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IBTROOOCTIOB 

1. When the Se~ond Draft of the UBIDO Model Form of Cost Reimbursable 

Contract vas presented to the EJ:pert Group Meeting on UNIDO Model Forms 

of Contract for Fertilizer Plants held in Vienna., Austria from 

26-30 November 1979, the folloving JL&in comaents vere made: 

(a) The interests of tte Purchaser and the Contractor vere better 
balanced th11n in the previous draft reviewed at the Second 
Consultation; 

(b) The form of contract vas different from the traditionAl. form 
of Cost Reimbursable or Cost Plus Contract used in industrialized 
countries and c~oser to the Semi-Tum-Key Contract; 

(c) '!'he obligations of the Contractor as regards the performance 
and replacement of equipment vas an importMt matter l~tt over 
for discussion nt the Third Consultation. 

2. The Meeting made the following c011Dents as regards the dratting and 

presentation: 

(a) The contracts were more elaborate than could be comprehended 
by the intended users; 

(b) The contracts should be more simple and more clear; repetition 
and extensive cross-referencing should be eliminated uni clauses 
shortened; 

(c) The order of the Articles should be changed to correspond to 
the plan of implf!llentation; some Articles could be combined; 

(d) Definitions should be more preciu and be used more c\msistently 
throughout the contract. 

3. The Meeting telt that the Cost Reiabunable C;ontract vu mre 

adftnced than the Tur&l-KeJ' Contraci.. llld rect'91118Dded that it should be 

revised taking into account c\llllment• Mele at the bpert Group Meeting 

for subai.Hion to the Third Consultation. 



~---------------------------

4. The UNIDO Secr,~tariat prepared a ThirJ Draft for the Third Consultation 

(ID/'WG.318/3) in early February 1980 and en advance copy of this vas 

submitted to tbe contractor's representatives vbo attended the Expert 

Group Meeting inviticg their written comments,vhich it V'!LS promised 

vould be submitted to the Third Consultation. 

5. This document, which is in the form of an alternative draft or counter­

proposal, vas submitted to UNIDO in response to thi5 invitation. The UIHDO 

Secretariat is distributing it as a document for the Consultation in the 

fon.n it vas submitted so that all participants may take this detailed 

proposal into account when they are asked to approve the Third Draft of 

the UNIDO Model Form of Coat ReimbursR.ble Contract. 
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6. 

THIS CONTRACT is made this (day, date a~d year) 

and entered into between 

(Legal Name of the PURCF~SER 

having its re6istered office at (Place) 

and hereinafter ~eferred 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 Name of the CGNTRACTOR) 

having its registered office at (Place) 

and hereinafter referred to as the CONTRACTOR, which expression 

shall, unless repugnant to the context or contrary to the meaning 

tcereof, incluJe its successors and permitted assigns of the 

other part, 

WITNESSETH 

WHEREAS THE PURCHASER wishes to install at 

facilities for the production of 

tons of ammonia per day and 

metric tons of urea per day; 

(Plant Site) 

( 

~WHEREAS THE PURCHASER wishes to avail of the CONTRACTOR's 

services with respect to the preparation of basic design and 

engineering, detailed engineering, procurement assistance, erectiou 

assistance, supervision £ervices during commissioning of the 

ammonia and urea plant facilities; 

AND WHEREAS THE CONTRACTOR is willing to undertake su1.:h servir.es 

as hereinafter set out in this Contract; 

AND WHEREAS Th~ PURCHASER AND CONTRACTOR have hereby agreed to 

enter into this Contract; 

AND IN CONSIDERATION OF Tiil PREMISES AND MUTUAL CONVENANTS HEREIN 

CONTAINED, IT IS AGREED BY THE PARTIES HERETO AS FOLLOWS : 

) 



1. 

INTRODUCTION 

Contractor and Purchaser are fully aware of the absolute necessity 

of al:tive and "bona fide" cooper~tion to obtain the satisfactory 

performance of the Plant, meaning that both parties will use 

th~ir best reasonable efforts to assist the other party in the 

performance of his obligations and that any problem will be 

solved as far as possible in efficient friendly and quick manner 

keeping in mind the essential purpose of the contract which is to 

obtain timely production of the Plant at full capacity. 

• T 
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8. 

AR1ICLE 1 

DEFINITIONS 

1.1. The following expressions shall have the meanings assigned to 

them respectively in this Article. 

1.2. "The Cont.ract" means this Contract (together with the Annexures 

and Specifications) entered into between thP PURCHASER and the 

CC,ffRACTOR together with all of the documents to which reference 

has been made in the Cont~act documents, including such modifications 

amendments (properly made by mutual agreement between the parties) 

to the documents con~tituting this Contract. 

In case of any descrepaocy between the Contract and the documents 

referred to in the Contract (including an~exures and the amendments 

made ), the provisi~ns of the Contract 

shall prevail at any time. 

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

its successors or permitted assigns. 

1. 4. "The CONTRACTOR" means the party na.ued as such in this Contract, 

or its success~rs or permitted assigns. 

1.5. "Absolute Guarantees" shall mean the performancf! guarantees of 

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

quality of the products, as set forth io Article 26 and Annexure 

XVI. 

' 



1.6. "Act of Bankn:ptcy" has the meaning assi~ned tc it by t.he statutes 

prevailing in the Countrf where the home office of the bankrupt 

has been registered. 

1.7. "Approval" shall have the meaning ascribed in Article 39. 

1.8. The "ovE.rall Battery Limit.s of the Complex" or "Battery Limits of 

the Complex" shall be defined to mean and include the overall 

facilities ambodyin~ ~he Plant(s), such facilities being ~et.ween 

the points at which ~aw materials and outside utilities are 

supplied, and the point(s) where definisheJ products and effluents 

are removed, as are more clearly specified in Annexure III. 

I.8.1. 
The Battery Limits of each individual ylant (Ammonia and Urea 

Plant) shall inc:ude all the facilities existent bet.ween the 

points at which ra~ 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 other~ise provided, the storage fo~ the products. 

1.9. The "Complex" shall mea:i the ammonia plant, the urea plant, and 

related utilities and offsites facilities. 

1.9.1. 

1. 9. 2. 

"Plant" mea.Js the installation as defined in this contract, in 

the Annexures and the Specifications, to be constructed at the 

Site, and in respect of which the CONTRACTOR's Services are 

provided; the :;aid Plant shall be defined as l sub-section of the 

Complex and such Plant shall comprise a technological entity. 

"Arnnonia Plat. .. _" shall ne;1n the anunoni a pla:-.t as d~scribed in 

Annexure VI II. 



10. 

1.9.2.1. "Ammonia Process" shall mean the knowhow, basic engineering and 

the liceace provided by (Name of Licensor) for the design of the 

Ammonia Plant. 

1.9 .3. "Urea Plant" shall mean the urea plant described in f..nnexure 

VIII. 

1.9.3.1. "Urea Proce::;s" shall mean the know-hew, basic engineering and the 

~icence provided by (Name of Licensor) for the des•gn of the Urea 

Plant. 

1.10. "Confidential Information" shall mean the confiiential information 

defined as such in Article 7. 

1.11. 

~ .12. 

1.13. 

1.14. 

l.15. 

"The Contract price" means the total of the sums payable by the 

PURCHASER to the CONTRACTOR under the Contract. 

"The CONTRACTOR's Services" means the serviC..!S to be provided by 

the CONTRACTOR to the PURCHASER under the Contract 

"The CONTRACTOR's Service" means the services to be provided by 

the CONTRACTOR for the execution of the Contract. 

"Critical Items" shall mean ~11 tht- equipment specifically designated 

3S such in Annexure VIII. 

"J"l:.ys" shall mean calendar dc.ys. 



1.16. 

1.17. 

1.18. 

1. 19. 

i.~o. 

1. 21. 

1.22. 

1 1 • 

"Equipment" shall mean all of t.he equipment, machinery, mat.erials, 

required t.o be incorporat.ed permanently into the Plant(s) (with 

the exclusion of materials for civil works) in order for the 

plant to be built in accordance with the Contract. 

"Final Acceptance of the Complex" shall be deemed to mean the 

date on which the Complex is finally accepted in accordance with 

Art.icle 18. 

"FOB", "CIF" and "C and F'' shall have the meanings assigned to 

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

of Commerce. 

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

feedstock to the Plant concerned. 

"Mechanical Completion" shall mean the time when all mechanical 

tests as specified under Ari.nexure XX have been satisfactorily 

completed for each plant. 

"Performance Guarantees" shall mean the Guarantees set forth in 

Article 26. 

"Products" shall mean the aaunonia and the carbon dioxide produced 

in the Ammonia Plant and the Urea produced in the Urea Plant, of 

such quality as defined in the Annexures and Specif1~ations. 

l 
' 



1.23. 

1.24. 

1.25. 

l.2b. 

1.27. 

1.28. 

1.29. 

l ') '. 

"Provisional Acceptance of the Complex" shall be dF-emed to mean 

the date when all parts of the CompleA have been provisionally 

accepted pursuant to Article 18. 

"The Site" mea11s the area within whic.il the PLmt is to be constructed, 

as specified in Annexure I. 

"The end of start-up" shall mean and refer to the date at which 

the commissioning oper:1tions of the Plant(s) have been satisfactorily 

completed as defined in Annexure XXVI. 

"Sub-Contractor" means any persr"l or firm to wh0m any part of the 

CONTRAC1JR Services or the execution of any part of the Works is 

subc·mtracted by the CONTRACTOR. 

"The Technical Advisor" means, subject to Article 35.4 and to 

Anne~ure XXVII (Terms and Conditions of Expert Services), the 

per~on(s) or firm(s) appointed by the PURCHASER as his representative 

witii th!! specified authority to review 111 work on the PURCHASER' s 

beh; 1£ and give such instructions or gr~~t such approvals as may 

be ::~cessary for the purpose of this Cont i·act. 

"Tee !"mical Documentation" shall mean the technical documents 

de:· ;ibed in Anm~xure XV to be supp lied hy the CONTRACTOR under 

th• Contract. 

"Tc"'"" shall refer to metric tons. 



i 

·' 

1.30. 

1. 31. 

l ~. 

"Utilities" and "Off-Sites" shall mean the facilities described 

in Annexure VIII. 

"Vendor" shall mean the person from whom t.he supply of any Equipment 

or Services is ~rocured by CONtRACTOR, such procurement being 

with the approval of and on behalf of the PURCHASER. 



1.1. 

ARl..CCLE 2 

OBJECT OF THE CONTRI 1 

2.1. Th~ object of the Contract is to settle the Contractor's and 

Purchaser's obligations relating to the implementation of a 

modern, reliable, efficient and integrated Complex, suitable to 

the location for the production of a111111onia and (prilled/uncoated) 

urea, tcgether with the required utilitied, off-sites and other 

facilities. 

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

2.3. The capacity cf the Plant shall be ~<~~~~) tons per day of 

Armnonia, and ~<~~~~) tons per day of Urea, each designed with a 

minimum stream factor of ( ) days per calendar year. 

2.~. The ~ime-schedule(s) req~ired to complete the Complex on time are 

estimated as follows 

2.4.1. 

2.4.2. 

2.4.3. 

Know-how Basic Engineering and the documents related thereto 

shall be made available to the PURCHASER from ( ) to ( ) 

months. 

Complete load drawings of the Complex and specifications for 

Civil Engineering work shall be made available by the ( ) 

month. 

Construction of equipment foundations and Plant Bu~ldings shall 

start in the ( ) month. 



2.4.~. 

2.4.S. 

2.4.6. 

2.4.7. 

15. 

FOB delivery of equipment as defined in Incoterms 1953 (with t~e 

exception of the critical items) shall coDDence in the ( ) 

month and shall end (95 ~ by value) in the { ) mouth. 

Delivery FOB of critical items of equipment as defined i~ Incoterms 

1953 not to exceed ( ) months. 

Erection of the Plant shall start in the ( ) month. 

The Plant shall be mechanical~y complete in the ( 

a float of months (i.e. ( ) months plus ( 

) month, with 

) mantas float). 

2.5. The target date for different elements of the construction and 

completion of the Plant are given in the bar chart attached to 

Annexure XV. It is agreed that within ( ) months after the 

Effective Date of the Contract (Article 8), the CONTRACTOR shall 

prepare a Critical Pat~ Network, generally conforming to the bar 

chart attached, which shall be discussed between the PURCHASER 

and CONTRACTOR and shall be mutually approved, and which shall 

list all essential activities connected with the com;>letion of 

the Project. 

2.6. The Critical Path Network shall be computerized by the CONTRACTOR 

and at the first design meeting contemplated under Article 6.5., 

the methodology shall be laid down to obtain the necessary inputs 

required to maintain the print-out and deviations on a monthly or 

bimonthly basis. The necessary data and information rtlated to 

progress of Civil Works and erection needed for up-1ating of said 

progress shall be given by the PURCHASER and transmitted by him 

to the CONTRACTOR at bis design Offices in (Town). The critical 

' 
I 
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16. 

Path Network itse~f shall be changed and a~dified when significant 

slippage occurs. Computerized pr;;.nt-out inc,icating all acti·.1ities 

end the float on a monthly or bimonthly bz~is shall be made 

available to the PURCHASER by tbe CONTRACTOR. 



A.RTICLE 3 

OVERALL SCOPE OF WORK AND DIVISION OF RESPONSIBILI7Y 

3.1. In pursuance of the objectives contained in Article 2, th~ scop~ 

of the Work req~ired for the establishment of the Plant, may be 

described as follows 

3.1.1. 

3.1.2. 

3.1.3. 

3.1.4. 

j. l. 5 

3. I. 6. 

Zstablishment of the nesign basis of the Plant. 

Supply of following know-how and basic engineeriug 

Process flow Diagrams 

Material and Energy balances 

Equipment data and specifications 

Piping and Instrument diagrams and specifications 

Utility requirements and distribution including the steam 

system network 

Plant layout 

Electric Distribution 

Effluent and Emission specifications 

Operation Manuals 

Mainten~nce Manuals 

The detailed engineering for the Plant. 

Establishment of the list of plant and equipment and identification 

of time critical and process critical items. 

Prequai1fy1ng vendors for the supply of plant and equipment. 

Procurement of all plant a~d ~quipment for the ~lant, anrl procurem~nt 

of spare parts. 

I 



3.1. 7. 

3.1.8. 

'3.1.9. 

3.1.10. 

3.1.11. 

3.1.12. 

3.1.13. 

3.1.14. 

3.1.15. 

3.1.16. 

a a 
• Ii I ·p 

18. 

Inspection of plant and equipment in fabrication shops, d~ring 

fabrication, on completion, and after packing, and p1oviding 

certificates of inspection. 

Providing test certificates for plant and equipment wherever laid 

down under the laws of the country of f~brication and/or the laws 

of (PURCHASER's cou~try) 

(a) Packing of the Plant in seaworthy/road-worthy packing, 

marking of the packages, and transport of the Plant and 

equipment from fabricators works to the point of despatch 

FCB (or FOR) as the case may be. 

(b) Transport of the equipment from point of despatch FOB (or 

FOR) as the case may be to site, pursuant to Incoterms 1953. 

Arranging all necessary ins•.ll:::-ance coverages. 

Purchasing and Acquiring the land for the Plant. 

Clearing, lovelling and otb~rwise developing the land. 

Testing the soil characteristics of the site, and in particular 

te&ting the points at whi~n ~eavy 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 

co11111unicat1ons from site to other places. 



3.1.17. 

3.l.18. 

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. 

Design and construction of all Civil Engineering works within the 

plant battery limits including 

(a~ Design of the Civil Engineering works. 

