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1. lhe Second Consultation on the Fertilizer Industry in 
hOBlmcki Austria, 6-10 Hovenber 1978» requested the UHD0 
Secretariat to prepare a revised draft of the ifeiiX) Model F>xa 
of Cost Reimbursable Contract for the Construction of a Ferti­
liser Plant for consideration hy the Third Consultation in 1980.

2. The preliminary draft (H0C.281/12 and Add. 1) was 
considered hy a Working Group at the Second Consultation! sub­
sequently uritter consents «ere received £na a number of parti­
cipants at the Consultation and a few other suppliers and pur­
chasers of fertiliser plants.

3* Kith the benefit of these roan ants, a Second Draft of the 
UHIDO Model Fora of Cost Reimbursable Contract uas prepared for 
the consideration of the Expert Group Meeting on IM1D0 Model 
Foras of Contract for Fertiliser Plants convened in Tienna iron 
26-30 Movember, 1979*

4. This Third Draft «as prepared taking into account coaaents 
aade at the Expert Group Meeting. As suggested, the order of the 
Articles has been changed to correspond to the plan of implemen­
ting the work and some Articles have been combined, thereby re­
ducing the number of Articles from 47 to 40.

5» The Aunexures for this contract specific to an aamoaia/ 
urea complex «ill be issued as an addendum to this document. A 
siailar set of Aunexures for a phosphoric acid/trlple super­
phosphate fertiliser complex is under preparation.
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having its registered office at________
with its Principal Place of Business at

(Place)
(Place)

and hereinafter referred to as the PURCHASER which expression 
shall, unless repugnant to the context or contrary to the 
meaning thereof, include its successors and permitted assigns 
of the one part, and (Legal lame of the CONTRACTOR)_________

and hereinafter referred to as the CONTRACTOR, which expression 
shall, unless repugnant to the context or contrary to the 
meaning thereof, Include its successors and permitted assigns 
of the other part,

WITHESSSTH

WHEREAS THE PURCHASER wishes to install at (Plant Site) 
facilities for the production of (one thousand) metric tons 
of asmonia per day, and (one thousand seven hundred and twenty- 
five) metric tons of urea per day;

AHD WHEREAS THE PURCHASER wishes to avail of the CDETRACTOR'S 
services with respect to the preparation of basic design and 
engineering, detailed engineering, procurement of the Wo lies, 
supervision services during erection and commissioning of the 
ammonia and urea plant facilities and all of the work as 
described hereinafter;

AHD WHEREAS THE CONTRACTOR is willing to undertake such work and 
services as hereinafter set out in this Contract;

AHD WHEREA3 THE PURCHASER AHD CONTRACTOR have hereby agreed to 
enter into this Contract;

having its registered office at_______
and its Principal Place of Business at

(Place)
(Place)

AHD IH CONSIDERATION OP THE PREMISES AHD MUTUAL COVENANTS HEREIN 
CONTAINED, IT IS AGREED BT THE PARTIES HERETO AS POLLOWS*
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ARTICLE 1

DEFINITIONS

1.1 Unless the context otherwise requires^ the following expressions 
shall have the following meanings assigned to them in this 
Article.

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

1.3 "Act of Bankruptcy" has the meaning assigned to it by the 
Bankruptcy Acts in the applicable jurisdictions wider 
governing laws.

1.4 "Approval" shall have the meaning ascribed in Article 39.3.
1.3 "Battery Limits" shall be defined to mean and include the

overall facilities embodying the Plant as detailed in 
Aimexure III, being all of the facilities reouired for the 
production of Ammonia and Urea including the power plant, other 
utilities and off-sites.
1 .3 . 1  The Battery Limits of each individual plant (Ammonia 

and Urea Plant) shall include all the facilities 
existent between the points at which raw materials 
and influent streams enter the Plant and the points 
at which finished materials and effluent streams 
leave the plant and shall be deemed to include, except 
where otherwise provided, the storage for the products.

1.6 'Commercial Production" shall mean the continuous production of 
specification grade ammonia and urea at the rate and for the 
period specified in Article 18.11.

1.7 'Completion of the Works' shall mean the time when all the 
Works to be performed by the CONTRACTOR under the Contract 
have been completed in accordance with the Contract, and the 
Acceptance Certificate has been issued.

1.8 'Confidential Information" shall mean the Confidential Inform­
ation defined as such in Article 7.3*

1.9 'Contract" means this Contract (together with the Annexures 
and Specifications) entered into between the PURCHASER and 
the CONTRACTOR for the execution of the works howsoever made, 
together with all of the documents to which reference has 
been made in the Contract documents, including such amendments
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1.10

1.11

1.12

1.13

1.14

1.15

1.16

1.17

1.18 

1.19

and/or changes, (properly made from time to time by mutual 
agreement between the parties) to the documents constituting 
this Contract.

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

CONTRACTOR*s Eouipment" means any eouipment, 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 amount referred to in Article 
20, subject hwjver, to any valid adjustment made through the 
application cf. relevant contractual provisions provided for 
therein or as specifically elsewhere provided for in the 
Contract.

"The 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 the Contract.

Critical Items" shall mean all the equipment specifically 
designated as such in Aimexure VIII.

"Days" shall be calendar days.

"Equipment" shall mean all of the equipment, machinery, 
materials, and first charge of chemicals and catalysts required 
to be incorporated permanently into the Plant(s) (with the 
exclusion of materials for cii/il works) in order for the plant 
to be built in accordance with the Contract.

"Pinal Acceptance" shall be deemed to mean the date on which 
the Work(s) are finally accepted in accordance with Article 
18 and specifically Article 18.20 and a Pinal Acceptance 
certificate is issued.

"POB", "CIP", and "C and P" shall have the meanings assigned 
to them in "INCOTBRIIS 1953”, published by the International 
Chamber of Commerce.

"Guarantee Tests" shall mean the test operation of each 
individual plant and the Plant as a whole to be undertaken 
for the purpose of demonstrating the Performance Guarantees, 
pa specified in Article 26.
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1.20

1.21

1.22

1.23

1.24

1.25

1.26

1.27

1.28

“Holding Company" and "Subsidiary" have the meanings assigned 
to them by the prevailing statutes in the applicable 
jurisdictions under governing laws.

"Initial Operation" shall mean 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.

Kechanical Completion" shall mean the time when the physical 
construction of the Plant(s) has been completed, all mechanical 
tests as specified under Aimexure XX have been satisfactorily 
completed (in accordance with the detailed procedures as shall 
be agreed between the parties), and the Mechanical Completion 
Certificates of each of the Plants and inclusive of facilities 
within the Plants, and all sections of the Off-Sites and 
Utilities have been issued.

Kechanical Completion Certificate" means the document that 
will be issued pertaining to the Mechanical Completion of 
the Plant.

"Modification(s)" or "Modify" shall for the purposes of 
Article 29 be deemed to cover all rectifications 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.

"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 Guarantees 
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 Armexures and the Specifications, to be 
supplied by the CONTRACTOR under the terms of this Contract, 
to be constructed at the Site, and in respect of which the 
CONTRACTOR'S Services are provided.
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as described in Annerure VIII.

1.28.'».' "Ammonia Process" shall me^n the 
know-how, basic engineering and 
the licence provided by (Vane of 
Licensor) for the construction, 
operation and maintenance of the 
Ammonia Plant, under the Contract. 

1.23.2 "Urea Plant" shall Bean the urea plant
described in Armexure VIII.

1.28.2.1 "Urea Process" shall taean the know­
how, basic engineering and the licence 
provided by (Vase of Licensor) for 
the construction, operation and 
maintenance of the Urea Plant, under 
the Contract.

1.29 "Products" shall mean the ammonia and the carbon 
dioxide produced in the Ammonia Plant and the urea 
produced in the Urea Plant, of such ouality as defined 
in the Annexures and Specifications.

1.30 "Provisional Acceptance" shall be deemed to mean the 
date when the individual plants have been provisionally 
accepted and confirmed by the issue of a Certificate of 
Provisional Acceptance in accordance with Article 18, 
and demonstration of the capability of the utilities 
and off-sites (together with the sufficiency of carbon 
dioxide) to meet the guarantees specified in Article 26.

1.31 Ttoe "PURCHASER" means the party named as such in this 
Contract or his successors or permitted assigns.

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

1.33 "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 reeruire implementation by change 
order and do not involve any increase in price.

'

I



1,34 "Site" m e w s  the land upon which the Works are to he
constructed as specified in Annexure I.

1-35 "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, Aimexures and Specifications as amended from 
time to time in accordance with the Contract.

1.36 "Sub-CONTRACTOR" means any person or firm to whom any 
part of the CONTRACTOR Services or the execution of any 
part of the Works is subcontracted by the COHTRACTOR, 
subject to any governing provisions of this Contract.

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

1.38 "The Technical Advisor" means the person(s) or firm(s) 
appointed from time to time by the PURCHASER as his rep­
resentative with the specified authority to review all work 
on the TORCHASER's behalf and give such instructions and/or 
grant such approvals as may be necessary for the purposes 
of this Contract.

1.39 "Technical Documentation" shall mean the technical documents 
described in Annexure XV to be supplied by the CONTRACTOR 
under the Contract and shall include all other technical 
documentation reouired to be supplied by the CONTRACTOR.

1 .40 "Ton(s)" refers to metric tons.

1.41 "Utilities" and "Off-Sites''of the Plant" shall mean the 
facilities defined as such as demarcated and indicated in 
the general Aimexures and the plot plan attached to Annexure 
VIII.

1.42 "Vendor" shall mean the person from idiom the supply of any 
Equipment is procured by CONTRACTOR, such procurement being 
with the approval of and on behalf of the PURCHASER, or the 
person(s) from idiom direct supply of any Equipment is 
procured by the PURCHASERt

1.43 "Worlc(s)" memns the whole of the work(s), materials, pleat (am 
defined in Article 1.28), and equipment, matters and things to 
be done, furnished, performed, eeoonplished and provided hf the 
CONTRACTOR (inclusive of hie servioee under this Contract) but 
without restricting the generality of the foregoing, includes, 
according to the content nil the relevant particulars specified 
elsewhere in this Contract.

10 -
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ARTICLE 2

0BJ1CT OP THE COITRACT AID COST OP THE PROTECT 
(IUCLUDHO PROGRAMS AID COST)

2.1 № «  object of the Contract is to establish a modern, 
reliable, efficient and integrated Coaplex, suitable 
to the location, for the production of aanonia and 
(prilled^mcoated) urea, together with the required 
utilities, off-sites and other facilities reouired 
for the purposes of the Contract. The scope of the 
Contract covers a Cost-Reimbursable type of Contract, 
which includes the grant of license and know-how, 
provision of basic and detailed engineering, to 
procure all the Plant and equipment and to supply 
supervisory services for the erection, commissioning 
apd startup of the plant and to demonstrate the 
ability of the Plant to continuously produce Ammonia 
and Urea with the specifications contained in the 
Contract, at a capacity of (1,000) tons per day of 
Aanonia and (1,725) tans of Urea per day with a 
stream factor of 330 days per calendar year.

2.2 The location of the Plant shall be at (lame of Town) 
in (Country).

2.3 The Contract Includes the provision of both on-site 
and off-site training services and facilities for 
the PURCHASER'S personnel,to enable then to operate
and nan age the Works at optimum capacity and efficiency.

2.4 The tiae-schedule(s) required to be maintained to 
complete the Complex on time are estimated as follows 
and the COHTRACTOR and PURCHASER shall take all the 
necessary steps to adhere to them. The periods 
referred to herein in respect of the tine schedule(s) 
shall be deemed to commence from the Effective Date 
of the Contract in each case.

2.4.1 Know-how, Basic Engineering and the documents 
related thereto shall be made available to



the PURCHASER fro» 2 to 8 Booths.
2.4.2 Coaplete load drawings of the Coaplex 

and specifications for Civil Engineering 
work shall be Bade available by the
( 6th ) aonth.

2.4.3 Construction of equipaent foundations and 
Plant Buildings shall start in the ( 12th ) 
aonth.

2.4.4 FOB Delivery of equipaent (with the 
exception of the critical itens) shall 
conaence in the ( 14th ) aonth and shall 
end (95% By value) in the ( 24th ) aonth.

2.4.3 Delivery FOB of critical iteas of equipaent 
not to exceed (26) nonths.

2.4.6 Erection of the Plant shall start in the 
( 18th ) aonth.

2.4.7 The Plant shall be aechanically coaplete in 
the ( 34th ) aonth, with a float of 2 nonths 
(i.e. (32) nonths plus 2 nonths float).

2.4*8 The Plant will be in coanercial production 
by the (36th) aonth.

The CONTRACTOR and PURCHASER estinate that the battery 
limits costs of the project as of the date of the 
Contract are:

Know-how and Basic Engineering 
Total Engineering
Procurement, Inspection and Expediting
Training
Site Supervision
Materials, Plant and Machinery FOB/Bx Works 
Freight, Insurance, Clearance, Transport to site 
Civil Engineering (incl. foundations)
Erection (incl. Erection Equipaent)
Startup and Cosaissioning __________

Project Cost 
Spare Parts

Total Cost
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2.5-1 the parties acknowledge that this estimate 
shall not constitute a guarantee of project 
cost, and unless as otherwise provided in 
the Contract no liability shall attach to 
either party if this estimate is exceeded.

2.6 The CONTRACTOR acknowledges that the estimate of the
cost of all Materials, Plant and Machinery FOB/ex- 
works as stated in Article 2.5 is an estimated amount 
of ( Amount ) and in consideration thereof shall submit 
to the PURCHASER within four (4) months of the Effective 
Date of this Contract, a revised estimate of the FOB 
cost of all plant and eouipment to be procured under 
this Contract. Hie estimates shall be broken up by 
Plants and by sections thereof, to the extent practicable.

2.6.1 the event that the final cost of all Materials, 
Plant and Machinery FOB/ex-works exceeds the 
amount for Materials, Plant and Machinery, FOB/ 
ex-works contained in Article 2.5 by 1056 or more 
then the CONTRACTOR shall pay to the PURCHASER a 
penalty of (* Amount ) which shall be deducted 
from the CONTRACTOR'S final payment under Article 
20.11.3, 20.12.11 and 20.12.12.

2.6.2 In the event that the final cost of all plant and 
equipment is more than 10^ below the original 
estimate given in Article 2.5 above, the PURCHASER 
shall pay to the CONTRACTOR a bonus of (* Amount, 
same as in 2.6.1).

* It is suggested that in this type of cost-reimbursable Contract the 
amount should be nominal.
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ARTICLE 3

OTEBALL SCOPE OF WORK AID DIVISION OP HBSP0M5IBILITT

3*1 In pursuance of the objectives contained in Article
2, the scope of the work required for the establishment 
of the Plant, may be described as follows:

3.1.1 Establishment of the Design basis of the Plant.

3.1.2 Supply of know-how and basic engineering, 
including but not limited to:
- Process flow Diagrams
- Material and ftiergy balances
- Eouipment data and speci.fi cat ions
- Piping and Instrument diagrams and 

specifications
- Utility requirements and distribution 

including the steam system network
- Plant layout
- Electric Distribution
- Effluent and Scission specifications
- Operation Manuals
- Maintenance Manuals

3.1*3 The detailed engineering for the Plant.

3*1.4 Establishment of the list of Plant and
equipment and identification of time critical 
and process critical items.

3.1*5 Prequalifying vendors for the supply of Plant 
and equipment.

3*1.6 Procurement of all Plant and equipment and 
materials for the Plant, and procurement of 
spare parts and catalysts.

3.1.7 Inspection of Plant and equipment during 
fabrication, on completion, and after packing, 
and providing certificates of inspection.

3.1.8 Providing test certificates for plant and 
equipment wherever laid down under the laws
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3.1.10

3.1.11

3.1.12

3.1.13

3.1.14

3.1.15

3 . 1.16 

3.1.17

of the country of fabrication and/or 
the l a m  of (PURCHASER'S country).
(a) Packing of the Plant in seaworthy/ 

roadworthy packing, narking of the 
packages, and transport of the Plant 
and equipment fron fabricators works 
to the point of despatch POO (lOR) as 
the case nay be.

(b) Transport of the eqnipnsnt froa point 
of despatch FOB (or FOR) as the case 
aay be to site, including loading and 
unloading at harbours and custom 
clearance and other formalities, if 
any.

Arranging all necessary insurance coverages.

Purchasing and Acquiring the land, for the Plant.

Clearing, levelling and otherwise developing 
the land.

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

Construction of roads within battery limits.

(Optional) Construction of railway sidings 
within the battery limits, and connecting to 
the national rail network.

Arranging for all telephone and other similar 
facilities for communications from site to 
other places.

Design and construction of all Civil Engineering 
works within the Plant battery limits including!
(a) Design of the works
(b) Construction of the works

3 . 1.18 Construction of a housing colony for erection
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3.1.19

3.1.20

3.1.21

3. 1.22

3.1.23.

3.1.24

3.1.25

3.1.26

3.1.27

3.1.28

3.1.29

3.1.30

and startup personnel.

Construction of a housing colony for 
peraanent staff and workers for the 
operation of the Plant.

Receipt and Inspection of equipaent at 
site and Hiring clains for insurance or 
for short supply, if required.

Storage of equipment at site prior to 
erection.

Providing all erection equipnent, tools
and tackle, and procuring all erection naterials.

Erecting all Plant and equipaent.

Providing training for Plant Engineers and 
Plant operators.

Testing all erected Plant and equipaent 
individually, by sections and as a coaplete 
Plant, and carrying out all pre-coaaissioning 
procedures.

Supplying feedstock, cheaicals and all other 
aaterial inputs, including outside purchased 
utilities, necessary for the start-up of the 
Plant.

Cosaissioning and start-up of the Plant until 
specification grade products are obtained.

Operation of the Plant froa start-up until 
coapletion of the guarantees for the Plant.

Deaonstrating the Guarantee Tests.

(Optional) Manageaent of the operation of 
the Plant until Mechanical Coapletion, in 
accoroance with the provisions of Article 13*2 
and management of the operation of the Plant 
frca Mechanical Completion to Provisional 
Acceptance.



- 17 -

3.1.31 (Optional) Management Assistance following
Provisional Acceptance of the Plant until 
Pinal Acceptance as specified in Article 17.

3*1.32 (Optional) the Provision of Technical
Advisory Services in accordance with terns 
and conditions to cover those services 
referred to in Article 17*

3*2 For each of the functions described in the scope of work
above and in the context of the obligations of the 
O O m c i D B  and PURCHASER (as expressed in Articles 4 
and 5 and elsewhere in the Contract) and the procedures 
for co-operation and co-ordination (laid down in Article 
6 and elsewhere in the Contract) the division of 
responsibilities shall be as follows:

3.2.1 The PURCHASER shall be responsible for the work 
to be undertaken under Articles 3*1.11 to 3.1.16 
inclusive, 3.1 .17(b), 3.1.18 and 3*1.19* Unless 
otherwise agreed between CQHRACTOE and HJHCHASER 
the FURCHASH1 shall also be responsible for the 
work under Article 3.1.17(a).

3*2.2 The PURCHASER shall also be responsible for the 
work to be undertaken under Articles 3.1*1, 
3.1.90»), 3.1.20, 3.1.21, 3.1.22 and 3.1.26, 
however, with the assistance of and/or 
verification by the C0ITOACT0R whenever required 
as provided for particularly under Articles 4,
5 and 6, or el Be where in the Contract.

3.2.3 The PURCHASER'S personnel working under the 
supervision and direction of the CDETRACTOR 
shall undertake the work under Articles 3*1.23, 
3.1.25, 3.1.27 and 3.1.28.

3.2.4 The COHTRACTOR shall be responsible for the 
work to be undertaken under Articles 3.1*2 to
3.1.4 inclusive, 3.1.6, 3.1.7 and 3.1*24* The 
COPT RACTOR shall be responsible for desonstrating 
the Guarantee Tests pursuant to Article 3.1.29 
(utilizing the personnel of the PURCHASER) and,



until completion of the Guarantee Tests, and for 
the Supervision of the Erection, Testing, 
Commissioning and Operation of the Plant, as 
stated in Articles 3.1-23» 3.1.25, 3.1.27 and 
3.1.28.

3.2.5 The PURCHASER ana the CONTRACTOR shall be jointly 
responsible for the frnttions under Article 3.1*3? 
and for taking out the Insurance contemplated in 
Article 3*1.10 in accordance with the obligations 
stated in Article 24.

3.2.6 The fractions under Articles 3.1.8 and 3.1.9(a) 
shall be the responsibility of the Vendors, bet 
under the supervision of the CONTRACTOR, as to 
the sufficiency and proper discharge of such 
responsibilities by the Vendors.

3*2.7-/ The Management Assistance and Technical Services 
contemplated under Articles 3.1.30, 3*1*31 and 
3.1.32 shall be embodied in separate agreements 
to be altered into by PURCHASER and CONTRACTOR.
The CONTRACTOR shall execute such an Agreement 
at the option of the PURCHASER on terms to be 
mutually established before the completion of 
the Guarantee Tests.

In the event that any activity or work of the type necessary 
for the successfhl implementation of this Contract is not 
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 
laid down in the Contract and the intent thereof, such

1/ This clause is optional



activity or work shall also beooae part of this Oomtract 
as if the saas had been originally Included in the Scope 
of Work, lhe PURCHASER sad the GCRTUACTOR shall mutually 
agree on the quant» of work to be undertaken by each 
party in such an eventuality. Payments due, if any, will 
be governed by the provisions of Article 15.
Except «here otherwise not provided for within the terns 
of Article 15 or elsewhere in this Contract, the HJRCHASBR 
and OORRACIOR nay by nutual agreement, amend or change the 
conditions governing the responsibility or work to be under­
taken, without prejudice to the expressed and/or implied 
obligations as stated in the Contract. All amenteents and/ 
or changes to be incorporated in the terns of the Contract 
shall be made in writing by duly constituted and authorised 
representatives of the parties herein, and the Contract to­
gether with svch amenfeents and changes shall be deened to 
have full force and effect.
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ARTICLE 4

OBLIGATIONS OP THE CONTRACTOR

4*1 The overall obligations of the CONTRACTOR pursuant
to this Contract, and for specifications in the 
scope of the work and division of responsibilities 
(contained in Article 3) are described more particularly 
in this Article and in Annexure VI, as well as in other 
relevant parts of this Contract. The CONTRACTOR shall 
be responsible for all such obligations.

4.2 The CONTRACTOR shall, commencing within 7 days of the
Effective Bate of the Contract, proceed with utnost 
diligence and care in carrying out all of the services 
specified as his obligations in Articles 3« 4 and $ 
and elsewhere in the Contract and provide such 
documentation indicated in Annexure XV in order to neet 
the tine schedule laid down in that Annexure and indicated 
in the bar chart attached to that Annexure.

