annexure VIII.




1.29

1.30

1031

1.32

1.33

1.34

- 10 -

1.28.1.1 "Ammonia Process" shall mean the kmow-how,
basic engineering and the licence provided
by (Name of Licen:or) for the corstruction,
operation and maintenance of the Ammonia

Plant, under the Contract.

1.28.2 "Urea Plant™ shall mean the urea plant described in
Annexure VIII,

1,28.2.1 "Urea Process" shall mean the know-how,
basic engineering and tha licence provided
by (Name of Licemsor) for the construction,
operation and maintenance of the Ures Plant,

under the Contract.

"Products™ shall mean the ammonia and the carbon dioxide produced
in the Ammonia Plant and the urex provided in the Urea Plant, of
such quality as defined in the Annsrures and Specifications,

"Provisional Acceptance” shall be deemed to mean the date when

the individual plants have been provisionally accepted and
~onfirmed by the issue of a Certificate of Provisional Acceptance
in accordance with Article 18, and demonstration of the capability
cf the utilities and Off-sites (together with the sufficiency of

carbon dioxide) to meet the guarantees specified in Article 26,

"PURCHASER" means the party named as such in this Contract or his

successors or permitted c4signs.

"Ready for Operation” shall mean that the Plant(s) concerned have
completed the Mechanical Completion Tests and are ready for

Initial Operation.

*Rectification™ or "Rectify" shall have the meaning ascribed in

Article 29 and shall in all cases be deemed to cover work and/or

services within the scope of the Contract which do not require

implementation by change order and do not involve any increase in -

price.

“Site™ means the land upon which the Works are to be constructed

as specified in Annexure I.




1.36

1.37

1.38

1.39
1.40

1.41

1.42
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"Specifications" means the technical criteria, definitions and
parameters governing all of the Plant, equipment, Work(s)

and capacities of the Plant(s) as set out in the Contract,
Annexures and Specifications as amended from time to time in

accordance with the Contract,

"Sub-CONTRACTOR" means any person or firm to whom any part of
the CONTRACTOR Servicer or the execution of any part of the
Works is subcontractaed by the CONTRACTOR, subject to any

governing provisions of this Contract.

"Start-up” shall mean and refer to the date by which the
operations of pre-commissioning and commissioning shall have been
completed and the Plant(s) commence(s) the production of
specification grade Product(s).

"Technical Documentation™ shall mean the technical document:
described in Annexure XV to be supplied by the CONTRACTOR under
the Contract and shall include all other technical documentation
required to be supplied by the CONTRACTOR.

"Ton(s)" refers to metric tons.

"Utilities" and "Off-sites of Plant" shall mean the facilities
demarcated and indicated in the general Annexures and the plot
plan attached to Annexure VIII,

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

(as defined in Article 1,28), and equipment, matters and things
to be doue, furnished, performed and accomplished pursuant to
the Contract (inclusive of the services of the CONTRACTOR) but
without restricting the generality of the foregoing, includes,
according to the context all the relevant particulars specified

elsewhere in this Contract.

"Vendor" shall mean the person or persons frox whom the eupply
of aay part of the Plant is obtained by the CONTRACTOR for the

purposes of this Contract.




2.1

2.2

2.3

2.4

2,5
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ARTICLE 2

OBRJECT OF THE CONTRACT AND
DEADLINE OF DELIVERY

The object of this Contract is to establish a modern,
reliable, efficient and integrated Plant for the production
of ammonia and (prilled/uncoated) urea, together with the
required utilities, off-sites and other facilities necessary
for the purpose. The scope of the CONTRACTOR covers a semi-
turn-key supply, which includes the grant of licence and
know=how, the provision of basic and detailed engineering,
basic civil engineering data, supply of the Plant(s)
comprising the equipment, the supervision of the erection
works, coamigsioning and start-up of the Plant, and the
demonstration of the capability of the Plant to continuously
produce ammounia and urea in accordance with the specificaiions
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 330 days per calendar year.

The location of the Plant ghall be at (  Name of Town ) in
(_Country ).

The CONTRACTOR hereby affirmg that he is in possession of all
the necessary sxperience and expertise and is technically

and financially qualified to discharge his obligations to meet
the objectives of this Contract and that he is aware of the
PURCHASER's economic interest in the successful realization

and completion of the Works.

The CONTRACTOR declares his responsibility for the fulfilment

of the contractual obligations, notwithstanding any work,
activities or services that may be fulfilled by himself or by his
sub~contractors and/or vendors.

The CONTRACTOR states that the execution of this Contract is
a confirmation that the Plant to be designed and to be supplied
by him, shall comply in every respect with all the provisions




2.6

2.7

2.8

of the present Contract. Furthermore, he declares that the

raw and auxiliary materials as to quality and characteristics
(indicated in Annexure II), as well as other supplies,
utilities and services of the PURCHASER (indicated in
Annexures IX, X and XI) are suitable and sufficient and in
conformity with the stipulations of the present Contract for
the commercial operation of the Plant defined in Article 2.1

under the Contract.

The Contract envisages the provision of both On-site and
Off-site training services and facilities, for the PURCHASER's
personnel, to enable them to operate and manage the Plant

at optimum capacity and efficiency.

The target dates for different elements of the construction,
supply and completion of the Plant are given in the bar chart
attached to Annexure XV. Other essential target dates shall be
agreed upon during the technical conferences as provided for

in the Contract.

The basis of the overall time-schedule is as follows and the
periods referred to herein in respect of the time-schedulo(s)
shall be deemed to commence from the Effective Date of the

Contract in each caset

2.8.1 The CONTRACTOR shall make available the basic data
for the civil engineering works, to be executed by
PURCHASER by the sixth (6) month.

2.8.2 Basic engineering and know-how documents shall be
supplied by CONTRACTOR as per Anrsxure V from the
second (2) month up to the eighth (8) month.

2.8.3 FOB delivery of equipment shall commence not later
than in the fourteenth (14) month and shall end
(95 per cent value) not later than in the twenty-
fourth (24) month.




- 14 -

2.8.4 Deiivery FOB of critical items shall not exceed
twenty-six {26) months.

2.8.5 The Plant shall be mechanically completed by the
thirty-second (32) menth.

2.8.6 The Plant shall be in commercial production, on or
before the end of the thirty-sixth (36) month.

2.8.7 The Plant shall be started-up not later than two (2)
months after mechanical completion and the guarantee
tests shall be performed within
months thereof.

2.9 The CONTRACTOR and the PURCHASER agree, that within the Battery
Limits the cost of the project, under this Contract, as of
the date of the award of the Contract shall be determined upon
the following:
2.9.1 (i) Know-how and Basic Engineering
(ii) Plant(s) comprising equipmenti, materials,
FOB port of despatch including detailed

engineering, and inspection

(iii) Erectinn supervision
(iv) Training
(v) Supervision during start-up, commissioning

testing and management of the Plant
Operations until Provisional Acceptance
(vi) Procurament of spare parts

Total Contract Pricet

(vii) Other costs of the PURCHASER,
machinery to be manufactured
by PURCHASER as to Ann
preliminary costs

costr of construction and

erection

Civil Engineering costs

Transport, freight, insurance, clearance
from FOB port of despatch to Site

Total Project Costss




2.9.2

2.9.3
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The costs specified in Article 2.9.1 ((i) to (ii)
inclusive) shall be firm. The cost specified under
2.9.2 ((iii) to (vi) inclusive) shall be deemed to
be an estimate and shall not be construed as being
firm.

The cost specified in Article 2.9.1 (vi) shall
represant an estimate mntuslly determined by the
PURCHASER and CONTRACTOR for the purchase of spare
parts in accordance with Article 10. The cost of
spare parts utilized by the CONTRACTOR (until
satisfactory completion of the Guarantee Tests)
shall be included within the cost stated in
Article 2.9.1 (vi).
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ARTICLE

OVERALL SCOPE OF WORK AND
DIVISION OF RESPONSIEILITY

The scope of the work required for the establizhment of the
Plant shall be as follows:

3e1.1 Establishment of the design basis of the Plant which
shall be placed at the disposal of the CONTRACTOR
by the PURCHASEP, (a8 described in Annexure II).

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

- Process flow diagrams

- Materisl and energy balances

- Bquipment data and specificationms

~ Piping and instrument diagrams and specifications
- Plant layout

- Electric steam and other distribution systems

- Effluent and emission specifications

- Operational manuals

- Maintenance manuals

The detailed engineering for the Plant.

3.1.3 Establishment of (as far as possible) the complete
detailed engineering specifications of the goods
(equipment, tulk materials, etc.) to be supplied
in respect of the Plant(s) by CONTRACTOR.

3.1.4 Identification of the time-critical and process items,

3.1.5 Prequalification of vendors for the supply of the

critical items as per 3.1.4.

3.1.6 Establishment of the list of spare parts to enable
the PURCHASER to operate the Plant(s) for two (2)
years after commissioning.
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3.1.7 Participation of PURCHASER's experts in the inspection
of equipment in the shops of the mamufacturers/vendors
before the despatch of thea.

3.1.8 Provision of test certificates and Certifi-ates of
Inspection for the equipment wherever laid down under
the laws of the country of the mamufacturer and/or
the laws of (  PURCHASER's country ).

3.1.9 * rangportation of the goods from the mamufacturer?s
workshops FOB or FOR port of despatch and thereafter
to the Site.

3.1.10 Bevision of the civil engineering drawings of the
PURCHASER which shall be prepared on the basis of the
initial data to be supplied by CONTRACTOR.

3.1.11 Cleaning, levelling and otherwise developing the Site
by the PURCHASER.

3.1.12 Arranging the infrastructural installations at the
Site (roads, railways, steam, electric and other
eaergy sources, water supply, etc. within and outside
the Battery Limits) by the PURCHASER.

3.1.13 Construction of a housing coiony for the erection and
start-up personne. of the CONTRACTOR.

3.1.14 Facilities for the storage of the equipment and their
transport to Site, Hoisting and other necessary tools
for the erection.

3.1.158 Execution of the ersction works to be supervissd by
CONTRACTOR.

3.1.16 Provigion of training for the PURCEASER's Plant
operators by the CONTRACTOR.

34117 Testing all erected equipment individually, and later
as a complete Plant before "feedstock-in®, by the
CONTRACTOR.

— - —— e —



3.1.18 Supplying feedstock, chemicals and all other material

inputs, necessary for the start-up of the Plant.

Jei.19 Commissioning and start-up of the Plant until
successful demonsvration of the guaranteed test
parameters and Provisional Acceptance of the Plant
by PURCHASER.

3.1.20 (Optional) Management Assistance for operation of
the Plant during the twelve (12) months after the
Provisional Acceptance of the Plant.

3.1.21 Establigshment of a list of equipmeunt to be manufactured
by PURCHASER as pei Annexure XIV.

3.2, Por each of the functions described in the overall scope of work
above, the obligations of the CONTRACTOR and PURCHASER (as more
particularly expressed in Articles 4 and 5 and elsewh2re in the
Contract) and the responsibilities for cooperation, coordination,
tests, guarantees, commiseioning and conditions of Acceptance
as stated in the Contract shall be as follows:

3.2.1 The PURCHASER undertakes tc supply the design basis
statcd in Article 3.1.1 as contained in Annexures 11
and IV, The CONTRACTOR shall be obliged to review
the design basis so speciiied, and shall expeditiously
advise the PURCEASER of any discrepancies, errors or
omissions that shall be corrected, and of any
necessary saendments to be made.

3e2.2 Know-how and basic engineering (Article 3.1.2) shall
be supplied by the CONTRACTOR as specified in
Article 4 and the detailed engineering for the Plant
referred to in Article 3.1.3 shall be undertaken by
the CONTRACTOR.

3.241) The CONTRACTOR and the PURCHASER shall jointly pre-
qualify verdors (as stated in Art.cle 3.1.5) for
critical items of equipment on the basis of conditions
satisfactory to the CONTRACTOR.




3.204

3.2.5

3.2.6

3.2.7

3.2.8

3.2.9

The CONTBACTOR shall supply the complete Plant, and
all goods under the Contract FOB (port of despatch)
or FOR (railhead) in sea-worthy or road-worthy
packing, and will obtain the necessary clean on-board

bills of lading evidencing shipment.

The CONTRACTOR shall establish the complete
specifications of equipment and materials to be
supplied under this Contract, and shall establish
a schedule of deliveries FOB.

The CONTRACTOR shall undertake, in association with
the PURCHASER all procurement (except where otkarwise
agreed) of spare parts (Article 3.1.6) in accordance
with the provisions of Article 10.

The CONTRACTOR shall inspect equipment during
mamufacture and arrange for all proper test certificates
(Article 3.1.8) to be issued and shall be responsible
for the carrying out by his menufacturers or vendors

of all packing and transportation FOB to the point of
despatch.

The PURCHASER shall arrange for inspection of equipment
during manufacture and/or before despatch (if so
required) and shall appoint inspectors in good time

to enable this to be accomplished (Article 3.1.7).

The lisitations as to size and weight of packages are
contained in the Annexures to this Contract, and the
CONTRACTOR shall supply the equipment accordingly.
Within the first four (4) months of this Contract,
the PURCHASER and the CORTRACTOR shall review the
prodecures for all transport of equipment, goods and
materials ex works to the Site.




3.2.10

3.2.11

3.2. 12

3.2.13

3.2.14

3.2.15

3.2.16

The PURCHASER shall be responsible for arranging
insurance during transportation pursuant to Article
24 and the CONTRACTOR shall carry such insurance
policies consistent with the CONTRACTOR'!s activities
under the terms of the Contrect.

The PURCHASER shall be responsible for all matters
connected with obtaining and developing the land
(Articles 2.1.11 and 3.1.12).

The PULCEASER shall be responsible for carrying out
goil tests. The CONTRACTOR shall however, indicate
the points at which heavy loads are to be expected,
and shall also review all load tests.

The PURCHASER shall be responsible for the design

and construction of all road, rail and other
communication within the Battery Limits and Off-sites
(Article 3.1.12).

The PURCHASER shall be responsible for the design of
all civil engineering works. The CONTRACTOR shall,
however, supply the line drawings, mac.inery and
piping lay-out, load data, and all other information
necessary to undertake the design of the Civil
Engineering.

The PURCHASER shall be responsible for the construction
of all Civil Engineering works including the housing

colonies.

The CONTRACTOR shall inspect all equipment on receipt at
Site and shal) assist the PURCHASER in the identification
of any shortages in receipt, and to help the PURCHASER
in making claims for insurance, and to verify all
shortages. The CONTRACTOR's Site representative shall
algo advise the PURCHASER on storage at Site.




3.2.17

3.2.18

3.2.19

3.2.20

3.2.21

The CONTRACTOR shall, within four (4) mcaths after
Effective Date of the Contract provide a list of
ecection equipment and materials to the PURCHASER.

The Plant shall be erected (Article 3.1.15) by the
CONTRACTOR or by such other party appointed by the
PURCHASER (provided that such other party is not a
competitor of the CONTRACTOR), under the technical
direction and supervision of the CONTRACTOR's

personnel.

The CONTRACTOR shall provide training to the
PURCHASER's personnel as specified in Article 16 in

this Contract.

The PURCHASER's personnel at Site shall carry out all
testing (Article 3.1.17) and start-up and operation of
the Plant (Article 3.1.19) under the direct supervision
of the CONTRACTOR and the CONTRACTOR shall be
responsible for the performance guarantee testing of
the Plant(s) until Provisional Acceptance.

The PURCHASER shall provide all feedstocks, outside
utilities, chemicals and other materials required for
the Plant start-up and operation (Article 3.1.18).
The feedstocks shal) be, in accordance with the
specifications contained in this Contract or as otherwise
agreed. The CONTRACTOR shall advise the PURCHASER of
the requirements for the supply of outside utilities
(power, water, etc.) within nine (9) months of the
Effective Date of the Contract. The requirements for
all chemicals and other meterial necessaries required
thereaftier, shall be intimated by the CONTBACTOR %o
the PURCHASER at least nine (9) months before
Mecharical Completion of the Plant.
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3e2.22 The CONTRACTOR shall demonstrate to the PURCHASER
the performance of the Plant by carrying out the
Guarantee Tests in accordance with the provisions
as stated in the Contract. This shall be considered
an essential part of the services of the CONTRACTOR.

3.2.23 The services relating t~ Management of Plant Operations,
optional Management Assistance and optional Technical
Advisory Services contemplated under Articles 3.1.20
and 4.32 shall be embodied in appropriate s—rangements
and agreements executed by virtue of the application
of Article 17.

In the event that any activity or work of the type necessary for
the successful implementation of this Contract is uwot particularly
mentioned in the scope of work above, or in the specifications,
drawings, or any of the Annexures of this Contract, but becomes
necessary to ensure the successful operation of the Plant
according to the specifications as stated in the Contract and

the intent thereof, such activity or work shall also become part
of this Contract as if the same had been originally included in
the Scope of Work. The PURCHASER aud the CONTRACTOR shall mutually
agree on the quantum of work to be undertaken by each party in
such an eventuality, and the payments to be made Ly the PURCHASER
to the CONTRACTOR, if any.

Except where otherwise not provided for within the terms of
Article 15 or elsewhere in this Contract the PURCHASER and the
CORTRACTOR may by mmtual agreement, amend or change the conditions
governing the responsibilities or work to be undertaken, without
prejudice to the expressed and/or implied obligations of the
parties as stated in the Contract. All amendments and/or changes
to be inco-porated in the terms of the Contract shall be properly
made by duly constituted and authorized representatives of tue
parties bsrein, and the Contract together with such ammdments
and/or changes, shall be deemed to have full force and effect,




4.1

4.2

4.3

4.4

ARTICLE 4

OBLIGATIONS OF THE CONTRACTOR

The overall obligations of the CONTRACTOR pursuant to this
Contract and for specific items in the scope of the work are
described more particularly in this Article, Annexure VI as
well as in other relevant parts of this Contract. The
CONTRACTOR shall accept total responsibility for all work
except those that are within the scope of the PURCHASER's
responcibilities. The CONTRACTOR shall also be liable fer
all work which may be rezsonably inferred from the scope of

his responsibilities,

The CONTRACTOR shall, commencing within seven (7) days of the
Effective Date of the Contract, proceed with utmost diligence
and care in carrying out all of the services specified as his
obligation pursuant to this Contract, and provide such
documentation indicated in Annexure XV in order to meet the
time-schedule stated in that Annexure and indicated in the bar
chart attached to that Annexure.

The CONTRACTOR shall execute the work in accordance with good
engineering practice. The execution of the work shall be
subject to such variations that may be incorporated in

accordance with the provisions of Article 15.

The design bases for the Plant(s) are contained in Annexures

IT and IV and the CONTRACTOR shall take responsibility for
ensuring that all design criteria used for the design or
operation of the Plant(s) are adequate and sufficient. The
CONTRACTCR, upon receiving the results of the soil tes‘ts/data
from the PURCHASER, shall make necessary evaluation and provide
aprropriate recourmcadations to the PURCHASER, if any.




4.5

4.6

- 24 -

The CONTRACTOR shall provide or obtain (as the case may be)
the know-how for various processes from the Process Licensors,

if any, 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 and design criteria of the Process Licensor(s).
Documentation relative to all know-how and basic engineering
provided by the CONTRACTOR or obtained from the Licensor(s)

shall be provided to the PURCHASER by the CONTRACTOR, The
CONTRACTOR also hereby agrees that such documents referred to

in Article 4.4 shall cover and be based upon the latest
commercially proven know-how available to the Process Licensor(s)
at the time of making such documents available (such
documentation to cover state—-of-the-art of know-how at the time
of signing the Contract, or if mutually agreed, at a later date),
and that detailed engineering will be undertaken by the
CONTRACTOR according to the latest design standards available
and/or known to the CONTRACTOR at the time of design. The
CONTRACTOR further specifically agrees to provide documentary
evidence in proof of the ac:eptance by the Process Licensor

of the conditions governing the supply of know-how and basic
engineering referred to herein, and furthermore shall ensure
that the Process Liceneor is in full agrcement with the
requirements of Articles 7 and 33 of this Contract in connection

therswith.

The CONTRACTOR shall perform the general basic and detailel
engineering of the Plant and the process design, layout,
equipment design, piping and instrument design, and all other
design work in order thats



4.7

4.641 The work shall constitute, when assembled, a
technological entity, capable of producing the
final products of the quality and quantity in
accordsnce with the criteria set out in this
Contract, and complying with the economic and
technical performance figures contained in this

Contract.

4.6.2 The design work underiaken :hall obligate the
CONTRACTOR to place at the disposal of the
PUBCHASER all data and documentation required
by the latter to carry out his obligations in
accordance with Article 3, and Article 5, so
that the Plant can meet the time-schedule stated
in the Contract,

4.6.3 The Plant to be supplied under this Contract shall
be compleie and shall conform to the specifications
stated in Annexure VIII, and/or elgsewhere in the
Contract, and the materials of construction used
therein shall be in accordance with the CONTRACTOR's
best experience in designing such plants. In any
event the plant supplied will not be inferior to
technological specifications ind materials of
construction specified in Annexnre VIII, or elsewhere

in the Contract.

The CONTRACTOR shall rarry out the Engineering of the Plant(s)

in accordance with the Standards and Codes lai¢ iown in Article
25 and Annexure II. Where specialized design cri.eria are

being used, the PURCHASER shall be advised of such specialized
design codes, Notwithstanding the use of the Codes and Standards
indicated in Article 25 if the CONTRACTOR is aware up to the
date of signing the Contract of superior engineering codes cr
design methods, or where experience from previous contracts has
resulted in proven improvements, trLe CONTRACTOR shall use such
improved methods or codes in the design of the Plant end where
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required, shall make these appropriate data in design methods
available to the PURCHASER, The CONTRACTOR shall also take
into account all safety mles/mgula.tions normal to industry-
practice, and project safety regulatory provisions required

in (__PURCHASER's country ), as stated in Annexure II.

4.8 The CONTRACTOR shall supply FOBI/ a complete operable plant
for the integrated production of (1000 tons) per day of Ammonia
and (1725 tons) per day of Urea. The Plant shall conform to
the specifications in Annexure VIII, however if any equipment
not specified in this Contract is required to complete the
Plant, (except where otherwise specifically mentioned in
Annexure XII1), these shall form part of the CONTRACTOR's
supply pursuant to this Contract and shall be supplied FOB
without additional cost or expense to the PURCHASER within the
agreed lump sum price as per Article 20.

4.9 The CONTRACTOR undertakes to supply the critical equipment as
identified in Annexure VIII and the CONTRACTOR undertakes to
procure the same from selected vendors, to be agreed upon
with the PURCHASER., Annexure VIII indicates the names of
mamuf acturers, from which the final list of vendors shall be
selected, The CONTRACTOR shall not supply such equipment
from another mamufacturer without prior consent of the PURCHASER.

4.10 The CONTRACTOR shall undertake, in association with the PURCHASER,
procurement of spare rarts, in accordance with the provisions
of Article 25, Article 10 and Annexure XXVI of this Contract,
The CONTRACTOR shall procure spare parts sufficient for two (2)
years operation of the Plant, and such other equipment as
may be agreed under the provision of Article 10, on behalf of
the PURCHASER in accordance with the Procurement provisions
as stated in the Contract, in its Annexure XXVI, The CONTRACTOR
shall make efforts that all procurement should be accomplished

_1/ If CIF supply is agreed upon, then appropriate adjustments to
the terms of the Contract are required.




4.11
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4.13

4.14

4.15
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80 as to enable the equipment and spare parts to reach Site
80 as to enable the agreed time-schedule to be met, provided,
that PURCHASER places the formal orders for these items in due
time.

The CONTRACTOR shall ensure that his supply is undertaken so
as to enable the Plant to meet the objectives stated in
Article 2, and the time-achedules contained in Annexure XV,
and the CONTRACTOR shall be fully responsible for meeting

the contractual guarantees, and tests contained in Article 26.

