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The purpose of this document is to draw together the various types and versions
of the clauses contained in drafts and precedents of the contract under consider-
ation. It is essentially a research document, drawing on existing material and
not seeking to furnish any new ideas on the possible approaches to issues in
contractual relations.

The headings of the contract clauses dealt with in this docuaent appear in the

middle column of the "Contents" on the next page. The clause numbers are given

in the right hand column. Reference is then made in the left hand column to

the "Status" of the clauses considered. The letters "N", "R" and '"0" stand for
"Necessary”, "Recommended" and "'Optional” respectively. This classification indicates
the degree of importance attached to the inclusion in the coniract of a clause
dealing with the issue raised in the corresponding clause heading. Thus, it is

felt, a clause whose heading is assigned the status "Necessary" should appear in some
form in the contract, even if it is not included in terms of any of the examples
provided in this document.

On the page following the '"Contents" there is an example of the preauwble sometrimes
included in contracts. The recitals contained in a preamble serve to describe,

if very briefly, the setting and conditions in which the agreement between the

parties has been concluded. Under legal systems which take preambles into account,
these can be of assistance in interpreting the clauses of contracts should a dispute
later arise. Some legal systems, however, ignore the recitals contained in the pr-amble
to a contract.

The major part of this document is given over to samples of the clauses which can be
included in the contract under consideration. The examples appear in tecuulated foru.
In some instances only one example is given of the possible terms of a clause dealing
with the issue raised in the clause heading (left hand column of the table), in
others two or thr2e examples are provided. The fifth column, headed "Additions",
contains extra material which supplements rather than replaces the examples given

of a particular clause, The last column of the tables indicates, in abbreviated
form, the sources frca which the examples and additions have been generally drawn.
The sources referred to above are set out in full in the last page of this document.

As recommended by the Second Consultation on the Agricultural Machinery Industry,
the sources drawn from include the documentation considered by that Consultation,
the views exprvssed on it, other relevant national and international material,
the views of the participants in the Consultation and other interested parties
and the experience gained by the Secretariat in work on contractual agreements.
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Clauses Headings Status
1 Definitions R
2 Substantive Transaction N
3 Entry into Force R
4 Preliminary Obligations N
5 Supplier's Obligations N
6 Orders 0
7 Packing R
8 Technical Documentation and Tool Kits R
9 Dispatch, Transport and Delivery N
10 Delays in Delivery N
11 Delays in the Purchaser's Acceptance

of Delivery 0
12 Verification of Apparent Conformity R
13 Prices N
14 Payment N
15 Warranties N
16 Guarantee o
17 Purchaser's Undertaking R
18 Third Party Indemnity R
19 Import and Export Licences and Taxes o
20 Ownership of Document- R
21 Change Orders R
22 Assignment R
23 Notices N
24 Te-mination N
25 Rights at Termination N
26 Force Majeure R
27 Limitation of damages R
28 Larfiguage R
29 Resolution of Disputes R
30 Applicable Law N
31 ' » Duration of the Contract (]

Spare parts 00
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THIS AGREEMENT is made BETWEEN of
(hereinafter called "the purchaser") and of
(hereinafter called “the supplier")

WHEREAS: -

1. The purchaser is desirous of commencing a business in the supply of spave
parts for, and the maintenance and repair of, agricultural machinery;

2. The supplier has, for a considerable number of years, carried on the
business of the manufacture and supply of spare parts for, and the maintenance
and repair, of agricultural mahcinery and -

(a) possesses substantial valuable knowledge of a specialized nature
relating to the methods and techniques in the operation and management of
the business of the supply of spare parts for, and the maintenance and
repair, of agricultural machinery, and continues to acquire information,
skills, expertise and reputation relative to the supply of spare parts,
for and the maintenance and repair of, agricultural machinery

(b) has acquired substantial knowledge, skill and expertise iu the
efficient and proper management and operation of the business of supplying
spare parts for, and the maintenance and repair of, agricultural machinery
and, in particular, “n the most efficient and optimum methods of
initiating and establishing such a business;

(c) has acquired expertise in the training of personnel for the
management and operation of such a business;

3. The purchaser is desirous of acquiring spare parts for agriculc.ral
machinery from the supplier and of acquiring and having the advantage of all
the supplier’s said and future technical knowledge, expertise, information and
skill in the management and operation of the business of the supply of spare
parts and the maintenance and repair of agricultural machinery.

4, The supplier is mindful that the purchaser has available to him/her in
his/her own country a lesser tradifion in industry, trade and business tnan
has the supplier and that the consummation of *his agreement is inienaed to
aid and be in Lhe interests of the industrial, trade and economic development
of the purchaser's country.

Now, in CONSIDERATION of the premises and of the mutual covenants and
conditions hereinafter contained, the parties hereto have agreed and do by
these presents agree as follows:-
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¢ tne products which are

.2l by the scppliec or, in the case
Lo roapoacnts, far nia‘her, and
auppiied ia an assembled form and
untsr one heading o the

4 Jataloger.

Tacior.red com onents’ - spare parts,
a-w o> isa and sub-assemdlica manufactured by
L& o3~ oiter than the aupplier for the
4.pzirer v tor distribucion by hiwm her and
a oate included an the supsiier’'s catalogue

“zonfouraiiy’ Cothe presscce in the wpare
RO che conaszcivns of guality,
taese, mecchantability and complianca with
vt specifications as warranted 1in this

LeoniTa

: oAt this agceenent including all
T .%e apwiae.c€n and actachments heceto and all

Cdagaents relfested (o in this contract
‘2eoducts’ - all the equipment, machinery,
s:cesaaries and other apparatus present in

: “uicnaser's country wvhich incorporates ov

4 .0= spAfe pavis.

~ “wpace yars” - those parts, ucluding
i yasamoiied, sub-assexbdlies, and authorized

' zonpnraeats, of equipment, machinery,
accaasorics and other apparatus now listed in
th. suppier's catalogue, and manufacture by
him‘ner or, in the case of authorized
corponents, ditructued by him/her, together
wira any other parts wmanufactured by the
supplier in the future or in the case of
authorized components, distributed by
him/her, together with any other parts
manufactured by the supplier in the future ol
in the case of authorized components,
distributed by him/her during the currency of
this contract.