4*3 The CONTRACTOR shall execute the wort in accordance with
good engineering practice to the reasonable satisfaction 
of the PURCHASER. The execution of the wort shall be 
subject to such variation, changes and additions that nay 
be required to be incorporated in accordance with the 
provisions of Article 15»

4.4 The CONTRACTOR acknowledges that he has reviewed all
exploratory wort done by or for the PURCHASER and 
information presented by the drawings and technical 
specifications and other pertinent documentation and 
that he has satisfied himself as to the nature, 
location and suitability of the site for the Complex, 
the applicable laws, agreements and regulations, the 
general and local conditions applicable to the CONTRACTOR'S 
wort (including in particular: those bearing upon
transportation, disposal, handling and storage of 
materials, water, electrical power, approach roads, 
and extreme weather conditions or similar physical
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conditions at site), the conformation and conditions 
of the ground and the subsurface, and all other 
natters which nay in any Banner affect the CONTRACTOR'S 
work, services, obligations, or the costs thereof to 
the CONTRACTOR under the Contract. Any failure on the 
part of the CONTRACTOR to acquaint himself with all 
the necessary data and information will not relieve 
him of his responsibilities under the Contract, and in 
any event shall not be good cause for claims for 
increases in the payments due to him under the Contract.

4.4*1 By way of exception to 4.4, when subsequent 
investigations and verifications result in 
ground and sub-surface conditions being 
found to be significantly or fundamentally 
different to that stated in Annexere II and 
17, then in such a case the CONTRACTOR shall 
advise the cUkuhASEH of such differences and 
following completion of all such tests the 
parties shall mutually agree to make such 
modifications in the design and in the time 
schedules and payments to the CONTRACTOR, if 
such is justified.

4*5 The CONTRACTOR shall obtain the know-how and basic
engineering for various processes from the Process 
Licensors as follows:

Aaionia Plant - (name of Licensor(s))
Urea Plant - (name of Licensors))
(Others as specified e.g. water treatment)

AID shall design the Plant in conformity with the 
basic engineering and design criteria of the Process 
Licensors. Documentation relative to «til know-how and 
basic engineering obtained from the above Licensors 
shall be provided to the PURCHASER by the CONTRACTOR.
The CONTRACTOR also hereby agrees that the documents 
referred to in this Article 4«i> shall cover and be based 
upon the latest commercially proven know-how available 
to the Process Licensors at the time of making such 
documents available (such documentation to cover the



22 -

state-of-the-art of the know-how at the tine of the 
signing of the Contract, or if Mutually agreed to, 
at a later date) and that the detailed engineering will 
be undertaken by the CONTRACTOR according to the latest 
design standards available and/or known to the 
CONTRACTOR at the tine of design*

4*6 The CONTRACTOR shall undertake the detailed engineering
of the Coupler and shall perfom the general and detailed 
engineering of tie Plant and the process design, layout, 
equipment design, piping and instrument design, and all 
other design work in order that}

4*6.1 The Coupler shall constitute, when asseubled, 
a technological entity, capable of producing 
the final products of the quality and quantity 
in accordance with the criteria and Perfomance 
Guarantees set out in this Contract and comply­
ing with the economic and technical performance 
figures contained in this Contract.

4*6.2 The design work undertaken shall obligate the 
CONTRACTOR to place at the disposal of the 
PtJBCHASro all data and documentation in accord­
ance with Article 3, and Article 5» so that 
the Plant can meet the time schedule laid down 
in the Contract.

4*7 The CONTRACTOR shall carry out the Engineering of the
Plant(s) in accordance with the Standards and Codes 
laid down in Anne rare II including aandatory national 
standards. Where specialized design criteria are being 
used, the PURCHASER shall be advised of such specialized 
design codes. Notwithstanding the uae of the Codes and 
Standards indicated in Aimexure II if the CONTRACTOR is 
aware up to the. date of signing the Contract of superior 
engineering codes or design netbods, or where experience 
from previous contracts has resulted in proven improve­
ments, the CONTRACTOR shall use such improved methods or 
codes in the design of the Plant and where required, 
shall make the appropriate data in design nethods 
available to the PURCHASER. The CONTRACTOR shall
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also take into account all safety rules /regulations 
norsal to industry-practicef and project safety and aandatory 
regulatory provisions reauired in (PURCHASER'S country), 
as stated in Aimexure n .

4*8 Prior to the expiry of (six souths) following the
Effective Date of Contract, the COOTRACTOR shall 
confirm to the PURCHASER the appropriate require­
ments for the supply of outside utilities (such as 
power, water, macinum hourly quantities, etc.).
The requirements for all chemicals and other essential 
materials required for the start-up of the Plant (end 
the period thereafter), ohall he made known hy the 
CONTRACTOR to the PURCHASHl within the period at least 
( 12 months ) prior to the Mechanical Completion of 
the Plant.

4.9 The CONTRACTOR shall establish a complete list of 
equipment, spare parts and materials to be procured 
under this Contract, and will identify time-critical 
and process-critical equipment. The special procedure 
for purchasing critical equipment and spare parts 
shall be agreed to by the COBTRACTOR and the PURCHASER 
as specified in the Contract, and procurement shall be 
expelitiously undertaken by the CONTRACTOR and the 
PURCHASER to meet the time schedule laid down in 
Article 2.

4.10 The CONTRACTOR and the PURCHASER will jointly pre­
qualify Vendors in accordance with Article 10 and 
Aimexure XXVI.

4*11 The CONTRACTOR shrll advise and assist the PURCHASER
during the pre-qualifications of Vendors, and shall give 
to the PURCHASER appropriate data and information known 
to the CONTRACTOR on the ability of the Vendors to 
meet specifications, and their reliability during actual 
operation of the equipment of different Vendors. If 
the CONTRACTOR has sound reasons for the exclusion of 
certain Vendors he may so recommend to the PURCHASER in 
accordance with Article 10.2.1.
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4.12 Hie CONTRACTOR will procure all plant and equipment, material 
and spare parts on behalf of the PURCHASER in accordance with 
the Procurement provisions and procedures laid down in the 
Contract and in Annexure XXVI. Notwithstanding the fact that 
the ultimate purchase is to be made on the PURCHASER'S account, 
the CONTRACTOR shall be obligated to ensure that all procure­
ment is accomplished so as to enable the Plant to meet the 
objectives expressed in Article 2, subject to the PURCHASER 
carrying out his obligations. Hie procurement shall be carried 
out by the CONTRACTOR in such manner that the Plant is capable 
of meeting the Performance Guarantees laid down in Article 26.
Hie CONTRACTOR shall also assist the PURCHASER to obtain rem­
edial action from Vendors (where such is necessary) and the 
CONTRACTOR'S services for any required procurement and/or 
inspection shall be discharged free of additional costs to the 
PURCHASER. However, this Article shall not be construed as 
imposing a liability on the CONTRACTOR for non-fulfillment of 
the obligations of Vendors. Except where such non-fulfillment 
is due to incorrect or inappropriate instructions issued by the 
CONTRACTOR, or to a defect in the Purchase Orders issued to 
Vendors by the CONTRACTOR, or with his approval.

4.13 Hie limitations as to size and weight of packages are contained 
in the Aimexures to this Contract, and the CONTRACTOR shall 
design and procure the Plant accordingly. Within the first 4 
months of this Contract, <ihe PURCHASER and the CONTRACTOR shall 
review all transport of equipment from port of entry to site, in 
accordance with Article 6.

4.14 The CONTRACTOR shall undertake the inspection of all equipment 
and arrange for the issue of all test certificates, and shall 
be obligated to require the proper carrying out by the Vendors 
of all packaging and the expediting of necessary transportation 
FOB to the point of despatch.

4.15 Hie CONTRACTOR shall deputise a representative on site to 
inspect all equipment on receipt at site and to identify along 
with the PURCHASER'S representatives, any shortages and breakages
in receipt, and to help the PURCHASER in making claims for Insurance, 
or against Vendors for damages and/or for shortages. The site
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representative shall also advise the WJRCHASER on 
storage at site.

4.16 The CONTRACTOR shall, within ( 4 Booths ) after 
Effective Date of the Contract provide a list of 
heavy erection equipment and within eight (8) aonths 
a list of all other erection equipment and materials 
to the PURCHASER. The CONTRACTOR and the PURCHASER 
shall thereafter obtain the specified equipaent in 
due tine.

4*17 The CONTRACTOR shall provide an adequate nuaiber of 
supervisory personnel for the erection, aechanical 
testing, coanissioning, startup and initial operation 
of the Coaplex. The CONTRACTOR shall also undertake 
supervisory responsibilities of the PURCHASER'S 
personnel and direct the testing, startup and deaon- 
stration of tests in accordance with the requireaents 
of the Contract. The particulars relating to the 
nuaber and duration of stay of such personnel is 
contained in Annexure XXVII; however, the adequacy 
of the requireaents shall be reviewed by the CONTRACTOR 
and the PURCHASER within eight (8) aonths of the 
Effective DAte of the Contract, and, thereafter, 
periodically as may be required. The CONTRACTOR shall 
ensure that all Supervisory personnel are available 
at the site of wort in such Banner that the progress 
of wort at site is carried out expeditiously and as 
far as possible, in accordance with the tiae schedule 
contained in Annexure XV and the PURCHASER shall 
provide all wort permits, if they are required, in 
good time. The CONTRACTOR shall send particulars of 
such personnel to the PURCHASER at least (4) aonths 
before they are required at site.

4.18 The CONTRACTOR shall supply all technical documentation 
requi d for the iapleaentation of the Project (and in 
particular the Technical Documentation stated in 
Annexure XV) within the tiae schedules contained in 
Annexure XV and Article 12 and, in other instances, in
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sufficient tine to meet the requirements of specified 
schedules. In particular, the COHTOACTOR shall he 
required to supply all necessary data in good time to 
enable the PURCHASER to undertake his responsibility 
for Civil Engineering in accordance with Article 5* 12 
and 5.13.

4.19 The COHTOACTOR shall provide training to the PURCHASER'S 
personnel in accordance with Article 16 and Annexure Will. 
The COHTOACTOR shall ensure that the number and level of 
training (to be arranged and supervised by the CONTRACTOR 
within and/or outside the country in accordance with 
Article 16) of the PURCHASER'S personnel is adequate
for the smooth operation and maintenance of the Plant 
in peak condition. The PURCHASER will ensure that the 
personnel sent for training meet the educational standards 
laid down in Annexure XVIII.

4.20 The CONTRACTOR shall satisfactorily demonstrate to the 
PURCHASER the carrying out of the performance of the 
guarantee tests in accordance with the provisions laid 
down in the Contract.

4.21 The CONTRACTOR shall comsence the Guarantee Tests of 
the Ammonia Plant and of the Urea Plant within (90) 
days after the startup of the respective Plant, but in 
any event not later than 6 months after mechanical 
completion of the respective Plants, provided that the 
PURCHASER has carried out his obligation to supply 
feedstock, outside utilities, chemicals and other agreed 
materials, and has provided the agreed number of 
operating and maintenance staff as well as an agreed 
complement of spare parts. The CONTRACTOR shall be 
allowed to extend this period and repeat guarantee tests 
in accordance with Article 26.10 of the Contract.

4.21.1 The extension of time granted to the CONTRACTOR 
shall be governed in accordance with the 
provisions of Article 29.

4.22 Por a period of 12 months following provisional accept­
ance of the Plant, the CONTRACTOR shall be responsible 
for any necessary correction of the Plant within the scope 
of the CONTRACTOR'S services (free of any additional 
costs to the PURCHASER) in the event that for any reason

-  26 -
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attributable to the CONTRACTOR, the Plant is found 
to be incapable of continued production at the rated 
capacity on account of design defects, latent and/or 
patent faults, and/or other inadequacies in any one 
or other of - design/eauipment classification/process(es)/ 
procurement/inspect ion which were not apparent or 
recognisable at the tine when the C OH TRACTOR demon­
strated the Guarantee Tests. The responsibility of 
the CONTRACTOR specified in this Article shall apply 
mutatis nutatandis to any other obligations to be 
fulfilled under the terns of this Contract.

<.23 The CONTRACTOR shall ensure that the detailed design 
and Material specifications for civil works submitted 
by the PURCHASER for the CONTRACTOR'S review, are in 
accordance with the specifications and drawings supplied 
by the CONTRACTOR generally ( inclusive of all pipe 
areas and supports and those exposed to corrosive 
agent8/environments).

4*24 Throughout the performance of the work the CONTRACTOR
shall ensure that it, its employees, agents and invitees 
and its sub-contractors, their employees, agents, 
invitees while upon the job site, comply with all 
applicable laws, rules and regulations. The CONTRACTOR 
shall at all tines maintain good order among his 
employees and shall not employ on the works any person 
unfit, undesirable, or anyone not skilled in the work 
assigned to him.

4*25 The CONTRACTOR shall be responsible for taking out 
and keeping in force the various Insurance policies 
which are his responsibility under Article 24, (and as 
specified therein), and shall in any event carry such 
corporate Insurance policies consistent with its 
activities as a Contractor.

4*26 The CONTRACTOR shall provide the PURCHASER with
sufficient office space and facilities, secretarial 
and typing services and reasonable telephone and telex 
facilities for the representatives of the PURCHASER 
assigned to the CONTRACTOR'S offices at (location of

offices in PURCHASER'S country).
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4.27

4.28

The CONTRACTOR shall provide such assurances as the 
PURCHASER aay reasonably require concerning the 
essential legal validity and enforceability of this 
Contract insofar as the CONTRACTOR is concerned, 
including (without limitation) evidence that the 
CONTRACTOR is a properly organized legal entity duly 
entitled to perform this Contract in accordance with 
all legal requirements, of governing charter and by­
laws, and of its governing board of directors, as the 
case may be.

Within ( 6 months ) of the Mechanical Completion of 
the Plant, the CONTRACTOR shall prepare a set of "as- 
built" drawings or their equivalent for the Plant, under 
his supervision. The PURCHASER shall provide the necessary 
drafting office facilities and personnel.
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•  O f I T O t ?  c
n f l i j v i c  J

OBLIGATIONS OF TOE PURCHASER

5.1 The obligations to be undertaker, by the PURCHASER within the 
overall scope of work shall be as more particularly defined 
herein and as elsewhere expressed in the Contract. The 
PURCHASER shall carry out his obligations so as to enable the 
CONTRACTOR to meet the time schedule contained in Annexure XV.

5.2 The PURCHASER undertakes to supply the information and data 
required as a basis for the design contained in Annexures II and 
IV. The CONTRACTOR shall be obliged to examine the information 
and data for the design besis so specified, and shall 
expeditiously advise the RJRCHASER on the adequacy and relevance 
of the information and data provided. The PURCHASER'S 
responsibility (if any) for information or data furnished by
it or for any representations made or expressed by any of its 
officers or agents prior to the date of this Contract shall be 
valid only when such data, information or representation 
is expressed in this Contract.

5.3 The RJRCHASER and CONTRACTOR shall jointly pre-qualify Vendors
in accordance with Article 10 and Annexure XXVI, and the PURCHASER 
shall comply with the Procurement provisions contained in Article 10.

3.4 The RJRCHASER shall be responsible for making all payments to 
Vendors of equipment, in accordance with the Procurement 
Purchase Orders issued to them in the name of the PURCHASER, 
and on the advice of the CONTRACTOR.

5.5 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 ----- 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 acknowledges that delays on 
approvals of purchase orders or payments to Vendors (when due) could 
be detrimental to the time schedules contained in Annexure XV.



1

- 30 -

5.6 The HJHCHASER shall be responsible (unless otherwise agreed) 
for the transportation of equipment from the port of despatch 
(FOB) to the entry port (C and F or purchase FOR) in the 
{ORCHISES'b country, for clearance at the entry port and for 
transportation of the equipment to the site.

5.7 The HJHCHASER shall be responsible for arranging and Maintaining 
such insurances as nay be necessary to 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.

5.8 The IORCHASBR shall be responsible for all natters connected 
with obtaining and developing the land.

5.9 The RJRCHASER shall secure and make available for development 
within three months from the agreement on the lay-out and plot 
plan, the site for construction of the work free of all 
encumbrances, including the necessary rights-of-way. The HJHCHASER 
shall also make available adequate space for storage depots at or 
near the Site.

5.10 The HJHCHASER shall be responsible for carrying out soil tests.
The CONTRACTOR shall however indicate the points at lhich heavy 
loads are to be expected, and shall also supervise such work 
relating to load tests, evaluate the results and shall convey
its consent as to the adequacy of the load bearing and soil tests. 
However, in the event of the CONTRACTOR'S disagreement with the 
results of such tests, then, the HJHCHASER and CONTRACTOR shall 
determine the future course of action. The HJHCHASER will 
give at least (45) days notice to the CONTRACTOR of the date on 
Which such tests are to be commenced.

5.11 The HJHCHASER shall be responsible for the timely design and 
construction of all road, rail and other eonmmication within 
the battery limits and offsite(s).

I

i
____t
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5.12

5.13 

5*14

5.15

5.16 

5.17

Except where otherwise agreed between RJRCHASER and CONTRACTOR, 
the RJRCHASER shall be responsible for the design of all civil 
engineering works. For this purpose, the GOOTR&CTOR shall 
ensure the timely supply of the line drawings, machinery and 
piping lay-out, load data, at all other information necessary 
to undertake the design of the Civil Engineering in accordance 
with Article 4.23*

The RJRCHASER shall be responsible for the construction of all 
Civil Engineering works.

The Plant shall be erected by the RJRCHASER or by such other party/ 
parties appointed by the RJRCHASER, (from a list of prequalified 
parties mutually agreed between the COBTRACTOR and the RJRCHASER), 
under the direct supervision of the OORTRACTOR's personnel.

The RJRCHASER shall obtain and make available to the GOSFRACTOR 
all necessary permits/ approvals and/or licences from local authorities 
and/or Government as may be necessary for the timely execution 
of the Contract inclusive of import licences, visas for CORIRACTOR*s 
personnel, entry permits, work permits etc.

The RJRCHASER» s personnel at site shall carry out all testing and 
start-up and operation of the Plant until the completion of the 
Guarantee Tests, under the supervision of the CONTRACTOR.

The RJRCHASER shall provide feedstocks, outside utilities, 
chemicals and other materials required for the start-up, operation 
and maintenance of the Plant, unless otherwise specifically stated 
to be the responsibility of the 00VTRACT0R in the Contract.

The CONTRACTOR shall be obligated to advise the RJRCHASER of the 
requirements for the supply of outside utilities, chemicals, and 
other materials in accordance with the requirements of Article 4*8.

5.17.1 The feedstocks shall be in accordance with the
specifications contained in this Contract or with 
such deviations as have been specified in this Contract.
In the event of broader deviations, the parties shall 
determine the technical changes required, if any and 
this may constitute the basis for a change order 
under Article 15.
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5.18 The RJRC8AS3R shall provide free of charge, operations and 
maintenance personnel for the start-up and operation of the 
Plant under the supervision of the CONTRACTOR througiout the 
period frcai the beginning of the Mechanical test of equipment 
till the date of Provisional Acceptance of the Plant, in adequate 
nunhers «ad competence cosnensurate with the requirements of 
manning, uhich requirements are to be developed by the CONTRACTOR 
in the form of a Manpower and Qualification Chart vhicb is to be 
agreed by the RJRCKASHR.

5*19 lhe RJHGHASKR shall provide the CONTRACTOR and its personnel 
deputised to site with such facilities as are detailed in 
Amexnre XXVII.

5.20 The HJRCHASER shall make all payments to the CONTRACTOR in 
accordance with the provisions of this Contract.

5.21 Ihe HJRCHASBR shall take out and maintain the insurance policies 
tdiich are his specific responsibility as defined in Article 24*

5.22 The TURC3ASBR will provide the CONTRACTOR free of charge: 
office space, secretarial facilities and typing services for the 
CONTRACTOR'S personnel assigned to the RJBCHASER* s office or to 
site.
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ARTICLE 6

CO-OPERATION AW? CO-ORDIHATIOH BETWEBT THE 
CONTRACTOR AM) THE PURCHASER

6.1 The Parties to this Contract hereby agree to co-operate, 
inplenent and execute the work as stipulated in the 
Contract. The Parties through their designated 
representatives will aeet regularly according to a
pre-determined schedule to take stock of the progress 
of work, costs that have been incurred and Mutually 
agree to expedite /econowise the work and resolve 
outstanding issues between the Parties.

6.2 The PURCHASER and the CONTRACTOR each shall appoint 
a Project Manager who shall co-ordinate and Monitor 
the work under this Contract on behalf of the PURCHASER 
and CONTRACTOR respectively within the scope of the 
authority entrusted to each of then.

6.3 All notices, instructions and decisions on Meetings 
shall be given in writing. Minutes of Meetings shall
be recorded and circulated for confirmation and necessary 
action. Minutes of Meetings between CONTRACTOR’S and 
PURCHASER’S representatives held at site, or in the 
offices of PURCHASER or CONTRACTOR shall after recording 
and confirmation have the sane effect as notices in 
writing.

6.4 The CONTRACTOR shall subnit drawings, equipMent specific­
ations, and other docunents required .for approval or 
distribution to the PURCHASER under this Contract within 
the tine Units specified in Annexure XT. The PURCHASER 
shall return such drawings, specifications and docunents 
within the period specified in Article 5.5 and Article 10.

6.5 Within 30 days Aron the Effective Date of the Contract 
a Meeting ahall be held in (Country) between the 
CONTRACTOR and the PURCHASER and, if necessary with the 
Technical Advisor present to discuss all natters of 
connon interest, including but not restricted to the
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finalisation of co-ordination procedure, the Prccaresent 
Procedure, Vendors list, Design Criteria and Critical 
itens. The natters related to the concept of location 
of each Plant, Off-sites and Utilities within the 
plant location and sites shall he finalized at such 
nesting.

6.6 the COjrrKACTOR shall isnediately thereafter prepare 
the necessary docnnents for placing orders for the 
critical itens (tine critical and process critical 
itens) as identified in Annexure XII.

6.7 Isnediately after the enquiries for Critical itens 
are issued, the COETRACTOR shall begin issuing the 
necessary enquiries to the pre-qualified vendors for 
the remaining Bquipnent and Spare Parts, expeditiously 
and in any event isnediately following completion of 
the relevant engineering.

6.8 Within four (4) months froa the Effective Date of the 
Contract, a nesting shall be held at the PURCHASER'S 
Offices at (Town) between the COETRACTOR and the 
HJHCHASER to discuss process and design completed up 
to that tine. The detailed in-plant layout, design 
sizes of the utility units, tine schedule, project 
cost and production cost optimization, local procure­
ment, training prograsne and other items of canon 
interest shall also be discussed. The CDETRACTOR shall 
take into account in its design any changes suggested 
by the PURCHASER and/or the Technical Adviser, which 
are acceptable technically to the CDETRACTOR; and the 
COETOACTOR shall advise the PURCHASER of any changes
in the overall price, guarantees and/or project 
schedule, arising from such changes.