The CONTRACTOR shall inspect all equipment in accordance with
Article 14 and arrange for all test certificates and shall
arrange all packing export permits and traasportation FOB

to point of despatch.

The limitations as to size and weight of packages at the entry
port and to Site are contained in the Annexures to this Contract,
and the CONTRACTOR shall design and procure the Plant accordingly.

The CONTRACTOR shall be responsible for undertaking such
insurances &s required by Article 24,

The CONTRACTOR shall provide an adequate number of personnel
for the erection, mechanical testing, commissioning, start-up
and injtial operation of the Plant, so as t0 meet the specified
time~schedules, Unless otherwise provided, the CONTEACTOR
shall train the PURCHASER's personnel to assist in the
commissioning, start-up, operation and maintenance of the Plant
in accordance with the requirements of Article 16. The CONTRACTOR
shall provide the necessary supervisory personnel and shall
ensure that all such personnel reach the Site of work in time
80 as to meet the requirements of the time-schedules contained
in Annexure XV,




4.16

4.17

4.18

4.19

4.20

4.21
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The CONTPACTOR shall supply all technical documentation
required for the implementation of the Project (and in
particular the Technical Documentation stated in Annexure
XIV) within the dates contained in Annexnre XV and, in any
event in sufficient time to meet the requirements of the

time-schedule contained in Annexure XV,

The PURCHASER shall try to fulfil the Mechanical Completion
of the Plant within thirty-two (32) months from the Erfec-
tive Date of the Contract, in close co—operation with (and
as is true of) the CONTRACTOR.

The CONTRACTOR shall undertake .he initial Guarantee Tests
of the Plant within forty-five (45) days after the start-up
of the Plant, Wt in any event not later than three (3)
months after Mechanical Completion of the Plant (as stated
in Article ) provided that the PURCHASER has carried out
his obligation to supply feedstock, outside utilities,
chemicals and other agreed materials, The CONTRACTOR shall
be allowed to extend this period and rep=at Guarantee Tests
in accordance with Article 19.10 of the Contract.

The CONTRACTOR's personnel at Site shall direct and supervise
the carrying out of all mechanical testing of the Plant and
the CONTRACTOR's personnel shall assist in the start-up and
operation of the Plant until completion of the Guarantee
Tests, under the direction of the CONTRACTOR.

The ZONTRACTOR shall satisfactorily demonstrate to the
PURCHASER the carrying out of the performance of the Guarantee
Tests in accordance with the provisions stated in the Contract.

Subje:t to Articles 18 and 26 the CONTRACTOR shall demonstrate
the initial Guarantee Tests of the Plant within ....e (15)
days after the start-up of the Plant, tut in any event not

later than ninety .... days following after Mechanical
Completion of the Plant, provided that the PURCHASER has carried




4,22

4.23

4.24

out his obligation to supply feedstock, ocutside utilities,
chemicals and other agreed materials in accordance with his
obligations under Article 5. The CONTRACTOR shall be
allowed to extend this period and repeat Gusrantee Tests
in accordance witn Article 26.1CG.1 of the Contract.

The CONTRACTOR shall be responsible for the necessary
rectifications, corrections ard/or modifications of the Plani
pursuant to the Coniract requirements (free of any additional
costs to the PURCHASER) within twelve (12) months of the
Pr-isional Acceptance of the Plant in the event that for
any reason attriutable to the COFTRACTOR, the Plant is
found to bes incapable of continued production at the rated
capacity on account of design defects, latent and/or patent
faunlts, a.nd/ or other inadequacies in any one/or other of
process(es)/design/equipment supply/erection

and the works or portiomns or parts thereof which were not
apparent or recognizable gt the time when the CONTRACTOR
demonstrated the Gnarantee Tests. The responeibilities of
the CONTRACTOR specified in this Article and in the other
Articles of the Contract shall apply mutatis mutandis.

The CONTRACTOR shall ensure that the mumber and level of
training (to be arranged by the CORTRACTOR within or outside
the country of the PURCHASER) of the PURCEASER's personnel
is adequate for the smooth operation and maintenance of the
Plant in peak condition.

The CONTRACTOR shall be responsible for taking out and keeping
in force the various Insurance policies which are his
responsipility under Article 24 (as as specified therein),

and shall in any event carry such corporate Insurance policies
consistent with its aciivities as a CONTRACTOR.




4.25 The CONTRACTOR shall make arrangemeunts for spesdy replaceament
of any shortages in equipment, or for any damaged equipment.

4.26  (Subject to agreement) the CONTRACTOR shall provide all
erection equipment and materials for the erection aud
installation of the Plant.

4.27 Up to a period of five (5) years following the start-up of the
Plant, the CONTRACTOR shall on the PURCHASER's enquiry answer
questions related to the operation of the Plant. As promptly
as possible a:-ter receipt of such enquiries, the CONTRACTOR
will respond in as much detail as possible. It is hereby
agreed that there shall be no limitations on the number of
such queries advenced, provided these queries are divectly
linked with CONTRACTOR's activity under the present Contract.
Independently of the specific questions asked by the PURCHASER,
the CONTRACTOR on request and approval by the PURCHASER and
at the PURCHASER's cost shall send an advisor (on a once yearly
basis) to visit the Plant and review its operation and who

shall recommend ways to improve operation.

4.28 The CONTRACTOR shall provide such assurances as the PURCHASER
may reasonably require concerning the essential legal validity
and enforceability of this Contract insofar as the CONTRACTOR
is a properly organized legal entity duly entitled to perform
this Contract and that the CONTRACTOR has properlr executed
this Contract in accordance with all legal requiremsnts of law,
of governing charter and by-laws, and of its governing board of
directors, as the case may be.

4.29 Annexure III of the presunt Contract includes the preliminary
plot plan made by the PURCHASER with a scale of 1/1000 and
approved with signature of br,th CONTRACTOR and PURCHASER
deteraining the Battery Limits of the Plant according to Article 2
of the present Contract as well as geographical location of the
different units with the best possible dimensional accuracy
and indication of the different connection points.
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While the PURCHASER will provide all feedstocks, outside
utilities, chemicals and other mater.als required for the
operation of tkre Plant in accordance with Article 5.8, the
CONTRACITOR shall supply a first charge of all catalysts,

and the chemicals agreed as the CONTRACTOR's scope of supply
in Annexures IX and XX, The marimum quantity per hour and
conditions of outside utilities (power, water, etc.) will be
intimated by the CONTRACTOR to the PURCHASER within nine (9)
months of the Effective Date of the Contract. The requirement
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.

Should the PURCHASER so desire, the CONTRACTOR shall enter
into a separate agreement with the PURCHASER to manage the
Plant, or to assist the PURCHASER to manage the Plant, as the
PURCHASER may desire, for a period of twelve (12) months after
Provisional Acceptance, under conditions to be mutually agreed
within three (3) months after commercial production has
commenced but not later than following completion of the

Performance CGuarantee requirements provided by Article 19,

Without prejudice to the provisions of this Contract, the
CONTRACTOR shall agree to grant an option to the PURCHASER
for the execution of a separate Agreement providing for
Technical Advisory Services to be provided by the CONTRACTOR
to the PURCHASER upon mutually acceptable terms. Such an
Agreement shall become effective immediately following
Provisional Acceptance of the Plant and shall have a duration
of not less than ( ) years. The PURCHASER may
exercise the said option (at his sole discretioa) no later
than the expiry of one month following commencement of
commercial production. For the purposes of this Contract the
rights and obligations envisaged in such an Agreement for




Technical Advisory Services shall be considered to be wholly
separate and distinct from the liasbilities and the
responsibilities contained in this Contract. The terms of
such Agreement shall include (but shall not be restricted to)
any one and/or other of the following matterss:

4,321 Provision of senior advisory persomnel to conduct
half-yearly reviews of Plant and efficiency of
its operations

4.32,2 Recommendations as to improvement of Plant
operations.

43245 Provision of answers to technical queries related
to Plant operations.
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ARTICLE 9

OBLIGATIONS OF THE PURCHASER

The obligations to be undertaken by the PURCHASER within
the overall scope of work shall be as defined in this
Article and in the appropriate Annexures. The PURCHASER
shall carry out his obligations so as to enable the
CONTRACTOR to meet the time-schedules contained in
Annexure XV,

To enable the CONTRACiOR to work on the process/techno-
logical design, the PURCHASER shall make available to the
CONTRACTOR all necessary basic design data, part of which
is detailed in Annexure 1I, and shall advise the
CONTRACTOR of statutory specifications and regulations
published by the relevant authorities, part of which are
included in Annexure V.

The PURCHASER shall secure within from the
Effective Date the Site for construction of the work free
of all encumbrances, including the necessary rights—of-way.
The PURCHASER shall also make available adequate space for
storage depots at or near the Site.

The PURCHASER shall obtain and make available to the
CONTRACTOR all necessary permits/Approval and/or licences
from local authorities and/or Government as may be
necessary for the execution of the Contract inclusive of
import licences, visas for CONTRACTOR's personnel, entry

permits, stc,

The PURCHASER shall be responsible (unless otherwise agreed)
for the transportation of equipment from the port of despatch
(FOB) to the entry port (C and P or purchase FOR) in the
PURCHASFR's country, for clearance at the entry port and for
transportation of the equipment to the Site.




5¢6

5.7

5.8
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5¢11

The PURCEASER shall be responsible for arranging and
maintaining such insurances as may be necessary io cover
transportation of all plant, equipment and materials from
manufacturers' works to the Site inclusive of marine and/or

rail and road transportation in accordance with Article 24.

The PURCHASER shall be responsible for the timely design
and construction of all road, rail and other communication
within the Battery Limits and Off-site(s).

The PURCHASER shall be responsible (either directly or
through his sub-contractors) for the construction of the
Civil Engineering Works.

The PURCHASER shall undertake(either directly or through
hig sub—contractors)the erection ¢f all equipment, under
the supervision of the CONTRACTOR?s personnel.

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 Contract. If no reply is
received from the PURCHASER within the period specified,
such items submitted for approval shall be deemed to be

approved.

The PURCHASER shall provide all feedstocks, outside
utilities, chemicals and other materials required for the
operation of the Plant (Article 3.1.26) except the first
charge of catalysts and chemicals to be supplied by the
CONTRACTOR within his scope of supply. The feedstocks
shall be in accordance with the specifications contained
in this Contract or as otherwise agreed. The maximum
quantity per hour and conditions of outside utilities
(power, water, etc.) will be intimated by the CONTRACTOR




5.12

513

5.14

515

5.16

517

_35-

to the PURCHASER within six (6) months of the Effective Date
of the Contract. The requirement of all chemicals and
other mate.ial inputs required for the start-up of the Plant
and regularly thereafter, shall be intimated by the
CONTBACTOR to the PURCHASER at least nine (9) manths before
the Mechanical Completion of the Plant.

The PURCHASER shall provide free of charge, operation and
maintenance personnel for the use of the CONTRACTOR through-
out the period from the beginning of the mechanical test

of equipment till the date of acceptance of the Plant, in
adequate numbers and of corresponding competence to the
requ:rements of manning, which requirements are to be
developed by the CONTRACTOR in the form of a Manpower and
Qualification Chart and which is to be approved by the
PURCHASER.

The WRCHASER sball provide all the equipment and services
required to be supplied by him, as stated in Annexure XVI.

The PURCHASER will delegate for training such perscunel
as are required to be trained under Annexure XVIII of the
Contract.

The PURCHASER shall provide the CONTRACTOR and his personnel
deputized to Site with such facilities as are detailed in
Annexure VII.

The PURCHASER shall be responsible for making all payments
to the CONTRACTOR in accordance with the provisions of this
Contract.

The PURCHASER shall be responsible for meking all payments
t0 the Vendors of equipment, in accordance with the
Procurement Purchase Orders issued to thom in the name of
the PURCHASER, on the advice of the CONTRACTOR. This shall
only apply to equipment or spare parts purchased by the
CONTRACTOR in accordance with Article 10.8 and 10.9.
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The PURCHASER will provide the CONTRACTOR with office space,
secretarial facilities and typing services for the
CONTRACTOR's personnel assigned to the PURCHASER's office or

to Site.
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ARTICIE 6

COOPERATION AND COORDINATION BETWEEN
CONTRACTOR AND PURCHASER

The parties to this Contract her:by agree to undertake all
reasonable cooperation to implement and execute their
responsibilities as stipulated in the Contract. The parties
through their designated representatives will meet
neriodically to take stock of the progress of work, and
mtually agree upon wuys and means to improve the operations;
to expedite/economise the work and resolve outstanding
issues between the parties (proposed repairs at Site, if any,
to be carried out by PURCHASER's experts at the cost of
CONTRACTOR). Minutes of meetings shall be recorded and
circulated for confirmation and necessary action.

The PURCHASER and the CONTRACTOR each shall appoint a
Project Manager to coordinate and monitor the work under this
Contract, on behalf of PURCEASER and CONTRACTOR within the
scope of suthority entrusted to each of them.

Within 30 days from the Effective Date of the Contract a
meeting shall be held in (__Country ) between the CONTRACTOR
and the PURCHASER to discuss all matters of common interest,
including but not restricted to the finalization of coordination
procedure, the Procurement Procedure, Vendors list, Design
Criteria ond Critical items. The matters related to the

concept of location of each Plant, Off-sites and Utilities
within the Plant location and Sites shall be finalized at

such meeting,

All notices, instructions and decisions on meetings shall be
given in writing. Minutes of meetings between CONTRACTOR's
and PURCHASER's representatives held at Site, or in the

offices of the PURCHASER or CONTRACTOR shall after recording

and confirmation have the same effect as notices in writing.
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6.6

6.7

6.8

The CONTRACTOR shall suomit drawings, equipment specifications
and other documents required for approval or distribution

to the PURCHASER under this Contract. The PURCHASER shall
reply (if required) with appropriate approval(s) or
disapproval as the case may be (with reasons indicated if

the requirements under the Contract are not technically or

commercially met) within the period specified in Article 5.

The CONTRACTOR shall immediately thereafter prepare the
necessary documents for placin orders for critical items
(time—critical and process-critical items) as identified ia
Annexure XII.

The CONTRACTOR shall prepare for discussion at the meeting
contemplated in Article 6.8, a detailed list of equipment
along with technical specifications including materials of
construction, as well as lay-out and P and I diagrams, where
such diagrams have not been previously submitted to the
PURCHASER. Such specifications shall conform to the technical
specifications in Annexure VIII. Where the CONTRACTOR requests
deviations, he shall obtain the PURCHASER's approval at the

meeting.

Within four (4) months from the Effective Date of the Coniract
a meeting shall be held at the PURCHASER's offices at (__town )
between the CONTRACTOR and the PUKRCHASER to discuss process
and design completed up to that time. The detailed in-plant
layout, design sizes of the equipment, utility units, time-
schedules, local procurement, training programme and other
items of common interest shall also be discussed. The
CONTRACTOR shall take into account in his design any changes
suggested by the PURCHASER which are acceptable technically
to the CONTRACTOP; and the CONTRACTOR shall advise the
PURCHASER of any changes in the overall price, and/or project
schedule; arising from such changes.
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The CONTRACTOR shall perform the general basic and detailed
engineering of the Plant within the Battery Limits of the
units defined in Annexure VIII, and the process design work,
design of all machines, equipment, apparatus, instruments,
etc. will be carried cut so as to constitute, when assembled
a technological entity, producing the final products defined
in the present Contract and complying with the economic and
technical performance figures fixed in the present Contract.
In order to enable the PURCHASER to carry out his obligations
under the Contract, the CONTRACTOR shall design each Plant,
the layout of equipment within each Plant, the piping,
instrumentation and electrical connection within, to and
from each Plant, and load details and he will place at the
PURCHASER's disposal in accordance with the schedule agreed
in Annexure XV data which shall enable the PURCHASER to
complete the mechanical, civil and electrical engineering
worke The CONTRACTOR shall make available to the PURCHASER
all technical data or information, which are necessary in
accordance with good engineering practice, to enable the work
to be performed by the PURCHASER.

The CONTRACTOR acknowledges that he has examined the basic

design information contained in Annexures II and IV and states
that the data contained in the Annexures is sufficient for

him to design the Plant and to enable him to produce the

drawings necessary for the PURCHASER to carry out his obligationms.
In the event that any supplementary data is required, the
CONTRACTOR shall request such data at the design meeting
contemplated in Article 6.3.

The CONTRACTOR shall design the plant and equipment being
supplied by him in accordance with the standards contained
in Annexures II and IV, and the effluent standards contained
in Annexure XV, If the CONTRACTOR wishes tc deviate from
such standards, he shall take the permission of the PURCHASER
at the design meeting contemplated under Articles 6.3 or 6.8.
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The CONTRACTOR will submit technical documentation for
approval of the PURCHASER in accordance with Annexure V

and the time-scchedule as stated in the Contract. The
PURCHASER is entitled to give comments on the technical
documents and plans submitted by the CONTBRACTOR within
thirty (30) days reckoned from the receipt of the relevant
docwsent, either during the next technical meeting, or by a
registered air mail letter. Should the CONTRACTOR make no
counter~comments within fifteen (15) days reckoned from
their receipt, they are to be considered as accepted by
the CONTRACTOR. In case of the CONTRACTOR's counter—
comments, which lead to a difference of opinion, tkis shall
be settled in course of a technical consultation meeting
to be called immediately and to be held at Site, or in
(__PUBCHASER's country ). Shouid one fail to settle the
difference of opinion in mutual agreement in course of the
consultation, the CONTRACTOR's view will prevail.

The PURCHASER shall have the rigut to submit to the

CONTRACTOR for approval at least two (2) copies of the

plans he has made for checking compliance of these plans with
the basic data supplied by the CONTRACTOR and with

CONTRACTOR's stipulated process, layout and mechanical
requirements. The CONTRACTOR shall return to the PURCHASER

one copy of each of the technical documents sent to him for
approval, stating his approval or comments within thirty (30)
days from receipt of same, Should the CONTRACTOR fail to
return the plans to the PURCHASER, (with appropriate npproval( s)
or comment(s) within the allocated time), these plans will be
considered as approved by the CONTRACTOR. Should the
CONTRACTOR, within this period, make comments on the plans
submitted to him by the PURCHASER and should the PURCHASER

not agree with them, the parties will settle the difference

of opinion in course of the next technical consultation, unless
an extraordinary consultation is required due to urgent

considerations.
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The CONTRACTOR's Site office ghall be managed within the
jurisdiction of the Construction Manager of the CONTRACTOR.
This office shall be opened before any of the equipment
arrives at Site. For the purpose of coordination, the
CONTRACTOR's Construction Manager at Site shall liaise with
the Senior Site Representative of the PURCEASER,

The CONTRACTCR®» Lupervision versonnel at Site shall assist
in checking the equipment received, survey any damages
incurred and assist the PURCHASER in submitting claims to

the insurers,

Throughout the period of the Contract, the PURCHASER sLall
have the right to ask for written information from the
CONTRACTOR about the progress of his equipment procurement
to enable the PURCHASER to set up a monthly report on the
progress of purchasing and other work and the deviatiom if
any from estimates of time,

In addition to the meetings contemplated under Articles 6.3
and 6.8, the representatives of the PURCHASER and the
CONTRACTOR shall have regular meetings at (__town, normally
PURCHASER's country or Site ) to discuss and resolve any
differences. Each party shall pay their own costs for
personnel attending the meetings. In addition to the regular

meetings, eithor party may call an extraordinary meeting to
be held within thirty (30) days on the same basis as the
regular meetings. Results of all meetings shall be recorded
in Minutes, but where contractual conditions are proposed to
be modified directly or indirectly, the approval of the
PURCHASER and CONTRACTOR shall be obtained in writing before
giving effect to such changes.

Within one hundred and eighty (180) days of the Kechanical
Completion of each unit, the CONTRACTOR shall give a set of
five (5) copies each of as-built drawings of the unit to
the PURCHASER for the PURCHASER's record.




’

6419

The PURCHASER, if he so desires, shall have the right to
assign up to a maximum of four (4) angineers to the design
offices of the CONTRACTOR at (__town ) to be present
during the detailed design of the Plant, and the procurement
of the equipment. The CONTRACTOR shall make available all
documentation calculations, etc. on the detailed design of
the Plant and the procurement to the Engineers of the
PURCHASER. All cost3 in connection with the travel and stay
of the Engineers shall be borne by the PURCHASER.
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ARTICLE T

PROPRIETARY RIGHTS AND LICENCES,
SECRECY AND PATENTS

The CONTRACTOR hereby affirms that it has or has obtained the
unqualified right(s) to grant, and hereby does grant to the
PURCHASER irrevocable, non-exclusive, non-transferable, fully
paid-ur licence(s) for use in the operation of all the
processes in the life time of the Plant, and in particular,
the Ammonia Process and the Urea Process.

The CONTRACTOR shall emsu-e (through specific arrangements
with proof provided to the PURCHASER) that the Process
Licensors shall make available to the PURCHASER through the
CONTRACTOR all basic process data received by the CONTRACTOR
from Process Licensors relating to the Contract and that all
basic process documentation and all drawings prepared by the
CONTRACTOR shall also be made available to the PURCHASER, as
mentioned in Article 3. The CONTRACTOR also hereby undertakes
to make available to the PURCHASER the latest know-how and
techniques available tc the Process licensors and to the
CONTRACTOR at the time of design.

7.2.1 The PURCHASER shail also have the right to establish
direct contractual arrangements with the said Process
Licensor in the event that the circumstances envisaged
in Article 33 apply.

The CONTRACTOR shall emsure that the Process Licemsors and

the CONTRACTOR shall make available free of cost to the
PURCHASER for a period of ten (10) years from the Bffective date
of the Contract:

Te3.1 Any technological developments and improvements in
operating techmiques, prevemtive maintemance and
safety measures applicable to the Plants comstructed
pursuant to this Contract, and other relevant data
and proprietaly information that may or may not
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become licensable by the Process Licensors within
the same period. The PURCHASER will also make
available to the Process licensor, free of charge,
any improvements in operating techniques which the
PURCHASER shall have made in the same period.

T.3.2 On payment, at a reasonable cost, rights to use
proprietary processes developed or acquired by the
CONTRACTOR including patented processes which could
result in significant improvement(s) in the capacity,
reliability and efficiency of the Plant, and quality
of the products.

T™he CONTRACTOR shall undertake to enter into specific arrange-
ments with the Process Licensor(s) (with satisfactory proof
provided to the PURCHASER), to ensure the continued availability
to the PURGIASER of confidential information similar in scope
and content to that provided pursuant to Article 7.3.

The PURCHASER shall not be deemed to have infringed the
conditions stipulated in this Article, where following the
Final Acceptance of the Plant(s) (but within the period
specified in Article 7 ) the PURCHASER determined that
modifications of the Plant(s) are required to be made (which in
his opinion would result in improved or better Plant operation)
or where the PURCHASER requires an expansion or modernization
of the Pla.nt(s) with incorporation of contemporary techmology,
and, in consideration of the foregoing the PURCHASER has
requested the CONTRACTOR to assist in accomplishing the necessary
work, and the CONTRACTOR is unable or unwilling (for whatsoever
reason) to undertake same, then the PURCHASER shall have the
right to employ or retain any other person, firm or agency to
undertake and complete such work above referred to, and in such
an eventuality, the PURCHASER shall not be held to be in breach
of the secrecy provisions of this Article.
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Por the purposes of this Article, the grant to the PURCHASER
of the right to use the processes referred to in Article 7.1
shall not be interpreted to mean a passing to the PIJRCHASER
of proprietary rights and title to the processes.

The provisions of Article 7.12 applicable to continuation of
secrecy obligations upon Termination and/or Cancellation shall
apply in like mamner to the provisions of this Article

relating to the right for use of proprietary rights and licences.

