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Part 1 Contract Agreement for Engineering, Procurement and
Construction -

This Contract made on 8" March, 2017, by and between:
PARTIES

(1) NATIONAL PORT DEVELOPMENT (SL) LTD(NPD),an entity duly established and validly existing
under the laws of the Republic of Sierra Leone as the employer (the "Employer”).

(2) The group formed jointly by the following entities, as the contractor (the “Contractor”):

a. Tidfore Heavy Equipment Group Co.. Ltd., a limited liability company duly established and
validly existing under the laws of the People's Republic of China ("PRC”) as the leader of the
group (the “Group Leader”"),

b. China Integrity International Oceaneering, Co., Ltd., a subsidiary 100% owned by the
Consortium Leader duly established and validly existing under the laws of PRC, having its

principal place of business at #3, Haichuan Road, Qingdao, Shandong Province, PRC,

C: Tidfore (Tianjin) Oceaneering Equipment Co., Ltd.. a company duly established and validly
existing under the laws of PRC, having its principal place of business at Room 3028, Building
No.l1, Harbor Economic Area, Binhai New District, Tianjin, PRC, and

d. Tianjin Jinhao International Trade Co., Ltd., a company duly established and validly existing
under the laws of PRC, having its principal place of business at Room 610, Building No.3, Rong
Qing Yuan, 71 Qing He Avenue, Heping District, Tianjin, PRC.

Each of a, b, ¢ and d above shall be referred to as a “Group Member”, and together, the "Group
Members".

RECITALS

(A) The Government of the Republic of Sierra Leone (“GOSL"), the Contractor and other parties entered
into a framework agreement dated March 25, 2015 regarding the design, build, construction of the works necessary
for the expansion project of Port Elizabeth 11 in Freetown Port, the Republic of Sierra Leone.

(B) The Employer desires that the engineering, procurement and construction of the Works for the expansion
project of Port Elizabeth II should be executed by the Contractor and has accepted the Contractor’s proposal for
such engineering, procurement and construction of the Works and the remedying of any defects therein.

The Employer and the Contractor, after friendly consultations regarding the engineering, procurement and
construction ("EPC”) for the expansion project of Port Elizabeth Il in Freetown Port, the Republic of Sierra Leone,
including the survey, design, procurement and construction thereof, hereby agree as follows:

I. Overview of the Project

The name of project shall be the expansion project of Port Elizabeth I1 in Freetown Port, the Republic of Sierra
Leone (the “Project™).

Location of the Project shall be in Freetown, the Republic of Sierra Leone.

According to Sub-Clause 1.1.2 of the Particular Conditions, the scope of EPC for the Project to be completed
by the Contractor under this Contract shall be all works essential for the survey, design. construction,
commissioning, trial run, performance test, acceptance and the warranty liability within the Defects Notification
Period of the Project as prescribed and required by the relevant terms of this Contract as well as the other works
that shall be completed as required hereunder (collectively “EPC Works Scope”).

11. Total Contract Price

According to Sub-Clause 1.6 of the Particular Conditions, the total Contract Price for the Contractor to
complete the EPC Works Scope hereunder shall be US$708,295,101 (Say: United States Dollars Seven Hundred
and Eight Million Two Hundred Ninety-Five Thousand One Hundred and One ),






111. Quality Standard for Works

The Contractor shall complete the Works for the Project according to the requirements set forth in Appendix V
(Technical Standards and Quality Assurance Systen) hereto.

1V. Contract Documents

The following documents shall be deemed to form and be read and construed as part of this Contract which for the
purposes of interpretation, the priority of the documents shall be in sequence provided:

1. The summary and agreement of amendments agreed upon by the parties through consultations in relation to
this Contract;

&)

this Contract Agreement;
Particular Conditions;
General Conditions;
Employer’s Requirements;
Appendixes to this Contract;

Drawings; and

TN O B s N

Other documents forming the contract documents as agreed by the parties.

V. Defined Terms

In this Contract words and expressions shall have the same meanings as are respectively assigned to them in the
Conditions of Contract hereinafter referred to, unless the context requires otherwise.

VI. Effectiveness
This Contract is signed on this 8" day of March, 2017 in London, the United Kingdom.
This Contract shall not become effective unless:

1. The legal representatives of the Parties or their authorized agents have signed this Contract and affixed their
official seals (if any) thereupon; and

2. The Employer has duly executed a loan agreement for this Project with the relevant financing bank(s).

VII. Joint and Several Liabilities

The Contractor constitutes (under applicable Laws) an unincorporated grouping of four persons and,
notwithstanding whether or not the Contractor constitutes under applicable Laws a joint venture, consortium or
other unincorporated grouping of four persons, the Parties agree that:

1. each of the Group Members shall be jointly and severally liable to the Employer for the performance,
obligations and liabilities of the Contractor under the Contract; :

2. the Employer may, at its election, take action against, or release or compromise the liability of the Group
Leader or any Group Member, or grant time or other indulgence, without affecting the liability of any other
Group Member;

3. the Group Leader shall have authority to bind the Contractor and each of the Group Member; and

4. the Contractor shall not alter its composition or legal status without the prior consent of the Employer.

This Contract is made in quadruplicate, including two originals and two duplicates, with each Party holding one
original and one duplicate.






Employer: National Port Development (SL) Ltd

Domicile: 18 Charlotte Street, Freetown, Sierra Leone

Legal Representative: David Ben Lulu

Authorized Agent: Ministry of Finance and Economic Development of the Republic of Sierra Leone
Tel:

Fax:

Bank: Account No.

Tax File No.

Postcode:

Contractor: Tidfore Heavy Equipment Group Co., Ltd

Domicile: 6 Benchi Road, Jiuhua Eco-Tech Development Zone, Xiangtan, Hunan, P.R.China
Legal Representative: Zhang Yong

Authorized Agent: Tidfore Heavy Equipment Group Co., Ltd

Tel: (+86)731-52837216

Fax: (+86)7531-52837294

Bank:

Account No.

Tax File No.

Postcode:






Part 2 General Conditions

1

General Provisions

1.1
Definitions

111
The Contract

1.1.2
Parties and
Persons

In the Conditions of Contract (“these Conditions™), which include Particular Conditions
and these General Conditions, the following words and expressions shall have the
meanings stated. Words indicating persons or parties include corporations and other legal
entities, except where the context requires otherwise.

1.1.1.1

1.1:1.2

11:1.3

1.1.1.4

I.1.1.5

1.12:1

1.1.2.4

1.1.2:5

1.1.2.6

L1227

“Contract” means the Contract Agreement these Conditions, the Employer’s
Requirements, the Tender, and the further documents (if any) which are listed
in the Contract Agreements.

“Contract Agreement” means the contract agreement referred to in
Sub-Clause 1.6 [Contract Agreement], including any annexed memoranda.

“Employer’s Requirements” means Appendix A, as included in the
Contract, and any additions and modifications to such document in
accordance with the Contract. Such document specifies the purpose, scope,
and/or design and/or other technical criteria, for the Works.

“Defects Notification Period Bond”™ means the document issued in
accordance with Sub-Clause 1.6.5 of the Particular Conditions.

“Performance Guarantees” and “Schedule of Payments” mean the
documents so named (if any), as included in the Contract.

“Party” means the Employer or the Contractor, as the context requires.

“Employer” means the person named as employer in the Contract
Agreement and the legal successors in title to this person.

“Contractor” means the person(s) named as contractor in the Contract
Agreement and the legal successors in title to this person(s).

“Employer’s Representative” means the person named by the Employer in
the Contract or appointed from time to time by the Employer under
Sub-Clause 3.1 [The Employver’s Representative], who acts on behalf of the
Employer.

“Contractor’s Representative” means the person or the subsidiary of
Contractor named by the Contractor in the Contract or appointed from time to
time by the Contractor under Sub-Clause 4.3 [Contractor’s Representative],
who acts on behalf of the Contractor.

“Employer’s Personnel” means the Employer’s Representative, the
assistants referred to in Sub-Clause 3.2 [Other Employer’s PersonnelJand all
other staff, labour and other employees of the Employer’s Representative,
and any other personnel notified to the Contractor, by the Employer or the
Employer’s Representative, as Employer’s Personnel.

“Contractor’s Personnel” means the Contractor’s Representative and all
personnel whom the Contractor utilises on Site, who may include the staff,
labour and other employees of the Contractor and of each Subcontractor; and






113

Dates, Tests,
Periods and
Completion

1.1.4
Money and
Payments

1.12.9

1.1.2.10

1.1.3.1

I.1.3.2

1.1.33

1.1.3.4

1.13.5

1.1.3.6

1.1.3.7

1.1.3.8

1.1.3.9

1.1.4.1

any other personnel assisting the Contractor in the execution of the Works.

“Subcontractor” means any person named in the Contract as a
subcontractor, or any person appointed as a subcontractor, for a part of the
Works; and the legal successors in title to each of these persons.

“DAB” means the person or three persons so named in the Contract, or other
person(s) appointed under Sub-Clause 20.2 [dppointment of the Dispute
Adjudication Board] or Sub-Clause 20.3 [Failure to Agree Dispute
Adjudication Board].

“FIDIC” means the Federation Internationale des Ingenieurs-Conseils, the
international federation of consulting engineers.

“Base Date” means the date 28 days after the Employer confirms that the
survey and design documents relating to the hydrologic condition of the
Project delivered to the Employer by the Contractor (which has conducted
such survey and design as entrusted by the Employer) as the basic condition
and then notifies so to the Contractor.

“Commencement Date” means the date notified under Sub-Clause 8.1

[Commencement of Works], unless otherwise defined in the Contract
Agreement.

“Time for Completion” means the time for completing the Works or a
Section (as the case may be) under Sub-Clause 8.2 [Time for Completion]. as
stated in the Particular Conditions (with any extension under Sub-Clause 8.4
[Extension of Time for Completion]), calculated from the Commencement
Date.

“Tests on Completion” means the tests before non-loaded combined
commissioning which are specified in the Contract or agreed by both Parties
or instructed as a Variation, and which are carried out under Clause 9 [Tests
on Completion] before the Works or a Section (as the case may be) are taken
over by the Employer.

“Taking-Over Certificate” means a certificate issued under Clause 10
[Employer’s Taking Over].

“Defects Notification Period” means the period for notifying defects in the
Works or a Section (as the case may be) under Sub-Clause 11.1 [Completion
of Outstanding Work and Remedying Defects], as stated in Sub-Clause 1.7."
of the Particular Conditions, calculated from the date on which the Works or
Section is completed as certified under Sub-Clause 10.1 [Taking Over of the
Works and Sections].

“Performance Certificate” means the certificate issued under Sub-Clause
11.9 [Performance Certificate].

“day” means a calendar day, “months™ means a calendar month and “year”
means 365 days.

“Milestone Progress Node” means the specific time set forth in Appendix
D.

“Contract Price” means the agreed amount stated in the Particular
Conditions for the design, execution and completion of the Works and the
remedying of any defects, and includes adjustments (if any) in accordance
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with the Contract.

“Cost™ means all expenditure reasonably incurred (or to be incurred) by the
Contractor, whether on or off the Site, including overhead and similar
charges, but does not include profit.

“Final Statement” means the statement defined in Sub-Clause 14.11
[Application for Final Payment].

“Foreign Currency” means a currency in which part (or all) of the Contract
Price is payable, but not the Local Currency. The foreign Currency in this
Contract shall be United States Dollars, which shall the lawful currency in the
United States from time to time.

“Local Currency” means the currency of the Country.

“Statement” means a statement submitted by the Contractor as part of an
application for payment under Clause 14 [Contract Price and Payment].

“Contractor’s Equipment” means all apparatus, machinery, vehicles and
other things required for the execution and completion of the Works and the
remedying of any defects. However, Contractor’s Equipment excludes
Temporary Works, Employer’s Equipment (if any), Plant, Materials and any
other things intended to form or forming part of the Permanent Works.

“Goods™ means Contractor’s Equipment, Materials, Plant and Temporary
Works, or any of them as appropriate.

“Materials™ mcans things of all kinds (other than Plant) intended to form or
forming part of the Permanent Works, including the supply-only materials (if
any) to be supplied by the Contractor under the Contract.

“Permanent Works” means the permanent works to be designed and
executed by the Contractor under the Contract.

“Plant” means the apparatus, machinery and vehicles intended to form or
forming part of the Permanent Works.

“Section™ means a part of the Works specified in the Particular Conditions as
a Section.

“Temporary Works” means all temporary works of every kind (other than
Contractor’s Equipment) required on Site for the execution and completion of
the Permanent Works and the remedying of any defects.

“Works” mean the Permanent Works and the Temporary Works, or either of
them as appropriate.

“Contractor’s Documents” means the calculations, computer programs and
other software, drawings, manuals, models and other documents of a
technical nature supplied by the Contractor under the Contract; as described
in Sub-Clause 5.2 [Contractor's Documents].

“Country” means the country in which the Site (or most of it) is located,
where the Permanent Works are to be executed, i.e., the Republic of Sierra
Leone.

“Employer’s Equipment” means the apparatus, machinery and vchic!es (if
any) made available by the Employer for the use of the Contractor in the
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execution of the Works, as stated in the Employer’s Requirements; but does
not include Plant which has not been taken over by the Employer.

“Force Majeure” is defined in Clause 19 [Force Majeure].

“Laws” means all national (or state) legislation, statutes, ordinances and
other laws, and regulations and by-laws of any legally constituted public
authority.

“Performance Security” means the security (or securities, if any) under
Sub-Clause 4.2 [Performance Securitv].

“Site™ means the places where the Permanent Works are to be executed and
to which Plant and Materials are to be delivered, and any other places as may
be specified in the Contract as forming part of the Site or any places within
the construction red line as designated by the Employer.

“Variation” means any change to the Employer’s Requirements or the
Works, which is instructed or approved as a variation under Clause 13
[Variations and Adjustments].

Interpretation In the Contract, except where the context requires otherwise:

(a)
(b)

(c)
(d)

words indicating one gender include all genders;

words indicating the singular also include the plural and words
indicating the plural also include the singular;

provisions including the word “agree”, “agreed” or “agreement” require
the agreement to be recorded in writing, and

“written™ or “in writing” means hand-written, type-written, printed or
electronical mail, fax or scanned made, and resulting in a permanent
record.

The marginal words and other headings shall not be taken into consideration in the
interpretation of these Conditions.

1.3

Communications Wherever these Conditions provide for the giving or issuing of approvals, certificates,
consents, determinations, notices and requests, these communications shall be:

(a)

(b)

i in writing and delivered by hand (against receipt), sent by mail or
courier, or transmitted using any of the agreed systems of electronic
transmission (e.g., e-email) as agreed to by the Parties; and
delivered, sent or transmitted to the address for the recipient’s
communications as stated in the Contract. However:

(i) if the recipient gives notice of another address,
communications shall thereafter be delivered
accordingly; and _

(i1) if the recipient has not stated otherwise when
requesting an approval or consent, it may be sent to
the address from which the request was issued.

Approvals, certificates, consents and determinations shall not be unreasonably withheld or

delayed.

1.4

Law and Language The Contract shall be governed by English law.
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1.5

1.6
Contract Agreement

1.7
Assignment

1.8
Care and Supply of
Documents

1.9
Confidentiality

1.10
Employer's Use of

Contractor’s Documents

If there are versions of any part of the Contract which are written in more than one
language, the version which is in English shall prevail.

The language for communications shall be English. If no language is stated there, the
language for communications shall be the language in which the Contract (or most of it) is
written.

N/A

The Contract shall come into full force and effect on the date stated in the Contract
Agreement. The costs of stamp duties and similar charges (if any) imposed by law in
connection with entry into the Contract Agreement shall be borne by the Employer in
Sierra Leone and by contractor in PRC. '

Neither Party shall assign the whole or any part of the Contract or any benefit or interest
in or under the Contract. However, either Party:

(a) may assign the whole or any part with the prior agreement of the other
Party, at the sole discretion of such other Party, and
(b) may, as security in favour of a bank or financial institution, assign its

right to any moneys due, or to become due, under the Contract.

Each of the Contractor’s Documents shall be in the custody and care of the Documents
Contractor, unless and until taken over by the Employer. Unless otherwise stated in the
Contract, the Contractor shall supply to the Employer six copies of each of the
Contractor’s Documents.

The Contractor shall keep, on the Site, a copy of the Contract, publications named in the
Employer's Requirements, the Contractor’'s Documents, and Variations and other
communications given under the Contract. The Employer’s Personnel shall have the right
of access to all these documents at all reasonable times.

If a Party becomes aware of an error or defect of a technical nature in a document which
was prepared for use in executing the Works, the Party shall promptly give notice to the
other Party of such error or defect.

Subject to Sub-Clauses 1.3.1.2 and 1.3.2.6 of the Particular Conditions, both Parties shall
treat the details of the Contract as private and confidential, except to the extent necessary
to carry out obligations under it or to comply with applicable Laws.

As between the Parties, the Contractor shall retain the copyright and other intellectual
Contractor’s Documents property rights in the Contractor’s Documents and other design
documents made by (or on behalf of) the Contractor.

The Contractor shall be deemed (by signing the Contract) to give to the Employer a
non-terminable transferable non-exclusive royalty-free licence to copy, use and
communicate the Contractor’s Documents, including making and using modifications of
them solely for the purpose of the Project, This licence shall:

(a) apply throughout the actual or intended working life (whichever is
longer) of the relevant parts of the Works,
(b) entitle any person in proper possession of the relevant part of the Works

1o copy, use and communicate the Contractor’s Documents for the
purposes of completing, operating, maintaining, altering, adjusting,
repairing and demolishing the Works, and
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The Employer

2.1
Right of Access to
the Site

(c) in the case of Contractor’s Documents which are in the form of
computer programs and other software, permit their use on any
computer on the Site and other places as envisaged by the Contract,
including replacements of any computers supplied by the Contractor.

The Contractor’s Documents and other design documents made by (or on behalf of) the
Contractor shall not, without the Contractor’s consent, be used, copied of communicated

to a third party by (or on behalf of) the Employer for purposes other than those permitted
under this Sub-Clause.

As between the Parties, the Employer shall retain the copyright and other Employer’s
intellectual property rights in the Employer’s Requirements and other documents made by
(or on behalf of) the Employer. The Contractor may, at his cost, copy, use, and obtain
communication of these documents for the purposes of the Contract.

They shall not, without the Employer’s consent, be copied, used or communicated to a
third party by the Contractor, except as necessary for the purposes of the Contract.

The Contractor shall not be required to disclose, to the Employer, any information which
the Contractor described as being confidential. The contractor shall disclose all the
information that related to this contract includes and arrangement with any sub contractor.

The Contractor shall, in performing the Contract, comply with applicable Laws of Sierra
Leone. Unless otherwise stated in the Particular Conditions:

(a) the Employer shall have obtained (or shall obtain) the planning, zoning
or similar permission for the Permanent Works, and any other
permissions described in the Employer’s Requirements as having been
(or being) obtained by the Employer (details of permission see
Sub-Clause 2.2.1 in Particular Conditions); and the Employer shall
indemnify and hold the Contractor harmless against and from the
consequences of any failure to do so; The financial cost will be cover by
the contractor and

(b) the Contractor shall give all notices, pay all taxes, duties and fees, and
the Contractor shall and shall ensure its relevant subsidiaries shall
obtain all permits, licences and approvals, as required by the Laws in
relation to the design, execution and completion of the Works and the
remedying of any defects; and the Contractor shall indemnify and hold
the Employer harmless against and from the consequences of any
failure to do so.

The Employer shall give the Contractor right of access to, and possession of, all the Site
parts of the Site within the time (or times) stated in the Particular Conditions.  If, under
the Contract, the Employer is required to give (to the Contractor) possession of any
foundation, structure, plant or means of access, the Employer shall do so in the time and
manner stated in the Employer’s Requirements. However, the Employer may withhold
any such right or possession until the Performance Security has been received.

If no such time is stated in the Particular Conditions, the Employer shall give the
Contractor right of access to, and possession of, the Site from the date when the
Contractor starts survey and design of the Project.
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Employer’s Personnel
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Employer’s Financial
Arrangements

2.5
Employer’s Claims

If the Contractor suffers delay and/or incurs Cost as a result of a failure by the Employer
to give any such right or possession within such time, the Contractor shall give notice to
the Employer and shall be entitled subject to Sub-Clause 20.1 [Contractor’s Claims] to:

(a) an extension of time for any such delay, if completion is or will be

delayed, under Sub-Clause 8.4 [Extension of Time for Completion).
JAE&EH# b %3 (b) payment of any such Cost plus reasonable profit. Which
shall be added to the Contract Price.

After receiving this notice, the Employer shall proceed in accordance with Sub-Clause 3.5

[Determinations] to agree or determine these matters.

The Employer shall provide reasonable assistance to the Contractor at the request of the
Contractor:

(a) by obtaining copies of the Laws of the Country which are relevant to
the Contract but are not readily available, and
(b) for the Contractor’s applications for any permits, licences or approvals

required by the Laws of the Country:

(i) which the Contractor is required to obtain under
Sub-Clause 1.13 [Compliance with Laws],

(ii) for the delivery of Goods, including clearance
through customs. and

(iii) for the export of Contractor’s Equipment when it

is removed from the Site.

The Employer shall be responsible for ensuring that the Employer’s Personnel and the
Employer’s other contractors on the Site:

(a) co-operate with the Contractor’s efforts under Sub-Clause 4.6
[Co-operation], and
(b) take actions similar to those which the Contractor is required to take

under sub-paragraphs (a), (b) and (c) of Sub-Clause 4.8 [Safety
Procedures] and under Sub-Clause 4.18 [Protection of the
Environment].

The Employer shall submit, within 7 days after receiving any request from the Contractor,
reasonable evidence that financial arrangements have been made and are being
maintained which will enable the Employer to pay the Contract Price (as estimated at that
time) in accordance with Clause 14 [Contract Price and Payment]. If the Employer
intends to make any material change to his financial arrangements, the Employer shall
give notice to the Contractor with detailed particulars.

If the Employer considers himself to be entitled to any payment under any Clause of these
Conditions or otherwise in connection with the Contract, and/or to any extension of the
Defects Notification Period, he shall give notice and particulars to the Contractor.
However, notice is not required for payments due under Sub-Clause 4.19 [Electricity,
Water and Gas], under Sub-Clause 4.20 [Emplover’s Equipment and Free-Issue
Material], or for other services requested by the Contractor.
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The notice shall be given as soon as practicable in 14 days aller the Employer became
aware of the event or circumstances giving rise to the claim.

If the Employer fails to give notice of a claim within such period of 14 days, the
Employer shall not be entitled to additional payment, and the Contractor shall be
discharged from all liability in connection with the claim. Otherwise, the following
provisions of this Sub-Clause shall apply.