- “specifica:ions" - The standards and
performance :ndicators of the spare parts
particularized in Appendix (.. o
"specifications” also refer~ to the
descriptions of the spare parts, their
characteristics, quality and performance
capacities as stated by the supplier.
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SUSSTANTIVE
TRANIALTION
N

ENTRY INTO
FORCE R

PRELIMINARY
O3LIGATIONS
R

2.1 Subject to the terms of this contract,
the supplier shall sell and deliver to the
purchaser at the latter's request the spare
parts the subject matter of this contract and
shall afford the purchaser the advice
hereinafter specified in consideration of the
payment by the purchaser of the purchase
prices from time to time applicable in
accordance vith this contract in respect of
the said spare parts (where applicable add:
wisssees and in consideration of the
purchaser's undertaking hereinafter giver).

3.1 This contract shall enter into force on
its cignature by the parties or, if signed
separately, on the signature of the last
subscribing ,arty.

4.1. Withinr a period of days/weeks of the
entry into force of this contract the
supplier shall investigate the stock of
products and spare parts present in the
purchaser's country and shall deteraine the
type ind number of spare parts to be held by
the purchaser in order to establish a level
of stock which would be considered necessary
ir good trading practice in the husiness of
the supply of spare parts having regard to
the products present i the pruchaser's
country, any orders for products as yet
unfulfilled of which the supplier is aware,
the existing atock of spare parts in the
purchaser's country and the time required for
the fulfilimewt of orders for spare parts,

4,2. The supplier shall, within a period of
days/vecks from the entry into force of this
contract:

2, Subject to the tarms of
this contract, the supplier
will sell and deliver to the
purchaser at the latter's
reyuest the spare parts the
subject matter of this
contract and will provide the
purchaser with techaical
assistance to enable the
purzhaser and hia/her
employees to fit, adapt and
vepair the products and the
apare parts in consideration
of the payment by the
purchaser of the purchase
prices form time to time
applicable in accordance with
this contract in respect of
the said spare parts (where
spplicable add: = .., and in
consideration of the
purchaser's undertaking
hereinafter given).

4.2, The supplier ahall,
within a period of

days/weeks from the entry into
force of this contract:

4,1, Within days/weeks of
the entry into force of this
contract the supplier will
vecommend to the purchiser, by
notice in writing, the number
and type of spare parts which
the supplier judges are
necessary to be held by the
purchaser in order to
constitute a stock level which
in good trading practice in
the busineas of the aupply of
spare parts would be
considered necessa~y having
regard to the number of
products present in the
purchaser's country and the
atock ot spare parts existing
in the purchaser's country.

4.2, The supplier shall, with
all reasonable speed atfter
receipt of the purchaser's
firat order deliver the spare
parts thua ordered by the
purchaser and, further, shall
furnish the purchaser with

e

Sx, 1t ?
lD/UC,kOO/;

Ex., L 4,1
ID/9G.40%/"

€x, TIL 4,1
Japan

Ex. I+I1 4.2
10/%G.400/2

£x. 111 4,2
YDE Co,L.d.,
Japan
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ADDITIONS

SOURCE

SUPPLIER'S
OBLIGATIONS
N

(s) deliver to the purchaser, in sccordance
with the provisions hereinafter appaaring,
the spare parts required to establish the
necessary stock level referred to in
sub-oacagraph 1, and

(b) g.ve to the purchaser advice and
information to enable the purchaser to
evaluate the said stock leval and his/her
future requirements.

4.3. The supplier will, within days/weeks
of the entry into force of this contract
furnish to the purchaser tie documentation
listed in Appendix of this contract.

4.4, During the period of mwountns froa the
date of delivery of the spare parts referved
¢o in subpaTagraph 2 the purchaser shall be
entitled to return all! and anr of the said
spare paite then not used, sold or damaged by
the pruchaser and the supplier shall accept
such a return paying to the purchaser or
crediting the purchaser with the prices of
the said returned spare parts.

S.1. In addition to the spare parts delivered
by the supplier in accordance with Clause &4
hereof the supplier shall deliver to the
purchaser the spare parts ordered by the
latter durin’ the period of years (herein

(a) deliver to the
purchaser, in accordance with
the provisions hersinafter
appearing, the spare parts
required to estaulish the
necessary steck lev- 1 referred
to in sub-paragraph 1, and

(b) concurrent with or
within days/waeks of the
said delivery of spare parts
the supplier shall, at his/her
own expense, send to the
purchaser's country the
skilled staff specified in
Annex of thias contract
which staff will, at the
supplier's expense, spend a
period of weeka/months in
the purchaser’'s business
training the purchaser and
his/her employees in the
skills necessary for the
management and operation of a
business for the maintenance
and repair of the products and
the sale, promotion and
fitting of the spare parts.

4.4, During the period of
months from the date of
delivery of the spare parts
referred to in sub-paragraph 2
the purchaser shall be
antitled to return all and any
the spare parts then not sold,
used or damaged by the
purchaser and the supplier
shall accept such a return
paying to the purchaser the
total of the purchase prices
of the said returned spare
parts and the costs and
expenses paid by the purchaser
in their regard.

advice and information to
enablea the putchaser to
evaluate his/her additional or
furture requirements.

Ex, I¢10 4,3 !
1D/WG.400/2

Ex. [ 5
1D/WG.400/2
+ Netherlands
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ADDITIONS

SOURCE

i .
referred to as “the currency of thia

contract”) from the entry into fcrce of "«
contract.

2. {a) The supplier shall not dur.ng the
currency of this con’ Tact discontinue the
supply of any of the spare parts listed in
his/her catalogue at the date of the
purchaser's signature of this contract save
and unless he teplaces the said spare part
with one having an identical function and
meeting the specific~tions detailed in
Annex of this contract,

(b) Shouid the supplier, during the
currency of this contract, manufacture or
disttibute spare parts .n addition to or in
replacement of the spare parts appearing in
the supplier's catalogue at the date of the
purchaser's signature of this contract, the
supplier shall inform the purchaser thereof
immediately such new or replacemeit apare
parts are marketed,

{c) The provisions in this contract
regarding the prices of spare parts shall
applv 1n respect of any new or replacerment
spare narts.