The PURCHASER agrees that he shall treat as confidemtial all
process and technical information, proprietary kmow-how,
patented processes, documents, data and drawings supplied by
the CONTRACTOR (whether owned hy him or otherwise) in
accordance with the Contract, all of which is hereinafter
referred to as "confidential information". The CONTRACTOR
shall, (after obtaining a declaration of acceptance to the
provisions of this Article from the PURCHASER) be free to
make the confidential information available to the PURCHASER.
The PURGHASER shall not without the prior approval of the
CONTRACTOR divulge such confidential information available
to a third party, other than when required by law, and provided
that when so required by law tkhe PURCHASER shall duly advise
the CONTRACTOR.

This Article shall not apply +o such confidential information:
T.9.1 Which is or becomes a part of the public domain.

T.9.2 Which is already known to the PURCHASER, his
representatives before the obtaining of declaration
required of them under Article 7.7.

The PURCHASER shall not utilize the confidential information for
any purpose other than for completing, operating, using,
repairing, maintaining or modifying the Plant(s). Similarly,
the CONTRACTOR will nmot use or divulge any technical data or
confidential drawings or technical documents given by the
PURCHASER, his representatives to the CONTRACTOR except for

the purposes strictly connected with the Comtract.
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The CONTRACTOR shall provide firm guarantees to the PURCHASER
relative to the continued use of know-how and patented processes,
and associated proprietary knowledges, similar in scope and
content to the "confidential incormation" in Article 7.8, without
prejudice to any matters occurring which might inhibit the
continued use of the acquired know-how and procedures,

The PURCHASER and CONTRACTOR hereby agree thet the afore-
mentioned obligations of this Article subject to Article 7.4,
shall not be affected by a termination of this Contract under
Article 33 herein.

Except when otherwise agreed, the provisions of Subarticles
7.8, 7.9 and 7.10 shall be valid for a period of eight (8)
years from the Effective Date of the Contract.

The PURCHASER shall give the CONTRACTOR prompt notice, in
writing, of any claim or suit (referred to in Article 22) of
which it has knowledge. The CONTRACTOR shall have sole charge
and direction of the defence and disposal of such suit or
action and the PURGHASEk shall render all reasonable assistance
but shall not be obligated to sustain any expemses. The
PURCHASER shall have the right to be represented by legal
counsel experienced in technology contracts of its own choice

at its own expense.

The CONTRACTOR shall have the right to sacquire immunity from
suit and to make or cause to be made alterations at his own

cost to the Plant(s) to eliminate the alleged infringement
provided such alteration does not prevent the Plant from meeting

its Performance Guarantees mentioned in Article 26,

Neither the CONTRACTOR nor the PURCHASER shall settle or
compromise any suit or action without the written consent of
the other if such settlement >r compromise would oblige the
other to make any payment or part with any property, to assume
any obligation or grant any licences or other rights, or to be
subjected to any injunction by reason of such settlement or

compromise.
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The CONTRACTOR shall indesmify and hold harmless the PURCHASER
in comnection with any liabilities arising out of patent
infringement and/or matters arising out of secrecy and/or
proprietary information referred to in Articles 7.8 and/or
7.13 in accordance with the requirements of Article 22.1.

The CONTRACTOR acknowledges and agrees that the PURCHASER has
unlimited rights of cale of the products of the Plant (Ammonia,
Urea or any by-products) in (_ PURCHASER's country ) and/or
in any other country in the world.

Where a future extemsion of the Plant or the establishment of
a new plant in the PURGHASER's country is planned, the parties
shall agree mutually acceptable terms concerning the licence
fee relating to the same. The CONTRACTOR undertakes the
commitment kereby not to require a licence fee for a new plant
in excess of dollars.

The PURCHASER shall not disclose any "confidential information"
defined in Article 7.8 obtained from the CONTRACTOR to a third
party without the approval of the CONTRACTOR other than where
required by law when the PURCHASER shall inform the CONTRACTOR
(Article 7.8).
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ARTICLE 8

EFFECTIVE DATE OF CONTRACT

The Contract shall become valid upon the formal execution
(sig;iing) by the duly authorised officers of the PURCHASER
and CONTRACTOR properly witnessed and sealed and in
accordance with the applicable law. The Effective Dute of
the Contract shall be the date upon which the last of the
following requirements has been fulfjilled:

8.1.1 Approval of the Contract by the Government of
( ) where the Plant is to be :
located, such approval to be obtained by the
PURCHASER if required.

8.1.2 Approval of the Govermment of ( )
where the CONTRACTOR resides and har his
principal place of business, if required, such
approval to be obtained by the CONTRACIUR.

8.1.3 The provision by the CONTRACTOR of the Performance
Bond as provided under Article 21.1 under the
terms of the Contract.

8.1.4 The remittance of the advance payment by the
PURCHASER as provided under Article 20 secured
by the Bank Guarantee provided by the CONTRACTOR
in accordance with Article 21.1.

If the PURCHASER does not open the Letter of Credit specified
in Article 20.16 or does not make equivalent arrangements
within six (6) months, the CONTRACTOR may elect (at his own
discretion) to suspend its activities and obligations under
the Contract until such time as Article 20.16 is complied with.

The expression "Effective Date" whenever used in this Contract

or in the Ammexures or in the Specifications (or in any other
dccument deemed to form a part of this Contract) shall be
interpreted to mean "Effective Date of Contract".
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ARTICLE

ASSICNMENT OF CONTRACT

This Contract shall inure to the benefit of 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 9.2.

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 assignment

or transfer had not been made, and provided that the obligationms
of the PURCHASER are binding upon the assignee, as specified in
Article 9.1 with assured guarantees for payment(s) under the
Contract,

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

of the Work and/or services relating to the design, procurement,
start-up, operations or test rumnning of the plant and equipment
(a8 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 12.1.7
(and as elsewhere expressed in the Contract) and as specified in
Annexures VIII and XII in conmection with the supply of critical
items Yy selected manufacturers and machinery from specified
manufacturers.

The CONTRACTOR may sub-contract any other work or services under
the Contract, provided the PURCHASER is advised of all such
sub-contracts. Where sub-contracts are tc be awarded to firms
or individuals in (_PURCHASER's country ) the PURCHASER shall
have the right to pre—qualify all firms or persons bidding for

such sub-contracts,
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ARTICLE 10

PROCUREMENT OF SPARE PARTS

The CONTRACTOR shall supply to the PURCHASER the following

services in connection with the procurement of two-years

requiremente of spare parts, for use from the period after

successful completion of the Performance Guarantee Tests, in
accordance with Annexure XXVI, and subject to Articles
25, 29 and 30.

10.1.1

10.1.2

10.1.3

10.1.4

10.1.5

The CONTRACTOR shall submit a list of spare perts
for the approval of the PURCHASER not later than
the 4Ath month after Effective Date.

Where spare parts of a proprietary nature are to
be procured, the CONTRACTOR shall obtain from the
Vendors and/or suppliers on a direct basis in the
name of, and for, the PURCHASER a list of 2-years
supply of spare parts as recommended by the
CONTRACTOR, for approval of the PURCHASER.

For the procurement of 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 sutmit the same to the PURCHASER
for approval, and shall issue appropriate purchase
orders to the Vendors.

The CONTRACTOR shall forward the bid documents on
behalf of the PURGHASER to the respective Vendors
listed in the Vendors list (which list shall have
been previously agreed between the parties).

The CONTRACTOR shall use its tast endeavours tu obtain
from the Vendors a minimum three competitive (3) offers.
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The offers received from the Vendors shall be
evaluated by the CONTRACTOR who shall submit

the bid evaluation with appropriate recommendations
to the PURCHASER for final selection. The
PURCHASER's final selection of the Vendor shall be
commnicated to the CONTRACTOR within twenty (20)
days from the date of the CONTHACTOR's submission
of the bid tabulation.

All spare parts supplied pursuant to his Article
shall conform with the requirements of Article
121.1, 12.1.3, 12.1.5 and 12.1.6.

After the selection of the Vendor(s) by the
PURCHASER, the CONTRACTOR shall purchase the spare
parts and on delivery despatch them in accordance
with Articles 10.1.1 to 10.1.6 1inclusive,

The PURCHASER (on the recommendation of the CONTRACTOR) shall
set aside further funds, as provided in Article 20.5 to cover
the purchases by the CONTRACTOR on behalf of the PURCHASER,
and the procedure as follows shall applys

10e 241

106242

The CONTRACTOR shall advise the PURCHASER of the
erection equipment and tools required for erection
of the Plant, within three (3) months after the
Effective Date, Both parties shall discuss the
list, availability of the equipment with the
PURCHASER, and decide on the quantum of equipment
to be purchased by the CONTRACTOR on behalf of the
PURCHASER,

Thereafter the CONTRACTOR shall purchase the
equipment following approval by the PURCHASER in
accordance with the procedure stated in Articles

10141 to 10.1.6 inclusive abovs,
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10.2.3 Should the PURCHASER desire to purchase other tools
or equipment under this clause, (subject to the
availability of funds referred to in Article 20.5)
the CONTRACTOR will also procure such tools or
equipment at the request of the PURCHASER in
accordance with the procedure stated in Articles
10.1.1 to 10.1.6 inclusive.

The CONTRACTOR shall prepare three-monthly (3) forecasts of
deliveries specifying details of proposed consignments, value,

and other relevant information, and furuish the same to the
PURCBASER.
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ARTICLE 11

TIME OF ESSENCE

1.1 The PURCHASER and CONTRACTOR agree that time is of the
esgence in this Contract. They agree that every endeavour
shall be made by both parties to meet the target dates
set forth in the Contract (and as set out in Ammexure XV).

11.2 It is agreed that the timely supply of the equipment and
spare parts is the essence of the Contract ard accordingly
the CONTRACTOR shall take all necessary steps to meet the
time schedule provided in this Contract for supply of the
goods by the CONTRACTOR. The CONTRACTOR shall be obliged
to take such necessary precautions that are reasonably
necessary to ensure that the sources of supply are conmstant,
and shall in anticipation of any shortfall in the supply
of such equipment and spare parts (for whatever reason)
undertake steps to obtain them from altermative sources
without compromising the criteria as to quality and/or
quantity expressed in this Contract.

11.3 In the event that the CONTRACTOR during the required shop
inspection anticipates delays in delivery of any equipment,
the CONTRACTOR shall be obliged to undertake remedial
measures to overcome delays.
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ARTICLE 12

DELIVERY OF EQUIPMENT, GOODS AND MATERIALS

Sapply of Goods

12.1.1

12.1.2

12.1.3

12.1.4

All goods to be supplied under {his 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
in accordance with Article 14.

The scope of delivery of the CONTRACTOR is contained
in Annexure VIII.

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

The CONTRACTOR acknowledges that the list contained
in Annexure VIII is not exhaustive and within

six (6) 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 ani/or materials of
construction have been altered. This list shall
also indicate the auxiliary plant such as pipes,
valves, iastruments, electrical cables, etc. which
are to form part of the plant,
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wnere materials of comstruction or technical
specifications are not specified, the materials
shall be such as are provem to be resistant to
those chemicals with which they come into contact,
and the technical specifications shall be such

as to ensure meeting the guarantiees for the Plant.

Fotwithstanding any approval(s) of the PURCGHASER
to any of the technical specifications and for
materials of construction, the equipment shall be
of such quality and criteria so as to be able to
meet the contractual obligations of the
CONTRACTOR, particularly as to those relating to
guarantees and warrantie 1.

The PURCHASER and CONTRACTOR agree that certain
items of equipment shall be obtained by the
CONTRACTOR from selected vendors only. The list
of these critical items and the selected vendors
from whom they shall be procured are provided in
Annexures VIIT and XII. The CONTRACTOR shall
procure the equipment from such vendors only unless
otherwise agreed in writing between the OONTRACTOR
and PURCHASER.

The CONTRACTOR shall include the cost of one charge

of each catalyst required and one spare charge,

within the Contract price. The typs and specifications
of catalysts to be supplied are given in Amexure IX.

The CONTRACTOR shall provide the type and quantities
of chemicals identified as within the scope of his
supply in Annexure XI.

Unless otherwise specified, the CONTRACTOR shall supply
all other materials required for the operation of the
Plant including, in particular, a first charge of re-
frigerant for all equipment requiring such charge.

1/ Clauses 12.2 to 12.6 are separate for Sea shipment or Road shipment
and alternatives are given




12.1

12.1.11

12.1.12

- 56 -

The CONTRACTOR shall inspect the items of equipment
referred to in Article 11.1.2 before despatch and
on receipt at Site and if PURCHASER so desires,
inspection reports for such items of equipment shall
be made available to the PURCHASER.

The PURCHASER or his agent shall have the right to
inspect equipment, materials and goods during
fabrication or before despatch in accordance with
Article 14.

Narking, Packing and Despatch of Goods

12.2.1

12.2.2

12.2.3

12.2.4

All goods shall be marked and the invoices prepared ‘
in accordance with the instructions of the PURCHASER,

as specified in Annexure 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 PURCHASER, or his Site

representative.

The CONTRACTOR shall supply particulars of the
mamufacturer from whom the CONTRACTOR has purchased
any equipment, materials or spare parts, and shall
supply a "Certificate of Origin™ if required bty the
PURCHASER.

All goods shall be adoqﬁatoly and properly packed
before despatch to satisfactorily cope with the
mode of transportation utilized (particularly to
ensure the avoidance of damage and deterioration)
and for subsequent storage at Site. All packing
cases will be properly marked in accordance with
Annexure XXV. All goods despatched, by sea or over
land, shall be adequately protected by protective
coatings. Cargo shall not be despatched on deck

except where gize limitations so require, and in

such event further precautions for packing and
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latching shall ba taken. The deck cargo shall be
~ completely protected, and fully painted with
adequate types of protective paint. All closed
packings shall contsin a packing list(s) inside.

12.2.5 The CONIRACTOR shall despatch, at his own expense
goods by air freight, if this ig uecessitated by
the time schedules, due to his inability to despatch
the equipment and goods under the terms of the
Contract.

12.2. 6 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
rented premises, stc. as agreed upon at the meeting
contemplated under Article 6.9.

Alternative 1 Sea)s

myc and F Contracts

12.3  The CONTRACTOR shall deliver FOB (ports or port) at least
95 per cent by value of all the goods (except spare parts) under
this Contract, not later than the twentieth (20) month after
Effective Date of the Contract, except for any time-critical
items which shall be delivered not later than the twenty-sixth (26)
month. The balance of the equipment (being 5 per cent or less
in value) shall be shipped in & timely msnner in accordance
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with the agreed erection programme, to meet the anticipated
mechanical completion of the Plant by the thirty-second (32)
month. No equipment (except erection equipment) shall be
ghipped before the fourteenth (14) month.

The CONTRACTOR shall obtair freight pre-paid clean on-board
bills of lading evidencing shipment. Where shipments of tulky
cargo are being made, such bulky cargo may be shipped on deck
subject to packing as per Annexure XXIV.

At least 35 days before any anticipated shipament, the
CONTRACTOR shall send to the PURCHASER five (5) copies of

a proforma invoice by registered airmail, giving full
particulars Jf the number, marking and size of all packages
anticipated to be shipped and a packing list indicating the
contents of each package in accordance with Annexure VIII and
XXIV and classified according to the 6-figure Brussels
nomenclature. All invoices shall state that the shipmentis
are a part of a complete Pertilizer Plant, and shall provide
a breakdowm of price.

Alternative 2 !E’I Rsil[ﬂoad):

FOR Contract

12.6

The CONTRACTOR shall deliver FOR (railhead or heads) at least
95 per cent by value of all the goods (except spare parts)
under this Contract not later than the twentieth (20) month
after Effective Date of the Contract except however for any
time-~critical items which shall he despatched FOR not later
than the twenty-sixth (26) month. The balance of the equipment
(being 5 per cent or less in value) shall be delivered in a
timely manner in accordance with the agreed erection
programme 80 a8 to complete the mechanical completion of the

Plant by the thirty-second (32) month. No equipment, except
erection equipment shall be delivered before the fourteenth (14)
moath,
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The CONTRACTOR shall despatch all goods under freight pre—paid
international railway bills to (destination railhesd). The
final address marked on the rail bill shall be as follows:

The international railway bills obtained shall be clean and
shall have no endorsement that any of the packages were damaged
or inadequately packed.

Wherever any unusually hecvy or bulky packages are being
despatched by rail, the CONTRACTOR shall give at least forty-
five (45) days notice to the PURCHASER so that necessary
unloading arrangements may be made by the PURCHASER,

The CONTRACTOR shall notify the PURCHASER by cable or telex
the expected date of despatch, at least thirty-five (35) days
hafore each despatch indicating for each packages

12.9.1 Name of the firm supplying the goods, place of
despatch.

12,942 The nature of the goods.

12.9.3 The Plant Unit to which each ~ackage belongs and
the item number as per Annexure VIII of the Contract,

12.9.4 Net and gross weight of the goods, and the dimensions
of the package.

12.9.5 Price as indicated in the relative invoice of
CONTRACTOR.

The CONTRACTOR will confirm this information by airmail and
will also send five (5) copies of an advance proforma invoice
and a packing list,

Immediately on the despatch of the goods, the CONTRACTOR shall
advise the PURCHASER by cable or telexs

12.10,.1 The number of wagons or other vehicles despatched.

12.10.2 Separately for each wagon or vehiclet contents of
the wagon - including number and marking of packages,
contents of goods and their classification in
relation to Annexure VIII, as well as classification

in sccordance with the 6=figure Brussels nomenclature.
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12.10.4

Common Clause

12,11

12.12

Gross and net weight of each package.

Price broken down for each package and each item
therein under the Brussels nomenclature,

Immediately on despatch, the CONTRACTOR shall seni to the

PURCHASER?

12.11.1

12.11.2

12,11.3

12,11.4

Three (3) copies of the clean on board bills of
lading, or International Railway bills, as the
case may be.

Pive (5) copies of the proforma invoices and
packing lists, with prices broken down by package
and by separate items if the items are separate
in the Brussels nomenclature.

Two (2) copies of the Certificate of Origin.

Two (2) copies of the Inspection Reports, if any.

Supply of Document s

12.12.1

12.12,2

The documents and manuals to be supplied by the
CONTBACTOR within the deadline dates are indicated
in Annexures V, XV and XXI (eee Subarticle 4.2).

411 documents shall be forwarded to the PURCHASER
by air freight with a minimum of five (5) copies,
including one reproducible copy. Immediately upon
despatch, a telegram/telex shall be sent to the
PURCHASER confirming the despatch, indicating the
air way bill number, the flight number or other
express means of transportation. The document

shall as far as practically possible be sent by a
direct flight to (__name of airport in PURCHASER's

count .
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Storage of Goods at Site

12.13.1

12.13.2

12.13.3

12.13.4

The PURCHASER shall be obliged to arrange for and
have ready adequeio warehouse facilities at the
Site to receive packages. In the event that
permanent facilities are not ready or available,
the PURCHASER shall provide sufficiently adequate
temporary facilities in good time at the Site, for
the purposes of storage.

For purposes of storage at Site, all packages shall
be marked in an appropriate manner for storage

outdoors, under a roof, in locked warehouses or in
rented premises, etc., as agreed upon at the meeting

envisaged under Article 6.9.

Notwithstanding the requirements for the marking of
packages, under Article 12.2.1 above, and the
instructions contained in Annexure XXV, the
instructions of the CONTRACTOR as regards storage
shall be adhered to in the event that additional

storage protection is required.

The CONTRACTOR's personnel at Site shall undertake
such additional inspection as may be required to
ensure that goods have not teen damaged during
transport to Site, and chall assist the PURCHASER

in making insurance claims.
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SUPERVISION OF THE WORK

The CONTRACTOR shall provide all of the required supervisory
services pursuant to the Contract. 4in adequate number of
sitably qualified and experienced personnel shall be
available for the supervision of all work at Site until
Provisional Acceptance of the Werk. Such supervision shall
include, tut shall not be limited to the following:?

13.1.1 Supervision of the equipment mammfactured by or
on behalf of the PUBCHASER.

13.1.,2 Supervision of erection and installation of

erection equipment.
13.1¢3 Supervision of stores and warehouse.

13.1.4 Supervision of pre-commissioning tests and
start-up operations.

1315 Supervision and demonstration of performance
guarantee tests.

The CONTRACTOR (as i:epresented by its supervisory personnel)
shall bs constantly on Site during working hours, until all

of the Acceptance Certificates for the Plant have been issued
and they shall devote their entire time to the supervisory
functions., Such supervisory personnel shall have full
authority to act fc.. and bind the CONTRACTOR and shall instruct
the staff of the PURCHASER, The CONTRACTOR's svvervisory
personnel shall be sufficiently fluent in the lang..ge governing
the Contract and/or in languages as agreed upon with the
PURCHASER so as to be able to receive and to give directions
and instructions and to correspond with the PURCHASER in that

language.
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PUTCHASER remove any of his supervisory persoannzl or any
workman, ir such personnel or workmen are incompetent or
have been conducting themselves improperly, and the
CONTRACTOR shall promptly replace such person(s) in equal
number,

13.4 For the purposes of this Article the expression "supervision"™
shall be deemed to include direction and responsibility for

the activities or matters or work or procedures being the

subject of supervision.
13.5 Erection

1345, 1 The CONTRACTOR shall be responsible for giving
technical direction and supervising the erection
of all the plant and equipment within the Battery
Limits (inclusive of those speciried in Annexure
11I). Without limiting the generality of the
foregoing, these supervisory services shall cover,
(but shall not be limited to)s

13.5. 11 Erection of all equipment in place.

13.5¢ 1.2 Erection of all steel structures,
walkways, gangways, stairs, platforms, etc.

13.5¢ 13 Assembly and welding of all piping,
fittings, etc. both above and below the
&ound,

13.5. 1.4 Assembly and erection of instrumentation,
panel control boards and all interconnecting
wiring, piping and equipment.

13e5.1¢5 1Installation of all eiectrical equipment,
and connection of all cables, starters

and all other equipment.

13.5. 1.6 Installing of all utility equipment, and

connecting such equipment,
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13.5+91.7 Insulation of all equipment where required
(including supply of insulation).

13.5¢1.8 Painting of all equipment (including
supply of paint).

13.5¢1+9 Installation of all workshop, laboratory
and office equipment, including air-
conditioning equipment and telephone

facilities,

13.5+¢1.10 Installation and erection of all waste

treatment and sewerage facilities.

13.5¢1.11 Installation of all safety and warning

devices.

13.51.12 All or any other erection work that may be
required to complete the Plant, other than

the exclusions contained in Annexure XIII,

13¢5¢1.12.1 The erection of the nlant and
equipment shall conform with
the details specified in
Annexure XXIX.

13.6 The CONTRACTOR shall be responsible inter alia during the

erection for the followings

13.641 For correctness and competency of the instructions

given by him or his Chief Engineer.

136602 For securing that the units be erected and connected,
if necessary, according to requirements of the technical
documents drafted by the CONTRACTOR or further
instructions regarding modifications, corrections and

other kinds of alterations as the case may bse.

13.643 For technically checking the erection works, to reveal
erection faults, if any. The CONTRACTOR shall issue
suitable and workmanlike instructions to remove such

defects,
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13.8

13.9

issued by him. If any deficiencies are found,
the Chief Engineer shall entcs the deficiencies
during the execution in the erection journal of
the relevant unit and suggest remedies.

In the course of the erection work, the CONTRACTOR and
PURCHASER shall jointly maintain journal or journals to be
kept for each unit of the Plant separately.

The authorized 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 and/or
completed, before at least two (2) months prior to the
mechanical completion of the part to be tested, or the
complete mechanical testing of the Plant or completion of
the Works, as the case may be, The test procedures leading
to mechanical completion of the Works shall thereafter follow
as stated in Article 18,

Start-up, Commissioning and Testing

13.9.1 Before start-up, the CONTRACTOR and PURCHASER shall
undertake all the necessary tests for the Completion
of the Plant as laid down in Article 18,

13.9.2 All Supervisory, Start-up and Commissioning Personnel
of the CONTRACTOR shall be despatched to Site, at
least eight (8) weeks before start-up, in accordance
with Annexure XXVII.