The particulars shall specify the Clause or other basis of the claim, and shall include
substantiation of the amount and/or extension to which the Employer considers himself to
be entitled in connection with the Contract. The Employer shall then proceed in
accordance with Sub-Clause 3.5 [Determinations] to agree or determine the amount (if
any) which the Employer is entitled to be paid by the Contractor.

The Employer may deduct this amount from any moneys due, or to become due, to the
Contractor. The Employer shall only be entitled to set off against or make any deduction
from an amount due to the Contractor, or to otherwise claim against the Contractor, in
accordance with this Sub-Clause or with sub-paragraph (a) and/or (b) of Sub-Clause 14.6
[Milestone Payments].

The Employer at its costs shall provide the Contractor with special and/or temporary
rights-of-way which the Contractor may require, including those for access to the Site.
The Employer shall also obtain, at his risk and cost, any additional facilities outside the
Site which the Contractor may require for the purposes of the Works.

The Employer shall ensure that the suitability and availability of access routes to the Site
meet the Contractor’s criteria and are to the satisfaction of the Contractor. The Employer
shall prevent any road or bridge from being damaged by the Contractor’s traffic or by the
Contractor’s Personnel, and the Contractor shall use reasonable efforts to provide
cooperation to the Employer in this regard. These efforts shall include the proper use of
appropriate vehicles and routes.

Except as otherwise stated in these Conditions:

(a) The Employer shall be responsible for any maintenance which may be
required for the use of access routes;
(b) The Employer shall provide all necessary signs or directions along

access routes, and shall obtain any permission which may be required
from the relevant authorities for the use of routes, signs and directions;

(c) The Contractor shall not be responsible for any claims which may arise
from the use or otherwise of any access route;
(d) The Contractor does not guarantee the suitability or availability of

particular access routes; and

[E&FH e %3k (e) Costs due to non-suitability to non-availability. For the use
required by the Contractor, of access routes shall be borne by the Employer.

The Employer’s Administration

3.1

The Employer's
Representative

The Employer may appoint an Employer’s Representative to act on his behalf under t'he
Contract. In this event, he shall give notice to the Contractor of the name, address, duties
and authority of the Employer’s Representative.
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The Employer’s Representative shall carry out the duties assigned to him, and shall
exercise the authority delegated to him, by the Employer. Unless and until the Employer
notifies the Contractor otherwise, the Employer’s Representative shall be deemed to have
the full authority of the Employer under the Contract, except in respect of Clause 15
[Termination by Employer].

If the Employer wishes to replace any person appointed as Employer’s Representative, the
Employer shall give the Contractor not less than 14 days’ notice of the replacement’s
name, address, duties and authority, and of the date of appointment.

The Employer or the Employer’s Representative may from time to time assign duties and
delegate authority to assistants, and may also revoke such assignment or delegation.
These assistants may include a resident engineer, and/or independent inspectors appointed
to inspect and/or test items of Plant and/or Materials. The assignment, delegation or
revocation shall not take effect until a copy of it has been received by the Contractor.

Assistants shall be suitably qualified persons, who are competent to carry out these duties
and exercise this authority, and who are fluent in the language for communications
defined in Sub-Clause 1.4 [Law and Language]

All these persons, including the Employer’s Representative and assistants, to whom duties
have been assigned or authority has been delegated, shall only be authorised to issue
instructions to the Contractor to the extent defined by the delegation. Any approval,
check, certificate, consent, examination, Inspection, instruction, notice, proposal, request,
test, or similar act by a delegated person, in accordance with the delegation, shall have the
same effect as though the act had been an act of the Employer. However:

(a) unless otherwise stated in the delegated person’s communication
relating to such act, it shall not relieve the Contractor from any
responsibility he has under the Contract, including responsibility for
errors, omissions, discrepancies and non-compliances;

(b) any failure to disapprove any work, Plant or Materials shall not
constitute approval, and shall therefore not prejudice the right of the
Employer to reject the work, Plant or Materials; and

(c) if the Contractor questions any determination or instruction of a
delegated person, the Contractor may refer the matter to the Employer,
who shall promptly confirm, reverse or vary the determination or
instruction.

The Employer may issue to the Contractor instructions which may be necessary for the
Contractor to perform his obligations under the Contract. Each instruction shall be given
in writing and shall state the obligations to which relates and the Sub-Clause (or other
term of the Contract) in which the obligations are specified. If any such instruction
constitutes a Variation, Clause 13 [Variations and Adjustmenis] shall apply.

The Contractor shall take instructions from the Employer, or from the Employer’s
Representative or an assistant to whom the appropriate authority has been delegated under
this Clause.

Whenever these Conditions provide that the Employer shall proceed in accordance with
this Sub-Clause 3.5 to agree or determine any matter, the Employer shall consult with the
Contractor in an endeavour to reach agreement. If agreement is not achieved, the
Employer shall make a fair determination in accordance with the Contract, taking due
regard of all relevant circumstances.
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The Employer shall give notice to the Contractor of each agreement or determination,
with supporting particulars. Each Party shall give effect to each agreement or
determination, unless the Contractor gives notice, to the Employer, of his dissatisfaction
with a determination within 14 days of receiving it. Either Party may then refer the
dispute to the DAB in accordance with Sub-Clause 20.4 [Obtaining Dispute Adjudication
Board'’s Decision].

The Contractor shall design, execute and complete the Works in accordance with the
Contract, and shall remedy the defects in the Works caused by the Contractor. When
completed, the Works shall be fit for the purposes for which the Works are intended as
defined in the Contract.

The Contractor shall provide the Plant and Contractor’s Documents specified in the
Contract, and all Contractor’s Personnel, Goods, consumables and other things and
services, whether of a temporary or permanent nature, required in and for this design,
execution, completion and remedying of defects caused by the Contractor.

The Contractor shall be responsible for the aqequacy, stability and safety of all Site
operations, of all methods of construction and of all the Works.

The Contractor shall, whenever required by the Employer, submit details of the
arrangements and methods which the Contractor proposes to adopt for the execution of
the Works. No significant alteration to these arrangements and methods shall be made
without this having previously been notified to the Employer.

The Contractor shall obtain (at his cost) a Performance Security for proper performance,
in the amount and currencies stated in the Particular Conditions Sub-Clause 1.6.5. If an
amount is not stated in the Particular Conditions, this Sub-Clause shall not apply.

The Contractor shall deliver the Performance Security to the Employer within 28 days
after this Contract becomes effective. The Performance Security shall be issued by an
entity or bank and from within a country (or other jurisdiction) approved by the
Employer, and shall be in the form annexed to the Particular Conditions or in another
form approved by the Employer.

The Contractor shall ensure that the Performance Security is valid and enforceable until
the Contractor has executed and completed the Works and remedied any defects. If the
terms of the Performance Security specify its expiry date, and the Contractor has not
become entitled to receive the Taking-Over Certificate by the date 28 days prior to the
expiry date, the Contractor shall extend the validity of the Performance Security until the
Works have been completed.

The Employer shall not make a claim under the Performance Security, except for amounts
to which the Employer is entitled under the Contract in the event of:

(a) failure by the Contractor to extend the validity of the Performance
Security as described in the preceding paragraph, in which event the
Employer may claim the full amount of the Performance Security,

(b) failure by the Contractor to pay the Employer an amount due, as either
agreed by the Contractor or determined under Sub-Clause 2.5
[Employer s Claims] or Clause 20 [Claims, Disputes and
Arbitration]. within 42 days after this agreement or determination,

(c) failure by the Contractor to remedy a default within 42 days after
receiving the Employer’s notice requiring the default to be remedied, or

e wa A w e s
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(d) circumstances which entitle the Employer to termination under
Sub-Clause 15.2 [Termination by Employer], irrespective of whether
notice of termination has been given.

The Employer shall indemnify and hold the Contractor harmless against and from all
damages, losses and expenses (including legal fees and expenses) resulting from a claim
under the Performance Security to the extent to which the Employer was not entitled to
make the claim.

The Employer shall return the Performance Security to the Contractor within 3 days after
the Contractor:

(a) has received the Taking-Over Certificate, and;
(b) has provided Defects Notification Period Bond under Particular Conditions
Sub-Clause 1.6.5.

The Contractor shall appoint the Contractor’s Representative and shall give him all
authority necessary to act on the Contractor’s behalf under the Contract.

Unless the Contractor’s Representative is named in the Contract, the Contractor shall,
prior to the Commencement Date, submit to the Employer for consent the name and
particulars of the person the Contractor proposes to appoint as Contractor’s
Representative. If consent is withheld or subsequently revoked, or if the appointed person
fails to act as Contractor’s Representative, the Contractor shall similarly submit the name
and particulars of another suitable person for such appointment.

The Contractor shall not, without the prior consent of the Employer, revoke the
appointment of the Contractor’s Representative or appoint a replacement.

The Contractor’s Representative shall, on behalf of the Contractor, receive instructions
under Sub-Clause 3.4 [Instructions].

The Contractor’s Representative may delegate any powers, functions and authority to any
competent person, and may at any time revoke the delegation. Any delegation or
revocation shall not take effect until the Employer has received prior notice signed by the
Contractor’s Representative, naming the person and specifying the powers, functions and
authority being delegated or revoked.

The Contractor’'s Representative and all these persons shall be fluent in the language for
communications defined in Sub-Clause 1.4 /Law and Language].

The Contractor shall not subcontract the whole of the Works.

The Contractor shall be responsible for the acts or defaults of any Subcontractor, his
agents or employees, as if they were the acts or defaults of the Contractor. Where
specified in the Particular Conditions, the Contractor shall give the Employer not less than
28 days’ notice of:

(a) the intended appointment of the Subcontractor, with detailed particulars
which shall include his relevant experience,

(b) the intended commencement of the Subcontractor’s work, and

(c) the intended commencement of the Subcontractor’s work on the Site.

N/A

The Contractor shall, as specified in the Contract or as instructed by the Employer, allow
appropriate opportunities for carrying out work to:

the Employer’s Personnel,
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(a) any other contractors employed by the Employer, and

(b) the personnel of any legally constituted public authorities,

(c) who may be employed in the execution on or near the Site of any work
not included in the Contract.

Any such instruction shall constitute a Variation if and to the extent that it causes the
Contractor to incur Cost in an amount which was not reasonably foreseeable by an
experienced contractor by the date for submission of the Tender. Services for these
personnel and other contractors may include the use of Contractor’s Equipment,
Temporary Works or access arrangements which are the responsibility of the Contractor.

The Contractor shall be responsible for his construction activities on the Site, and shall
co-ordinate his own activities with those of other contractors to the extent (if any)
specified in the Employer’s Requirements.

If, under the Contract, the Employer is required to give to the Contractor possession of
any foundation, structure, plant or means of access in accordance with Contractor’s
Documents, the Contractor shall submit such documents to the Employer in the time and
manner stated in the Employer’s Requirements.

The Contractor shall set out the Works in relation to original, points, lines and levels of
reference specified in the Contract. The Contractor shall be responsible for the correct
positioning of all parts of the Works, and shall rectify any error in the positions, levels,
dimensions or alignment of the Works.

The Contractor shall:

(a) comply with all applicable safety regulations,
(b) take care for the safety of all the Contractor’s Personnel entitled to be

on the Site, persons other than Contractor’s Personnel entitled to be on
the Site shall comply with the on-Site safety rules and be responsible
for his respective safety,

(c) use reasonable efforts to keep the Site and Works clear of unnecessary
obstruction so as to avoid danger to these persons, and

(d) provide fencing and lighting of the Works until completion and taking
over under Clause 10 [Employer s Taking Over].

The Contractor shall institute a quality assurance system to demonstrate compliance with
the requirements of the Contract. The system shall be in accordance with the details stated
in the Contract. The Employer shall be entitled to audit any aspect of the system.

Details of all procedures and compliance documents shall be submitted to the Employer
for information before each design and execution stage is commenced. When any
document of a technical nature is issued to the Employer, evidence of the prior approval
by the Contractor himself shall be apparent on the document itself.

Compliance with the quality assurance system  (Appendix E)shall not relieve the
Contractor of any of his duties, obligations or responsibilities under the Contract.

The Employer shall have made available to the Contractor for his information, prior to the
Base Date, all relevant data in the Employer’s possession on subsurface and hydrological
conditions at the Site, including environmental aspects. The Employer shall similarly
make available to the Contractor all such data which come into the Employer’s possession
after the Base Date.
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4.16
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The Contractor shall be responsible for verifying and interpreting all such data (see
Appendix x).  After verifying such data, the Contractor shall be responsible for the
accuracy, sufficiency and completeness of such data. The Employer shall have no
responsibility for the accuracy, sufficiency or completeness of such data which is verified
and interpreted by the Contractor, except as stated in Sub-Clause 5.1 [General Design
Responsibilities].

The Contractor shall be deemed to have satisfied himself as to the correctness and
Sufficiency of the sufficiency of the Contract Price.

Unless otherwise stated in the Contract, the Contract Price covers all the Contractor’s
obligations under the Contract and all things necessary for the proper design, execution
and completion of the Works and the remedying of any defects caused by the Contractor.

Upon notification to the Contractor by the Employer, the Contractor shall not interfere
unnecessarily or improperly with:

(a) the convenience of the public, or
(b) the access to and use and occupation of all roads and footpaths, irrespective of
whether they are public or in the possession of the Employer or of others.

Unless otherwise stated in the Particular Conditions:

(a) the Contractor shall give the Employer not less than 21 days’ notice of
the date on which any Plant or a major item of other Goods will be
delivered to the Site;

(b) the Contractor shall be responsible for packing, loading, transporting,
receiving, unloading, storing and protecting all Goods and other things
required for the Works: and

(c) the Contractor shall indemnify and hold the Employer harmless against
and from all damages, losses and expenses (including legal fees and
expenses) resulting from the transport of Goods, and shall negotiate and
pay all claims arising from their transport.

The Contractor shall be responsible for all Contractor’s Equipment. When brought on to
the Site, Contractor’'s Equipment shall be deemed to be exclusively intended for the
execution of the Works.

The Contractor shall take all reasonable steps according to the Employer’s instructions to
protect the environment (both on and off the Site) and to limit damage and nuisance to
people and property resulting from pollution, noise and other results of his operations.

The Contractor shall ensure that emissions, surface discharges and effluent from the
Contractor’s activities shall not exceed the values indicated in the Employer’s
Requirements, and shall not exceed the values prescribed by applicable Laws.

The Contractor shall, except as stated below, be responsible for the provision of all power,
water and other services he may require. '

The Contractor shall be entitled to use for the purposes of the Works such supplies of
electricity, water, gas and other services as may be available on the Site and of which
details and prices are given in the Employer’s Requirements. The Contractor shall, at his
risk and cost, provide any apparatus necessary for his use of these services and for
measuring the quantities consumed.
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4.19
Security of the Site

4.20
Contractor’s Operations
on Site

421
Fossils

) list of Variations, notices given under Sub-Clause 2.5 [Employer’s
Claims] and notices given under Sub-Clause 20.1;

(2) comparisons of actual and planned progress, with details of any events
or circumstances which may jeopardize the completion in accordance
with the Contract, and the measures being (or to be) adopted to
overcome delays.

Unless otherwise stated in the Particular Conditions:

(a) The Employer shall be responsible for keeping unauthorised persons off
the Site, including guarding and watching, The financial cost will be
cover by contractor and

(b) Authorised persons shall be limited to the Contractor’s Personnel and
the Employer’s Personnel; and to any other personnel notified to the
Contractor, by (or on behalf of) the Employer, as authorised personnel
of the Employer’s other contractors on the Site.

The Contractor shall confine his operations to the Site, and to any additional areas which
may be obtained by the Contractor and agreed by the Employer as working areas. The
Contractor shall take all necessary precautions to keep Contractor’'s Equipment and
Contractor’s Personnel within the Site and these additional areas, and to keep them off
adjacent land.

During the execution of the Works, the Contractor shall keep the Site free from all
unnecessary obstruction, and shall store or dispose of any Contractor’s Equipment or
surplus materials. The Contractor shall clear away and remove from the Site any
wreckage, rubbish and Temporary Works which are no longer required.

Upon the issue of the Taking-Over Certificate for the Works, the Contractor shall clear
away and remove all Contractor’s Equipment, surplus material, wreckage, rubbish and
Temporary Works. The Contractor shall leave the Site and the Works in a clean and safe
condition. However, the Contractor may retain on Site, during the Defects Notification
Period, such Goods as are required for the Conltractor to fulfil obligations under the
Contract.

All fossils, coins, articles of value or antiquity, and structures and other remains or items
of geological or archaeological interest found on the Site shall be placed under the care
and authority of the Employer. The Contractor shall take reasonable precautions to
prevent Contractor’s Personnel or other persons from removing or damaging any of these
findings.

The Contractor shall, upon discovery of any such finding, promptly give notice to the
Employer, who shall issue instructions for dealing with it. If the Contractor sufters delay
and/or incurs Cost from complying with the instructions, the Contractor shall give a
further notice to the Employer and shall be entitled subject to Sub-Clause 20.1
[Contractor’s Claims] to:

an extension of time for any such delay, if completion is or will be delayed, under
Sub-Clause 8.4 [Extension of Time for Completion], and

(a) payment of any such Cost, which shall be added to the Contract Price.

(b) After receiving this further notice, the Employer shall proceed in
accordance with Sub- Clause 3.5 [Determinations] to agree or
determine these matters.
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Design

51
General Design
Obligations

52
Contractor’s Documents

The Contractor shall be deemed to have scrutinised, prior to the Base Date, the
Obligations the Employer’s Requirements (including design criteria and calculations, if
any). The Contractor shall be responsible for the design of the Works and for the accuracy
of such Employer’s Requirements (including design criteria and calculations), except as
stated below.

The Employer shall not be responsible for any error, inaccuracy or omission of any kind
in the Employer’s Requirements as originally included in they Contract and shall not be
deemed to have given any representation of accuracy or completeness of any data or
information, except as stated below. Any data or information received by the Contractor,
from the Employer or otherwise, shall not relieve the Contractor from his responsibility
for the design and execution of the Works.

However, the Employer shall be responsible for the correctness of the following portions
of the Employer’s Requirements and of the following data and information provided by
(or on behalf of) the Employer:

(a) portions, data and information which are stated in the
Contract(Appendix X) as being immutable or the responsibility of the
Employer.

(b) definitions of intended purposes of the Works or any parts thereof,

(c) criteria for the testing and performance of the completed Works, and

(d) portions, data and information which cannot be verified by the

Contractor, except as otherwise stated in the Contract.

The Contractor's Documents shall comprise the technical documents specified in the
Employer’s Requirements (details see Appendix A), and the documents described in
Sub-Clause 5.6 [As-Built Documents] and Sub-Clause 5.7 [Operation and Maintenance
Manuals]. Unless otherwise stated in the Employer’s Requirements. the Contractor’s
Documents shall be written in the language for communications defined in Sub-Clause
1.4 [Law and Language].

If the Employer’s Requirements describe the Contractor’s Documents which are to be
submitted to the Employer for review, they shall be submitted accordingly, together with
a notice as described below. In the following provisions of this Sub-Clause, (i) “review
period” means the period required by the Employer for review, and (ii) “Contractor’s
Documents” exclude any documents which are not specified as being required to be
submitted for review.

Unless otherwise stated in the Employer’s Requirements, each review period shall not
exceed 3 days, calculated from the date on which the Employer receives a Contractor’s
Document and the Contractor’s notice. This notice shall state that the Contractor’s
Document is considered ready, both for review in accordance with this Sub-Clause and
for use. The notice shall also state that the Contractor’s Document complies with the
Contract, or the extent to which it does not comply.

The Employer may, within the review period, give one notice to the Contractor that a
Contractor’s Document fails (to the extent stated) to comply with the Contract. If a
Contractor’s Document so fails to comply. it shall be rectified, resubmitted and reviewed
in accordance with this Sub-Clause, at the Contractor’s cost.

For each part of the Works, and except to the extent that the Parties otherwise agree:
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5.4
Technical Standards and
Regulations

5.5
Training

5.6
As-Built Documents

5.7
Operation and
Maintenance Manuals

(a) the review of the design and execution of the Works shall be completed
within the relevant review periods; if at the expiry of the relevant
periods, the Contractor has not received any notice, then the
Contractor’s Documents shall be deemed approved by the Employer,
and in order to ensure the Milestone Progress Schedule will be
complied with, the Contractor may commence or resume Works. If
the completion of the Project is delayed due the review delay by the
Employer under this Sub-Clause, the Contractor shall be entitled to
claim extension or damages according to Sub-Clause 20.1;

(b) execution of such part of the Works shall be in accordance with these
Contractor’s Documents, as submitted for review; and
(c) if the Contractor wishes to modify any design or document which has

previously been submitted for review, the Contractor shall immediately
give notice to the Employer. Thereafter, the Contractor shall submit
revised documents to the Employcr in accordance with the above
procedure.

The Contractor undertakes that the design. the Contractor’s Documents, the execution and
the completed Works will be in accordance with:

(a) the Laws in the Country, and
(b) the documents forming the Contract, as altered or modified by
Variations.

The design, the Contractor’s Documents, the execution and the completed Works shall
comply with the technical standards set forth in Appendix V (Technical Standards and
Quality Assurance System), building, construction and environmental Laws.

All these Laws shall, in respect of the Works and each Section, be those prevailing when
the Works or Section are taken over by the Employer under Clause 10 [Employer's
Taking Over]. References in the Contract to published standards shall be understood to
be references to the edition applicable on the Base Date, unless stated otherwise.

The Contractor shall carry out the training of Employer’s Personnel in the operation and
maintenance of the Works to the extent specified in the Appendix F.

The Contractor shall prepare, and keep up-to-date, a complete set of “as-built” records of
the execution of the Works, showing the exact as-built locations, sizes and details of the
work as executed. These records shall be kept on the Site and shall be used exclusively lor
the purposes of this Sub-Clause. Two copies shall be supplied to the Employer prior to the
commencement of the Tests on Completion.

In addition, the Contractor shall supply to the Employer as-built drawings of the Works,
showing all Works as executed, and submit them to the Employer for review under
Sub-Clause 5.2 [Contractor's Documents]. The Contractor shall obtain the consent of the
Employer as to their size, the referencing system, and other relevant details.

Prior to the issue of any Taking-Over Certificate, the Contractor shall supply to the
Employer the specified numbers and types of copies of the relevant as-built drawings, in
accordance with the Employer’s Requirements.

Prior to commencement of the Tests on Completion, the Contractor shall supply to the
Employer provisional operation and maintenance manuals in sufficient detail complying
with international and commonly used industrial standards for the Employer to operate,
maintain, dismantle, reassemble, adjust and repair the Plant.
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Working Hours

6.6
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The Works shall not be considered to be completed for the purposes of taking-over under
Sub-Clause 10.1 [Taking Over of the Works and Sections] until the Employer has
received final operation and maintenance manuals in such detail, and any other manuals
specified in the Employer’s Requirements for these purposes.