(b) Construction of the Civil Engineering works. 

Construction of a housing colony for erection and start-up personnel. 

Construction of a housing colony for permanent staff and workers 

for the operation of the Plant. 

Receipt and Inspection of equipment at site and making claims for 

insurance or ~or short supply, if required. 

Storage of equipment at Site prior to erection. 

Providing all erection equipment, tools and tackle. 

Erecting all plant and equipment. 

Providing training for plant Engineers and plant operators. 

Testing all erected plant ano equipment individually, by sections 

and as a complete plant, and ~~rrying out all pre-commissioniug 

procedures. 

Supplying feedstock, chemicals and all other material inputs, 

including outside purchased utilities, necessary from mechanical 

completion to Provisional Acceptance. 

Operation of the Plant as of Initial Operation until Provisional 

Acceptance. 



3.1.28. 

3.l.2S. 

3.2. 

3.2.1. 

3.2.2. 

3.2.3. 

3.2.4. 

w. 

Demonstration of the Guarantee Tests. 

Hanagement Assistance for opera~ion of the Plant for 12 months 

after completion of guarantees. (Optional). 

For each of the fun~tions described in the scope of work above 

and in the context of the obligation~ of the CONTR\CTOR 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 responsi~ilities shall be as follows : 

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. The PURCHASER shall also be responsible for the work 

under Article 3.1.17.(a). 

The PURCHASER shall also be responsible for the work to je undertaken 

under Articles 3.1.1., 3.1.9.(b), 3.1.20., 3.1.21., 3.£.22. and 

3.1.26. The CONTRACT~R whenever required as provided for pdrticularly 

under Articles 4, 5 and 6, will assist the PURCHASER under Article 

3.1.20. 

The PURCHASER's personnel working under the assistance or supervision 

of the CONTRACTOR shall undertake the work under Articles 3.1.23., 

3.1.25. and 3.1.27. 

The CONTRACTOR shall be responsible for the services to be undertaken 

under Art1cles J.1.2. to 3.1.4. inclusive~ J.1.6., 3.1.7. and 

3.1.24. The CONTRACTOR shall have the responsibility to give to 

the personnel of the PURCHASER the instructions necessary for the 

fulfilment of the Guar~ntee Test£ pursuant to Article 3.1.28. 



3.2.5. 

3.2.S. 

l 3.2.7. 

21. 

The PURCHASER and t~e CONTRACTOR shall be responsible as stated 

under Articles, 4, 5 and 24 for the functions unuer Article 

3.1.5. and for taking out the Insurances contemplated in Article 

3.1.10. 

The functions under Articles 3.1.8. and 3.1.9.fa) shall be the 

responsibility of the Vendors, but unde!" the s1 .pervision of the 

CO~lRACTOR, as to the sufficiency and proper discharge of 3uch 

responsibiliti~e by the Vendors. 

The Management Assistance contemplated under Article 3.1.29. 

shall be embodied in a separate agreement to be entered into by 

PURCHASER and CONTRACTOR. The CONTRACTOR shall execute such an 

Agreement at the option of the PURCHASER on terms to be mutually 

agreed before the completion of the Guarantee Tests. 

3.3. In the event that any services of the type necessary for the 

successful implementation of this Contract is not particularly 

mentioned in the Sr.ope of Services above, but becomes necessary 

to ensure the successful engineering of the Plant according to 

the specifications laid down in the Contract, such activity shall 

also become part of this Contract as if the same had been ori1inally 

included in the Scope of Services. The PURCHASER and the CONTRACTOR 

shall mutually agree on the quantum of Services to be undertaken 

by each party in such an eventuality. The relating consequences 

on contractual Price, time schedule and/or guarantee shall be 

governed by the provision of Article 15. 

1 - This clause is optional. 



22. 

ARTICLE 4 

OBLIGATIONS OF THE CON1'RACTOR 

4.1. The overall obligations of the CONTRACTOR pursuant to this Contract, 

and for specifications in the scope of ~he Services and division 

4.2. 

of responsibilities (contained in Article 3) are described more 

particularly in this Article and in Annexure VI. The CONTRACTOR 

shall be responsible for all such obligations provided that the 

PURCHASER has fulfilled his ~orresponding obligations. 

The CONTRACTOR shdll, commencing within ( ) days of the Effective 

Date of the Contract, proceed with utmost diligence and care in 

curying out all of the services specified as his obligations in 

Articles 3, 4 and 6 and pro•1ide such documentation indicated in 

Anne:xure XV. 

4.3. The CONTRACTOR shall execute ~he services listed i3 the Contract 

in accordance with good engineering practice and pursuant to 

specifications and basic design stipulated in the Contract and in 

its Annexur~s. The execution of the services shall be subject to 

such varia~ions, changes and additions that may be required to be 

incorporated in accordance with the provisions of Article 15. 

4.4. The CONTRACTOR acknowledges that he has considered and will 

respect the laws and regulations applicable to the CONTRACTOR's 

services at the date of invitation to bid. 



--------

23. 

4.5. The CONTRACTOR shall obtain the know-bow ani b~sic engineering 

for various processes from the Process Licensors as follows : 

Ammonia Plant (name of Licensor(s)) 

Urea Plant (name of Licensor(s)) 

(O~he&:c; as specified) 

and sh~ll design the Plant in conformity with the basic engineering 

and design criteria of the Process i'censors. Documentation 

relative to know-how and basic engineering obtained from the 

above Licensors and necessary to operate the Plant shall be 

provided to the PURCHASER by the CCNTRACTOR. The CONTRACTOR also 

hereby agree that the documents referred to in this Article 4.5. 

shall cov~r and be based upon the latest commercially proven 

know-how availabl~ tot~~ Process Licensors at-the date of invitation 

t·,: bid available and that the detailed engineering will be undertaken 

by the CONTRACTOR according to the late&t design standards available 

and/or known to ~he CONTRACTOR at the date of invitation to bid. 

4. 6. The CONlRACTOR shall undertake the detailed engiue,~ring of the 

Complex and shall perform the general and detailed t~~ineer1ng of 

the Plant and the process desi~n, layout, equip~enL uesign, 

piping and instrument design, and all other design work in order 

that : 

4.6.1. 

4.6.2. 

The Complex shall constitute, wh~n assembled, a technological 

entity, capable of producing the final products of the quality 

and quantity in accordance with the criteria and Performance 

Guarantees set out in this Contract and complying with the performance 

figures cont•incd in this Contract. 

The design services undertaken shall obligate the CONTRACTOR to 

place at the disposal of the PURCHASER all data and documentation 

required by the latter to carry out his obligations in accordance 

with A~ticle 3, and Article 5. 



I. 
4.7. Th~ CONTRACTOR shall carry out the Engineering of the Plant(s) in 

accordance with the standards and Codes laid down in Annexure II. 

Where specialized design criteria are being used, the PURCHASER 

shall be advised of such specialized design cedes. Notwithstanding 

the use of the Codes and Standards if the CONTRACTOR is aware up 

to the date of signing the Contract of superior enpineering codes 

or design methods, or where experience from previous contracts 

bas resulted in proven improvements, the CONTRACTOR shall, if 

possible, use such improved methods or codes in the design of the 

Plant and where required, shall make ~hese appropriate data in 

design methods available to th•°! PURCHASER. In such case CONTRACTOR 

shall be entitled to claim for additional cost and/or time - delays 

and/or guarantees' modification pursuant to Article 15. The 

C0STRACTOR shall also take into account all safety rules/regulations 

normal to industry-practice, and project safety regulatory provisions 

required in 

(PURCHASER's country), as staled in Annexure II. 

4.8. Prior to the expiry of ( ) f;)1!owi.ng the Effective Date 

of Contract, the CONTRACTOR shall confirm to the PURCHASER the 

appropriate requirements for the supply of outside utilities 

(such as power, water, maximum hourly quantities, etc ... ). The 

require~ents for all chemicals and other essential materials 

required until Provisional Acceptance, shall be made known by the 

CONTRACTOR to the PURCHASER within the period at. least ( ) 

prior to the Mechanical Completion of the Plant. 

4. 9. The CONTRACTOR shall es ta bl ish a complete list of equipment to be 

procured under this Contract, and will identify time-critical and 

process-critical equipment. 



4.10. 

4.11. 

4.12. 

The special procedures for purchasing critical equipment and 

spare parts shall be agreed to by the CONTRACTOR and the PURCHASER 

as specified in the Contract, and procurement shall be expeditiously 

undertaken by the CONTRACTOR and the PURCHASER to meet the time 

schedule laid down in Article 2.4. 

The CONTRACTOR and the PURCHASER will agree on Vendors to be 

prequalified in accordance with Article IO and Annexure XXVI. 

!he CONTRACTOR 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. The CONTRACTOR 

has the right to exclude any Vendor who, according to his experience 

is unable to provide the required work or services. 

The CONTRACTOR will procure all equipment, 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 CONTRAC~OR shall be obligate 

except as provided in sub-article 10.2.6. to see that all procurement 

is accomplished so as to enable the Plant to meet the objectives 

expressed in Article 2, subject to the PURCHASER and/or third 

Parties carrying out their obligations. The procurement shall be 

carried out by the CO~TRACTOR in such manner that the Plant is 

capable of meeting the Performance Guarantees laid down in Article 26. 

The CONTRACTOR shall also assist the PURCHASER to obtain remedial 

action from Vendors (where such is necessary) and the CONTRACTOR's 

services for any required procurement and/or inspection shall be 

at the cost of the PlIBCHASER. However, this Article shall not be 

construed as imposirg a liability on the CONTRACTOR for non-fulfilmer\t 

of the obligations of Vendors. 

• T 



4.13. 

4.14. 

4.15. 

4.16. 

4.17. 

26. 

The limitations as to size and weight of p2ckages are :011tained 

in ~he Annexures to this Contract, and ~~e CONTRACTOR shall 

design and procure the Plant accordingly. 

The CONTRACTOR shall undertake the insp~ction of all equipment 

and arrange for the issue of all test certificates, aad shall 

require the proper carrying out by the Vendors of all packaging 

and the expediting of necessary tra~sportation FOB (or FOR)._ 

The 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 

representative shall also advise the PURCHASER on storage dt 

site. 

The CONTRACTOR shall within ( ) dfter effective <late of 

the Contract suggest a list of heavy erection equipment aod 

within ( ) a list of all other ~rection equipment and 

materials to the PUR~HASER. 

The CONTRACTOR shall provide an adequate number of assistance 

personnel for the erection and of supervisory personnel for the 

mechanical teRting, ~u~~issioning and operation until Provisional 

Acceptance of each Plant. CONTRACTOR's personnel shall be responsible 

for its instructi~us hut not for the application of the same by 

the PURCHASER's personnel. The particulars relating to the number 

and duration of stay of such personnel is contained in Annexure 

XXVII; however, the adequacy of the requirements shall be agreed 

upon by the CONTRACTOR and the PURCHASER within ( ) months of 



4.18. 

4.19. 

4.20. 

the Effective Date of the Contract, ano, thereafter, periodi~ally 

as may be required. The CONTRACTOR shall ensure that all necessary 

Supervisory personnel are available at tne Site in such manner 

that the progress of work at Site is properly carried out and the 

PURCHASER shall provide in good time all work permits, if they 

are required. The CONTRACTOR shall send particulars of such 

personnel to the PURCHASER at least ( ) months before they are 

required at Site. 

The CONTRACTOR shall supply the Technical Documentation stated in 

Annexure XV within the time schedules contained in Annexure XV. 

In particular, the CONTRACTOR shall be req~ired to supply all 

necessary data in good time to enable the PURCHASER to undertake 

his responsibility for Civil Engineering in accordance with 

Articles 5.12. and 5.13. 

The CONTRACTOR shal ·_ provide training to the PURCHASER' s personnel 

iJ accordznce with Article 16. The CONTRACTOR shall ensure that 

the number o! the PURCHASZR's pctsonnel trained and level of 

trai~ing (to be arranged and supervised by the CONTRACTOR within 

and/~r outside the country of the PURCHASER) of the PURCHASER's 

personnel is adequate for th~ smooth operation and maintenance of 

the Plant in peak coudition. The PURCHASER will ensure that the 

personnel sent for training meet the educational standarrls laid 

down in Annexur~ XVIII and that the personnel trained by CONTRACTOR 

is available when required for start-up and operation of the 

Plant. 

The CONTRACTOR shall supervise the carrying out of the performance 

of the guarantee teats in accordance with the provisions laid 

down in the Contract. 



4.21. 

4.22. 

4.23. 

4.23.1. 

4.23.2. 

28. 

The CONTRACTOR shall supervise the Guarantee Tests of the i\mmonia 

Plant and of the Urea Plant wi~hin ( ) days after the start-up 

of the respective plant, but in any event not later than ( ) 

months after mechanical cc ~tion of the respective plants, 

provided that the PURCHASER has carried out his obligations, 

especially to supply feedstock, outside utilities, chemicals and 

other agreed materials, and has provided the agreed number of 

operating and maintenance staff and kept the equipment in g~od 

condition. The CONTRACTOR shall be allowed to extend this pericd 

and repeat guarantee tests in accordance with Article 26.10. of 

the Contract. 

The CONTRACTOR shall see that the detailed design and material 

specifications for civil works submitted by the PURCHASER for the 

CONTRACTOR's check pursuant to Annexure VI, are in accorrlance 

with the specifications and drawings supplied by the CONTRACTOR. 

Without prejudice to the Provisions of this Contract, the CONTRACTOR 

shall agree to grant an option to the PURCHASER for the execution 

of a separate Agreement providing for Technical Advisory Services 

to be provided by the CONTRACTOR to the PURCHASER upon mutually 

acceptable terms. Such an Agreement shall become effer.tive immediately 

following Provisional Acceptance of the Plant and shall have a 

duration of not less than ____ __,( __ ~) years. For the purposes of 

this Contract, the rights and obli~ations envisaged in such an 

Agreement for Technical Advisory Services shall be considered to 

be wholly separate and dietinct from the liabilities and the 

responsibilities contained in this Contract. The terms of such 

~greement shall include (but shall not be restricted to) any one 

and/or other of the following matters : 

Pro•1ision of senior advisory personnel to conduct half-yearly 

review of plant and efficiency of its operation•. 

R~commendations as to improvement of plant operationa. 



4.23.3. 

4.24. 

4.25. 

4.26. 

4.27. 

4.28. 

29. 

Provision of answers to technical queries related to plant operations. 

Throughout the performance of the work the CONTRACTOR shall 

ensure that it, its employees, agents and invitees and its sub­

contractors, their employees, agents, iuvitees while upon the job 

site, comply with all aplicable laws, rules and regulations. The 

CONTRACTOR shall at all ti•es maintain good order ~mong his 

employees and shall not employ on the works any person unfit, 

undesirabl~, or anyone not skilled in the work assigned to him. 

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). 

The CONTRACTOR shall pursuant to Annexure VI provide the PURCHASER 

with sufficient office space and facilities, secretarial and 

typing services and reasonable telephone and telex facilities for 

the representatives ~f the PURCHASER assigned to the CONTRACTOR's 

office at (location of offices in CONTRACTOR's country). 

Within ( ) of the Provisional Acceptance of the Plant, the 

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

equivalent which have been executed by the CONTRACTOR for the 

Plant. 

At the o~tion of the PURCHASER, the CONTRACTOR shall enter into a 

separate agreement with the PURCHASER (as provided in Article 

3.2.7.) to manage the Plant, or to assist the PURCHASER to manage 

the Plant, as the PURCHASER aay desire, for a period of ( ) 

months after completion of the Guarantee Tests, on te~ms mutually 

agreed when the option is exercised. 