13.9.3 In the event that such personnel are considered
insufficient by the PURCHASER, the CONTRACTOR shall
immediately depute additional personnel to Site if
requested by the PURCHASER.

13.9.4 The CONTRACTOR shall provide all the necessary
supervisory staff required to demonstrate the
Performance Guarantees, in accordance with Article 26

or as mentioned elsewhere in the Contract.

—— o
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Time Schedules

13.10.1 The CONTRACTOR acknowledges thar the target dates
for different elements of the construction and
completion of the Plant are indicated in the bar
chart attached to Annexure XV. The PURCHASER at
his option shall prepare a Critical Path Network,
which shall list significant activities connected
with the complstion of the Project.

The CONTRACTOR and the PURCHASER and any person(s) authorized
by either of them shall at all times have access to the Works,
to all workshops and places where work is being done or
undertaken, prepared or where ma.erials, mamufactured articles
or machinery are being fabricated for the Works. The CCNTRACTOR
shall afford every facility for access to any plic:i:e where work
is beinz undertaken under this Contract and shall give every
assistance in obtaining the right for such access in connection
with the execution of the work under this Contract.

The FURCHASER sh:ll afford every facility and assistance in or
for obtaining, reasonable right of access to any information,

Site, workshops or persons within (_PURCHASER's country ) as

is required in connection with this Contract.

The CONTRACTOR and his personnel shall have free access io the
Site of the Works, storage yards, fabrication sheds, utilities
and labnratories set up for the Works under the Contract where
the CCNTRACTOR is working. The PURCHASER shall provide necessary
assistance in obtaining permission from its Government for
visit(s), stay and travel of the CONTRACTOR's personnel.

The CONTRACTOR shall be entitled to visit the Works in operation
for a period of three (3) years after Provisional Acceptance to

examine it as to ita operating resulis, to take measurements

required for sstablishing exact operating data and demonstrate

the Plant to hia potential customers. The CONTRACTOR shall give
four (4) weeks notice to the PURCHASER for such visiis, permission
for which shall not be wi...aeld by PURCHASER, However, the
PURCHAZER aay exclude the nationals of certain countries from
7isiting the Plant cad/or the Site.




13415 The CONTRACTOR shall be resjonsible, 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 and/or rectify such

damage,
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ARTICIE 14

INSPECTION, TESTING AND CERTIFICATION

The CONTRACTOR snall assume full responsibility for the
inspection, testing and certification of all equipment,
materials, spare parts and other items during manufacture,
prior to despatch, rrior to and during inspection. The
CONTRACTOR! s supervisory personnel shall provide such
assurances as may be necessary as to the proper conditica

of the equipment, and all other items to be installed and
incorporated in the Plant. Notwithstanding the appointiment
of a duly amthorized representative by the PURCEASER (if any)
to witness the activities referred tc; the CONTRACTOR shall
be liable for the proper, adequate and sufficient conduct of
the functions envisaged in this Article, pursuant to Articles
25 and 28.

The CONTRACTOR:

14.2.1 Shall undertake, at the shops of fabricators during
manufacture and before cecpatch (in accordance
with agreed procednres) the necessary inspection
and certification testing to assure conformance
with the relevant codes and standards provided

in the specifications.

14.2.2 Shall, during progressive inspection of equipament
fabrication, take every necessary meagure to ensure
that the fabricators and/or their employees strictly
follor "abrication instructions and codes specified
by the CONTRACTOR and/or Process Licensor and that
the mality of worlmanship is maintained at acceptable
levels to enable the production of equipment and
other items in accordance with the minimum

qualitative standards expressed in the Contract.
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14.2.3 Shall require its suppliers to provide the
necessary test certificates in proper form
together with all other documents required by
the Inspecting Authorities in the country of
mamufacture or as may be required by the
PURCHASER in consideration of the regulations in
force in (__country ) and/or as provided for in

the specifications.
The CONTRACTOR:

14.3.1 Shall issue such confirmation to the PURCHASER's
inspectors prior to their inspection, when the
equipment, machinery or material is ready for

final inspection,

14.3.2 Shall issue proper Certificates of Inspection in
respect of ali items of Plant and Equipment
regpectively, before deapatch, and shall send
copies of such Certificates to the PURCHASER, and
certificates of tests carried out in comnection

with the issue of such Certificates of Inspectione.

The CONTRACTOR shall expedite and control tle delivery by
making his beat efforts in order that the Equipment Supplier(s)
maintain the delivery of equipment in order to meet the

time schedule as stated in the Contract.

The PURCHASER may appoint representatives or a sub—contractor

to act as his representative for inspection of equipment

during manufacture or prior to despatch. When any equipment
is ready for inspection, the CONTRACTOR shall give at least
forty-five (45) days notice to the PURCHASER's representative
of the time, place and goods to be inspected. Should the
PURCHASER's representative desira to be present the CONTRACTOR
shall be advised within thirty (30) days thereafter. Wherever
required by the PURCHASER, the CONTRACTOR shall associate the
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PURCHASER or his representative with such inspeciion, snd shall
undertake the necessary coordination for joint inspections.

The presence of the PURCHASER's representative shall not in any
way imply contractual acceptance of goods or transfer of

ownership.

14.5.1 Inspection and Tests at Factory All work shall be
subject to inspection and testing at CONTRACTOR's

factory and shall conform to the requirements of
the Contract.

144542 Inspection and Test at Site All work shall be
subject to inspection and testing on Site and shall
conform to 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 factory.

1453 Inspection and Tests on Nechanical Completion
Pursuant to the provisions of Article 18.10 the

PURCHASER shall, upon due notice to the CONTRACTOR

of his readiness to undertake the tests to demomstrate
and prove completion of the Works, proceed forthwith
t0 commence the procedures but subject to the pro-
visions of Article 18.12.

All equipment, machinery, material and work performed in
connection with this Contract shall be available for inspection
by the PURCHASER (through his duly suthorized representative,
including his underwriters as the case may be). The CONTRACTOR
shall provide u'.d/or arrange for safe and necessary access for
the inspection envisaged by this Article. The PURCHASER shall
be afforded full and free access to the shops, factories, Zite
or place of business of the CONTRACTOR, the sub—contractors
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and/or suppliers for such inspection to determine the condition
and progress of work under the Contract. Neither the failure
to make such inspection nor failure to discover defective
workmanship, materials or equipment, nor approval of, or payment
to the CONTRACTOR for such work, materials or equipment (pursuant
to this Contract) shall prejudice the rights of the PURCHASER
thereafter to require correction, replacement or reject the

same as herein provided. If any services or workmanship
supplied by the CONTRACTOR, the sub—contractors and/or suppliers
are determined by the PURCHASER, eitber during the performance
ef the work, on inspection, or during any applicable warranty
period(s), to be defective and not complying with requirements
of this Contract and arising out of the famlt or negligence of
the CONTRACTOR, the sub-contractors and/or suppliers, the
PURCHASER shall notify the CONTBRACTOR 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 rignt of inspecting or testing as
herein provided, it shall in no way relieve the CONTRACTOR of
full liability for the quality, proper operation and performance
of the completed work, l.nd/or sections or parts thereof, nor
shall it prejudice or affect the rights of the PURCHASER set
forth under the Contract.

Should the PURCHASER's representative establish during inspection
any deficiency in the inspected items, the CONTRACTOR shall take
immediate steps to eliminate them. The CONTRACTOR shall maintain
records of deficiencies noted and corrected. In case of a
difference of opinion, the CONTRACTOR shall act at his own risk
subject, however, to the provisions «f Articles 25 and 27 to 30

inclusgive,




14.9

14.10

14.11

-72 -

The CONTRACTOR shall at the PURCHASER's cost and after notice
from the PURCHASER review the quality of the items being supplied
by the PURCEASER as listed in Annexure XIV of the present
Contract, as soon as they shall have been manmufactured (but
Prior to beginning of the erection of each item) and shall
satisfy himself as to whether the specifications of the
technical documents supplied by the CONTRACTOR have been met,
and if not, the CONTRACTOR shall advise the PURCEASER of such
non-compliance concerning the use of any wrong materials for
manufacture of these goods. The CONTRACTOR shall convey such
findings to the PURCHASER immediately in writing and of his
requirements for the necessary modifications, if any, and the
PURCHASER shall undertake such modifications or repairs
imdediately. Should modification or repair of any of the goods
have occurred, the CONTRACTOR shall repeat the inspection after
the modifications or repairs have been completed, at the
PURCHASER's cost and the CONTRACTOR shall fully satisfy himself
as to the sufficiency and adequacy of such modifications.

Where the CONTRACTOR or any of his sub-contractors are under—
taking 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,

During all inspection, the PURCHASER or his representatives may
have recourse to such tests as they may consider necessary in
order to establish whether the materials, objects, supplies

or methods of construction and erection are of the requisite
quantity and quality. The PURCHASER or his representatives may
require the replacement or repair, as the case may be, of items
which do not conform with the Contract, even after they have been
incorporated into the Works, and the provisions of Article 14.8
shall apply mutatis mutandis.
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The CONTRACTOR shall place at the disposal of the PURCHASER,
free of charge, such instruments, and in particular equipment
for the radioactive check of welds, along with specialigzed
operating staff, if requested by the PURCHASER, to enable the
PURCHASER to carry out his inspection of the CONTRACTOR's work
or supplies, efficiently.

The CONTRACTOR shall ensure that the despatch and delivery of
equipment are expeditiously implemented and efficiently
coordinated as required by Article 4.7 in complete accordaace
with the terms, conditions and procedures for delivery in this
Contract.

The CONTRACTOR shall take all necessary measures to ensure that
all export licences (if necessary) and shipping documentation
are arranged and issued in a timely manner.

The ingpection by the PURCHASER and/or repair or replacement of
equipment or construction works at the request of the PURCHASER
shall not excuse the CONTRACTOR from the liabilities, warranties
or guarantees as expressed in this Contract.
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ARTICLE 15

VARIATIONS, CHANGES AND ADDITIONS
TO SCOPE OF WORKS

Whenever the PURCHASER shall make a request to the CONTRACTOR
for change in design, or where services are required to be
performed by the CONTRACTOR which in the opinion of the
CONTRACTOR are in addition to the services which the CONTRACTOR
is obliged to perform under this Contract, or which in the
CONTEACTOR!s opinion require additional payment by the
PURCHASER, the CONTRACTOR ‘shall promptly advise the PURCHASER,
of the cost of such further services.

If the PURCHASER agrees that the services required of the
CONTRACTOR are in addition to the CONTRACTOR's cobligations
under this Contract, the PURCHASER shall, (subject to
negotiations as to the cost and extent of such services)
agree to pay for such services in accordance with payment
terms to be mutually agreed.

In the event that the PURCHASER and the CONTRACTOR are unable
to agree on whether such required services are within the
con’actual obligations of the CONTRACTOR, or if the PURCHASER
considers that the payment demanded for such required services
by the CONTRACTOR ie exorbitant, a neutral third party shall
have the right to decide on the quantum of payment, i“ any,
which may be payable by the PURCHASER to the CONTRACTOR. In
such an eventuality the CONTRACTOR shall endeavour without
delay to carry out the design changes, and/or provide the

gervices which are the subject of the dispute, pending the
decigion of the neutral third party. The decision of the
neutral third party shall be without prejudice to the rights
of the CONTRACTOR to submit the dispute to Arbitration.
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The CONTRACTOR may at any time during his performance of

the Contract sutmit to the PURCHASER for his approval written
proposal(s) for a variation in his work and/or services.

If the CONTRACTOR is of the opinion that such variation is
necessary to correct any defect in sections of the equipment
(or in the Plant as a whole) which has occurred or which
would otherwise occur, then such proposals shall specify
such defect and state the reasons for the CONTRACTOR's said
opinion. The CONTRAC'OR, in connection with any proposal he
makes pursuant to this Article and Article 4 and/or for a
Contract modification pursuant to Article 29 and/or any other
Article, shall furnish a breakdown in sufficient detail to
permit an analysis of all material, labour, equipment, sub-
contracts and project schedule overruns (estimated) mnd design
changes and shall include in such proposal or report all work
involved in the variation and/or modification, whether such
work was deleted, to be added or charged. The request for
time extension shall be supported by the justification of

the proposal referred to herein.

The CONTRACTOR acknowledges that(unless otherwise agreed)
there shall be no entitlement for any claims for any increases
in the amount of work undertaken or to be undertaken for
rectification work or modifications undertaken whether or not
related to design and/or other errors, mistakes, omissions

and lack of accuracy, in the underts dng of its obligations

pursuant to this Contract.

If the PURCHASER approves the CONTRACTOR's proposal referred
to in Article 15.4 then subject to Article 15,3 the CONTRACTOR
shall make the variation so approved. The PURCHASER shall not

refuse to approve dny variation which is necessary to correct

any defect in “he Plant(s) which has occurred or which would
otherwise occur if the CONTRACTOR's proposal is not accepted,
or if any modifications or rectifications are required pursuant
to Article 18.
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Upon receiving a notice of a variation order from the
PURCHASER and if in the opinion of the CONTRACTOR such
variation is likely to prevent or prejudice the CONTRACTOR
from fulfilling any of his obligations under the Contract,
he shall notify the PURCHASER thereto in writing and the
PURCHASER shall decide forthwith whether or not the same
shall be carried out. If the PURCHASER re—confirmms in
writing his intention to carry out the variations, then
the said obligations of the CONTRACTOR shall be modified
t0 such an extent as may be justified and subject S0 the
provision of Articles 30, 15.3 and 15.5.

All additional payments for the required work or services
due from the PURCHASER to the CONTRACTOR under the provisions
of this Article shall be embodied in a Change Order upon
conditions specified therein which shall be signed by the
PURCHASER and the CONTRACTOR (or their authorized
representatives), and such Change Order(s) shall be deemed
to form part of the Contract and subject to all of the temms

and conditions therein, unless otherwise 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 Order which shall be signed by the PURCHASER
and the CONTRACTOR (or their authorized representatives),
and such Change Orders shall be deemed to form part of the
Contract and subject to all of the terms and conditions

therein, unless otherwise excepted.
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ARTICLE 16
TRAIRING

The CONTRACTOR agrees and acknowledges that the adequate
training of the PURCHASER's personnel is a necessary
condition for the fulfilment of the objectives of the

Contract.

The CONTRACTOR shall provide training for the PURCHASER!s
personnel both at Site and at plants outside ( PURCHASER's
country ) in accordance with the requirements of Annexure
XVIII, Article 4 and Article 16.3.

Training facilities to be provided by the CONTRACTOR shall
be as agreed between the parties and as detailed in
Annexure XVIII,

The PURCHASER and CONTRACTOR shall agree at the first
coordination meeting contemplated under Article 6.8 the time,
place and details to be established fer the training of the
PURCHASER's personnel and final details for training shall be
forwarded to the PURCHASER within months following

the Effective Date. The CONTRACTOR covenants that he shall
competently train the PURCHASER's personnel for the purposes

and on the basis referred to herein for the periods contemplated
in Article XVIII at a plant or plants, using the Processes

of the Licensors identified in Article which have
commenced production in the five (5) years immediately preceding
the Effective Date of this Contract.

The PURCHASER shall undertake to provide personnel for
training with qualification and experience recommended by
the CONTRACTOR and agreed to by the PURCHASER.
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ARTICLE 17

MANAGEMENT AND TECHNICAL ADVISORY SERVICES

The conditions upon which any Management and/or Technical
Advisory Services are required to be provided by the
CONTRACTOR, shall be the subject of Supplementary Agreement(s)
which shall contain appropriate provisions to the mutual
satisfaction of both parties. Such Agreement(s) may include
any one and/or other of the terms expressed in this Article 17.
The provisions of this Article 17, however, shall not in any
way prejudice the effect, intent or scope of any of the

other Articles to this Contract which are formally binding

upon the parties herein.

17101 The CONTRACTOR shall manage the operations of the
Plant following the Mechanical Completion stage as
specified in Article 17. The management of the
Plant by the CONTRACTOR shall cease upon the
successful completion of the Performance Guarantee
Tests and Provisional Acceptance of the Works by
the PURCHASER.

1712 The CONTRACTOR may also be required to provide
Management Assistance Services to the PURCHASER
from Provisional Acceptance stage until the
Final Acceptance of the Works., The CONTRACTOR
shall provide necessary Site personnel in accordance
with Article 17.3 hereunder.

17.13 The CONTRACTOR's staff required to accomplish
Management Assistance Services in accordance with
Article above shall consist ofs

(List of Personnel as indicated in

supplementary document) Y

1/ It is suggested that the minimum requirements should bes
2 Production Engineers, 1 Maintenance Engineer (Mechanical)
1 Maintenance Engineer (Instrumentation)
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1Te163061 The number and type of CONTRACTOR's
personnel to be maintained at Site for
the purposes of Management Assistance
shall as far as practicable be selected
by the CONTRACTOR and PURCHASER from the
category of personnel who have been
responsible for the actual start-up and
operation of the Plant, up to and

including the Performance Guarantee Tests.

The CONTRACTOR's obligations pursuant to the requirements
of Article 17.1.2 shall be as follows:

Provide Management Assistance to the PURCHASER to
ensure maintenance of production levels at optimum

capacity, and with maximum efficiency.

Provide Management Assistance to the PURCHASER to
assure maintenance of the plant and equipment to
enable operations to be kept at design levels of

production, and efficiency ratios.

Provide Management Assistance to the PURCHASER through
in-plant training of PURCHASER's personnel.

During the period between the Provisional Acceptance
stage and the Final Acceptance of the Works, all
Plants shall be operated at pre-established levels

and under agreed conditions.

In every case where the CONTRACTOR's personnel at

Site apprehend any damage to plant and/or equipment,
as a result of conditions leading to overloading,
an¢/or inadequate or poor maintenance, the PURCHASER's
representative at Site shall be informed forthwith

in writing.
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Provided however that if the PURCHASER elects to operats
any piece of equipment above its designed (namerlate)
capacity, or operates such of them with inadequate
maintenance in disregard of the instructions of the
CONTRACTOR's instructions the Mechanical Warranties

in respect of such equipment shall (1n the appropricte
case) lapse, and the CONTRACTOR shall not be held
responsible for mechanical failure of the equipment

even though the Mechanical Warranties specified in
Article 28 in respect of such equipment have not

been exhausted.

Tr.e PURCHASER may elect to retain part or all of the
personnel covered by Article 17.1.3 for an extended
period, not to exceed eighteen (18) months aftes

Final Acceptance of the Plant, on terms and conditioms
to be mutually agreed in advance and the payment of
additioral fees to the CONTRACTOR.

Following the management of the Plant by the CONTRACTOR
in accordanc: with the provisioas of Article 17.1.2 and
subsequent to Final Acceptance of the Plani, the
CONTRACTOR shzll (pursuant to provisions of Artic.-
17.1) agree to grant an option to the PURCHASER for

the execution of a separate Agreement for the provision
of Technical Advisory Services to be provided by the
CONTRACTOR to the PURCHASER upon mutually agreed terms
to cover those services mentioned below. Such an
Agreement shall become effective immediately following
Final Acceptance of the Plant and shall have a
duration of not less than ( ) years.

The PURCEASER may exercise the said option (at his

sole dizcretion) no later than the expiry of one (1)

month following Provisional Acceptance. For the
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- purposes of this Contract the rights and obligations
anvisaged in such an Agreement for Technical Advisory
Gervices shall be considered to be wholly separate
and distinct from the liabilities and the
responsibilities contained in this Contract. The
terms of such Agreement shall include (but shall not
be restricted to) any one and/or other of the

following matters:

17.1.12.1 Provision of senic- advisory personnel to
conduct half-yearly review of Plant and

efficiency of its operations.

17.1.12.2 Recommendations as to improvement of

Plant operations.

17.1.12.3 Provision of answers to technical queries

related to Plant operations.
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ARTICLE 18

MECHANCIAL COMPLETION, TAKE-CVER AND
CONDITIONS OF ACCEPTANCE

The erection worke shall be performed by the PURCHASER under

the technical direction and control of the CONTRACTOR., The
CONTRACTOR shall provide personnel in adequate number and
quality for the supervision of the erection. The qualificationms,
number and approximate manmonths of the specialists sent to

Site by the CONTRACTOR as well as details relating to the
dalsgation of the specialiste are contained in Annexure XXVI1I

of the Contract.

The PURCHASER shall determine the time of commencement of

the erection of each uait or part of the same. He shall

inform the CONTRACTOR of this intention ninety (90) days in
advance by telex and by registered aimmail letter requesting
that the CONTRACTOR's personne’! be present at the Sits forty-
five (45) days before commencemen: of erection to draw up the
detailed erection programme, The representatives of the parties
herein shall jointly make erection programmes for each of %he
units, taking into account the available erection documents and
equipment, the actual condition of the goods supplied and ihe
state of the works at Site as to complete a detailed erection
programme fifteen (15) days prior tc the time of the commencement
of erection. Erection shall be carried out as far as possible

according to these programmes.

At least thirty (30) days prior to time of sta 1g erection
the contracting parties shall advisa each other of the names
and addresses of the responsible local managers (Chief Engineers)
appointed by them for management at Site. The CONTRACTOR and

PURCHASER shall each appoint their respective Chief Engineers
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as their representatives at Site during the erection period,
bhaving the right of decision on all technical problems, with
the qualification that no agreeseut shall be reached which
would modify in any manner the present Contract. In case of
disputes which cannot be settled by the Chief Engineers,
either of the parties may request a technical mesting with
the participation of persons authorized for making decisions.

18.4 Should any of the parties wish to change their appointed
Chief Engineer, notification shall reach the other party
fifteen (15) days prior to the date of the intended exchange,
stating at the same time the name and qualifications of the
new Chief Engineer.

18.5 In the course of the erection works, erection journals are
to be kept separately for each unit from beginning of the
erection, and &t commencement they shall be signed by the
repregsentatives of both parties cartifying that the Site is
rea'y for erection. They are to be considered as legal
documents for the erection procedure. Every circumstance of
importance for the erection must be properly entered in the
erection journal. These erection journals shall he signed
by suthorized representatives located at each unit and must
be countersigned by the Chief Engineers,

18.6 Immediately on the Site or any part thereof, being ready for
erection the CONTRACTOR shall take measures to delegate his
specialists to Site in accordance with the stipulatious of

the erection programme foreseen under Article 18,2,

18.7 Before commencement of erection work in any btuilding or Plant
area, the representatives of both parties shall check together
whether the civil engineering works have prnceeded to the stage
wherefrom erection can be commenced and appropriate entry shall
be made in the erection jourmal.
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18.8 Unless otherwise agreed the CUNTRACTOR shall supply all materials
needed for the erecction and installaticn of the Works, all tools,
tackles, cranes and other erection equipment required, and shall
provide all instruments required for the proper erection and
testing of the Works.

18.9 The PURCHASER shall be responsible for the erection of all
equipment within the Battery Limits (inclusive of those
specified in Annexure II (vii) and III), under the technical
direciion and supervision of the CONTRACTOR, pursuant to the
provision of Article 13 and as elsewhere expressed in this
Contract.

18.10 As soon as the Plant or any of the main units thereof, is
(in the opinion of the PURCHASER) substantially complete and
ready for inspection, the PURCHASER shall notify the CONTRACTOR
by means of an erection journal entry. This entry shall contain
particulars as to which parts of the Plant (proposed to be
inspected by the CONTRACTOR) have been completed in accordance
with the specifications, and which have passed such tests as may
have been specified in the Contract or otherwise agreed. The
PURCHASER shall propose a programme for such inspection, and
(provided the CONTRACTOR has no reasonable objections) the
CONTRACTOR shall adhere to it.