If errors, omissions, ambiguities, inconsistencies, inadequacies or other defects are found
in the Contractor’s Documents, they and the Works shall be corrected at the Contractor’s
cost, notwithstanding any consent or approval, under this Clause.

Except as otherwise stated in the Employer’s Requirements, the Contractor shall and
make arrangements for the engagement of all staff and labour, local or otherwise, and for
their payment.

The Contractor shall pay rates of wages, and observe conditions of labour, which are not
lower than those established for the trade or industry where the work is carried out. If no
established rates or conditions are applicable, the Contractor shall pay rates of wages and
observe conditions which are not lower than the general level of wages and conditions
observed locally by employers whose trade or industry is similar to that of the Contractor.

The Contractor shall not recruit, or attempl to recruit, staff and labour from amongst the
Employer’s Personnel.

The Contractor shall comply with all the relevant labour Laws applicable to the
Contractor’s Personnel, including Laws relating to their employment, health, safety,
welfare, immigration and emigration, and shall allow them all their legal rights.

The Contractor shall require his employces to obey all applicable Laws, including those
concerning safety at work.

No work shall be carried out on the Site on locally recognised days of rest, or outside
normal working hours, unless:

(a) otherwise stated in the Contract,
(b) the Employer gives consent, or
(c) the work is unavoidable, or necessary for the protection of life or

property or for the safety of the Works, in which case the Contractor
shall immediately advisc the Employer. .

Except as otherwise stated in the Employer’s Requirements, the Contractor shall provide
and maintain all necessary accommodation and welfare facilities for the Contractor’s
Personnel.

The Contractor shall not permit any of the Contractor’s Personnel to maintain any
temporary or permanent living quarters within the structures forming part of the
Permanent Works.
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6.11
Disorderly Conduct

The Contractor shall at all times take all reasonable precautions to maintain the health and
safety of the Contractor’s Personnel. In collaboration with local health authorities, the
Contractor shall ensure that medical staff, first aid facilities, sick bay and ambulance
service are available at all times at the Site and at any accommodation for Contractor’s
Personnel, and the Employer shall ensure that suitable arrangements are made for all
necessary welfare and hygiene requirements and for the prevention of epidemics.

The Contractor shall appoint an accident prevention officer at the Site, responsible for
maintaining safety and protection against accidents. This person shall be qualified for this
responsibility, and shall have the authority to issue instructions and take protective
measures to prevent accidents. Throughout the execution of the Works, the Contractor
shall provide whatever is required by this person to exercise this responsibility and
authority.

The Contractor shall send, to the Employer, details of any accident as soon as practicable
after its occurrence. The Contractor shall maintain records and make reports concerning
health, safety and welfare of persons. and damage to property, as the Employer may
reasonably require.

Throughout the design and execution of the Works, and as long thereafter as is necessary
to fulfil the Contractor’s obligations, the Contractor shall provide all necessary
superintendence to plan, arrange, direct, manage, inspect and test the work.

Superintendence shall be given by a sufficient number of persons having adequate
knowledge of the language for communications (defined in Sub-Clause 1.4 [Law and
Language]) and of the operations to be carried out (including the methods and techniques
required, the hazards likely to be encountered and methods of preventing accidents), for
the satisfactory and safe execution of the Works.

The Contractor’s Personnel shall be appropriately qualified, skilled and experienced in
their respective trades or occupations pursuant to the laws of the PRC or the Republic of
Sierra Leone. The Employer may require the Contractor to remove (or cause to be
removed) any person employed on the Site or Works, including the Contractor’s
Representative if applicable, who:

(a) persists in any misconduct or lack of care,

(b) carries out duties incompetently or negligently,

(c) fails to conform with any provisions of the Contract, or

(d) persists in any conduct which is prejudicial to safety, health, or the

protection of the environment.

If appropriate, the Contractor shall then appoint (or cause to be appointed) a suitable
replacement person.

The Contractor shall submit, to the Employer, details showing the number of each class
of Contractor's Personnel and of each type of Contractor’s Equipment on the Site.

The Contractor shall at all times take all reasonable precautions to prevent any
unlawful, riotous or disorderly conduct by or amongst the Contractor’s Personnel, and
to preserve peace and protection of persons and property on and near the Site.
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Plant, Materials and Workmanship

7.1
Manner of Execution

7.2
Inspection

73
Testing

The Contractor shall carry out the manufacture of Plant, the production and
manufacture of Materials, and all other execution of the Works:

(a) in the manner (if any) specified in the Contract,

(b) in a proper workmanlike and careful manner, in accordance with
recognised good practice, and

(c) with properly equipped facilities and non-hazardous Materials, except

as otherwise specified in the Contract.

The Employer’s Personnel shall at all reasonable times, at its own cost and with the
accompany of the Contractor’s Personnel:

(a) have full access to all parts of the Site and to all places from which
natural Materials are being obtained. and
(b) during production, manufacture and construction (at the Site and, to the

extent specified in the Contract, elsewhere), be entitled to examine,
inspect, measure and test the materials and workmanship, and to check
the progress of manufacture of Plant and production and manufacture of
Materials.

The Contractor shall give the Employer’s Personnel full opportunity to carry out these
activities, including providing access, facilities, permissions and safety equipment. No
such activity shall relieve the Contractor from any obligation or responsibility.

In respect of the work which Employer’s Personnel are entitled to examine, inspect,
measure and/or test, the Contractor shall give notice to the Employer whenever any such
work is ready and before it is covered up, put out of sight, or packaged for storage or
transport. The Employer shall then either carry out the examination, inspection,
measurement or testing without unreasonable delay, or promptly give notice to the
Contractor that the Employer does not require to do so. If the Contractor fails to give the
notice, he shall, if and when required by the Employer, uncover the work and thereafter
reinstate and make good, all at the Contractor’s cost.

This Sub-Clause shall apply to all tests before the non-loaded combined commissioning.

The Contractor shall provide all apparatus, assistance, documents and other information,
electricity, equipment, fuel, consumables, instruments, labour, materials, and suitably
qualified and experienced staff, as are necessary to carry out the specified tests efficiently.
The Contractor shall agree, with the Employer, the time and place for the specified testing
of any Plant, Materials and other parts of the Works.

The Employer may, under Clause 13 [Variations and Adjusiments],vary the location or

details of specified tests, or instruct the Contractor to carry opt additional tests (under the

same conditions and according to the same standards). If these varied or additional tests

show that the tested Plant, Materials or workmanship is not in accordance with the

Contract, the cost of carrying out this Variation shall be borne by the Contractor,
notwithstanding other provisions of the Contract. If these varied or additional lests show

that the tested Plant, Materials or workmanship is in accordance with the Contract, the

cost of carrying out this Variation shall be borne by the Employer.

23






7.4
Rejection

1.5
Ownership of Plant and
Materials

7.6
Royalties

The Employer shall give the Contractor not less than 24 hours’ notice of the Employer’s
intention to attend the tests. If the Employer does not attend at the time and place agreed,
the Contractor may proceed with the tests, unless otherwise instructed by the Employer,
and the tests shall then be deemed to have been made in the Employer’s presence.

If the Contractor suffers delay and/or incurs Cost from complying with these instructions
or as a result of a delay for which the Employer is responsible, the Contractor shall give
notice to the Employer and shall be entitled subject to Sub-Clause 20.1 [Contractor’s
Claims] to:

(a) an extension of time for any such delay, if completion is or will be

delayed, under Sub-Clause 8.4 [Extension of Time for Completion], and
JF& A% b (b) payment of any such Cost plus reasonable profit. Which
shall be added to the Contract Price.

After receiving this notice, the Employer shall proceed in accordance with Sub-Clause 3.5
[Determinations] to agree or determine these matters.

The Contractor shall promptly forward to the Employer duly certified reports of the tests.
When the specified tests have been passed, the Employer shall, endorse the Contractor’s
test certificate, or issue a certificate to him, to that effect. If the Employer has not attended
the tests, he shall be deemed to have accepted the readings as accurate.

If, as a result of an examination, inspection, measurement or testing jointly conducted by
the Contractor and the Employer, any Plant, Materials, design or workmanship is found to
be defective or otherwise not in accordance with the Contract, the Employer may reject
the Plant, Materials, design or workmanship by giving notice to the Contractor, with
reasons. The Contractor shall then promptly make good the defect and ensure that the
rejected item complies with the Contract.

If the Employer requires this Plant, Materials, design or workmanship to be retested, the
tests shall be repeated under the same terms and conditions. If the rejection and retesting
cause the Employer to incur additional costs, the Contractor shall subject to Sub-Clause
2.5 [Employer’s Claims] pay these costs to the Employer.

Each item of Plant and Materials shall, to the extent consistent with the Laws of the
Country, become the property of the Employer at whichever earlier of the following
times:

(a) when the Contractor has received the amount payable by the Employer
upon delivery of such Plant or Materials to the Site in accordance with
the Milestone Payment Schedule; and;

(b) when the Contractor has received the amount payable by the Employer
upon delivery of the Plant and Materials.

Unless otherwise stated in the Employer’s Requirements, the Contractor shall pay all
royalties, rents and other payments for:

(a) natural Materials obtained from outside the Site, and

(b) the disposal of material from demolitions and excavations and of other
surplus material (whether natural or man-made), except to the extent
that disposal areas within the Site are specified in the Confract.
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Commencement, Delays and Suspension

8.1
Commencement of
Works

8.2
Time for Completion

8.3
Programme

Upon satisfaction of the following conditions, the Employer may issue a notice for
Commencement of Works to the Contractor:

(a) The Contractor has received the Initial Advance Payment pursuant to
Clause 1.6.7 of the Particular Conditions;
(b) The Employer has obtained all permits, licenses and certificates set

forth in Sub-Clause 2.2.1 of the Particular Conditions and has provided
their original copies to the Contractor;,
(c) The Employer will assist the contractor for the following work:

(i) To connect temporary water, power and gas supply to the places
designated by the Contractor and meet the Contractor’s requirements
for time, place and supply before commencement of Works. The
Employer shall ensure supply of the same to the places at the temporary
building area as designated by the Contractor. The Contractor will
make connections by itself for temporary water and power supply..

(ii) To complete the connection routes from the worksite to public
roads and coordinated for the convenience and smooth traffic of the
roads necessary for access to the Site;

(iii) To obtain the approval documents required for the construction of
the Project from the government and parliament; and
(iv) To complete the land expropriation, demolition. removal and
compensation.
(d) If the Employer uses bank loans to pay the Contract Price, the Employer

and the Bank shall have satisfied the financial closing conditions for
such financing;

(e) The Employer has obtained tax reductions and exemptions (including
without limitation import and export duties, income tax and goods and
services tax ) for this Project,

() The Employer has provided all other documents required by the
Contractor (including without limitation other permits not mentioned in
Sub-clause (B) above).

The Commencement Date for the Contractor’s works hereunder shall occur within seven
(7) days after receipt of the notice for Commencement of Works from the Employer.

The Contractor shall commence the design and execution of the Works as soon as is
reasonably practicable after the Commencement Date, and, shall then proceed with the
Works with due expedition and without delay.

The Contractor shall complete the whole of the Works, end each Section (if any), within
the Time for Completion for the Works or Section (as the case may be), including:

(a) achieving the passing of the Tests on Completion, and

(b) completing all work which is stated in the Contract as being required
for the Works or Section to be considered to be completed for the
purposes of taking over under Sub-Clause 10.1 [Taking Over of the
Works and Sections].

Appendix C hereto is the time programme prepared by the Contractor based on the
conditions in existence on the date of this Contract. If the time programme needs to be
updated after the Commencement Date. the Contractor shall submit an updated time
programme to the Employer within 28 days after the Commencement Date. The
Contractor shall also submit a revised programme whenever the previous programme is
inconsistent with actual progress or with the Contractor’s obligations. Unless otherwise

stated in the Contract, each programme shall include:
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8.4
Extension of Time for
Completion

85
Delays Caused by
Authorities

8.6
Rate of Progress

(a) the order in which the Contractor intends to carry out the Works,
including the anticipated timing of each major stage of the Works

1)

(b) the periods for reviews under Sub-Clause 5.2 [Confractor’s
Documents)],and

(c) a supporting report which includes:
(i) a general description of the methods which the

Contractor intends to adopt for the execution of each
major stage of the Works, and

(ii) the approximate number of each class of
Contractor's Personnel and of each type of
Contractor’s Equipment for each major stage.

Unless the Employer, within 21 days afier receiving a programme, gives notice to the
Contractor stating the extent to which it does not comply with the Contract, the Contractor
shall proceed in accordance with the programme, subject to his other obligations under
the Contract. The Employer’s Personnel, shall be entitled to rely upon the programme
when planning their activities.

The Contractor shall promptly give notice to the Employer of specific probable future
events or circumstances which may adversely affect or delay the execution of the Works.
In this event, or if the Employer gives notice to the Contractor that a programme fails (to
the extent stated) to comply with the Contract or to be consistent with actual progress and
the Contractor’s stated intentions, the Contractor shall submit a revised programme to the
Employer in accordance with this Sub-Clause.

The Contractor shall be entitled subject to Sub-Clause 20.1 [Contractor’s Claims] to an
extension of the Time for Completion il and to the extent that completion for the purposes
of Sub-Clause 10.1 [Taking Over of the Works and Sections] is or will be delayed by any
of the following causes:

(a) a Variation (unless an adjustment to the Time for Completion has been
agreed under Sub-Clause 13.3 [Variation Procedure]),

(b) a cause of delay giving an entitlement to extension of time under a
Sub-Clause of these Conditions, or

(c) any delay, impediment or prevention caused by or attributable to the

Employer, the Employer’s Personnel, or the Employer’s other
contractors on the Site.

If the Contractor considers himself to be entitled to an extension of the Time for
Completion, the Contractor shall give notice to the Employer in accordance with
Sub-Clause 20.1 [Contractor’s Claims]. When determining each extension of time
under Sub-Clause 20.1, the Employer shall review previous determinations and may
increase, but shall not decrease, the total extension of time.

If the following conditions apply, namely

(a) the Contractor has diligently followed the procedures laid down by the
relevant legally constituted public authorities in the Country,

(b) these authorities delay or disrupt the Contractor’s work, and

(c) the delay or disruption was not reasonably foreseeable by an

experienced contractor by the date for executing this Contractor,

then this delay or disruption will be considered as a cause of delay under sub-paragraph
(b) of Sub-Clause 8.4 [Extension of Time for Completion].

If, at any time:






8.7
Delay Damages

8.8
Suspension of Work

8.9
Consequences of
Suspension

(a) actual progress is too slow to complete within the Time for Completion,
and/or

(b) progress has fallen (or will fall) behind the current programme under
Sub- Clause 8.3 [Programme],

other than as a result of a cause listed in Sub-Clause 8.4 [Extension of Time for
Completion], then the Employer may instruct the Contractor to submit, under Sub-Clause
8.3 [Programme], a revised programme and supporting report describing the revised
methods which the Contractor proposes to adopt in order to expedite progress and
complete within the Time for Completion.

Unless the Employer notifies otherwise, the Contractor shall adopt these revised
methods, which may require increases in the working hours and/or in the numbers of
Contractor’s Personnel and/or Goods, at the risk and cost of the Contractor. If these
revised methods cause the Employer to incur additional costs, the Contractor shall
subject to Sub-Clause 2.5 [Emplover’s Claims] pay these costs to the Employer, in
addition to delay damages (if any) under Sub-Clause 8.7 below.

If the Contractor fails to comply with Sub-Clause 8.2 [Time for Completion], the
Contractor shall subject to Sub-Clause 2.5 [Employer's Claims] pay delay damages to
the Employer for this default. These delay damages shall be the sum stated in
Sub-Clause 1.4. of the Particular Conditions, which shall be paid for every day which
shall elapse between the relevant Time for Completion and the date stated in the
Taking-Over Certificate. However, the total amount due under this Sub-Clause shall not
exceed the maximum amount of delay damages stated in the Particular Conditions.

These delay damages shall be the only damages due from the Contractor for such
default, other than in the event of termination under Sub-Clause 15.2 [Termination by
Employer] prior to completion of the Works. These damages shall not relieve the
Contractor from his obligation to complete the Works, or, from any other duties,
obligations or responsibilities which he may have under the Contract.

The Employer may at any time instruct the Contractor to suspend progress of part or all
of the Works. During such suspension, the Contractor shall protect, store and secure
such part or the Works against any deterioration, loss or damage.

The Employer may also notify the cause for the suspension. If and to the extent that the
cause is notified and is the responsibility of the Contractor, the following Sub- Clauses
8.9, 8.10 and 8.11 shall not apply.

If the Contractor suffers delay and/or incurs Cost from complying with the Employer’s
instructions under Sub-Clause 8.8 [Suspension of Work] and/or from resuming the work,
the Contractor shall give notice to the Employer and shall be entitled subject to
Sub-Clause 20.1 [Contractor’s Claims] to:

(@) an extension of time for any such delay, if completion is or will be
delayed, under Sub-Clause 8.4 [Extension of Time for Completion],and
(b) payment of any such Cost, which shall be added to the Contract Price.

After receiving this notice, the Employer shall proceed in accordance with Sub-Clause 3.5
[Determinations] to agree or determine these matters.

The Contractor shall not be entitled to an extension of time for, or to payment of the
Cost incurred in, making good the consequences of the Contractor’s faulty design,
workmanship or materials, or of the Contractor’s failure to protect, store or secure in
accordance with Sub-Clause 8.8 [Suspension of Work].






8.10

Payment for Plant and
Materials in Event of
Suspension

8.11
Prolonged Suspension

The Contractor shall be entitled to payment of the value (as at the date of suspension) of
Plant and/or Materials which have not been delivered to Site, if:

(a) the work on Plant or delivery of Plant and/or Materials, has been
suspended for more than 28 days, and
(b) the Contractor has arranged the production and/or procurement of the

Plant and/or Materials as the Employer’s property in accordance with
the Employer’s instructions or the requirements of milestone payments.

The Employer shall determine and certify each addition if the following conditions are
satisfied:

(a)The Contractor has:

(i)Kept satisfactory records (including the orders, receipts, Costs and use of Plant and
Materials) which are available for inspection, and

(ii) submitted a statement of the Cost of acquiring and delivering the Plant and Materials
to the Site, supported by satisfactory evidence;

or

(b)The relevant Plant and Materials:

(i)are those listed in the Appendix to Tender for payment when shipped,

(ii)have been shipped to the Country, en route to the Site, in accordance with the Contract;
and

(iii)are described in a clean shipped bill of lading or other evidence of shipment, which
has been submitted to the Engineer together with evidence of payment of freight and
insurance, any other documents reasonably required, and a bank guarantee issued by an
entity approved by the Employer in amounts and currencies equal to the amount due
under this Sub-Clause which shall be in the form annexed to the Particular Conditions or
in another form approved by the Employer and shall be valid until the Plant and Materials
are properly stored on Site and protected against loss, damage or deterioration;

or

(c)The relevant Plant and Materials:

(i) are those -listed in the Appendix to Tender for payment when delivered to the Site, and
(ii) have been delivered to and are properly stored on the Site, are protected against loss,
damage or deterioration, and appear to be in accordance with the Contract.

The additional amount to be certified shall be the equivalent of eighty percept of the
Engineer's determination of the cost of the Plant and Materials (including delivery to
Site), taking account of the documents mentioned in this Sub-Clause and of the contract
value of the Plant and Materials.

The currencies for this additional amount shall be US Dollars. At that time, the Payment
Certificate shall include the applicable reduction which shall be equivalent to, and in the
same currencies and proportions as, this additional amount for the relevant Plant and
Materials.

If the suspension under Sub-Clause 8.8 [Suspension of Work] has continued for more
than 30 days, the Contractor may request the Employer’s permission to proceed. If the
Employer does not give permission within 7 days after being requested to do so, the
Contractor may, by giving notice to the Employer, treat the suspension as an omission
under Clause 13 [Variations and Adjustments] of the affected part of the Works,
however the Contract Price for this item shall not be adjusted. If the suspension affects
the whole of the Works, the Contractor may give notice of termination under
Sub-Clause 16.2 [Termination by Contractor].






8.12
Resumption of Work

9

After the permission or instruction to proceed is given, the Parties shall jointly examine
the Works and the Plant and Materials alTected by the suspension. The Contractor shall
make good any deterioration or defect in or loss of the Works or Plant or Materials,
which has occurred during the suspension due to the Contractor.

Tests on Completion

9.1
Contractor’s Obligations

9.2
Delayed Tests

9.3
Retesting

9.4
Failure to Pass Tests on
Completion

The Contractor shall carry out the Tests on Completion in accordance with this Clause
and Sub-Clause 7.4, [Testinglafter providing the documents in accordance with
Sub-Clause 5.6 [As-Built Documentsjand Sub-Clause 5.7 [Operation and Maintenance
Manuals].

The Contractor shall give to the Employer not less than 21 days” notice of the date after
which the Contractor will be ready to carry out each of the Tests on Completion. The
Tests on Completion shall be completed according to Sub-Clauses 1.1.2.2, 1.1.2.3 and 1.9
of the Particular Conditions.

If the Tests on Completion are being unduly delayed by the Employer, Sub-Clause 7.4
[Testing] (fifth paragraph) and/or Sub-Clause 10.3 [Interference with Tests on
Completion] shall be applicable.

If the Tests on Completion are being unduly delayed by the Contractor, the Employer may
by notice require the Contractor to carry out the Tests within 21 days after receiving the
notice. The Contractor shall carry out the Tests on such day or days within that period as
the Contractor may fix and of which he shall give notice to the Employer.

If the Contractor fails to carry out the Tests on Completion; within the period of 21 days,
the Employer’s Personnel may proceed with the Tests et the risk and cost of the
Contractor. These Tests on Completion shall then be deemed/ to have been carried out in
the presence of the Contractor and the results of the Tests shall be accepted as accurate.

If the Works, or a Section, fail to pass the Tests on Completion, Sub-Clause 7.5
[Rejection] shall apply, and the Employer or the Contractor may require the failed Tests,
and Tests on Completion on any related work, to be repeated under the same terms and
conditions.

If the Works, or a Section, fail to pass the Tests on Completion repeated under
Sub-Clause 9.3 [Retesting], the Employer shall be entitled to:

(a) order further repetition of Tests on Completion under Sub-Clause 9.3;

(b) if the failure deprives the Employer of substantially the whole benefit of
the Works or Section, reject the Works or Section (as the case may be),
in which event the Employer shall have the same remedies as are
provided in sub- paragraph (c) of Sub-Clause 11.4 [Failure to Remedy
Defecis]; or

(c) if requested by the Employer, issuc a Taking-Over Certificate.
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10

In the event of sub-paragraph (c), the Contractor shall proceed in accordance with all
other obligations under the Contract, and the Contract Price shall be reduced by such
amount as shall be appropriate to cover the reduced value to the Employer as a result of
this failure. Unless the relevant reduction for this failure is stated (or its method of
calculation is defined) in the Contract, the Employer may require the reduction to be (i)
agreed by both Parties (in full satisfaction of this failure only) and paid before this
Taking-Over Certificate is issued, or (ii) determined and paid under Sub-Clause 2.5
[Emplayer’s Claims] and Sub-Clause 3.5 [Determinations].