• I 



30. 

ARTICLE 5 

OBLIGATIONS OF THE PURCHASER 

5.1. The obligations to be undertaken by the PURCHASER within the 

overall scope of work shall be as more particularly defined 

herein and as ~lsewhere expressed in the Contract. The PURCHASER 

shall carry out his obligations free of charge and in due time so 

as to enabie 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 examine the information and data for the 

design basis so specified, and shall advise the PURCHASER on the 

eventual inconsistencies of the informati~n and data provirlPrl. 

The PURCHASER's responsibility for information or data furnished 

by it or for any representations aade or expressed by any of its 

officers or agents prior to the date of this Contract shall be 

valid only when such data, information ~r representation is 

expressed in this Contract. 

5.3. The PURCHASER and CONTRACTOR shall agree on Vendors to be prequalified 

in accordance with Article 10 and Annexure XXVI. 

5.4. The PURCHASER shall be responsible for making in due time 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. 



31. 

S.S. Whenever any approvalls) are req~ired from the PURCHASER under 

the provisions of this Contract, such approvals or reasons for 

withholding such appcovzl~ shall be conveyed to the CONTRACTOR 

within days of forward~ng unless if otherwise provided 

in this Contract. If no replys 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 or on any oth~r fulfilment of his obligations 

shall entitled the CONTRACTOR to claim for the application of 

Article 15 if such delays is detrimental to the Work realisation 

or to the ti.me schedules contained in Annexure XV. 

5.6. The PURCHASER shall be responsible for the transportation of 

equipment from the port of despatch (FOB) to the entry port (CIF 

or purchase FOR) in the PURCHASER's c~untry, for clearance at the 

entry port and for transportation of the equipment to the Site. 

5.7. The PURCHASER shall be responsible for arranging and maintaining 

such in~urances as may 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 

and in any event in accordance with Article 24. 

5.8. The PURCHASEN shall be responsible for all matters connected with 

obtaining and developing the land. 

5.9. The PURCHASER shall secure and make available the Site for 

construction of the work free of all encumbrances, including the 

necessary rights-of-way. The PURCHASER shall also make available 

adequate apace for storage depots at or near the Site. 



s .10. 

s. 11. 

5.12. 

5.13. 

5.14. 

5.15. 

5.16. 

3:?. 

The PURCHASER shall be responsible for carrying out adequate and 

necessary soil tests. The CONTRACTOR shall however indicate th~ 

points at which heavy loads are to be expected. 

The PURCHASER shall be responsible for the timely design and 

construction of all road, rail and other coaaunication within the 

battery limits and offsite(s). 

The PURCHASER shall be responsible for the design of all civil 

engine~ring works. For this purpose, the CONTRACTOR shall ensure 

the timely supply of all information necess~ry to undertake the 

design of the Civil Engineering in accordance with Annexure VII. 

The PURCHASER shall be responsitle for the construction of all 

Civil Engineering works. 

The Plant shall be erected by th(· PURCHASER or by such other 

party/ parties appointed by the PURCHA:::iER, with the a:;:;istance of 

the CONTRACTOR's personnel. 

The PURCHASER shall obtain in due time and make available to the 

CONTRACTOR all necessary permits/approvals and/or licences from 

local authorities and/or Governmel't as may be necessary for the 

execution of the Contract inclusive of import licences, visas for 

CONTRACTOR's personnel, entry permits, etc ... 

The PuRCHASER's personnel at Sit.e shall carry out all testing, 

start-up and operation of the Plant until the completion of the 

Guarantee Tests, under the supervision of the CONTRACTOR. 



5.17. 

5.18. 

5.19. 

5.20. 

5.21. 

5.22. 

33. 

The PURCHrlSER shall r~ovide feedstock, outside utilities, chemicals 

and other materials re.quired as of Initial Operatic~ for operation 

and maintenance of the Plant. The ieedstocks shall be in accordance 

with the specifications contained in this Contract. In the event 

~f any deviation, the parties shall determine the technical 

changes required. Such technical change shall constitute the 

basis for a change order under Article 15. 

Throughoti~ the period from the beginning of the mechanical test 

of equi?ment ti~l the date of acceptance of the Plant, the PURCHASER 

shall provide operations and maintenance personnel for operation 

and maintenanceof the Plant in a~~quate numbers and competence 

commensurate with the req:~irements of manning, which requirements 

are to be developed by the CONTRACTOR in the form of a Manpower 

and Qualification Chart. 

The PURCHASER shall provide the CONTRACTOR and its personnel 

deputised to Site with such facilities as are detailed in 

Annexure XXVII. 

The PURCHASER shall be responsible for making all payments to the 

CONT&\CTOR in accordance with the provisions of this Contract. 

The PURCHASER shall be responsible for taking out and keeping in 

force the various Insurance policies which are his responsibility 

under Article 24 (and as specified herein). 

The PURCHASER shall pursuant to Annexure VII provide the CONTRACTOR 

free of charge : sufficiP.nt office space and facilities, secretarial 

and typing services and telephone and telex facilities for the 

CONTRACTOR's personnel assigned to the PURCHASER's office or to 

Site. 



34. 

ARTICLE 6 

CO-OPERATION AND CO-ORDINATION BETWEEN 

CONTRACTOR AND PURCHASER 

6.1. The Parties to this Contract hereby agree to co-operace, implement 

and fulfil their obligations as stipulated in the Contract. The 

Parties through their designated r~presentatives will meet periodically 

according to a pre-determined schedule or when necessary, to 

examine the progress of work, costs that have been incurred and 

mutually agree to resolve ou~standing issues between· the Parties. 

Minutes of meetings shall b~ recorded and circulated for confirmation 

and necessary action. 

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 them. 

6.3. All notices, instructions and decisions on meetings shall be 

given in writing. Minutes of meetings between CONTRACTOR's and 

PURCHASER's representatives held at Site, or in the offices of 

PURCHASER or CONTRACTOR shall after recording and confirmation 

have the same effect as notices in writing. 

6.4. The CONTRACTOR shal~ submit drawings, equipment specifications, 

and other documents required for approval or distribution to the 

PURCHASER under this Contract within the time limits specified in 

Annexure XV. The PURCHASER shall return such drawings, specifications 

and documents within the period specified in Article 5.5. and 

A~ticle 10. 



6.5. 

35. 

Within ( ) days from the Effective Date of the Contract a 

meeting shall be held in (Country) between the CONTRACTOR and the 

PURCHASER and, if necessary with the Technical Advisor present to 

discuss all matters of common interest, including but not restricted 

to the fiualization of co-ordination procedure, the Procurement 

Procedure, Vendors list, Design Criteria and Critical items. The 

matters related to the concept of lay-out of each Plant, Off-sites 

and Uti!ities within the plant location and sites shall be finalized 

at such meetings. 

6.6. The CONTRACTOR shall immediately thereafter prepare the necessary 

documents for placing orders for the criti~al items (time critical 

and process critical items) as identified in Annexure XII. 

6.7. The CONTRACTOR shall begin issuing the necessary enquiries to the 

pre-qua~ified vendors for the remaining Equipment immediately 

following completion of the relevant engineering. 

6.8. Within ( ) months from the Effective Date of the Contract, a 

meeting shall be held at the PURCHASER's Offices at (Town) between 

the CONTRACTOR and the PURCHASER to discuss process and design 

completed up to that time. The detailed in-plant layout, design 

sizes of the utility units, time schedule, project cost and 

production cost optimization, local procurements, training programme 

and other items of common interest shall also be discussed. The 

CONTRACTOR shall take into account in its design any changes 

suggested by the rURCHASER and/ or the Technical Adviser, which 

are acceptable technically to the CONTRACTOR; anJ the CONTRACTOR 

shall advis~ the PURCHASER of any changes in the overall price, 

guarantees and/or project schedule, arising from such changes as 

p~ovided in Article 15. 

I 
I 
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36. 

6.9. The design services to be undertaken by the CONTRACTOR shall be 

entirely undertaken from his offi~es 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. 

6.11. 

6.12. 

6.13. 

The PURCHASER shall post an engineer acting in the name and on 

behalf of the PURCHASER at the offices of the CONTRACTOR at 

(Town) who shall have the power to examine and approve bid 

specifications, examine bid comparisons, approve and place orders 

for equipment. 

The CONTRACTOR's 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 or to the 

Vendors. 

Throughout the period of the Contract, the PURCHASER shall have 

the right to inspect the CONTRACTOR's Services. 

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

up co a maximum of ( ) of his engineers to the design offices 

of the CONTRACTOR at (Town) to be present during the detailed 

design of the Plaot, and the procurement of the equipment. The 

CONTRACTOR shall make available the necessary documentation 

calculations, except the process calculations, on the detailed 

design of the Plant and the Procurement Documentation to the 

Engineers of the PURCHASER. All costs in connection with these 

Engineers including travel and stay shall be borne by the PURCHASER. 



n. 

ARTICLE 7 

PROPRIETARY RIGHTS AND LICENCES, 

SECRECY AND PATENTS 

7.1. The CONTRACTOR hereby affirms that it bas obtained the right(s) 

to grant, and hereby doe~ grant to the PURCHASER irrevocable, 

non exclusive, non tran~ferable licenses for use in the operation 

of the Plant, all processes meotionned in Article ~ and in particular, 

the Ammonia Process and the Urea P~ocess. 

7.2. The CONTRACTOR shall ensure that the Process Licensors shall make 

available to the PURCHASER through the CONTRACTOR all basic 

process data (received by the CONTRACTOR from Process Licensors) 

relating to the Contract, and that all basic process documentation 

and all drawings prepared by the CONTRACTOR sh2ll also be made 

available to the PURCHASER. The CONTRACTOR also hereby undertakes 

to make available to the PURCHASER the latest know how and techniques 

available to the P~·o~e~s Licensor~ and to the CONTRACTOR at the 

date of presentation of the CONTRACTOR's tender. 

7.3. The CONTRACTOR shall ensure that the Process Licensors and the 

CONTRACTOR shall make available to the PURCIL\SER under conditions 

to be negociated and for a period of five (5) years from th~ 

Effective Date of the Contract : 

7.3.1. Any technological developments ard improvements in operating 

techniques, preventive maintenance and safety measures app!icable 

to the Plant that may become licensable by the Process Licensors 

within the same period. The PURCHASER will also make available to 

the Process Licensor any improvements in operation techniques 

which the PURCHASER shall have made in the same period. 



7.3.2. 

38. 

Rights to use proprietacy processes developeJ or acquired by the 

CONTRACTOR including patented processes which could result in 

significant improvement (s) in the capacity, reliability and 

efficiency of the Plant, and quality of the p~o~ucts. 

7.4. For the purpose of this Article, the grant to the PURCHASER of 

the right to use the processes referred to in Article 27.1. shall 

not be interpreted to mean a passing to the PURCHASER of proprietary 

rights and title to the processes. 

7.5. After Final Acceptance of the Complex all rights anc obligations 

of the CONTRACTOR will be transfered to the PURCHASER. 

7.5. The PURCHASER agrees that be shall treat as confidenti~l all 

proct:~ and technical information, proprietary know how, patented 

processes, tl0cwnents, data and drawings supplied by the CONTRACTOR 

(whather ~';;."'"~ed by tte cr,NTRACTOR or otherwise) in accordance with 

this Contract, all ot which is hereinafter referred to as "confidential 

information". The PURCHASER shall not without the prior written 

approval of the CONTRACTOR divulge such confidential information 

available to a third party. 

7.7. The PURCHASER shall not use the confidential information for any 

purpose other than for operating, using, repairing and maintaining 

the Plant or part of such. Similarly, the CONTRACTOR will not use 

or divulge any tecbniral data or confidential information and 

drawings or technical documents given by the PURCHASER, his 

representative or Technical Advisor, to the CONTRACTOR except for 

the pu~~ose stri~tly connected with the Contract. 

7.8. Th~ Articles 7.6. and 7.7. shall not apply to such confidential 

information for which it is proved with written evidence that : 

7.8.1. it is, or becomes a part of the public domain, without any fault 

of the PURCHASER or of ~he CONTRACTOR. 

I o ' . . . ' . ' . . 



7.8.2. 

7.8.3. 

39. 

it is already known to one Party or his representatives, before 

its transmission to the other Party. 

the Party who received it, did not actually get it afterwards 

from a third Party who acquired it directly or indirectly from 

the Party who originally released it. 

7.9. The ~UR.CHASER and CONTRAC!vR hereby agree that the aforementioned 

obligations of this Article subject to Article 7.10. below, shall 

not be affected by a termiuatiou or cancellation of this Contract 

under Article 33 herein. 

7 .10. 

7. 11. 

7 .12. 

7.13. 

The PURCHASER's obligationr. pursuant to the provision of Sub-articles 

7.6., 7.7., 7.8. and 7.9. and the CONTRACTOR's obligations pursuant 

to th~ provision of Sub-articie 7.7. shall be valid for a period 

of ( ) years from the Effective Date of the Contract. 

The CONTRACTOR will cover the PURCHASER against any action for 

infringel'lent undertaken by a third p.1rty holding a patent in the 

land where the Plant site is located issued before the date of 

signature of the contract, action fo1· infringem~nt which could 

result from the use by the CONTRACTOR of process licenses, during 

the execution of the contract. 

In case of claim or action atainst the PURCHASER about this 

matter, th~ later shall advise the CONTRACTOR immediatly who will 

upnold the rights hereby granted or will give the PURCHASER all 

means and assistance for that. 

On his side, the PURCHASER undertakes to prevail himself during 

the action brought against him of any and all possible appeal and 

abstain himself from negotiating an amicable arrangement with the 

opposite party without a previous written agreement from the 

CONTRACTOR. 



7.14. 

4a. 

The liability of the CONTRACTOR will be relieved in the event of 

the Plant or part of it has been modidied by the PURCHASER without 

prior written agreement of the CO!frRACTOR or is not operated by 

the PURCHASER under conditions given by the CONTRACTOR and in 

accordance with its instructions. 



41. 

ARTICLE 8 

EFFECTIVE DATE OF CON:'RACT 

8.1. The Contract shall become effective upon the formal execution 

(signing) by the duly authorised officers of the PURCHASER and 

CONTRACTOR properly witnessed and sealed and when the following 

requirements has been fulfilled : 

8.1.1. 

8.1.2. 

8.1.3. 

8.1.!... 

8.1.5. 

8.1.6. 

8. 1. 7. 

Approval of the Contract by the Government of ( ) 

where the plant is to be located, such approval to be obtained by 

the PURCHASER. 

Approval if required of the Government of ( ) where the 

CONTRACTOR resides and bas his principal place of business, such 

approval to be obtained by the CON1RACTOR. 

The remittance of the advance payment by the PURCHASER as provided 

under Article 21.2. of the Contract. 

The Provision by the CONTRACTOR of the Bank Guarante~ as provided 

under Article 21.1. of the Contract. 

Opening by the PURCHASER of the Letters of Credit according to 

form attached in Annexure XXXI and as stipulated in Article 11.18. 

Receipt by the CONTRACTOR of the Guarantee of the ( ) 

Ministry of Finance relating to the payment of the PURCHA~EH's 

contractual obligations according to form attached in Annexure XXXII. 

Receipt by the CONTRACTOR of the Transfer Authorization of ( 

for all amounts due pursuant to the CONTRACT a·~ording to form 

attached in Annexure XXXII. 

) 

I 



42. 