6.9 The design services to be undertaken by the CDETRACTOR 
shall be entirely undertaken from his offices at (agreed 
places) and the prior approval of the PURCHASER shall be 
required to carry out any part of the work at other 
offices.

6.10 The PURCHASER shall post an engineer with suitable 
powers at the offices of the CDETRACTOR at (Town)
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who shall have the right to examine and approve 
hid specifications, examine hid comparisons (with 
approval from the competent authority), approve 
and place orders for equipment and spare parts. The 
HJRCHASER and CONTRACTOR shall agree at the meeting 
contemplated in Article 6.8, the quantum of services, 
and office personnel to he provided hy the CONTRACTOR 
to the ITJRCHASER's engineers appointed to CONTRACTOR'S 
offices under this Article and Article 6.14*

6.11 The CONTRACTOR shall open an office at Bite, for which 
an agreed amount of space shall he provided hy the 
PURCHASER. This office shall be managed within the 
jurisdiction of the Construction Manager of the 
CONTRACTOR, who shall he responsible for all liaison 
with the PURCHASER and for the supervision of erection. 
This office shall he opened in good time for checking 
the progress of civil works and before any of the 
equipment arrives at Site, for the purpose of co­
ordination, the CONTRACTOR'S Construction Manager at 
Site shall liaise with the Senior Sate Representative 
of the PURCHASHt. The PURCHASER and CONTRACTOR shall 
agree at the tine of the meeting contemplated under 
Article 6.8, the quantum of services and office personnel 
which shall he provided hy the PURCHASER at its cost, 
for the office of CONTRACTOR at Site.

6.12 The CONTRACTOR'S Construction Supervision personnel at 
Site shall also assist in checking the Equipment received, 
survey any damages incurred and assist the PURCHASER in 
submitting claims to the insurers.

6.13 Throughout the period of the Contract, the PURCHASER 
shall have the right to inspect the CONTRACTOR'S work.

6.14 The PURCHASER, if he so desires, shall have the right 
to assign up to a maximum of (4) engineers to the 
design offices of the CONTRACTOR at (Town) to he 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
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Dociaentation to the Engineers of the PURCHASER. 
All costs in connection with the travel and stay 
of the Engineers shall he borne by the PURCHASER.
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ARTICLE 7

PROPRIETARY RICHTS AMD LICENCES. SECRECY AM) PATENTS

7.1 Hie 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-up licence(s) for use in the operation of all the 
processes in the lifetiae of the Plant, and in particular, 
the Ammonia Process and the Urea Process.

7.2 The CONTRACTOR shall ensure (through specific arrangements, 
with proof provided to the PURCHASER) that the Process 
Licensors shall sake available to the PURCHASER through the 
CONTRACTOR all basic process date (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 
together with copies of all documents mentioned in Article 3« 
The CONTRACTOR also hereby undertakes to make available' to 
the PURCHASER the latest know-how and techniques available
to the Process Licensors at the signing of the Contract and 
to the CONTRACTOR at the time of design.

7.2.1 In circumstances where the CONTRACTOR is unable 6r 
unwilling to make available to the PURCHASER the 
necessary process know-how and related information, 
the PURCHASER shall be free to approach the Process 
Licensor(s) directly.

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

7.3 The CONTRACTOR shall ensure that the Process Licensors and 
the CONTRACTOR shall make available to the PURCHASER for a 
period of (8 or 10) years from the Effective Date of the 
Contracts
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7.3.1 Free of charge technological developments and
improvements in operating techniques, preventive 
maintenance and safety measures applicable to 
the Plants constructed pursuant to this Contract, 
and other relevant data and proprietary information 
that may or may not 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 
technioues which the PURCHASER shall have made in 
the same period.

7.3*2 On payment, at a reasonable cost, rights to use 
proprietary processes developed or acouired by 
the CONTRACTOR including patented processes which 
could result in significant improvement(s) in the 
capacity, reliability and efficiency of the Plant, 
and quality oi the products.

7>3«3 The CONTRACTOR shall be required to undertake of
its own accord the obligations set forth in Article
7.3.1 and Article 7.3.2 for the period specified in 
Article 7.3. The PURCHASER shall be under no 
obligation to monitor the technological developments 
and other items referred to in Article 7.3*1 to be 
entitled to the benefits flowing by virtue of this 
Article.

7*4 *№6 CONTRACTOR shall undertake to enter into specific
arrangements with the Process Linensor(s) (with satisfactory 
proof provided to the PURCHASER) to ensure the continued 
availability to the PURCHASER of confidential information 
similar in scope and content to that provided pursuant to 
Article 7.3.

7*5 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 7.13) the PURCHASER deteroines that 
modifications of the Plant(s) are required to be made (which 
in its opinion would result in improved or better Plant 
operation) or where the PURCHASER requires an expansion or
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modernization of the Pl^nt(s) with incorporation of 
contemporary technology, and, in consideration of the 
foregoing the PURCHASER has recuested the CONTRACTOR 
to assist in accomplishing the necessary work, and the 
CONTRACTOR is unable or unw'.lling (for whatsoever 
reason) to undertake same, t.ien 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 
Artirle.

For 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 PURCHASER 
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 manner 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 confidential all 
process and technical information, proprietary know-how, 
patented processes, documents, data and drawings supplied 
by the CONTRACTOR (whether owned by the CONTRACTOR or other­
wise) in accordance with this Contract, all of which is 
hereinafter referred to as "confidential information". The 
PURCHASER shall not without the prior approval of the 
CONTRACTOR divulge such confidential information available 
to a third party, other than when required by law, and provided 
that when so required by law, flhe PURCHASER shall duly adv4se 
the CONTRACTOR.

This Article shall not apply to such confidential information:

7.9*1 which is or becomes a part of the public domain, 
through no fault of the PURCHASER;

7.9.2 which is already known to the PURCHASER, his
representatives or Technical Advisor, before the 
agreement as to confidentiality was given under 
Article 7*8.
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7.11

7.12

7.13

7.14

7.15

7.16

The PURCHASES shall not utilise the confidential information 
for any purpose other than for completing, operating, using, 
repairing, maintaining or modifying the Plant(s). Similarly, 
the CONTRACTOR will not use or divulge any technical data or 
confidential information end drawings or technical documents 
given by the PURCHASER, his representatives or Technical 
Advisor, to the CONTRACTOR except for the purposes strictly 
connected with the Contract.

Die CONTRACTOR shall provide firm guarantees to the PURCHASER 
relative to the continued use of know-how and patented 
processes, and associated proprietary knowledge, similar in 
scope and content to the "confidential information" in Article 
7.8, without prejudice to any matters occuring which might in­
hibit the continued use of the acauired know-how and procedures.

The PURCHASER and CONTRACTOR hereby agree that the obligations 
contained in this Article subject to Article 7.13 below, shall 
not be affected by a Termination and/or Cancellation of this 
Contract under Article 33 herein.

Except when otherwise agreed, the PURCHASER'S obligations 
pursuant to the provisions of Subarticles 7*8, 7«9 and 7*10 
shall be valid for a period of (8 or 10) years from the 
Effective Date of the Contract.

The PURCHASER shall give the COWI'HACTOR prompt notice, in writing, 
of any claim or suit for patent infringement (referred to in 
Article 22.1) of which it has knowledge. The CONTRACTOR shall have 
sole charge and direction of the defence and disposal of such suit 
of action and the’ PURCHASER shall render all reasonable 
assistance but shall not be obligated to sustain any expenses.
The PURCHASER shall have the right to be represented by legal 
counsel experienced in technology contracts of its own choice 
at its own expense.

The CONTRACTOR shall have the right to acquire immunity from 
su:t and to make or cause to be made alterations at its own 
cost to the Plant to eliminate the alleged infringement 
provided such alteration does not prevent the Plant from 
meeting its Performance Ouarantees mentioned in Article 26.

Neither the CONTRACTOR nor the PURCHASER shall settle or 
compromise any suit or action without the written consent
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of the other if such settlement or compromise mould 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.

7.17 The CONTRACTOR shall indemnify and hold harmless the 
PURCHASER in connection with any liability arising out of 
patent infringement and/or matters arising out of secrecy 
and/or proprietary information referred to in Article 7.8 
and/or 7-13 in accordance with the requirements of Article 
22.1.

7.18 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 CON TRACTOR other than 
where required by law when the PURCHASER shall inform the 
CONTRACTOR (Article 7.8).
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ARTICIE 8

EFFECTIVE DATE OP OOBTBACT

8.1 The Contract shall be cone valid upon the foimal execution 
(signing) by the duly authorised officers of the HJRCHASKR 
and OOITRACTOR properly witnessed and sealed and in accordance 
with the applicable law. The Effective Date of the Contract 
shall be the date upon which the last of the following requirements 
has been fulfilled:

L
8.1.1 Approval of the Contract by the Governsent of

(___________________ ) diere the plant is to be located,
such approval to be obtained by the PURCHASER if 
required.

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

8.1.3 The Provision by the OOITRACTOR 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 TORCHASBR
as provided under Article 20 secured by the Bank Guarantee 
provided by the CONTRACTOR in accordance with Article 21.2.

8.2 If the TORCHASER 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 witn.

8.3 The expression "Effective Date" whenever used in this Contract 
or in the Annexures or in the Specifications (or in any other 
document deemed to form a part of this Contract) shall be inter­
preted to mean "Effective Date of Contract".

1
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Article 9

ASSIG8MBHT OP OOHTRACT

9*1 This Contract shall insure to the benefit of and he 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.

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

9*3 The PURCHASER shall have the right to asign the Contract provided
that such assignment does not increase the CONTRACTOR* s liabilities 
over what they would have been if such assigneent or transfer 
had not been made, and provided that the obligations of the TORCHASER 
are binding upon the assignee, as specified in Article 9*11 with assured 
guarantees for payment(s) under the Contract.

9*4 Heither the whole nor any part of the work may be sub-contracted 
by the CONTRACTOR without the written consent of the TORCHASER.

9.5 The CONTRACTOR shall ensure that every sub-contracting by the
CONTRACTOR Bhall comply with all terms and conditions of this CONTRACT, 
mutati8 mutandis.
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10.1

10.2

ARTICLE 10

PR0CURBIHIT

It is understood and agreed that the timely procurement 
of the equipment and spare parts is essential to the 
implementation of the Contract and accordingly the 
CONTRACTOR shall make every attempt to meet the time 
schedules provided hereunder for providing procurement 
assistance to the PURCHASER for acouisition of the 
Equipment and Spare Parts.

The CONTRACTOR shall supply to the PURCHASER the 
following services in connection with the procurement 
of the Ecruipnent and Spare Parts, in accordance with 
Annexure VIII and XXVI:

10.2.1 The PURCHASER and the CONTRACTOR shall pre­
qualify Vendors in accordance with the procedure 
laid down in Annexure XXVI. A minimum of three 
(3) and a maximum of eight (8) Vendors shall
he pre-qualified, unless otherwise agreed between 
the PURCHASER and the CONTRACTOR. Vendors may 
be recommended for exclusion from pre­
qualification by the CONTRACTOR for good and 
sufficient reasons.

10.2.2 The CONTRACTOR shall prepare the bid document 
on the basis of the technical specifications 
prepared by him and submit the same to the 
PURCHASER or his engineer deputised for this 
purpose in accordance with Article 6.10 for 
relevant approval, with a copy being sent to 
the Technical Advisor and shall issue the same 
to the Vendors in the manner agreed to in the 
Procurement Protocol. All goods to be supplied 
by Vendors under this Contract shall be "brand 
new" and in accordance with the provisions of 
this Contract and all such goods shall have 
been inspected and tested before despatch in 
accordance with Article 14* The bid documents 
shall specify that the plant and equipment to
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be purchased is "brand new".

10.2.3 A c  CORTRACTOR shall send the bid docuaents 
on behalf of the PURCHASES to the respective 
Vendors listed in the Vendors list (which 
list shall be agreed upon between the Parties 
within thirty (30) days fron the Effective 
Date of the Contract for critical iteas, and 
at least one nontb prior to the issue of 
tenders for other iteas).

10.2.4 The CUS TRAC TOR shall use its best endeavours
to obtain fraa the Vendors a of
three (3) coapetitive offers, except for the 
Critical Iteas as indicated in Amexures VIII 
and XII.

10.2.5 A e  offers received froa the Vendors shall 
be evaluated by the COHAACTOR who shall 
subait the bid evaluation with appropriate 
r e e f  andations to the PURCHASES for the 
relevant final selection. A e  PURCHASER'S 
final selection of the Vendor shall be 
coaaunicated to the C CHIRAC TOR within twenty
(20) dayB froa the date of receipt of the CONTRACTOR'S 
subaission of the bid tabulation. A e  
PURCHASER shall endeavour to preclude the 
selection of Vendors who are unacceptable to 
the CONTRACTOR. A e  CudTRACTOR shall, however, 
substantiate the reasons for such unacceptability 
(if any) so as to enable the PURCHASER to re­
evaluate the choice of such Vendor(s). A e  
CONTRACTOR agrees and acknowledges that, not­
withstanding anything to the contrary expressed, 
the terns of guarantee provisions and such 
other criteria established by this Contract 
shall not be prejudiced as a result of any 
difference arising between the PURCHASHt and 
the CONTRACTOR as regarde the final selection 
of the Vendor(s), provided, however, that the



C«TRACTOR has the riAt to request for Modifications 
to the Performance Guarantee requirements of 
the Contract reasonably commensurate with 
the circumstances.

10.2.6 In case the PURCHASER intends to select a 
Vendor to supply equipment which is not 
acceptable to the CONTRACTOR, the CONTRACTOR 
shall indicate the specific changes in his 
guarantees or other obligations, if any. 
which would result from such purchase. The 
PURCHASES shall thereafter still have the 
choice of purchasing the equipment from the 
selected Vendor subject to the reservations 
of, and modifications o. the obligations of 
the CONTRACTOR.

10.2.7 After the selectim of the Vendor(s) by 
the PURCHASES, fie CONTRACTOR shall prepare 
for the PURCHASER'S signature the relevant 
purchase orders on the PURCHASER'S letter-head 
with proper terns and conditions in such 
purchase orders.

10.3 The CONTRACTOR shall prepare monthly forecasts of 
deliveries specifying details of proposed consignments, 
approximate tonnages, dimensions and other relevant 
information, and fhrnish the same to the PURCHASER rrA /o r 

his shipping agent(s) with six (6) wades advance notice 
of the date when the Equipment and/or Spare Parts shall 
be ready for despatch from the respective Vendor's shop.

10.4 The CONTRACTOR shall be responsible for the preparation, 
adequacy and accuracy of the hid specifications and 
Purchase Orders to be issued to the Vendors, in 
connection with the equipment to be procured, the design 
of the Plant and the fulfilment of guarantees as specified 
in this Contract.

All procurement data including bid specifications, bid 
tabulations and evaluations, issued by the CONTRACTOR 
under the Contract shall be the property of the niRGHASER.
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10.5
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10.6

10.7

10.8

10.9

10.10

10.11

Notwithstanding anything provided herein for the 
procurement of Equipment and Spare Parts, the 
CONTRACTOR shall complete the hid tabulations of 
Critical Items within four (4) months from the 
Effective Date.

The CONTRACTOR shall within twelve (12) months from 
the Effective Date of the Contract issue tenders, 
obtain quotations and make final bid tabulations 
with regard to the sources and supply of (95)0 
(by value) of the equipment itemised with item numbers 
as required under Axmexure Till.

The CONTRACTOR shall make every endeavour to make 
final bis tabulations with regard to the sources and 
supply of the remaining Eouipment 
within fourteen (14) months from the Effective Date 
of the Contract.

The CONTRACTOR shall cause the Vendors to provide the 
HJRCHASER with sufficient copies of the invoices, 
packing lists and such other documents as may be 
required to have the Equipment and Spare Parts 
imported in (country), specifying in each case that 
the Equipment and Spare Parts are to form part of a 
complete fertiliser plant.

The CONTRACTOR shall use his best endeavours to 
obtain appropriate mechanical guarantees from the 
Vendors in accordance with Article 28.

In the event that any equipment has to be replaced, 
repaired or any additional equipment is to be 
ordered, as required by the provisions of Article 29, 
the CONTRACTOR shall, without additional cost to the 
PURCHASER, procure all such equipment in accordance 
with the procedure laid down in this Article 1C,
(or as otherwise agreed with the RJRCHASER) or, if the 
equipment is to be repaired shall make suitable 
recommendations to the HJRCHASER for repairs to the 
equipment, and if services for such repairs are 
required from third parties, shall draw up
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specifications for such services by way of 
Purchase Orders to be issued by the RJRCRASKH,
The costs for such repairs, replacement or 
additions to the equipment shall be paid in 
accordance with Article 15 and 29, and the 
CONTRACTOR shall be responsible for all rectifications, 
in accordance with Article 29.
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ARTICLE 11

t h i s o p  sssarcs

11.1 The PURCHASER and CONTRACTOR agree that time is of the 
essence in this Contract. Both parties agree that 
every endeavour shall be made to meet the target dates 
set forth in the Contract (and as detailed in Annexure 
XV).

11.2 It is agreed that the timely supply of the eauipment 
and spare parts is of the essence of the Contract a.id 
accordingly the CONTRACTOR shall take all necessary 
steps to meet the time schedule provided in this 
Contract for procurement by the CONTRACTOR of the 
eauipment and spare parts. Hie CONtkACTOR shall be 
obliged to take such necessary precautions that are 
reasonably necessary to ensure that the sources of 
supply are in conformity with the reouirements of 
the time schedule and shall in anticipation of any 
shortfall in the supply of such eauipment and spare 
parts (for whatever reason) undertake steps to re­
source from alternate sources without compromising 
the criteria as to rruality and/or ouantity expressed 
in this Contract.

11.3 In the event that the CONTRACTOR during the reouired 
shop inspection anticipates delays in delivery of 
any eauipment, the CONTRACTOR shall be obligated to 
recommend remedial measures to overcome delays.
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AHTICUt 12

D R U  VERT M D  EXECPTICM OP THE WORKS

12.1 Delivery of Pacarot»

12.1.1 The CONTRACTOR shall ensure delivery to the 
HJRCBASER of copies of all the know-how, basic en­
gineering and licensing doemunts, received by hin 
Aron the Plant licensors, within 30 days of receipt 
of such do aments pursuant to the requirements of 
Article 4*5* Ike U K  TRACTOR shall, in any case en­
sure that all basic know-how do aments required by hin 
for carrying out his engineering A m  étions, shall
be available to hin within the 4th nonth of the 
Effective Date of the Contract, «id copies are sent 
to the PURCHASER by the Jth nonth after Effective 
Date.

12.1.2 The OOnVAClQS shall provide to the FDRCBASER all 
the do aments designated as "Technical Do cementation" 
in Axmerure XV on the specified dates. The provis­
ions of Article 27*1 shall apply in the event of late 
de livery of "penaltiable do cxments" detailed in 
Annesure XV.

12.1.3 The OORTRACTOR shall supply to the HJRŒASER, the 
conplete Manuals for the operation and naintenance of 
the plant, as specified in further detail in Azmerure 
XXI. All Manual a ahall be eupplied to the PDRCBASER 
at least 6 nonths before Mechanical Oonpletion of the 
Plant, and the Operating Manual and Manual for Analy­
tical Procedures shall be supplied one year before 
Mechanical Oonpletion in order to train the necessary 
operating personnel at site.

12.2 Procurement Services

12.2.1 The CONTRACTOR shall draw up «id issue all the Pro­
curement Bid specifications to the vendors, for all 
Process Equipment (excluding electrloak, pipings, valves 
and instrumentation by ( —  th) nonth and in any event



not later than ( ---th) nonth after Effective Date
of the Contract.

12.2.2 Subject to the RIRCHASER giving approvals in tine, 
the OCHTRACTOR shall issue Purchase Orders for all 
process equipment (excluding electricals, piping,
valves and instrusients) by ( ---th) south, and at
least 9Jf> by value of the Plant and Equipneut in any
event not later than ( ---th) nonth after Effective
Date of the Contract, and for all critical itens by 
6th nonth after Effective Date of the Oontract.

12.3 Training Services

12.3*1 The OCHTRACTOR shall draw up a programs for on-site 
training of the HTRCHASER'S personnel in accordance 
with Article 16 and sultadt it to the PURCHASER by
( ---th) nonth after Effective Date for discussions
and approval by the PURCHASER.

12.3.2 The OCHTRACTOR and RJRCHASER shall coraence on-site
training by the ( ---th) south from the Effective
Date of the Oontract.

12.3*3 The OCHTRACTOR shall ooamence the Training overseas 
of the niRCHASBR(S personnel as laid down in Article
16 and Annexure XVIII on the ( ---th) nonth after
Effective Date of the Oontract, and shall conplete 
the training by the ( ---th) nonth.

12.4 Supervision of Erection

12.4.1 The OCHTRACTOR shall sake available to HJRCHASER the 
supervisory personnel to be deputed to site in accor­
dance with Annexure XXVII, Clause 4.1 (or as nay be 
otherwise agreed under Clause 9*2 of that Annexure) 
and shall thereafter depute personnel to site to con­
fine with the requireseats of Annexure XXVII, within 
30 days of the PURCHASER requesting the deputation of 
any particular person to site.
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12.4.2 The CONTRACTOR and RJRCHASER acknowledge that the
mmber and category of personnel to he deputed to 
site referred to in Annexure XXVII is tentative. 
Whenever additional personnel are required at site, 
the CONTRACTOR shall depute such additional personnel, 
when requested by the HJRCXASSR.

i

12.5 Inspection Reports
12.5.1 The CONTRACTOR shall pronptly sake available to the 

PURCHASER copies of all Inspection Reports prepared 
hy his, during Manufacture by Vendors and/or on con- 
pletion of any sub-contract by Vendor(s). Where such
reports are in a language other than the (______ )
language, the CONTRACTOR shall supply a translation 
in the (______ ) language.

12*5*2 The CONTRACTOR’S personnel at site shall undertake such 
additional inspection as say be required to ensure that 
goods have not been dasaged during transport to site, 
and shall assist the PURCHASER in making insurance 
claims.

12.6 Start-up. Cn missioning and Testing

12.6.1 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.

12.6.2 All Supervisory, Start-up and Comissioning Personnel 
of the CONTRACTOR shall be despatched to site, at least 
8 weeks before start-up, in accordance with Annexure 
XXVII.

12.6.3 In the event that such personnel are considered insuf­
ficient by the PURCHASER, the CONTRACTOR shall imedia- 
tely depute additional personnel to site if requested 
by the PURCHASER.