5.3. The supplier shzll, at his her ~=m cost,
furaish the purchaser with a detailad list of
the spare parts comprised iun aay product
manufactured by him/her and exported to the
purchasc~'s country and shall provide the
purchaser wvith assistance in establishing a
necessary stock level in respect of each new
tvoe of oroduct manufactured by the supplier
and exported bv him/her to the purchaser's
country.

3.4 The supplier will grant the purchaser
:he benefir of the status of most favouvred
customerx.

6. In the usual course the purchaser shatl
»"ace orders by remitting the same to the
supplier by registered post. Should the
ourchaser require the delivery of any spare
part as a matter of urgency, the pruchaser
shall be entitled to use the fastest means
availadle to inform vhe supplier thereof bhut
vill follav—up such an order with one
delivered by regiatered poat. The supplier
indertakes to give the purchaser vhat
aasistance he’she can render 1n ensaring a
speedv delivery of such spare parts as ave
required wrgent y.

bx, 1
ID/WG . 400/2

6
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ADLTTIONS i

TECHNICAL
DUCt
TATION AN

. 7.1. The references to the prices of spare
_parts 1o -i1s contract include the packing of
. the sxid spare parts in accordance with this

Ulause.

7.4 Toe supplier snall pack the spare parts
in the manner required to prevent their
jamage or deterioration during trensit to

‘enerr final destinatination. The packing

anall pe sutfficient te withstand, without
iimitations, rouxn handling, exposure to
extfeme temperatures, salt and precipitation
and open storage during transit, and the
possibility that the spare pairts will be
stoted for a lon2thy period at their port of
unlvading.

7.3. The markings within and outside the
packages and the instructions, if any, of the

i packed spare parts must be indicated by

diagrams and accompanied by Inatructions in
ine purchnaseti’s language.

7.+. The supplier will be iiable for any
damage caused To the spare parts by reason of
any fault in the waterials or design of the

' packinz, marking or instructions.

WL OKITS R

5.1. The supplier shall ensure that each
vatch of any one spare part 1s accompanied by
a itree copy of the descriptive and
insfruction manual necessary for the fitting
and operation of the said spare parts and,
where appropriate, by a copy of the techaical
data sheel relazing to the sard spare parts
_n the purchaser's language (or in the

; language ).

7.1. The supplier shall pauuk
the spare parts in accordance
with his/he. standard
conditions of sale. The cost
of any additional packing
required will be borne by the
purchasder. The purchase
pricea of tl.e spare parts
quoted in this contract
include only such packing as
is indicaced in the supplier’s
standard conditions of sale.

7.2. The requiremencs of the
packing of the spare parts
will be decided by the
supplier and the purchaser
jointly.

7.3. The instructions, if any,
o>f precautions to be taken in
the handling of the packed
spare parts and the markings
within and outside the
packages will be in an
international Language.

7.4, Once the source of any
damage caused to the spare
parts by reason of any fault
in the material or design of
the packing, the markings or
inatructions, has been
identified, the parties will
negotiate a settlement of the
purchaser's claim in respect
of such damage.

£x, 1 7
ID/WG, 40002

Ex, 11 7
YDE Co,Led.,
Japan

Ex, I 8
1D/WC.400/2
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ADDITIONS

SOURCE

DISPATCH
TRANSPORT
AND DELIVERY]|
N

8.2. The supplie: will also providc, iree of
charge with each ratch of any ovne spare pare,
a tool kit containing such implements or
tools as are necessary for the proper
fitting, operation, maintenance and repair of
each type of spare part and of which the
purchaser could nol teasonably be expected to
be in possession.

8.3. The supplie~ will furnish the purchaser
with the doLumerts listed in Appendix of
this contract al. intervals.

9.1. On receipt of orders from the purchaser
the supplier shail, vith due speed and
efficiency, dispatc . the spare parts

ordered to the pruc aser.

9.2. Delivery of the spare parts shall be
made FOB, CIF etc. as may from time to time
be agreed between the parties and the
a:pplicr shall notify the purchaser in good
time of .he quantities of spare parts to be
delive- +d, their packed size and weight and
of th- proposed method of transport and
detai s thereof.

9.3. he provisicus reJarding tramsport, the
pa aent therefor, delivery, insucrance and
passing uf risk laid down in INCONTERMS will
apply to this Clause.

9.4. Where the supplier is required to affect
delivery under terms not daalt with in
INCOTERNS, the supplier shall be required to
aest all transport, storage and insurance
expenses until delivery.

9.3, The supplier will arrange
for and bear all the costs and
experses of the transport of
rliie spare parts from his/her
factory to the deemed delivery
of the products.

9.4, The supplier s

arrange and pay for the
insurance of the spare parte
to the point of their deemed
delivery and, if necessary,
will name the purchaser the
beneficiary of the policy.
The spare parts will be
insured in a freely
convertible currency against
loss and damage incidental to
wsoufacture or acquisition,
tcansportation, storags and
delivery. The insurance shall
be in an amount equal to 1102
of the CIF value of the spare
parts from "warehouse to
warehouse” on an "all risks"
basis, including war risks and
strike clauses.

Ex, I 9
YDE (o Led.,
Japan

Zx, I 9
iD/WG,400/2
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JELAYS 1N
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9.5, Delivery of the spare parts will not be
deewmed unless and until all the necesaary
docusentation Telating to them and theirt
transport has been received by the
purchaser. Should the spare parts arrive at
their final destination before the said
documentation has been received by che
purchas: -, the supplier will be responsible
for any cursequent loss.

10.1. In the usual course delivery of sparve
parts will be effected by the supplier

vithin days/weeks of his/her receipt of the
purchaser’s order. In the case or urgent
orders, the spare parts will be delivered
wvithin days/weeks of the supplier’s receipt
of the purchaser's notification of his/her
order.

10.2. Should the supplier fail to make
delivery of the spare parts within the time
fixed therefor there shall be granted to tne
supplier an extension of the delivery period
of days.