8.2. In case the conditions of Articles 8.1. to 8.1.7. hereabove are 

not fulfilled within ( ) days following the date of signature 

of the Contract, the Contract execution time shall be increased 

accordingly and the Contract Price modified to take into account 

variations of economic conditions in CONTRACTOR's and PURCHASER's 

country during the delayed period from the date of signature of 

the Contract to the actual Effective Date of the Contract. 

8.3. The expression "Effective Date" whenever used in this Contract or 

in t~e Annexures or in the Specifications (or in any other document 

deemed to form a pa~t of this Contract) shall be interpreted to 

mean "Effective Date of Contract". 

8.4. The Effective Date of the Contract shall be the date upon which 

the last of the requirements stated in Articles 8.1.1. to 8.1.7. 

has been fulfilled. 



43. 

ARTICLE 9 

ASSIGNMENT OF CONTRACT 

9.1. From its effective date, this Contract shall be valid and be 

binding up~~ the parties hereto and their and each of their 

executors, administrators, curators, successors and a~signs, 

collectively and individually, but insofar only as such assigns 

are duly consented to by the other party under this c~ntract. 

9.2. This Contract may not be assigned except for the benefit of 

financial or insurance authorities by one party without the 

written consent of the other party. 

9. 3. The CON·tRACTOR should have the right to subcontract any part of 

the work in accordance with normal practice provided that he 

accepts full responsibility opposite the PURCHASER. 

9.4. The CONTRACTOR shall ensure that every Sub-CONTRACTOR shall 

comply with all terms and conditions of this Contract, mutatis 

mutandis. 

rt Lt 



10.1. 

10.2. 

10.2.1. 

10.2.2. 

10.2.3. 

44. 

ARTICLE 10 

PROCUREMENT 

The CONTRACTOR shall make his best endeavours to meet the time 

schedules provided hereunder for providing procurement assist3nce 

to t~e PURCHASER for acquisition of the Equipment. 

The CONTRACTOR shall supply to the PURCHASER the following services 

in connection with the procurement of the Equipment, in accordance 

with Annexure VIII and XXVI : 

The PURCHASER and the CONTRACTOR shall pre-qualify Vendors in 

accordance with the procedure laid down in Annexure XXVI. A 

minimum of ( ) and a maximum of ( ) Vendors shall 

be pre-qualified, unless otherwise mutually agreed between the 

PURCHASER and the CONTRACTOR. Vendors may be excluded from prequa­

lification by the CONTRACTOR for good and sufficient reasons. 

List of prequalified Vendors must be issued ( 

effective date of the Contract. 

) months after 

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 deputized for this purpose in 

accordance with Article 6.10. for relevant approval, and shall 

issue the same to the Vendors in the manner agreed to ;~ the 

Procurement Protocol. 

The r.ONTRACTOR shall send the bid documents on behalf of the 

PURCHASER ot the respective Vendor£ listed in the Vendors list 

(wbicu list shall be agreed upon between the parties within 

from the Effective Date of the Contract for critical items, and 

at least 

items). 

( ) prior to the issue of tenders for other 

( ) 



10.2.4. 

10.2.5. 

10.2.6. 

10.2.7. 

45. 

The CONTRACTOR shall use its best endeavours to obtain from the 

Vendors a minimum of three (3) competitive offers, except for the 

Critical Items as indicated in Ann~~ures VIII and XII. 

The offers received from the V•ndors shall be evaluated by the 

CONTRACTOR who shall submit the bid enaluation with appropriate 

reco1m11endations to the PURCHASER for the relevant final selection. 

The PURCHASER's final selection of the Vendor shall be communicated 

to the CONTRACTOR within ( ) from the date of the CONTRACTOR's 

submission of the bid tabulation. The PURCHASER shall endeavour 

to preclude the selection of Vendors who are unacceptable to the 

CONTRACTOR. The CONTRACTOR shall, however, substantiate the 

reasons for such unacceptability lif any) so as to enable the 

PURCHASER to re-evaluate the choice of such Vendor(s). 

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. In case the PURCHASER 

is purchasing the equipment from the sel~cted Vendor subject to 

the reservations, the obligations of the CONTRACTOR shall be 

modified according to the specific changes notified by the CONTRACTOR. 

After the selection of the Vendor(s) by the PURCHASER, the CONTRACTOR 

shall prepare for the PURCHASER's signature the relevant purchase 

orders on the PURCHASER's letter-bead, with proper terms and 

conditions in such purchase orders. These purchase orders shall 

be signed by the PURCHASER within ( ) days following 

their transmission by the CONTRACTOR. Any delay in PURCHASER's 

approval and/or signature pursuant to paragraph 10.2.5. and 

10.2.7. shall automatically entit4e CONTR.\CTOR for the consequential 

extension of time pursuant to Article 19 hereinafter. 



10.3. 

10.4. 

10.5. 

10.6. 

10.7. 

10.8. 

46. 

The CONTRACTOR shall prep?re monthly forecasts of deliveries 

~pecifying details of propo~ed consignments, approximate tonnages, 

dimensions and other relevant information, and furnish the same 

to the PURCHASER and/or his shipping agent(s) with ( 

weeks advance notice of the date when the Equipmeut shall be 

ready for despatch from the respective Vendor's shop. 

The CONTRACTOR shall be responsible for the preparation, adequacy 

and accuracy of the bid specifications to be issued to the ~e&dors, 

in connection with the design of the Plant and the fulfilment of 

guarantees as specified in Article 26, and other contractual 

requirements specified in this Contract. 

All procuremen~ data including bid specifications, bid tabulations 

and evaluations, issued by the CONTRACTOR uuder th°- Contract 

shall remain the property of the CONTRACTOR. 

The CONTRACTOR shall endeavour to complete the bid tabulations of 

Critical Items within ( ) months from the date of issuing 

of list of pre~ -~lified Venjors. 

The CONTRACTOR shall endeavour within ( ) months from 

the Date of issuing of list of prequalified Vendors, to issue 

tenders, obtain quotations and make final bid tabulations with 

regard to the sources and supply of (95%) (by value) of the 

equipment itemised with item numbers as required under Annexure 

VIII. 

The CONTRACTOR shall make every endeavour to make final bid 

tabulations with regard to the sources and supply of 95% (by 

value) of the remaining Equipment within ) months 

from the date of issuing of list of prequalified Vendors. 

' 



10.9. 

10.10. 

10.11. 

47. 

The CONTRACTOR shall cause the Vendors to provide the PURCHASER 

with sufficient copies of the invoices, packing lists and such 

other documents as may be required to have the Equipment imported 

in (country), specifying in each case that the Equipment are to 

form part of a compiete fertilizer plant. 

The CONTRACTOR shall use his best endeavours to obtain appropriate 

mechanical guarant~es from the Vend~rs in accordance with Article 28. 

Spare parts shall be procured by the CONTRACTOR on behalf of the 

PURCHASER according to Annexure XXVIII which stated procedures 

and remuneration of the CONTRACTOR. 



48. 

ARTICLE 11 

TIME OF ESSENCE 

Deleted. 

in accordance with the opinion of the CNUDCl (UNCITRAL). 



I 
ARTICLE 12 

DELIVERY AND EXECUTION OF THE WORKS 

Deleter;. 

·' 



13.1. 

13.2. 

13.3. 

13.4. 

~. 

ARTICLE 13 

SUPERVISION OF WORK AND ACCESS TO wORK 

The Services to be provided by the CONTRACTOR to the PURCHASER 

for the supervision of work at Site or otherwise, is contained in 

the relevant provisions of Article 4. 

In addition, should the PURCHASER so desire, he shall have the 

option to call upon the CONTRACTOR to manage the 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 

CONTRACT0P. on terms and conditions to be mutually agreed and 

inc~rporated in that Agreement. 

The CONTRACTOR shall provide an adequate number of suitably 

qualified and experienced personnel for assisting erection and 

pre-conunissioning and for supervision of operations of the Plant 

as of Initial Operations to Provisional A~ceptance, in accordance 

with the requirements of Article 4. 

CONTRACTOR's personnel shall be responsible for its instructions 

but not for the applica~ion of the same by the PURCHASER's personnel. 

The CONTRACTOR and the PURCHASER and any person(s) authorized by 

either of them at all times have access to the Complex. The 

CONTRACTOR shall use its best endeavours to obtain the right for 

such access from Vendors in connection with the execution of the 

work. 

' 



13.5. 

13.6. 

13.7. 

13.7.1. 

13. 7. 2. 

The PUR2.!fASER 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 require~ iu connection 

with this Contract. 

The CONTRACTOR and his authorised personnel, shall have free 

access to the 1lant site, storage yards, fabrication shops, 

utilities an~ Laboratories, which are set up or intended for use 

for establishing the plants under the Contract. 

The CONTRACTOR shall be entitled to visit the Plant(s) in operation, 

to examine them as t0 operating results, to take measurements 

required for establishing exact operating u _a to demonstrate the 

Plant(s) to his potential customers. The CONTRACTOR shall give 

weeks notice to the PURCHASER for s•1ch visits, permission for 

which shall not unreasonably l:>e wit~1held by the PURCHASER. 

Subject to the rights of the CONTRACTOR stated in Article 7, 

where in the opinion of the PURCHASER, it is nece:::sary that third 

parties, provide~ that such parties are not direct or indirect 

competitors of the CONTRACTOR and shall not disrupt and/or iacrease 

the activities or obligations of the CONTRACTOR, be sent to check 

the work of Lhe CONTRACTOR, the CONTRACTOR shall 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 obligc.tions. 

If the sending on the work and/or the site thereof, of a third 

party under Sub-article 13.7.1. involves delays and/or enta~ls 

expenses incurred by the CONTRACTOR, the PURCHASER shall pay to 

the CONTRACTOR these expenses and the contractual time schedule 

shall be adjusted accordingly. 

l 

( ) 



14. 1. 

14.2. 

AR'flCLE 14 

INSPECTION, TESTING AND CERTIFICATION 

The CONTRACTOR shall be responsible for the inspection and shall 

cause to test and certify all equipment, according to Annexure 

XXIX during ma!lufacture and prior to dest>atch. 

(a) Following the issue of Purchase Order(s) the CONTRACTOP. 

shall carry out (in accordance with st2nrlard procedures) th~ 

inspection and shall cause to test and certify as per relevant 

codes given in the specifications at the shops of Vendors 

during manufactur~ and before despatch~ng. 

(b) During progressive inspection of equipment. fabrication the 

COi~TRACTOR ~hall take all reasonable measures in order that 

the Vendors or their employees strictly fol l•JW fabrication 

instructions and codes specified by t.~e CONTRACTOR, and that 

the quality of workmanship meets accept.able levels to enable 

the production of equi!Jment and ot.ht>r i '"'me: in .,,-·rnrrhnr"" 

with the qualitative and quantitative standards expressed in 

the Contract. 

(c) The CONTRACTOR shall .1lso require Vendors to provide the 

necessary test. certificates and all other documents re•p1ir~d 

by the In~pecting Au~horit1es in th~ country of manufacture 

or as may h•· required 'iy tr1e PURCHASER u1 c0nsiderat.i,rn of 

the regulati0ns in force in (c:rnntry) .rnci/or as providerl for 

in the spec1f1c;~t.irms. 

I 
I 



14.3. 

14.4. 

14.5. 

14. 6. 

'·L 

(a) When the equipment ts ready for final inspection the CONTRACTOR 

shall take all reasor.able measures in order that the Purchase 

Order(s~ have been correctly complied as specified. 

(b) The CONTRACTOR will issue a Certificate of Inspection in 

respect of each item 01 Equipment, before despatch, and 

shall send copies of such Certificates to the PURCHASER, and 

Certificates of t~sts carried out in connection with issue 

of such Certificates of Inspection. 

Wherever required by the PURCHASER, the CONTRACTOR shall associate 

the PURCHASER or his representatives wi~h such ilispection, and 

initiate and follow-through with co-ordination for joint inspections. 

The CONTRACTOR shall co-orriinate and monitor the delivery of all 

equipment efficiently in order that the Vendors maintain the 

delivery terms, conditions, and procedures contained in the 

Purchase Orders. 

(a) The CONTRACTOR sha 11 take all necess.uy measures in order 

that the Vendors arrange in a timely manner all proper 

export licences, if nt>cr>ssary, to export the equipment to 

(country). 

(b) The PURCHASER sha 11 ob ta in in <iue tJ mr:, the necessary import 

licences, permits and sha 11 provide f,Jr shipping arrangements 

for the !'quipment of forPign origin. The PURCHASER or his 

sh1pping .sgent shal I ariv1se the CONTR:\CTOR or thf" Vendor(s) 

as the r~sc may be ot the n3mP of the ~htp and the loading 

dates )<iays in advance to l I I u•-1 the Ven<io rs to 

make the· r••" cssary .lrr.1n~Pment:.; for I' 111ng thP con:;ignment 



14.7. 

14.8. 

~-

In the event that the CONTRACTOR during shop inspection anticipates 

delays in delivery of any equipment, the CONTRACTOR shall promptly 

notify the PURCHASER and shall suggest measures to overcome 

delays. In the event that the delays appear ine~itable, the 

CONTRACTOR shall anticipate the quantum ~f such delays, a~d 

inform the PURCHASER so that the Critical Path Network may be 

notified accordingly. 

The PURCHASER shall be responsible for the clearance of the 

equipment and technical documentation at (name of port) and/or at 

other entry point(s) into (country) and for internal despatch to 

Site. 



15. 1. 

15 .2. 

15 .3. 

15.4. 

15.5. 

15.6. 

15.7. 

55. 

ARTICLE 15 

VARIATIONS, Cll~GES AND ADDITIONS 

TO SCOPE OF WORK 

The CONTRACTOR shall be entitled to claim for additional cost 

and/or time delays and/or guarantees when a modification, change 

or variation occurs in the event of any of the following : 

Any modification addition or deletion to the contr~ct documents 

(as def~ned in Article 1.2.), unless the PURCHASER specifically 

demonstrates that it does not affect the CONTRACTOR's services. 

Any written request by the PURC;tASER which causes a modification 

to any drawing, specification an(.' document, purchase order or to 

the CONTRACTOR services or to the work, unless the elements 

already accomplished were not originally accomplished in accordance 

with the contract. 

Any additional engineering studies requested in writing by the 

PURCHASt:l<, inc1ua1ng those which are uui... fuiiuwe:~ ty .;::;;:.::.::;;~i:::~. 

Any entire or partial suspension in the execution of the contract 

or termination of the contract. 

Any alteration in the laws and rules existing on the date of 

issue of the invitation to bid, which modifies the contract 

execution time and/or the CONTRACTOR'S costs and/or guarantees 

and/or responsibilities. 

Any unforeseen occurence or circumstance of force majeure as 

describe in Article 34. 

Any encounter of physical condition or artificial obstruction 

which has not been stipulated in the Annexures. 

' 



15.8. 

15.9. 

15. 10. 

15. IL 

Anv modification in the CONTRACTOR's services and/or the work 

prop0sed oy one of the Parties accepteu b~ the other Party, and 

ratified by both Parties. 

Any nun-observance by the PURCHASER of its obligativns stipulated 

by the contract. 

Any deletion in the CONTRACTOR's services that is the elimination 

of any portion of the CONTRACTOR's services specified in the 

contract which the PURCHASER may request the CONTRACTOR not to 

perform. 

Whenever the provisions of this Article are applicable 

the CONTRACTOR shall prepare and submit to the PURCHASER a detailed 

cost and/or execution time estimate of the modification to the 

COhlRACTOR' services. The PURCHASER shall within ( ) days agree 

or disagree on the adjustment proposed by the CONTRACTOR. If the 

PURCHASER agrees on the cost, execution time and guarantees 

proposed by the CONTRACTOR, the cost shall be added to the overall 

price of the change and be either added to or substracted from 

the Contract price, 3S the case may be, and the Contract executio1. 

time and the guarantees shall be modified accordingly. 