12.6.4 The CONTRACTOR shall provide all the necessary super­
visory staff required to demonstrate the Performance 
Guarantees, in accordance with Article 26 or as men­
tioned elsewhere in the Contract.



12.7 Time Schedule

12.7*1 The target date for different elements of the con­
struction and completion of the Plant are given in 
the her chart attached to Aanexure XV. It is agreed 
that within (2) months after the Effective Date of 
the Contract (Article 13)* the CONTRACTOR shall pre­
pare a Critical ftith Network, generally conforming 
to the "bar chart attached, which shall he discussed 
between the PURCHASER and CONTRACTOR and shall he 
mutually approved, and which shall list all activities 
connected with the completion of the Project.

12.7.2 The Critical Path Network shall he computerised by 
the CONTRACTOR and at the first design meeting con­
templated under Article 6.5, the methodology shall 
he laid down to obtain the necessary inputs to main­
tain the print-cut and deviations on a monthly basis.
The Critical Path Network itself shall he changed and 
modified as soon as slippage exceeds 1o£. Computerised 
print-outs indicating all activities and the float on 
a monthly basis shall he made available to the HJRCHASER 
by the CONTRACTOR.

i

!
A
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ARTICLE 13

SUPERYISIOH OF WORK AMD ACCESS TO WORK

13.1 The Services to be provided by the COHTRACTOR to the 
PURCHASER for the supervision of work at site or otherwise, 
is contained in the relevant provisions of Article k and 
as elsewhere expressed in the Contract.

13.2 In addition, sh ould the PURCHASER so desire, he shall 
have the option to call upon the COHTRACTOR to manage the 
Construction, Erection and Commissioning operations at site, 
on behalf of the PURCHASER. However, this shall be the 
subject of a separate Assistance Agreement for Project 
Management during Construction, to be entered into between 
PURCHASER and COHTRACTOR on terms and conditions to be 
mutually agreed and incorporated in that Agreement.

13.3 The COHTRACTOR shall provide an adequate number of suitably 
qualified and experienced personnel for supervision of load 
tests (in accordance with Article 5.10), erection, pre- 
comnissioning and start-up of the Plant in accordance vith 
the requirements of Article U and as otherwise specified in 
the Contract.

13.U The COHTRACTOR and the PURCHASER and any person(s) authorized
by either of them shall at all times have access to the 
Complex, to all workshops and places where work is being 
undertaken or where materials, manufactured articles and 
machinery are being obtained for the Complex. The COHTRACTOR 
shall afford every facility for access to any place where 
work is being undertaken by him under this Contract and shall 
give every assistance in obtaining the right for such access 
from Vendors in connection vith the execution of the work.

13.5 The PURCHASER shall afford every facility and assistance in
or for obtaining the right of access to such information, site, 
workshops or persons within its country as is required in 
connection with this Contract.



The CC3TRACTCR and his authorized personnel shall hare free 
access to the plant site, storage yards, fabrication shops, 
utilities and Laboratories, which are set up or intended 
for use for establishing the plants under the Contract. The 
PURCHASER shall provide necessary assistance in obtaining 
permission from his Government in accordance with Article 5.1$.

The CONTRACTOR shall be entitled to visit the Plant(s) in 
operation for a period of (3) years from the date of provisional 
acceptance of the Plant to examine them as to operating results, 
to take measurements required for establishing exact operating 
data to demonstrate the Flant(s) to his potential customers.
The CONTRACTOR shall give four (b) weeks notice to the PURCHASER 
for such visits, permission for which shall not unreasonably 
be withheld by the PURCHASER.

13.7.1 Where, in the opinion of the Technical Advisor, it 
is necessary that third parties (whether additional 
contractors or otherwise) provided that such parties 
are not direct competitors of the CONTRACTOR, be 
sent to check the work of the CONTRACTOR, the 
CONTRACTOR shall to the satisfaction of the Technical 
Advisor, allow them access to the work and/or the 
site thereof and shall co-operate with them in the 
carrying out of their duties and obligations. The 
foregoing shall not prejudice the rights of the 
CONTRACTOR relative to the terms of Article 7,
and the third parties shall not disrupt the activities 
or obligations of the CONTRACTOR.

13.7.2 If the sending on to the work and/or the site thereof 
of a third party under Subarticle 13.7.1 does not 
arise from any non-fulfilment of the CONTRACTOR'S 
obligations and, in addition, could not have been 
reasonably foreseen or anticipated by the CONTRACTOR 
when entering into this Contract, and, if proven
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to the reasonable satisfaction of the PURCHASER, 
the OOHTRACTOR has incurred expense in complying 
with Subarticle 13.7.2 in respect of such third 
party, the PURCHASER (if the CORRACTOR has given 
written notice of the COHTRACTOR's claim before 
the expiration of thirty days fro* the sending on 
to the work and/or site thereof of the third party 
or third parties involved) shall pay to the 
CCHTRACTOR the necessary cost of any services 
provided by the C01TOACT0R.
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ABTICre 14

IBSPgCTIOH. TBSTHC iHD CERTIFICATION

14*1 Hie COOTRACTOR shall be responsible for the inspection, testing 
and certification of all equipment, materials, spare parts and 
other items during manufacture and prior to despatch.

14*2 The CONTRACTOR shall inspect the equipment and obtain certification 
at all stages of work by sub-contractors, and on completion of 
the orders.

14-2.1 Following the issue of Purchase Order(s) the COHTRACTOB 
shall cany out (in accordance with standard procedures) 
the inspection and testing, as per relevant codes 
given in the specifications at the shops of Vendors 
during manufacture and before despatching.

14-2.2 During progressive inspection of equipment fabrication 
the CONTRACTOR shall take all necessary measures to 
ensure that the Vendors or their employees strictly 
follow fabrication instructions and codes specified 
by the 00FÏKACT0R, and that the quality of workmanship 
meets acceptable levels to enable the production of 
equipment and other items in accordance with the qualitative 
and quantitative standards expressed in the Contract.

14-2.3 The COHTRACTOR shall also require Vendors to provide the 
necessary test certificates and all other documents 
required by the Inspecting Authorities in the country of 
manufacture or as may be required by the HJRCH1SER in 
consideration of the regulations in force in ( country ) 
and/or as provided for in the specifications.

14-3 The CONTRACTOR shall issue certificates of inspection for all 
sub-contracts.

14-3.1 When the equipment, machinery or material is ready for
final inspection the COFTRACTOR shall take all reasonable 
measures to ensure that the Purchase Order(s) have been 
complied with correctly as specified.



14. 3.2 ü e  GOVTRACTOR will issue a Certifícete of 
Inspection in respect of each item of Plant and 
Equipment, before despatch, and shall send copies 
of such Certificates to the TORC&ASBR, and Certificates 
of tests carried out in connection with issue of 
such Certificates of Inspection.

Wherever required by the PURCHASER, the CONTRACTOR shall 
associate the HJBCHASER or his representatives with such 
inspection, and initiate and follow-through with co-ordination 
for joint inspections.

The CONTRACTOR shall expedite, co-ordinate and monitor the 
delivery of all plant and equipment efficiently to ensure that 
the Vendors maintain the delivery tens, conditions, and procedures 
contained in the Parchase Orders.

The CONTRACTOR shall tal» all necessary Measures to ensure that 
the Vendors arrange in a timely Manner all proper export licences, 
if necessary, to export the equipment and spare parts to ( country ).

The TORCHASER shall obtain the necessary import licences, permits 
and shall provide for shipping arrangements for the equipment and 
spare parts of foreign origin. The TORCHASER or his shipping 
agent shall advise the CONTRACTOR or the Vendor(s) as the case 
may be of the name of the ship and the loading dates fourteen (14) 
days in advance to allow the Vendors to make the necessary 
arrangements for loading the consignment on the ship.

Should the PURCHASER so require, the OOHIRACTOR shall recommend a 
shipping agent to the TORCHASER for despatch of the Equipment, spare 
parts and materials as the case may be to ( name of country ).

In the event that the COITRACTOR during shop inspection anticipates 
delays in delivery of any equipment, the CONTRACTOR shall promptly 
notify the FPSC8ASBR and shall suggest measures to overcome delays.
In the event that the delays appear inevitable, the CONTRACTOR 
shall anticipate the quantum of such delays, and inform .ue PURCHASER, 
so that the Critical Path Network nay be modified accordingly, and 
the CONTRACTOR shall undertake such remedial steps as may be 
practical, in the circustftanees, to alleviate the difficulties that 
would be caused by the delays.
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14*10 The IXJHCHASER shall be responsible for the clearance of the 
equipment, spare parts and technical docoaentation at ( nane 
of port ) and/or at other entry point(s) into ( country ) and 
for internal despatch to Site.
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ABTICIE 15

VABIATOMS. CHANGES AMD ADDITIONS TO SCOBS OP WORK

15*1 Whenever the HJRCHASER shall sake a request to the CORRACTOR 
for change in design, or where services are required to be 
performed by the OORRACTOR which in the opinion of the 
OORRACTOR are in addition to the services téli cfa the COlffRACTOR 
is obligated to perfora under this Contract, or which in the 
CONTRACTORS opinion require additional payaent by the HJRCHASER, 
the CORRACTOR shall promptly advise the HJRCHASER, of the cost 
of suedi further services.

15*2 If the HJRCHASER agrees that the services required of the
CONTRACTOR are in addition to the CONTRACTOR* 8 obligation under 
this Contract, the HJRCHASER diali, (subject to negotiations as 
to the cost and extent of sudi services and effect on the tine 
schedule, if any) agree to pay for such services in accordance 
with payaent tezas and tiae schedules to be autually agreed.

15-3 In the event that the HJRCHASER and the CORRACTOR are unable 
to agree on whether such required services are within the 
contractual obligations of the COMTRACTOR, or if the HJRCHASEH 
considers that the payment deaanded for sudi required services 
by the CORRACTOR is exorbitant, the Technical Advisor shall 
have the right to decide on the quantua of payaent, if any, 
which aay be payable by the HJRCHASER to the CONTRACTOR. In such 
an eventuality the OORRACTOR shall proceed without delay to 
carry out the design changes, and/or provide the services which 
are the subject of the dispute, pending the decision of the 
Technical Advisor. The decision of the Technical Advisor shall 
be without prejudice to the rights of the OORRACTOR to suinit 
the dispute to Arbitration.

15-4 The CONTRACTOR aay at any tiae during his performance of the
Contract subait to the HJRCHASER for his approval written 
proposal(a) for a variation of the Works. If the CONTRACTOR 
is of the opinion that sudi variation is necessary to correct 
any defect in the Works which has occurred or which would otherwise 
occur, then sudi proposals shall specify such defect and state 
the reasons for the OORRACTOR* s said opinion.
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The CONTRACTOR sha.ll furnish -> breakdown in sufficient 
detail to permit an analysis of all material, labour, 
eouipment, sub-contrrctn and project schedule overruns 
(estimated) and design changes and shall include in such 
proposal or report all woik involved in the variation and/or 
modification, whether such work was deleted, to he added or 
changed. The reuuest for time extension shall he supported 
hy such justification as may he deemed necessary. The 
CONTRACTOR and PURCHASER will thereafter meet and discuss 
the implications of such variations, and the responsibility 
for additional costs, if any.

15.5 Changes or variations pursuant to this Article shall not 
justify extra costs to the PURCHASER if such changes or 
variations are as a result of changes in design performed 
hy the CONTRACTOR as a result of detailed engineering, or 
due to changes suggested hy the CONTRACTOR in accordance 
with Article 29.1

15.6 Upon receiving a change 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 he carried out. If 
the PURCHASER re-confirms in writing his intention to carry 
out the variations, then the said obligations of the 
CONTRACTOR shall he modified to such an extent as may he 
justified and subject to the provision of Articles 15 and 30.

1^*7 If the changes requested hy the PURCHASER or CONTRACTOR are
due solely to defects, omissions or errors in the design which 
could alter considerably the amount of work already within the 
scope of obligations of the CONTRACTOR or his Suh-Contractor(s), 
the PURCHASER shall not he liable to pay any additional costB. 
The CONTRACTOR acknowledges that there shall he no entitlement 
for any claims for any increases in the amount of work under­
taken or to he undertaken for rectification of design and/or 
other errors, mistakes, omissions and lack of accuracy, in 
undertaking its obligations herein.



- 62 -

15*8 Upon receiving a change order from the HJRCHASER 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 
HJRCHASER thereto in writing and the PURCHASER shall decide 
forthwith whether or not the same shall he carried out. If the 
HJRCHASER re-confirmB in writing his intention to carry out 
the variations, then the said obligations of the CONTRACTOR shall 
he modified to such an extent as may he justified and subject 
to the provisions of this Article 15 end Article 30.

13*9 In the event of any increase in the CONTRACTOR'S work deriving 
from any statutory or legislative action or orders in council 
in (HJRCHASER's Country), promulgated after the signing of 
the Contract, the HJRCHASER shall pay to the CONTRACTOR additional 
fees in accordance with Articles 13*2 and 13*3 above.

13*10 The HJRCHASER and CONTRACTOR estimate that an amount of
( Amount and Currency ) may he required for variations, changes 
and additions as provided by this Article and/or for any 
further specialised equipment which may he required by the 
HJRCHASER. The HJRCHASER shall he obliged to make the necessary 
arrangements for obtaining the aaount(s). However, the extent, 
necessity and requirement for the expenditure of such amount(s) 
shall be at the sole discretion of the HJRCHASER.
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ARTICIB 16

TRAIHIHC

16.1 The PURCHASER and 00HTSAC70R agree that the adequate 
training of the PURCHASER'S personnel is a necessary 
condition for the fulfillment of the objectives of the 
Contract.

16.2 Bie COOTRACTOR shall provide training for the PURCHASER'S 
personnel both at site and at plants outside (PURCHASER'S 
country) in accordance with Articles 4 and 16.3»

16.3 Training facilities to be provided by the OOHFRACTOR shall 
be as detailed in Annexnre XVIII,

16.4 The PURCHASER and the COHTRACTQR shall agree at the first 
Co-ordination Meeting contemplated under Article 6.5 the 
time, place and details to be prepared as a basis for the 
training of the PURCHASER'S personnel. The OOmSACTOR
warrants that he is in a position to provide training 

to the PURCHASER'S personnel for the periods contemplated 
in Article XVIII at a plant or plants, using the P’rocesses 
of the Licensors identified in Article 4*5 which have 
commenced production in the five years immediately preceding 
the Effective Date of this Contract.

16.5 The PURCHASER shall undertake to supply personnel for training 
with qualifications and experience recommended by the COBTOACTOR, 
and agreed to by the PURCHASER.
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ARTICLE 17

MANACEMHIT ARP THCHRICAL ADVISORY SERVICES

17.1 At the option of the PURCHASER, the COHTRACTOR 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 
of the Plant.

17.1.1 The PURCHASER and CONTOACTOR shall agree, within 
30 days of Commercial Production of both the 
Ammonia and Urea Plants, on the number and type 
of personnel to be supplied by the COHTRACTOR for 
Management or Management Assistance during this 
period of twelve (12) months, and the quantum of 
fees and mode of payment to be made to the CONTRACTOR 
and his staff at site.

17.1.2 If at the expiry of the period of twelve (12) 
months contemplated under Article 17.1 above, the 
PURCHASER wishes to retain an agreed number of 
the Management Personnel already at site for a 
farther period not exceeding eighteen (18) months, 
the COHTRACTOR shall make such personnel available 
to the PURCHASER on terms and conditions to be 
mutually agreed.

17.2 Following Provisional Acceptance of the Plant, the CONTRACTOR
shall agree to grant an option to the PURCHASER for the 
execution of a separate Agreement for the ©revision of 
Technical Advisory Services to be provided by the CONTRACTOR 
to the PURCHASER upon mutually agreed terms .0 cover those 
services mentioned below. Such an Agreement shall become 
effective immediately following Provisional Acceptance of 
the Plant and shall have a duration of not less than _____
( __ ) years. Hie PURCHASER may exercise the said option
(at his sole discretion) no later than the expiry of one 
month before Provisional Acceptance. Por 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 liabilities and the responsibilities contained in 
this Contract. Hie terms of such Agreement shall include 
(but shall not be restricted to) any one/or other of the 
following matters:

17.2.1 provision of senior advisory personnel to conduct 
half-yearly review of plant and efficiency of its 
operations;

17*2.2 recommendations as to improvement of plant 
operations;

17*2.3 provision of answers to technical queries related 
to plant operations.

-  65 -
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ARTICLE 18

COMPLETION OF WORKS, TAKE-OVER ARP CONDITIONS OP ACCEPTANCE

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

18.2 The Work(s) and/or sections and/or parts thereof shall
be considered to have been completed when the reouiraments 
of Articles 18.3 to 18.10 have been satisfied, but subject 
to the other provisions of this Article 18. However, 
notwithstanding the foregoing, the Work(s) or sections and/or 
any parts thereof shall not be deemed to have been completed 
if subseouent events necessitate rectification and/or 
modifications to the Work(s), sections and/or parts thereof, 
whether occurring before or after Provisional Acceptance.

18.3 As soon as any Plant or any part thereof is substantially 
complete, it shall be inspected by the PURCHASER <v:d 
CONTRACTOR before any tests are carried out.

18.4 Upon satisfactory inspection of the eouipment and/or section 
of a Plant, the CONTRACTOR «and the PURCHASER shall sign the 
Construction Completion Report stating that the Plant or 
part thereof has been inspected and in substantially complete 
and that any procedures for demonstrating the Mechanical 
Guarantees prior to the plant being put into operation may 
safely be carried out. (Such Construction Completion Report 
may include a note of any minor items which can be completed 
after Start-Up). The signing of the Construction Completion 
Report by the PURCHASER shall not be deemed to constitute an 
acknowledgement or confirmation or agreement as to the 
suitability or fitness of the equipment and/or section or a 
Plant for the purposes intended.

18 .5 If on inspection of the Plant or part thereof, any part is 
found incomplete or incapable of being mechanically tested, 
the Plant shall thereafter be completed by the PURCHASER’S 
personnel wider the direction and supervision of the 
CONTRACTOR'S personnel.
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19.6 Wher all the items of equipment in a Plant or any of the
?6CtlO!!5 of th? 0ff*Sit5S awj arm pasHv  ?*Jld
have been completed pursuant to this Contract (viz. erected, 
installed and initially tested), the CONTRACTOR and PURCHASER 
shall review the procedures for the pre-agreed tests for the 
demonstration of the Mechanical Completion of the Plant to be 
undertaken in accordance with Annerure XX (or otherwise) and 
the detailed procedures therewith.

18.7 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 operations and tests have been 
fhlly and satisfactorily individually or collectively 
completed in the Ammonia Plant, the Urea Plant and all parts 
of the Utilities and the Off-Sites and the Mechanical 
Completion of the Holies has been achieved, the CONTRACTOR
8hall prepare a Mechanical Completion Report which shall be 
signed by both parties following a joint examination of the 
Plant(s) or those sections of Utilities and Off-Sites concerned, 
and upon such signature of such Report by both parties, the 
Mechanical Completion of the Plants or sections or Utilities 
and Off-Sites concerned shall be deemed to be achieved. Hie 
considerations applying to the signing of the Mechanical 
Completion Report by the PURCHASER shall be similar and in 
like manner to the signing of the Construction Completion 
Report by the PURCHASER pursuant to Article 18.4 and the 
PURCHASER shall not be deemed to have made any acknowledgement, 
or conformation or agreement thereby.

18.8 The operations and tests referred to in Articles 18.6 and 
18.7 above shall be carried out by the PURCHASER'S personnel 
under the direction and supervision of the CCRTRACTOR's 
personnel.

18.9 If any defects are found during the teste mentioned above
in Articles 18.6 and 18.7» these shall be praurrly rectified 
by the PURCHASER'S personnel under the direction of the 
./OVTRACTOR's supervisory personnel, and the Mechanical 
Tests shall then be repeated, in accordance with Article

1 l

vl

!
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18.10. Upon Mechanical Completion of any Plant and testing of 
each plant in accordance with Article 15*7 and Aimexure 
XX, as soon as possible thereafter, the relevant Plant 
shall he started-up.

18.11 When all sections of the Plants are in a satisfactory 
operating state, and specification grade Ammonia and 
Urea are in a continuous and uninterrupted production
for (____) days at (____ )% capacity in accordance with
the terms of the Contract, then, the Plant shall he 
deemed to he in Commercial Production.

18.12 Hie CONTRACTOR shall, thereafter demonstrate that the 
Plant(s) is capable of achieving all the Guarantee Tests 
and re oui renient s specified in Aiticle 26 and as elsewhere 
expressed in the Contract.

18.13 Hie Plant shall he deemed to have been Provisionally 
Accepted when the CONTRACTOR shall have satisfactorily 
demonstrated that the Plant is capable of meeting its 
Performance Guarantees as specified in Article 26 and
the PURCHASER has given a Provisional Acceptance Certificate 
as contained in Article 18.14 below subject however to the 
exercise of the rights of the PURCHASER (if necessary) 
pursuant to Article 28

18.14 Hie issue of the Provisional Certificate shall be made 
when all of the following have been satisfactorily 
discharged, together with full compliance by the CONTRACTOR 
of all other Contractual terms,:

18.14.1 When the CONTRACTOR has provided to the PURCHASER 
all Certificates of Inspection and Certificates of 
Materials applying to each of the major equipment, 
and machinery.

18.14.2 When the CONTRACTOR has provided all documents 
listed in Annerure XV to the PURCHASER.

18.14.3 When all pre-coomissioning tests have been 
satisfactorily completed, and the Mechanical 
Completion has been successfully proved to the 
satisfaction of the PURCHASER who has then

1 8-6-
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approved th«* Mechanical Completion Report 
frti* fKo ^ospl°Xy rOHTRACTOH sh^ll
Drepare the "Mechanical Completion Report" in 
accordance with Article V?.8 for signatures 
by both parties to the Contract following joint 
examination of the Plant. Tbe "Mechanical 
Comoletion Report" shall signify the acceptance 
of the mechanical completion ~tage of the Works, 
and the readiness of the Plant for commissioning.

18.14.4 When the Performance Guarantee Tests laid down in 
Article 26 in accordance with criteria laid down 
in Articles 26.3 to 26-7 inclusive, the methodology 
laid down in Article 26.8 and procedures laid down 
in Articles 26.9 , 26.10 , 26. 'i1 to 26.13 and sub- 
clauses thereof shall have beer successfully 
demonstrated, completed, and proved in accordance 
with the Contract, and the CONTRACTOR has prepared 
Performance Test Certificate(s) and submitted the 
same for signatures and acceptance by the PURCHASER.

18.14.4*1 The approval of the Performance Test 
Certifica.te(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)/ 
Works, and the completion of the obligations 
of the CONTRACTOR with respect to the 
Guarantee Tests stated in Article 19 shall 
be deemed to have been fulfilled.