10.3. If the supplier fails to deliver the
spare parts within the fixed time for
delivery or within the extension thereof
wmenrioned at subparagraph 2 of this Clause,
the purchaser shall be entitled, upon giving
tc the suprlier within a reasonable time
notice in writing, to claim a reduction of
the prices payable under the contract, unless
it can be reasonably coancluded from the
circumstances of the particular case that the
putchaser has suffered no loss. Such 2
reduction shall equal L of the prices
pavable under the contract which are property
attributable to the spare parts which cannot,
in consequence of tte said failure, be put to
the use intended for each compelte week of
delay commencing on the due date of delivery,
but shall not exceed the waximum of 2 of

9.5, Delivery of the spare
parts shall be deemad on the
arrival of the said spare
parts at the purchaser's
address specified in Annex

of this contract provided that
delivery of the spare pacts
will not be deemed unless and
uatil all the necessary
documentation relating to them
and their transport has been
received by the purchaser,
Should the spare parts arrive
at their final destination
before the said documentation
has been received by the
purchaser, the supplier will
be responsible for any
consequent loasas.

9.6, The spare parts shall
remain at the risk of the
supplier until delivery
thereof has been completed.

10,3, If the supplier fails to
make delivery within the said
period of grace then the said
delay in the performance of
the supplier's delivery
obligations will render the
supplier liable to the
following sanctions:

- the imposition of
liquidated damages;

- termination of the
contract for default (if
applicable add ... and
forfeiture of its performance
security).

Ex. 1 10
ECE/574,
ADB/1-ADB/WB
+ ID/WG.400/2
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, the purchase prices attiibutable to the spare
parts so delaved.

1 10.4. Such a reduction shall be allowed when
a pavment becowmes due or after delivery.
Save as p-ovided in subparagraph 5 of this
Clause such a reduction shall be to the
exclusion ot any other vemedy vl the
purchaser in respect of the supplier's
failure to deliver as aforesaid.

10.5. lf any portion of the spare parts in
vespect of which the purchaser has bSecome
entitled to the maximum veduction provided by
subvaragrzph 3 of this Clause or in respect
of which he/she would have been entitled had
he/she given the notice referred to therein,
remains undelivered, the purchaser may by
notice in writine to the supplier, require
him'her to deliver and by such last mentioned
notice fix a final time for delivery which
shall be -easonable taking into account such
delav as has alread. occurrei. If for any
reason wvhatever, the supplirer raiis witnin
such time to do everything that he/she must
40 to effect delivery, the pucchaser shall be
entitled bv notice in writing to the supplier
to terminate the -ontract in respect of such
sortion of the spare parts as ave not
delivered.

t

|

10.6. The purchaser shall, upon such l
termination, be entitled to receive from the

supplier any loss suffered by the purchaser ! ‘

! } J
}
I

by reason of the failure of the supplier
aforesaid up to an amount not exceeding the
purchase prices and purchaser's expenses,
proverly attributable ta such portion of the
spave parts, as could not in consequence of
the supplier's failure, be put to the uase
intended. i
|

i
1

11.1. Should a delay in delivery be caused by

an act o- omission of the purchaser, and Ex. 1 11
vhether ru-h cause shall occur before or ECE/730

t after the time or the extended time for
dalivery there shall be granted, tubject to

b sub-parazraph 3 of Ciause 10 such extension
of the deliverv period as is reasonable
having regard to all the circumetances of the
case,

11.2. If the purchaser fails to accept
delivery on t%e due date he/she shall
nevertheless make payment conditional upon
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EXAMPLE 11
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ADDITIONS

SOURCE

veau:can

OF APPARENT
CONFORMITY
R

delivery as if the spare parts had been
delivered. Tne supplier shall arrange for
the storage of the spare parts at the coset
and risk of the purchaser provided that if
the supplier is in a position to store the
spare parts in his/her premises without
prejudice to his/her business, the cost of
storing the spare parts will nat be borme by
the purchaser.

11.3. The supplier may require the purchaser
by notice in writing to accept delivery
within a reasonable time. Should the
purchaser fail to do so vithin such & time,
the supplier shall be entitled by notice in
writing to the purchaser to terminate the
contract in respect of such portion of the
spare parts as is by reason of the failure
aforesaid not delivered and thereupon to
recover from the purchaser any loss suffered
by reason of such failure up to an amount
equal to the prices payable under the
contract vhich are properly attributable to
such a portion of the spare parts.

12.1. The purchaser and, where appropriate, a
representative of the supplier shall inspect
each consigument of spare parts on its
arrival at the point of delivery in order to
verify the contents of esach consignment. If
any such consigneent does not ~ontain the
spare parts ordered by the purchaser then:

(a) the purchaser shall pay the prices of the
spare parts ordered and delivered or, if
payment has already been made, shall be
credited with that sum by which the paywent
exceeds the total of the prices of spare
parts ordered and delivered.

(b) the provisions of Clause 10 shall apply
in respect of spare parts ordered but not
delivered.

12.2. bDuring a period of weeks/months
from the date of delivery of the spare parts
the purchaser shall be entitled to reject any
spare part vhich does not conforw to this
contract (excepting any defect caused after
the passage of risk) provided that before the
purchaser can exercise his/her right of
rejection he/she shall afford the supplier an
opportunity of inspecting the said spare part
and to make good any defect at his/her
expense vithin a reasonable period,

12.2. The spare parts will be
inspected to confirm their
conformity with this contract
on the occasion that each such
spare part is put into use.
The purchaser shall be
eutitled to reject any spare
part which does not conform to
this contract (excepting any
defect caused after the
passage of risk) provided that

Ex. I 12
ECE/730 '
+ ID/WG,400/2 *°

Ex, I1 12.2
ID/WG,400/2
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12.3. The purchaser's right of rejection
shall also apply to spare parts which,
although delivered and accepted after the
time alloved for rejection, cannot properly
be used withoul the spare parta mentioned at
sub-paragraph 2 hereof.

12.4. The supplier shall be entitled to have
rejected spare parts raturned to him/her a*
his/her ovn risk and expense.

12.5. The spare parts shall be deemed to have
been finally accepted when the period for
rejection provided in this Clause has passed
without the purchaser exercising his/her
cight in that regerd.