If the Parties cannot agree only on the cost adjustement as 

vxuvu:.c:u by die: CGiff .... N\CTGR, i..ue PU"RCiiA3Ei\ si..aii have i..he righi.. i..o 

request CONTRACTOR to execute it on a reimbursable cost basis. If 

the change to the CONTRACTOR's services affects the fulfilment of 

guarantees and execution ti.me, the parties have to agreP- on such 

modification. If PURCHASER does not agree to said change, the 

cost to CONTRACTOR of preparing the quotation shall be reimbursed 

by PURCHASER. The CONTRACTOR may at any time introduce improvements 

or modification to the design without PURCHASER's approv•l as far 

as these variations do not affect adversely price or delay or 

performance of Plants. The execution of the change shall not 

start before its ratification by both Parties. Revision of execution 

time shall be supported with reference to the cr~cical path 

schedule. Payment conditions of a change to the Contract price 

shall be in accordance with the contractual payment schedule. 



15.12. 

57. 

Except as specifically provided in this Article, any change to 

the CONTRACTOR's services and/or to the work ~hall be governed by 

all the other provisions of the contract. 
' 



16.1. 

16.2. 

16.3. 

58. 

ARTICLE 16 

TRAINING 

The CONTRACTOR shall provide training for the PURCHASER's personnel 

both at Site and at plants outside (PURCHASER's country). 

Training facilities to be provided by the CONTRACTOR are detailed 

in Annexure XVIII. 

The PURCHASER and the CONTRACTOR shall agree at the first 

Co-ordination Meeting contemplated under Article 6.5, on the 

time, place and details to be prepared for the training of the 

PURCHASER's personnel. The CONTRACTOR is in a position to provide 

training to the d~signated PURCHASER's personnel for the periods 

contemplated in Annexure XVIII at a plant or plants, using the 

Processes of the Lic~nsors identified in Article 4.5. 



59. 

ARTICLE 17 

MANAGEMENT AND TECHNICAL ADVISORY SERVICES 

Deleted. 



18.1. 

18.2. 

18.3. 

18.4. 

18.S. 

60. 

ARTICLE 18 

COMPLETION OF WORKS, TAKE-OVER 

AND CONDITIONS OF ACCEPTANCE 

The different sections or parts of the Plant shall be considered 

to have been mechanically completed when the provisions of 

Annexure XX and Articles 18.3. to 18.4. have been met. Then, the 

CONTRACTOR shall prepare a Mechanical Completio~ Report which 

shall be signed without delay by both Parties. 

After mechanical completion of the Plant, each Plant will be 

preconnissicned, tested in accordance with Article 18.4 and 

Annexure XX, and will, as so~n as possible thereafter be brought 

into operation. 

As soon as any individuel Plant is substantial'y complete and 

ready for inspection, the PURCHASER shall so notify th~ CONTRACTOR. 

The pre-conmissioning of the Plants and each section of the 

Utilities and Off-Sites shall consist of the carrying out of such 

opPr~~ions and the making of such tests as are listed in Annexure 

XX and as may be agreed to establish the correct mechanical 

functioning of the Plants. When all such operations and tests 

have been fully and satisfactorily completed, the Mechanical 

Completion of the Plant and the state of readiness for convnissioning 

of the Plants or sections or Utilities and Off-Sites concerned 

shall be deemed to be achieved. 

The operations and tests referred to in 18.4 shall be carried out 

by the PURCHASER's personnel and undertaken with the assistance 

of the CONTRACTOR's ~ersonnel. 



l~.6. 

18.7. 

18.8. 

18.10. 

.1 

61. 

If during the course of the tes~s mentioned above, any defect(s) 

or malfunctioo(s) are apparent in the Vendor's equipment, the 

CONTRACTOR shall immediately advise the PURCHASER ~s to such 

actions that should be taken immediately to facilitate the replacement 

of the defective equipment or defective parts by the Vendor(s) in 

the shortest possible time, and the CONTRACTOR shall assist the 

PURCHASER in undertaking whatever action as may be necess3ry in 

the circumstances. 

The start up period will begin as soon as the raw materials will 

be introduced in each plant and the end of such start up period 

shall take place as soon as all sections of the Plants are in a 

satisfactory operating state, and speci~ication grade AINDonia and 

Urea are being produced, the Plant shall be deemed to have been 

started up. 

The CONTRACTOR will thereafter technically supervise the PURCHASER's 

personnel in order to demonstrate that the Plant is cafable of 

achieving all the guarantee requirements in accordance with the 

provisions of Article 26. 

be deemed to have been provisionally accepted when the Plant is 

capable of meeting its Performance Guarantees as laid down in 

Article 26. 

The CONTRACTOR shall technically supervise during the start up 

period the commissioning of the Plant, and the demonstration that 

the Plant is capable of meeting the Guarantees specified in the 

Contract. This supervision is meant to signify that the CONTRACTOR's 

personnel shall only be responsible for its instructions but not 

for the application of the same by the PURClL\SER's personnel.. 
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Any certificate or Report related to test shall be dated from the 

effective dat·. of completion of the said test. 

I8.II.2. 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. 

I8.Il.3. When the CONTRACTOR has provided all documents listed in Annexure 

XV to the PURCP.A.SER. 

I8.II.4. When the Performance Guarantee Tests laid down in Article 26 

18.12. 

18. 13. 

shall have been successfully demonstrated, completed, and proved 

in accordance with the Contract, and the CONTRACTOR has prepared 

Performance Test Cer~ificate(s) and submitted the same for 

signatures and acceptance by the PURCHASER. 

The Provisional Acceptance of the Plant or of any specified 

section by the PURCHASER shall not affect the obligaticns of the 

CO~TRACTOR to remedy to the reserves stated in the Provisional 

Acceptance Certificate. 

Tne Complex shall be deemed as finally accepted when all the 

reservations stated in Article 18.I2. have been satisfactorily 

complied with and at the latest within ( ) moriths from the 

effective date of the Contract. The PURCHASER shall issue witho1'.t 

delay the corresponding Final Acceptance Certificate. 



ARTICLE 19 

EXTENSION OF TIME 

19.1. (a) If by reasons of occurences or events of any one and/or other of 

the following factors which are beyond the CONTRACTOR's control 

such as : 

(1) Vandalism or malicious damage; or 

(2) non fulfilment by the PURCHASER of its obligations; 

(3) Failure on the part of the Vendors or other contractors of 

the PURCHASER affecting the contractual time schedule; or 

(4) Additional work, improvements in design and other circumstances 

mentioned in Article 15 hereinafter and which bad been 

previously agreed upon; 
(5) Temporary suspension of work pursuant to Article 32 hereinafter, 

which cause delay or affect specific services or work to be 

undertaken pursuant to this Contract at the CONTRACTOR's offices, 
( 

Vendors shops or plant site, the CONTRACTOR shall within 

days of the date he becomes aware of such occurence specified 

above, maKe wri~~~u Lcquc~t tc th~ PURCHASER for an extension of 

) 

time for completion of services or work or any portion of it. 

Should the PURC!IASER be unable to prove such claim(s) isn'L 

valid, he shall grant such extension in time which shall reasonahly 

compensate the loss of time of the CONTRACTOR. The CONTRACTOR's 

claims for such extension shall be without prejudice to its 

rights and the CONTRACTOR shall be free of liabilities on account 

of any delay in the completion of specific activities affected by 

the above-mentioned occurences. The CONTRACTOR shall also extend 

at PURCHASER's cost the period of validity of the Bank Guarantee(s) 

and Performance Bond(s) commensurate with t~e period of extension 

granted by the PURCHASER. 



64. 

19.1.(b) In the event that the PURCHASER and CONTRACTOR agree that the 

CONTRACTOR is to undertake and/or complete such additional services 

which require(s) such extension of time to be given to the CONTRACTOR, 

the conditions for such extension shall be mutually agreed, and 

19.2. 

19.3. 

19.4. 

in the relevant case shall be embodied in the approp~iat~ documents 

within the terms of Article 15. 

Should the CONTRACTOR discover any discrepancy or mistake in his 

process, engineering, instructions, ~?ecifications, inspections 

or procurement, or errors or omissions as the case may be vhich 

require rectifications(s) to be undertaken 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. The 

extension in time thus allowed to the CONTRACTOR for reasons 

attributable to the CONTRACTOR shall in no way absolve him of the 

liabilities for the period of delay and/or the application of 

Articles 27 and 30 as the case may be except as provided otherwise 

in this Contract. 

The CONTRACTOR's obligation to execute the engineering rectifications 

pursuant to 26.2. shall be limited to ( ) months from 

the date of start-up of the Plant(s), however the period during 

which the Plant(s) cannot be operated normally due to any default 

on the part of the CONTRACTOR or the period spent in the replacement 

of equipment (if any such replacement is required from Vendors) 

shall not be counted in computing the said ( months) period. 

If the PURCHASER's opinion it is in the public interest, the 

PURCHASER may either : 



19.5. 

(a) on his initiative, or 

(b) on the application of the CONTRAC~OR made before the day 

fixed for completion of the work or ~.efore any new date for 

completion fixed under this Subarticle; 

extend the time for completion of the work, 

PROVIDED ALWAYS 

(i) that the PURCHASER shall consult with the CONTRACTOR to 

determine and mutually agree what additional time and 

extra costs, if any, may be authorized to tt~ CONTPACTOR; 

{ii) that any extension of time granted as aforesaid to the 

CONTRACTOR shall be without prejudice to any rights or 

remedies of the PURCHASER whatsoever under this Contract, 

should the CONTRACTOR fail to accomplish work withi~ 

(iii) 

the extended time so granted and accepted; 

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

PURCHASER's initiative or on the application of the 

CONTRACTOR, shall be deemed to have betn granted unless 

the PURCHASER and the CONTRACTOR specifically mutually 

agree by written noti~e. 

For the purposes of this Article "period of <i.:lay" means the 

period commencing on the date fixed for completion of the work 

and ending on the day itoo1eriiately preceding the day on which the 

work is completed but e~cludir.g therefrom any day within a period 

of extension granted ttnde£ Article 19.4. above, if on any such 

day, the causes agreed to be beyond the control of the CONTRACTOR 

delay~d completion of the work. 

-



66 

ARTICLE 20 

CONTRACT PRICE, TERMS OF PAYMENT, BONUSES AND INCENTI.JES 

20.1 The PURCHASER will pay to the CONTRACTOR. as consideration for 

the execution of the Contract, the amounts mentioned in this 

Article. The overall price for the Contrat is divided into : 

20.1.1. 

20.1.2. 

20.2. 

20.3. 

An Engineering Lump Sum being the sum of 

( Amount ) 

for the items detailed in Articles 20.2. to 20.4. 

A price of a reimbursable nature estimated at 

' Amount ) 

for the items detailed in Articles 20.8. to 20.11. 

For granting of the Licence~ and supply of basic engineering for 

the Plants referred to iil Arti~lc 7 of the Contract : 

For the Ammonia Process ( Amount ) 

For the Urea Process ( Amount ) 

For the supply ~f engineering referred tn in Articles 3 and 4. 

For the ~·ipply of procurement, inspection afid expediting services 

referred to in Articles 10 and 14 of the CJntract : 

( Amount ) 



20.4. 

20.5. 

20.6. 

20.7. 

20.8. 

67. 

For providing training and training facilities referred to in 

Annexure XVIII of the Contract : 

( Amount ) 

All the prices contained in Article 20.2. to 20.4. above are 

fixed that is to say not subject to escalation however, •f the 

period for the performance of the engineering services of the 

Contractor exce~d ( ) months for re~sons not attributable to 

Contractor, then Contractor shall be compensated for escalation 

of prices by a sum equivalent to ( ) i per month of the value 

of all delay~d services such compensation shall be made by Bank 

transfer within ( 

Article 1:;. 

) days of invoice dates notwiths~anding to 

IT BEING EXPRESSLY AGREED that the total of the amounts specified 

in Articles 20.2. to 20.4. above shall operate only to such 

~xtent as not conflicting with the Engineering Lum Sum price 

specified under Article 20.1.1. 

The prices given in this Article are payable on the dates due in 

the Contract in the currencies mentioned above and at the following 

rates : 

( ) 

( ) 

For the provision of expatriate persou:1el assigned in (country of 

plant site) for the performance of se>:Vices referred to in Article 13, 

the Contractor shall be pa~d in accordance with Article 20.9. and 

2' 11. below and the Annexure XXVTI for the cost incurred. 



20.9. 

20.10. 

20.11. 

20.12. 

68. 

The PURCHASER will pay to the CONTRACTOR daily rates in accordance 

with the schedule of charges as c~ntained in Annexure XXVII, for 

each calendar day of absence from the (respective) normal place 

of work in (country) of the cpecified expatriate personnel sup~lied 
by the CONTRACTOR. 

The daily rates contained in Annexure XXVII shall be related to a 

normal working weel of ( ) hours with, at least, one day included 

as a holiday. In the event of any overtime for expatriate staff 

or for work on weekly holidays or public holidays in (country of 

Plant siLe) the expatriate personnel shall be paid overtime 

charges at the ra~es contained in Annexure XXVII. 

The estimated cost of CONTRACTOR's services contained in Article 20.8. 

tc 20.IO. inclusive, aud Annexure XXVII is (Alilount) in foreign 

excha&ge and (Amount) local currency. In addition to the payments 

due under Articles 20.9. and 20.10. above, the Purchaser shall 

provide free of charge to tbe CONTRACTOR's personnel travel 

facilities, and facilities at site in accordance with Annexure XXVII. 

The payments due to the COHTRACOT llllder Article 20.2. above shall 

be ~ade in accordance with the following : 

a) (SO i Amount) as an advance payment. 

b) (45 i Amount) on receipt b~· the PURCHASER of all documents 

contained under Article 3.1.2. and 4.5. 

c) ( 5 i Amount) on completion of the successful guarantee 

tests of the Plant. 

I 
' 



20.13. 

20.14. 

20.15. 

20.16. 

20.17. 

20.18. 

The pa~nts due under Articles 20.3. and 20.4. above shall be 

paid (subject to Article 20.14.) as follows : 

a) 15 1 as an advance paym~nt. 

b) 15 1 as follows (dates and amounts to be neg~ciated). 

c) 5 1 on Mechanical Completion of the Plant. 

d) 5 1 on Provisionnal Acceptance of the Plant. 

The aaount(s) due under Article 20.4. shall be payable as follows 

a) 15 1 as an advance payment, 

b) 65 1 during training as specified in Annexure XVIII, 

c) 25 1 on coapletion of the overseas training of the PURCHASER's 

personnel, in accordance with Annexure XVIII. 

The advance payments due from the PURCHASER to the CONTRACTOR 

pursuant to Articles 20.12 (a), 20.13 (a), and 20.14 (a), shall 

be made by direct remittance in accordance with Article 21.1. 

For the purpose of aaking the other payments, under Articles 20.12., 

20.13. and 20.14., the PURCHASER shall establish in favour of the 

CONTRACTOR at a specified bank in the CONTRACTOR's country the 

necessary divisible and irrevocable Letters of Credit according 

to the fora attached in Annexure XXXI. 

The payment• under the Letters of Credit referred to in Article 20.16. 

shall be made only upon the fulfilllent of the conditions act 

forth in the Anne][Ure XXXI. 