18.14.4.2 If for any reason the Guarantee Test
performance is not accepted by the PURCHASER, 
or is r.ccepted subject to certain conditions 
for rectification of defects and the 
CONTRACTOR has then rectified the defects 
and demonstrated Performance Guarantee 
Tests to the satisfaction of the PURCHASER, 
the Plant shall be deemed to have been 
accepted. During the period when the defective 
sections of the completed Plant^forks can be
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operated to give commercial production, 
then the sane nay be operated by the 
PURCHASER provided that this is done 
without interferring with the efforts 
of the CONTRACTOR for the rectification 
of defects or in the performance of its 
obligations under the Contract.

18.15 The CONTRACTOR'S work at Site shall be deened to have been 
completed only when the CONTRACTOR shall have received the 
Provisional Acceptance Certificate from the PtJRCHASlffi 
pursuant to Article 18.14 herein as qualified by the 
provisions of Article 18.13.

18.16 The Provisional Acceptance of the Plant 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 obligations (expressedly or inpliedly) under the terns 
of this Contract, and shall not be construed as evidence 
that any portions of the Hbrk(s), part(s), section(s), and/or 
naterial(s) thereof are complete.

18.17 If for reasons attributable to the CONTRACTOR (Whether directly
or indirectly), the CONTRACTOR is unable to demonstrate any or 
all of the Guarantee Tests and/or Performance Requirements 
referred to in Article 18.12 above pursuant to Articles 18 and 
26 (or for any one or other of the reasons referred to in 
Article 18.18 below), the provisions of Articles 29.1, 29.2,
29.3 and 29.4 shall apply.

18.18 The CONTRACTOR shall in any event be responsible for providing 
the necessary engineering and supervision and where required 
under the contract, supplying equipment to complete the plant 
in any one of the following circumstances nanely:

18.18.1 If Guarantees and/or Performance Guarantee Tests 
and/or any of the tests or pre-commissioning tests 
required are not capable of being commenced, under­
taken, met or completed for reasons attributable to 
the CONTRACTOR'S work and/or services, referred to 
in ths Contract and in Article 18.17*

18.18.2 If the Plant(s) and/or parts or sections thereof, 
and/or Process(es) are found to be incapable or
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insufficient due to the reasons, inter alia, 
referred to in Article 4.3;

18.18.3 If any work pursuant to the reauirements of the
Contract, is incoaplete, insufficient or inadequate.

Any and all nodification(s) required to be undertaken under 
the terns of the Contract shall be governed by the provisions 
of Article 29, and such nodification work shall be accomplished 
in a diligent and bona fide Banner to the reasonable satisfaction 
of the PURCHASER. The conditions governing extension(s) of tine 
reauired to complete such work and the terns of such extension(s) 
shall be detemined in accordance with the provisions of Article 
19, subject however to the provisions of Article 29.

The nodification(s) undertaken shall not be deened 
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 nodification(s) are eliminated.
The COHTRACTOR 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.

18.19 Unless otherwise agreed 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 wholly operate the Plant 
upon the issue of the Certificate of Provisional Acceptance. 
Thereafter, the PURCHASER shall be responsible for the 
management, operation and maintenance of the Hork(s), and shall 
take out and carry such insurances as may be deemed necessary.

18.20 The PURCHASER shall issue a Pinal Acceptance Certificate when 
all Conditions specified in this Article and all the provisions 
of the Contract have been fulfilled. Subject to the completion 
of any and all work more particularly referred to in this 
Article and Article 29 and as elsewhere required under the terms 
of the Contract, the PURCHASER shall issue the Pinal Certificate 
within twelve (12) months after Provisional Acceptance, unless 
during the intervening period referred to in Article 4.22 the 
Plant has shown defects reauiring modifications in accordance 
with Article 29. In such case the PURCHASER shall issue a
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Final Acceptance Certificate when all the defects have 
been removed.

18.21 In the event tha-; the PURCHASER, in his sole discretion, 
considers that, at the end of twelve (12) months after 
Final Acceptance, only ninor defects remain to be corrected, 
he nay release payments due to the CDETRACTOR after deducting 
his estimate of the cost of removing such defects.
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ARTICLE 19 

EXTHTSIO* OP TIKE

19*1 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 nanely:

19.1.1 Vandaliss;
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 Article 18.18, 29.10 or 
Article 34) which affect or delay specific work 
reouired to be undertaken pursuant to this Contract, 
the CONTRACTOR shall within ten (10) days of such 
occurrence specified above, sake written request to 
the PURCHASER for a reasonable extension of tine for 
conpletion of work or any portion of it to the 
extent that the factors affecting delay prevailed 
in the circusstances. Should the PURCHASER consider 
such request justified, he shall grant such 
extension in time which shall reasonably sake 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 conpletion 
of all of the specific work and activities affected 
by the above-sentioned delay or occurrences ir like 
Banner as prior to the happening of the occurrences 
referred to. The CONTRACTOR shall also extend the 
period of validity of the Bank Ouarantee(s) and 
Performance Bond consensurate with the period of 
extension granted by the TORCHASER.

19.2 Payments and/or entitlement to any costs pursuant to this 
Article, or pursuant to the provisions of Article 32 
shall be established on a quant us serait basis. Provided 
however, that in the circonstances envisaged by Article 32 
that the supervision of work was not Bade necessary due to



breach of Contract by the CONTRACTOR, and provided that 
the CGStkACt uk has otherwise adhered to the tens of 
the Contract.

19.3 In the event of the occurrences referred to in Article 
19*1 or Article 32.4 and 32.5 the conditions of any 
extension granted shall (if applicable) be included as 
an amendment to the existing documents governing the 
activities or work affected or delayed by the occurrences 
referred to above.

- 74 -

19.4 For the purpose of Article 19*1 only, •Melayis)" 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 period the causes accepted by the 
RRCHASER as being beyond the control of the CONTRACTOR 
referred to in Article 19*1 above delayed completion of 
the work.

19*5 If in the PURCHASERS opinion it is in the public interest, 
the F R C S t S B  may either*
(a) on his own initiative; or
(b) on the application of the CUWHACTOR made before the 

day fixed for completion of the work or before any 
new date for completion fixed under this Subarticle;

extend the time for completion of the work,

raonura alhats

(i) that the PURCHASES shall consult with the CONTRACTOR 
to determine what additional time and extra costs, if 
any, may be authorised to the CONTRACTOR;

(ii) that any extension of time granted as aforesaid to the 
CONTRACTOR shall be without prejudice to any rights or 
remedies of the PURCHASER under this Contract, should 
the CONTRACTOR fail to accomplish work within the 
extended time so granted and accepted;

(ill) that in any event no extension of tine, whether on the 
PURCHASERS 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.
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ARTICLE 20

C01TRACT PRICE. TBBB OP PAUBBff. BOWSES AID IRCgiTIVBS

20.1 The PURCHASES will pay to th« CONTRACTOR, as consideration 
for tho execution of tho Contract (and subject always to 
Article 20.2 below and to any qualification provided 
herein or elsewhere in the Contract) the amounts nentioaed 
in this Article. The overall price for the Contract is 
divided intoi

A firs price, being the b o b oft 

( Anosnt )

for the iteas detailed in Articles 20.2 to 20.;.
A price of a reimbursable nature estimated at

( Amount )
for the iteas detailed in Articles 20.7 to 20.9.

20.1.1 Insofar as these presents constitute a Cost- 
Reimbursable Contract (which contain prices 
fixed and firm) the above-mentioned firm 
Price shall be final and conclusive as to
the amount payable being firm for the duration 
of the Contract, it being expressly agreed 
that, for the purposes of a more detailed 
price-citation, there is provided herminbelow 
a breakdown of the Firm Price (as categorised 
in Articles 20.2 to 20.5 hereunder) to the 
intent that such amounts broken down shall be 
valid only to the extent that the total of 
the amounts in ths said categories do not 
exceed the Pirn Price payable as above- 
mentioned, subject to the provisions of 
terms of payment herein.

20.1.2 The Contract Prices mentioned in Article 20.1 
above shall be modified only if the HJRCHASER 
acknowledges that additional services and/or 
additional equipment outside the scope of 
this Contract and/or improvements to the 
specifications, pursuant to Article 15* Justify 
an increase or decrease in the Contract Price,
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or as otherwise formally agreed in writing 
between the PURCHASER and CONTRACTOR as 
regards work, services, eauipment, materials 
or responsibilities hereinbefore not included 
within the scope of the Contract, 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 
treated as changes and extras within the 
provisions of Article 15*

20.1.3 The Price mentioned in Article 20.1 above 
shall (for the purposes of convenient be 
divided into the categorised amounts stated 
in each of Articles 20.2 to 20.5 below and 
20.7 to 20.9 respectively to facilitate the 
identification of payments required to be 
made when due at progressive stages.

20.2 Por granting of the Licences and supply of basic 
engineering for the Plants referred to in Article 7 
of the Contract:

For the Asnonia Process ( Amount )
Por the Urea Process ( Amount )

20.3 Por the supply of engineering referred to in Articles 3 
and 4 of the Contract:

( Amount )

20.4 Por the supply of procurement, inspection and expediting 
services referred to in Articles 10 and 14 of the Contract:

( Amount )

20.5 Por providing training and training facilities referred to 
in Article 16 and Annexure X7III of the Contract:

( Amount )

20.6 All the prices contained in Article 20.2 to 20.5 above 
are firm for the duration of the Contract, and any 
extensions) thereof, and shall not be escalated in any 
manner.
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20.8

20.9

?he CQHTRAOTQR shall be paid in accordance with Articl* 
20.8 to 20.10 below and Annerare XXVII, for the cost 
incurred for the provision of expatriate personnel for 
aanageaent assistance and supervisory services in 
( country of site of Plant ) for erection, the cosaiss- 
ioning, and startup of Plant, and for conducting 
guarantee tests, and for supervisory services at site 
during the period between the provisional and final 
acceptance.

The PURCHASER will pay to the CUBinACTOR daily rates 
in accordance with the schedule of charges as contained 
in Annexure XXVII, fr r each calendar day of absence 
froa the (respective) nora&l place of work in (country) 
of the specified exoatriate personnel supplied by the 
CDETRACTOR.

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

20.10 The total estiaated cost of COETOACTOR's services 
contained in Article 20.7 to 20.9 inclusive, and 
Annexure XXVII is ( Aaount ) in foreign exchange 
and ( Aaount ) local currency. In addition to the 
payaents due under Articles 20.8 and 20.9 above, the 
CONTRACTOR'S personnel will be provided travel 
facilities, and facilities at site in accordance 
with Annexure XXVII.

20.11 The payaents due to the CONTRACTOR under Article 
20.2 above shall be aade in accordance with the 
following*

t

i

J
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20.11.1 ( 25% Aeount ) as an advance pajaœt.

20.11.2 ( 5Ojt Ancunt ) on recel pt b j the HJRŒASES 
of ail the docunents ooatained tmder Article 
3.1.2 and 4.5*

20.11.3 ( 25% Aaount ) on oonpletion of the gaanat- 
tee testa of the Plant, and isauance of a Pro­
visions! Acceptance certifiante ty the PJRCHASKR.

20.12 fte pagpents d u  tmder Article 20.3 «Bd 20.4 above shall 
be paid (subject to Article 20.13) as folloaa:

20.12 .1 19Jl as an advance pagpont.

20.12.2 lOjC «pan the oonpletian of the neetings re-

20.12.3

quired under Article 6.5 and 6.8( and npon 
the iaaue of Porchaae Ordera for ail eritioal 
it«a as reqnired by Article 12.2.2.

15Jt on the issue of M d  apeoifioationa for ail 
Proceaa Bquipnant («xcluding electriasla, piping, 
valves and inatraaentation ), as reqnired "by 
Article 12.2.1.

20.12.4 10j( on the issue of Porchaae Ordera for ail 
ft-oceas Squipnent, in accordance wLth Article 
12.2.2.

20.12.5 10jt on the iaaue of Porchaae Ordera for 95JC 
(by value) of ail eqoipnent, in accordance sith 
Article 12.2.2.

20.12.6 5% on the iaaue of Inspection Certifloatee for 
50jt (by value) of the equipnant.

20.12.7 5jt on the ahipnent f.o.h. of 50jt (by value) of 
the equipnent.

20.12.8 5)t on the issue of Inspection Certifloatee for 
95Jt (by value) of the equipnont.

20.12.9 556 on the shipamt f.o.h. of 9596 (hjr value) of 
the equlpnwt.

20.12.10 T% on the meohanioal oorpletion of the plant.

20.12 .11 10jl on issue of Provisional Acceptance Certlfloate 
of the plant.

20.12 .12 3% on Final Acoeptanoe of the Plant.
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20.13 All the payasnts due onwards in tiae pursuant to Article
20.12.2 to 20.12.9 W i n  inclusive shore shall he payable 
only if the "penaltiable" docoaents (so identified in 
Annexare XV) due on or before the Inst date of payaent (in 
each case) hare been supplied by the CONTRACTOR to the 
PURCHASER, and (where appropriate) the OCBTRACTOR'S ex­
patriate supervisory staff are ready and available on 
site for erection and ooanissiaaing duties. In the event 
of docoMuta or bid tabulations being supplied late, the 
payaent will be aade after deduction of liquidated danage 
due to PURCHASER under the provisions of Article 27.

20.14 the aaount(s) due under Article 20.9 shall be payable as 
follows*

20.14-1 19Jt v o n  agreenent of the prograane of 
training.

20.14.2 69Jf pro rata during training as specified 
in Axmexare XVJLLL.

20.14*3 2 an oonpletion of the overseas truining
of the nRCHASRR'S personnel, in sooordanoe 
with Axmexure XVIII.

20.19 The advance payaente due fron the PURCHASER to the CONTRACTOR 
pursuant to Articles 20.11.1 and 20.12.1 shall be aade by 
direct reaittenoe by the PURCHASER to a bank designated 
by the CONTRACTOR upon the satisfactory fulfLllaent by 
the CONTRACTOR of his obligations as stated in the pro­
visions of Article 21.1 nod 21.2.

20.16 For the purpose of nuking the other payawts, under Articles 
20.11 and 20.12, the PURCHASER shall establish in favour 
cf the CONTRACTOR at a specified bank in (the CONTRACTOR'S 
country or as agreed otherwise) irrevocable Letters of 
Credit providing for payasnts in sooordanoe with the sche­
dule laid down in Articles 20.11 and 20.12 in conjunction 
with the certificates in sooordanoe with Article 20.17.

The payasnts under the Letters of Credit referred to in 
Article 20.16 shall be aade only upon the fulfilaent of 
the following!

20.17
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4*? 4
C V t  I  r •  I

20. 17.2

20.17.3

20.17.4

20.17.5

Fsr pejsests under Article 20.11.2 *
Certificate tram  the HJRC8ASER shall he 
presented stating that the docuneuts under 
Article 4*5 nhore hare been received.

FOr payaeuts under Article 20.14*1 a 
Certificate froa the FOSCSASBR shall he 
presented stating that the Overseas Train­
ing Prograse (envisaged in Annezure XV11I) 
has been agreed.

For pajaents under Article 20.14.2 Certifi­
cates fit» the PUIKEiSIL. that the percentage 
of the training progress for which pro rata 
pajnent is claiaed has been ooapleted.

For pajaents under Article 20.14*3 a Certi­
ficate fit» the HIRCHASBB that the training 
progress has been ooapleted.

ftjaents under Article 20.12.2 to 20.12.9 
shall be aede «hen each of the following have 
occurred, as also that specified in Article 
20.13:

20.17*5*1 A Certificate froa the OCBTRACTOR 
oountersigned hy the PJRCEASER that 
the relevant work has been awpleted 
and the pajnent is due.

20.17*5*2 IBten a certificate issued by the RJR- 
CHASKR is presented stating that the 
"penaltiable” docuaents due on or 
before the date of pajnent have been 
received hj the HJRCHASER; and

20.17.5.3 A certificate issued hj the RJRfflASER 
is presented, stating that any ex­
patriate personnel due for erection/ 
start-up before the date of pajnent, 
have arrived at site.

J
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20.17.6 Itoyment under Article 20.12.10 shall he Bade 
on the issuance by the PURCHASER of a Certi­
ficate of Mechanical Completion of the Plant 
in accordance with Article 18.

20.17*7 Hie payments under Articles 20.11.3 and 20.12.11 
as reduced by such deductions (if any) due under 
Article 27 shall he made upon presentation of 
the Certificate of Provisional Acceptance duly 
signed by the PURCHASER.

20.17*8 The payment under Article 20.12.12 shall he 
made on the presentation of the Certificate 
of Final Acceptance by the PURCHASER hut subject 
to any deductions due to PURCHASER for rectifi­
cation in accordance wiih Article 30.

20.17*9 Hie Certificates referred to in this Article 
20.17 respectively shall not he unreasonably 
withheld by the PURCHASER.

20.17.10 In the event of any dispute as to the eligibility 
of payments, the PURCHASER shall pay the uncon­
tested part of the payment, hut without preju­
dice to his rights of recovery.

20.18 Upon the mechanical completion ^f the Plant(s), the OCH- 
TRACTOR shall have the option to draw upon the Letter of 
Credit opened in accordance with Article 20.16 above to 
the extent that the payment is due under Article 20.11.3,
20.12.11 and 20.12.12 amounting to ( Amount ). In such 
an eventuality the CONTRACTOR shall provide a Sank Guarantee 
in accordance with Article 21.3*

20.19 In the event that, for reasons not attributable to the COS- 
TRACTOR, the Plant has not been erected or that the Plant 
has been ericted, but not started up within the (30) months 
after the final shipment f.c.h. of machinery for the Plant, 
or 60 months after the Effective Date of the Contract, which­
ever is earlier, the CONTRACTOR shall he entitled to the 
payments due under Articles 20.12.10 (in like manner as if 
the Plant had been mechanically completed), 20.11.3» 20.12.11 
and 20.12.12 and within sixty (60) days (hut subject to the 
provisions of Article 20.2o)after presenting}



20.19*1 An invoice in triplicate signed 1 7  an Autho­
rised Offioer of the CONTRACTOR.

20.19*2 in affidavit executed by the CONTRACTOR stating 
that for reasons not attrihutahle to the CON­
TRACTOR the sechanical completion for the Plant 
has not been accomplished, or the Plant has not 
been started up as the case nay be.

20.19*3 Proof as to the issue of a Pvnk Guarantee in 
the fora specified in Annexure XXIII for the 
proper aaount (as specified in Article 20.20 
below).

20.19*4 Proof that he has advised the HJR(£ASER of his 
claia in accordance with Article 20*20 together 
with presentation of the bank guarantee ooamen- 
surate with the payment claired.

Should the CONTRACTOR wish to invoke his rights for payment 
of the aaount under Article 20.19 he shall promptly inform 
the H3RC&ASER by telagraam and by letter, of his claia.
Should the TOR (BASER dispute such claia, the CONTRACTOR 
shall nevertheless be entitled to draw upon the payments 
due under Article 20.19 against presentation of the docu- 
aents stated therein together with a Bank Guarantee (for 
amounc(s) equivalent to payments under the relevant Articles) 
in the fora given in Annexure XXIII. Hie Bank Guarantee 
shall be valid for 12 souths, but if the HJRCHASER or the 
CONTRACTOR should refer any dispute arising therefrom to 
Arbitration then, in such eventuality such Bank Guarantee 
shall continue to remain valid until a period of at least 
3 months after the Award of the Arbitrator.

Hie payments of the aaounts due or reimbursable to the 
CONTRACTOR for services and/or expenses specified in 
Articles 20.7 to 20.10 shall be effected as follows:

20.21.'’ The HJRGHASER shall establish with the specified 
Bank irrevocable Letters of Credit in favour of 
the CONTRACTOR for an aaount to be mutually ne­
gotiated between the parties. This Letter of 
Credit shall be established one month before the
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coaaenccmoat of services 'by the CONTRACTOR 
pursuant to Articles 20.7 to 20.9 and. pro­
visions for payment shall he sade in the saiiner 
detailed hereunder.

20.21.2 Payments for daily rates and/or overtiae of the 
<XNTRACTOR'S expatriate personnel as provi led in 
Article 20.8 and Annexnre XXVII shall he effec­
ted out of the said relevant Letter of Credit 
upon presentation to the HJRCHA5ER of:

20.21.2.1 Monthly invoice supported hy tine- 
logs of each of the CONTRACTOR'S 
expatriate personnel working in
( country ) for the Plaat(s)t duly 
countersigned hy the HIRCHASER'S Rep­
resentative at site.

20.21.2.2 The HIRCHASER shall promptly sign the 
tine-logs after verification.

20.22 tfeyaente for reimbursement of expenses due to work under­
taken pursuant to the terms of Article 15 shall he effected 
upon presentation of: The authorised change order together 
with the PURCHASER'S certification that payment under the 
said change order is due, accompanied with invoices certi­
fied by the CONTRACTOR that the expenses specified therein 
relate to such work undertaken pursuant to the terms of 
Article 15*

20.23 The living allowances detailed in Armexure XXVII, Clause 5 
shall he payable in local currency directly to the CON­
TRACTOR'S expatriate personnel at Site and shall he nade 
by the FUR(2ASn every fortnight in advance, if and when 
due.

20.24 The payment in local currency to the CONTRACTOR'S expatriate 
personnel for the justifiable expenses defined in the Con­
tract and Annexnre XXVII incurred within ( country ) shall 
he aade directly hy the HJR CHASER to the CONTRACTOR'S ex­
patriate personnel at Site within 30 days of the claim duly 
supported hy the relevant receipts.
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20.25 Any and all Bank Guarantees to be provided by the CON­
TRACTOR pursuant to the Contract shall be etcashable by 
the TOR (BASER in (state currency). Such Guarantees 
shall be valid for the period required under the Contract 
and the IX»TRACTOR shall take any and all actions inclu­
ding renewals at the appropriate tines to keep the said 
guarantees current and valid for the said periods.

20.26 Should the CONTRACTOR so desire, the Letter of Credit to 
be established under Article 20.16 shall be confined by 
the HJRC&ASBl at the bank specified by the CONTRACTOR.
All charges in connection with such conflmation shall be 
borne by the CONTRACTOR.

20.27 The CONTRACTOR hereby agrees to perfon the work in well- 
planned and expeditious aanner so that the coaipletion of 
the work at various stages and that of the whole works
is achieved according to the tine schedule given in Article 
2 and detailed in Annexure XV of this Contract. In the 
event that the CONTRACTOR fully accomplishes the work 
under Article 3 and demonstrates the Guarantees given in 
Article 21 during a period of less than thirty-six (36) 
months after the Effective Date of the Contract, the 
CONTRACTOR shall be entitled to receive Bonus as hereunder 
specified for each complete week of saved time in terms 
of the completion of the works:

20.27.1 (1) i» of fixed fees under Article 20.3« 20*4

20.27.2 (1) 1» of fees under Articles 15*4 and 20.8 
actually paid during the duration of the 
Contract.