13.1. (a) The spare parts will be sold and
delivered to the purchaser at the prices
appearing in Annex ... of this contract
subject to thea provisions for price revision
herein contained.

(b) Any spare part introduced by the supplier
by vay of replacement of any spare part
included in the list of spare parts appearing
in Annex ... of this contract shall be sold
and delivered at the price of the spare part
which it replaces prevailing on the date of
such replacement subject to the provisions
regarding price revision hereinafter
appearing.

(¢) Any newv spare part iatroduced by the
supplier other than as hereinbefore provided
shall be sold and delivered at the price
fized by the supplier on its introduction and
subject to the provisions regarding price
revision hereinafter appearing.

13.2. The price of any spare part may be
increased in accordance with sub-paragraph 3
hereof by the supplier on the lst of January
of sach year during the curremcy of this
contract provided that any price so increased
will remain fixed for a period of 12 wonths,

before the purchaser can
exercise his/her right of
rejection he/she shall afford
the supplier an opportunity of
inspecting the said spare part
and to make good any defect as
his/ner expense within a
reasonable period.

Ex. I 13
ID/NG.400/2
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13.3. Any increase in the prics of any spare
part in accordance with sub-paragraph 2
hereof shall not exceed the average
percentage for the year in question of the
full range of general export prices for the
products, spare parts, asssmblies and
sub-assemblies manufactured by the supplier.

13.4. The price of any spare part may be
reduced at any tiwme.

13.5. Any increase in tha price of spare
parts which the purchaser consideres
excessive shall be justifiad and reconsidered

by the supplier.

13.6. 3pare parts sold and delivered to the
purchaser shall be so sold and delivered at
the prices prevailing when the order vas
placed.

13.7. The purchaser shall be entitled to the
rebate specified in Annex of this contract.

14.1. The purchaser shall pay the prices for
the spare parts sold and delivered in
accordance with this contract within days
of the submission of an invoice by the
supplier.

16.2. The supplier shall submit an invoice to
the purchaser only on the delivery of spare
parts.

14.2. The supplier shall
submit an invoice to the
purchaser only on the dispatch
of the spare parts from the
supplier's place of business
provided that payment on foot
of the said invoice will not
become due until such time as
the purchaser has received all
the documents relating to the
spare parts in question and
their transport to enable
delivery to be effected.

13. Notwithstanding anything
hereinbefore contained in this
regard the supplier shall be
entitled to increass the
prices of spare parts if a
violent change in the
international economic
situation occurs. A violent
change in the international
economic situation will be
deemed to exist only when the
coat of living index in both
the supplier a~d the
purchaser's country has, at
the end of a six month period,
increased by an amount in
excess of .

Add, 1 13
YDE Co.Letd.,
Japan

- 11 -
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] 14.3. Payment shall be effected by the

purchaser in the ...currency by way of ..
(bills of exchange, letters of credit etc)

14.4. A payment conditional on the

fulfillment by the supplier of a term shall
aot be due until such an obligation has been
fulfilled, unless the failure of the supplier
!ia due to an act ot omission of the purchaser.

14.5. If the purchaser delays in waking any
payment and the delay is not due to an act or
omission of the supplier, the supplier may,
aiter written notice sent in good time to the
purchaser, requivre payment by the purchaser
of interest at the rate of X on the sum
due, per annum for each veek or a part of a
week in vhich the said payment remains
outstanding from the date which is 30 days
from the day the payment wvas due.

14.5. 1f the purchaser delays
in making any payment and the
delay is not due to an act or
omission of the supplier, the
supplier may, after written
notice sent in good time to
the purchase=:-

(a) postpone the
fulfillment of his/her own
obligations until suc* payment
is wade; and

(b) recover interest on
the sum due at the rate of X
per annum for each week or
part of a week in which the
said payment remains
outstanding from the date
which is 30 days from the day
the payment was due.

14, Any advance payments made
by the purchaser are payments
on account and do not
constitute a daposit, the
abandoament of which would
entitle either party to
terminate the contract., If
delivary has been made before
payment of the purchase pricers
for spare parts from time to
time delivered, the spare
parts delivered and unpaid for
shall, to the extand permitted
by the law of the purchasers's
country, remain the property
of the supplier until such
payment has baen sffected. If
the law of the purchaser's
country doss not permit the
supplier to retain the
property in the spare parts,
the supplier shall be entitled
to the benefit of such other
rights in respsct thereof as
such law permits him/her to
retain. The purchaser shall
give the supplier every
assistance in taking any
measures required to protect
the supplier's right of
property or such other rights
as aforesaid,

Add., 14
ECE/574
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WARRANTIES Ni15.1. The supplier warrants that the spare
{ parts to be delivered to the purchaser:-

i(l) will be new, unused, of the most recent
,or current models and will incorporate all
| recent improvements in design and materials;

t (b will have no defect arising from the

| design, workmanship or materials or from any
'act or omission of the supplier that may

| develop under normal use of the supplied

| products in the conditions obtaining in the
surchaser's country;

(¢) avre fit for the purposes for which spare
pacts of the same description would
ordinarily be used in the conditions
obtaining in the purchaser's country;

(d) are fit for the particular purposes and
in the conditions expressly or impliedly made
known by the purchaser to the supplier;

{e) possess the qualities of spare parts
which the supplier has held out to the
purchaser as samples or models;

(£) are of a standard and quality fit for the
purpose or purposes for vhich spare parts of
the kind sold and delivered under this
contract are commonly bought as is reasonable
to expect having regard to the prices,
descriptions and all other relevant
circumstances;

{g) conform with the specifications; and

(h) are free from any right or claim of a
third party.

15.2.(a) The supplier further warrants that
the spare parts will conform with the
«tandards and rules followiar from the laws
and tregulations of the purchaser's country
that are in force at the time when each
consignment of spare parts leaves supplier's
the factery.

(%) It shall be the duty of the purchaser
o inform the supplier of any changes in the
said rules and standards as soon as they
occur.