18.11 Upon satisfoctory completion of any such inspection the CONTRACTOR
and the PURCHASER shall sign the Mechanical Completion Report
affirmming that the CONTRACTOR stared the Mechanical Completion of
the Plant or any of the main units thereof, and that the
procedures required to be undertaken betore the Plant is put into
operation may safely be carried out. Such Mechanical Completion
Report shall also include no“es of any minor items (punch list
items, etc.) requiring coample:ion before the etart-up.
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18.12

18.13

18.14

18.15
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If the CONTRACTOR is not satisfied that the Plant or one of
the main units thereof are substantially complete, he shall
establish a punch list indicsling in detail the works to be
executed required to mechanically complete the Works. On
the completion of the works particularized in the punch list,
the CONTRACTOR shall sign with the PURCHASER the Mechanical
Ccapletion Report. The date of the Mechanical Completion
Report means the date of the Nechanical Completion of the
Plant or any of the main units thereof.

The different sections or parts of the Plant shall be considered
to have been mechanically completed, when all items of

equipment comprised in the Plants or any of the sections of

the Off-gites and Utilities have been completely erected,
installed and tested pursuant tv this Contract.

Upon Kechanical Completion of the Plant, each Plant or Plant
section will be tested in accordance with Articles 18,15 and
18.16 and Annexure XX, and will, as soon as possivle thereafter
be brought into operation.

The pre—commissioning of the Plants and each section of the
Utilities and Off-sites and the carrying out of the Mechanical
Completion Tests shall consist of the carrying out of such
operations and making of such tests as are detailed in

Annexure XX to establish the correct mechanical functioning of
the Plants. When all such operationz and tests have been fully
and satisfactorily completed individually and/or together on
the Ammcria Plant, the Urea Plant and all sections of Utilities
and Off-sites subject to the provisions of Article 18.18 and
the Mechanical Completion of the Works has been achieved, the
PURCHASER shall thereupon prepare a Mechanical Completion Report
vhich shall be signed by both parties following a joint
examination of the Plant(s) or those sections of Utilities and
Off-gites concerned, and upon such signature of such Report by
both parties, the Mechanical Completion of the Plants or sectione
of Utilities and Off-asites councerned shall be deemed to be

achieved.




18.16

18.17

18.18

18.19

18.20
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Pollowing the Necharical Completion of the Plant and upon the
satisfactory availability of all services and utilities for

the Plant, the PURCHASER shall prepare a Ready for Commissioning
Report which shall be signed by both parties following a joint
examination of the Plants of those sections of Utilities and
Off-sites concerned, and upon signature of such Report by both
parties, the state of readiness for commissioning of the Plants
or sections or Utilities and Off-sites concerned shall be deemed
to be achieved.

The operations and tects referred to in Articles 18.15 and 18,16
above shall be carried out by the PURCHASER's personnel and
under the direction and supervision of the CONTRACTOR's personnel.

If during the course of the tests mentioned above, any defect(s)
or malfunction(s) are apparent in the equipment supplied by the
CONTRACTOR the CONTRACTOR shall immediately take such steps to
replace the defective equipment and/or rectify the defects in
ine minimum of time as may be required by Articles 25 (if
applicable), 28, 29 and subject to Article 30.

Upon Nechanical Completion of any Plant and testing of each
Plant in accordance with Article 18.15 and Annexure XX, as soon
as possible thereafter, the relevant Plant shall be brought

into operation.

Prior to the beginning of start-up, commissioning and test-runs
of the Plant the CONTRACTOR shall send his personnel supervising
these operations in the number and qualifications contained in
Annexure XXVII to the Site of the Plant in accordance with the
start-up programme agreed to between the PURCHASER end the
CONTRACTOR. The PURCHASER shall ensure that the raw materials,
utilities and personnel required for the start-up of the Plant
are available in good time.
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18.22

18.23

18.24

18.25
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At least thirty (30) days prior to the expected mechanical
completion of sach unit, the CONTRACTOP shall communicate to
the PURCEASER the names and qualifications of his Chief
Engineer, cngineers and specialists to be delegated for the
start-up, comnissioning and test—~runs of the Plant. The
PUBCHASER shall also forward to the CONTRACTOR within fifteen
(15) days from the receipt of the above list of names, the name
snd qualifications of the "Chief Engineer™ appointed by him
for the start-up and commissioning of the Plant. The powers
of the persons appointed pursuant to Article 18.21 will be the
same, subject to mutually agreed changes, as those of the
Chief Engineer as defined above in Articles 18.3 and 18.4.

During the start-up, commissioning and tests of the Plant(s)
until the Provisional Acceptance of the Plant the Chief
Engineers of the two (2) parties shall continue to keep the
erection journals up to date for each unit. These journals
shall also detail the results of the test-runs.

Thereafter the Plant shall be started-up and when all sections
of the Plant(s) are in a satisfactory operating state, anl
specification grade Ammonia and Urea are in continuous and
uninterrupted production for (____) days at (___ )% capacity
in accordance with the terms of the Contract, then, the Plant
shall be deemed to be in Commercial Production.

The CONTRACTOE shall thereafter be responsible for demonstrating
that the Plant(s) is capable of achieving all the Ouarantee
Tests and requirements specified in Article 2v and as elsewhere
expressed in the Contract to prove contractual compliance.

The Plant shall be deemed to have been Provisionally Accepted
when the CONTRACTOR shsll have satisfactorily demonstrated that
the Plant is capable of meeting its Performance Cuarantees as
specified in Article 26 and the PURCHASER has given a Provisional
Acceptance Certificate following satisfactory discharge of the
conditions of Article 18.26 below, subject Lowever to the exercise
of the rights of the PURCEASER pursuant to Articles 14, 25, 28
and this Article.

-




18.26

The conditions governing acceptance shall be as provided herein.
The Provisicnal Acceptance Certificate shall be issued when all
of the following have been satisfactorily discharged together

with full compliance by the CONTRACTOR of all other conmtractual

terms?

18.26'1

18.26.2

18.26.3

18.26.4

When the CONTRACTOR has provided to the PUBRCHASER
all Certificates of Inspection and Cer.ifirates of
Materials applying to each of the major equipment,
and machinery.

¥hen the CONTBACTOR has prepared a statement indicating
the conditions of the Mechanical Warranty for the
Plant(s) and provided the same to the PURCHASER,

after confirnation by the Chief Engineer in writing

in verification of the CONTRACTOR's statements.

When the CONTRACTOR has provided all documents listed
in Annexure XV to the PURCHASER, including as-built
drawings.

When the Mechanical Completion Report Las been signed
by both Partiex in respect of each unit/Plant(s)
included in the Contract, in accordance with

Article 18.10 of the Contract, and the tests have
been successfully completed and the Plant(s) have
demonstratad their capability as specified in the

vontract.

18.26.4.1 In the event that any of the test(s)
results have been unsstisfactory in
refereace to any equipment/section/Plant(s),
the CONTRACTOR shall rectify defects and
undertake such corrective measures as are
necessary in accordance with the requireaents
of Article 18,18 and shall demonstrate
such of the tests as required to prove the
performance of the Plant(s).
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18.26.5 When the Performance Guarantee Tests (governed by
Article 26, in accordance with criteria stated in
Articles 26.3 to 26,7 inclusive, the methodology
specifiad in Article 26.8 and procedures indicated
in Articles 26.4, 26.10, 26.11 to 26.13 and subclauses
thereof) shall have been successfully demonstrated
and proved in accordance with the Contract, and the
CONTRACTOR has prepared Performance Test Certificate(s)
and submitted the sume for signatures and acceptance
by the PURCHASER.

18.26.5.1 The approval of the Performance Test
Certificate(s) by the PURCHASER (if
without reservations) shall be expressed
in the Provisional Acceptance Certificate
which shall be signed by PURCHASER
signifying the acceptance of the Plant(s)
and the completion of the obligations of
the CONTRACTOR with respect to the
Guarantee Tests stated in Article 26 shall
be deemed to have been fulfilled.

18.26.5.2 1If for any reason the Guarantee Test
performance is not accepted by the PURCHASER,
or is accepted subject to certain conditions
for modification or rectification of defects
and the CONTRACTOR has modified or rectified
the defectes pursuant to Article 29 and
demonstrated Performance Guarantee Tests,
the Plant(s) ghall be desmed to have been
Accapted.

18.27 The CONTRACTOR’s work at Site shall be deemed to have been c.ompleted
when the CONTRACTOR shall have received the Provisional Acceptance
Certificate from the PURCHASER pursuant to Article 20 herein as
qualified by the provisions of Article 18.25.




18.28

18.29
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The Provisional Acceptance of the Plant(s) or the Take~Over of
any specified part or section of the Plant(s) by the PURCHASER
shall not in any way release the CONTRACTOR from his otligations
under the terms of this Contract, and shall not be construed as
evidence that the Plant(s) are free of defects.

If for reason attributable to the CONTRACTOR the CONTRACTOR is
unable to demonstrate any or all of the Guarantee Tests and/or
Performance Requirements referred to in Article 18.24 above
pursuant to Articles 18 and 26, the provisions of Articles

27. to 27. (inclusive) (as the case may be) shall apply tut
subject nevertheless to the requirements of Article 18.30 below.

The CONTRACTOR shall be responsible in any event for undertaking
repairs and modification(s) of the Plant(s) and/or of any of

the parts thereof, supplied by him or for which he is responsible
under this Contract, and, without restricting the generality of
the foregoiang, in any one and/or other of the following

circumstances, namelys

18.30.1 If Guarantees and/or Perforsance Guarartee Tests and,or
any of the tesis required are not capable of being
commenced, undertaken, met or completed for reasons
attritutable to the CONTRACTOR's work and/or services,
referred to in the Contract and in Article 18.29,

18.30.2 If the Plant(s) and/or parts thereof, and/or Process(es)
are found to be incapable or insufficient due to the
reasons, inter alia, referred to in Article 4.22.

18.30.3 If the quality of workmanship aad materials fail to
comply with the requirements of the Contract as specified
in Article 25.

18.30.4 If the requirements as to Warranties are found to have
been breached or are not in accordsnce with the Contruct
pursuant to Article 28.
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18.32
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18.30.5 If any rectification(s) undertaken pursuant to Article
29.1 are found to be inadequate or in'mfficient.

18.30.6 If any work pursuant to the requiremrnts of the

Contract is incomplete, insufficient or inadequate.

Any and all modification(s) required to be undertaken under the
terms of the Contract shall be governed by the provisions of
Article 29. to 29. (inclusive), and such modification work
shall be accomplished in a diligent and bona fide manner. The
conditions 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 29, subject
however to the provisions of Article 25 and Articles 28 to 30
(inclusive). The modification{s) undertaken shall not be deemed
to be complete until all the contractual stipulations governing
such work and services are satisfied, and the cause(s) giving
rise to the necessity for such modification(s) are eliminated.
The CONTRACTOR shall not require the PURCHASER to provide a formal
waiver of rights and/or remedies prior to agreeing upon
modification work required pursuant to appropriate provisions of
the Contract.

Unless otherwise agresd or in the event that the rectifications
and modifications have not been satisfactorily completed and in
any event without prejudice to the rights of the PURCHASER under
the Contract, the PURCHASER shall take—over the Plant upon the

ispue of the Certificate of Provisional Acceptance.

The PURCHASER shall issue a Final Acceptance Certificate when all
the conditions specified in this Article and in Articles 17.

to 17. (inclusive) together with all of the contractual
requirements have been satiasfactorily complied with. Subject

to Aiticles 18.29 and 18.30 the PURCEASER shall issue the Final
Acceptance Certificate within 12 months of the Provisional
Acceptance of the Plant, unless during the intervening period
the Plant has shown defects referred to in Article 4.22 and/or

requirementes for modifications specified in Article 29.
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18.33 'Yhe provisions of Articles 25, 26 and 29 (as the case may be)
shall apply to the provisions of this Article mutatis mtandis,
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ARTICLIE 19

EXTENSION(S) OF TINE

If by reason of the happening of any one and/or other of the
following occurrences which are de facto beyond the CONTRACTOR's
or PURCHASER's control namely:

19.1.1 Vandalism
19.1.2 Malicious Damage
19.1.3 Death or Injury to essential personnel

(but not including any of the occurrences or events covered by
Articles 18.30, 29. or Article 34) whicn affect or delay
specific work required to be undertaken pursuant to this Contract,
the CONTRACTOR shall within ten (10) days of such occurrence
specified above, make written request to the PURCHASER for a
reascnable extension of time for completion of work or any portion
of it to the extent that the factors affecting delay prevailed

in the circumstances. Should ‘he PURCHASER consider such request
justified, he shall grant such exteasion in time which shall
reasonably make up for the delay(s) suffered by the CONTRACTOR.
The PURCHASER's grant of such extension pursuant to Article 19.1)
shall be without prejudice, and the CONTRACTOR shall be fully
liable for the comp.etion of all of the specific work and
activities affected by the above-mentioned delay or occurrences

in like manner as prior to the happening of the occurrences referred
to. The CONTRACTOR shall also extend the period of validity of
the Bank Guarantee(s) and Performance Bond commensurate with the
period of extension granted by the PURCHASER.

Payments and/or entitlement to any costs pursuant to this Article,
or pursuant to the provisions of Article 32 or 34 shall be
established on a quantum meruit basis. Provided however that in
the circusstances envisaged by Article 32 that the Suspension of
¥Work was not made necessary due to breach of Contract by the
CONTRACTOR, and provided that the CONTRACTOP has otherwise adhered

t0 the terms of the Contract.

- —
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In the event of the occurrences referred to in Arti:le 19.%

or Article 32.4 and 32.5 the conditions of any extension
granted shall (if applicable) be included as an zmendment to
the existing documents governing the activities or work affected
or delayed by ths occurrences referred to above, as provided by
the terms of Article 3.4.

For the purpose of Article 19.1 only, "delay(s)" shall be
construed to refer to any day or period being utilized
legitimately for completion of the work under the Contract, if
on any such day or pericd the causes accepted by the PURCHASER
as being beyond the control of the CONTRACTOR referred to in
Article 19.1 above delayed completion of the work.
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ARTICLE 20

CONTRACT PRICE, TERNS OF PAYMENT

The PURCHASER will pay to the CONTRACTOR, as consideration
for the execution of the Contract (and subject always to
Article 20.1.2 below and to any qualification provided herein
or elsewhere in the Contmt) the amounts mentioned in this
Article. The ove:all price for the Contract is divided intos

A fim price, being the sum of:
(__amount )
for the items detailed in Articles 20.2 to 20.6 inclusive.
A price of a reimbursable nature estimated at
( _asmount
for the items detailed in Articles 20.9, 20.10.and 20.11,

20.1.1 Insofar as these presents constitute a Seami-~
Turnkey Contract (which contain prices fixed
and firm as well as prices of a reimbursable
nature) the above-mentioned Pirm Price shall
be final and conclusive as to the amount
payable being fimm for the duration of the
Contract, it being expressly agredd thax, for
the purposes of a more detailed price—citation,
there is provided hereinbelow a breskdown of the
Firm Price (as categorized in Articles
hereunder) to the intent that such amounts broken
down shall be valid only tc the extent that the
total of the amounts in the said categories do
not exceed the Firm Price payable as above-
mentioned, subject to the provisions of terms
of payment hercin.
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20.1.2 The Contract Price mentioned in Article 20.1 above
shall be modified only if the PURCHASER
acknowledges that additional services and/or
additional equipment outside the scope of the
delivery of the CONTRACTOR and/or improvements
to the specifications, pursuant to Article 15,
justify an increase or decrease in the Contract
Price, or as otherwise formally agreed in
writing between the PURCHASER and CONTRACTOR as
regards services, equipsent, materials or
responsibilities nereinbefore not included
within tne scope of the Coatract, and the
aforementioned Contract Prices may in the
proper case be increased or decreased to Adjusted
Contract Prices. The CONTRACTOR acknowledges
that costs arising out of changes in material
and equipment due to modifications and/or
rectifications required shall not be treatad
as changes and extras within the provisions of
Article 15,

For the granting of the licences, kmow-how and supply of basic
and detailed engineering for the Flant(s) referred to in
Article ]

For the Ammonia Plant (Amount) (Currency)
For the Urea Plant (Amount) (Currency)
Por Utilities (Amount) (Currency)

For the supply of the aquipment, FOB, port of despatch, FOR (port)
or (railhead), provided for under Annexure XXIV, together with
all other goods (with the exception of spare parts and other
specialized equipment), referred to in Article s

(Amount) (Currency)
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{Optional)
For the CIP transport of equipment from the port of despatch,
a sum ofs

(Amount) (Currency)

For the procurement of spare parts, and for the purchase of
specialized equipment (such as erection equipment, or other
materials and equipment) referred to in Article :

(Amount ) (Currency)

Por providing training and training racilities referred to in
Article 16 and Annexure XVIII of the Contract, = zum ofs

(Amount) (Currency)

All the prices contained in Articles 20.2 to 20.6 inclusive
are fixed and firm for the duration of the Contract and cannot
be escalated in any manner, as stated in Article 20.1.1.

The amounts steted in this Article shall be payable on the

dates due in *ne Contract in the currencies mentioned.

The CONTRACTOR shall be paid in accurdance with Article 20.10

to 20,12 below and Annexure s for the cost incurred for

the provision of expatriate persomnel for supervisory services

in ( country of Site of Plant ) for erection, the commissioning,
and Start-up of the Plant, and for conducting Guarantee Tests,
and for supervisory services at Site during the period between
the Provisional and Final Acceptance, if any.

The PURCHASER will pay to the CONTRACTOR drily rates in

accordance with the schedule of charges as contained in Annexure
IXVII, for each calendar day of absences from the (respective)
normal place of work in (__country ) of the specified expatriate
personnel supplied by tne CONTRACTOR.

The daily rates contained in Annexure XXVII shall be related to a
normal working week of (48) hours, with, at least, one day
included as a holiday. In the event of any overtime for




expatriate staff (excluding Engineers, and any other staff who
would not normally be paid overtime in their home country), or
for work on weekly holidays or public holidays in ( country of
Plant Site ) the expatriate personnel shall be paid overtime
charged at the rates contained in Annexure XXVII.

20,12 The total estimated cost of CONTRACTOR!s services contained in
Articles 20.9 to 20.11 inclusive, and Annexure XXVII is (_ Amount )
in foreign exchaage and ( Amount ) local currency. In addition
to the payments due under Articles 20.10 and 20.11 above, the
CONTRACTOR's personnel will be provided travel facilities, and
facilities at Site in accordance with Annexure XXVII,

20.13 The payments due to the CORTRACTOR under Article 20.2 above shall
be payable as follows:

20012.1 506 ( Amount ) as an advance payment

20.13.2 25% (_Amount ) on rece.pt of copies of all of the
document s,

20.13.3 25% / Amount ) on completion of the Cuarantee Test:
of the Plant, and issuance of a Provisional Acceptance
Certificate by the PURCHASER.

20.14 The payment due under Article 20.3 above shall be made as followst
20,1441 15% (_ Amount ) as an advance payment

20.14.2  75% (_Amount ) pro-rata shipment of goods FOB (port)
or FOR (rail) as the case may bej but not earlier than
the (__) month after Effective Date, and subject
to the deduction of liquidated damages for late
deliveries under Article 27.

20.14.3 10% (_Amount ) on Prcvis.onal Acceptance of the Plant(s).
20,15 The payments under Article 2C.4 above shall be made at .

20.16 The payments under Article 20.5 shall be made at .




20. 17

20,18

20.19

20,20

20.16.1 90% ( Amount ) of the CIF price pro-rata shipment
to Site.

20,1642 106 (_ Amount ) of the CIF price on Provisional
Acceptance of the Plant(s).

The payments due under Article 20.6 shall be payable on
completion of the overseas training of the PURCHASER's personnel,
in accordance with Annexure XVIII.

The advance payments contained in Articles 20.13.1, 20.14.1,
above shall be made by direct remittance to (name of Bank) and
shall be made only if an Advance Payment Bond/Bank Cuarantes for
an equivalent amount has been remitied, and confirmed in
(_PURCHASER's country ) oy the CONTRACTOR. The Bond or Bank
GCuarantee shall be in a form satisfactory to the PURCHASER, in
conformity with the requirements of Article 21.

For the payment to be made under the Articles 20,.13.2 and 20.13.3
and 20,14.2 and 20.15 and 20.16.1 and 20.16.2 and 20,17 the
PURCHASER shall establis. in favour of the CONTRACTOR at a specified
bank in (_CONTRACTOR's country or as agreed otherwise ) irrevocabls
Lettars of Credit providing for payments in accordar~e with the
stage and schedule laid down in Articles 20.13, 20.14, 20.15,

20,16 and 20.17. The payments under the Letters of Credit referred
to in this Article 20.19 shall be made only upon the fulfilmen* of
the procedure mentioned hereunder subject to the application of
Article 27 (Liquidated Damages) and/or any final provieiomns under
the Contra:t as the case may be.

The payments under the Letters of Credit referred to in Article
20,19 shall be made upon the fulfilment of the following?

20.20.1 For payments under Article 20.13.2 a Cexrtificate from
the PURCHASER shall be presented stating the documents
required to be provided under Article 3 and 4.5 above
nave been received., Where any liquidated damages are
to be paid for late delivery of documents, the PURCHASER
shall indicate this sn his Certificate, and only the
net amount due to the CONTRACTOR shall be paid to him.
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For payments to be made under Article 20.13.3 the
chotocopy of the Provisional Acceptance Certificate

For payments under Article 20.14.2 the following
documents have to be presented in triplicats signed
by the CONTBACTOR:

20,20.3.1 Invoices

20.20.3.2 Clean on-board bill of lading (except
for equipment forwarded as deck cargo in
which event a bill of lading shall be
sufficient).

20.2003.3 Packing 1]'.“80

20.20.3.4 Certificate(s) of origin (where required)

20.20.3.5 Certificate(s) of the CONTRACTOR that all
required tests and inspections under the
Contract have been ruccessfully performed.

20.20.3.6 Other documents, if required.

For the payment of the remaining 10% under the Article
20.14.3 shall be made against the Provisional Acceptance
Certificate and an invoice in tripiicate signed by the
CONTRACTOR.

For the payment under Article 20.15 the following
docuwaents shall be presented by the CONTRACTOR:




20.21
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20.20.6 For the payments under Article 20.16.1 the following
cdocuments have to be presented:

20.20.6.1 Invoices in triplicate nigned by the
CONTRACTOR.

20.20.6.2 PaCking lists.

20.20.6.3 Certificates of Inspection. ‘
20.20.6.4 Certificates of origin (where required).

20,20.6.5 Clean on-boari bill of lading.

20.20,6.6 Other documer:s, if required.

20620.7 For the payment under Article 20.16.2 the CONTRACTOR

shall presents
20.20.7.1 Invoice in triplicate duly signed by him.
20.20.7.2 The Provisional Acceptance Certificate. ‘

20.20.8 For payment under Ariicle 20,17 the CONTRACTOR shall

presents ‘

20.20.8.1 The statement of the PURCHASER that the
overseas training programme as envisaged

in the Annexure XVII1 has been completed.

20,20.,8.2 1Invoices in triplicate duly sigred hy the
CONTRACTOR.

Without prejudice to the PURCHASER's rights, in the event that, for
reasons not attritutable to the CONTRACTOR, the Plant could not be
started-up within the sixty (60) months from the Effective Dai ,

or thirty (30) months after the last shipment FOB, whichever is
later, the CONTRACTOR sha.l be entitled to the payments of the
Contract due under Articles 20.20.2, 20.20.4 and 20.20.7 (in like
manner as if the Plani had been started—up and that the Guarantee
Tegts had been fulfilled) within sixty (60) days after notifying
the PURCHASER in accordance with the provisions of Article 20,22
and by presentings
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20.21.1 An invoice in triplicate signed by an Authorized
A ficer of the CONTRACTOR.

20.21,2 An affidavit executed by the CONTRACTOR stating that
for reasons not attributable to the CONTRACTOR the
Plant has not been started-up.

20.21.3 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 20.22
belowr).

20.21.4 Proof as to the notification made by the CONTRACTOR
to the PURCHASER as required by the provisions of
Article 20,22, together with presentation of Bank
Cuarantee(s) commensurate with the payment(s) claimed.