Employer’s Taking Over
10.1
Taking Over of the Except as stated in Sub-Clause 9.4 [Failure to Pass Tests on Completion], the Works

Works and Sections

shall be taken over by the Employer when (i) the Works have been completed in
accordance with the Contract, including the matters described in Sub-Clause 8.2 [Time for
Completion] and except as allowed in sub-paragraph (a) below, and (ii) a Taking-Over
Certificate for the Works has been issued, or is deemed to have been issued in accordance
with this Sub-Clause.

The Contractor may apply by notice to the Employer for a Taking-Over Certificate not
earlier than 14 days before the Works will, in the Contractor's opinion. be complete and
ready for taking over. If the Works are divided into Sections, the Contractor may similarly
apply for a Taking-Over Certificate for each Section.

The Employer shall, within 28 days after receiving the Contractor’s application:

(a) issue the Taking-Over Certificate to the Contractor, stating the date on
which the Works or Section were completed in accordance with the
Contract, except for any minor outstanding work and defects which will
not substantially affect the use of the Works or Section for their
intended purpose (either until or whilst this work is completed and these
defects are remedied); or

(b) reject the application, giving reasons and specifying the work required
to be done by the Contractor to enable the Taking-Over Certificate to be
issued. The Contractor shall then complete this work before issuing a
further notice under this Sub-Clause.
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11
Defects Liability

11.1

Completion of
Outstanding Work and
Remedying Defects

11.2
Cost of Remedying
Defects

11.3
Failure to Remedy
Defects

In order that the Works and Contractor’s Documents, and each Section, shall be in the
condition required by the Contract (fair wear and tear excepted) by the expiry date of the
relevant Defects Notification Period or as soon as practicable thereafier, the Contractor
shall:

(a) complete any work which is outstanding on the date stated in a
Taking-Over Certificate, within such reasonable time as is instructed by
the Employer, and

(b) execute all work required to remedy defects or damage, as may be
notified by the Employer on or before the expiry date of the Defects
Notification Period for the Works or Section (as the case may be).

If a defect appears or damage occurs, the Employer shall notify the Contractor

accordingly.

All work referred to in sub-paragraph (b) of Sub-Clause 11.1 [Completion of
Outstanding Work and Remedying Defects] shall be executed at the risk and cost of the
Contractor, if and to the extent that the work is attributable to:

(a) the design of the Works,

(b) Plant, Materials or workmanship not being in accordance with the
Contract,
(c) improper operation or maintenance which was attributable to matters for

which the Contractor is responsible (under Sub-Clauses 5.5 to 5.7 or
otherwise), or

(d) failure by the Contractor to comply with any other obligation in this
Contract.

If and to the extent that such work is attributable to any other cause, the costs and risks of
remedying such defects shall be on the Employer and the Employer shall give notice to
the Contractor accordingly, and Sub-Clause 13.3 [Variation Procedure] shall apply.

If the Contractor fails to remedy any defect or damage within a reasonable time, a date
may be fixed by (or on behalf of) the Employer, on or by which the defect or damage is to
be remedied. The Contractor shall be given reasonable notice of this date.

If the Contractor fails to remedy the defect or damage by this notified date and this
remedial work was to be executed at the cost of the Contractor under Sub-Clause 11.2
[Cost of Remedying Defects], the Employer may (at his option):

(a) carry out the work himself or by others, in a reasonable manner and at
the Contractor’s cost, but the Contractor shall have no responsibility for
this work; and the Contractor shall subject to Sub-Clause 2.5
[Employer's Claims] pay to the Employer the costs reasonably incurred
by the Employer in remedying the defect or damage;

(b) agree or determine a reasonable reduction in the Contract Price in
accordance with Sub-Clause 3.5 [Determinations], or






11.4
Removal of Defective
Work

11.5
Further Tests

11.6

Right of Access

117
Contractor to Search

11.8
Performance Certificate

11.9
Unfulfilled Obligations

(c) if the defect or damage deprives the Employer of substantially the
whole benefit of the Works or any major part of the Works, terminate
the Contract as a whole, or in respect of such major part which cannot
be put to the intended use. Without prejudice to any other rights, under
the Contract or otherwise, the Employer shall then be entitled to recover
all sums paid for the Works or for such part (as the case may be), plus
financing costs and the cost of dismantling the same, clearing the Site
and returning Plant and Materials to the Contractor.

If the defect or damage cannot be remedied expeditiously on the Site and the Employer
gives consent, the Contractor may remove from the Site for the purposes of repair such
items of Plant as are defective or damaged.

If the work of remedying of any defect or damage may affect the performance of the
Works, the Employer may require the repetition of any of the tests described in the
Contract. The requirement shall be made by notice within 28 days after the defect or
damage is remedied.

These tests shall be carried out in accordance with the terms applicable to the previous
tests, except that they shall be carried out at the risk and cost of the Party liable, under
Sub-Clause 11.2 [Cost of Remedying Defects], for the cost of the remedial work.

Until the Performance Certificate has been issued, the Contractor shall have the right of
access to all parts of the Works and to records of the operation and performance of the
Works, except as may be inconsistent with the Employer’s reasonable security
restrictions.

The Contractor shall, if required by the Employer, search for the cause of any defect,
under the direction of the Employer. Unless the defect is to be remedied at the cost of the
Contractor under Sub-Clause 11.2 [Cost of Remedying Defects], the Cost of the search
plus reasonable profit shall be agreed or determined in accordance with Sub-Clause 3.5
[Determinations] and shall be added to the Contract Price.

Performance of the Contractor’s obligations shall not be considered to have been
completed until the Employer has issued the Performance Certificate to the Contractor,
stating the date on which the Contractor completed his obligations under the Contract.

The Employer shall issue the Performance Certificate as soon thereafter as the Contractor
has supplied all the Contractor’s Documents and completed and tested all the Works. If
the Employer fails to issue the Performance Certificate accordingly:

(a) the Performance Certificate shall be deemed to have been issued on the
date 28 days after the date on which it should have been issued, as
required by this Sub-Clause, and _

(b) Sub-Clause 11.11 [Clearance of Site] and sub-paragraph (a) of
Sub-Clause 14.14 [Cessation of Employer's Liability] shall be
inapplicable.

Only the Performance Certificate shall be deemed to constitute acceptance of the Works.
After the Performance Certificate has been issued, each Party shall remain liable for the
fulfilment of any obligation which remains unperformed at that time. For the purposes of

determining the nature and extent of unperformed obligations, the Contract shall be
deemed to remain in force.
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11.10
Clearance of Site

12

Upon receiving the Performance Certificate, the Contractor shall: remove an'
Contrat:tor s Eqmpment, surplus matenal Wreckage rubbish and 'l'amporary; orks i
the S“e» : :

Variations and Adjustments

12.1
Right to Vary

12.2
Value Engineering

12.3
Variation Procedure

Variations may be initiated by the Employer at any time prior to issuing the Tabmg'ovcr
Cemﬁca:q-for the Works, . r.lthcr,by an instruction or by a request for the Contractor to
submit a proposal. A Variation shall not:comprise. the omission of any work whxcﬁ is: to be
carried out by others. :

The Contractor shall execute and be bound by each Variation, unless the Contractor
promptly gives notice to the Employer stating (with supporting particulars) that (i) the
Contractor cannot readily obtain the Goods required; for the Variation, (ii) it will reduce
the safety or suitability of the Works, or (iii) it will have an adverse impact on the
achievement of the Performance Guarantees. Upon receiving this notice, the Employer
shall cancel, confirm or vary the instruction.

The Contractor may, at any time, submit to the Employer a written proposal which (in the
Contractor’s opinion) will, if adopted, (1) accelerate completion, (ii) reduce the cost to the
Employer of executing, maintaining or operating the Works, (iii) improve the efficiency
or value to the Employer of the completed Works, or (iv) otherwise be of benefit to the
Employer.

The proposal shall be prepared at the cost of the Contractor and shali include the items
listed in Sub-Clause 13.3 [Variation Procedure].

If the Employer requests a proposal, prior to instructing a Variation, the Contractor shall
respond in writing as soon as practicable, either by giving reasons why he cannot comply

. (if this is the case) or by submitting:

(a) a description of the proposed design and/or work to be performed and a
- programme for its. execution,
(b) ‘the Contractor’s proposal for any necessary modifications to the
programme. according to Sub-Clause 8.3 [Programme] and to the Tlme
_for Completion, and :
(c) the Contractor’s proposal for adjustment to the Contract Price.

The Employer shall, as soon. as practicable after receiving such proposal (under
Sub-Clause 13.2 [Value Engineering] or otherwise), respond with approval, disapproval
or comments. The Contractor shall not delay any work whilst awaiting a response.

Each instruction to execute.a Variation, with any requirements for the recording of Costs,
shall be issued by the Employer to-the Contractor, who shall acknowledge receipt.
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124
Payment in Applicable
Currencies

12.5
Daywork

12.6

Adjustments for Chaugés'

in Legislation

rrwu}ting“ﬁ'our a changq in

Upon instructing or approving a Variation, the Employer shall proceed in accordance wnth
Sub-Clause 3.5 [Determinations] to agree or determine adjustments:to.the/Contract:P
and the' Schedule m‘Z Paymems These adjustmenfs shall mclude xeasouawappﬁaﬁn and

Engineering] if appllcable

If the Contract provides for payment of the Contract Price in more than one currency, then
whenever an adjustment is agreed, approved or determined as stated above, the amount
payable in each of the applicable currencies shall be specified. For this purpose; reference
shall be made to the actual or expected currency proportions of the Cost. of the varied
work, and to the proportions of various currencies specified for payment of the Contract
Price.

For work of a minor or incidental nature, the Employer may instruct that a Variation shall
be executed on a daywork basis. The work shall then be valued in accordance with the
daywork schedule included in the Contract, and the following procedure shall apply. If a
daywork schedule is not included in the Contract, this Sub-Clause shall not apply.

Before ordering Goods for the work, the Contractor shall submit quotauons to the
Employer. When applying for payment, the- Contractor shall submit invoices, vouchers
and accounts or receipts for any Goods.

Except for any items for which the daywork schedule specifies that payment is not due,
the Contractor shall deliver each day to the Employer accurate statements in duplicate
which shall include the following details of the resources used in executing the previous
day’s work:

(a) the names, occupations and time of Contractor’s Personnel,
(b) the identification, type and time of Contractor’s Equipment and
Temporary Works, and

(c) the quantities and types of Plant and Materials used.

One copy of each statement will, if correct, or when agreed, be signed by the Employer
and returned to the Contractor. The Contractor shall then submit priced statements of
these resources to the Employer, prior to their inclusion in the next Statement under
Sub-Clause 14.3 [dpplication for Milestones Paymenis].

The | Contract Price shall be adjusted to take account of any increase or decrease in Cost
1 the Laws of the Count:y (including the introduction of new
Laws and the :cgqa! or m od;ﬁcanpq of exls;mg Laws) or in the judicial or official
govemmental’ interpretation of such Laws, made after the Base Date, which affect the
Contractor in the performance of obligations under the Contract.

If the Contractor suffers (or will suffer) delay and/or incurs (or will incur) additional Cost
as a result of these changes in the Laws or in such interpretations, made after the Base
Date, the Contractor shall give notice to the Employer and shall be entitled subject to
Sub-Clause 20.1 [Contractor’s Claims] to:

(a) an extension of time for any such delay, if completion is or will be
delayed, under Sub-Clause 8.4 [Extension of Time for Completion], and
(b) payment of any such Cost, which shall be added to the Contract Price.

After receiving this notice, the Employer shall proceed in accordance with Sub-Clause 3.5
[Determinations] 10 agree or determine these matters.
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F 12.7

in Costs

Adjustments for Changes If the Contract Price is to.be’ aq;usted for rises”or falls in the cost of hMm;iQ'j"“’ sand

other inputs to the Works, the adjustments shall be calculated in acoordﬁﬁée.iviﬂri the
provisions‘in:the Particular Ccndmons

Contract Price and Payment

—
-
13.1
The Contract Price
-—
13.2
- Advance Payment
A’-
133
3 Application for Interim
s Payments
—_—
-
-
S
—_—
134
Milestone Payments
-
~,
-
-~
—_

See Particular Conditions Sub-Clause 1.6.1.

The Employer shall make an advance payment, as an interest-free loan for rnobllizanon
and design, when the Contractor submits a guarantee in accordance with this Sub-Clause
including the details stated in the Particular Conditions Sub-Clause 1.6.7.

The Contractor shall submit a Statement in six copies to the Employer after the end of
the period of payment stated in the Contract (if not stated, after the endof each: month),
in a form approved by the Employer, showing-in detail the amounts to which. the
Contractor considers himself to be entitled, together with supporting documents: which
shall include the relevant report on progress in accordance with Sub-Clause 4.21
[Progress Reporis].

The Statement shall include the following items, as applicable, which shall be expressed
in US Dollars, in the sequence listed:

(a) contract value of the Works corresponding to such Milestones
Progress Node;

(b) any amounts to be added and deducted for changes in legislation and
changes in cost, in accordance with Sub-Clause 13.7 [Adjustments for
Changes in Legislation] and Sub-Clause /3.8 [Adjustments for
Changes in Cost];

(c) any amounts to be added and deducted for the advance payment and
repayments in accordance with Sub-Clause 14.2 [Advance Payment]
and Sub-Clause 1.6.7 of the Particular Conditions;

(d) any other additions or deductions which may have become due.under

the Contract or otherwise, including those under Clause 20. [C’Imm.r{
Disputes and Arbitration]; and
(e) the deduction of amounts included in previous Statements.

No amount for the milestone payments will be paid until the Employer has received and
approved the Performance Security. Thereafter, the Employer shall within 28 days after
receiving:

(i) a Statement from the Contractor applying for Milestone Payments
based on the Project milestones,

(ii) the Project Milestones Progress Report compiled pursuant. to
Clause 4.21 of the General'Conditions, and

(iii) an invoice showing the corresponding amount payable issued by
the Contractor pursuant to Clause 1.6.6 of the Particular Conditions,
give to the Contractor notice of any items in the Statement with which
the Employer disagrees, with supporting particulars.
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13.5
Timing of Payments

13.6
Delayed Payment

13.7
Statement at Completion

Payments duc shall not be withheld, except that:

(a) if any thing supplied or work done by the Contractor is not in
accordance with the Contract, the cost of rectification or replacement
may be withheld until recnﬁcatmn orreplacement has been
completed; and/or ;

(b) if the Contractor was or is fallmg to perform any work or obligationin
accordance with the Contract, and had been so notified by the :
Employer, the value of this.work or. obligation may be withheld. unhl
the work or obligation has been performed. :

Subject to the Contractor’s consent, the Employer may, by any payment, make any
correction or modification that should properly be made to any amount previously
considered due.

Except-as otherwise stated in'Sub-Clause 2.5 [Employer’s Claims], the ErnpiOy:r shall
pay to the Contractor:

(a) the first instalment of the advance payment within 15 days after the
date on which the Contract came into-full force and effect or within 21
days after the Employer receives the documents in accordance with
Sub-Clause 4.2 [Performance Security] and Sub-Clause 14.2
[Advance Payment], whichever is later;

(b) the amount which is due in respect of each Statement, other than the
Final Statement, within 15 days after receiving the Statement and
supporting documents; and

(c) the.final amount due, within 15 days after receiving the Final

- Statement and written discharge in accordance with Sub-Clause 14.11
[Application for Final Payment] and Sub-Clause 14.12 [Discharge].

Payment of the amount due in each currency shall be made into the bank account,
nominated by the Contractor, in'the payment country (for this currency) specified in the
Contract.

If the Contractor does not receive payment in accordance with Sub-Clause 14.7 [Timing
of Payments], the Contractor shall be entitled to receive financing charges compounded
monthly on the amount unpaid during the period of delay.

Unless otherwise stated in the Particular Conditions, these financing charges shall be
calculated at the annual rate of three percentage points above the discount rate of the
financing bank providing debt financing to the Employer for this Project and shall be

_ paid in UD Dollars and the Contractor shall be entitled to- hquldated damages for the late

payment made by the Employer at 0.1% of the total amount owing and unpaid by the
Employer provided that in‘no event shall such:damages paid by the Employeﬂ exceed
0.5% of the total Contract Price(i.e., US$3,541,476).

The Contractor shall be entitled to this payment without formal notice, and without
prejudice to any other right or remedy.

Within 84 days after receiving the Takmg-Over Certificate for the Works, the
Contractor shall submit to the Employer six copies of a Statement at completion with
supporting documents, in accordance with Sub-Clause 14.3 [Application for Milestones
Payments], showing:

(a) the value of all work done in accordance with the Contract up to the
date stated in the Taking-Over Certificate for the Works,

(b) any further sums which the Contractor considers to be due, and

(c) an estimate of any other amounts which the Contractor considers will
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13.8
Application for Final
Payment

13.9
Discharge

13.10
Final Payment

13.11
Cessation of Employer’s
Liability

13.12
Currencies of Payment

become due to him under the Contract. Estimated amounts. shall be
shown separately in this Statement at completion.

The Employer: shall then give notice to the Contractor in accordance with Sub-Clause-

14:6 [Milestone Payments] -and make payment in accordance with Sub-Clause 14.7
[Timing of Payments].

Within 56 days after recemng the Performance Certificate, the Contractor: sha]l""sdbm:t,l '

to the -Employer, six copies of a draft final statement with supportmg documenw iy

showing in detail in a fonn approved by the Employer:

. (a) the value of all work done in accordance with the Contract, and

(b) any further sums which the Contractor considers to be due to him
under the Contract or otherwise,

If the Employer disagrees with or cannot verify any part of the draft final statement, the
Contractor shall submit such further information as the Employer may reasonably
require and shall make such changes in the draft as may be agreed between them. The
Contractor shall then prepare and submit to the Employer the final statement as agreed.
This agreed statement is referred to in these Conditions as the “Final Statement”.

However if, following discussions between the Parties and any changes to the draft final
statement which are agreed, it becomes evident that a dispute exists, the Employer shall
pay the:agreed parts: of the draft final statement in accordance with Sub-Clause 14.6
[Milestone Payments] and Sub-Clause 14.7 [Timing of Payments]. Thereafter, if the
dispute is finally resolved under Sub-Clause 20.4 [Obtaining Dispute Adjudication
Board’s Decision] or Sub-Clause 20.5 [Amicable Settlement], the Contractor shall then
prepare and submit to the Employer a Final Statement.

When submitting the Final Statement, the Contractor shall submit a written discharge
which confirms that'the total of the Final Statement represents full and final settlement
of all moneys due to the Contractor under or in connection with the Contract. This
discharge may state that it becomes effective when the Contractor has received the
Performance Security and the out-standing balance of this total, in which event the
discharge shall be effective on such date.

In accordance with sub-paragraph (c) of Sub-Clause 14.7 [Timing of Payments], the

- Employer shall pay to the Contractor the amount which is finally due, less all amounts

previously paid by the Employer-and any deductions in accordance with Sub-Clause
2.5:.[Employer’s Claims].

The Employer shall not be:liable to the Contractor for any matter or thing under or in
connection with the Contract or execution of the: Works, except to the extent that the
Contractor shall have included an amount expressly for it:

(a) in the Final Statement and also

(b) (except for matters or things arising after the issue of the Taking-Over
Certificate for the Works) in the Statement at completion described i in
Sub-Clause 14:10 [Statement at. Comp!euan]

However, this Sub-Clause shall not limit ‘the Employer’s liability under his

indemnification obligations, or the Employer’s liability in any case of fraud, deliberate
default or reckless misconduct by the Employer.

The Contract Price shall be paid in-the currency or currencies named in the Contract
Agreement. Unless otherwise stated in the Particular Conditions, if more than one
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currency is so named, payments shall be made as follows:
(a) if the Contract Price was expressed in Local Currency only;

(i) the proportions or amounts of the Local and
~Foreign Currencies, and the fixed rates of exchange
to be used for calculating the payments; shall beas
stated in the.Contract Agreement, except as
otherwise agreed by both Parties;

(ii) payments and deductions under Sub-Clause
13.5 [Provisional Sums] and Sub-Clause 13.7
[Adjustments for Changes in Legis.’a!ion] shall be
made in the apphcable currencies and proportions;

: and

(iii) other payments and deductions under
sub-paragraphs (a) to (d) of Sub-Clause 14.3
[Application for Milestones Payments] shall be
made in the currencies and proportions specified in
sub-paragraph (a)(i) above;

(b) payment of the damages specified in the Particular Conditions shall be
made in the currencies and proportlons specified in the Particular
Conditions;

(c) other payments to the Employer by the Contractor shall be made in the
currency in which the sum was expended by the Employer, or in such
currency as may be agreed by both Parties;

(d) if any amount payable by the Contractor to the Employer ina
particular currency exceeds the sum payable by the Employer to the

- Contractor in that currency, the Employer may recover the balance of
this amount from the sums otherwise payable to the Contractor in
other currencies; and

(e) if no rates of exchange are:stated in the Contract, they shall be those
prevailing on the Base Date and determined by the central bank of the
Country.

14

Termination by Employer

14.1

Notice:to Correct - - If the Contractor fails to- carty ‘out any obligation under the Contract, the Employer
may by notice require the Contractor to make good the failure and to. remodf it within
a specified reasonable time.

14.2

Termination by The Employer shall be entitled to terminate the Contract if the Contractor:

Employer

(a) fails to comply with Sub-Clause 4.2 [Performance Security] or with. a
notice under Su 5.1 [Notice:to Correct],

(b) abandons the Works or otherwise plainly demonstrates the intention

. not to continue performance of his obligations under the Contract,

(c) without reasonable excuse fails to proceed with the Works in
accordance with Clause 8 [Commencement, Delays and Suspension],

(d) subcontracts the whole of the Works or assigns the Contract without
the required agreement,

(®) becomes bankrupt or insolvent, goes into liquidation, has a receiving
or administration order adeagamshhml, «compounds with his.
creditors, or carries on-business undera receiver, trustee or manager

for the benefit of his creditors, or if anyact is done or event occurs
which (under. apphcable Laws) has a similar effect to any. of these acts

39



\



B

143
Valuation at Date of
Termination

14.4
Payment after
Termination

:  FOLENENISAOR:+ 7 544 2
(6] gives or offers to gwe (directly or mdnrectly) o any person any bnbe,
- gift; gratuity, commission or other thing of value, as an inducement or

-reward:

(f) ‘ for doing or forbearing to do any action in
relation to'the Contract, or

(ii) for:showing: Qr,forbearing to show favour or

disfavour to any pe;son in relation to the Contract,

or if any of the Comractor s Personnel, agents or Subcontractors gmm‘ t of

to give (direct]y or indirectly) to any person any such inducement or reward as is
described ‘in this  sub-paragraph (f). However, lawful inducements andxrewards
to Contractor’s Personnel shall not entitle termination.