15.2., The spare parts supplied
under this contract from time
to time shall conform to the
standarda mentionea in the
specifications and, where no
applicadble standard is
mentioned, to the
authoritative standard
appropriate to the supplier's
countrv.The said standards
shall be the latest issuad by
the concerned institution
immediately prior to the date
of dispatch of the spare parts,

Ex, 1 15,10
ADA/I-ADR/WA

Ex. 1 1S, 1(n)
ADB/I-ALR/WA

Ex. 1 15,10e)

«(d)

A/CONF,97/18

Ex. 1 Lo 1,0
YDE Co.ltd,,

Japan

Fx, T 18, gt
A/CONF,97/18

Ex, I 15,10

Common law
("mechantable

quality") '
’

Ex, I 15 1(g)

1D/WG,400/2

Ex. 1 15,14

A/CONF.97/18

Ex, I 15,2

ID/WG,400/2

Fx., 11 15,2

ADB/1-ADB/WR
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GUARANTEE N

15.1. The supplier guarantees tLal the sparc

parts to be sold and delivered to the
“sutchaser will be and remain as warranted for
ta javaad of months (“'the guarantee period")

trom the date on which each spare part is
,first used.

6.2, The purchaser shall notify the supplier
{sortawizh of the occasion of the first use of
: each snrare part.

15.3. The supplier undertakes to remedy any
defect or non-conformity appearing in the
spatre parts contrary to the warranties
hereinbefore given during the guarantee
perivd.

16.4. Where the purchaser vishes to avail
him-/herself of the guarantee, hz/she shall
notify the supplier in writing without delsy
of any defect which has appezrsi. Om cveceipt
ot such notification the supplier shall, if
the defect is one that is covered by this
Cltause, at his/her option

(a) repair the detective spare part on site;
or

(b) have the defective spare part returned
to hia/her for repair; or

(c) veplace the defective spare part.

16.5. The supplier shall bear all the
expenses and costs arising out of and
incidental to the implementation of this
guarantee.

16,1, The supprlier guarantees
that the sn-,e parts to be
sold and delivered to the
purchaser will be and remain
as varranted for a period

of months/years from the
date of delivery of each spare
part.

16.5. Unless otherwise agreed,
the purchaser shall bear the
coat and risk of transport of
defective spare parts returwned
to the supplier and of spare
parts supplied in replacement
thereof between the place
where the space parts ave

16, A frash guarantee period
equal to that stated
sub-paragraph in this Clause
shall apply, under tha sa~e
terms and conditions as thoss
applicable to the original
spare parts, to spare parts
repaired or supplied in
replacement of defective spare
parts and to parts reneved in
pursuance of this Clause,

This provision shall not apply
to the remaining spate parts
the guarantes period of which
shall be extended only by a
period equal to the period
during which such spare parts
ars out of action as s result
of a defect covered by this
Clause.

Ex, T¢Il lo,1e
ID/WG.400/2

Add, 16
ECE/574
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16.6. In addition to the costs and expenses
crefarred to in sub-paragraph 5 hereof, if the
defective spare part has been fitted or
adapted for use in a product, the supplier
shall pay or credit to the purchaser a sum

of in respect of each spare part to
cover the cost of disembling the defective
spare part from the product and of re-fitting
or re-adopting the repaired or replaced spare
part.

16.7. If the supplier, having been notified,
fails to remedy any defact or non-coniormity
in the spare parts within a resonable period,
the purchaser may proceed to take such
remedial action as may be necessary, at the
supplier's risk and expense, and without
prejudice to any other rights which the
purchaser may have against the supplier under
this contract.

16.8. The said guarantea shall only apply to
defects vhich appear under proper use. It
does not cover defects due to causes arising
after the rirk in the products has passed.
In patticular, it does not cover defects
arising from the purchaser's faulty
saintenance, from alterations carried out
without the supplier's consent in vriting or
from vepairs carried out improperly by the
purchaser save such repairs as may be carried
out by the purchaser under this Clause.

16.9. The guarantee hareinbefore given shall
not be interpreted so as to limit the
purchaser's remedies, either in time or scope
of relief, in respect of any breach of
wvarvanty by the supplier. In particular, the
supplier will remain liable in respect of any
defect in the products or parts thereof
rendering them unmerchantable whivh would not
be apparent on a reasonable examimition.

situated and the place where
delivery of spare parts is to
be effected under this
contract.

16.6, In addition to the costs
and expenses referred to in
sub-paragraph 5 hereof, if the
defective spare part has been
fitted or adapted for use in a
product the supplier shall pay
the purchaser the expenses and
costs arising out of the
disasseubly of the defective
spare part and the re-fitting
or re-adapting of the repairved
or replaced spare part.

16,9, The supplier is liable
in accordance with this
contract for any lack of
conformity which exists at the
time vhen the risk passes to
the purchaser, even though the
lack of conformity becomes
apparent only after that

time. The supplier is alsc
liable for any lack of
conformity which occurs after
the time indicated in the
proceeding sentence and which
is due to a breach of any of
his/her obligations including
a breach of the guarantee that
for a peviod of time the spare

16.9, Should a latant dafect
in the design, manufacturse,
materials, workmanship or
assembly of the spare parts or
any part therecf become
apparent, the purchaser may at
any time, whether within or
outside the guarantee period,
vequire the supplier to remedy
the defect in the said spare
parts or part at his/her own
expense whether on site or at
his/her nwn factory. Should
the supplier fail to remedy
such a latent defect within
veo days of his/her receipt of

16,8, The purchaser may,
without prejudice to any
reamedy for breach of contract,
by written notice of default
sant to the supplier,
terminate the contract in
whole or in part if the
supplier fails to perform
his/her guarantee obligations
under this contract and doas
not cure that default vithin
days ..., after recaipt of the
default notice from the
purchaser.

Ex, I 16,7+8
ADB/1-ADB/WB
+ ECE/574

Add . 1
ADB/1~ADB/WB

-s!_

Ex, I
Ccomon law
"letent deject’)
Ex, I1 13.9
A/CONF.97/18

Ex, 11 13.9
I1D/WG,400/2

16,9
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17.1. While this contract is in force or,
where part of this contract is not in force
in ascordance wirh this contract, as regards
the par: hereof remaining in force, the
purchaser shall not buy spare parts
fulfilling a function or capadle of
fulfilling a function which those available
fcom the supplier fuliill from any other
supplier of spare parts.