Upon the mechanical ~ompletion of the Plant(•), the CONTRACTOR 

shall have the option to draw upon the Letters of Credit opened 

in accordance with Article 20.16. above to the extent that the 

payment ia due under Article 20.12 (c) and 20.13 (d). In auch an 

eventuality the CONTRACTOR shall provide Bank Guarantees in 

accordance v~th Article 21.3. 



20.19. 

20.20. 

20.21. 

10. 

In the event that, for reason~ not attributable to the CONTRACTOR, 

the Plant has not been erected or that the Plant has been erected, 

but not started up within the ( ) months after the final shipment 

FOB of machinery for the Plunt, or ( ) months after the Effective 

Date of the Contract, whichever is earlier, the CONTRAr.TOR shall 

be entitled to the payments due under Articles 20.12 (c), 20.13 

(c), 20.14 (b), in like manner as if the Plant had been mechanically 

completed an~ under Articles 20.13 (d), 20.14 (c) within 30 days 
after presenting : 

An invoice in triplicate signed by an Authorized Officer of 

the CONTRACTOR, 

An affidavit executed by the CONTRACTOR stating that for 

reasons not attributable to the CONTRACTOR the mechanical 

completion of the Plant has not been accomplished, or the 

Plant has not been started up as the case may be. 

Should the CONTRACTOR wish to invoke his rights for payment of 

the amount under Article 20.19., he shall promptly inform the 

PURCHASER by teleg~am or by leLter, of bis claim. Should the 

PlJRCHASEP dispute such claim, the CONTRACTOR shall neverthcl~as 

be entitl~d to draw upon the paym~nts due under ALticle 20.19. 

against presentation of the documents stated thP.reic. 

The payments of the amo1nts due or reimbursable to the CONTRACTOR 

for services and/or expenses specified in Articles 20.8. to 

20.11. including daily rate and overtime of the CONTRACTOR's 

expalriate personnel shall be effected as follows : 



71. 

20.21.1. The PURCHASER shall establish with the specified Bank and according 

to form attached in Annexure XXXI, the necessary divisible irrevocable 

Letters of Credit in favour of the CONTRACTOR for an amount to be 

mutually negoti~ted between the parties. These Letters of Credit 

shall be established ( ) month before the coaaencement of 

services by the CONTRACTOR pursuant to Articles 20.8. to 20.11. 

and provisions for payment shall be made in the mann~r detailed 

hereunder. In case these Letters of Credit are not op£ned at this 

date, the CONTRACTOR has the right to teniinate the Contract 

~ccording to Article 33. 

20.21.2. Payments for daily rates aGd/or overtiae of the CONTRACTOR'• 

expatria~e personnel as provided in Article 20.9. and Annexure XXVII 

shall be eff,!cted upon presentation to the PURCHASER of : 

20.22. 

20.23. 

Monthly invoice supported by time-logs of each of the 

CONTRACTOR's expatriate personnel working in (country) for 

the Plant(s), duly ~ountersigned by the PURCHASER's Representative 

at site. 

The PURCHASER shall within ( 

receipt sign the time-logs. 

) days following the date of 

Payments for reimbursement of expenses due to work undertaken 

pursuant to the terms of Article 15 shall be effected upon 

presentation of the authorized change order in accordance with 

contractual payment schedule accompanied with invoic~s certified 

by the CONTRACTOR that the expenses specified therein relate to 

such work undertaken pursuant to Article 15. 

The living allowances detailed i~ Annexure XXVII for the expatriate 

personnel at site, shall be payahle in local currency directly to 

the CONTRACTOR at site and shall be made by the PURCHASER every 

fortnight in advance, if and when du~. 



20.24. 

20.25. 

20.26. 

20.27. 

20.28. 

12. 

The payment in local currency to the CONTRACTOR for the justifiable 

expenses defined in the Contract and Annexure XXVII incurred 

within (country) shall be made directly by the PURCHASER to the 

CONTRACTOR at site within 30 days of the claim duly supported by 

the relevant receipts. 

Each price ~ntionned by this Contract includes and covers all 

patent royalties and all taxes, rates charges and assessments of 

any kind whatsoever (whether Federal, Provincial or Municipal, 

and whether or not in the nature of excise taxes/duties, customs 

tariffs, sales taxes, land taxes, licence fees or otherwise) 

outside the PURCHASER's country pertinent to the material sold to 

the PURCHASER directly by the CONTRACTOR, if any, and/or to the 

performance of the work and Contractor services and all other 

costs and charges whatsoever relevant to such material and/or to 

such performance of the work and CONTRACTOR's services. 

The a~ounts to be paid to the CONTRACTOR under tte Contract shall 

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

imposts or levies in (PURCilA.SEr~' s c::..ur.try) which, if any, sha 11 

be dire tly pa;d by the PURCHASER. 

To avoid any delay in payment by PURCHASER at dates mentionerl in 

the present Contract, the CONTRACTOR shall present at least ( ) 

days prior to contractual scheduled dates the relevant invoices. 

Any delay in the payment at the date specified in the Contract or 

the payment of the modifications mentioned in Article 15 shall 

render the PURCHASER liable to pay interests starting from the 

date when tne payments are due until the date when the payments 

are made. The rate applicable to the interest for such delay in 

payment shall be the ~verage monthly rate in effect on the daily 

interbank monetary market of (Town) plus ( )i per annum. The 

interest for delay in payment shall be paid to CONTRACTOR within 

( ) days from date of sending the related invoice. 



20.29. 

20.30. 

73. 

The penalties to be paid by the CONTRACTOR pursuant to Article 27 

will be established by the PURCHASER in the corresponding penalties 

invoices within ( ) days following the Provisionnal acceptance 

of the Complex and the CONTRACTOR shall pay the said invoice 

within ( ) days from receipt. 

In the event that the CONTRACTOR fully accomplishes its services 

under Article 3 and demonstrates the Guarantees given in Article 26 

during a period of less than ( ) 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 services : 

( )i of the price under Article 20.1.1. 

Payments under this Article shall be made at the date of final 

acceptance of the Plant. 

1 



21.1. 

21.2. 

74. 

ARTICLE 21 

BANK GUARANTEES 

In consideration of the advance payments ,-.. _mitle".i by the PURl'.:F.ASER 

(as provided for herein) the CONTRAC:TOR sh.i 11 pr.;:nd.de an aciequa:e 

Bank Guarantee in favour of the PURCHASER i.t the Fc•rm prcvided in 

Annexure XXIII, guaranteed by (N~me of Bank) to s~cure such 

advance payments and secure fulfil,ent of its oblig~tion und~r 

the present Contract. The Bank Guarantee shall be for an am~uut 

equivalent to the sum total of the advance paym~n~s required to 

be aade by the PURCHASER pursuant to Articles 20.12 (a), 20.13 

(a) and 20.14 (a). The advance payments due from the PURC!iASER 

shall be remitted directly to (Name of Bank) f~r ~he CONTRACTOR's 

account. The amount of the Bank Guarantee shall. be reduced on a 

progressive basis co11111ensurate with performanr.e of the CONTRACTOR 

as measured by such payments made under Ar~icles 20.12, 20.13 and 

20.14 and the Bank Guarantee shall be completely released upon 

satisfactory Mechanical Completion of the Complex. 

Upon Mechanical Completion of th~ Pl3ot, and provided the CONTRACTOR 

elects to exercice his option under Article 20.18., the CONTRACTOR 

shall deliver a Bank Guarantee for an amount ~qual to (Amount) at 

least equivalent to the amount of monies requested to be released 

by th~ PURCHASER under Arti~le 20.18. from the (Name of Bank) and 

confirmed by a BANK in (COUNTRY OF PURCHASER) 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. 

l 



75. I 
ARTICLE 22 l 

INDEMNIFICATIO!J 

Deleted. 



76. 

ARTICLE 23 

PROJECT ACCOUNTING AND AUDIT 

23.1.(a) The CONTRACTOR shall keep adequate books of accounts and time 

logs in accordarrce with the form and procedure to be mutually 

agreed upon with regard to purchases ~ade on behalf of the PURCHASER 

up to the provisional acceptance of the Plant, in accordance with 

good accounting practice. 

23.1.(b) The PURCHASER shall at all times have access to the relevant 

records of the CONTR~CTOR in relation to the orders placed by the 

CONTRACTOR on behalf of the PURCHASER. 

23.2. 

23.3. 

The C1JNTRACTOR shall submit to the PURCHASER bi-monthly statements 

of procurement undertaken under this Contract, for each Plant and 

each section thereof. 

The PURCHASER shall in addition to the provisions of Article 

23.1.(a) have the right to audit all time-logs of the CONTRACTOR, 

if any prices or part of any prices under the provisions of 

A~~icle 20 are based on time-charges. 



24.1. 

24.1.1. 

24.1.2. 

24.2. 

24.3. 

77. 

ARTICLE 24 

INSURANCE 

Without restricting in any manner the generality of any other 

provision of the Contract, and ~n particular any such provision 

as pert~ining to the liability or responsibility of the CONTRACTOR, 

it is expressly agreed that thr~ughout the period beginning from 

the date of commencement of the work or Effective Date of the 

Contract, whichever is earlier, and continuing until Final Acceptance 

of the Work(s) (and/or for such extended periods that the PURCHASER 

and CONTRACTOR may agree upon). 

The CONTRACTOR and/or the PURCHASER, as the case may be, shall 

take out and keep in force the Insurance Policies enumerated in 

Article 24.5. for such period(s) of time as may be necessary 

under the Contract. 

The CONTRACTOR shall, at the CONTRACTOR's expense take out and 

maintain in force the professional indemnity ~nsurance referred 

to in Article 24.6. 

Within ( ) days after obtainment of each of such policies, 

as contemplated by 24.1.1. above, the CONTRACTOR shall deposit a 

certificate of its Professional Indewnity Insurance referred to 

in Article 24.1.2. 

The CONTRACTOR shall, whenever required from time to time by the 

PURCHASER, submit to the PURCHASER adequate proof that the insurance(s) 

contemplated by 24.1. above being his responsibility, as the case 

may be, remain in force. 



24.4.1. 

24.4.7. 

24.S. 

78. 

Should the CONTRACTOR without grounds fail to take out and/or 

keep in foLce any of the insurances contemplated by 24.1. within 

the scope of his responsibility, then t~e PURCHASER may at the 

PURCHASER's option either : 

(a) take out insurance(s) considered appropriate and necessary 

in the circumstances, in which event any premiums paid or 

payable by the PURCHASER shall immediately constitute a debt 

due from the CONTRACTOR to the PURCHASER. 

(b) hold the CONTRACTOR liable in the same manner and degree as 

if the CONTRACTOR were the insurance underwriter of the 

involved policy. 

Should the PURCHASER without grounds fail to take out and/or keep 

in force any of the insurances contemplated by 24.1. within the 

scope of his responsibility, then the CONTRACTOR may at the 

CONTRACTOR's option either : 

(a) take out insurance(s) considered appropriate and necessary 

in the circumstances, in which event any premiums paid or 

payable by the CONTRACTOR shall immediately constitute a debt 

due from the PURCHASER to the CONTRACTOR. 

(b) hold the PURCHASER liable in the same manner and degree as 

if the PURCHASER were the insurance underwriter of the 

involved policy. 

The Insurance Policies referred to in Article 24.1. required to 
. I 

be taken out by either one or the other of the parties shall be 

as follows : 

1 - The PURCHASER and CONTRACTOR will choose which of these 4 policies to 

take out. 



24.5.1. 

24.5.2. 

24.5.3. 

24.5.4. 

24.6. 

24.6.1. 

24.6.2. 

24.6.3. 

24.6.4. 

79. 

"Construction All Risks" (C.A.R.) Policy or "Erection All Risks" 

(E.A.R.) policy (inclusive of third party cover) in the name of 

the PURCHASER, CONTRACTOR, Vendors and Sub-Contractors to insure 

the Complex under construction, including all plant, equipment 

and materials incidental thereto, while at the Site from the 

beginning of work until Final Acceptance. Specific insurances for 

Bodily Injury and Personal Liability Insurance, and endorsements 

for such items as elevator and hoist liability, shoring, blasting, 

excavating may also be included. 

"Marine Insurance" or "Cargo Insurance Policies" to cover the 

transit of goods ex-works from the Vendor's workshops to the 

Site. (This may or may not include War Risks insurance, as agreed 

by the PURCHASER and the CONTRACTOR). 

Insurance Liability to cover for the use of Automobiles, Trucks, 

Aircraft, Launches, Tugs, Barges, etc ... 

Liability insurance for payments under Workmens' Compensation 

Acts, as required under applicable legislation. 

The CONTRACTOR shall be responsible for the taking out of the 

following policies : 

Professional Indemnity Insurance up to ( 

of the Contract. 

) for the duraticn 

Accident Insurance for CONTRACTO~'s personnel at Site. 

Insurance for CONTRACTOR's transport (e.g. Automobiles) of which 

CONTRACTOR is the owner. 

All )ther insurances (as may be agreed to be taken out by t~e 

PURCHASER or the CONTRACTOR). 

l 



24.7. 

24.8. 

24.9. 

Bo. 

Unless otherwise specified, the policie& not referred to in 

Article 24.6. above will be taken out by the PURCHASER. 

Notwit~standi~e any other provision of the Contract, for any risk 

covered in t~e herenbove mentioned policies, the PURCHASER waives 

all rights against CONTRACTOR unlesF such policies are not maintained 

in full force for a r~ason solely attributable to the CONTRAC~OR. 

The PURCHASER waives any rights, including it~ insurers rights of 

subrogation~ against the CONTRACTOR and/or the Sub-Contractor and 

releases them for any damage to the PURCJIASER's existing properties 

caused by the negligence ~r otherwise of the CONTRACTOR and/or 

the Sub-Contractor. 



25.1. 

25.2. 

81. 

AHTICLE 25 

GUARANTEE OF WORKMANSHIP AND MATERIALS 

The CONTRACTOR shall specify in all Purchase Orders to Vendors 

the correct materials to be used and where required the fabrication 

procedures to be complied with. 

The CONTRACTOR shall take all reasonable measures to endeavour 

that the ~uality of materials a~j workmanship throughout the 

manufacture of e<r1ipment, machinery and other items, sub-contracted 

to the Vendors completely conform to the specifications issued by 

the CONTR~CTOR. The supplier's certificates for the materials 

shall satisfy the minimum regulations (physical and chemical) 

specifie~ by the CONTRACTOR, and random testing of materials 

shall have been done by Vendor or his agents (approved by the 

CONTRACTOR) to the satisfaction of, the PURCHASER. 



26.1. 

26.2. 

26. 2 .1. 

26.2.2. 

82. 

ARTICLE 26 

GUARANTEES AND PERFORMANCE 

GUARANTEE TESTS 

This Article covers the Performance Guarantees of the Plant, and 

the obligations of the parties connected therewith. 

The Plants shall be capable of meeting the requirement of normal 

operation, c~pacity, quality of products and consumption of raw 

materials and utilities, all of which are hereby guaranteed by 

the CONTRACTOR, and which shall be proven and demonstrate~ ~y 

test runs as laid down in this Article provided that raw materials 

and utilities are available continuously as per Annexure II that 

local conditions are consistent with this said Annexure II and 

that the equipment bas been purchased in accordance with the 

CONTRACTOR's reco.nmendations, the Plant(s) have been proper 

erected and operated in accordance #ith general accepted practice 

and the CONTRACTOR's technical directions and instructions, and 

that such test runs are cond~c~-~ in accordance with the conditions 

set forth herein. For che purpose of t~~ Guarantee Test~, the 

urea storage and bagging shall be excluded from the definition of 

the Plant. 