Chould the CONTRACTOR wish to invoke his rights for payment of

the amount under Article 20.21 he shall proaptly notify the
PURCHASER by telegram, and by letter, of his ciaim. 3Should

the PURCHASER dispute such claiz, the CONTRACTOR shall nevertheless
be entitled to receive the payments stated to be due under

Article 20,21 against presentation of the said documents specified
in Article 20.21.1 to 20.21.3 inclusive, together with a Bunk
Guarantee (__for amount(s) ) equivalent to payments under the

relevant Articles referred to in Ariicle 20,21 in the ferm given
in Arnexure XY71I, Tae Bank Guarantee shall be valid for twelve
(12) months, tut if the PURCHASER or the CONTRACTOR should refer
any dispute arising thersfrom to Arbitration then in such
eventuality such Bank Guarantee shall continue %o remain valid
until a period of at lenst three (3) months after the Award of
the Arbitrator,

‘he PURCBASER and the CONTRACTOR agree that the payments due under
this Article shall be subject to claims, deductions or debts
arising out of default, breach andi/or reduced work and services
than that contemplated by the original terms of the Contract herein,
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Any payments due under the Contract (which are not secured by
Letters of Credit), shall be made to the CCNiRACTOR within
eight (8) weeks of receipt by the PURCHASER of invoices duly
certified by the PURCHASER's Site representative, =subject
nevertheless, to legitimate deductions as the PURCHASER shall
be entitled to make under the provisions of the Contract.

In the event of disputes as to any amount(s) or payment which
the CONTRACTOR claims is presently due (including any question
or dispute related to the amount of any deduction that may have
been made by the PURCHASER under any provisions of the Contract),
the CONTi:ACTOR shall be entitled to receive the unconto~sted
portion of the amount, St.ch uncontested portions of amounts
shall be receivable by the CONTRACTOR within eight (8) weeks
following ascertaiument of the amcunt.

The payments under the Articles 20.7, 20.8, 20.9 and 20.10
shall be made in the followi.g manner:

20,26.1 The PURCHASER shall establish with a specified Bank
irrevocable Letters of Credit in favour of the
CONTRACTOR for an amount to be mutually regotiated
between the parties. This Letter of Credit shall be
established one (1) montn defore the commencement of
services by the CONTRACTOR pursuant to Article 20.9
and provisions for payment shall be made in the manner
detailed hersunder.

20.26.2  Payments for daily rates and/or overtime of the
CONTRACTOR's expatriate personnel as provided in
Articles 20.10 and 20,11 and Annexure XXVII shall be
made out of the said relevant Letter :f fredit upon
pregentation to the PURCHASER of:

20.26.2.1 Monthly invoice(s) supported by time~logs
of each of the CONTRACTOR's expatriate
personnel working in ( countrv ) for the

Plant(s), duly countersigned by the PURCHASER's
representative at Site.
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The daily allowances detailed in Annexure XXVII shall te payable
in local currency directly to the CONTRACTOR's expatriate
personnel at Site and shall be made by the PURCHASER every
fortright in advance, if and when due.

The reimbursement in local currency to the CONTRACTOR's
expatriate personnel for the justifiable expenses defined in the
Contract and Amnexure XXVII incurred within (__country ) shall
be made directly by the PURCHASER to the CONTRACTOR's expatriate
personnel at Site within thirty (30) days of the claim duly
supported by the relevant receipts.

Any and all Bank Guarantees to be provided by the CONTRACTOR

pursuant tc the Contract shall be encashecble by the PURCHASER
in (currency). Such Guarsntees shall be valid for the period
required undar the Contract and the CONTRACTOR shall take any
and all actions including renewals at the appropriate times to

keep the said guarantees curreat and valid for the said periods.

Should the CONTRACTOR so lesire, the Letter(s) of Credit to be
established under Article 20,19 shall be confirmed by the
PURCHASER at the bank specified by the CONTRACTOR. All charges
in connection with such confirmation shall be borme by the
CONTRACTOR.
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ARTICLE 21

PERFORMANCE BONDS AND BANK GUARANTEES

Upon the execution of the Contract, the CONTRACTOR shall provide
to the PURCHASER, a Performance Bond guaranteed by a Bonding
Institution in favour of PURCHASER callable without preconditions
a.t_ the option of the PURCHASER or a Bank Guarantee, as the case
may be in (__PUBCHASER's country ) in the form given in
Annexnre XXII for the amount of (Amount) in favour of the
PURCEASER. The Performance Bond shall be valid for ‘he period
requized under the Contract and such extensioms thereof, and
the CONTRACTOR shall take any and all actions including renewals
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 Piuat,

In consideration of the advance payment remitted by the PURCHASER
(as provided for herein) the TUNTRACTOR shall provide an alequate
Bank Guarartee or in lieu an Advance Payment Bond shall be for an
amount equivalent to the sum total of the advance payment required
to be made by the PUPCHASER pursuant to Articles 20. to 20.
(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
released 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 20, , the CONTRACTOR
shall deliver a Bank Guarantee for an amount equal to (Amount)

at least equivalent to the amount of retention monies requested

to be released by the PURCHASER under Article 20. from the

(Name of Bank) and confirmed by a BANK in (__PURCHASER's country )
in the form given in Annexure XXIII. This Bank Guarantee shall
remain valid and in force up to the date of the Final Acceptance

of the Plant, or any ertension(s) thereof.
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The Bank Cuarantee envisaged in Article 20, shall be in like
form as that specified in Article 21.2 above and such Bank
Guarantee shall remain valid for the period(s) mentioned

in Article 20. .
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ARTICLE 22
INDEMKIFICATION

The CONTRACTOR shall indemnify and hold harmless the PURCHASER
and anyone directly or indirectly employed by him froa and
against all claims, demands, losses, costs, damages, actions,
suits, expenses (including legal fees), or proceedings by
whomsoever made, brought or prosecuted in any magnner based
upon, arising out of, related to, occasioned by or attribtutable
to the work of the CONTRACTOR in connection with this Contract,
or to an infringement or alleged infringement by the CONTRACTOR
of a patent or invention (for patents granted up to Provisional
Acceptance of the Plant) and/or to kmow-how referred to or
"Confidential Information™ in Articles 7. and 7. during
and after completion of his obligations, and shall defend all
such claime (filed by whomsoever) in qonnection with any
infringement or alleged infringement of such rights. The
foregoing notwithstanding, the CONTRACTOR shall continue his
performance of the work utilizing substantial non-infringing
equipment and methods (where ponsible) but may be subject to
reduction in payments as may be determined by the PURCHASER,

22.141 For the purpose of Ar*ticle 22.1 above, "“work"
includes an act improperly carried out, an omission
to carry out an act and a delay in carrying out an

act.
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ARTICLIE 23

CONTRACT AUDIT

The CONTRACTOR shall maintain suitable accounting pertaining
to the payments received by him from the PURCEHASER for the
supply of the equipment, materials and other goods under

the Contract.

The CONTRACTOR shall maintain suitable accounting pertaining
to the payments received by him from the PURCHASER for the
services of his expatriate personnel.
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ARTICLS 24

INSURANCE

Without restricting in any manner the generality of any other
provision of the Contract, it is expressly agreed that
throughout the period beginning from the date of commencement
of the work or Effective Date of the Contract, whichever is
earlier, and continuing until Final Acceptance of the Work(s),
(and/or for such extended periods) the PURCHASER and CONTRACTOR
shall agree upon and/ or as required by law undertake the
following:

24.1.1 The CONTRACTOR shall take out and kesp in force
Insurance Policies as enu=erated in Article 24,
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.

24.1.2 The CONTRACTOR shall, at the CONTRACTOR's expense,
maintain addition:l insurance policies, normal to
ite activities through its corporate coverage (in
regard to which the PURCHASER shall be entitled
to be informed), such policies to be of the respective
natures, in the amounts, against the risks, and for
the periods required by the Contract, or implied

therein.

Each of the policies envisaged herein, shall contain such
specific terms and conditions, stipulated as being required or
obliged to be included by virtue of the responsibilities and
obligations contained in this Contract.

Within thirty (30) days after obtainment of each of such policies
contemplated Ly Article 24.2.2 above, the CONTRACTOR shall deposit
originals of each of such policies with the PURCHASER as required
by Article 24.3 below, provided however that acceptance by the




24.3

24.4

24.5

PURCHASER of any such original shall for no purpose be construed
a8 an acknowledgement by the PURCHASER that the insurance is

adequate in nature, amount and/or scope.

The CONTRACTOR shall, within thirty (30) days after obtainment
of each policy contemplated by Article 24.1.1 above, deposit
suthenticated copies of the originals of each such policy, as
proof that the insurance(s) contemplated by 24.1 sbove being
his responsibility, remain in force and the PURCHASER shall be
entitled to ask for such proof updated from iime to time and
duiy authenticated.,

Should the CONTRACTOR fail to take out and/or keep in force

the insurances contemplated by 24.1 within the scope of his

responsibility, then the PURCHASER may at the FURCHASER's option

either:

24.4.1 Take out insurance(s) considered appropriate and
necessary in the circumstances, in which evant any
premiume paid or payable by the PURCHASER shall
immediately constitute a debt due from the
CONTRACTOR to the PURCHASER, the amount of which
debt, without restricting, superseding or invalidating
any other rights or remedies of the PURCHASER under
this Contract or otherwise may be retained as the
PURCEASER's ionies out of any amount{s) otherwise
payable by tlhe PURCHASER to the CONTRACTOR.

24.4.2 Hold the CONTRACTOR liable in the same manner and
degree as if the CONTBACTOR were the insurance under—
writer of the policies such as those contemplated by
24.1 above,

The Insurance Policios rsferred to in Article 24.1 required to
be taken out by the CONTRACTOR (naming the PURCHASEP as ultimate
beneficiary) shall be as followss
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FP:= equipment and materials subplied by the CONTRACTOR
until final acceptance by the PURCHASER. Endorsements
to the policy shall include ™fanlts in deei;u",
requiring the replacement and repair of damaged
machinery due to faults in design, Canlty workmanship
and fanlty material, up to the Guarantee Tests,
Specific insurances for Bodily Injury and Personal
Liability Insurance, (excluding that to third parties)
shall also be included.

"Loss of Advanced Profits Insurance” (otherwise called
"Machinery Consequential Loss (Interrupticn) Insurance®)
to cover consequential loss to the PURCEASER, which

may arise following any damage to the Plant during
testing and maintenance periods.

"Machinery Breakdown Policy" to cover the breakdown
of machinery during testing, at start—up or during
trial operation of the Plant, including boilers,
pressure vessels, turbines etc., and explosion risks
incidental thersto.

"Professional Indemnity Insurance™ to cover the
liability for errors ani omissions, negligance, failure
in performance, mistakes in design, etc., arising

from the CONTRACTOR's work.

(*Marine Insurance” or "Cargo Insurance Policies" to
cover the transit of goods ex-works from the
fabricator!s workshops FOB ship (or as otherwise agreed).
This shall include War Risks insurs:ce, under the
discretionary responsibility of the CONTRACTOR. )
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24.6 1/ To the extent not coversd by the above poiicies and provided
guch policy is available, the PURCHASER and the COJTRACTOk shall
by sutual agreement obtain a special insurance policy (where
the PURCEASER shall be deemed to be the beneficiary) providing
coverage for consequential loss caused by defective des_gn,
material or workmanship (including defective construction or
erection) within the control of the CONTRACTOR or his sub-
contractors, wmppliers or mamfacturers. It is expressly agreed
however that uo liability to the extent that it refers tc
consequential loss only shall attach to the PURCHASER cr the
CONTRACTOR purely by reason of nayment of the prea‘um for such
a policy,

24.7 The CONTRACTOR shall be responsible for the taking out of all
the policies referred to in Article 24.1 as enumerated in
Article 24.5 together with other policies referred to in
Article 24.1.2.

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

24.8 Any failure by the CONTRACTOR to maintairn the Insurances required
to be carried by virtue of this Article and in keeping with its
contractusl responsibilities shall be deemed to be a fundamental
breach of this Contract.

24.9 If the scope of the CONTRACTOR's supply be lost, damaged or
destroyed and monies are payasble to the PURCHASER in respect
of the loss, damage or destruction under the insurances maintained
by the ZUmTRACTOR pursuant to this Article above or otherwise,
the munies will be held by the PURCHASER for the purposes of this
Contract, ands

1/ Article 24.6 uses the wording suggested by the First Working Group
on Contracts and Insurance, for Fertilizer Plants convened by UNIDO
at Vi;nna., 14~17 Pebruary 1978. See Report of the Meeting (ID/WG.269/2
Rev,1
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The PURCHASER may elect to retain absolutely the
said monies in such event, the monies belong
absolutely to the PURCHASER, and,

The CORTRACYOR shall be liable to the PURCHASER
in an smount equal to the amount by which the
insurance monies payable is less than the loss,
dsmage, and/or including costs associated with
recouping the loss, and,

There shall be a financial accounting between

the PCRCHASER and the CONTRACTOR in respect of the
portion of the work which was lost, damaged or
destroyed and in respect of which mcnies have been
retained absolutely by the PURCHASER and there shall
be included in the financial accounting all smounts
pa.d or payable by the PURCHASER under this Contract
together with all amounts paid or payable by the
CONTRACTOR under this Contract to the PURCHASER, and
the PURCHASER will pay to the CONTRACTOR any amount
which the financial accounting shows to be payable
by the PURCHASER to the CONTRACTOR under this Contract
and similarly the CONTRACTOR will pay to the
PURCHASER any amount which the financial accounting
shows to be payable by the CONTRACTOR to the
PURCHASER under this Contract.

Upon payment as required by Article 24.9.3 above by

the PURCHASER or the CONTRACTOR, as the case may be,

the PURCHASER and the CONTRACTOR are discharged from

all rights and obligations under this Contract in
respect of the portion of the work which was lost,
damaged or destroyed and in respect of which monies

have been retainea absolutely by tha PURCHASER as

though such portion of the work had been fully completed
and executed by the CONTRACTOR in accordance with this

Contract.
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25.1

25.2

ARTICLE 25

GUARANTEE OF WORKMANSHIP AND MATERIALS

The CONTRACTOR shall be reeponsible for the quality of all
materials and workmanship of the complete Work(s) and unless
as otherwise specifi cally provided, all equipment, materials,
and goods required to be supplied by CONTRACTOR under this
Contract shall be new and of the most suitable grade for the
purposes intended, and to the Contract specifications, standards
and regulations detailed in Annexures II, IV, XXVI and XXVII
and the CONTRACTOR shall in any event (whenever applicshle)
take into account the domestic standards and regulations of
the PURCHASER®s country. Unless otherwise already contained
in the CONTRACTOR's proposal, the CONTRACTOR shall furmish

to the PURCHASER upon his request any further details relating
to identifying data and information respecting the performance,
capacity, nature and rating of the machinery and mechanical

and other equipment which the CONTRACTOR contemplates incorporating

in the Plant(s). Machinery, equipment, material and articles
installed or used (without prior approval if such is requirad)
shall be at the risk of subsequent rejection. All work, labour
and services under this Contract shall *»s performed in a skilful
and workmanlike manner,

The CONTRACTOR agrees and acknowledges that the PURCHASER has
not entered into say contractual relationship, directly or
indirectly, with vhe CONTRACTOR's sub-contractors, suppliers,
vendors, agents, manufacturers and/or fatricators (unless cther-
wise 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 warrantien as expressed in Article 28) with respect

to the scope of CONTRACTOR's supply under the Contract.
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The CONTRACTOR shall be fully responsible for ensuring 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 specifications stated in
the Contract. The CONTRACTOR shall ensure that his supplierst
certificates for the materials satisfy the minimum requirements
(physical and chemical) specified by the CONTRACTOR, conform to
the requirements stated in the Annexures to the Contract, and
the CONTR "TOR shall have undertaken random testing of materials
and shall have satisfied himself as to their adequacy, sufficiency
and propriety thereof.

If the materials or workmanship fail to comply with the require-
ments of the Contract, or if the tests or Plant operations prove
or indicate the existence of any t'anlt or defect in any part(s)
and/or Section(s) of the Work(s), the CONTRACTOR shall forthwith
(at his own cost), re-execute or make good the defective materials
a.nd/or faulty worlkmanship or alter same to ensure compliance with
the Contract, and thereafier (at the discretion of the PURCHASER)
new tests and inspections shall, if required, be carried out.

If the CONTRACTOR defaults or delaye in diligently commencing,
continuing and completing the making good of the defective
aaterials and/or faulty workmanship as required by the terms of
this Contract, then the FURCHASER shall do s0, or cause same

to be done by any othor firm or corporation (of the PURCHASER's
choice) in any manner and by any means the PURCHASER considers
expedient or advisable in the circumstances and the CONTRACTOR
shall be liable for all costs, charges and axpenses incurred by
the PURCHASER in connection therewith, and such monies shell be
considered as a debt due to the PURCHASER froa the CONTRACTOR.
The provisions of this Article 25.4 shall be deemed to be
complementary to Articles 18 and 29.

The equipment, machinery or material shall he subject to the
inspection, testing and certification as provided in Article 14.
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The CONTRACTOR shall ensures that the detailed design and
materials specificaticws for civil works sulmitted by the
PURCHASER for the CUNTRACTOR's review and checking, are in
accordance with the requirements supplied by the CONTRACTOR
generally (and particularly for all load bearing structures
and those exposed to corrosive agents/environments).

The CONTRACTOR shall essume complete responsibility for any
failure of the eyuipment, materials, or machinery due to
improper engineering, design, procurement, transport, inspection
or testing and the CONTRACTOR shall be liable to take the
necissary corrective measures under Article 29 and shall be
subject to the conditions of Article 30.

In consideration of the procurement of spare parts by the
CONTRACTOR on behalf of the PURCHASER pursuant to Article 10,

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, guarawtees that ail materials
entering into and incidental ¢ the mamufacture of the spare
parts etc., are free from defects and faulty worlkmanship. The
vendors or suppliers shall agree to repair or replace FOB Plant
Site, at their own expenses, any defective material, suprlies,

or equipment (conprised in the spare parts) provided such defects
are discovered within thirty-six (36) months after date of
shipment or twelve (12) months after commencement of use,
whichever vomes first, and the vendor or supplier, as the case
may be, is given written notification as soon as defects are
discovered.

The standards and codes to be used for the Works are provided in
Annexure 11, Annexure XXVIII and Annexure XXIX inclusive. The
CONTRACTOR shall utilize these standards (or where applicable
mandatory national standards) and/or superior standards if known
to the CONTRACTOR (as required by the provisions of Article 4.

)




25.10

for the design, procurement, supply and erection of the Works.

Wherever standards or codes are noi »xplicitly stated in the
Coutract, internationally recognized standards or codes, or
those which have been previously used by the CONTRACTOR in a
working monia/urea plant may be used, subject to tle approval
of the PURCHASER,

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 CONTRACTOR to prove to the PURCHASER
the saperiority or better competence of those Standard(s) or
Codels) reccomended (or adopted) by the CONTRATTOR pursuant to
this Contract,




ARTICLE 26

GUARANTEES AND PERFORMANCE GUARANTEE TESTS

T.is Article covers the Performance Guarantees of the Plant,
and the obligations of the parties connected therewith.

The Plant snall be capable of meeting the requirements of
normal operation, capacity, quality of products, consumption
of raw materials and utilities, and efficiency of operations
all of which are hereby guarantead by the CONTRACTOR and which
shall be proven and demonstrated by test-runs as stated in this
Article provided that the equipment has been supplied by the
CONTBRACTOR in accordance with the terms and provisions of the
Contract, and the Plant(s) have been erected and operated in
accordance with the CONTRACTOR's supervision, technical
directions and instructions, and that such test-runs are
conducted in accordance with the conditions set forth herein.
For the purposes of the Guarantee Tests, the ammonia storage
and the urea storage and bagging shall be excluded from the
definition of the Plant.

26.2.1 The production capacity of Ammonia and Urea from the
Plants shall be (1000) tons per day Ammonia and
(1725) tons per day Urea, and capable of operating
at a stream factor of 330 days per year.

2642,2 The quality of the ammonia from the Ammonia Plant,
and of the urea from the Urea Plant shall be in
accordance with Annexure XVI.

264243 The quality and quantity of carbon dioxide shall be
adequate and suitable for the guaranteed capacity
of the Urea Plant and quality of urea product.

26.2.4 The Plants shall be capable of sustained, steady

and continuous operation.
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The utilities and Off-sites shall be adequate for
the sustained and continuous operation of the Plant.

The conmumption of utilitiers and raw materials in
each of the Ammonia and Urea Plants shall be in

accordances with guarantees given below.

The effluents from the Plant shall be in accordance
with Annexrure XVII,

For the purposes of this Article 26, the guarantees outlined
in Article 26,2 shall be divided into Absolute Guarantees and

Penaltiable Guarantees, as follows:

264301

26.3,2

2643.3

Absolute Guarantees shall he deemed to cover:

26.3.1,1 The capacity of the Ammonia Plant
26.3.1.2 The capacity of the Uree Plant
26.3.1.3 The quality of ammonia and urea
26.341.4 The quality of effluents

26.3¢.1¢5 The adequacy of the Utilities and Off-sgites
and availability of Carbon Dioxide to
meet the capacity of the Ammonia and Urea
Plants when operating together.

The Penaltiable Guarantees shall be deemed to be in
respect of the consumption of raw materiais and

utilities for each of the Ammonia and Urea Plants.

The sustained steady operatioa of the Plant shall be

demonstrated over a continuous period of, at least

thirty (30) days as given in the test procedure below,
Notwithstanding the completion of such tests, the
CONTRACTOR warrants that the Plant(s) shall have been
designed and procured for steady continuous operation
at a stream factor of 330 days per year.
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Absolute Guarantees shall be defined as those Cuarantees which
must be met to satisfy the criteria expressed more particularly
in this Article and all of the contractual requirements.

Fenaltiable Guarantees shall be defined as those Guarantees
which if not met may be compounded by the payment of pensalties
as provided in Article 27, provided, however, that if the
consumption of raw materials exceeds (3 rer cemt) or that the
overall guaranteed consumption cost (see Article 27.3.4) exceeds
(5 per cent), then the PURCHASER shall have the right tc

request the CONTRACTOR to modify the Plant in accordance with
Article 29 and to demonstrate by such additional guarantee tests
that “he consumption of raw materials and utilities are within
the above limits,

Absolute Guarantees for individual Plants shall be given

hereunder.

266641 Ammonia Plant

26.6.1.1 The Absolute Gnarantees for the cutput
of the Ammonia Plant shall be (1000) metric
tons per stream day of specification grade
ammonia (corrected for strength)
representing 100 per ceat capacity of the
Ammonia Plant, which shall produce (10,000)
metric tons of specification grade smmonia
in ten (10) consecutive days. In the event
tliat the provisicms of Article 26.6.3 are
invoked by the CONTRACTOR the Absolute
Guarantees will be 95 per cent as provided
in that Article.

260641.2 The quality of the ammonia as per Annexure
XVI, analysed in accordance with accepted
international methods.

26,6.1.3 The quality and quantity of carbon dioxide is
adequate and suitable for the guaranteed
capacity cf the Urea Plant and for mamufacture
of the desired quality of urea product.
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26.6.2  Urea Plant

26.6.2.1 The Absclute Guarantees for the output of
the Urea Plant shall be (1725) metric tons
per stream day of specification grade urea
corrected for strength) represeating 100
per cent capacity of the Urea Plant, which
shall produce {17,250) metric tons of
specification grade urea in ten (10)
congecutive days. In the event that the
provisions of Article 26.6.3 are invoked
by the CONTRACTOR and satisfied accordingly,
then the Absolute Guarantees shall be 95 per
cent of these figures provided.