18.1. The supplier shall indemaify and save
harmless the purchaser in respect of any
claim by third parties relating to industrial
property rights ia the spare parts.

15.2. The supplier snall indemnify and save
narsless the supplier against any claim made
5y a user, third party of assign against the
putrchaser arising out of any damage resulting
from a latent defect in any of the spare
patts.

parts will remain fit tor
their ordinary purpose or for
the particular purpose
required by the purchaser
and/or that the spare parts
will retain specified
qualities or characteristics,

nutificativn thaveo! frow the
purchaser, the purchaser shall
be entitled to terminate the
contract in so far as it
relates to those defective
spare parts and any spare
parts whose use is depandant
on such defective spare parts
whereupon the supplier shall
take back the said spare parts
in respect of which the
confreact is terminated ac the
prices paid and in addit on,
pay to the purchaser ali the
e~-~enses, costs, duties and
t.+es paid by the purchaser in
respect of such spare parts.

A latent dafect shall, in this
contract, be taken to wmean any
defact in the deaign,
manutacture, material,
workmanship or assembly of any
spare part which reduces or
impudes the spare part's
performance, whather by
immobilizing the spatre part or
rendering it less efficient,
appearing several times in the
sama spare part or in saveral
spare parts of the same kind,

- 91 -

Ex. 1 18
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[MPORT AND 19.1. The supplier shall be entirely

EXPORT responsible for all taxes, stamp duties, ADA/1-ADB/WA
LICENSES AND| licence fees and other such levies imposed

TAXES O outside the purchaser's country. The

;
|
i
:

AN

supplier shall ensure the fulfillment of the
forwalities and shall obtain the
authorizations necessary for the export of
the spare parts to the purchaser's country.

19.2. The purchaser shall be entirely
responsible for #11 taxes, stamp duties and
other levies imposed inside the purchaser's
country. The purchaser shall ensure the
fulfillment of the formalities and shall
obtain the suthorizations necessary for the
import of the spare parts to the purchaset's
country.

20.1. All the documents, drawings and other
informative materials furnished by the
supplier to the purchaser within the context
of this contract will become the property of
the purchaser.

21.1. The purchaser shall be entitled to
alter or amend any order placed by him/her at
a3 addirional cost to him/her, provided tha.
the supplier receives notificiation of rne
altecation or amendment before dispatihing
the spare parrs originally ordered. Should
the purchaser desivre to alter or amend any
ovder after the ordered goods have been
dispatched by the supolier he/she shall pay
to the supplier all the costs and expenses of
tha dalivery of the svare parta no longer
wanted bv the purchaser and shall return surh
unvantad spare parts at his/her own cost and
rigk,

72,1, The supplier shall not assign, in
whole or in part, his/her obligations to
perform under this contract, excep™ with the
ourchaser's prior written consent.

23.1. Aav natice given by one party to the
other pursuant to this contract ahall be sent
in writing or by telegram or telex cable and
confirmed in writing to the address specifie”
for that purpose in Annex of th'
concract. A notice shall be eifecrLive vhen
delivered or on the notice's effective date,
vhich ever is iater,

Ex. [ 20
ID/WC.400/2
Ex. { 2

ADR/ I-ADB/WY,

Ex, T i
ADB/I-ADR/WH

Fx. 1 23
ADB/1-ADB/WB
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26.1. Termination for default of the supplier

The purchaser wmay, without srejudice to any
other remedy for breach of -ontract but
subject to the other terms uf this contract,
by written notice of default sent to che
supplier, terminate this coatract in whole or
in part:

(a) if the supplier fails to deliver any or
all the spare parts vithin the time periods

specificed in the contract or any extension

thereot granted by the purchaser pursuant to
Clause 10 or

() if the supplier fails to per_orm any
other obligations under the contract; or

(¢) if the supplier, in either of the above
circumatances, does not cure his failure
wvithin & period of thirty days {or such
Jonger period as the purchaser may authorize
in writing) after receipt ~f the default
notice from the purchaser.

In the event that the purchaser terminates
the contract in whole or in part pursuant to
this subparagraph, the purchaser may procure,
upon such terms and in such manner as he/she
deems appropriate, spare parts similar to
those undelivered, and the supplier shall be
liable to the purchaser for any excess costs
of such similar spare parts. However, the
supplier shall continue performance of “he
contract to the extent it is not terminated.

24.2. Terminztion for insolvency by the
purchaser
The purchaser may at any time terminate the
contract by giving written notice to the
supplier, without compensation to the
supplier, if the supplier becomes bankrupt or
otherwise insolvent, provided that such
termination will not prejudice or affect any
right of action or remedy which has occured
or will accrue thereafter to the purchaser.

24,3, Termination by the supplier

The supplier may terwminate this contract oc
part thereof by giving notice in writing to
the purchaser, should the purchaser fail to
accept delivery of spare parts vithin a
reasonable time of their being ready for
delivery. Such termination shall only apply
to those spare parts of which the purchaser
fails to accept delivery. Upon such
termination the supplier will be entitled to

24,', Termination for default
of the supplier. The purchaser
may terminate the contract in
whole or in part by giving
notice in writing to the
supplier, should the supplier
fail to deliver spare parts
vithin the time periods
specified in this contract or
any extension thereof granted
by the purchaser pursuant to
Clause 10 hereof. The said
termination will apply, at the
election of cthe purchaser, to
the spare parts undelivered
and the apare parts which,
although delivered, cannot be
properly used without the
undelivered spare parts.

Where the purchaser so
terminates the contract he/ahe
shall be entitled to recover
any payment which he/she has
wade, both in respact of all
the spare parts undelivered
and in respect of the spare
parts vhich, although
delivered, cannot be properly
used without the undelivered
spare parts, to reject the
spare parts delivered which
are unuseable and to recover
any expenses properly incurred
in performing the contract in
respect of such spare parts.