The production capacity of a;nmonia and urea from the Plants shall 

be ( ) tons per day aanonia and ( ) tons per day urea 

provided that the C0 2 production of ~he Annonia Plant is sufficient. 

The quality of the aanonia from the Ammonia Plant, and of the 

urea from th~ Urea Plant shall be in accordance with Annexure 

XVI. 



26.2.3. 

26.2.4. 

26.2.S. 

26.2.6. 

26.2.7. 

26.3. 

26.3.1. 

26.3.2. 

The quality and quantity of carbon dioxide shall be suitable for 

the guaranteed capacity of the Urea Plant and quality of urea 

product. 

The Plants shall be capable of sustained, steady and reasonable 

continuous operation. 

The Utilities and Off-Sites shall be ~dequ•~e for the sustained 

and reasonable continous operation of the Plant. 

The consumption of utilities and raw materi~ls in each of the 

~.mnonia and Urea Plants shall be in accordance with guarantee• 

given below. 

The effluents from the Plant shall be in accordance with An~exure 

XVll. 

For the purposes of this Article 26, the guarantet~r outlines in 

Article 26.2. shall be divided into Absolute Guara -~~~s and 

Penaltiable Guarantees as followa : 

Absolute gua~antees shall be deemed to cover the quality of 

ammonia and urea. 

The penaltiable guarantees sh~ll be deemed to cover 

(a) the capacity of the Ammonia Plant, 

(b) the capacity of the Urea Plant, 

(c) the quality of eft uents and emissions, 



26.3.3. 

26.4. 

26.5. 

26 .5. 1. 

26.5.2. 

26.6. 

(d) the adequacy of the utilities and off-sites and sufficiency 

of carbon dioxide to mee~ the capacity of the Ammonia and 

Ure? ~13nts when operating together, 

(e) the capacity anj consumption of rcw materials and utiliti~s 

for each cf the A:umoni3. and :Jrea Plants. 

T~~ sustained steady opecation of the Plant shall be demonstrated 

ov~r a continuous period of, at least 

the test procedure below. 

( ) days as given in 

"Penaltiable Guarantees" shall be (1efioed as those Guarantees 

which if not met may be compensate by the payment of liq;iidated 

damages as specified in Article 27. 

Absolute Guarantees for individua:i. Pl nts shall be as givea 

hereunder. 

Ammonia Plan~ The quality of the ammonia as per Annexure XVI, are 

as analysed in accordance with international method5 contained 
tho? rein. 

Urea _flant The quality of the urea shall conform to the criteria 

expressed in Annexure XVI. 

Penaltiable guarantees for individual Plants shall be as expressed 

in Annexure XXX. 



26.7. 

26.7.1. 

Performance Guarantee Test Procedures 

Guarantee test~ wi~l be performed according to Annexure XX. 

Ammonia Plant 

Perfon:iance Guarantees of the Allmonia Plant shall be proven by 

means of the following Performance Guarantee Tests : 

26.7.1.1. A sustained continuous test under normal operating conditions in 

order to demonstrate the capability for continuous steady operation 

and capacity of the Ammonia Plant, together with the capability 

to produce specification grade aaunonia and carbon dioxide, to be 

followed i111Dediately by 

26.7.1.2. An uninterrupted continuous test under normal operating conditions, 

in which, the operation of the Ammonia Plant a 100\ capacity, and 

26.7.2. 

the consumption of raw materials and utilities, will be demonstratPd, 

while producing specification grade a11111onia. 

Urea Plant 

Performance Guarantees en the Urea Plant shall be proven by means 

of the following Performance uuarantee Tests : 

26.7.2.1. A sustained continuous test. under normal operating condition• in 

order to demonstrate the capability for continuous steady operation 

and capacity of the Urea Plant together with the capability to 

produce urea of specifi~ation grade, to be followed immediately 

by 

26.7.2.2. A continuous test under normal operating conditions in which the 

operation of the Urea Plant at looi capacity, and the consumption 

of raw materials and utilities will be demonstrated while producing 

specification grade urea. 



26.7.4. 

26.8. 

26.9. 

26.9.1. 

26.9.2. 

26.10. 

86. 

If the Ammonia and Urea Plants have satisfactorely complied their 

test runs, the relevant utilities will be considered demonstrated 

too. 

The procedures to be folloced for the execution of the Guarantee 

Tests and the instrument tolerances shall be agreed upon between 

the parties 

above tests. 

( ) months before the coaaencement of the 

The Performance Guaradtee test~ of the Plants shall be run under 

the supervision of the CONTRACit~·~ personnel but all tests and 

measurements shall be taken jointly ty the PURCHASER and the 

CONTRACTOR and in the event of a dispute relating to the Tests, 

the provisions of Articlt 37 shall apply. 

The period of the test-runs so that their preparations are stated 

in Annexure XX. 

The CONTRACTOR shall have the right to have the Plant(s) operated 

ic accordance \'ith its requirements to perfonn the test(s), and 

the PURCHASER's per1onnel shall work under the technical instructions 

of the CONTRACTOR. 

If Performance Test(s) is interrupted due to reaRon~ not attributable 

to the CONTRACTOR, the Plant(s) shall be started again as soon as 

possible and when the Plant(s) have reached again normal operating 

conditions, tbe Test(s) shall continue iamediately thereafter. 

The duration of the Test(s) shall ~e extended by the auration of 

such interruptions and the Test(s) shall then be deemed to have 

been performed continuously. 



26.11. 

87. 

After comple~ion of any Performance Test, the CONTRACTOR shall 

prepare a Perfora41nce Test Report which should be signed by the 

CONTRACTOR and submitted to the PURCHASER for approval. 

26.11.1. If the said Report is satisfactory, the PURCHASER shall issue 

wit~~n ten (10) days from receipt of the CONTRACTOR's Report an 

Acceptance Certificate dated of the last day of the rest run 

period. In case of non-acceptance the PURCHASER shall juLtify in 

written form within ( ) days his valable reasons to the 

CONTRACTOR Site Representative. 

26.11.2. In the event of the PURCHASER failing to issue the Acceptance 

Certificate or to inform th~ CONTRACTOR as provided in Article 

26.11.1. the Acceptance of the Plant for which the Performance 

Test ~as conducted shall be deemed to have taken place on the 

date the test was successfully completed. 

26.12. (a) All obligations of the CONTI{ACTOR with respect to guarantees 

mentioned in this Contra~t shall be deemed to have been 

fu!filled and the Plants accepte~, if, for reasons not 

attributable to the CONTRACTOR the first Guarantee Test 

cannot be carried out within ( ( ) months from the 

last shipment of machinery, or within ( ( ) months 

from the Effectiv~ Date of the Contract whi~hever comes 

~arlier. In such event the Bank Guarantee shall expire 

automatically and the Plant shall be automatically deemed to 

be final accepte~. 

(b) If for reasons not attributable to the PURCHASER, the guarantee 

tests could not be made within th~ period stipulated in 

Article 2b.12.(a) above, the CONTRACTOR shall on the request 

of the PURCHASER send personnel to site to start-up the 

plant and to undertake operation of the Plant o~ terms to be 

agreed between PURCHASER and CONTRACTOR. 



27 .1. 

27.1.l. 

27.1.2. 

ARTICLE 21 

LIQUIDATED DAMAGES 

The CONTRACTOR shall be liable to t~e payment of Liquidated 

Damages for default cf the sever~~ ¥0~ponsibilities under provisions 

of Articles 10 and 26, and as detailed elsewhere in the Contract, 

as follows : 

Where any delay is caused by any act or omission on the pa~t of 

the CONTRACTOR in the delivery of the technical documents suLj~ct 

to liquidated damages as stipulated in Annexure XV and subjec~ t~ 

the respect by the PURCHASER of its obligations particularly 

these defined in Article S.S. the agreed liquidated damages shall 

be as follows 

(a) For each full week in delay in the 5Ubmission of a required 

document an amount of ( amount ) subject to an nverall 
-'--------~ 

maximum liability of ( a~ount ) under this Article. 

(b) For delay in the submission of bid tabulation as per Articles 

10.7. and 10.8., the agreed liquidated damages shall be 

( amount ) per full week of delay in the submission of _,_ _______ .._ 

the required docum2nts calculated from the CONTRACTOR having 

received Vendor's bids to a maximwn of ( ~~ount _,_ _ __:_...::.c....:...:::...:...._ ) 

under this Article. 

For unfulfilment of the performance guarantees listed in Article 

26.3.2. liquidated damages of ( ) ~ of the price mentioned in 

~rticle 20.1.1. stated in Annexure XXX 



27.2. 

27.3. 

In the event that the Abso~ute Guarantee has been successfully 

demonslrated and proved, but the Penaltiable Guarantees are not 

met for reasons of CONTRACTOR's default, the CONTRACTOR shall 

have the option of either executing the engineering for the 

modificatio~s, additions and changes to the Plant(s), or to pay 

by way of agreed liquidated damages. 

Should the CONTRACTOR be unable to fulfill the absolute Guarantees 

he will provi~e corrective engineering services until said Guarantees 

are obtained and subject to the provision of Article 30.1. without 

any expense to the PURCHASER. 



28.1. 

28.2. 

28.3. 

90. 

ARTICLE 28 

WARRANTIES 

The CONTRAC'\'uR shall assume iesponsibility for the quality, 

duration and effect of the warranties and guardntees provided for 

those portions of the equipment and/or other items being supplied 

by the CONTRACTOR, if any. 

In inviting bids for the equipment, the CONTRACTOR shall check 

that adequate warranties for mechanical soundness and guarantees 

for performance are &iven to the PURCHASER by the successful 

vendor. The PURCHASER acknowledge~ that the equipment purchased 

from the Vendors is not warranted by the CONTRACTOR. However, the 

CONTRACTOk shall assist the PURCHASER in obtaining and enforcing 

warranties and guarantees to ensure satisfactory performance of 

the equipment ruppli~d by Vendors, if any deficiency, inadequacy, 

or defects are noticed within the period of warranty granted by 

the Vendor. 

The mechanical guarantees and warranties given directly Ly the 

Vendors to the PURCHASER shall be valid for a maximum p~riod 

of ( ) months from the da-ce of shipment. Wb . .i..le undertaking 

the obligations for the preparation, issuance a"d administration 

of the Purchase Orders, the CONTI'~~TOR shal~ use it~ best endeavours 

to check that the ahipv.eni..(") of ~quipm~nt are properly phased. 

The CONTRACTOR shall ~e re<iui r'!d t.o assist r.lle PURCHASER in all 

the purchase dedlings with the Venoora in dCCordance with the 

terms of this Contract. 

' 

I 
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28.4. 

91. 

If any of the Vendors' supplies are found defective, the CONTRACTOR 

shall assist the PURCHASER in requiring the Vendors to promptly 

undertake the necessary corrective measures. The remuneration for 

such an intervention of the CONTRACTOR shall be determined on 

case by case basis. 

I 

l 



29.1. 

29.2. 

92. 

ARTICLE 29 

RECTIFICATION OF DEFECTS 

AND MODIFICATIONS TO THE WORKS 

In the event that due to mistakes, negligence or errors in the 

processes and/or in the detailed engineering performed by the 

CONTRACTOR and/or in the CONTRACTOR's procurement services, or 

specifications, instructions and inspections, or for whatever 

reason falling within the CONTRACTOR's services, the CONTRACTOR 

is unahle to demonstrate the Absolute Guarantee pursuant to 

Article 18, the CONTRACTOR shall carry out the engineering services 

which in the CONTRACTOR's professional judgement 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. This shall be the exclusive remedy 

for any deficient work. 

lf the CONTRACTOR shall refuse to take the necessary meaRures to 

tnsure the elimination of the defects and/or faults within a one 

month notice, then the PURCHASEr may take such remedial steps to 

carry out the ~ngineering, procurement, inspection and assistance 

in the erection of the new equipment to rectify the defects and 

the cost of such remedial services steps taken by the PURCHASER 

shall be to the CONTRACTOR'• account. 

j 
I 
' 



29.3. 

29.4. 

93. 

If any defect is found during inspection (before despatch) of 

equipment, mac~inery or materials of Vendor(s} or during erection 

aL the site of the Plant, the CONTRACTOR shall immediately advise 

the PURCHASER as to what action should be taken to have the 

Vendor(s) ~eplace defective equipment, defective parts, or inad~quate 

material in the shortest time. The CONTRACTOR 1hall assist the 

PURCHASER in facilitating any action which may be necessary in 

such circumstances. If any defect is found ln the Vendor's equipment 

or. materials within the period when the guarar•tee is valid, the 

CONTRACTOR shall assist the PURCHASER in i11111ediately undertaking 

the necessary measures to have the Vendor(s) replace the defective 

equipment, material, within the shortest time, including the air 

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

PURCHASER hereby waives any and all governmental indemnity and 

defenses based thereupon. 



30.1. 

30.2. 

30.3. 

94. 

ARTICLE 30 

LIABILITIES, SET-OFF AND WAIVER 

The overall financial liability, whether founded on Contract, 

negligence or otherwise, of the CONTRACTOR •risi~g out of or in 

connection with the realisation of the Contract shall not exceed 

( ) \of the firm price stated in Article 20.1.1. 

The CONTRACTOR shall not br. liable for any payment in case any 

property or equipme~t of the PURCHASER shall be damaged or lost 

during transportatiooj erection, colmlissioning and during guarantee 

tests except in the limits of the Insurance Policies subscribed 

and in this last c~se where sucb loss or damage has occured due 

to the negligence, errors, omissions or instructions attributable 

to the CONTRACTOR and where such loss or damage, whatsoever, has 

been reimbursed to CONTRACTOR by Insurance Company. 

The CONTRACTOR sh~ll not be liable, in any event, ~bether under 

the Contract, negligence, or otherwise for loss of anticipated 

profits, or for any consequential loss or damage arising from any 

cause. 



; 
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31.1. 

31.2. 

95. 

ARTICLE 31 

:AXE~ AND LEVIES 

The PURCHASER shall pay directly all taxes, saving bonds, stamps 

rights or dues of any nature present and/or future, if any, which 

could be imposed in (PURCHASER's Country) on the 

CONTRACTOR, Licensors, Vendors and/or Sub-Contractors and on 

their personnel as a result of their activities in relation with 

the Contract. 

In particular, all sums which will be paid to the CONTRACTOR, 

Licensors, Vendors and/or Sub-Contractors and/or their pe. sonnel 

in relation with the supervision on Site or other mission, will 

be exempt from all taxes, income taxes and saving bonds included, 

dues or rights of any nature imposed in 

Country). 

(PURCHASER's 

All such taxes and dues will be borne uy the PURCHASER . 



96. 

ARTICLE 32 

SUSPENSION OF \«>RK 

32.1 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 coanunicating notice to that effect to the CONTRACTOR. 

If the period is un•p~cified, the PURCHASER shall specify the 

32.2. 

~2.3. 

32.4. 

period of suspension within ( ) days thereafter. The PURCHASER 

shall bear any and all consequences resulting from such a suspension. 

The CONTRACTOR, upon receiving notice of the PURCHASER's requi1ement 

pursuant to Article 32.1 above, shall suspend all operations 

except those which, in the PURCHASE.R's and CONTRACTOR'& ~~inion, 

are ner.essary for the care or preservation of ~he Works. 

During the period of su~pension, the CONTRACTOR shall not remove 

from the Site a~y material, any part of the Works, or any Plant 

without the consent of the PURCHASER. 