In any of these events or circumstances, the Employer may, upon giving 14 dayS_ notice
to the Contractor, terminate the Contract and expel the Contractor from the Site.”
However, in the case of sub-paragraph (e) or (f), the Employer may by notice ferminate

the Contract immediately.

The Employer’s election to terminate the Contract shall not prejudice any other rights of
the Employer, under the Contract or otherwise.

The Contractor shall then leave the Site and deliver any required Goods, all Contractor’s
Documents, and other design documents made by or for him, to the Employer.
However, the Contractor shall use his best efforts to comply immediately with any
reasonable instructions included in the notice (i) for the assignment of any subcontract,
and (ii) for the protection of life or property or for the safety of the Works.

Afier termination, the Employer may complete the Works and/or arrange for any other
entities to do so. The Employer and these entities may then use any Goods, Contractor's
Documents and other design documents made by or on behalf of the Contractor.

The Employer shall then give notice that the Contractor’'s Equipment and Temporary
Works will be released to the Contractor at or near the Site. The Contractor shall
promptly arrange their removal, at the risk and cost of the Contractor. However, if by
this time the Contractor has failed to make a payment due to the Employer, these items
may be sold by the Employer in order to recover this payment. Any balance of the
proceeds shall then be paid to the Contractor.

. As soon as practicable after a notice of termination under Sub-Clause 15.2.[Termination:.
by Employer] has taken- effect, the Employer shall proceed in accordance with'

Sub-Clause 3.5 [Determinations] to agree or determine the value of the Works, Goods
and Contractor’s Documents, and any other sums due to the Contractor for work
executed in accordance with the Contract.

After a notice of termination under Sub-Clause 15.2 [Termination by Employer] has
taken effect; the Employer may:

(a) proceed in accordance with Sub-Clause 2.5 [Employer's Claims],

(b) with-hold further payments to the Contractor until the costs of design,
execution, completion and remedying of any defects, damages for
delay in completion (if any), and all other costs incurred by the
Employer, have been established, and/or

(<) recover from the Contractor any losses and damages incurred by the.
Employer and any extra-costs of completing the Works, after allowing
for any sum due to tha@pnhuctor under Sub-Clause 15.3 [Valuation
at Date of Terminali T recovering any such losses, damages
and extra costs, mcEmploygrsha!l pay any balance 1o the Contractor.
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14.5
Employer’s Entitlement
to Termination

15

- The Employer: shall ‘be- crmtlcd ‘to temunate the -Contract, at any time ‘for the to

Employer’s ‘convenience, by giving notice of such termination to the Contractor. The

termination shall take effech-za ‘days after the later of the dates on whlch the: Contractor
- receives. this notice or the: S

shall not. terminate. the ‘Contract i ' {
himself or to arrange for the Works to bc cxecuted by another contractor i

After this termination, the Contractor shall proceed in accordancc with Sub-Clausc 16.3
[Cessation of Work and Removal of Contractor’s Equipment] and shall be paid in
accordance with Sub-Clause 19.6 [Optional Termination, Payment and Release].

Suspension and Termination by Contractor

15.1
Contractor’s Entitlement
to Suspend Work

15.2
Termination by
Contractor

If the Employer fails to comply with Sub-Clause 14.7 [Timing of Payments], the
Contractor may, after giving not less than 21 days’ notice to the Employer, suspend
work (or reduce the rate of work) unless and until the Contractor has received the
reasonable evidence or payment, as the case may be and as described in the notice.

The Contractor’s action shall not prejudice his entitlements to financing charges under

Sub-Clause 14.8 [Delayed Payment] and to termmatmn under Sub-Clause 162
[Termination by Contractor].

If the Contractor subsequently receives such evidence or payment (as described in the
relevant Sub-Clause and in the above notice) before giving a notice of termination, the
Contractor shall resume normal working as soon as is reasonably practicable.

If the Contractor suffers delay and/or incurs Cost as a result of suspending work (or
reducing the rate of work) in accordance with this Sub-Clause, the Contractor shall give
notice to the Employer and shall be entitled subject to Sub-Clause 20.1 [Contractor's
Claims] to:

(a) an extension of time for any such delay, if completion is or will be
delayed, under Sub-Clause 8.4 [E\'rensmn of Time for Completion],
and

(b) payment of any such Cost plus reasonable profit, which shall be added:
to the Contract Price.

Afier receiving this notice, the Employer shall proceed in accordance with Sub-Clause
3.5 [Determinations] to agree or determine these matters.

The Contractor shall be entitled to terminate the Contract if:

(@) the Contractor does not receive the reasonable evidence within 42
days after giving notice urider Sub-Clause 16.1 [Coniractor’s
Entitlement to Smpend Work] in respect of a failure to comply with
Sub-Clause 2.4 [Employer's Financial Arrangements],

(b) the Contractor does not'recewe the amount due within 42 days after
the expiry of the time stated in'Sub-Clause 14.7 [Timing of
[Payments]within which payment is to be made (except for deductions
‘in accordance with Sub-Clause 25 [Employer’s Claims]),

(¢)  the Employer substantially fails to‘perform his obligations under the

- Contract (including but not Inmted to; Sub-Ciausa 1.5.1 of the

© . Particular Conditions);. -
(d) '~ the Employer fails to.comply with Sub-Clause 1.7 [Assignment],
(e) a prolonged suspension affects the whole of the Works as deseribed in
41
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15.3

Cessation of Work and

Removal of Contractor’s
Equipment

15.4
Payment on Termination

16

Sub-Clause 8.11 [ProlangedSuspensronj or ‘ :
® the Emp}oyer becomes bankrupt or insolvent, goes into hquldahon,

has a receiving or: admuu&tratlon order. made agamst hll',l'l, compounds ;
- with his creditor '

; '-émanager fnrathee
 oceurs: whgoh*fund
these actsor events.'«= :

In any of these events or cnrcnmstancw the Comxactor may, upon. gl"
or (), thc Contractor may by notice terminate the Contract 1mméd1£fely

The Contractor's election to termmate the Contract shall not prejudice any other Tights
of the Contractor, under the Contract or otherwise.

After a notice of term:natlon under Sub-Clause 15.5 [Employet ‘
Termination], Sub-Clause 16.2 [Termination by Contractor] or §
[Optional Termination, Payment and Release] has taken effect, the: Conh:a
promptly:

(a) cease all further work, except for such work as may have been
instructed by the Employer for the protection of life or property or for
the safety of the Works,

(b) hand over: Contractor s Documents, Plant, Materials and other work
for which the Contractor has received payment, and

(c) remove all other Goods from the Site, except as necessary for safety,

and leave the Site.

After a notice of termination under Sub-Clause 16.2 [Termination by Contractor] has
taken effect, the Employer shall within 15 days:

(a) return the Performance Security to the Contractor,

(®) pay the Contractor in accordance with Sub-Clause 19.6 [Optional
Termination, Payment and Release], and

(c) pay to the Contractor the amount of any loss of profit or other loss or
damage sustained by the Contractor as a result of this termination.

Risk and Responsibility

16.1
Indemnities

The Contractor shall mdemmfy and hold hannl&es the Employer,. the" :
Personnel, and their respective agents, agamst and from all claims, damages, wfosswsnd
expenses (including legal fees.and expenses) in.respect of:

(a) bodily injury, sickness, disease or death, of any person whatsoever
arising out.of or in the course of or by reason of the design, execution .
and completion of the Works and the remedying of any defects, unless
attributable to any negligence, wilful act or breach of the Contract by
the:Employer, the, Employcr s Personnel, or any of their respective
agents, and-

b) damage to or loss ot‘ any pmperty, real or personal (other than the

Works), to the extent t__ha_t such damage or loss:

(i) arises out of or in the course of or by reason of
the design, execation and completion of the Works
and the remedying of any defects, and

(i1) is not attributable to any negligence, wilful act
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16.2
Contractor’s Care of the
Works

16.3
Employer’s Risks

16.4
Consequences of
Employer’s Risks

.-or breach of the; Contract.by the Employer, the
Employe::!s*PemonneL thmrrespecnveagents or
anyone directly or indirectly employed by any of
them.

The ‘Employer shall indemnify and hold harmless the Contractor, the Contractor’s
Personnel, and their respective agents, against and from all claims, damages, losses and
expenses (including legal fees and-expenses) in respect of (1) bodily injury; sickness,
disease or death, which is attributable to any negligence, wilful act or breach of the
Contract by the Employer, the Employer’s Personnel, or any of their respective agents,
and (2) the matters for which liability may be excluded from insurance cover, as
described in sub-paragraphs (d)(i), (ii) and (iii) of Sub-Clause 18.3 [Insurance Against
Injury to Persons and Damage to Property].

The Contractor shall take full responsibility for the care of the Works and Goods from
the Commencement Date until the Taking-Over Certificate is issued (or is deemed to be
issued under Sub-Clause 10.1 [Taking Over of the Works and Sections]) for the Works,
when responsibility for the care of the Works shall pass to the Employer. If a
Taking-Over Certificate is issued (or is so deemed to be issued) for any Section of the
Works, responsibility for the care of the Section shall then pass to the Employer.

After responsibility has accordingly passed to the Employer, the Contractor shall take
responsibility for the care of any work which is outstanding on the date stated in a
Taking-Over Certificate, until this outstanding work has been completed.

If any loss or damage happens to the Works, Goods or Contractor’s Documents during
the period when the Contractor is responsible for their care, from any cause not listed in
Sub-Clause 17.3 [Employer’s Risks], the Contractor shall rectify the loss or damage at
the Contractor’s risk and cost, so that the Works, Goods and Contractor’'s Documents
conform with the Contract.

The Contractor shall be liable for any loss or damage caused by any actions performed
by the Contractor after a Taking-Over Certificate has been issued. The Contractor, shall
also be liable for any loss or damage which occurs after a Taking-Over Certificate has
been issued and which arose from a previous event for which the Contractor was liable
for a period until the date of the Performance Certificate.

The risks referred to in Sub-Clause 17.4 below are:

(a) -war, hostilities:(whether war be declared.or not) invasion, act of

foreign enemies, _
(b) rebellion, terrorism, revolution, insurrection, military or usurped
power, or civil war, within the Country,

(c) riot, commotion or disorder within the Country by persons other than
the Contractor’s Personnel and other employees of the Contractor and
Subcontractors,

(d) munitions of war, explosive materials, ionising radiation or

contamination by radio-activity, within the Country, except as may be
attributable to the Contractor’s use of such munmons explosives, :
radiation or. radlo-actfwty, and.

(e) pressure waves caused by aircraft or other aenal devices travelling at
sonic or supersonic speeds.

If and to the extent that any of the risks listed in Sub-Clause 17.3 above results in loss or
damage to the Works, Goods or Contractor’s Documents, the Contractor shall promptly
give notice to the Employer and shall rectify this loss‘or damage to the extent required

by the Employer.

43






16.5
Intellectual and
Industrial Property

Rights

16.6
Limitation of Liability

Ifa Party is entitled to be indemnified under this Sub-Clause, the mdemmfym"_Pany

If the:Contractor-suffers-delayand/or incurs Cost from rectifying this lossmﬁ amage, -
the Contractor shall give a further notice to the Employer and shall be entrtledgsu_ ect{to
Sub-clause 20.1 {Conlracton &Cla:ms] to: ‘

(a) an extension of time for any such: delay, if completion is or will be.
delayed, under Sub-Clause 8.4 [Extension of Time for Camplenan], :
and

(b) paymcnt of any such: Cost which shall be added to the Contract Bnc;. :

After receiving this further notice, the Employer shall proceed in accordance wn‘h Sub

Clause 3.5 [Determinations] to agree or determine these matters.

In this Sub-Clause, “infringement” means an infringement (or alleged mfru),gemcnt) of
any patent, registered design, copyright, trade mark, trade name, trade secret or.
Rights intellectual or industrial property right relating to the Works; iand
means a claim (or proceedings pursuing a claim) alleging an infringement.

Whenever a Party does not give notice to the other Party of any claim within 28 days of
receiving the claim, the first Party shall be deemed to have waived any right to
indemnity underthis Sub-Clause.

The Employer shall indemnify and hold the Contractor harmless against and from any
claim alleging an infringement which is or was:

(a) an unavoidable result of the Contractor’s compliance with the
Employer’s Requirements, or
(b) a result of any Works being used by the Employer:

Ho) for a purpose other than that indicated by, or
reasonably to be inferred from, the Contract, or
(i) in conjunction with any thing not supplied by

the Contractor, unless such use was disclosed to the
Contractor prior to the Base Date or is stated in the
Contract.

The Contractor shall indemnify and hold the Employer harmless against and from any
other claim which arises out of or in relation to (i) the Contractor’s design, manufacture,
construction or execution of the Works, (ii) the use of Contractor’s Equipment, or (iii)
the proper use of the Works.

may (at its cost) conduct negonanons for the settlement of the claim, and any ( n~.: e
or arbitration which may arise from it. The other Party shall, at the rcquest,mg\ C e
the indemnifying Party, assist in contesting’ the ‘claim. This other Party fan
Personnel) shall not make any admission which might be prejudicial to the indemnifying
Party, unless the indemnifying Party failed to take over the conduct of any negotiations,
litigation or arbitration upon being requested to do so by such other Party.

Neither Party shall be liable to the other Party for loss of use of any Works; loss of
profit, loss of any contract or. for any indirect or consequential loss or damage which
may be suffered by the other Party in connection with the Contract, other: than under
Sub-Clause 16.4 [Payment on Termination] and Sub-Clause 17.1 [Indemnities].

The total liability of the Contractor to the. Employer, under or in connection with the
Contract other than under Sub-Clause 4.19 [Electricity, Water and Gas], Sub-Clause
4.20 [Employer’s Equipment and Free-Issue Material], Sub-Clause 17.1 [indemnities]
and Sub-Clause 17.5 [lntellecMal and Industrial Prapergl Rights], shall not exceed the
sum stated in the Particular Conditions or (if a sum is not so stated) the Contract Price
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17

Insurance

17.1
General Requirements
for Insurance

stated in the Contract Agreement.

This Sub-Clause shall not limit liability ‘in any case of fraud, deliberate default or
reckless misconduct by the defaulting Party.

In this Clause, “insuring Party” means, for each type of insurance, the Party responsible
for effecting and maintaining the insurance specified in the relevant Sub-Clause.

Wherever the Contractor is the insuring Party, each insurance shall be effected with
insurers and in terms approved by the Employer. These terms: shall be consistent with
any terms agreed by both: Parties before they signed the Contract Agreemerrt: “This
agreement of terms shall take precedence over the provisions ofﬂlw Olmjse, 2~

Wherever the Employer is the insuring Party, each insurance shall be effected with
insurers and in terms consistent with the details annexed to the Particular Conditions.

If a policy is required to indemnify joint insured, the cover shall apply separately to each
insured as though a separate policy had been issued for each of the joint insured. If a
policy indemnifies additional joint insured, namely in addition to the insured specified in
this Clause, (i) the Contractor shall act under the policy on behalf of these additional
joint insured except that the Employer shall act for Employer’s Personnel, (ii) additional
joint insured shall not be entitled to receive payments directly from the insurer or to
have any other direct dealings with the insurer, and'(iii) the insuring Party shall require
all additional joint insured to comply with the conditions stipulated in the policy.

Each policy insuring against:loss or damage shall provide for payments to be made in
the currencies required to rectify the loss or damage. Payments received from insurers
shall be used for the rectification of the loss or damage.

The relevant insuring Party shall, within the respective periods stated in the Particular
Conditions (calculated from the Commencement Date), submit to the other. Party:

(a) evidence that the i insurances described in this Clause have been
effected, and
(b) copies of the policies for the insurances described in' Sub-Clause 18.2

[Insurance of Works and Contractor’s Equipment] and Sub-Clause
18.3 [Insurance against Injury to Persons and Damage to Property].

When each premium is paid, the insuring Party shall submit evidence of payment to the
other Party.

Each Party shall comply with the conditions stipulated in each of the insurance policies.
The insuring Party shall keep. the insurers informed of any relevant changes to the
execution of the Works and ensure that insurance is maintained in accordance with this
Clause.

Neither Party shall make any material alteration to the terms of any insurance without
the prior approval of the othcr Party. If an insurer makes (or attempts to make) any
alteration, the Party first notlﬁed by the insurer shall promptly give notice to the other

Party.

If the insuring Party fails to-effect and keep. in force any of the insurances it is required
to effect and maintain under. the Contract, or fails to prowde satisfactory evidence and
copies of policies in accordance with this Sub-Clause, the other Party may (at its option
and without prejudice to any other right or rerncdy) effect insurance for the relevant
coverage and pay the premiums due. The insuring Party shall pay the amount of these
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17.2
Insurance for Works and
Contractor’s Equipment

premiums to the other Party, and:the Contract Price shall be ad_]ustedgccn di EM

Nothing. in this ‘Clause limits: the obligations, -liabilities or responmbLme f the
Contractor or the Employer, under the ‘other-terms+of: the Contract -or. othel :
amounts not insured or not racovered from the insurers shall be borne by th
and/or the Employer in accordance with these. obhgatmns, liabilities or. rest
However, if the msurmg Party fails to effect and keep in force an- insuran
available and which it is required to effect and maintain under the Col 1
other Party neither approves the omission nor effects insurance for the coverage
to this default, any moneys which should have been recoverable under this i
shall be paid by the insuring Party.

Payments by one Party to the other Party shall be subject to Sub-Clause 2.5 [Empfoyer 'S
Claims] or Sub-Clause 20.1 [Contractor 's Claims], as applicable.

The insuring Party shall insure the Works, Plant, Materials and Contractor’s Docurnents
for not less than the full reinstatement cost including the costs of demolition, removal of
debris and professional fees and profit, This insurance shall be effective from the date by
which the evidence is to be submitted under sub-paragraph (a) of Sub—Clause 18.1
[General Requirements for Insurances], until the date of issue of the Taking-Over
Certificate for the Works. '

The insuring Party shall maintain this insurance to provide cover until the date-of issue

" of the Performance Cemﬁcate, for loss or damage for which the Contractor is liable

arising from a cause occurting prior to the i issue of the Takmg-Over Certificate, and for
loss or damage caused by the Contractor or Subcontractors in the course of any other
operations (including those under Clause 11 [Defects Liability].

The insuring Party shall insure the Contractor’s Equipment for not less than the full
replacement value, including delivery to Site. For each item of Contractor's Equipment,
the insurance shall be effective while it is being transported to the Site and until it is no
longer required as Contractor’s Equipment.

Unless otherwise stated in the Particular Conditions, insurances under this Sub-Clause:

(a) shall be effected and maintained by the Contractor as insuring Party,

(b) shall be in the joint names of the Parties, who shall be jointly entitled
to receive payments from the insurers, payments being held or
allocated between the Parties for the sole purpose of rectifying the
loss or damage,

(c) shall cover all loss and damage from any cause not listed in
Sub-Clause 17.3 [Employer's Risks],

(d) shall also cover loss or damage from the risks listed in sub-paragraph
(c) of Sub-Clause 17.3 [Employer s Risks], with deductibles per
occurrence of not more than the amount stated in the Particular
Conditions (if an amount is not so stated, this sub-paragraph (d) shall
not apply), and

(e) may however exclude loss of, damage to, and reinstatement of:

(i) a part of the Works which is in a defective
condition due to a defect in its design, materials or
workmanship (but cover shall include any other
parts which are lost or damagcd as a direct result of
this defective condition and not as descnbcd in
sub-paragraph (ii) below),

(ii) a part of the Works which is lost or damaged in
order to reinstate any other part of the Works if this
other part is. ln a defective condition due to a defect
in its des:gn, materials or workmanship,

46






17.3

Insurance against [njury
to Persons and Damage
to Property

17.4
Insurance for
Contractor’s Personnel

(iii) a part of the. Works which; has been taken over
by the Employer, except to the extent.that the -
Contractor is liable for the loss or: damage, and

(iv) " Goods while. they are not in thc ‘Country,
subject to Sub-Clause 14.5 /Plant and Materials
intended for the Works].

If, more than one year after the Base Date, the cover described in snb—paragmph (d)
above ceases to be available at commercially reasonable terms, the Contractor shall (as
insuring Party) give notice to the Employer, with supporting particulars. The'Employer
shall then (i) be entitled subject to Sub-Clause 2.5 [Employer’s Claims];to ‘payment of
an amount equivalent to such commercially reasonable terms as the Contractor should
have expected to have paid for such cover, and (ii) be deemed, unless he: obtalns the
cover at commercially reasonable terms, to have approved the omission .under
Sub-Clause 17.1 [General Requirements for Insurances].

The insuring Party shall insure against each Party’s liability for any loss, damage, death
or bodily injury which may occur to any physical property (except things insured under
Sub-Clause 17.2 [Insurance for Works and Contractor's Equipment]) or to any person
(except persons insured under Sub-Clause 17.4 [Insurance for Contracior's
Personnel]), which may arise out of the Contractor’s performance of the Contract and
occurring before the issue of the Performance Certificate.

This insurance shall be for a limit per occurrence of not less than the amount stated in
the Particular Conditions, with no limit on the number of occurrences. If an amount is
not stated in the Contract, this Sub-Clause shall not apply.

Unless otherwise stated in. the Particular Conditions, the insurances specified in this
Sub-Clause:

(a) shall be effected and maintained by the Contractor as msurmg Party,

®) shall be in the joint. uames of the Parties,

(c) shall be extended to cover liability for all loss and damage to the
Employer s property (except things insured under Sub-Clause 17.2)
arising out of the Contractor’s performance of the Contract, and

(d) may however exclude liability to the extent that it arises from:

(0] the Employer’s right to have the Permanent
Works executed on, over, under, in or through any
land, and to occupy this land for the Permanent
Works,

(i) damage which.is an unavoidable result of the .
Contractor's obligations to execute the Works and
remedy any defects, and

(iii) a cause listed in Sub-Clause 17.3 [Empioyer s
Risks], except to the extent that cover is available at
commercially reasonable terms.

The Contractor shall effect and maintain. insurance against Ilabllrty for claims, damages,

“losses and expenses (mcludmg legal fees. and’ expenses) arising from injury, sickness,

disease or death of any person em_ployed by the Contractor or any other of the
Contractor’s Personnel.