Payments under this Article 20.27 shall (subject to 
Article 4.22) he made within twelve (12) months of Pro­
visional Acceptance of the Plant provided no defects ap­
pear in the Plant and/or equipment during this period 
affecting its capacity, performances and/or operations.

i
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ARTICLE 21

PERFORMANCE BOND AM) BANK OH ARABISE

21.1 Upon the execution of the Contract, the COHTRACTOR shall provide 
to the PURCHASER, a Performance Bond guaranteed by an approved 
Bank and/or Bonding Institution in (PURCHASER'S country) in the 
form given in Annexure XXII for the amount of (Amount) in favour 
of the PURCHASER* The Performance Bond shall be valid for the 
period required under the Contract and 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, niis 
performance Bond shall be released upon Pinal Acceptance of the Plant.

21.2 In consideration of the advance payment remitted by the PURCHASER 
(as provided for herein) the CONTRACTOR shall provide an adequate 
Bank Guarantee in favour of the PURCHASER in the Form provided in 
Annexure XXIII, guaranteed by (Fame of Bank) and confirmed in 
(PURCHASER'S country) to secure such advance payments. Rie Bank 
Guarantee shall be for an amount equivalent to the sum total of 
the advance payment required to be made hy the PURCHASER pursuant 
to Articles 20.11.1 and 20.12.1. The advance payments due from 
the PURCHASER shall be remitted directly to (Hame of Bank) for 
the CONTRACTOR'S account. The amount of the Rank Guarantee shall 
be reduced on a progressive basis commensurate with performance
of the CONTRACTOR as measured by such payments made under Articles
20.11 and 20.12 and the Bank Guarantee shall be completely released 
upon satisfactory Mechanical Completion of the Complex.

21.3 Upon Mechanical Completion of the Plant, and provided the CONTRACTOR 
elects to exercise his option under Article 20.18, the CONFPtACTOR 
shall deliver a Bank Guarantee for an amount equal to (Amount) at 
least equivalent to tka amount of retention monies requested to be 
released by the HIRCHASER under Article 20.18 from the (Name of Bank) 
end conf:nned by a BANK in (COUNTRY OF PU1KHASER) in the form
given in Annexure XXIII. This Bank Guarantee shall remain valid and 
in force up to the date of the Provisional Acceptance of the Plant, 
or any extension(s) thereof.



ARTICLE 22

u d m i f icatioe

Subject only to Article 22.2 belov, the COITRACTOR shall 
indemnify and hold harmleas the PURCHASER and anyone directly 
or indirectly employed by it from and against all claims, 
demands, losses, costs, damages, actions, suits, expenses 
(including legal fees) or proceedings by whomsoever made, 
brought or prosecured in any manner based upon, arising out 
of, related to, occasioned by or attributable to the 
activities of the CONTRACTOR under or in connection with this 
Contract, or to an infringement or alleged infringement by 
the COITRACTOR of a patent or invention (for patents granted 
up to Provisional Acceptance of the Plant) and/or to knov-hov 
referred to or "Confidential Information" in Articles 7.8 and 
7.13 during and after Completion of the Work(s) and shall defend 
all such claims (filed by whosuoever) in connection with any 
infringement or alleged infringement of such rights. The 
foregoing notwithstanding, the COHTRACTOR shall continue its 
performance of the work utilizing substantial non-infringing 
equipment and methods (where possible) but may be subject to 
reduction in payments as may be determined by the PURCHASER.

22.1. For the purpose of Article 22.1 above, "activities" 
includes an act improperly carried out, an omission 
to carry out an act and a delay in carrying out an



- 87 - 

ARTICLE 23

PROJECT ACCOUNTING AM) AUDIT

23.1

23.2

23.3

23.4

23.5

The CONTRACTOR shall keep adequate hooks of accounts 
and tine logs in accordance with the fora and procedure 
reouired by the PURCHASER with regard to purchases Bade 
on behalf of the PURCHASES up to a period of two years 
following the final acceptance of the plant, in 
accordance with good accounting practice*

23.1.1 The PURCHASER shall at all tine have access 
to the relevant records of the CONTRACTOR in 
relation to the purchases aade by the 
CONTRACTOR and with regard to orders placed 
by the CONTRACTOR on behalf of the PURCHASER.

The CONTRACTOR shall subnit to the PURCHASER bi-monthly 
statements of procurement undertaken under this Contract, 
along with the cumulative total to date, and the total 
estimated procurement price, for each Plant and each 
section thereof. Such statements shall reach the 
PURCHASE : within fifteen (15) days after the reouisition 
involving the procurement formality has been completed 
in each case.

The CONTRACTOR shall monthly review and promptly advise 
the PURCHASER of any variations which he may foresee 
in the estimates made by him under Article 2.5 above, 
and shall discuss the reasons for all such variations 
with the PURCHASER in ( PURCHASER*3 country ) should 
the PURCHASER so desire.

The PURCHASER shall (in addition to the yrovisions 0f 
Article 23.1.1) have the right to audit all time logB 
of the CONTRACTOR, if any prices or part of any prices 
under the provisions of Article 20 are based on time- 
charges .

The CONTRACTOR and the PURCHASER (as the case may be) 
shall keep accurate records of the costs referred to 
in Article 29.
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23.6 Ihe PURCHASER or any Auditor nominated by the PURCHASER, 
or its Govement, shall have the right to audit all 
fayaents Bade on behalf of the PURCHASER by the CONTRACTOR 
under the Contract, and to audit all or any Purchase 
Orders issued in connection with this Contract, and/or 
shall receive fro» the CONTRACTOR any other financial 
data and information in regard to the transactions between 
the PURCHASER and the COMTRACTOR and with Vendors 
pursuant to this Contract.
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ARTICI* 24

dmoraece

24. 1 Without restricting in any Banner the generality of any other 
provision of the Contractt and in particular any such provision 
aa pertaining to the liability or responsibility of the CORRECTOR, 
it ia expressly agreed that throughout the period beginning from 
the date of conmencement of the work or Effective Date of the 
Contract, whichever ia earlier, and continuing until Final Acceptance 
of the (Work(a) (and/or for such extended periods that the RJRCHASER 
and CONTRACTOR nay agree upon and/or required by law) t

24.1.1 Die COWRACTOR and/or the HJRŒASBR, as the case aay 
be, shall take out and keep in force the Insurance 
Policies enumerated in Article 24.5 for such period(s) 
of tine as nay be necessary under the Contract.

24.1.2 The CONTRACTOR shall, at the COHTRACTOR's expense, 
maintain additional insurance policies, normal to its 
activities through its corporate coverage (in regard
to which the HJRCHASER shall be entitled to be informed), 
such policies to be of the respective natures, in ths 
amounts, against the risks, and for the periods required 
by the Contract, or implied therein.

Each of the polioies envisaged herein, is to contain such specific 
trims and conditions, if any, as stipulated or contemplated in 
these Subarticles 24.1.1 and 24.1.2.

24.2 within thirty (30) days after obtainment of each of such policies,
as contemplated by 24.1 above, the C01TRACT0R shall deposit originals 
of each of such policies with the HJRCHASER provided however that 
acceptance by the HJRCHASER of any such original shall for no purpose 
be construed as an acknowledgement by the HJRCH18KR that ths insurance 
is adequate in nature, amount and/or scope.
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24.3 The OOBTRACTOR shall, whenever required from time to tiae by 
the PURCHASER, submit to the HIRCHASER adequate proof that
the insurance(s) contemplated by 24.1 above Being hie reeponaibility, 
aa the caae may be, reaain in force.

24.4 Should the COETRACTOR fail to take out and/or keep in force the 
insurance■ conteaplated By this Article within the scope of his 
responsibility, together with any other insurances to be taken out 
by the OOBTRACTOR agreed between the PURCHASER and the OOBTRACTOR, 
then the HJRCHiSBR aay at the PURCHASER'S option eithert

(a) take out insurance(s) considered appropriate and necessary 
in the circumstances, in which event any premiums paid
or payable by the PURCHASER shall immediately constitute 
a debt due from the G0H1RACT0R to the HIRCHASER, the amount 
of which debt, without restricting or superseding any 
other rights or remedies of *the PURCHASER under this Contract 
or otherwise may be retained as the PURCHASER'S monies out 
of any amount(s) otherwise payable by the PURCHASER to the 
OOBTRACTOR;

(b) hold the OOBTRACTOR liable in the same manner and degree 
as if the COOTRACTOR were the insurance underwriter of 
the policies such as those contemplated by 24.1 ajove.

24.5 The Insurance Policiew referred to in Article 24*1 required to 
be taken out by either one or the other of the parties shall be 
as follows:

24*5*1 "Construction All Risks" (C.A.R.) liability or "Erection
All Risks" (E.A.R.) policy (inclusive of third party cover) 
in the name of the HJRCHASER and COOTRACTOR to insure the 
project under construction, including all plant, equipment 
and materials incidental thereto, while at the site from 
the start of work until final acceptance by the HIRCHASER. 
Endorsements to the policy shall include coverage for E.A.R., 
"faults in design", requiring the replacement and repair 
of damaged machinery due to faults in design, faulty

workmanship and faulty material, up to the guarantee 
tests. Speoific insurances for Bodily Injury and Personal
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Liability Insurance, (excluding that to third parties) 
and endoreeaenta for such items as elevator and hoist 
liability, shoring, blasting, excavating nay also be 
included.

24.5.2 "Loss of Advanced Profits Insurance" (otherwise called
"Machinery Consequential Loss((Interruption) Insurance)" 
to cover consequential loss to the RJRCEASER, which nay 
arise following any dastags to the Plant during testing and 
maintenance periods providing extended cover to that already 
provided by the C.A.R./F.A.R. policy.

24.5*3 "Machinery Breakdown Policy" to cc«*r the breakdown of 
machinery during testing, at start-up or during tria' 
operation of the Plant, including boilers, pressure vessels, 
turbines etc., and explosion risks incidental thereto.

24.5*4 "Professional Indemnity Insurance" to cover the liability
for errors and omissions, negligence, failure in performance, 
mistakes in desipi, etc., arising from the CONTRACTOR's work.

24.5*5 "Marine Insurance" or "Cargo Insurance Policies" to cover
the transit of goods ex-works from the fabricator's workshops 
to the site of the Plant. (This may or may not include War 
Bisks insurance, as agreed by the IUBCHASRB and the CONTRACTOR).

24*5*6 Insurance Liability cover for the use of Automobiles,
Trucks, Aircraft, Launches, nigs, Barges, etc.

24*5*7 Liability insurance for payments under Workmens' Compensation 
Acts, as required under applicable legislation.

*24*6 To the extent not covered by the above policies and provided such
policy is available, the HJRCHAS18 and the CONTRACTOR shall

* This Article uses the wording suggested by the Pirst Working Group on 
Contracts and Insurance for Fertilizer Plants convened by UNIDO at Vienna,
14-17 February 1980. See Report of the Meeting, paragraph 50. ID/WO. 269/2 Rev.1
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by nutual agreement obtain a apodal insurance policy («here 
the fURCHASSt shall be deeaed to be the beneficiary) providing 
coverage for consequential loss caused by defective design, 
material or workmanship (including defective construction 
or erection) within the control of the CONTRACTOR or his 
sub-contractors, suppliers or uanufacturers. It is expressly 
agreed however that no liability shall attach to the 
RIRCBASR or the COM TRACTOR purely by reason of payment of the 
preaiua for such a policy.

24.7 The CONTRACTOR shall be responsible for the taking out of 
the following policies:

24*7.1 Professional Indemnity Insurance (item 24*5*4 above).

24*7*2 Accident Insurance for CONTRACTOR'S 
personnel at site.

24*7*3 Insurance for CONTRACT'S transport (e.g* Automobiles) 
of which CONTRACTOR is the owner.

24*7*4 Any other insurance to be taken out by the CONTRACTOR
(as may be agreed by the HJRCRAS1R and the CONTRACTOR).

24*7*5 All policies taken out by the CONTRACTOR except
Professional Indemnity Insurance shall be jointly in 
the name of the CONTRACTOR and the HIRCHASER; (in 
particular cases e.g. when there is a Faculty Resign 
endorsement to ihe E.A.R. policy, insurance companies 
may insist on the policy being taken out jointly in 
the name of the CONTRACTOR and HIRCHASER); in all 
other cases, all policies shall be in the name of the 
PURCHASER.

24*8 Unless otherwise specified, the other policies referred to in 
Article 24*5 above will be taken out by the HJRCHASER.
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ARTICLE 25

GUARANTEE OF WORKMANSHIP AMD MATERIALS

25.1 The CONTRACTOR shall he responsible for ensuring through 
the Purchase Orders issued to Vendors and by inspection 
that the quality of the materials and workmanship of the 
Plant and Equipment for the Works and unless as otherwise 
specifically provided, all plant, equipment, materials, 
apparatus, articles, instruments and all other goods 
required to be procured by the COHTRACTOR under this 
Contract shall be nev and of the most suitable grade for 
the purposes intended, to the Contract and design specifi­
cations, the standards and regulations detailed in 
Annezures II, IV, XXVI and XXVII, and (whenever applicable) 
the doneStic standards and regulations of the PURCHASER'S 
country.

25.2 The CONTRACTOR shall underta.' •» adequate inspection so as 
to ensure that the quality of materials and workmanship 
throughout the manufacture of equipment, machinery and other 
items, sub-contracted to the Vendors completely confora to 
the specifications issued by the CONTRACTOR. The supplier's 
certificates for the materials shall satisfy the minimum 
regulations (physical and chemical) specified by the 
CONTRACTOR, and random testing of materials shall have been 
done by Vendor or his agents (approved by the CONTRACTOR) 
under the supervision of, and to the satisfaction of, the 
CONTRACTOR.

25.3 The CONTRACTOR or his representatives shall at all times have 
the right to inspect and spot check all work being undertaken 
at site and to arrange for any testing of samples to ensure 
their suitability with design requirements.
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2 5 .k The standards and codes to he used for the Plant(s) are
given in Annex are II. The COITRACTOR shall utilise these 
standards (or where applicable nandatory national 
standards) and/or superior standards if known to COITRACTOR 
(as required by the provisions of Article fc.7) for the 
design and procurement of all plant and equipment. Wherever 
standards or codes are not explicitly stated in the Contract, 
internationally recognised standards or codes or those which 
have been previously used by the COITRACTOR in a working 
Aaonia/Urea Plant may be used, subject to the PURCHASER 
being given prior notice.

25.5 In the case of a dispute arising on any matter concerning 
the acceptability or qualitative level of standards or 
Code(s) the onus shall be on the COITRACTOR to prove to the 
PURCHASER the superiority or better competence of those 
standard(s) or code(s) recommended (or adopted) by the 
COITRACTOR pursuant to this Contract.
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A1TICLI 26

cpiBim» « sts

26.1 Aia Artici* e orar* tha Parforaanca Oiaraataaa ef tha Plaat,
•ad tha obligattona of tha partiaa eooaaetad tharaaith.

26.2 A*. Pianta «hall ea eapabla of aaating tka ragniraaoat of 
netaal oparatioa, capacity, giality of prodacta a»d 
conaaiptioB of rav aatoriala and «tilitica, all of wkick ara 
haraty gaaraataad ky tka C&TtACTOl, and «hi eh akall ka 
prona and daaonatratad ly taat rasa aa laid dona la tkia 
Artiela proridad that tka aqaiiaait kaa kaaa parokaaad la 
aeeordaaea «itk tka CGniACTOR'a r*u non aula tiene, tka Plaat(a) 
bava kaaa araotad and oparatad la aeeordaaea «itk tka 
CCnBACfQK'a aaparriaioB, taehnieal diraotioaa aad inatractieoa, 
•ad that aaek taat roaa ara eoadaetad in aoeordaaea «itk tha 
oooditiona a«t forth haraia. Tha POtCUSB akall ooaply «itk 
tka proviaiana of irtielaa 5.1] aad 5*1®» Por tka parpoaaa
of tha foarantaa Tasta, tha «raa atoraga aad bagging akall ka 
azcladad froa tha dafiaitioa of tha Plaat.
26.2.1 Tha prodaetioa eapaoitj of aaaoaia aad «raa Arca tka 

Pianta akall ka (1000) tona par day aaaoaia aad (1725) 
tona par day «raa.

26.2*2 Tha giality of tha aaaoaia froa tha Jaaoaia Plaat, aad 
of tka «raa fjoa tka Vraa Plaat akall ka in aoeordaaea 
«itk Anaamra ITI.

26.2.3 Tha giality «ad ̂ oaatity of oarkoa dìoxida «hall ka 
adagiata aad aaitakla far tha gaaraataad eapaoitj of 
tka Orna Plaat aad giality of «raa prodmet.

26.2.4 Tha Pianta akall ka oapakla of auatainad, ataadj aad 
eoatiaaoaa oparatioa.

26.2.5 Tka Utilitiaa aad Off-aitaa akall ka adagiata for tha 
•aatainad aad eoatiaaoaa oparatioa of tka Plaat.
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26.2.6 The consuaption of utilities sad raw materials in each 
of ths Aanonia and Ursa Plants shall hs in accordance 
with guarantees given halos.

26.2*7 A s  affluents № s  the Plant shall be in accordance 
with Annexure XTII.

26.3 For the purposes of this Article 26, the guarantees outlined in 
Article 26.2 shall he divided into Absolute Guarantees and 
Panaltiable Guarantees as follows:

26.3.1 Absolute Guarantees shall he deeaed to cover:

26.3.1.1 The capacity of the Aanonia Plant.
26.3.1.2 The capaoity of the Urea Plant.
26.3.1.3 The quality of aanonia and urea.
26.3.1.4 The quality of effluents and eaiaaions.
26.3.1*3 The adequacy of the Utilities and Off-sixes 

and sufficiency of earbon dioxide to neat 
the capacity of the Aanonia and Urea Plants 
when operating together.

26.3.2 The Panaltiable Guarantees shall be deeaed to be in 
respect of the conswapticn of raw materials and 
utilities for each of the Aanonia and Urea Plants.

26.3.3 The sustained steady operation of the Plant shall be 
daaonatrated over a continuous period of, at least 
thirty (30) days as given in the test procedure below. 
Votwithstanding the coapletion of such tests, the 
CONTRACTOR warrants that the Plant(s) shall have been 
designed and procured for steady continuous operation 
at a streaa factor of 330 days per year.

26.4 Absolute Guarantees shall be defined as those (harantees which 
nust be net to satisfy the criteria expressed aore particularly 
in this Article and all of ths contractual requiresents.
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26.5 "Penaltiable Guarantees* shall be defined as those Guarantees 
which if not net asgr he compounded by the payment of Liquidated. 
Images as specified in Article 27, provided, however, that if 
the consumption of raw materials exceeds (3%) or that the 
overall guaranteed consmption cost (see Article 27*2.4) exceeds 
(S)i), then the PURCHASES shall have the right to request the 
CCniACViSL to modify the Plant in accordance with Article 29 
and to demonstrate by such additional guarantee tests, that
the consmption of raw materials and utilities are within the 
above limits.

26.6 Absolute Guarantees for individual Flants shall he as given 
hereunder.

26.6.1 Assoni a Plant
26.6.1.1 The Absolute Ooarsntees for thè output of 

thè inaonia Plant shall be (1000) netrio 
tons per strem day of speeifieation grada 
asnenia (corrected for strength) representing 
100% capacity of thè Aanonia Plant, which 
shall produce (10,000) netric tons of 
speeifieation grada aanonia in ten (10) 
consecutive day». (in thè event that thè 
provisions of Artide 26.6.3 are invoked
by thè CCVRACTOR and satisfled accordinglj, 
thsn thè Absolute Ouarantees shall be 99Ì 
of these figure» as provided).

26.6.1.2 The qualitj of thè aanonia shall be as per 
Annerare XVI, as analysed in acoordance with 
International nethods contaissd thsrein.

26.6.1.3 The quality and quantity of carbon diozide 
is adequate and suitable far thè guarsnteed 
capaci ty of thè Urea Plant and for naaufaoture 
of thè desired quality of urea produot.
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26.6.2 Urea Plant
26.6.2.1 B w  Absolut* Auront*** for th* oat pat of 

th* Ur*« Plant shall b* (1725) nstrie tons 
par strsan day of opacification grads orsa 
(eorrsctsd for strength) representing lOOjt 
capacity of th* Ursa Plant, which shall 
prodoc* (17,230) nstrie tons of opacification 
grads orsa in tan (10) consecutive days.
(in th* avant that the provisions of Artiel*
26.6.3 ar* invoked by tbs CCVTKACTOK and 
satisfied accordingly, then tha Absolut* 
Guarantees shall b* 93̂  of thss* figuras 
as provided).

26.6.2.2 The quality of th* area shall confora to the 
specifications is Annemre ZTI.

¿6.6.3 lotwithstanding th* provisions of Articles 26.6.1.1 
and 26.6.2.1 abovs, the Absoluts <Jttar*nt**s for th* 
Asnonia and Ursa Plants shall b* dsansd to hav* been 
net if such Plant(s) produce 95̂  of th* capacity of 
aononia and urea respectively, and provided th* 
CCnSACTOS agrees to pay th* Liquidated Panages stated 
in Article 27*1*3* Th* Absolut* Guarantees shall only 
be dsansd to hars been net if th* CCVRACTOB has paid 
such Liquidated Panages due under Article 27 sad as 
elsewhers provided in this Contract.

26.6.4 Th* provisions of Article 29*1 shall apply nutatis
nutandis in lieu of the pajnent of Liquidated Parages 
under Article 26.6.3, and th* COVTSACTOR shall nodifÿ 
the Plant accordingly.

26.7 Panaltiabls Guarantees for individual Plants shall be as
expressed below*
26.7.1 i- ," u

26.7.1.1 Th* Panaltiabl* Guarantees for th* Aononia 
Plant shell be as given below*



Unita
Unita par — trie 
ten of — nenia

(a) Cena— ptiona
- Yatural a—  (l)*
- HP Sta—
- Electric Power (2)*
- Cooling Untar (32°C)
- Bollar Paad Untar (l10°C) 

120 Kg/oa

Killicna of leal 
Botrie tona 
Euh 
n3

■atrio tona
(b) Output

- EP Sta—
- LP Sta—
- Porga Oaa
- Bollar Pbadlng Untar P— haating
- Candenaatea

■atrio tana 
■atrio to—  
■illiona of leni
lilliona of leni
■atrio tena

26.7.2 Or—  PI— t
26.7*2.1 The Pannitinbla Onaroataaa for tha Urna Plant 

■hall ba aa gir—  below:

Unita par — trio Unita__________ ten of oran

(a) Cana— ptiona

- i— onia (—  100jC)
- HP Sta—
- Electric Power (2)#
- Cooling Katar (32°C)

(b) Product!one
- LP Sta—
- Coed— anta

latrie tona 
■atrio tene 
Kwh

latrie t— a 
latrie ta—

(1) - Intorni gna cono— ptiona — far to tha cone— ption for proceoa
and fuel to prinary — fonar —  ly.