2., Add, 1

Termination by the supplier.
The supplier may terminate the
contract or part thereof by
giving notice in writing to
the purchaser, should the
purchaser fail to pay for the
spars parts or any part
thereof within the time
prriods specified in this

SOURCE
Ex. 1 26,1,
2¢3
ADB/1~ADB/WH
Ex, Il 24
ECE/S574
t
&
1
Add.1 24
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7 et

recover from the purchaser any loss sutferea
by reason of the purchaser's said failure up
to the asount equal to the prices payadble
under the contract vhich are properly
attributable to such spare parts.

25.1. Termination of the contract, from
whatever cause arising, shall be without
prejudice to the rights of the parties
accrued under this contract.

26.1. Any circumstances beyond the control
of the parties intervening after the
formation of the contract and impeding its
reasonable performance shall be considered as
cases of relief. For the purposes of thia
Clause circumstances not due to the fault of
the party invoking them shall be deemed
bayond tke control of the parties.

26.1. Notwithstanding the
provisions of Clauses 10 and
16 the supplier shall not be
liable for forfeiture of
his/her performance security,
if any has been given,
liquidated damages or
termination for default, if
and to the extent that his/her
delay in performance or other
failure to perform hia/her
obligations under the contract
is a result of an event of
force majeure.

contract or any axtension
thereof granted by the
supplier pursuant to Clause 14
hereof. Whare the supplier so
terminates this contract
he/she shali be entitled to
racover any payment dus in
respect of delivered spare
parts and all expenses
properly incurred by him/her
in the performance of the
contract.

24, Add.11
Termination for the
urchaser's convenience. The
purchaser way, by vritten
notice sent to the supplier,
terminate the contract, in
whole or in part, st any time
for his/her convenience. The
notice of termination shall
specify that termination is
for the purchaser's
convenience, thas extent to
which performaice under the
contract is terminated, and
the date upon which such
termination becomes
effective, The spare parts
which are ready for shipment
within thirty days after the
supplier's receipt of notice
of termination shall be
purchased by the purchassr At
tha contract terms and prices,

Add, 11 24
ADB/1-ADB/WB
1
=
]
Ex. 1 29
ECE/574
Ex. I 26
ECE/730
Ex. Il 26
ADB/I=-ADB/WSB
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cacty wishing to claim velie’ by

she amid sitcuunstances shall

sther pacty in wrrting without
the intervesiicn and on the
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Where by reason of anv of the
iaces refevved o at subpavagraph 1
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reassnable time decomesd
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2hal. de ent.cled co
Lcontracl Dy aulilte 10 writing
paiuy aad 1 thed eveont thele

it any, whether by
repsavzent ot o ouey  fe.ara of goods,
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26.2. For the purposes ol chis

Clause "focce wajeure' maans

an event beyond the control of
the supplier and not involving

the supplier's fault or
negligence. Such events may

include but are not vescricted

to, act3d of the purchaser,
wars ov revolutions, fives,
floods, epidemics, quarantine
cestoicclions and freight
imbargoea.

26.3, 1f a force majeure
situatio. arises che suppliev
shali prowmpcly nocify the

purchaser in writing of such a

condition and (he cause
thezevi. Llunlesa otherwiase
diiected by the purchase: in
veiciag, the dupplier ahall
coutinue to pecfurm hls/her
obligati1ou® under the contoact
as far a3 18 ceagonadly
praczical, aud shall seesk all
reasonable alteruative means
of performance not prevented
by force wmajeare.
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ALV Tuns

26, 1f che party's failurve Lo
pevform is due toe the failure
of a third parcy whom he/she
has engaged to parforu the
whule or part of the contrace,
that party shall ba exewpt
from liability only if:

(a) he/she is exampt
under subparagraph 1 of this
Clause, and

(b) the person whom
he/she engaged would be so
axempt if the provisions of
that aubparagraph where
applied to him/her.

A/JCONP. 91/ 18
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LIMITATION |27.1. Damages for breach of contract by one Ex, 1 21
OF DAMACGES party shall consist of a sum equal to the A/CONF,97/18

R loss, including loss of profit, auffered by

LANGUAGE R

RESOLUTION
JF DISPUTES
R

APPLICABLE
LAW N

the other party as a consequence of the
breach. Such damages may not exceed the loss
which the party in breach foresaw or ought to
have foreseen at the time of the conclusion
of the contract, in the light of the facts
and matters which he/she then knew or ought
to have known, as a possible consequence of
the breach of contract.

22.2. The party vho sets up a breach of the
contra- - shall be under a duty to take all
necessary seasures to mitigate the loas which
has occurred provided that he/she can do so
vithout unreasonable inconvience or cost,
Should he/she fail to do so, the party guilty
of the breach may claim a reduction in the
damages.

28. All the documents, information and other
vritten materials to be furnished ui ler this
contract by the supplier shall bde so
furnished in the .... language.

29.1. The purchaser and the supplier shall
make every effort to resolve amicably by
direct informal negotiation any disagreement
or dispute arising between them under ov in
connection with this contract.

29.2. 1f, after thirty days from the
commencement of such informal negotiations,
the purchaser and the supplier have been
unable to resolve amicably a contract
dispute, either party may require that the
dispute be referred for resolution to
arbitration in accordance with the UNCITRAL
Arbitration Rules.

30. This contract shall in all respects be
governed by and be interpreted in accordance
with the lavs of the purchaser's country.

29.1. Any dispute arising out
of or in connection with the
contract, which the parties
have been unable to settle by
agreement shall be settled
€finally out of ~nurt by
arbitration by the a.' itral
body specified in Annex of
this contract.

30. This contract shall, in
all respects, be governed by
and be interpreted in
accordance with the laws of
the supplier's country.

Ex. 1 27.2
ECE/574

1]

1.
Ex. I 29,
ADB/I1-ADB/WB .
£x, Il 29
ECE/574
Ex. [ 30
ADB/1~ADB/WH
Ex, II n
UNCITRAL
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31. This contract shall continue in
accordance with the terms hereof for a
minimum period of years from the date of
entry into force. At the conclusion of the
said period of years the parties wvill
continue to trade in accordance with the
terms of this contract unless one party
notifies the other of his/her desire to
terminate the contract. Such notice of
termination shall be effective on the expiry
of a period of wonths from the date of its
receipt by the other parcty.
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