The Employer shall also be indemnified under the policy of insurance, except that this
insurance may exclude losses and claims to the extent that they arise from any act or
neglect of the Employer or of the Employer s Personnel.
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17.5
Third Party
Liability Insurance

18

Force Majeure

18.1
Definition of Force
Majeure

18.2 .
Notice of Force Majeure

18.3
Duty to Minimise Delay

The insurance shall be maintained in full force and effect during the whole time that
these personnel are assisting in the execution of the Works. For a Subcontractor’s
employees, the insurance may be effected by the Subcontractor, but the Contractor shall
be responsible for compliance with this Clause.

The Contractor shall effect and maintain insurance against liability for claims, damages,
losses and expenses (including legal fees and expenses) arising from Third Party claims.

In this Clause, “Force Majeure” means an exceptional event or circumstance:

(a) which is beyond a Party’s control,

(b) which such Party could not reasonably have provided against before
entering into the Contract,

(c) which, having arisen, such Party could not reasonably have avoided or

overcome, and
(d) which is not substantially attributable to the other Party.

Force Majeure may include, but is not limited to, exceptional events or circumstances of
the kind listed below, so long as conditions (a) to (d) above are satisfied:

(i) war, hostilities (whether war be declared or
not), invasion, act of foreign enemies,

(ii) rebellion, terrorism, revolution, insurrection,
military or usurped power, or civil war,

(iii) riot, commotion, disorder, strike or lockout by

persons other than the Contractor’s Personnel and
other employees of the Contractor and
Sub- contractors,

(iv) munitions of war, explosive materials, ionising
radiation or contamination by radio-activity, except
as may be attributable to the Contractor’s use of
such munitions, explosives, radiation or
radio-activity, and

(v) natural catastrophes such as earthquake,
hurricane, typhoon or volcanic activity.

If a Party is or will be prevented from performing any of its obligations under the
Contract by Force Majeure, then it shall give notice to the other Party of the event or
circumstances constituting the Force Majeure and shall specify the obligations, the
performance of which is or will be prevented. The notice shall be given within 14 days
after the Party became aware, or should have become aware, of the relevant event or
circumstance constituting Force Majeure.

The Party shall, having given notice, be excused performance of such obligations for so
long as such Force Majeure prevents it from performing them.

Notwithstanding any other provision of this Clause, Force Majeure shall not apply to
obligations of either Party to make payments to the other Party under the Contract.

Each Party shall at all times use all reasonable endeavours to minimise any delay in the
performance of the Contract as a result of Force Majeure.
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18.4
Consequences of Force
Majeure

18.5
Force Majeure Affecting
Subcontractor

18.6
Optional Termination,
Payment and Release

A Party shall give notice to the other Party when it ceases to be affected by the Force
Majeure.

If the Contractor is prevented from performing any of his obligations under the Contract
by Force Majeure of which notice has been given under Sub-Clause 19.2 [Norice of
Force Majeure], and suffers delay and/or incurs Cost by reason of such Force Majeure,
the Contractor shall be entitled subject to Sub-Clause 20.1 [Contractor's Claims] to:

(a) an extension of time for any such delay, if completion is or will be
delayed, under Sub-Clause 8.4 [Extension of Time for Completion],
and

(b) if the event or circumstance is of the kind described in sub-paragraphs

(i) to (iv) of Sub-Clause 19.1 [Definition of Force Majeure] and, in
the case of sub- paragraphs (ii) to (iv), occurs in the Country, payment
of any such Cost.

After receiving this notice, the Employer shall proceed in accordance with Sub-Clause
3.5 [Determinations] to agree or determine these matters.

If any Subcontractor is entitled under any contract or agreement relating to the Works to
relief from force majeure on terms additional to or broader than those specified in this
Clause, such additional or broader force majeure events or circumstances shall not
excuse the Contractor’s non-performance or entitle him to relief under this Clause.

If the execution of substantially all the Works in progress is prevented for a continuous
period of 84 days by reason of Force Majeure of which notice has been given under
Sub-Clause 19.2 [Notice of Force Majeure], or for multiple periods which total more
than 140 days due to the same notified Force Majeure, then either Party may give to the
other Party a notice of termination of the Contract. In this event, the termination shall
take effect 7 days after the notice is given, and the Contractor shall proceed in

accordance with Sub-Clause 16.3 [Cessation of Work and Removal of Coniractor's
Equipment].

Upon such termination, the Employer shall pay to the Contractor:

(a) the amounts payable for any work carried out for which a price is
stated in the Contract;
(b) the Cost of Plant and Materials ordered for the Works which have

been delivered to the Contractor, or of which the Contractor is liable
to accept delivery: this Plant and Materials shall become the property
of (and be at the risk of) the Employer when paid for by the
Employer, and the Contractor shall place the same at the Employer’s

disposal;
B () any other Cost or liability which in the circumstances was reasonably
incurred by the Contractor in the expectation of completing the
Works;
(d) the Cost of removal of Temporary Works and Contractor’s Equipment

or other goods which the Employer has not paid for to the Contractor
under this Contract from the Site and the return of these items to the
Contractor’s works in his country (or to any other destination at no

greater cost);
(e) the Cost of repatriation of the Contractor’s staff and labour employed
wholly in connection with the Works at the date of termination; and
® the Contractor shall be entitled to dispose any goods that the

Employer has not paid for to the Contractor under this Contract and
such disposal shall be at the costs of the Employer.
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18.7
Release from

Performance under the -

Law

19

Notwithstanding any other provision of this Clause, if any event or circumstance outside
the control of the Parties (including, but not limited to, Force Majeure) arises which
makes it impossible or unlawful for either or both Parties to fulfil its or their contractual
obligations or which, under the law governing the Contract, entitles the Parties'to be
released from further performance of the Contract, then upon notice by eitherParty to
the other Party of such event or circumstance:

(a) the Parties shall be discharged from further performance, without
prejudice to the rights of either Party in respect of any previous breach
of the Contract, and

(b) the sum payable by the Employer to the Contractor shall be the same
as would have been payable under Sub-Clause 19.6 [Optional
Termination, Payment and Release] if the Contract had been
terminated under Sub-Clause 19.6.

Claims, Disputes and Arbitration

19.1
Contractor’s Claims

If the Contractor considers himself to be entitled to any extension of the Time for
Completion and/or any additional payment, under any Clause of these Conditions or
otherwise in connection with the Contract, the Contractor shall give notice to the
Employer, describing the event or circumstance giving rise to the claim. The notice shall
be given as soon as practicable, and not later than 28 days after the Contractor became
aware, or should have become aware, of the event or circumstance.

If the Contractor fails to give notice of a claim within such period of 28 days, the Time for
Completion shall not be extended, the Contractor shall not be entitled to additional
payment, and the Employer shall be discharged from all liability in connection with the
claim. Otherwise, the following provisions of this Sub-Clause shall apply.

The Contractor shall also submit any other notices which are required by the Contract,
and supporting particulars for the claim, all as relevant to such event or circumstance.

The Contractor shall keep such contemporary records as may be necessary to substantiate
any claim, either on the Site or at another location acceptable to the Employer. Without
admitting liability, the Employer may, after receiving any notice under this Sub-Clause,
monitor the record-keeping and/or instruct the Contractor to keep further contemporary

records. The Contractor shall permit the Employer to inspect all these records. and shall
(if instructed) submit copies to the Employer.

Within 42 days after the Contractor became aware (or should have become aware) of the
event or circumstance giving rise to the claim, or within such other period as may be
proposed by the Contractor and approved by the Employer, the Contractor shall send to
the Employer a fully detailed claim which includes full supporting particulars of the basis
of the claim and of the extension of time and/or additional payment claimed. If the event
or circumstance giving rise to the claim has a continuing effect:

(a) this fully detailed claim shall be considered as interim;

(b) the Contractor shall send further interim claims at monthly intervals,
giving the accumulated delay and/or amount claimed, and such further
particulars as the Employer may reasonably require; and

(c) the Contractor shall send a final claim within 28 days after the end of
the effects resulting from the event or circumstance, or within such

other period as may be proposed by the Contractor and approved by the
Employer.
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19.2

Appointment of the
Dispute Adjudication

Board

Within 42 days after receiving a claim or any further particulars supporting a previous
claim, or within such other period as may be proposed by the Employer and approved by
the Contractor, the Employer shall respond with approval, or with disapproval and
detailed comments. He may also request any necessary further particulars, but shall
nevertheless give his response on the principles of the claim within such time.

Each milestone payment shall include such amounts for any claim as have been
reasonably substantiated as due under the relevant provision of the Contract. Unless and
until the particulars supplied are sufficient to substantiate the whole of the claim, the

Contractor shall only be entitled to payment for such part of the claim as he has been able
to substantiate.

The Employer shall proceed in accordance with Sub-Clause 3.5 [Determinations] to agree
or determine (i) the extension (if any) of the Time for Completion (before or after its
expiry) in accordance with Sub-Clause 8.4 [Extension of Time for Completion], and/or
(ii) the additional payment (if any) to which the Contractor is entitled under the Contract.

The requirements of this Sub-Clause are in addition to those of any other Sub-Clause
which may apply to a claim. If the Contractor fails to comply with this or another
Sub- Clause in relation to any claim, any extension of time and/or additional payment
shall take account of the extent (if any) to which the failure has prevented or prejudiced

proper investigation of the claim, unless the claim is excluded under the second paragraph
of this Sub-Clause.

Disputes shall be adjudicated by a DAB in accordance with Sub-Clause 20.4 [Obtaining
Dispute Adjudication Board’s Decision]. The Parties shall jointly appoint a DAB by the
date 28 days after a Party gives notice to the other Party of its intention to refer a dispute
to a DAB in accordance with Sub-Clause 20.4.

The DAB shall comprise, as stated in the Particular Conditions, either one or three
suitably qualified persons (“the members”). If the number is not so stated and the Parties
do not agree otherwise, the DAB shall comprise three persons.

If the DAB is to comprise three persons, each Party shall nominate one member for the
approval of the other Party. The Parties shall consult both these members and shall agree
upon the third member, who shall be appointed to act as chairman.

However, if a list of potential members is included in the Contract, the members shall be

selected from those on the list, other than anyone who is unable or unwilling to accept
appointment to the DAB.

The agreement between the Parties and either the sole member (“adjudicator”) or each of
the three members shall incorporate by reference the General Conditions of Dispute
Adjudication Agreement contained in the Appendix to these General Conditions, with
such amendments as are agreed between them.

The terms of the remuneration of either the sole member or each of the three members,
shall be mutually agreed upon by the Parties when agreeing the terms of appointment.
Each Party shall be responsible for paying one-half of this remuneration.

If at any time the Parties so agree, they may appoint a suitably qualified person or persons
to replace any one or more members of the DAB. Unless the Parties agree otherwise, the

" appointment will come into effect if a member declines to act or is unable to act as a

result of death, disability, resignation or termination of appointment. The replacement
shall be appointed in the same manner as the replaced person was required to have been
nominated or agreed upon, as described in this Sub-Clause.






19.3
Failure to Agree Dispute
Adjudication Board

194

Obtaining Dispute
Adjudication Board’s
Decision

The appointment of any member may be terminated by mutual agreement of both Parties,
but not by the Employer or the Contractor acting alone. Unless otherwise agreed by both
Parties, the appointment of the DAB (including each:member) shall expire when the DAB
has given its decision on the dispute referred to it under Sub-Clause 20.4, [Obtaining
Dispute Adjudication Board Decision], unless other disputes have been referred to the
DAB by that time under Sub-Clause 20.4, in which event the relevant date shall be when
the DAB has also given decisions on those disputes.

If any of the following conditions apply, namely:

(a) the Parties fail to agree upon the appointment of the sole member of the
DAB by the date stated in the first paragraph of Sub-Clause 20.2,

(b) either Party fails to nominate a member (for approval by the other
Party) of a DAB of three persons by such date,

(c) the Parties fail to agree upon the appointment of the third member (to
act as chairman) of the DAB by such date, or

(d) the Parties fail to agree upon the appointment of a replacement person

within 42 days after the date on which the sole member or one of the
three members declines to act or is unable to act as a result of death,
disability, resignation or termination of appointment,

then the appointing entity or official named in the Particular Conditions shall, upon the
request of either or both of the Parties and after due consultation with both Parties,
appoint this member of the DAB. This appointment shall be final and conclusive. Each

Party shall be responsible for paying one-half of the remuneration of the appointing entity
or official.

If a dispute (of any kind whatsoever) arises between the Parties in connection with, or
arising out of, the Contract or the execution of the Works, including any dispute as to any
certificate, determination, instruction, opinion or valuation of the Employer, then after a
DAB has been appointed pursuant to Sub-Clauses 20.2 [dAppointment of the Dispute
Adjudication Board] and 203 [Failure to Agree Dispute Adjudication Board], either
Party may refer the dispute in writing to the DAB for its decision, with a copy to the other
Party. Such reference shall state that it is given under this Sub-Clause.

For a DAB of three persons, the DAB shall be deemed to have received such reference on
the date when it is received by the chairman of the DAB.

Both Parties shall promptly make available to the DAB all information, access to the Site,
and appropriate facilities, as the DAB may require for the purposes of making a decision
on such dispute. The DAB shall be deemed to be not acting as arbitrator(s).

Within 84 days after receiving such reference, or the advance payment referred to in
Clause 6 of the Appendix - General Conditions of Dispute Adjudication Agreement,
whichever date is later, or within such other period as may be proposed by the DAB and
approved by both Parties, the DAB shall give its decision, which shall be reasoned and
shall state that it is given under this Sub-Clause. However, if neither of the Parties has
paid in full the invoices submitted by each member pursuant to Clause 6 of the Appendix,
the DAB shall not be obliged to give its decision until such invoices have been paid in
full. The decision shall be binding on both Parties, who shall promptly give effect to it
unless and until it shall be revised in an amicable settlement or an arbitral award as
described below. Unless the Contract has already been abandoned, repudiated or

terminated, the Contractor shall continue to proceed with the Works in accordance with
the Contract.
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then the other Party may, without prejudice to any other rights it may have, refer the
failure itself to arbitration under Sub-Clause 20.6 ‘[Arbitration]. Sub-Clause 20.4
[Obtaining Dispute Adjudication Board’s Decision] and Sub-Clause 20.5 [Amicable
Sertlement] shall not apply to this reference.

19.8

Expiry of Dispute If a dispute arises between the Parties in connection with, or arising out of, the Contract or
Adjudication Board’s the execution of the Works and there is no DAB in place, whether by reason of the expiry
Appointment of the DAB’s appointment or otherwise:

(a) Sub-Clause 20.4 [Obtaining Dispute Adjudication Board’s Decision]
and Sub- Clause 20.5 [Amicable Settlement] shall not apply, and

(b) the dispute may be referred directly to arbitration under Sub-Clause
20.6 [Arbitration].

Part 3 Particular Conditions of the Contract

Unless otherwise required in the context, the terms and expressions used herein shall have the same meaning as
they are defined in the General Conditions.

1 General
1.1 Form, Scope and Content of EPC for the Project
1.LL1EPC (including survey, design, procurement and construction)

The Project shall be implemented by the Contractor by way of EPC, including the survey, design,
procurement and execution thereof. Under the guidance and supervision of the Employer, the Contractor shall
fully complete all EPC Works Scope required Project as herein stipulated, including survey, design,

pro¢urement, construction, commissioning, trail run, performance testing, acceptance and warranty liability
within the Defects Notification Period.

1.1.2Scope and Content of EPC for the Project
1.1.2.1EPC Works Scope
The EPC Works Scope shall be as follows:

(a) Construction of the hydraulic main body of the quay, including 3 container berths of 50000DWT and
1ro-ro berth of 30000GT(with due consideration given to bulk cargo berth of 50000DWT);

(b) Harbor basin, berths and channel dredging;

(c) Necessary navigation and navaid facilities;

(d) Formation of back land area corresponding to berths, foundation treatment and surface layer;

(e) Purchase, installation and commissioning of equipment within the construction scope of this project;

(f) Ancillary and auxiliary works, including water supply, drainage, fire control, electricity and lighting;
and

(¢) Training of the Employer’s personnel in the operation and repair of port equipment in accordance
with Appendix G..

For the avoidance of doubt, the EPC for the Project shall consist of the Units of Works in accordance
with Appendix B.
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1.1.2.2Partial Commissioning Test

The Contractor shall organize the partial commissioning test for the Project starting from the
power-receiving points within 50m of the construction red line to the beginning of non-loaded combined
commissioning, including the single unit commissioning and system-specific commissioning, whereby the
single unit commissioning shall mean the commissioning of individual machine and the system-specific
commissioning shall mean the non-loaded commissioning for all the equipment in the power, electric and heat
control systems.

1.1.2.3Full Start-up Commissioning Test

The full start-up commissioning test for the Project shall include three stages: “non-loaded combined
commissioning”, “heavy-loaded combined commissioning™ and “full-loaded combined commissioning”. The
non-loaded combined commissioning shall be organized and completed by the Contractor in accordance with
Clause 7.4 and Clause 9 of the General Conditions. After completion of the non-loaded combined
commissioning(which shall mean the Project has passed the Tests on Completion), the Contractor shall assist
the Employer in conducting the “heavy-loaded combined commissioning” and “full-loaded combined
commissioning”, both of which shall be organized by the Employer at its own cost.

1.1.2.4 Reliability trial operation and performance tests

The Contractor shall take part in the reliability trial operation of the entire Project for , the duration of
which shall last no less than 30 days and shall not exceed 90 days, including uninterrupted full-loaded trail
operation for at least 96 consecutive hours. The Employer shall organize and complete the performance tests
of the equipment supplied hereunder and the Contractor shall cooperate with such performance tests.  The

Employer shall be responsible for all costs incurred in connection with the reliability trial operation test and
the performance tests.

1.1.2.5 The Contractor will not provide any vehicles, boats or other facilities required for port operation
before or for the Test on Completion.

THE FINAL DESIGN WILL BE AGREED UNTIL BEFORE 15.12.2017

1.2Construction Period and Quality

1.2.1 The scheduled completion date (“Scheduled Completion Date”)for the Project shall be the date
which is 48 months after the Commencement Date.

1.2.2 The Milestone schedule and payment schedule for the EPC Works Scope shall be as set forth in
Appendix 4.

1.2.3Bonus for early completion

If the Project achieves Completion before the Scheduled Completion Date, then the Employer shall pay a
bonus of US$2,000 per day to the Contractor for the number of days starting on the actual Completion Date
and ending on the Scheduled Completion Date.

If the Completion Date occurs more than90 days earlier than the Scheduled Completion Date, then the
Employer shall pay to the Contractor a bonus of (i) US$2,000 per day for the number of days starting on the
1% day before the Scheduled Completion Date and ending on the Scheduled Operation Date, and (ii) US$5000

per day for the number of days starting on the actual Completion Date to the 60" day before the Scheduled
Completion Date.

Notwithstanding anything to the contrary, the total amount of the bonuses to be paid by the Employer to
the Contractor for early Completion shall not exceed 0.5% of the total Contract Price (i.e., US$3,541475.5).
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1.3 Requirements for Survey and Design
1.3.1 Employer
1.3.1.1 Offices

If so requested by the Contractor, the Employer shall provide office spaces as well as meals and
accommodations, communications facilities, transportation and other conveniences to the survey and design

personnel of the Contractor performing onsite services, provided that the costs arising therefrom shall be borne by
the Contractor.

1.3.1.2Confidentiality

At all time until ten (10) years after expiration hereof, without the prior written consent of the Contractor, the
Employer shall not and shall ensure that its Personnel shall not publish, permit to be published, disclose any
particulars of the Works in any trade or technical paper or elsewhere, disclose any information related to this Project,
the services contemplated hereby, this Contract or the business activities of the Contractor for any purpose other
than that stipulated herein.

1.3.2 Contractor

1.3.2.1 General

The Contractor shall carry out the survey and design of the Project according to the technical standard and
specifications set forth in Appendix X and the principles for design and selection of equipment herein stipulated.

1.3.2.2Survey and design documents

The survey and design documents provided by the Contractor for the Employer in connection with the Project
shall be in both Chinese and English.

1.3.2.3Design personnel

The Contractor shall assign qualified survey and design personnel to carry out the survey and design of the
Project in accordance with this Contract.

1.3.2.4Adjustment and supplementation of design documents

After delivering the design documents, the Contractor shall participate in the design review organized by the
Employer according to the specific review plan separately agreed upon by the Parties and shall, according to the

conclusion of the review, make necessary adjustment and supplement to the design documents which are consistent
with the Contract.

1.3.2.5 Confidentiality

At all times until ten (10) years after expiration hereof, without the prior written consent of the Employer
(which consent shall not be unreasonably withheld), the Contractor shall not and shall ensure that its Personnel shall
not publish, permit to be published, disclose any particulars of the Works in any trade or technical paper or
elsewhere, disclose any information related to this Project, the services contemplated hereby, this Contract or the
business activities of the Employer for any purpose other than that stipulated herein.

1.3.3 Delivery of Survey and Design Documents

The Contractor shall deliver the relevant survey and design documents together with the electronic files
thereof (design documents including product drawings) to the Employer in the number of copies and at the time
stipulated in Appendix 5 hereto. The timing of the delivery of the relevant survey and design documents shall
follow the milestones schedule for the overall progress of the Project. The Contractor shall agree with any request
made by the Employer for early delivery thereof before the milestone schedule, provided that such request by the
Employer does not substantially deviate from a reasonable design cycle.






1.4 Contractor’s Liability for Default

1.4.1 Liquidated damages for late completion

Unless otherwise provided in this Contract, if the Completion of the Project does not occur on or before the
Scheduled Completion Date and such delay is less than 60 days after the Scheduled Completion Date, the
Contractor hereby agrees to pay to the Employer, as agreed liquidated damages and not as a penalty and as part of
the consideration for awarding the contract, an amount equal to US$2,000 for each calendar day by which the
Completion occurs later than the Scheduled Completion Date.

If the Completion of the Project does not occur on or before the Scheduled Completion Date and such delay is
more than 60 days after the Scheduled Completion Date, the Contractor hereby agrees to pay to the Employer, as
agreed liquidated damages and not as a penalty and as part of the consideration for awarding the contract, (i) an
amount equal to USS$2,000 per calendar day for the number of days starting on the Scheduled Completion Date and
ending on the 59th day thereafter, and (ii) an amount equal to US$5,000 per calendar day for the number of days
starting on the on the 60th day after the Scheduled Commercial Date and ending on the actual Completion.

Notwithstanding anything to the contrary, in no event shall the Contractor’s liability under this Sub-Clause 1.4.1
exceed 1% of the total Contract Price (i.e., US$7,082.295).