(2) - Elactric powar co— ptiona — far to prooeaa cone— ptiona only,
azoludad being tha Plaat(a) lighting, inotr— tati— , air 
conditioning ate.
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26.8 Psrfomaac* ( t o w n t w  Test Procedures

26.8.1 Aanonia Plant

Perfomance Guarantees of tha Aanonia Plant shall ha 
proven lx naans of tha following Parfomanca Guarantee 
Teets:

26.8.1.1 A (nininua twenty (20) day) anatainad 
continuous teat under nomal operating 
conditions in order to denonatrats tha 
capability for eontinnoos steady operation 
and capacity at an average of 90jt of 
capacity of tha Aanonia Plant, together 
with tha capability to produce specification 
grade aanonia and carbon dioxide, to be 
followed isnadiately by

26.8.1.2 A tan (10) day uninterrupted continuous test 
under noznal operating conditions, in which, 
tha operation of tha Annonia Plant at 100jf 
capacity, and tha consunption of raw aaterials and 
utilities, will be ^euonstreted, while producing 
specification grade aanonia. The tests for 
capacity and quality shall be applicable for
all tan (10) days of tha test. 100jt capacity 
of tha Annonia Plant shall be (10,000) natric 
tons of 99.8£ Product, and shall be corrected 
for any increase in strength. For consunption 
of tha raw naterlals and utilities tha test 
period will be seven (7) days.

26.8.2 Urea Pleat
Performance Guarantees an the Ores Plant shall be proven 
by naans of tha following Perfommce Guarantee Tests»
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26.8.2 .1 1 (minimum twenty (20) day) sustained 
continuóos test under n ornai operating 
conditions in order to denonstrate the 
capability for continuous steady operation 
and capacity at an average rate of 90JÉ of 
the Urea Plant together with the capability 
to produce urea of specification gradet to 
be followed ianediately by

26.8.2.2 A ten (10) day uninterrupted continuous test 
under normal operating conditions in which 
the operation of the Urea Plant at 100}C 
capacity, and the ccnsuaption of raw materials 
and utilities will be demonstrated while 
producing specification grade urea. The 
tests for capacity and quality shall be 
applicable for all ten (10) days, the 
test for consumption shall be for seven (7) 
days within the ten (10) day test period.
10056 capacity of Urea Plant shall be (17,250' 
metric tons of 46.3^ V. Product, and shall
be corrected for any increase in strength.

26.8.3 The ten (10) day Quarantee Test(s) of the Plant(s) shall 
run immediately after the successful completion of the 
relevant twenty (20) days test(s).

26.8.4 Within the ten (10) days period specified above under 
Article 26.8.1.2 and 26.8.2.2 (unless as otherwise 
agreed) the Ammonia and Urea Plants will be run at 
capacity for (three (3)) days to desionstrate that all 
services are adequate for the operation of the Ammonia 
and Urea Plants, and utilities together.
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26.9 The procedures to bo followed for the execution of the Guarantee 
Tests stated in this Article shall be ««reed upon between the 
Parties three (3) months before the coaaenceaent of the shore 
tested Instrtusent tolerances shall be those warranted by the 
Tendors of the said instrnaents. The PURCHASffi shall hare the 
right to specif} instrnaents with low *>rgin of tolerance of 
measurement of the Plant capacity and consnaptions.

26.10 The Performance Guarantee Tests of the Plants shall be run 
under the supervision cf the (RETRACTOR'S personnel but all 
aeasurasents shall be taken jointly by the PURCHASES and the 
CCnSACTOR and in the event of a dispute relating to the 
Tests, the provisions of Article 45 «hall apply.
26c 10.1 The first twenty (20) day test of Amsonia and/or Urea

Plant shall coaaence within (ninety (90)) days fren
the Start-up of the Plant(s) provided that the
PURCHASER fulfill* his obligations under Article %  17.
Subject to the provisions of Article 26.10.2 this
(ninety (90)) day period shall be extended if the
Plant(s) are unable to operate nomally due to no fault
of the (RETRACTOR, and in the event of failure of
this Test the CCETRACTOi ehall be permitted not ncre
than two other tests to be run within the twelve (12)
aonths after start-up, extended by any period that the
tests cannot be run for reasons beyond the control of
the CONTRACTOR̂  or for replacement of equipment in accor­dance with Article 29.1.1.26.10.2 If, for reasons ascribable to nistake(s) and/or error(s) 
in processing and/or detailed engineering or other 
services provided or performed by the CCE TRACTOR and/or 
nistake(s) and/or error(s) in the COM TRACTOR1s 
specifications and instructions the CGETBACTOR is not 
able to perform the test(s) within twelve (12) months, 
than the provisions of Article 24 shall apply 
accordingly.

1/ The procedures for such tests nay be agreed between the parties prior to the Effective Date of Contract if neeeceavy.
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26.10.3 The CONTRACTOR shall hare the right to have the Plant(s) 
operated in accordance with its requirements during the 
period permitted for the CONTRACTOR to perform the 
test(s), and the PURCHASER'S personnel shall work under 
the technical instructions of the CONTRACTOR. The 
PURCHASER shall hare the right to operate the Plant(s) 
as and when such operations do not interfere with the 
CONTRACTOR'e work.

26.11 In the event of the CONTRACTOR not completing his Performance 
Tents of the T>lant(s) for reasons attributable to the CONTRACTOR 
within six (6) months after Start-up of the Plant(s), the 
PURCHASER shall have the right to stop all local payments to 
expatriate personnel, and, whenever required by the PURCHASE 
the CONTRACTOR shall extend the validity of the relevant Bank 
Guarantee, provided that the period during which the Plant(s) 
cannot be operated normally by the CONTRACTOR (for reasons not 
attributable to the CONTRACTOR) or the period spent in the 
replacement of any equipment (if any replacement is required 
under the Contract) shall not be counted in computing the said 
six (6) month period.

26.12 If the ten (10) days capacity Performance Teat(s) is interrupted 
due to reasons for which the CONTRACTOR 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 
Test(s) shall be extended by the duration of such interruptions 
and the Test(s) shall then be deemed to have been performed 
continuously, provided however, that, the Plant has already in 
fact been operated for a minimum of a five (5) day period 
continuously without interruption.

26.13 After completion of any Performance Test (which the CONTRACTOR 
believes to be a successful test) the CONTRACTOR shall prepare 
a Performance Test Report which should be signed by the 
CONTRACTOR and submitted to the PURCHASER for approval.



-  104 -

26.14

1

26.13.1 If the said Report is satisfactory, the PURCHASER 
shall issue within *tn (10) days froa receipt of 
the CONTRACTOR'S Report an Acceptance Certificate 
or shall infore the CONTRACTOR's Site representative 
within the saae period the reasons for non-acceptance.

26.13.2 In the event of the PURCHASER failing to issue the 
Acceptance Certificate or to infon the CONTRACTOR 
as provided in Article 26.13.1, the Acceptance of
the Plant for which the Perforaance Test was conducted 
shall he deeaed to have taken place on the date the 
test was successfully coapletei.

In the S7ent of guarantees not being fulfilled due to no fault
of the CC»TRACTOR.

26.14.1 All obligations of the CONTRACTOR with respect to 
guarantees Mentioned in this Contract shall be deeaed 
to have been fulfilled and the Plants accepted, if, 
for reasons clearly not attributable to the CCS TRACTOR 
the first Guarantee Test cannot be carried out within 
(thirty (30)) souths froa the last shipaent of Machinery, 
or within (sixty (60)) aonths froa the Effective Date
of the Contract whichever coaes earlier. In such event 
the Bank Guarantee shall expire autoaatically and the 
paynent of the final instalaent of the Monies due, if 
any, shall be Made tc the CONTRACTOR as provided in 
Article 20.

26.14.2 If for no fault of the PURCHASER, the Guarantee Tests 
could not be Made within the period stipulated in 
Article 26.14.1 above, the CONTRACTOR shall on the 
request of the PURCHASES send personnel to Site to 
Start-up the Plant and to undertake Tests on the Plant. 
The PURCHASER shall pay additional fees and travel 
expenses on terns to be agreed between PURCHASER and 
OCR TRACTOR.
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26.15 The Acceptance of the Plants under Articles 26.13 and 26.14 
and the issue of Certificates thereof shall be considered 
to be provisional, until issue of the Final Acceptance 
Certificate. The issue of these Provisional Acceptance 
Certificates shall, however entitle the CQfTTRACTOR to 
receive payments due on completion of Guarantees and 
Acceptance of the Plant, as provided in Article 20.
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ARTICLE 27 

LIQUIDATED DAKACES

27*1 The CONTRACTOR shall he liable to the payment of Liquidated 
Damages for default of the several responsibilities under 
provisions of Articles 10 and 19* and as detailed elsewhere 
in the Contract, as follows:

27-1.1 Except where any delay is caused by any act or 
omission on the part of the PURCHASER for the 
del. y in the delivery of the technical documents 
stipulated in Annerure XV the agreed Penalties 
shall be as follows:

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 the submission of bid tabulation as 
per Article 10 .a agreed Liquidated Damages shall 
be ( amount ) per week of delay in the submission 
of the required documents to a maximum of ( amount ) 
under this Article.

27.1.3 For non-fulfillment of Absolute Guarantees at 100jf 
capacity but subject to fulfillment of Absolute 
Guarantees at 955̂  of capacity, a penalty of 1jf
of the total project cost ( give amount ) as stated 
in Article 2.3 for each of lower production than 
of the 100)6 capacity of urea.

27.2 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 executing 
modifications, additions and changes to the Plant(s), in which 
case the provisions of Articles 27.2.3 and 29 shall apply, or 
to pay by way of agreed Liquidated Damages, in consideration 
of any and all claims in connection with the non-fulfillment 
of the guaranteed consumption cost, (but subject to the 
provisions of Article 26.5)» the following:
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(•*

27-2.1 For the Amaonia Plant: for each fall O.55C (zero
point five percent) exceeding the daily guaranteed 
cost of manufacture aa given in Article 27.2.4 
below an aaount of _ _ _ _ _ _ _ _ _ _  up to a aaxinun
o f _______________ .

27.2.2 For the Urea Plant: for each fall O.53G (zero point
five percent) exceeding the daily guaranteed cost 
of aanuffccture aa given ir Article 27*2.4 below an 
aaount of _ _ _ _ _ _  up to a Baxiaua o f ___________.

27*2.3 Bty virtue of the above payaents being Bade the
obligati one of the CONTRACTOR in connection with 
the performance of ouch guarantees shall be 
considered as fulfilled and the Plant(s) as accepted, 
subject however to the provisions of Article 26.5.

27*2.4 The daily guaranteed cost of Bant "acture shall be 
coaputed by calculating the guaranteed daily cost 
of inputs of raw Baterials and utilities ainus the 
guaranteed output of utilities, according to the 
costs given below for each itea, and multiplying 
by the guaranteed daily capacity of each Plant, to 
obtain the daily guaranteed net cost of raw materials 
and utilities.

Natural Oas ( 
HP Steaa ( 
HP Steaa ( 
LP Steaa ( 
Cooling Water ( 
Boiler Feed Water ( 
Purge Gas of Aaaonia Plant ( 
Condensate ( 
Amaonia (

Value ) per million Kcal. 
Value ) par ton 
Value ) par ton 
Value ) per ton 
Value ) per a^
Value ) par a^
Value ) per million Kcal.
Value ) per ton
Value ) per metric ton
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27.2 .5  The duration of the CONTRACTOR'S option to execute 
the modifications, additions and/or changes referred 
to in Article 27*2 and to carry opt new guarantee 
tests shall he United to twelve (12) months from 
the date cf Start-up of the Plant{s), extended by 
such tiae for repair and/or replacement of equipment 
as provided in Article 29.1.1.

27.3 Should the CuHTOACTOR he unahle or unwilling to fulfill the 
Absolute Guarantees within the twelve ( 12) months after 
Start-up, extended by such tiae for repair and/or replacement 
of equipment as provided in Article 29.1.1 then, subject to 
Article 29.1, the PURCHASER shall have the right to recover 
the fUll costs necessary to correct the Plant and to engage 
such parties as the iUH'"IASER aay deem fit in his sole 
discretion to ensure that the Absolute Guarantees are met.
In the event of disagreement the aaount of such costs shall 
be assessed by an international competent authority mutually 
acceptable to the CONTRACTOR and the PURCHASER, or failing 
agreement, as appointed by Arbitration. The assessment made 
shall be final and binding upon the CONTRACTOR and PURCHASER.

27.4 If the CONTRACTOR should fail to discharge fully his 
Contractual obligations within the limits of tiae guaranteed 
in the Contract and within the authorised extension(s) of 
tiae (governed by Article 29) he shall in addition to the 
Liquidated Damages stated to be payable (if any) be liable 
for fundamental breach of Contract.

27 .5 The PURCHASER without prejudice to any other method of 
recovery aay deduct the aaount of such Liquidated Damage 
payments from any payments due or which aay 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 the Work(s) or from any 
other of his obligations and liabilities under the Contract.
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WARRANTEES

28.1 The CONTRACTOR shall assume responsibility for the quality 
duration and effect of the warranties and guarantees provided 
for those portions of the equipment and/or machinery and/or 
spare parts and/or other items being supplied by the CONTRACTOR, 
if any.

28.2 In inviting bids for the equipment, machinery and materials 
the CONTRACTOR shall ensure that adequate warranties for 
mechanical soundness and guarantees for performance are given 
to the RJRCHASEP by the successful vendor. The RJRCHASER 
acknowledges that the equipment purchased from the Vendors is 
not warranted by the CONTRACTOR. However, the CONTRACTOR shall 
assist the RJRCRASER in obtaining and enforcing warranties and 
guarantees to ensure satisfactory performance of the equipment 
and/or machinery supplied by Vendors, if when (a) issuing the 
Purchase Order(s), (b) during inspection of the equipment,
(c) on completion and during test running in Vendor's shops (if 
any), (d) at the time of taking delivery of the equipment, or 
machinery and (e) operating the Plant;
any deficiency, inadequacy, or defects are noticed within the 
period of warranty.

28.3 The mechanical guarantees and warranties from Vendors shall be 
valid for a minimum period of twelve (12) months after start-up 
of the Plant or for a period of not less than thirty (30) months 
from the date of shipment, whichever is earlier. While undertaking 
the obligations for the preparation, issuance and administration
of the Purchase Orders, the CONTRACTOR shall use its best 
endeavours to ensure that the shipment(s) of equipment are properly 
phased (and not undertaken sooner than necessary) to make certain 
that the guarantees especially attaching to principal equipment 
do not expire before the forty-eigth (48th) months from the 
Effective Date. The CONTRACTOR shall be required to assist the 
PURCHASER in all the dealings with the Vendors in accordance with 
the terms of this Contract.
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If eny of the Vendors' supplies are found defective, the 
COITRACTOR shall assist the PURCHASER in requiring the Vendors 
to promptly undertake the necessary corrective measures and, 
if required, to ensure that the Vendors substitute or replace 
the defective equipment, machinery, spare parts or materials within 
the shortest possible time.
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RECTIFICATION OP DEFECTS ÂHD MODIFICATIONS TO TRE unnyp

performed by the CONTRACTOR and/or in the CONTRACTOR'S 
procurement, or specifications, instructions and in­
spections, or for whatever reason falling within the 
CONTRACTOR'S obligations, the CONTRACTOR is unable to 
demonstrate the Absolute Guarantees pursuant to Article
14. 25, 26 and this Article, the CONTRACTOR shall 
proceed to effect the rectifications, modifications, 
additions and/or changes which in the CONTRACTOR'S 
professional judgment are necessary to eliminate the 
defects and/or faults and thereby to achieve the 
specified guarantees. The CONTRACTOR shall provide 
free of charge to the PURCHASER all the engineering, 
drawings, procurement inspection and other services 
as well as supervision services connected with the 
above work. In the event that the PURCHASER performs 
any and all of the rectifications and other wo rie 
referred to above (in accordance with the CONTRACTOR'S 
advice and as agreed within a specified period of time), 
the CONTRACTOR shall reimburse to the PURCHASER such 
costs as are incurred by the MIRCHASER. In addition, 
the CONTRACTOR shall pay for the cost of equipment 
delivered to site and all other associated costs, 
should a substitution, replacement or addition of 
equipment be necessary, or shall reimburse such corks 
to the PURCHASER if such payments have been made by 
the PURCHASER.

29*1.1 Hie CONTRACTOR shall be allowed to conduct up
to two (2) additional Guarantee Tests as 
required within a period of twelve (12) months 
from the date of startup; if the necessity 
for the modifications, additions and changes 
should have arisen, the period during which

29*1 In the event that due to mistakes, negligence or errors
in the processes and/or in the detailed engineering



the Plant(s) cannot he operated normally by 
the CONTRACTOR or the period spent in excess 
of ten (10) months in the replacement of 
equipment (if any such replacement is re- 
cruired under the Contract' shall not he 
counted in computing the said twelve (12) 
months period.

Where in pursuance of this Article, any defective equipment 
is removed and replaced with new equipment, then the 
CONTRACTOR shall ensure directly or through 7endors as 
the case may be, that the defects liability period shall 
begin to run anew in relation to such replaced equip­
ment and it shall be subject to the same criteria for 
take-ovar test(s) (as was the removed equipment), or, 
where no such test would have been required to have 
been carried out, on the date when the replaced equip­
ment is actually f'.rst put into satisfactory use.

If the CONTRACTOR shall neglect or refuse to take the 
necessary measures to ensure tie elimination of the 
defects and/or faults within a reasonable time, then 
the PURCHASER may take such remedial steps to carry out 
the engineering, procurement, inspection and supervision 
of erection of new equipment or undertake repair and/or 
replacement of used equipment to rectify the defects and 
correct all associated problems, and the cost of such 
remedial steps taken by the PURCHASER shall be to the 
CONTRACTOR’S account, and/or may be recovered in any 
manner at the discretion of the PURCHASER.

In the event that the CONTRACTOR does not comply with 
Article 30.1 or the PURCHASER d4»s not agree to further 
extend any periods requested by the CONTRACTOR for such 
modifications, additions, and/or changes, the PURCHASER 
shall have the right to terminate the Contract and 
shall have the right to have recourse to all legal and 
equitable remedies, including the option to proceed 
to Arbitration and/or for the assessment of compensatory 
payments to the PURCHASER in consideration of the cir­
cumstances. The liability of the CONTRACTOR to meet 
the Absolute Guarantees shall remain notwithstanding and
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shall not he qualified, limited or restricted by any 
other pi avisions of the Contract, excluding consequential 
loss liability. The PURCHASER and the CONTRACTOR agree 
that, if meeessary, in the event of arbitration, the 
Arbitrator(s) shall have access to the Plants, notwith­
standing anything contained in Article 7 in order to 
assess damages for the CONTRACTOR'S failure to meet his 
guarantee obligations.

29.5 Hie CONTRACTOR or the PURCHASER, as the case may be, 
shall in every case keep such contemporary and accurate 
records of the costs of making good any defect(s) in 
pursuance of this Contract and as may be reasonably re­
quired and, each party shall be entitled to receive copies 
of relevant documents.

29.6 Should the CONTRACTOR discover any discrepancy or mistake 
in his process, engineering, instructions, specifications, 
inspections or procurement, or errors or omissions as the 
case may be which require rectification(s) to be under­
taken to correct the defects pursuant to Article 29, the 
CONTRACTOR and the PURCHASER shall meet and agree to such 
extension in time to be allowed the CONTRACTOR for the 
rectification of defects and corrective engineering. Hie 
extension in time thus allowed to the CONTRACTOR shall in
no way absolve him of the liabilities for the period of delay 
and/or the application of Article 27 and this Article, as 
the case may be, except as provided otherwise in this Contract.

29.7 Hie CONTRACTOR'S obligation to rectify defects and to take 
corrective steps shall continueunabated even if the period
of extension granted by 29.6 is exhausted, and the COFTRACTOR 
shall continue his endeavours at his own cost to rectify the 
defects and take corrective measures provided the PURCHASER 
agrees to allow such further extension(s) in time (in writing), 
as requested by the CONTRACTOR. Hie obligation of the 
CONTRACTOR herein shall not and until the Absolute Guarantees 
bf the Plants are successfully demonstrated.

29.8 Hie CONTRACTOR'S obligations to execute the rectifications 
pursuant to 29.6 shall be limited to twelve ( 12) months from 
the date of start-up of the Plant(s), however the period
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during whish the Plnnt(s) cannot be operated normally 
due to any default on the part of the PURCHASED or the 
period in excess of ten (10) months spent in the 
replacement of eouipment (if any such replacement is 
reouired from Vendors) shall not be counted in 
computing the said twelve (12 months) period.

29*9 If any defect is found during inspection (before
despatch) of equipment, machinery or materials of 
Vendor, or during erection or pre-commissioning tests 
at the site of the Plant, the CONTRACTOR shall immediately 
advise the PURCHASER as to what action should be taken to 
have the Vendors replace defective equipment, defective 
parts, or inadeouate material in the shortest possible 
time. The CONTRACTOR shall assist the PURCHASER in 
facilitating ary action which may be necessary in such 
circumstances. If any defect is found in the Vendor*s 
equipment, machinery,spare parts or materials within 
the period when the guarantee is valid, the CONTRACTOR 
shall assist the PURCHASER in immediately undertaking 
the necessary measures to have the Vendor(s) replace the 
defective equipment, material, machinery or spare parts 
within the shortest possible time, including the air 
freighting of the equipment or parts etc. at Vendor*a 
cost.

29*10 The provisions of Articles 28 and 30 shall apply mutatis 
mutandis as regards the liabilities and obligations of 
the parties herein, in the circumstances envisaged in 
Articles 29.7 and 29.9.

29.11 The CONTRACTOR shall assume complete responsibility for
any failure of the equipment, materials or poor workmanship 
due to improper* engineering, basic design, procurement 
specifications, or improper inspection; and the CONTRACTOR 
shall be liable to take the necessary corrective measures 
under this Article 29 and shall be subject to the liabilities 
of Articles 27 and 30.
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30.1

30.c

30.3

30.4

30.5

ARTICLE 30

LIABILITIES. SET-OFF AMD WAIVER

Hie CONTRACTOR shall be subject to liabilities and 
damages for default of his contractual responsibilities, 
and shall be duty-bound to fulfill all the obligations 
as expressed more particularly in each of the Articles 
of the Contract.