The PURCHASER shall issue a Change pursuant to Article 15 and 

reimburse CONTRACTOR fo~ the additional expenses thut CONTRICTOR 

could justify to have incurred on account of ~uch suspension, 

such as but not limited to CONTRACTOR's home office employees 

whose retention on Work ~uring th~ period of suspension is necessary, 

CONTRACTOR's field employees proviced the1r reteiltion at Sit~ 

during the period of sus~ension is necessary, other items relate~ 

to ~he suspended Work, such as repatriation of CONTRACTQR's fielj 

employees not retained at Site ~nd shall agree on a re,ision of 

time schedule to take account of the delay that CONTRACTOR has 

borne because of such suspe~sion. 



32.S. 

32.6. 

97. 

The PURCHASER may at any time, cancel the suspension notice for 

all or any par~ of auapended Work by giving notice to CONTRACTOR 

specifying the part of Work to be resumed and the effective date 

of such resumption. CONTRACTOR shall as soon as possible resume 

the suspended Work on receipt of auch notice. 

If suspension exceeds ninety (90) calendar days, fro• the effective 

date of the suspension, the CONTRACTOR shall be entitled to give 

notice to the PURCHASER requiring the withdrawal of the suspension 

notice. After 10 calendar days have elapsed since receipt by the 

PURCHASER of such CON'TRACTOR's notice and unless a mutual agreement 

be reached within this period of time, the COffTRACTOR shall have 

the right to terminate the part of the Contract corresponding to 

the suspended part of Work or terminate che CONTRACT under the 

applicable provisions or Articl= 33. 

' 

' 



33.1. 

33.2. 

33.3. 

33.4. 

33.5. 

98. 

ARTICLE 33 

TERMINATION OR CANCELLATION OF THF. CONTRAC: 

The PURCHASER may at any time by giving notice in writing to that 

effect terainate this Contract. 

The CONTRACTOR will upon receipt of a notice pursuant to Article 

33.l above cease all operations forthwith. 

If the Contract is terminated pursuant to Article 32.6 or 33.1, 

the CCNTRACTOR shall be entitled to obtain a change, pursuant to 

Article 15, relating to the remaining payments under the Contract 

for said part of Work accomplished by it, up ~o the effective 

date of said Termination, including all consequences of its 

irrevocable commitments, additional expenses due to interferences 

b~tw~ec terminated and unten.oinated Work and any costs damages 

cancellation charges which have been properly incurred by the 

CONTRACTOR directly on account of termination under this clause. 

Fvr any termination notified by the PURCHASER as hereabove specified 

the CONTRACTOR shall in addition receive a termination fee of an 

amount corres;onding to 5 i of the non executed services at the 

termination date. If termination was decided by the PURCHASER or 

CONTRACTOR for reasons of Force Hajeur~, as defined in Article 

34, the Parties shall mutually agree on how to indemnify the 

CONTRACTOR for the consequences of its commitments. 

In the event that the CONTRACTOR and the PURCHASER are una~le to 

agree upon the amount of payments then the parties shall referred 

to Arhitration as provided for in Article 37. 

In the event of te~ination of this Contract pursuant to this 

Article, the following ri1hts shall accrue to the PURCHASER : 

' 



33 .5 .1. 

33.5.2. 

33.5 3. 

33.5.4. 

33.5.S. 

33.6. 

99. 

To the extent that the PURCHASER bas made the total payments 

mentioned in Article 20.2, the PURCHASER shall directly meet th~ 

Process Licensor in order to reach a muttUl agreem~nt. 

The PURCHASER shall be entitled to all detailed engineering 

doc~nts, calculations and computer print-outs completed up to 

the date of the Termination. 

The PURCHASER shall be provided all procurement documentation 

including copies of all tendecs issued or prepared, bids received, 

bid tabulations completed or under preparation and CONTRACTOR's 

recommandaticns completed and Purchase Orders pr~pared and issued 

up to the date of Termination. 

The PURCHASlR shall be given all inspection reports, reports on 

visits to Vendor's factories and c~1ies of test certificates 

received from Vendors up to the date of Termination. 

The PURCHASER shall be entitled to all completed or incomplete 

jo~umentation pertaining to work an1 services to be provided by 

the CO~i'RACTOR pursuant to Article 4 (as detailed in Annexure VI 

and in particular to the tec~nical documentation specified in 

Anne:cure XV), up to the date of termination. 

In the event of termination of this Contract p~rsuant to this 

Article, the Complex shall be automatically deemed accepted and 

the PURCHASER shall issue a Final Acceptance Certificate without 

delay. This Final Acceptance Cert~.ficate ~haE not affect the 

obligations of the CONTRACTOR under surdrticle 38.5 3nd the 

obliga~ions of the PURCHASER under 38.3 which shall be performed 

within thirty (30) days following the date of receipt of the 

nntice mentioned under subarticle 38.2. 

' 



33.7. 

33. 7 .1. 

33.7.2. 

33.7.3. 

33.7.4. 

33.8. 

100. 

In any of the following cases 

where the CONTRACTOR has aade deliberate inexcusable transgression 

of its contractual obligations or of any portion thereof and the 

PURCHASER has given notice thereof to the CONTRACTOR and has b> 

such notice required the CONTRACTOR to put an end to such default 

or delay, and such default or delay continues for a period of 

( ) after such notice was given ; ........_ _____ ~ 
where the CONTRACTOR has become insolvent 

where the CONTRACTOR has collll!Ditted an act of bankruptcy 

where the CONTRACTOR has failed to make proper disclosures as 

referred to in Article 40 ; 

the PURCHASER may, without any other authorization but subject to 

the fulfilment of any and all of its obligations, take all or any 

part of the Contract and/or of the work to be undertaken by the 

CONTRACTOR out of the CONTRACTOR's hands and may employ such 

means as the PURCHASER sees fit to complete this Contract and/or 

the Works. 

Where this Contract or any portion or portions thereof has or 

have been taken out of the CONTRACTOR'• hands under Subarticle 

33.7., the CONTRACTOR shall be entitled to payments then due and 

payable but no_ paid and the CONTRACTOR shall be liable to settle 

extra costs incured by the PURCHASER to complete the Contract zs 

aay be adjudicated by Arbitration pursuant to Article 37. 

' 

' 
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33.9. 

33.10. 

101. 

The taking of this Contract, or of any portion thereof, ou~ of 

the CONTRACTOR'• hands pu1suant to thi• Article doeg not operate 

so as to relieve or discharge the CONTRACTOR from the obligations 

imposed upon the CONTRACTOR by law exce)t the obligation to 

coiplete physically the execution of auch portion of the Contract 

aa has been taken out of the CONTRACTOR's bands. 

Should the Contract be cancelled for any cause whatsoever it 

shall be without prejudice to the rights of the Parties accrued 

under the Contract up t~ and including the date of cancellation. 

' 



34.1. 

102. 

ARTICLE 34 

FORCE HAJEURE 

In this Contract, Force Hajeure shall b~ deemed to be any cause 

beyond the reasonable control of the CON'~RACTOR or the PURCHASER 

(as the case may be) which prcven~s, imped~s increases or delays 

the due performance of the Contract by the obligated partv and 

which, by due diligence, the affected party is unable t~ control 1 

despite the making of all reasonable efforts. 

Force Hajeure may include, but shall not be limited to the following 

any war or hostilitie~ ; 

any riot or civil coD1Dotion 

any earthquake, flood, tempest, lightning, unusual weather 

or other natural physical ctsaster. Impossibility in the use 

of any railway, port, airport, shippin~-service or other 

means of transportation ; 

any accident, fire or explosion 

any st~ike, lock-out or concerted acts of workmen ; 

shortages or unavailability of materials (compounded by the 

same shortage or inavailability from alternate sources). 

34.2 If either party is prevented or delayed in the performance of any 

of its obligations under this Contract, except PURCHASER's obligation 

to pay, by circumstanLes of Force Hajeure, and if the affected or 

obligated party has given written notice thereof to the other 

party within ten (10) days of t~e date, if not hindered or delayed 

by Force Hajeure, it ~ill be aware of this circumstance. specifying 

the details constituting Force Hajeure, with necessary evidence 

that a contractual obligation is thereby prev~nted or delayed, 

and that the anticipated period (estimated) during which such 

' 



34.3 

34.4. 

103. 

prevention, int~=ruption or delay may continue, then the affected 

or obligated party shall be excused from the performance or 

punctual performance (as the case aay be) of such obligation• as 

from the date of such notice _cor so long as may be .iustified. 

Either party upon receipt of the Not~ce of Force Majeure under 

Article 34.2 shall confer as soon a3 po1sible with the other and 

agree upon a course of action to remove or alleviate such cause(s), 

~r shall seek alternative methods of achieving the performance 

objectives under the Contract, and on the other party upon the 

relevant consequences on the Contract Price and on the Contract 

execution time. 

If the duration of the circumstance of Force Hajeure exceeds (6) 

six months, the Parties shall meet together again to examine the 

possibility of continuing to carry out the contract. if an agreement 

cannot be reached upon, the Parties shall have the right to 

terminate all or part of the contract ; in that case th~ CONTRACTOR 

shall be indemnified for the consequences of such t~rmination as 

set forth in Article 33.3. 

' 



35.1. 

35.2. 

35 .3. 

104. 

ARTICLE 35 

LANGUAGE GOVERNING THE CONTRACT 

The governing language of the Contract shall be and 

the def~nitions in such language shall be final in the use and 

interpretr~ion of the terms of the Contract. 

All correapondance, information, literature, data! manuals, etc. 

required under the Contract shall be in the same language as 

hereabove. 

All expatriates sent by the CONTRACTOR to the Site, and all 

personnel senL by the PURCHASER for training shall be fluent in 

t~~ hereabove language. 

' 



ARTICLE 36 

APPLICABLE LAWS AND CONFORMITY WITH 

LOCAL STATUTES 

36.1. The law applicable to the Contract shall be .......... . 

36.2.(a) The CONTRACTOR, his staff, and representatives shall observe all 

codes, laws and regulations in force in the country of the PURCHASER 

and in the region where the Plant is located. In the event that 

any code, law or regulations are enacted or changed after the 

~ate of issue of the invitation t0 bid, which are proven to have 

adverse effect on the CONTRACTOR's obligations, scope of work, 

prices and/or time schedule under this Contract, the PURCHASER 

shall either 

obtain appropriate exemption(s) from the relevant authorities 

on the CONTRACTOR's behalf, or 

negotiate with the CONTRACTOR for appropriate change(s) in 

t~e scope of the work to be performed under the Contract, 

together with s1 1.ch resulting changes in prices and/or time 

schedule. 

36 :.(b) Nothing herein shall in any manner affect the validity of the 

Contract or derogate from the specified obligations of the CONTRACTOR. 



37.1. 

37.2. 

37.3. 

37.4. 

106. 

ARTICLE 37 

SETTL~MENT OF DISPUTES A.~ ARBITRATION 

In the event of any d3spute, difference or contention in the 

interpretation or meaning of any of the Articles to this Contract 

or reasonable inference therefrom, both parties shall promptly 

make endeavour to resolve the dispute or difference by mutual 

agreement. 

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 io accordance with this Contract. 

Both Parties intend to use their best efforts to settle any 

dispute between ea~h other by ne~otiations in good faith as set 

forth in Article 37. 

In the event any dispute arising in connecticn with the Contract 

cannot be s~lved by mutual agreement, within 30 days after the 

CONTRACTOR or PURCHASER, as the case may be, has presented its 

grievance in written form to the other, it shall be finally 

settled under the Rules of Conciliation and Arbitration of the 

International Chamber of Commerce by one or several arbitrators 

design~ted according to said Rules. The arbitration shall take 

place in (town) (country). 

' 
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38.1. 

' 

38.2. 

38.3. 

18.4. 

107. 

ARTICLE 38 

GENERAL PROVISIONS 

Entirety of the Contract and Implied Obligations. 

This Contract supersedes all comaunications, negotiations, and 

agreements, either written or oral, relating to the work and made 

prior to the date of signature of this Contract, and the express 

c~veaants and agreements b~rein contained and aad~ by the PURCHASER 

or the CONTRACTOR are and shall be the only covenants and agreements 

upon which any rights against th~ PURCHASER or the CONTRACTOR are 

to be founded ; the r~~visions of the Articles of this Contract 

and the contents of ~he Technical Annexures shall be complementary 

to each other, but in the even~ of any conflict, the provisionR 

of the Articles of this Contract shall prevail. 

Protection of Work and Dor.uaents. 

If any document or information given or disclosed to the CONTRACTOR 

is given a security rating t-le CONTRACTOR will take all necessary 

measures to ensure the maintenance of the security rating. 

Sales Territory. 

The PURCHASER shall have the rieht to sell the products and 

intermediates in the international aarket without any restriction 

imposed by the CONTRACTOR. 

PURCH!.SER wi:l have the right to delegate a part of duties on a 

Technical Advisor selected in the list included ~n Annexure ( ). 

Other companies or individuals can be chosen as Technical Advisor 

by the PURCHASER after agree.,ent given by the CONTRACTOR. 

' 



39.1. 

39.1.1. 

39.1.2. 

108. 

ARTICLE 39 

HOTICES AND ~PPROVALS 

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 : 

(a) Any notice to be given to the CONTRACTOR is to be c~nveyed 

by registered air mail 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)). 

(j) In the case of a notice to be served on the PURCHASER it is 

to be sent ty registered air mail post to or left at the 

address stated below, followerl thereafter by the trans•ission 

of the sa~ notice by cable or telex. (PURCHASER's address, 

cable address and telex number) (marked for the attention of 

(Designation)). 

(c) In the case of a notice or information to be sent to the 

Technical Advisor by the CONTRACTOR, or to be sent by the 

Technical Advisor to the CONTRACTOR, such notice sh.all be 

deliv~~ed to the respective Site offir.es at ( town ). 

When any such notice is sent by registered mail post the response 

tiae is computed from the date of posting and in proving such 

services it sh.all be sufficient to show that the letter containing 

the notice was properly addressed and conveyed to the postal 

authorities for traD.91tission by registered air aail. 

' 



39.2. 

39.3. 

• 

Either party may, by notice L~ the other party in writing, change 

its postal address, cable address or telex addres~ for receiving 

and/or forwarding such notices. 

For the pur?oses of this Cont.ract "Approval" shall be deemed to 

.can approval in writing. i.ecisions requiring approval shall also 

be dee.med to encomp~ss modifications or rejections, all of which 

shall be in writing. Any and all approvals shall be forwarded in 

like ~nner as the procedure specified for the notices under this 

Article. 

~ - - - -

I 
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40.1. 

40.2. 

40.J. 

.. . . .. ~. ...... . . ,., . ' ..... 

110. 

ARTICLE 40 

DISCLOSURES 

The PURCHASER shall not disclose any "confidential infor:aation" 

defined in Article 7.6. obtained froa the CONTRACTOR to a third 

party without the prior written approval of the CONTRACTOR. 

The CONTRACTOR shall not solicit, request or tolerate any 

co1mission, fee, discount or other payments fro• any Vendor. 

Should the CONTRACTOR receive any such payment (whether directly 

or indirectly) the Contractor shall forthwith disclose and reiaburse 

the same without any deduction whatsoever to the PURCHASER. 

The CONTRACTOR shall not pay fees, discount or other ce>11aissions 

in relation to the award of this Contract to the ~ONTRACTOR. If 

any agent's fe~s are payable to agents in (PURCHASER's country) 

by virtue of legal agency agreeaent(s) made before the award of 

this Contract, then the CONTRACTOR shall (before the award of 

this Contract) aate full disclosure to the PURCHASER the oame of 

the agent and quantua of fees that were or are to be paid. 

• 
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