1.4.2 Liquidated damages reasonable

The Employer and the Contractor hereby acknowledge and agree that the terms, conditions and amount fixed
pursuant to Sub-Clause 1.4.1 the late completion of the Project are reasonable, considering the reduction in value of
the Project and the increased costs that it is anticipated the Employer will sustain in the event of the Contractor’s
failure to achieve Completion by the Scheduled Completion Date. The amount of the liquidated damages is
agreed upon and fixed hereunder by the Parties because of the difficulty of ascertaining on the date hereof the exact
amount of reduction in value of the Project and increased costs that will be actually sustained by the Employer in
such event and are a genuine estimate of such reduction in value and increased costs, and the Parties hereby agree
that the liquidated damages specified herein shall be applicable regardless of the amount of such reduction in value
actually occurring and/or such increased costs actually sustained by the Employer. These liquidated damages shall
be the only damages due from the Contractor for the Contractor’s failure to achieve Completion by the Scheduled
Completion Date and the Employer’s sole and exclusive remedy for such default, other than in the event of
termination under Sub-Clause 15.2 [Termination by Employer] prior to completion of the Works. These damages
shall not relieve the Contractor from his obligation to complete the Services, or from any other duties, obligations
or responsibilities which it may have under this Agreement.

1.5Employer’s Liability for Default

1.5.1 Except where it is otherwise provided in the other clauses hereof, the Employer shall be in default upon
the occurrence of any one or more of the following events, acts or conditions:

(a) the Employer provides inaccurate information and instructions to the Contractor as a result of which, the
Contractor suffers delay in Completion and/or additional costs , and

(b) the Employer fails to obtain the approvals and/or consent in accordance with Sub-Clause 2.2.1 of the

Particular Conditions, as a result of which, the Contractor suffers delay in Completion and/or additional
costs.

1.5.2 In the event that the Employer is in default of its obligations hereunder pursuant to Sub-Clause 1.5.1 of
the Particular Conditions, the Contractor shall, upon notice to the Employer, be entitled to any or all of the
following rights and remedies (in addition to any other rights and remedies that may be available to the Contractor

hereunder or at law or in equity) in accordance with the provisions of Sub-Clause 20.1 [Contractor 5 Claim] of the
General Conditions:

(a) with regard to Sub-Clause 1.5.1(a), (i) where the completion has been or will be delayed, an extension
will be granted in respect of such delay in accordance with the provisions of Sub-Clause 8.4 [Extension
of Time for Completion] of the General Conditions; and (ii) any such cost and reasonable profit shall be
paid by the Employer. In addition, where the Contractor has to rework due to the inaccuracy of
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information and instructions submitted by the Employer, the Employer shall also pay for the rework costs
for the additional workload by the Contractor resulting therefrom, the calculation of which shall be
subject to the standards to be determined by the Parties through consultation; and

(b) with regard to Sub-Clause 1.5.1(b), (i) where the Completion has been or will be delayed, an extensio_n for
such delay will be granted in accordance with the provisions of Sub-Clause 8.4 [Extension of Time for

Completion] of the General Conditions; and (ii) any such cost and reasonable profit shall be paid by the
Employer to the Contractor accordingly.

1.6 Contract Price and Payment
1.6.1 Total Contract Price
As full consideration to the Contractor for the full and complete performance of the Works and all costs and
expenses incurred in connection therewith, the Employer shall pay, and the Contractor shall accept, the sum of
US$708,295,101 (Say: United States Dollars Seven Hundred and Eight Million Two Hundred Ninety-Five

Thousand One Hundred and One) as the total Contract Price for the EPC Works Scope hereunder. The total

Contract Price shall be exclusive of all local taxes (including any value added taxes, withholding taxes, import
duties and sales tax).

1.6.2 Composition of Total Contract Price:
1.6.2.1 [tems of expenses and costs included in the total Contract Price

The total Contract Price shall include the expenses and costs incurred by the survey, design, purchase of
equipment and materials, construction and project management undertaken by the Contractor within the scope of
the survey, design, procurement, construction and technical services for the Project.

1.6.2.2 Items of expenses and costs not included in the total Contract Price

The total Contract Price shall exclude the following:

(a) All taxes incurred for any imports into the location of the Project, including import duties, income tax, GST
and other taxes;

(b) Costs of the local security guards or army engaged to protect the safety of the Site and the Works(for the
avoidance of doubt, the Contractor shall bear its own security expenses); and

(c) Costs of the vessels and raw materials necessary for commissioning and testing.

1.6.3 Adjustment of Contract Price

1.6.3.1 The Contract for the Project shall be calculated on the basis of the sum of the total Contract Price plus
the result of any price adjustment in accordance with this Contract;

1.6.3.2 If the Contract already contains the price applicable to a Variation made to the Works, such price shall
apply when making adjustment to the Contract Price;

1.6.3.3 If the Contract already contains the price for work items similar to the Variation, the Contract Price
may be changed by making reference to such similar price;

1.6.3.4 If the Contract. contains no such applicable or similar price, the Contractor may propose an appropriate
price for such Variation to the Employer for confirmation before implementation;

1.6.3.5 When the actual quantity of a certain part of the Works changes by more than 1% from the bill of
quantities or the quantity indicated in other statements, or any change in quantity directly causes the unit costs of
such part of the Works to change by more than 1%, the comprehensive unit price and the corresponding measures
fee(if any) shall be adjusted accordingly pursuant to the following: (a) the Contractor shall propose a new
comprehensive unit price and measures fee for the increased quantity or the quantity remaining after deduction, and






then (ii) within 5 days after the Contractor submits its proposal, the Employer or Employer’s representative shall
confirm in writing before the adjustment can be made to the Contract Price and the proposed price be included into
the Contract Price of the Project.

1.6.3.6 The quantity of the Works actually completed shall be measured as described below:

(i) The quantity shall be calculated on the basis of the as-built drawings or, if there is no as-built drawing, the
actual working drawings;

(ii) If there are both drawings and the detailed list of materials, the drawings shall prevail in measuring the
quantity of the Works; and

(iii) In case of considerable difference between the detailed list of materials and the materials actually shown
on the site, the latter shall prevail in measuring the quantity of the Works.

In case of any price adjustment caused by any change in laws and regulations after the Base Date, by the
fluctuation of commodity prices or devaluation of foreign exchange rate between United States Dollars and the
actual currency used for the procurement of the materials/equipment to be supplied by the Contractor under this
Contract,, the Contractor may propose a Variation in accordance with Clause 13 of the General Conditions to the
Employer for the Employer’s confirmation.

1.6.3.7 When the price of any major materials (as detailed in Sub-Clause 1.6.3.8 of the Particular
Conditions)to be supplied or used for the EPC of this Project changes by more than +5 % from the base prices, the
price shall be adjusted and taxes shall be listed for the part in excess of £5%.

1.6.3.8Major materials shall include steels, cement, diesel, sand, stones and block stones.

1.6.3.9 Base prices of major materials: The prices confirmed by the Parties jointly 28 days before execution of
this Contract.

1.6.4 Performance Security

The Contractor- shall, in accordance with the provisions of Sub-Clause 4.2 of the General Conditions hereof,

provide the Employer with a Performance Security in an amount equal to 5% of the total Contract Price (i.e.
US$35,414,755].

1.6.5 Defects Notification Period Bond

Within seven (7) days after receiving the Taking-Over Certificate for the last Section, the Contractor shall
provide the Employer with Defects Notification Period Bond in an amount equal to 2% of the total Contract Price
i.e., US$14,165,902, which shall be provided by an entity in the country (or other jurisdiction) approved by the
Employer, and shall be in the format attached to the Particular Conditions or other formats approved by the
Employer.

The Contractor shall ensure the Defects Notification Period Bond remain valid and enforceable until any
defect is remedied. Where an expiry date is provided in the clause of the Defects Notification Period Bond, yet the
Contractor still has no right to get the Performance Certificate within 28 days prior to the expiry date of the Defects
Notification Period Bond, the Contractor shall extend the validity period of the Defects Notification Period Bond
until any defect is remedied. Within 3 days after the Contractor receives the Performance Certificate issued by the
Employer for a Section, the Employer shall return to the Contractor the Warranty Bond for such Section.

The Employer shall be entitled to make drawings of all or a portion of the amount available under the
Warranty Bond in respect of any Section from time to time during the Defects Notification Period if the Contractor
fails to perform in accordance with the Contract, including to pay for amounts for which the Employer is entitled to
recover from Contractor pursuant to Sub-Clause 11.4 of the General Conditions. For the avoidance of doubt, each
Defects Notification Period Bond may be drawn in any order elected by the Employer in respect of such failure by






the Contractor.

1.6.6 Settlement Currency and Invoice

This Contract is denominated and paid in US Dollars. The Contractor shall provide the invoice as required by
the Employer in the format as set forth in Appendix X. :

1.6.7 Advancement Payment for the Works

Within 15 days after this Contract takes effect, the Employer shall pay a lump sum equal to 7.5% of the total
Contract Price (i.e., US$53,122,132.5) to the Contractor as initial advance payment (the “Initial Advance
Payment™). .

The Employer undertakes that another 7.5% of the total Contract Price (i.e., US$53,122,132.5) as the second
advance payment (the “Second Advance Payment”, together with the Initial Advance Payment, the “Advance

Payment™) shall be paid to the Contractor by it within twelve (12) months after the date of payment of the Initial
Advance Payment paid.

At the time of making each Milestone Payment, the Employer shall deduct an amount equal to 15% of such

Milestone Payment to repay the Advance Payment, until the Advance Payment is repaid by the Contractor to the
Employer in full.

Where the Advance Payment has not been repaid in full before the Taking-Over Certificate for the last
Section is issued, or prior to termination in accordance with Clause |5 [Termination by Employer], Clause 16
[Suspension and Termination by Contractor] or Clause 19 [Force Majeure] (as the case may be), then the remaining
balance shall immediately become an amount due and payable by the Contractor to the Employer.

1.6.8 Confirmation of Milestone Progress

1.6.8.1 Upon receipt of the Milestone Progress Report prepared by the Contractor according to Sub-Clause
4.21 of the General Conditions, the Employer shall check the completed Milestone Progress Node as reflected in
the progress report, and shall, within7 working days after receiving such Milestone Progress Report: (a) confirm
with the Contractor in writing that the Milestone Progress Node has been completed; or (b) refuse in writing to
confirm that the Milestone Progress Node has been completed, explain the reasons and point out the work that the

Contractor needs to do. The Contractor shall complete such work before issuing the application notice once again
under this clause.

1.6.8.2 Where the Employer neither confirms in writing nor refuses to confirm that the Milestone Progress
Node has been completed within7 working days, the Milestone Progress Node shall be deemed to have been

completed upon the expiration of said 7 working days of the conformation period. To avoid any doubt, the
confirmation of the Milestone Progress Node does not equal to the conformation of Completion stipulated herein.

The Completion of the Works and Sections shall be confirmed in accordance with Sub-Clause 10.1 of the General
Conditions and other provisions hereof.

1.6.9 Milestone Payments

The Employer shall, according to the Milestone Schedule and Payment Schedule specified in Appendix 4 as
well as Milestone Progress Nodes, pay the corresponding Contract Price to the Contractor.

1.7 Defect Remedying
" 1.7.1 Defects Notification Period:

The Defects Notification Period with respect of each Section shall be 1095 days starting from the day when

the Employer issues the Taking-Over Certificate for such Section in accordance with Clause 10 of the General
Conditions.

1.7.2 The Contractor shall send its personnel to make repair within 28 days after receipt of any repair notice
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within the Defects Notification Period.

1.7.3 For any accident necessitating emergency repair (e.g. leakage of oil, gas or water in tht?,pipeline), the
Contractor shall immediately send its personnel to the scene after receipt of the notice of accident from. the
Employer.

1.8 Customs Clearance Responsibility

The Contractor shall be responsible for customs clearance within the territory of PRC, the cost of which shall
be borne by the Contractor. The Employer shall be responsible for customs clearance (customs duty and GST)
outside of PRC which shall process the clearance as required by the Contractor and at the cost of the Employer.

1.9 Delivery

After the Contractor submits the application for the commissioning or tests, the Employer shall arrange all
necessary conditions within twelve (30) days, including power supply, communications and automatic control. If
the commissioning/test fails to take place within twelve (30) days due to Employer’s reasons, the Employer shall be
deemed as having accepted the commissioning/test. If the Employer rearranges a commissioning/test, it shall bear
all the costs so increased. —

2 The Employer

2.1.1 The Employer shall coordinate with local governmental agency, obtain visas and handle the relevant
documents for all the staff members of the Contractor.

2.1.2 The Employer shall provide to the Contractor the basic data for design except survey, measurement and
hydrology, and shall be responsible for the accuracy and correctness of such data.

2.1.3 The Employer shall provide the energy media for construction, commissioning and production for the
Completion of the Project.

2.1.4 The Employer shall coordinate with the relevant governmental departments for the convenient and
unobstructed traffic of the roads leading to the Site.

2.1.5 All taxes for imports made to the Project location, including import tariff, income tax and goods and
services tax, shall be borne by the Employer, with the exception of all Port Levy fees. Since all the tax exemptions
are subject to the approval by the Ministry of Finance and Economic Development (“MoFED?”) of the Republic of
Sierra Leone, before they are exempted or approved by MoFED, if the Employer fails to pay the taxes mentioned in
this paragraph and such taxes are actually paid by the Contractor, the Employer shall reimburse such taxes paid by
the Contractor in full every three months, until they are fully reimbursed. When requesting reimbursement from the
Employer for such taxes, the Contractor shall submit to the Employer the documentary evidence and explanations

for paying such taxes, and the Employer shall, within 30 days after receiving such documents and explanations,
make payment to the Contractor.

2.1.6 After the notice for Commencement of Works is issued by the Employer, if the Contractor finds that
further permits or approvals are necessary for the implementation of this Project in addition to those as set forth in
Sub-Clause 2.2.2 of the Particular Conditions, the Employer shall provide assistance and ensure that the Contractor
is able to obtain such permits or approvals in a timely manner. Where the Contractor suffers any delay and/or
additional costs as a result of the Employer’s failure to timely obtain the aforesaid permits or approvals, the

Contractor shall render a notice to the Employer and, in accordance with the provisions of Sub-Clause 20.1
[Contractor's Claim]. have the right to demand the following:

(a) where the Completion has been or will be delayed, an extension will be granted in respect of such delay in
accordance with Sub-Clause 8.4 [Extension of Time for Completion) of the General Conditions;

2.2 Permits, Licenses or Approvals

2.2.1 Before the notice for Commencement of Works is issued by the Employer:
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(i) The Employer shall obtain the relevant consttuction permit, notice to mariners and other necessary
certificates or approvals for construction as well as approval documents for temporary land use, as detailed in the
list set forth in Appendix 9. Where the Works are obstructed due to incomplete construction formalities, the

construction period shall be extended accordingly and the Employer shall indemnify the Contractor for costs and
expenses arising therefrom.

(ii) The Employer shall, at its own costs and expenses, obtain the relevant certificates of rights and complete
the relevant formalities, which shall be processed in the name of the Employer, for land expropriation, demolition
and construction permit. The contractor will reimburse all the cost above to the Employer.

2.2.2 The Employer shall coordinate and handle the protection work of underground pipelines around the
construction site, adjacent buildings and structures (including the buildings of historic preservation) as well as
ancient and famous trees.

3 Waiver of Sovereign Immunity
The Employer unconditionally and irrevocably:

(a) agrees that the execution, delivery and performance by it of this agreement constitutes private and
commercial acts rather than public or governmental acts;

(b) agrees that, should any proceedings be brought or any expert determination be sought against it or its
assets other than assets protected by the diplomatic and consular privileges in any jurisdiction in relation to this
Agreement or any transaction contemplated by this Agreement, no immunity from such proceedings shall be
claimed by or on behalf of itself or with respect to its assets;

(c) waives any requirement under the State Proceedings Act, 2000 to give prior notice before bringing a claim
against the government;

(d) consents generally in respect of the enforcement of any expert determination or arbitral award (whether
by judgment or otherwise) against it in any such proceedings in any jurisdiction and to the giving of any relief or
the issue of any process in connection with such determination or proceedings (including the making, enforcement
or execution against or in respect of any property whatsoever irrespective of its use or intended use;

(e) consents generally to the jurisdiction, with respect to itself and any and all of its assets and property that it
now has or may hereafter acquire, of any court of competent jurisdiction for any action filed by the Company to
enforce any arbitral award or decision made pursuant to arbitration conducted pursuant to this Agreement;

(f) waives any objection that it may now or hereafter have to the venue of any action or proceeding brought
as consented to in this Agreement and specifically waives any objection that any such action or proceeding has been
brought in an inconvenient forum and agrees not to plead or claim the same;

(g) agrees that service of process in any such action or proceeding may be effected in any manner permitted
by the law applicable to the aforementioned court, or in the manner permitted under this Agreement; and

(h) waives any and all rights it may have to enforce any expert determination, judgment or claim in the courts
of any jurisdiction.






IN WITNESS WHEREOF the parties hereto have hereunto set their respective hands and caused their Common
Seals to be hereunto affixed the day and year first above written.

behalf of
al Port Development (SL) Ltd

Sign
Nati T GROUP CO., LTD
Chairman

Mr. David Ben Lulu

1_/’ ”
“WITNESS
fsrr™ / /
Minister of Aviation and Transport of / Vice General Manger of
/
the Republic ij Sierra Leone / TIDFORE HEAVY EQUIPMENT GROUP CO., LTD

Hon. Ba]ogu/ Leonard Koroma Miss Zhang Qinwen
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 APPENDIX A

Employer’s Requirements for Port Elizabeth II Expansion Pro;ect of the
: Republlc of Sierra Leone

In order to catch up with the pace of foreign trade and ensure development of hinterland ‘economy, the
government of Sierra-Leone plans to upgrade Port Elizabeth II of Port of Freetown which is the oily port in the
country. Deep-water container and Ro-Ro terminals are going to be constructed. The government also endeavors to
forge it into a container transit port of West Africa. h

I. Construction Needs
As follows:

i. Main construction of three new-built 50000DWT container berths and one new-built 50000DWT (cum
50000DWT bulk berth) Ro-Ro berth with a total quay length of 1280m;

ii. Dredging of the harbor basin, berths and channels;
iii. Construction of necessary navigation facilities;

iv. Land formation, foundation and surface treatment for the back land area which are associated with the
berths with a total area of 49.5 hectare.

v. Handling equipment within the construction scope;

vi. Water supply and drainage, fire control, electronic lighting and other auxiliary facilitie‘s;
vii. Equipment for port operation and key staff training; i
viii. Construction of main port office managements building as the design submits by SLPA.. s
\ R,
Of which:

(I). Port Hydraulic Construction Work

i. Main construction of three new-built 50000DWT container berths and one new-built 50000DWT (cum
50000DWT bulk berth) Ro-Ro berth with a total quay length of 1280m;

ii. Dredging works of auxiliary harbor basin, berths and channels;

iii. Necessary navigation facilities for the new-built harbor basin, berths and channels;
iv. Main port office (management building) according to design supplied by SLPA.
(II). Land Formation Engineering

i. Land filling (reclamation) and foundation treatment for the back land area which are associated with the
four new-built berths with a total area of 44.5 hectare.

ii. Bank revetment work of both sides of back land area which are associated with the four new-built berths
with a total length of 320m.

iii. Container yard surface layer and in-port road construction engineering corresponding to the four
new-built berths with a total area of 49.5 hectare.

(III). Construction and Erection of Handling Equipment and Other Auxiliary Facilities
i. Procurement, installation and test of handling equipment to be purchased for the four new-built berths.

Models of equipment to be purchased:

No. . Equipment Specification Unit Q'ty

Ro-Ro (cum bulk) berth

1 Portal crane 25t-37m Set 3

2 Single bucket loader 5m3 Set 8
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3 Single bucket loader 1.6m? Set 1
4 Dump truck 40t Set 5
5 Mobile belt conveyor V=2.5m/s, B=1.6m Set 8
B Traction trolley SG73-5 Set 3
7 Wheel crane 25t Set 3
8 Forkiift 16t Set 3
9 Platform weigher 120t Set 2
Container berth

1 Ship to Shore container crane 41t Set 6
2 Multi-purpose portal crane 40t Set 2

3 Gantry container crane Span: 23.47m, capacity: 45t Set 10
4 Reach stacker 45t, max pile 5 layers Set 2
5 Forklift 1~3t Set 12
5 Container traction chassis Set 12
7 No-load case stacker 8t Set 3

8 Inside forklift 3t Set

9 Platform weigher 120t Set 2

ii. Construction, procurement, installation and test of water supply and drainage, fire control, power supply,
lighting and telecommunication for the four new-built berths

II. Time for Completion

Work within this contract should be completed within 48 months.

III. Design and Other Technical Standards

Design, construction, equipment procurement and installation of this project should as per the following
design specifications and standards:

1. General Rules on Waterway Engineering (JTS141-2011)

2. Formulation Methods for Pre-feasibility-study Report and Project Feasibility Study Report of Port

Construction Project
3. Compilation Regulations on Port and Waterway Engineering Construction Drawings (JTS 110-7-2013)
4\ General Design Standards of Port (JTS163-2013)
3. Code for Port Hydrology (JTS145-2-2013)
6. Code for Design and Construction of Gravity Quay (JTS167-2-2009)
7. Code for Design and Construction of Long Piled Wharf (JTS167-1-2010)
8 Design Specifications of Ro-Ro Terminals (JTS165-6-2008)
9. Code for Loads in Port Engineering (JTS[44-1-2010)
10, Code for Foundations in Port Engineering (JTSI147-1-2010)
Il Code for Design and Construction of Revetment Works of Port and Waterway (JT.J 300-2000)
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APPENDIX B

Sheet of Subdivision Work of Elizabeth II Quay of Freetown Expansion
Project of the Republic of Sierra Leona

No

Construction Unit

Construction Parts

Subdivisional Work

Main
construction of
the Quay

Foundation

Dredging

Riprapping

Punning

Levelling

Front riprapping

Wall

Caisson precasting

Caisson installation

Backfilling inside caisson

C30 concrete cover-plate for caisson top

Upper structure

Site cast breast wall

Settlement joint

Docking and
protection facilities

Bollard

Boat fender

Threshold

Rail beam and rail
installation

Cast-in-place concrete pile

Cast-in-site rail beam

Rail installation

Bumper & anchorage block

Backfill and surface
course

Riprap mound

Rear wharf gravel filter layer

Rear wharf rubble filter layer

Rear wharf geotextile filter layer

Backfilled sand vibroflotation

Cement stabilized soil base course

Sand cushion

C50 strong concrete interlocking block layer

Bank-protection
work

Embankment

10-100kg core

60-100kg toe layer rubble

60-100kg rock mattress

Revetment inner side gravel filter layer

Revetment inner side rubble filter layer

Revetment inner side geotextile filter layer

Paving

1.2T rock block cover

Upper structure

Broken-stone course

Concrete wave wall

Settlement joint of wave wall
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APPENDIX C

Overall Schedule of the Expansion Project of Elizabeth II Quay of Port of
Freetown of the Republic of Sierra Leone
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\m e The Commencement Date shall occur within seven (7) days after receipt of the Notice for Commencement of Works from the Employer.