Hie CONTRACTOR shall be liable for the satisfactory 
fulfillment of the guarantee requirements, and 
performance guarantee tests; for adequacy and sufficiency 
of inspections, and, shall be responsible for necessary 
modifications and rectifications to the Plant(s), and/or 
sections thereof, pursuant to Article 29 and shall be 
accountable for the completion of the work-scope and 
objects of the Contract as expressly specified.

Hie CONTRACTOR shall not be liable for any payment in 
case any property or equipment of the PURCHASER shall 
be damaged or lost during transportation, erection, 
startup and during guarantee tests except where such loss 
or damage has occurred due to the negligence, errors, 
omissions or instructions attributable to the CONTRACTOR.

Hie CONHIACTOR 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 
which should have been specifically taken out in any 
event for the purposes of this Contract.

The total liability of the CONTRACTOR under the Contract
shall not exceed____jC of the total Project Cost, or,
(state amount) whichever is the greater, with the exception 
of the CONTRACTOR'S unlimited liability for rectification 
or modifications for the fulfillment of Absolute Guarantees, 
as well as the reimbursement to the PURCHASER of any 
amount(s) received by the CONTRACTOR under any Insurance 
Policies held by the CONTRACTOR as well as through those

others specifically taken out for the purposes of this 
Contract.
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30.6 The CONTRACTOR shall not be liable under the Contract 
for loss of anticipated profits or for any consequential 
loss or dan age arising froa any cause, except to the 
extent of repaying to the PURCHASER any amount 
receivable under Article 24 and/or pursuant to other 
insurance policies held by the COHTRACTOR solely
in connection with the types of losses referred to in 
this Article 30.6.

30.7 Without restricting any liability or obligation of 
the COHTRACTOR 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 
COHTRACTOR has failed within a reasonable tine 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 thm-COSTOACTOR shall thereupon be 
liable to the PURCHASER for such costs, expenses and 
charges thereof and shall on demand compensate the 
PURCHASER for such losses and damages sustained.

30.8 No bond, undertaking or payment given, supplied or 
offered by the CONTRACTOR to the PURCHASER (whether 
required by the terms of this Contract or by any 
other agreement between the parties hereto) shall in 
any way or to any degree affect, alter or limit the 
liability of the CONTRACTOR under this Contract and the
acceptance by the PURCHASER of any such bond, under­
taking or payment shall neither be interpreted or 
construed as effecxing or implying any waiver by 
the PURCHASER of any FURCHASER-rights or remedies nor 
as the acceptance of coverage or protection in lieu of 
any PURCHASER-rights or remedies under this Contract.

Right of Set-Off30.9
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30.9.1 In the event that the PURCHASER considers that
it posesses a claim against the COHTRACTOR under, 
arising out of, or in any way connected with, 
this Contract, the PURCHASER may at any time 
(whether before or after the completion of the 
work under this Contract and whether such 
completion is effected by the COHTRACTOR, the 
PURCHASER or another person) calculate the 
amount of the damage or loss upon which such 
ulaim is based and (withou restricting any 
right of set-off or counter-claim given or 
implied by law) may set-off against any amount 
then or to be subsequently payable to the 
COHTRACTOR under this Contract, any sum deemed 
by the PURCHASER to be payable to the PURCHASER 
by the COiT,,RACTOR pursuant to any such above- 
mentioned claim, and, without restricting the 
generality of the foregoing, the PURCHASER may 
deduct from any sum otherwise then or to be 
subsequently payable or repayable to the 
COHTRACTOR under any provision of this Contract 
(including inter alia Articles 11, 12, 28, 29 
and 40) any rum sc deemed payable or retainable 
to or by the PURCHASER by virtue of any other 
provisions of this Contract or by virtue of the 
right of set-off or counterclaim, whether as 
conferred by this Article or otherwise. Should 
the PURCHASER exercise any such right of set-off 
as envisaged herein, the PURCHASER shall 
specifically notify the COHTRACTOR in writing 
that the said right is being exercised IT BEIHG 
EXPRESSLY AGREED that no letter or other 
communication by the PURCHASER shall constitute 
such notification to the COHTRACTOR unless the 
said letter or other communication so stipulates. 
At any time up to sixty (60) days after the 
receipt of the notification contemplated above 
the COHTRACTOR may institute proceedings in a 
Court of competent jurisdiction to establish 
that the damage or loss as calculated by the
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FJRCHASER did not in whole or in part 
constitute a valid legal claim against 
the COHTRACTOR hut after the expiry of the 
aaid sixty (60) dayB the COHTRACTOR shall 
he deemed to have acknowledged the validity, 
"both as regards quantum and otherwise, of the 
aforesaid claim of the PURCHASER exceed the 
amount or value of the set-off nothing herein 
shall he construed as a bar to the right of 
the PURCHASER to adopt any other legal measures 
available against the CONTRACTOR for the amount 
of such excess.

30.10 Waiver

30*10.1 notwithstanding anything contained elsewhere 
in this Contract no waiver or estoppel (if 
any) arising against a right or remedy of 
the PURCHASER, on any occasion shall he deemed 
operative against such right or remedy if the 
relevant factual circumstances continue in 
existence beyond the date upon which such 
waiver or estoppel first arose or if these 
occur, subsequent to the said date, factual 
circumstances (whether or not similar to those 
first mentioned above) upon or against which 
the PURCHASER right or remedy would normally 
be invocable.
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ARTICLE 31

TAXES AND LEVIES

31.1 Except as otherwise specified in this Contract, each 
and every price cited in or contemplated by this 
Contract, as described in Article 20 above, 
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 taxes/duties, 
customs tariffs, sales taxes, land taxes, license 
fee or otherwise) outside the PURCHASER'S country 
pertinent to the equipment and material and CONTRACTOR'S 
services provided with respect to the Works pursuant
to this Contract, and/or to the performance of the 
work, and all other costs and charges whatsoever 
relevant to such equipment, material, services and/or 
to such performance of the work by the COHTRACTOR.

31.2 Subject to national laws in the PURCHASER'S country, 
the amounts to be paid to the COHTRACTOR under the 
Contract shall be net and free of any Income Taxes 
or other taxes, duties, or imposts or levies in
( PURCHASER'S country ).
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32.1

32.2

32.3

32.4

32.5

ARTICLE 32

SUSPENSION 01* WORK

The PURCHASER may, when in the PURCHASER’S opinion it is 
deemed necessary, require the CONTRACTOR to suspend 
execution of the work or part of the work, either for a 
specified or unspecified period by comnunieating notice 
to that effect to the CONTRACTOR. If the period is un­
specified, the PURCHASER shall specify the period of 
suspension within fourty-five (45) days thereafter.

The CONTRACTOR, upon receiving notice of the PURCHASER’S 
requirement pursuant to Article 32.1 above, shall suspend 
Jill operations except those which, in the PURCHASER’S and 
CONTRACTOR'S opinion, are necessary for the care or 
preservation of the Works.

During the period of suspension, the CONTRACTOR shall 
not remove from the Site any material, any part of tne 
Works, or any Plant without the consent of the PURCHASER.

If the period of suspension is ninety (90) days or less, 
the CONTRACTOR, upon the expiration of the period of 
suspension, shall resume the execution of the Contract 
in accordance with an extension of time granted by the 
PURCHASER reasonably commensurate with the period during 
which the execution of the Work or part of the Work was 
suspended and payments due upon Suspension of Work in 
the relevant case shall be determined in accordance with 
Article 19.2.

If the period of suspension is more than ninety (90) days 
and if, upon the expiration of the period of suspension, 
the PURCHASER and the CONTRACTOR agree that the execution 
of the Contract be fulfilled by the CONTRACTOR, the CONTRACTOR 
shall resume opera'* ons and fulfill the Contract in accordance 
with the terms and onditions of this Contract, subject to 
any amendments that may be required by virtue of the suspension 
of work under this Article 32, and CONTRACTOR’S entitlement as 
to costs (if any) as provided for in Article 19*2.
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32.6 If the period of suspension exceeds one hundred and eighty 
(180) days and if the PURCHASER requests the CONTRACTOR to 
recommence the work upon anended terns (to be agreed mutually) 
and the PURCHASER and CONTRACTOR are unable to reach agree­
ment on the completion of the Contract bj the CONTOACTOR, or 
the CONTRACTOR is unwilling in any event to undertake further 
work, the parties shall resort to Arbitration pursuant to 
Article 37•

32.7 Hothing herein shall affect the validity of the Contract.
Both the PURCHASER and CONTRACTOR shall make bona fide 
endeavours to resume the work as expeditiously as possible.

32.8 Payments if any made under this Article shall be governed 
by the provisions of Article 19«2.

t

1



33.1

33.2

33.3

33.4

33.5

_ 4 0 0 _

ARTICLE 33

TEKiilNATIOH OR CANCOiATION OP THE CONTRACT

In the event that the PURCHASER is subject to any circumstances 
which are wholly unavoidable and/or beyond his control (but not 
includi. g  occurrences which are covered by Article 34) then the 
PURCHASER nay at any tine by giving notice in writing to that 
effect terminate this Contract.

The CONTRACTOR will upon receipt of a notice pursuant to Article 
33*5 below cease all operations forthwith.

If the Contract is terminated pursuant to Article 33*1 or where 
payments are due to the CONTRACTOR under Articles 34*5 and 34.6, 
the PURCHASER will pay to the CONTRACTOR an amount equal to the 
greater ofs

33*3.1 the cost of the Works already 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 to 
pay 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 payable to the CONTRACTOR 
up to the date of Termination, provided the CONTRACTOR 
had, in fact, fulfilled its obligations to such date, 
without prejudice to PURCHASER-rights as expressly 
provided for in the Contract.

In the event that the CONTRACTOR and the PURCHASER are unable 
to agree upon the amount of payments then the parties shall 
resort to Arbitration as provided for in Article 37*

In the event of a termination of this Contract pursuant to this 
Article, the following rights shall accrue to the PURCHASER:

33.5*1 To the extent that the PURCHASER has made payments 
pursuant to Article 20.2 (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
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33.5 .2

Licensor the docuaentation for know-how and basic 
engineering (unless already supplied by the CONTRACTOR; 
to the extent that the PURCHASER has Bade payments to 
the COHTRACTOR pursuant to Article 20.2, the PURCHASER 
shall have the right to directly obtain froa the 
Process Licensor (where the COHTRACTOR) is not the 
Process Licensor) the docuaentation referred to above 
unless already supplied through the CONTRACTOR.

The PURCHASER shall be entitled to all detailed 
engineering docuaents, calculations, coaputer print­
outs and other aaterials related thereto as coapleted 
up to the date of the Termination.

33.5.3 The PURCHASER shall be provided all procureaent 
docuaentation including copies of all tenders issued 
or prepared, bids received, bid tabulations cosq>leted 
or under preparation and CONTRACTOR'S recoaaendations 
coapleted and Purchase Orders prepared and issued up 
to the date of Ternination.

33.5.4 The 1URCHASER shall be given all inspection reports, 
reports on visits to Vendor's factories and copies of 
test certificates received froa Vendors up to the date 
of Ternination.

33.5.5 The PURCHASER shall be entitled to all coapleted or 
incomplete docuaentation pertaining to work and 
services to be provided by the COHTRACTOR pursuant to 
Article 4 (including that detailed in Aimexure VI and 
in particular to the technical docuaentation specified 
in Aimexure XV).

33.5.6 In circonstances where Article 33 applies, the PURCHASER 
shall have the right to establish direct contractual 
arrangements with the Process Licensors as provided in 
Article 7.2.2.

33.6 Yothing herein shall invalidate the rights of the PURCHASER as 
to contractual grounds of action (in relation to daaages or 
costs due to the PURCHASER) whether through litigation or arbitral 
procedures, and, notwithstanding the Ternination of the Contract 
herein, the parties to this Contract shall be subject to the 
courts of coapetent jurisdiction.
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33*7 In any of the following cases, the PURCHASER nay, without any
other authorization, take all or any part of the Contract and/or 
of the work to he undertaken by the CONTRACTOR Out of the 
CONTRACTOR'S hands and may employ such means as the PURCHASER 
sees fit to complete this Contract and/or the Works:

33«7*1 where the CONTRACTOR has made default or delayed in 
commencing or in executing the work or any portion 
thereof to the reasonable 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 for a period o f ______
_________  after such notice was given;

33.7.2 where the CONTRACTOR has made default in the completion 
of the Works, or any portion thereof;

33.7.3 where the CONTRACTOR has become insolvent;

33.7.4 where the CONTRACTOR has committed an act of bankruptcy;

33.7*5 where the CONTRACTOR has abandoned the work.

33.8 Where this Contract or any portion or portions thereof has or 
have been taken out of the CONTRACTOR'S hands under Subarticle 
33.7» the CONTRACTOR shall not, except as provided in Subarticle
33.9 hereunder, be entitled to any further payment including 
payments then due and payable but 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 costs and/or damages under the Contract and
the PURCHASER (at his option) may decline to proceed to Arbitration 
and may Instead institute actions as may be appropriate in the 
Courts of competent jurisdiction.

33.9 Where this Contract, or any portion or portions thereof has or 
have been taken out of the CONTRACTOR'S bands under Article 33*7 
and is subsequently completed by the PURCHASER, the PURCHASER 
shall determine the amount, if any, of retortion 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 instituted or
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proposed to be commenced in Courts or under arbitration, the 
PURCHASER shall, if of the opinion that no financial prejudice 
to the PURCHASER will result, authorise payment of that amount 
to the COHTRACTOR.

33.10 Hie taking of this Contract, or of any portion thereof, out 
of the COHTRACTOR's hands pursuant to this Article does not 
operate so as to relieve or discharge the CONTRACTOR from 
the obligations imposed upon the COHTRACTOR by law except the 
obligation to complete physically the execution of such portion 
of the Contract as has been taken out of the COHHiACTOR,8 hands.
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ARTICLE 34 

FORCE KAJEURE

34.1 In this Contract, Force Kajeun shall be deeaed to be 
any cause beyond the reasonable control of the 
CONTRACTOR or the PURCHASER (as the case say be) which 
prevents, impedes or delays the dne performance of the 
Contract by the obligated party and which, by due 
diligence, the affected party is unable to control, 
despite the asking of all reasonable efforts to over- 
cone the delay, inpediaent or cause.

Force Kajeure nay include, but shall not be United to 
any one or other of the following*

- any way or hostilities}
- any riot or civil coamotion;
- any earthquale, flood, teapest, lightning, 

unusual weather or other natural physical 
disaster. Iapossibility in the use of any 
railway, port, airport, shipping-service
or othor means of transportation (occurring 
concurrently and to be proven to the 
satisfaction of the PURCHASER)}

- any accident, fire or explosion;
- any strike, lock-out or concerted acts

of workaen (except where it is within the 
power of the party involving the Force 
Kajeure to prevent);

- shortages or unavailability of aaterials 
(compounded by the saae shortage or 
unavailability fron alternate sources)
if beyond the CDETRACTOR'S control, to be 
proven to the satisfaction of the PURCHASER.

34.2 If either party Is prevented or delayed in the performance 
of any of its obligations under this Contract by 
circuastances of Force Kajeure, and if the affected party 
has given written notice thereof to the other party 
within ten (10) days of the happening of such event,
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specifying the details constituting F orce Majeure, 
with necessary evidence that a contractual obligation 
is thereby prevented or delayed, and that the anti­
cipated period (estimated) during which such prevention, 
interruption or delay may continue, then the affected 
or obligated party shall be excused from the performance 
or punctual performance (as the case may be) of such 
obligation as from the date of such notice for so long 
as may be justified.

34*3 № e  PURCHASER or the CONTRACTOR (as the case may be)
shall be diligent in endeavouring to prevent or remove 
the cause of Force Majeure. Either party upon receipt 
of the Notice of Force Majeure under Article 34.2 shall 
confer promptly with the other and agree upon a course 
of action to remove or alleviate such cause(s), or 
shall seek alternative methods of achieving the performance 
objectives under the Contract.

34-4 If by virtue of Article 34.2, either of the parties is 
excused from the performance or punctual performance 
of any obligation for a continuous period of six (6) 
months then the parties shall consult together to seek 
agreement as to the required action that should be taken 
in the circumstances and as to the necessary amendments 
that should be made to the terms of the Contract.

34*5 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 cuases and if the consultations 
referred to in the preceding Subarticle 34*4 have not 
resulted in mutual agreement (or have not taken place 
because the parties have been unable to communicate 
with one another), the parties shall thereupon agree 
to amend the terms of this Contract by virtue of the 
prevailing Force Majeure circumstances and shall 
determine the coure-. of further action. If the parties 
are unable to reach an agreement to amend the terms 
of this Contract by virtue of the prevailing Force 
Majeure, then the Contract shall be deemed to be 
terminated pursuant to Article 33 *bove. Either
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party may resort to Arbitration pursuant to Article 
37 in the event of a dispute as to the facts justifying 
termination.

34*6 The PURCHASES acknowledges that any eventual inability
on its part to make buna fide parents 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 Article 33.3 in like manner as termination 
of work, failing which either party 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.

i
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ARTICLE 35

LANGUAGE GOVERNING THE CONTRACT

35•1 Tlie governing language of the Contract shall he
______________ and the definitions in such language
shall he final in the use and interpretation of 
the terms of the Contract.

35*2 All correspondence, information, literature, date, 
manuals, etc. required under the Contract shall he 
in the _______________ language.

35-3 All expatriates sent hy the CONTRACTOR to the Site, 
and all personnel sent hy the PURCHASER for training 
shall he conversant in the ___________ language.

f
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ARTICLE 36

APPLICABLE LAWS ARP 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 where 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 lfce 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 enacted 
after the Effective Date of the Contract, (which are proven 
to the satisfaction of the PURCHASER) to have adverse effect 
on the CONTRACTOR'S obligations, scope of work, prices and/or 
time schedule under this Contract, the PURCHASER sha^l either:

36.2.1 obtain appropriate eiemption(s) from the relevant 
authorities on the CONTRACTOR’S behalf, or

36.2.2 negotiate with the CONTRACTOR 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 costs 
that are anticipated. The increased amount shall be 
subject to fhll 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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37.1

37.2

37-3

37-4

ARTICLE 37

SETTLEMENT OP DISPUTES AND ARBITRATION

In the event of any dispute, difference or contention in 
the interpretation or meaning of any of the Article 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 difference 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 person 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 
with the Contract.

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 
arisen between the parties.



37-4-1 However, no demand for arbitration of any such 
claim, dispute or other matter shall be made 
until the later of (a) the date on which the 
PURCHASER or the CONTRACTOR, as the case may 
be, has indicated its final position on such 
claim, dispute or matter, or (b) the twentieth 
day after the CONTRACTOR or PURCHASER, as the 
case may be, has presented its grievance in 
written form to the other, and no written reply 
has been received within twenty days after such 
presentation of the grievance.

37.4.2 No demand for arbitration shall be made after the 
ninetieth (90th) 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 Sub-Article. Failure 
to demand arbitration within the said ninety (90) 
days period shall result in the PURCHASER'S decision 
being final and binding upon the CONTRACTOR.

All claims, disputes and other matters in cruestion arising 
outof, or relating to, this Contract or the breach thereof 
which cannot be resolved by the parties shall be decided by 
arbitration in accordance with the terms contained in
Annexure ____  * attached hereto. This agreement so to
arbitrate shall be enforceable under the prevailing arbitration 
law. The award rendered by the arbitrator shall be final, and 
judgments may be entered upon it in any court having jurisdiction 
thereof.

To be drafted by the UNIDO secretariat
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37.6

37.7

37.8

37.9

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 Annexure 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 cruestion
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 Arbitrators) shall have unrestricted access 
to the Plant (notwithstanding the provision of Article 7.3 
to 7.13 inclusive) for the purpose of the said Arbitration.

Arbitration shall be in (town) and all proceedings will be
in ____  language. The Governing Law shall be in accordance
with Article 3 6.
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AtcrlCLs 3o

GENERAL PROVISION'S

38.1 This Contract supersedes all communications, negotiations, 
and agreements, either written or oral, relating to
the work and made prior to the date jf this Contract.

38.2 The express covenants and agreements herein contained 
and made by the PURCHASER and the CONTRACTOR are and 
shall be the r tly 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 contents of the Technical Aimexures shall be 
complementary to each other, but in the event 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 
Contract unless such remaining portion should be 
thereby rendered meaningless or impracticable.

3 8 .5 Article headings appearing herein are included for 
convenience only and shall not be deemed to be a 
part of this Contract.

3 8 .6 Protection of Work and Documents

38.6.1 If any document or information given or 
disclosed to the CONTRACTOR is given a 
security rating the CONTRACTOR will take 
all measures directed by the PURCHASER to 
ensure the maintenance 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 
international market without any restriction 
imposed by the CONTRACTOR.
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ARTICLE 39

NOTICES AND APPROVALS

39.1 Any notice to be given to or served upon either party
under this Contract shall be deemed to have been properly 
served in the following circumstances!

I' 39.1.1 Provided that:

39*1.1.1 Any notice to be given to the CONTRACTORi
j is to be conveyed by registered airmail

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 
( town ). (CONTRACTOR'S address, cable 
address and telex number) (marked for 
the attention of (Designation))»

| 39.1.1.2 In the case of a notice to be served on
j 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 attention of 
(Designation)).

39*1.1.3 In the case of a notice or information to be 
j sent to the Technical Advisor by the
| CONTRACTOR, or to be sent by the Technical

Advisor to the CONTRACTOR, such notice shall be 
delivered to the respective Site offices at 

I ( town ).

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 seven (7) days following the date 
of posting and in proving such services it shall be 
sufficient to show that the letter containing the
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notice was properly addressed and conveyed to the 
postal authorities for transmission by registered 
airmail.

39-2 Either party may, by notice to the other party in writing,
change its posted address, cable address or telex address 
for receiving and/or forwarding such notices.

39*3 For the purposes of this Contract "Approval" shall be
deemed to mean approval in writing. Decisions reauiring 
approval shall also be deemed to encompass modifications 
or rejections, all of which shall be in writing. Any and 
all approval(s) which amend, modify or vary the Contract 
and/or involve an increase in payment(s) shall be forwarded 
in like manner as the procedure specified for the notices 
under this Article.

ii

J

!
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40.1

40.2

« n m r n r  T7» .a  nJVXXV/iJCi g w

DISCLOSURES

The CONTRACTOR shall not solicit, request or tolerate any 
commission, fee, discount or other payments from any Vendor.
Should the CONTRACTOR receive any such payment (whether directly 
or indirectly) the CONTRACTOR shall forthwith disclose and 
reimburse the same (without any deduction whatsoever) to the 
PURCHASER.

The CONTRACTOR shall not pay fees, discount or other commissions 
in relation to the award of this Contract to the CONTRACTOR.
If any agent's fees are payable to agents in (PURCHASER'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 of the name 
of the agent and quantum of fees that were or are to be paid.