26.6.2.2 The quality of the urea shall conform to the
criteria expressed in Annexure XVI.

26.6.3 Notwithstanding the provisions of Articles 26.6.1.1 and
26.,6.2.1 above, the Absolute Guarantees for the Ammonia
and Urea Plants shall be deemed to have been met if
such Plant(s) produce 95 por cent of the capacity of
ammonia and urea respectively, and provided the CONTRACTOR
agrees to pay the liquidated damages stated in Article

The Absolute Guarantees shall only be deemed to
have been met if the CONTEACTOR has paid such penalties
due under this Article and as elsewhere provided in
this Contract.

26.6.4 In the event that the CONTRACTOR does not conform with
the requirement of Article 26.5, the COFTRACTOR shall
be obliged to modify the Works and/or the Plant pursuant
to Article 18,

26.7 Penaltiable Guarantees for individual Plants shall be as expressed
belows
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26.T.1 Ammonia Plant

26.7«1s1 The Penaltiable Guarantees for the Ammonia
Plant shall be as given below:

Units per metric

Units ton of Ammonia
a) Consumptions
-
- Natural Gas (1) Millions of Kcal
- HP Steam Netric toms
~ Electric Power (2)’ Kwh

~ Cooling Water (32°C) n°

- Boiler Feed Water Netric tons
(140°C, 120 Kg/cm?)

b) Output
- NP Steam Netric tons
-~ IP Steam Netric tons
- Purge Gas Nillions of Kcal
-~ Boiler Feeding .
Water Preheating Killioas of Kcal
-~ Condensates Metric tons
26.7.1 Urea Plant

26.7+2.% The Penaltiable Cuarantees for the Urea
Plant shall be as given below:

Units per metric
Units ton of urea

a) Consumptions
- Ammonia (as 100%) Metric tons
- HP Steam Metric tons
- Electric Power (2)° Xwh

- Cooling Water (32°C) 3

b) Productions
- 1P Steam Metric tons
- Condensates Metric tons

# (1) Natural gas consumptions refer to the consumption for process and fuel
to primary reformer only.

(2) Electric power consumptions refer to process consumptions only, excluded
being the Plant(s) lighting, instrumentation, air—conditioning etc.
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26.8 Performance Guarantee Test Procedures

26.8.1 Ammonia Plant Performance Cuarantees of the Ammonia
~ Plant shall be proven Ly means of the following
Performance Guarantee Testss

26.8.1.1 A twenty (20) day sustained continuous test
under normal operating conditions in order
to demonstrate the capability for continuous
steady operation and capacity at an average
of 90 per cent of capacity of the Ammonia
Plant, together with the capability to produce
specifiLstion grade ammonia and carbon dioxide

followed immediately by:

26.8.1.2 A ten (10) day uninterrupted continuocus test
under normal operating conditions, in which
the operation of the ammonia Plant at 100 per
cent capacity, and the consumption of raw
materials and utilities, will be demonstrated,
while producing specification grade ammonia,
The tesis for capacity and quality shall be
applicable for all tem (i0) days of the test.
100 per cent capacity of the Ammonia Plant shall
be 10,000 metric tone of 99.8 per cemt product,
and shall be corrected for any increass in
strength. Por consumption of the raw materials
and utilities the test period shall be seven

(7) daye.
26.8.2 Urea Plant Performance Guarantees on the Urea Plant shall

be proven by mcans of the following Performance Cuarantee
Testss

26.8.2.1 A tweanty (20) day sustained contimuous test
under normal operating conditions in order
to demonstrate the capability for contimous
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siteady operation and capacity st an average
rate of 90 per cent of the Urea Plant
together with the capability to produce urea
of specification grade, followed immediately
bys

26.8.2.2 A ten (10) day uninterrupted continuous test
(as specified in Article 26.8.5) under
normal operating conditions in which the
operation of the Urea Plant at 100 per ceat
capacity, and the consuaption of raw materials
and utilities shall be demonstrated while
producing specification grade urea. The
tests for capacity snd quality will be
applicable for ali ten (10) days, and the
test for consumption shall be for seven (7)
days within the ten (10) day test period.
100 percent capacity of the Urea Plant,shall
be (17,250) metric tons of specification
grade Praduct and shall be corrected for
any increase in strength.

26.8.3 During the operations of the Urea Plant under Article
26.8.2.2, the Ammonia in the Ammonia storage at the
beginning and end of the test shall be unchanged.

26.8.4 The ten (10) day simmltanecus Ouarantee Test(s) of
the Aamonia and Urea Plant(s) shall run immediately
after the succesaful completion of the relevant twenty
(20) days test(s), concurrently with the operation of
the Power Plant as stated below.

26.9 The procedures to be followed for the axecution of the Guarantee
Pests stated in this Article shall be agreed upon between the
parties three (3) months before the commencement of the above tests.l/

1/ The procednres for such tests may be agreed between the parties prior
to the RBffective Date of Contract if necessary.

u
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Instrument tolerances shall be those warranted YWy the Vendors
of the said instruments. The PUBCHASER shall have the right to
specify instruments with low margin of tolerance of measurement
of the Plant capacity and consumptions.

The Performance Cuarantee Tests of the Plants shall be run undex
the supervision of the CONTRACTOR's personnel but all measurements
will be taken jointly by the PUBRCHASER and the CONTRACTOR. The
provisions of Article 18. shall apply notwithstanding, with
reference to the proving and demonstration of the capability of
the Plants by means of the said Tests, and/or in comnection with
only modifications or rectifications required to emable the
PURCHASER to receive a completed Plant in accordance with the
Contract.

26.10.1  The first twenty (20) day test of Ammonia and/or Urea
Plant shall commencs within ninety (90) days from the
start-up of the Plant(s), provided that the PUICBASER
fulfills his obligations for the supply of feedstock
etc. under Article 5. . Subject to the provisions
of Artic'e 26.10.2 this ninety (90) day period shall be
extended if the Plant(s) is unable to operate normally
and in the event of failure of this test the CONTRACTOR
shall be permitted not more than two (2) otlLer tests
to be run within six (6) months immediately thereafter
subject however to the provisions of Article 18.17.

26.10.2 If, for reasons ascribable to mistake(s) and/or error(s)
in process and/or detziled engineering or for any other
reasons related to the work and services provided or
performed by the CONTRACTOR, and/or mistake(s) and
error(s) in the Contractual Specifications and
instructions, the CONTRACTOR is not able to perform
the test(s) within the period(s) stated in Article
26.,10.1 above, the provisions of Article 26.11 shall

apply.
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26.10.3 The CONTRACTOR shall have the right to have the Plant(s)
operated in accordance with his requirements at his own
risk during the period permitted for the CONTRACIOR to
perform the test(s), and the PURCHASER's personnel shall
work under the technical direction of the CONTRACTOR.

The PURCHASER shall have the right to operate the Plant(s)
as and when such operations do not interfere with the
CONTBACTOR's work.

in the event that the CONTRACTOR does not complete or is unable to
complete any or all of the Performance Tests and Guarantees of the
Plant(s) for reasons attributable to the CONTRACTOR within the
nine (9) months after Start-up of the Plant(s) the PURCHASER shall -
have the right to stop all payments due to the CONTRACTOR and the
CONTRACTOR shall be required to undertake the work specified in
Article 18. as required by Article 18. without delay and the
validity of the Bank Gnarantee shall be extended. The foregoing
notwithstanding, the COKTRACTOR shall if necessary, commence the
said modifications prior to the axpiry of the nine (9) months
period after Start-up of the Plant(s). It is agreed that the
period during which the Plant(s) cannot be operated normally by
the CONTRACTOR due to circumstances ocutside his control or fault
of the PURCHASER shall not be counted in computing the said nine
(9) months or subsequent exiended periods granted pursuant to
Article 29. . The CONTRACTOR shall diligently and expeditiously
undertake the necessary modifications and/or rectifications to
ensure that the Plant(s) shall be capable of demonstrating the
tests as required by Article 18. and this Article, and on
completion of all such necessary work (upon the terms horoin), the
CONTRACTOR shall prove by the specified Guarantee and Performance
Tests (a8 required by this Article) the capability of the Plant(s)
in accordance with the conditions of this Contract.
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If the ten (10) days capacity Performance Test(s) are interrupted
due to reasons for which the CONTRACIVR is not responsible, the
Plant(s) shall be started again as soon as possible and when the
Plant(s) have reached normal operating conditions the Test(s)
shall continue immediately thereafter. The duration of the
Tost(s) shall be extended by the duration of such interruptions
and the Test(s) shall then be deemed to have been performed
contimmously, provided however, that the Plant has in fact been
operated for a minimum of a ten (10) day period contimuously and
without interruption in the manner stated in Article 26.8.5.

After completion of any Performance Test (which the CONTRACTOR
accepts as being a successful test) the CONTRACTOR shall prepare
a Performsance Test Report which shall be signed by the CONTRACTOR
ani sutmitted to the PURCHASER for approval,

26.13.1 If in the PURCHASER's opinion, the said Report is found
to be satisfactory, the PURCHASER shall issue within
thirty (30) days from receipt of the CGNTRACTOR's
Report an Acceptance Certificate or shall inform the
CONTRACTOR's Site representative within the same

period the reasons for non-acceptance,

26.13.2 Provided Article 26.13 has been coxplied with, in
the eveat of the PURCHASER failing to issue the
Acceptance Certificate or to inform the CONTRACTOR
as provided in Article 26.13.1, the CONTRACTOR shall
request the PURCHASER for an explanation for the delay
and if the PURCHASER fails to respond within another
thirty (30) days the Acceptance of the Plant for which
the Performance Test was conducted shall be deemed to
have taken place, on the date that the test was
successfully completed.
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The obligations of the CONTRACTOR shall be deemed to have been
fulfilled if for reasons attributable to the PURCEASER, the first
Guarantee Test cannot be carried oui within eighteen (18) months
from the Mechanical Completion of the Plant. In the event of a
dispute as to the fulfilment of the CONTRACTOR's obligations and
as to the entitlement for payment, the parties shall resort to
Arbitration.

The Acceptance of the Plant(s) under Articles 26.13 and 26.14

and the issue of Provisional Acceptance Certificates thereof,
shall be subject to Articles 4. , 25 and 28 until all the
obligations of the CONTRACTOR under this Contract shall have been
met, and a Final Acceptance Certificate issued. The issue of
these Provisional Acceptance Certificates shell entitle the
CONTRACTOR to receive due payments on completion of the
Performance Guarantees and Acceptance of the Plant in accordance
with Article 20,

In the event the Performance and Guarantee Tests cannot be made
within the period stipulated in Article 26,14 above, the
CONTRACTOR shall be obligated to send persomnel to Site to
start-up the Plant and to undertake tests on the Plant provided
however that the PURCEASER shall pay additional fees and travel
expenses for this service as may be agreed between PURCHASER and
CONTRACTOR.
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ARTICLE

- LIQUIDATED DAMAGES

27.1 The CONTRACTOR shall be liable to the payment of Liquidated
Damages for defanlt of the several responsibilities under
provisions of this Contract, except where any delay is caused
by any act or omission on the part of the PURCHASER,

2Te1a1 For the delay in the delivery of the technical
documents stipulated in Annexure XV the agreed
Liquidated Damages shall be as followst For
each week in delay in the submission of a required
document an amount of ( amount ) subject to an
overall maximum liability of ( amount ) under
this Article.

27.1.2 For delay in obtaining Commercial Production as
defined in Article 18. beyond a period of one
mndred and five (105) days after Mechanical
Completion of the Plant(s), an amount of (_amouut )
for each one week {7 days) of delay, subject to a
marimum of () weeks.

27.1.3 For delay in the FOB/FOR supply of 95 per cent by
value of the goods, the liquidated damages shall be

for each week of delay in the FOB/FOR

supply of all the specified goods subject to a

maximum of %. In the event that the balance of

5 per cent by value of goods are shipped late thus

delaying erection, this same penalty pursuant to
Article 27.1.3 will be applicable for each week of
delay the erection is delayed.
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27.1.4 For non-fulfilment of Absolute Guarantees for the
entire Plant at 100 per cemt capacity tut subject to
fulfilment of Absolute Guarantees at 95 per cent
of capacity, a sum of 1 per cent of the total price
of the Contract ( aemount ) (as stated in Article
20) for each 1 per cent of lower production than of
the 100 per cent capacity of urea, when bcth Ammonia
and Urea Plants are operating together.

In the event that the Absolute Guarantees have been successfully
demonstrated and proved but the Penaltiable Guarantees are not
met, the CONTRACTOR shall have the option of either requesting
the PURCHASER to execute the modifications, additions and
deletions in the Plant(s) (specified in Articles 18 and 29) at
CONTRACTOR's cost, or, to pay by way of liquidated damages, in
consideration of any and all claims in connection with the non-
fulfilment of the penaltiable guarantees only but subject never-
theless to the provisions of Article 26, the followings

27.2.1 For the Ammonia Plant: for each full 0.5 per cent
(zero point five per cent) exceeding the agreed daily
consumption cost as given in Article 27,2.4 below an
amount of up to a maxisum of .

27.2.2 For the Urea Plant: for each full 0.5 per cent (zero
point five per cent) exceeding the agreed daily
consumption cost as given in Article 27.2.4 below an

amount of up to a maximum of .

27.2.3 By virtue of the application of Article 27, the
obligations of the CONTRACTOR solely in connection
with the performance of the Penaltiable Quarantees
(only) shall be considered as fulfilled.
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27.2.4 The daily consumption cost shall be computed by
calculating through the following method:

In the event that the CONTRACTOR does not elect to pay the
Liquidated Damages for the non-fulfilment of the Penaltiable
CGuarantees the CONTRACTOR shall be liable to complete the
necessary work and services pertaining to the required modifica~
tions, referred to in Article 29, within nine (9) months from
the date of Start-up of the Plant(s).

Should the CONTRACTOR be unable or unwilling to fulfill the
Absolute Guarantees within eighteen (18) months after Start-up,
extended by such time as provided in Article 26. , the PURCHASER
shall (at his option) have the right to recover the full costs
necessary to correct the Plant or shall have the right to proceed

to modify the Work(s) through engagement of such parties as the
PURCHASER may deem fit, and the provisions of Article 30 shall
apply. The determination of costs incurred by the PURCHASER shall
be made by mutual agreement or through Arbitration procedures or
court action.
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1 the CONTRACTOR should fail to complete the Work(s) thereof
within the limits of time guaranteed in the Contract (Annexure
XV) snd within the authorized extension(s) of time (governed by
Article 29), the CONTRACTOR in addition to the Liquidated
Damages stated to be payable in Article 27.1, shall be liable
for fundamental breach of Cont.act.

The PURCHASER without prejudice to any other method of recovery
may deduct the amount of such Liquidated Damage payments from
any payments due or which may become due to the CONTRACTOR., The
payment of or deduction of such Liquidated Damages shall not
relieve the CONTRACTOR from his total obligations to complete
his obligations or from any other of his obligations 2nd
liabilities under the Contract.
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ARTICLE 28
WARRANTIES

The CONTRACTOR warrants that the Plant, equipment, iaterials,
tools and supplies incorporated in the Work(s) pursuant to
this Contract conform with the specifications, plans and all
of the contractual criteria, and that the work in every
particular is free from d- 'ects in design, engineering,

processes, materials, workmanship and constructions.

The CONTRACTOR shall be responsible for the quality, duration,
and effect of the warranties (and guarantees) for the Plant,
equipment and the Works and sections and/or parts thereof, an.
the fitness of the work for the particular purpose. The
COMTRACTOR also warrants as to the correctness and completeness
of the plans, all techmical data and documents supplied by him
as well as to the technical criteria of the equipment fabricated
in accordarce with his plans and instructions under the present

Contract,

The CONTRACTOR shall be responsible for the design and quality of
the goods and equipment in accordance with thie Article, and as
to the workmanship and materials pursuant to Article 25, and for
the satisfactory continuous operation of the Plant and equipment
supplied, purruant to Article 26, and shall provide specific
information as to warranties as required by Article 18.26.2. The
CONTRACTOR warrants the Plant for twelve (12) months, commencing
from the date of Provisional Ac-eptance as defined in Article 18.
This period shall not exceed thirty (30) months from the Mechanical
Completion of Plant and Equipment under this Contract, if for
reasons only at+ributable to the PURCHASER the Plants cannot be
started-up or brought into commercial production (within the said
thirty (30) months period) subject however to the governing
provisions of Articles 18.29 and 18.30.




28.4

28.5

28.6

- 134 -

If within the period specified in Article 28.3 or the date of
Final Acceptance by the PURCHASER whichever is the later, the
work or any part thereof becomes defective or broken or fails
due to faulty or improper design, workmanship, material,
manufacture, fabrication, shipment or delivery, or fails to

meet the requirements of the Contract, then the CONTRACTOR upon
notification in writing from the PURCHASER, shzll forthwith mske
good every such defect, breakage or failure without cost
(including without limitation, transporation cost) to the
PURCHASER. If after such notification, the CONTRACTOR does not
or is not willing to makc¢ good such defect, breakage or failure,
the PURCHASER may proceed to do so independently and to place the
work in good operating condition in accordance with the Contract,
and the CONTRACTOR shall be liable for 2l]1 costs, charges aud
expenses incurred by the PURCHASER in connection therewith and
shall forthwith pay the PURCHASER an amount equal to such costs,
charges and expemses upon receipt of invoices certified correct
by the PURCHASER.

Pursuant to Article 28,4 above, should the removal of the defect
require replacement of the equipment, the replacement shalil be
accomplished in minimal time, plus the shortest possible erection
time for this equipment in the CONTRACTOR's country. Subject to
prior approval by the CONTRACTOR (which shall not be unreasonably
withheld) the PURCHASER shall have the right to repair minor defects
at the CONTRACTOR's cost.

If any part(s) of the Plant(s) are repaired or replaced, pursuant
to this Article and/or Article 29, the warranty neriod for repaired
or replaced items shall begin anew for another twelwve (12) months
after bringing into satisfactory operation of the repaired and/ or
replaced part(s), of the equipment or Plant(s), irrespective of any
portion of the original warranty period relating to the same
having expiied. In relation to such other equipment which could
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rot be operated due to the necessity of repair or replacement
of the defective part(s) of the Plant(s) relerred to herein,
the warranty period shall be extended by a time equivalent to
their periods of non-operation.

The CONTRACTOR's warranty shall not be deemed to covers

28.7.1 Damage arising through disregard of the COFTRACTOR's
written instructions by the PURCHASER.

28.7.2 Normal wear and tear.
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ARTICLE 29

RECTIFICATION OF IEFECTS AND MODIFICATIONS

In the event that due to mistakes, negligence, omissions or
errors in the processes and/or in the engineering, fabrication
of the equipment by the CONTRACTOR and/or in his supervision,
or specifications and/or inspections or for whatever reason
falling within the CONTRACTOR's obligations, the CONTRACTOR

is unable to demonstrate any of the Cuarantees, Performance
Guarantee Tests or complete the Work(s), whether or not arising
out of or due to the matters or subjects covered by Articles
14.25, 26 and this Article or any of them, the CONTRACTOR shall
proceed to effect the rectifications, additions and/or changes
which are necessary to eliminate the defects and/or faults and
thereby to achieve the specified guarantees and criteria
referred to in the aforementioned Articles, The CONTRACTOR
shall provide free of charge to the PURCHASER all necessary
services as required to complete his work on the Plant or
squipment. In the event that the PURCEASER perforams any and all
of the modifications and rectifications and other work referred
to herein and/or as required pursuant to Article 18.30, the
CONTRACTOR shall be liable to the PURCHASER for such costs and

axpenses as are due,

If the CONTRACTOR shall neglect or refuse to take the necessary
measures to ensure the elimination of the defects and/or faults
expeditiously, then the PURCHASER may take such remedial steps
to rectify, modify, correct and replace any equipment, part(s)
or section(s) thereof and/or erect new equipment and/or undertake
repair and/or replacement of used equipment to eliminate the
defects and correct all associated problems, and the cost of such
remedial steps taken by the PURCHASER shall be recoverable in
any manner at the discretion of the PURCHASER in accordance with

the provisions of this Contract and applicable laws.

———
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The PURCHASER will in every case keep such contomporary and
accurate records of the costs of making good any defect(s)
in pursuance of this Contract and as may be required under
Article 29.2 and the CONTRACTOR shall be entitled to receive

copies in the appropriate cases.

Until all defective or faulty work has been made good, altered
or eliminated through replacerent or otherwis: as provided in
this Contract, the FURCHASER shall have the right to use any
such faulty or defective work at the CONTRACTOR's sole risk
and without thereby affecting the PURCHASER's rights under
this Contract, unless however, the CONTRACTOR shall notify

the PURCHASER in writing that, in its opinion, the faulty or
defective work cannot be so used without undue risk to the work

or persons operating or working in the vicinity of the Work.

Should any defects due to any one/or other of the reasons
specified in Article 18.30 and/or Article 29.1 occur, the
CONTRACTOR shall immediately thereafter advise the PURCHASER,
and the procedure specified hereunder shall apply in connection
with any rectification and/or modification work. The defective
material, machinery a.nd/or equipment shall be examined by the
CONTRACTOR and PURCHASER.

29.5.1 In the event that the defect and/or damage is agreed
to be minor the CONTRACTOR shall satisfactorily
rectify the same through the most expeditious means.

29.5.2 In the case of 8 serious or extensive defect or damage
the CONTRACTOR shall state the method of making good
the defect or damage in anv event at its own cost, and
one of the following methods shall be adopted, subject
however to the considerations of efficiency, speed
and the contractual time-scheduless

29.,5.2.1 The undertaking of rectification or modifica~
tion work or repair st Site

|
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29.5.2.2 Removal of the defective material or
equipment from the Site and the under-
taking of rectification or modifications

away from the Site.

29.5.2.3 The removal of defective material, machinery
or equipment and replacement by new and
unused materials, machines or equipment or
parts thereof.

29.5.3 The CONTRACTOR shall embody the most efficient means
recommended in a report indicating the method proposed
to be adoptea and the detailed reasons for the course
of action he intended tc be taken, and shall submit i}
such report as early as possible to the PURCHASER, If
the FURCHASER has no objection, the CONTRACTOR shall
undertake such repair and/ or replacement immediately.
The provisions as to warranties, guarantee requirements
as elsewhere expressed in this Contract shall apply
with equal force and effect.

29.5.4 Upon completion of such repasir or replacement, the
PURCHASER may require the CONTRACTOR to prove the
repaired or replaced equipment.

Subject to the PURCHASER's necessity to hire asaistance from any

other firm (with the agreement of the CONTRACTOR), the CONTRACTOR's

obligation to modify the Plant and rectify the defects and to take

corrective steps including the replacement of equipment md/or

materials shall be continuous and unabated, for the successive

periods authorized by the PURCHASER in writing referred to in

Article 29, above and the CONTRACTOR shall continue in his

endeavours at his own cost to modify and/or rectify the defects, .
replace squipment and take such corrective measures to fulfil his

obligstions under the terms of the Contract.

The CONTRACTOR's obligations to execute the modifications,
corrections, rictifications and replacement of equipment pursuant
to Articles 29. and 29. shall not be restricted.
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Any extension of time granted to the CONTRACTOR under the
provisions of Article 29, shall be without prejudice to any
rights or remedies of the PURCHASER whatsoever under this
Contract, should the CONTRACTOR fail to accomplish work within
the extended time so allowed.

No extension of time, whether on the PURCHASER's initiative or
on the application of the CONTRACTOR, shall be deemed to have
been granted unless the PURCHASER specifically so states by
written notice to the CONTRACTOR.

In the procurement of spare parts pursuant to Article 10, if
any defect is found in the Vendor's supply within the period
during the valid guarantee period, the CONTRACTOR shall assist
the PURCHASER in immediately undertaking the nezessary measures
to have the Vendor{s) replace the defective suppiies within the
shortest possible time, including the air freighting of the
equipment or parts etc. at Vendor's cost.
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ARTICLE 30

LIABILITIES, SET-OFF AKD WAIVER

The CONTRACTOR shall be subject to liabilities and damages
for default of his contractual responsibilities, and shall
be duty-bound to fulfil all the obligations as expressed

more particularly in each of the Articles of the Contract.

The CONTRACTOR shall be liable for the satisfactory fulfilment
of the guarantee requirements and performance guarantee

tests; for the adequacy of warranties, sufficiency of
inspections, guarantee of workmanship and materials; and,
shall be obligated to undertake necessary modificatioms 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.

Subject to the provisions of Article 24, the CONTRACTOR shall
not be liable for any payment in case any property or equip-
ment of the PURCHASER shall be damaged or lost during trans-
portation, erection, start-up and during guarantee tests ex-
cept where such loss or damage has occurred due to the negli-~

gence, errors, omissions or instructions attributable to the
CONTRACTOR.

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 24 as well
as through those others required to be held or w.ich should
have been specifically takem out in any event for the purposes
of this Contract.

The total liability of the CONTRACTOR under the Contract
shall not exceed % of the total Contract Price, with the
exception of the CONTRACTOR's unlimited liability for the
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fulfilment of warranties, Absolute Cuarantees, modifications,
rectifications and completion of the Work(s) as well as the
reimbursement to the PURCHASER of any amount(s) received by
the CONTRACTOR under any Insurance policies held by the
CCHNTRACTOR as well as through those others specifically
taken out for the purposes of this Contract.

The CORTRACTOR shall not be liable undei- the Contract for loss
of anticipated profits or fur ary consequential loss or
damage arising from any cause, except to the extent of
repaying to the PURCHASER any amount receivable under Article
21, and/or pursuant to other insurance policies held by the
CONTRACTOR solely in commection with the types of losses
referred to in this Article 30.6.

Without restricting any liability or obligatior of the
CONTRACTOR and/or right in the PURCHASER imposed, conferred
or contemplated by any of the other Articles of this Contract,
it is expressly agreed that, if the CONTRACTOR has failed
within a reasonable time after being required by the PURCHASER
to undertake any rectification or modification for which the
CONTRACTOR is liable under this Contract, the PURCHASER may
cause the rectification or modification to be made good as

he deems fit, and the CONTRACTOR shall thereupon be liable

%0 the PURCHASER for such costs, expenses and charges thereof
and shall on demand compensate the PURCHASER for such losses
and damages sustained.

No bond, undertaking or payment given, supplied or offered

by the CONTRACTOR to the PURCHASER (whether required by the

terme of this Contract c¢r by any other agreement between the
parties hereto) shall in any way or to a1y degree affect, alter
or limit the liability of the CONTRACTOR under this Contract

and the acceptance by the PURCHASER of any such bond, undertaking
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or payment shall neither be interpreted cr construed as
effecting or implying any waiver by the PURCHASER of any
PURCHASER-rights or remedies nor as the acceptance of
coverage or protection in lieu of any PURCHASER-rights or
remedies under this Contract.

Nothing in this Contract shall alter, vary or invalidate

the CONTRACTOR's liabilities for damages and the responsi-
bilities and obligations of the CONTRACTOR as required by
law and in accordance with the stipulations of this Contract.
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ARTICLE 31

TAXES AND LEVIES

Except as otherwise specified in this Contract, each and
every price cited in or contemplated by this Contract as
described in Article 20,1 - 20.7 inclusive, includes and
covers all patent royalties, and all taxes, rates, charges
and assessments of any kind whatsoever (whether Federal,
State or Municipal, and whether or not in the nature of
excise ta.xes/duties, customs tariffs, sales taxes, land
taxes, licence fees or otherwise) outside the PURCHASER's
country pertinent to the equipment and material and
CONTRACTOR's services provided with respect to the Works
pursuant to this Contract, amd/or to the performance of
the work, and all other costs and charges whaisocever
relevant to such equipment, material, services a.nd/or to
such performance of the work by the CONTRACTOR.

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 other taxes,

duties, or imports or levies in ( PURCHASER's country ).




32.1

32.2

32.3

32.4

32.5

SUSPENSION CF WORK

The PURCHASER may, when in the PURCHASER's opinion it is
deemed necessary, require the CONTRACTOR to suspend execution
of the work either for a specified or unspecified period by
communicating notice to that effect to the CONTRACTOR.

The CONTRACTOR, upon receiving notice of the PURGHASER's
requirement pursuant to Subarticle 32.1 above, shall suspend
all operations except those which, in the PURCHASER's ard
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 suspemsion is ninety (90) days or less, the
CONTRACTOR, upon the expiration of the period of suspenmsion,
shall resume the execution of the Contract and the CONTRACTOR
is entitled to payment to be determined in accordance with
Article 19.2, for the supply of any material, work and/or Plant
affected in complying with the suspension.

If the period of suspension exceeds ninety (90) days and if,

upon the expiration of the period of suspension, the PURCHASER

and the CONTRACTOR agree that the fulfilment of the Contract

be accomplished by the CONTRACTOR, the CONTRACTOR shal) resume

operations and fulfil the Contract in accordance with the terms

and conditions of this Contract subject to any amendments that

are required by virtue of the suspension of work pursuant to

this Article. '
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If the period of suspemsion exceeds one hundred and eighty (180)
days and the PURCHASER and the CONTRACIOR are unable to reach
agreement on the fulfilment of the Contract by the CONTRACTOR,
or the parties are unable to agree upon mutually acceptable
terms and conditions under which the CONTRACTOR shall fulfil
the Contract, the Parties shall resort to Arbitration pursuant
to Article 37.
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ARTICLE 33

TERMINATION OR GANCELLATION OF THE CONTRACT

In the event that the PURCHASER is subject to any
circumstances which are wholly unavoidable and/or beyond
his control (but not includine occuirences which are
covered by Article ) then the¢ PURCHASER may at any
time by giving notice in writing to that effect terminate
this Contract.

The CONTRACTOR shall upon receipt of a notice pursuant to
Article 33.1 above cease all operations forthwith.

If the Contract is terminated pursuant to Article 33.1
the PURCHASER will pay to the CONTRACTOR an amount equal
to the greater of:

33.3.1 The cost of the Works properly supplied or done
by the CONTRACTOR as at the date of the termination
less all amounts already paid to the CONTRACTOR
by the PURCHASER, and less all amounts which the
CONTRACTOR is liable under the Contract to pay
to the PURCHASER or owing to the PURCHASER, or
which the PURCHASER claims is due as damages
pursuant to other Articles herein, and

33.3.2 The amount calculated in accordance with the Terms
of Payment which would have been legitimately payable
to the CONTRACTOR up to the date of Termination
provided the CONTRACTOR had in fact fulfilled his
contractual obligations to such date, without
prejudice to PURCHASER-rights as expressly provided
for in this Contract.

In the event that the CONTRACTOR and the PURCHASER are unable
to agree upon the amount ¢f payments then the aggrieved party
may resort to Arbitration as prcvided for inm Article 37.
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33.5 In the evant of a termination of this Contract pursuant
to this Article, the following rights shall accrue to the
PURCHASER:

33.5.1 To the exient that the PURCHASER has made payments
pursuant to Article 19 (subject to recovery or
deduction of other monies by the PURCHASER under
Contract terms) the PURCHASER shall have the right
to obtain from the CONTRACTOR where he is also the
Process Licensor the documentation for know-how

- and beasic engineering (unless already supplied by
the CONTRACTOR) to the extent that the PURCHASER
had made payments to the CONTRACTOR pursuant to
Article 19.2, the PURCHASER ehall have the right
to directly obtain from the Process Licensor (where
the CONTRACTOR is not the Process Licemsor) the
documentetion referred to above unless already
supplied through the CONTRACTOR.

33.5.2 The PURCHASER shall be entitled to receive all
detajled engineering documents, calculations,
computer printouts and other materials related
thereto as completed up to the date of the
Termination.

33.5.3 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
equipment surplied and not supplied.

33.5.4 The PURCHASER shall be entitled to take delivery
and receiva the shipping papers for all equipment
for which whole or partial payment(s) have been
made to the CONTRACTOR.
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33.5.5 The PURCHASER shall be provided with all procurement
documentation for purchases under Article _
including copies of all tenders issued or prepared,
bids received, bid tabulations completed or under
preparation and CONTRACTOR's recommendations
completed and Purchase Orders prepared and issued up

to the date of Temination.

33.5.6 The PURCHASER shall be provided with all inspection
reports, reports on visits to the factories of the
CONTRACTOR's suppliers and copies of test certificates

received from them up ic thc date of Termimation.

33.5.7 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 VI
and in particular to the technical documentation
specified in Amexure XV).

33.5.8 In circumstances where Article 33 applies, the
PURCHASER shall have the right to establish the
direct contractual arrangements with the Process
Licensor as provided under Article ___ .

33.5.9 The PURCHASER shall have the right to take over the
Works including all work dome to date . the Site.

33,5.10 The PURCHASER shall be entitled to receive copies
of all detailed Civil Engineering, Piping, Instru-
mentation, lay-out and erection drawings.

33.6 Nothing herein shall invalidate the rights of the PURCHASER as
to the contractual grounds of action (in relation to damages
or costs due to the PURCHASER) whether through litigation or
arbitral procedures, and, notwithstanding the Termination of
the Contract herein, the parties to this Contract shall be
subject to the courts of competemt jurisdiction,
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33.7 In any of the following cases, the PURCHASER may, without any
other authorization, cancel the Contract and take all or any
part of the Contract and/or of the work to be undertaken by
the CONTRACTOR out of the CONTRACTOR's hands and may employ
such means as the PURCHASER sees fit to complete this Coniract
and/or the Works:

33.7.1 wWhere the CONTRACTOR has made default or delayed
in commencing or in executing, completing or
delivering the work or any portion thereof to
the reasomable satisfaction of the PURCHASER,
and the PURCHASER has given notice thereof to
the CONTRACTOR and has by such notice required
the CONTRACTOR to put an end to such default or
delay, and such default or delay continues {-r
a period of after such notice wes
given;

33.7.2 Where the CONTRACTOR has become insolvent and/or
made an assignment of the Contract without the
approval of the PURCHASER;

33.7.3 Where the CONTRACTOR has committed an act of
bankruptcy;

33.7.4 ¥here the CONTPACTOR has abandoned the work;

33.7.5 Where the CONTRACTOR has failed to make proper

disclosures as referred to in Article 40.

33.8 If the CONTRACTOR has defaulted due to any of the cases
specified in Article 33.7, then the CONTRACTOR shall not,
except as provided in Article 33,9 hereunder, be entitled to
any furtiher payment including payments then due and payable
butr not paid and the obligation of the PURCHASER to make
payments as provided for in the Terms of Payment shall be at
an end, and the CONTRACTOR shall be liable to settle costis
and/or damages under the Contract pursuant to Articles 18, 24
and 30 and the PURCHASER (at its option) may decline to proceed
to Arbitration for the reccvery of damages and may instead
insiitute actions in the courts of competent jurisdictionm.
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33.9 If the CONTRACTOR has defaulted due to any of the cases
gpecified in Article 33.7 and altermative arrangements for
delivery are made by the PURCHASER, subject to the rights
o>f the PURCHASER specified in Articles 27 and 30 and the
provisions therein, the PURCHASER may at its option determine
the amount, if any, of retention monies and progress claims
of the CONTRACTOR unpaid at the time of taking the work out
of the CONTRACTOR's hands that, in the PURCHASER's opinion,
are not required by the PURCHASER for the purposes of the
Contract and subject to any actions already instiiuted or
proposed to be commenced in courts, the PURCHASER shall, if
of the opinion that no financial prejudice to the PURCHASER
will result, authorise payment of that amount to the CONTRACTOR.

33,10 The taking of thie Contrect, or of any portion thereof, out
of the CONTRACTOR's hands pursuant to this Article does not
operate 80 a8 to relieve or discharge the CONTRACTOR from the
obligations imposed upon the CONTRACTOR by this Contract and
by law.
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ARTICLE

FORCE NAJEURE

In this Contract, Force Majeure shall be deemed to be any
cause beyond the reasonable control of the CONTRACTOR or

the PURCHASER (as the case may be) which prevents, impedes

or delays the due performance of the Contract by the
obligated party and which, by due diligence, the affected
party is unable to control, despite the making of all
reasonable efforts to overcome the delay, impediment or cause.

Force Majeure may include, but shall not be limited to any

one or other of the following:

- any war or hostilities

- any riot or civil commotion

- any earthquake, fiood, tempest, lighteming, unusual weather
or other natural physical disaster. Impossibility in the
uce of any railway, port, airport, shipping-service or
vther means of tramsportation (occurring concurrently and
to be proven to the satisfaction of the PURCHASER)

- any accident, fire or explosion

- any strike, lock-out or concerted acts of workmen (except
where it is within the power of the party involving the
Force Majeure to prevent)

- shortages or unavailability of materials (compounded by
the same shortage or unavailability from alternate sources)
if beyond the CONTRACTOR's control, to be provem 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 if the affected party has givem written
notice thereof to the other party within tem (10) days of the
happening of such event, specifying the details constituting
Force Majeure, with necessary evidence that a contractual
obligation is thereby prevented or delayed, and that the
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anticipated period (estimated) during which such prevention,
interruption or delay may ocontinue, 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 nmotice 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
Force Najeure. Rither party upon receipt of the Notice of
Force Najeure under Article 34.2 shall confer 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 objectives under
the Contract.

If by virtue of Articls 34.2, either of the parties is excused
from the performance or punctual perforsance of any obligation
for a continuous period of six (6) monthe then the parties
shall consult together to seek agreement as to the required
action that should he 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 is excused
from the performance or punctual performance of any obligation
for a continuous period of nine (9) months for one or more
causes and if the consultations referred to in the preceding
Article 34.4 have not resulted in mutual agreement (or have
not taken place because the parties have been unable to
communicate with one another), the parties shall thereupon
agree to amend the terms of this Contract by virtue of the
prevailing Force Majeure circumstances and shall determine the
course of further action., If the parties are unable to reach
an agreement to amend the terms of this Contract by virtue of
the prevailing and continuous Force Majeure, then the parties
8121l resort to Arbitration pursuant to Article 37 in the
event of a dispute as to any justification for termimation.
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The PURCHASER acknowledges that any eventual inability on

its part to make bona fide payments to the CONTRACTOR under
this Contract, shall not be claimed or deemed to constitute
Force Majeure., In the event of a dispute as to the bona fide
payments due, payments shall be determined by the provisions
of Article 19.2 in like manner as suspension of the work,
failing which the parties shall have recourse to the provisions
of Article 37.

Nothing herein shall in any manner affect the validity of
the Contract. Both the PURCHASER and the CONTRACTOR shall be
prompt and diligent to remove all causes of interruption or
delay in the work, insofar as each is liable to do so.
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ARTICLE 3

LANCUAGES GOVERNING THE CONTRACT

The governing language of the Contract shall be

, and the definitions in such language
shall be final in the use and interpretation of the
terms of the Contract.

All correspondence, information, literature, data,
mamuals, etc. required under the Contract shall be in
the language.

All expatriates sent by the CONTRACTOR to the Site,

and all personnel sent by the PURCHASER for training
shall be conversant in the language.
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ARTICLE 36

APPLICABLE LAWS AND CONFORMITY WITH
LOCAL STATUTES

36.1 The laws applicable to the Contract shall be the laws of
(_neutral country ) or the laws of ( the land wi ere the
Plant Site is located ) or as otherwise agreed between the
parties in conformity with laws of the country where the
- Plant is located.

36.2 The CONTRACTOR, his staff, and representatives shall observe
all codes, laws and regulations in force in the country of
the PURCHASER and in the region where the Plant is located.

In the event that any code, law or regulations are emacted
after the Effective Date of the Contract, (which are proven
to tke satisfaction of the PURCHASER) to Lave adverse effect
on the CONTRACTOR's obligations, scope of work, prices and/or
time schedules under this Contract, the PURCHASER shall either

36.2.1 Obtain appropriate exemption(s) froa the relevant
authorities on the CONTRACTOR's behalf, or

36.2.2 Negotiate with the CONTRACIOR for commensurate
change(s) in the scope of the work to be performed
under the Contract, together with such changes in
price as properly reflect the actual increased
coste that are anticipated. The increased amount
shall be subject to full audit by the PURCHASER
in accordance with Article 23.2.

36.3 Nothing herein shall in any manner affect the validity of the
Contract or derogate from the specified obligations of the
CONTRACTOR, and his liabilities under the Contract and law.
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ARTICLE 37

SETTLEMENT OF DISPUTES AND ARBITRATION

In the event of any dispute, difference or contention in
the interpretation or meaning of any of the Articles to this
Contract or reasonable inference therefrom, both parties
shall promptly make endeavour to resolve the dispute or
differences by mutual discussions and agreement. Should
the dispute or differences continue to remain unresolved,
both parties may each nominate a person to negotiate and
reconcile the dispute or differences to resolve thereby the
matter of contention between the parties arising out of the
Contract. In the event that these two persons referred to
cannot agree, they shall nominate a third neutral persom to
reconcile the dispute or difference. In case the efforts of
the neutral person nominated by the two parties fail to
resolve the differences, both parties to the Contract shall

proceed to Arbitration as provided for herein.

Pending resolution of any such claim or dispute, the
CONTRACTOR shall perform in accordance with the Contract
without prejudice to any claim by the CONTRACTOR for additional
compensation and/or time to complete the Work if such
instructions (are in his opinion) above and beyond the
requirements of the Contract.

Notwithstanding the existence of a dispute, the CONTRACTOR

and PURCHASER shall continue to carry out their obligations
under the Contract, and payment(s) to the CONTRACTOR shall

continue to be made in accordance wi'h the Contract that in
the appropriate cases qualify for such payment(s).
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7.4 Subject to the provisions of this Article, either the
PURCHASER or the CONTRACTOR may demand arbitration with
respect to any claim, dispute or other matter that has
arisem between the parties.

37.4.1 However, no demand for arbitration of any such
clain, dispute or other matter shall be made
until the later of (a) the date of which the
PURCHASER or the CONTRACTOR, as the case may be,
bas indicated its final position an such claim
dispute or matter, or (b) the twentieth (20) day after
the CONTRACTOR or PURCHASER, as the case may be,
hay presented its grievance in writtem form to
the other, and no written reply has been received
within tweniy (20) days after such presentation
of the grievance.

37.4.2 Bo demand for arbitration shall be made after the
ninetieth (90) day following the date on which the
PURCHASER has rendered his written final decision
in respect of the claim, dispute or other matter
as to which arbitration is sought. The PURCHASER
shall be obliged to specify that the written
decision is in fact the final decision within the
meaning of this Subarticle. Failure to demand
arbitration within said ninety (90) days period
shall result in the PURCHASER's decision being final
and binding upon the CONTRACTOR.

37.5 All claims, disputes and other matters ir ques*ion arising out
of, or relating to, this Contract or the breach thereof which
camnot be resolved by the parties shall be decided by
arbitration in accordance with the terms contained in
Anmnexure __l/ attached hereto. This agreement so to

arbitrate shall be enforceable under the prevailing arbs tration

1/ To be drafted by the UNIDO Secretariat
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law, The awxard rendered by the arbitrator shall be final,
and judgements may be entered upon it in any court having
Jurisdiction thereof.

Notice of the demand for arbitration shall be filed in
writing with the other party to the Contract in accordance
with the conditions contained in the Arnexure referred to
in Article 37.5 above. The demand for arbitration shall be
made within the period specified in Article 37.4 and in all
other cases, within the time specified in Annexure _ __ ,
after the claim, dispute or other matter in question has
arisen, and in no event shall the demand for arbitration
be made after institution of legal or equitable proceedings
based on such claim, dispute or other matter in question if
it would be barred by the applicable statute of limitations.

The CONTRACTOR shall continue the work and undertake his
obligations under the Contract and maintain the progress
schedule during any arbitration proceedings, unless otherwise
agreed by the PURCHASER in writing.

In the event of Arbitration, the CONTRACTOR and PURCHASER
agree that the Arbitrator(s) shall have unrestricted access
to the Plant (notwithstanding the secrecy provisions of
Articles 7.8 to 7.13 inclusive) for the purpose of the said
Arbitration.

Arbitration shall be at (_ Tomm ) and all proceedings will
be in language. The Governing law shall be in
accordance with Article .
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ARTICLE 38

GENERAL PROVISIONS

38.1 This Contract supersedes all communications, negotiations, and
agreements, either written or oral, relating to the Work and
made prior to the date of this Contract.

38.2 The express covenants and agreements herein contained and
wade by the PURCHASER and the CONTRACTOR are and shall be the
only covenants and agreements upon which any rights against
the PURCHASER or the CONTRACTOR are to be founded.

38.3 The provisions of the Articles of this Contract and the contemnts
of the Technical Annexures shall be complementary to each other,
but in the evemt of any conflict, the provisions of the Articles
shall prevail.

38.4 The invalidity of a portion of this Contract shall not affect
the validity of the remainder of the Contrac® unless such
remaining portion should be thereby rendered meaningless or

impiacticable.

38.5 Article headings appearing herein are included for convenience
only and shall not be deemed to be a part of this Contract.

38,6 Protection of Work and Documents

38.6.1 If any document or information given or disclosed to
the CONTRACTOR is givem a security rating the
CONTRACTOR will take all measures directed by the
PURCHASER to emsure the maintemance of the security
rating.

38.7 Sales Territory

38.7.1 The PURCHASER shall have the right to sell the products
and intermediates in the intermational markets without
any restriction imposed by the CONTRACTOR.
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ARTICLE 3
HOTICES AND APPROVAL

39.1 Notices to be given to or served upon either party under the
Contract shall be deemed to have been properly served in the
following circumstances:

39.1.1 Provided that:

i 39.1.1.1 Any notice to be given to the CONTRACTOR
is to be conveyed YLy registered airmmil
post, or left at the address stated below,
followed thereafter by the transmission
of the same notice by cable or telex with
a copy to be delivered to the CONTRACTOR's
office at ( Towmn ).

( CONTRACIOR's address, cable address and
telex number ) ( MNarked for the attemtiom
of (__Designation )).

39.1.1.2 In the case of a notice to be served on the
PURCHASER it is to be sent by registered
airmail post to or left at the address stated
below, followed thereafter by the transmission
of the same notice by cable or telex.
(__PURCHASER's address, cable address and
telex number ) ( Marked for the attemtion
of (_Designation )).

39.1.1.3 In the case of a notice or information to be
sent to the Technical Advisor by the COBTRACTOR,
or to be sent by the Techmical Advisor to the
CONTRACTOR, such notice shall be delivered to
the respective Site offices at (_ Towmn ).
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39.1.2 When any such notice is sent by registered mail post
it shall be deemed to have been duly served following
the expiration of ten (10) days following the date
of posting and in proving such service it shall be
sufficient to show that the letter containing the
notice was properly addressed and conveyed to the
postal anthorities for transmission as registered
airmail.

Bither perty may, by notice to the other party in writing, change

its postal address, cable address or telex address for receiving

and/or forwarding such notices.

For the purposes of this Contract "Approval" sh-1l be deemed to
mean approval in writing. Decisions requiring approval shall also
be deemed to encompass modifications or rejecticns, all of which
shall be in writing. Any and all approval(s) which amend, modify
or vary the Contract and/or ipvolve an increase in payment(s)
shall be forwarded in like manner as the procedure specified for
the notices under this Article.




- 162 -

ARTICLE 49
DISCLOSURES

40.1 The CONTRACTOR shall not solicit, request or tolerate any
commission, fee, discount or other payments whemever he
is acting on behalf of the PURCHASER with respect to any
procurement a.nd/or services relating to the acquisition
of spare parts or otherwise from any Vendor. Should the
CONTRACTOR receive any such payment (whether directly or N
indirectly) the CGNTRACTOR shall forthwith disclose and
reimburse the same without any deduction whatsoever to
the PURCHASER.

40.2 The CONTRACTOR shall not pay fees, discount or other
comsigsiong in relation to the award to him of this
Contract. If any agent's fees are payable to agemnts in
{ PURCGHASER's 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 quantum of fees that were or are to be paid.
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