1({2|3|4|5|6|7|8(9|H|H|R|H|H|R|H|R|HIRB | H|H|B|\B|8|B|B|8|(a|H|H(R|H|B|R|E8|8|8|a|a(elalalaln|dls

Survey, design

. Geotechnical investigation and surveying

Engineering design

Equipment procurement

Portal crane

Mechanical loader

Belt conveyor

Quayside container bridge

Electrical equipment

Communication equipment

Fire fighting equipment

Construction preparation

Construction of 50000t container and Ro-

Caisson precasting

Dredging

Riprapping

Punning

Levelling

Caisson installation

Riprapping inside caisson

Prism backfilling

Filter layer backfilling

Cast-in-place cover plate

Cast-in-place breast wall

Construction of lloating filling piles

Construction ol cast-in-place rail beam

Construction of surface course

Equipment installation, commissioning and
auxiliary facility construction

Construction of revetment works

Core filling

Rock block groove submerging

Filter layer backfilling

Cast-in-place concrete retaining wall

No-load pre-commissioning

Final cleanup
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APPENDIX D

Milestone Plan and Payment Schedule of Expansion Project of Elizabeth II

Quay of the Port of Freetown of the Republic of Sierra Leona

Actual amounts of payable

) prgzgtaftﬂ l: i project funds (Deduct 15% Tot?llj Eézject ]
No Milestone (Ten thousand of advair;zzteaﬁay;te)nt each (Ten thousand Remarks
tobars) (Ten thousand dollars) doliars)
Advance payment
1 after signing of 10619.94
contract
Submit
2 reconnaissance report 1200.00 1020.00 1200.00
3 RETREE 1600.00 1360.00 1600.00
4 | Assign project insurer 338.27 287.53 338.27
5 Ai?ﬁ&ﬂf?é?“ 1594.57 1355.38 1594.57
Provide equipment
purchasing list (Start 6302.66 5357.26
equipment processing) 4 berth
6 | Complete equipment 14774.66 -
KistaRation sad 2118.00 1800.30
commissioning for
each berth
7 || remete ooy 3000.00 2550.00 3000.00
Complete every six 96 pcs
8 caissons pre-casting 327.08 27802 ooy In total
Complete every six 96 pcs
9 caissons installation =651 63158 12254.14 In total
Complete every 70m 1280m
10 breast wall casting LB RASES 4879.90 In total
Complete installation
11 | of boat fender, bollard 1049.00 891.65 1049.00
and steel rail
Complete acceptance
12 | of wharf construction 1171.32 99562 1171.32
unit
Complete reclamation
13 of harbor basin and 499.29 424 .40 49929
berth
Complete acceptance
14 of reclamation of 24.96 21.22 24.96

harbor basin and berth
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Complete construction

15 | of revetment work of 616.64 524.14 616.64
container berth
Complete acceptance
16 | of revetment work of 30.83 26.21 30.83
container berth
Complete construction
17 | of revetment work of 367.38 312.27 367.38
Ro-Ro berth
Complete acceptance
18 | of revetment work of 18.37 15.61 18.37
Ro-Ro berth
19 Backfill 1/8 area 927.30 788.20 7418.36
Complete acceptance
20 of backfilling works 370.92 315.28 370.92
Foundation treatment
21 T 499.23 424 35 3993.86
Complete acceptance
22 of foundation works 199.69 169.74 199.69
g5 | PUrsESCOURS 19 690.29 586.75 5522.35
area
Complete acceptance
24 of surface course 276.12 234.70 276.12
works
g5, | ‘Completerconstiuetion | 40 910.35 1071.00
of subsidiary buildings ’ ’ '
Complete acceptance
26 | of subsidiary buildings 53.85 Alps Ll
Complete acceptance
27 of installation of 2928.20 2488.97 2928.20
handling equipment
Complele acceptance
of water supply and
28 drainage and fire 67.91 57.72 67.91
protection works
Complete acceptance
29 of environmental 39.81 33.84 39.81
protection works
Complete acceptance
30 | of power supply and 277.16 235.59 277.16
lighting works
Complete acceptance
31 of communication 570.53 484.95 570.53
control works
Total 70829.51 56663.61 70829 51
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34. Rotating electrical machines--Rating and performance (GB755)

35, Crane electric control equipment (JB43135)

36. Indoor AC high voltage switchgear panel (DL/T404)

37. Quality of electric energy supply —Harmonics in public supply network (GB/T14349)
38, F.EM. Rules for the design of Hoisting Appliances

1. Quality Assurance System
1. Construction Quality Objective

Implement national engineering quality acceptance standards currently in effective and reach qualified
standards.

2. Quality Management Rules

Project manager is directly responsible for quality management. Quality engineer is in charge of control,
inspection, information feedback and quality problem solving and at the same time he is under supervision of
supervisors and delegates sent by the Owner. Responsibilities of project quality jobs are as follows:

2.1Project Manager

2.1.1Chief responsible person of the project and be fully responsible for project quality on behalf of the
company.

2.1.2Take the initiative to implement national norms and standards on project quality. Implement lifelong
liability of construction quality. Improve personnel quality and law awareness.

2.1.3 Responsible for the Owner. Implement quality documents formulated by design and supervising
engineer in time. Organize learning of such documents and practice effective utilization.

2.1.4 In charge of implementation of quality management responsibility system, contract management,
assessment of sub-contractors and checking of work of chief engineer, project vice-manager and each
department.

2.2 Project Vice-manager

2.2.11In charge of implementation of project quality policies and objectives;
2.2.2In charge of coordination of construction of unit projects and sub-divisional works;
2.2.3In charge of formulation and implementation of annual, quarterly and monthly construction schedule;

2.2.41n charge of assessment of construction organization and design, organization of typical construction
of key projects, checking other departments work.

2.3 Project Chief Engineer
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2.3.1In charge of project quality management under the guidance of project manager;

2.3.2In charge of implementation of ISO9002 and effective execution of quality management system;

2.3.3In charge of establishment and improvement of quality assurance system, organization of
construction as per Construction Organization Plan approved and assurance of project quality.

2.3.4In charge of formulation of project quality assurance plan and solutions for key technical issues;

2.3.5In charge of organization of implementation of inspection and testing, control of measurement and
testing equipment as well as accounting of technical factors;

2.3.6In charge of formulation and implementation of corrective and preventive measures.

2.4Responsibility of Engineering Department

2.4.1In charge of implementation of project quality plan under the guidance of chief engineer;

2.4.2In charge of compilation of construction organization plan and technical disclosure;

2.4.3In charge of formulation of construction production plans and issuing of such plans to each
construction team;

2.4.4In charge of on-site quality issues and settlement of such issues, and making amendments and
supplements to current design documents and construction measures on condition that project quality can not
be guaranteed, as well as supervision and implementation of such amendments and supplements.

2.4.5In charge of compilation of operator instructions and specific technical quality standards.

2.58afety and Quality Assurance Department

2.5.1In charge of establishment and operation of quality assurance system and formulation of quality
objectives of manager department;

2.5.2In charge of compilation and implementation management procedures and implementing regulations
of quality assurance system and supervision of each department in compilation and implementation of its own
quality management procedures and implementing regulations.

2.5.3In charge of supervision and examination of effective implementation of quality assurance measures;

2.5.41n charge of organization of compilation and amendment of project quality assurance plan;

2.5.5Attendance at qualification appraisal of suppliers;
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2.5.6In charge of interface management of quality assurance system and quality inspection;

2.5.7In charge of implementation of quality plan, acceptance of control point and hold point of
construction and quality; formulation of non-conformance report and assessment of solutions proposed by
technical departments as well as implementation of such solutions;

2.5.8Take actions against non-conformance services including construction suspension and making reports
to project manager;

2.5.9Report quality conditions to department in charge and project manager and assist project manager
with reviewing and assessment of effectiveness of quality system;

2.5.10In charge of implementation of “Three Checks™ which include self-check, mutual check and random
check by quality team, acceptance of such checks according to scope of examination and project schedule, as
well as filling of construction inspection reports.

2.6Ship Materials Department

2.6.1In charge of investigation and assessment of suppliers of main raw materials, components and
equipment, selection of such suppliers and submitting such recommendations to project manager for approval;

2.6.2In charge of sampling inspection of incoming materials (including customer property), collaboration
with attesting officers, and delivering such samples to field laboratory or other qualified local inspection
authorities;

2.6.31In charge of field material identification and setting up of accounting book for tracking and control;

2.6.4In charge of storage and accumulation of incoming materials to guarantee effectiveness of material
quality;

2.6.5Ensure sound performance of on-site equipment and accuracy and reliability of instruments. In
charge of maintenance, repair and management of construction ships and vessels and mechanical equipment.
Ensure their normal operation. In charge of supply of fuel, material and freshwater for ships, vessels and
mechanical equipment. In charge of procurement of spare parts of ships, vessels and mechanical equipment.

3. Quality Management System
3.1 Quality Liability System

Implement 1SO9002 quality system documents. Establish quality liability system for each post with clear
division of work and individual responsibility.

Implement three-class management and economic responsibility contract system managed by project
department, construction department and construction teams. Clear division of responsibility, rights and
interests among project department, construction department and construction teams should be made and
incentive and punishment measures should be established. Production plan will be sent to construction
department at the beginning of each month by project department. Head of the construction department will
need to sign on it in that this is directly linked to economic benefits. Inspection and assessment on project
quality will be taken by relevant departments which are functional departments of project department.
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3.2 Quality Training

3.2.1 Project managers should raise employees’ awareness of quality. They should be informed that quality
constitutes the life of an enterprise and quality is benefit. All employees should attach great importance on
working quality as well as product. They should put quality in their first priority.

3.2.2Enhance training for operators, especially for newly employed migrant workers. They can only work
on their posts after qualified training. Construction personnel should have a clear understanding about
operation tips and quality requirements.

3.3 Joint Trial System of Drawings

Organize technicians and other relevant personnel learn how to review drawings. Problems concerning
design drawings should be solved together with design units in time. Joint trail record should be filled out and
ask the Owner, designer and supervisor to write comments and sign their names on it.

3.4 Quality Planning

Field inspection should be conducted by relevant personnel prior to construction to get a basic knowledge
about construction conditions. Construction features of this project should be analysed and discussed by
technicians and construction management personnel under the guidance of project leaders. Plans selected
should meet such requirements as project schedule, quality, safety, environmental protection and low
construction cost. Designs, objectives and specific assurance measures should be formulated on this basis.

3.5 Technical Disclosure System

Prior to construction, technicians, quality controllers and safety officers should complete technical
disclosure in writing to construction personnel.

3.6 Typical Construction System

Typical construction should be taken for newly started projects. Construction features of this project can
be known through typical construction. Feasibility of given technologies and quality assurance ability should
be inspected and summarized. Improving measures should be taken to perfect construction process and ensure
normal performance of the next process.

3.7 Quality Management Point

Quality management points should be set up for key and difficult processes. Solution activities should be
held by means of brainstorming. Specific pre-control measures should be formulated and implemented.
Implementation results can be testified through examination. Improve project quality by means of PDCA.

3.8 Construction Baseline Acceptance and Observation System

Plane coordinates and benchmarks given by the Owner should be rechecked carefully. Feedback of issues
should be submitted to supervisor in time. Construction plane control network and vertical control network
should be established on this basis. Measuring and calculation results should be submitted to supervisor in
writing. They can be put into use only after they are testified to be qualified by a third party. Observation
points for buildings displacement and subsidence should be set up according to regulations. Observation
should be conducted regularly and relevant documents should be organized.

3.9 Process Acceptance System

Acceptance of processes should be conducted in time by relevant personnel. For concealment construction,
concealment construction receiving reports should be filled out and submitted to supervisory engineer. The
subsequent process can not be conducted if the last one has not be accepted or is unqualified.
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3.10 Test and Measurement

Strengthen management of test and measurement, measurement inspection, concrete strength test and
other indicators tests. Control of such indicators as concrete strength should be accurate and be calculated ,
analyzed and summarized in time. Inspection and calibration of testing and measuring tools should be
conducted regularly. Unqualified ones can not be put into use.

3.11 Raw Material Control

Strengthen control of raw materials. Incoming raw materials must have product certificate and acceptance
certificate. Re-examination should be taken for incoming materials based on regulated batches. Unqualified
materials are not allowed to put into use.

3.12 Technical Innovations

During construction, new techniques, new materials, new technologies should be introduced and applied
so as to increase economic returns and ensure quality. Quality seminars and field dispatching meetings should
be held regularly to solve key issues in construction.

4. Quality Assurance Technical Measures
4.1Preparation prior to Construction

4.1.10rganize relevant personnel for field inspection to get familiar with natural and construction
conditions of the project.

4.1.2 Organize learning of drawings for technicians and other relevant personnel. Solve problems
concerning drawings in time. Fill in record of joint check up in the drawing and ask the Owner and supervisor
to write comments and sign their names on it.

4.2 Technical Management during Construction

4.2.1Prior to construction, technicians, quality controllers and safety officers should complete technical
disclosure in writing to construction personnel and listen to suggestions. Clear division of responsibilities
should be made and technical disclosure should be complete.

4.2.2Typical construction should carried out first for key projects prior to normal construction.

4.2.3 Formulate project quality measures plan and establish quality management point for milestone
operations.

4.2.4 Organization and acceptance of construction baseline, calculation sheet, concealment engineering
checks and completion documents. Visas should be prepared in time with complete procedures.

4.2.5During construction, new techniques, new materials, new technologies should be introduced and
applied so as to increase economic returns and shorten construction period.

4.2.6Quality seminars and field dispatching meetings should be held regularly to solve key issues in
construction.

4.2.7Strengthen management of tests and measurement. Incoming raw materials must have product
certificate and acceptance certificate. Only qualified measuring tools can be used.
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4.2 8Improve qualities and skills of staff. Professional training should be conducted for newly employed
migrant workers regularly. They can only work on their posts after qualified training.

4.2 9Strengthen inspections on raw materials. Re-examination should be taken for incoming materials.
Unqualified materials are not allowed to put into use.

4.2.10Chijef technicians should do their job carefully and properly. Construction sketches and technical

disclosures should be reviewed and signed. Records of instructions, design alteration and work amount should
be in detail.

4.2.11Inspection of raw materials should be conducted carefully and properly by the laboratory so as to
improve work quality and technical level.
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APPENDIXF

List of Technical Documents to be Submitted for the Elizabeth IT Quay

Expansion Project of the Republic of Sierra Leona

No ltem Specs Q'ty Remarks
o ) ) Printed 10
1 Feasibility Study Report of the Elizabeth Il Quay Expansion
Project of the Republic of Sierra Leona
Electronic 1
. . ) ) . Printed 8
> Construction Design of the Elizabeth Il Quay Expansion Project of
the Republic of Sierra Leona )
Electronic %
) ) ) . . Printed 8
3 As-built Drawings of the Elizabeth Il Quay Expansion Project of the
Republic of Sierra Leona .
Electronic 1
. ) Printed 8
4 Reconnaissance Report of the Elizabeth || Quay Expansion
Project of the Republic of Sierra Leona .
Electronic 1
. ) ) Printed B
5 Hydrologic Survey Report of the Elizabeth Il Quay Expansion
Project of the Republic of Sierra Leon )
Electronic 1
Printed 8
6 Wave Mathematical Model Test Report of the Elizabeth Il Quay
Expansion Project of the Republic of Sierra Leon )
Electronic 1
. . Printed 8
7 Bathymetric Chart of the Elizabeth || Quay Expansion Project of
the Republic of Sierra Leon ]
Electronic 1
Printed 8
8 Environmental and Social Impact Assessment Report of the
Elizabeth || Quay Expansion Project of the Republic of Sierra Leon A 1
ectronic







APPENDIX G

Training Arrangement

I. Technical Training in Factory

1

(8]

In order to help the Buyer master usage of contract equipment as soon as possible and
ensure reasonable usage, maintenance and operation of equipment after delivery, the Seller
should invite 2-4 technicians (mainly technical managers) from the buyer for a two-week
technical training (principally electrical technology) in the seller’s factory. (In two groups,
each 1-2 persons).

Training of electrical technology is divided into three parts which are PLC, speed regulation
device and surveillance management.

PLC: Programming language, operation methods of programmers, modification and
debugging of procedures and data on off-line/on-line condition.

Speed regulation device: Main structures, location of key components, definition of wire
jumpers, interfaces, on-lines and methods for setting, calculation and debugging of
parameters.

Surveillance management system: Application of software, etc.

Training approach: Combination of theoretical lectures and practical operation.

II. On-site Technical Training

The Seller shall provide a two-phase on-site training course for operators, maintenance and
repair personnel (the first phase for operators which lasts two weeks; the second phase for
maintenance and repair personnel which lasts one week). Approximately six people can
participate each phase’s training course. This training course can come between installation and
commissioning courses. Through such training, operators should master operation and
maintenance methods of portal cranes, and maintenance and repair personnel should be
proficient at debugging via application of instruments as well as performing complicated
maintenance and repair. The Seller should ensure training quality and have assessments for
trainees.
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APPENDIX H

General Conditions of Dispute Adjudication Agreement

1
Definitions Each “Dispute Adjudication Agreement” is a tripartite agreement by and between:
(a) the “Employer™;
b the “Contractor”; and
(c) the “Member” who is defined in the Dispute Adjudication Agreement as
being:

(i)  the sole member of the “DAB” (or “adjudicator”) and,
where this is the case, all references to the “Other
Members” do not apply,

or

(i)  one of the three persons who are jointly called the
“DAB?” (or “dispute adjudication board”™) and, where
this is the case, the other two persons are called the
“Other Members”.

The Employer and the Contractor have entered (or intend to enter) into a contract, which
is called the “Contract” and is defined in the Dispute Adjudication Agreement, which
incorporates this Appendix. In the Dispute Adjudication Agreement, words and
expressions which are not otherwise defined shall have the meanings assigned to them in

the Contract.

2

General Provisions The Dispute Adjudication Agreement shall take effect when the Employer, the Contractor
and each of the Members (or Member) have respectively each signed a dispute

adjudication agreement.

When the Dispute Adjudication Agreement has taken effect, the Employer and the
Contractor shall each give notice to the Member accordingly. 1f the Member does not
receive either notice within six months after entering into the Dispute Adjudication

Agreement, it shall be void and ineffective.

This employment of the Member is a personal appointment. No assignment or
subcontracting of the Dispute Adjudication Agreement is permitted without the prior

written agreement of all the parties to it and of the Other Members (if any).

-

3 The Member warrants and agrees that he/she is and shall be impartial and independent of

Warranties the Employer, the Contractor and the Employer’s Representative. The Member shall
promptly disclose, to each of them and to the Other Members (if any), any fact or
circumstance which might appear inconsistent with his/her warranty and agreement of

impartiality and independence.

When appointing the Member, the Employer and the Contractor relied upon the

Member’s representations that he/she is:

(a) experienced in the work which the Contractor is to carry out under the
Contract,

(b) experienced in the interpretation of contract documentation, and

(© fluent in the language for communications defined in the Contract.

4

General Obligations of The Member shall:

the Member (a) have no interest financial or otherwise in the Employer or the
Contractor, nor any financial interest in the Contract except for payment
under the Dispute Adjudication Agreement;
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5

General Obligations of
the Employer and the
Contractor

6
Payment

(b) not previously have been employed as a consultant or otherwise by the
Employer or the Contractor, excepl in such circumstances as were
disclosed in writing to the Employer and the Contractor before they
signed the Dispute Adjudication Agreement;

(c) have disclosed in writing to the Employer, the Contractor and the Other
Members (if any), before entering into the Dispute Adjudication
Agreement and to his/her best knowledge and recollection, any
professional or personal relationships with any director, officer or
employee of the Employer or the Contractor, and any previous
involvement in the overall project of which the Contract forms part;

(d) not, for the duration of the Dispute Adjudication Agreement, be
employed as a consultant or otherwise by the Employer or the
Contractor, except as may be agreed in writing by the Employer, the
Contractor and the Other Members (if any);

(e) comply with the annexed procedural rules and with Sub-Clause 20.4 of
the Conditions of Contract:
) not give advice to the Employer, the Contractor, the Employer’s

Personnel or the Contractor’s Personnel concerning the conduct of the
Contract, other than in accordance with the annexed procedural rules;

(g) not while a Member enter into discussions or make any agreement with
the Employer or the Contractor regarding employment by any of them,
whether as a consultant or otherwise, after ceasing to act under the
Dispute Adjudication Agreement;

(h) ensure his/her availability for any site visit and hearings as are
necessary; and
(i) treat the details of the Contract and all the DAB’s activities and

hearings as private and confidential, and not publish or disclose them
without the prior written consent of the Employer, the Contractor and
the Other Members (if any).

The Employer, the Contractor, the Employer’s Personnel and the Contractor’s Personnel
shall not request advice from or consultation with the Member regarding the Contractor
otherwise than in the normal course of the DAB’s activities under the Contract and the
Dispute Adjudication Agreement, and except to the extent that prior agreement is given
by the Employer, the Contractor and the Other Members (if any). The Employer and the
Contractor shall be responsible for compliance with this provision, by the Employer’s
Personnel and the Contractor’s Personnel respectively.

The Employer and the Contractor undertake to each other and to the Member that the
Member shall not, except as otherwise agreed in writing by the Employer, the Contractor,
the Member and the Other Members (if any):

(a) be appointed as an arbitrator in any arbitration under the Contract;

(b) be called as a witness to give evidence concerning any dispute before
arbitrator(s) appointed for any arbitration under the Contract; or

(©) be liable for any claims for anything done or omitted in the discharge or

purported discharge of the Member’s functions, unless the act or
omission is shown to have been in bad faith.

The Employer and the Contractor hereby jointly and severally indemnify and hold the

Member harmless against and from claims from which he/she is relieved from liability
under the preceding paragraph.

The Member shall be paid as follows, in the currency named in the Dispute Adjudication

Agreement:
(a) a daily fee which shall be considered as payment in full for:
(1) each working day spent reading submissions,

attending hearings (if any), preparing decisions, or
making site visits (if any); and
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7
Default of the Member

(ii) each day or part of a day up to maximum of two days
travel time in each direction for the journey (if any)
between the Member’s home and site or an other
location of a meeting with Other Members (if any)
and/or the Employer and the Contractor;

(b) all reasonable expenses incurred in connection with the Member’s
duties, including the cost of secretarial services, telephone calls, courier
charges, faxes and telexes, travel expenses, hotel and subsistence costs;
a receipt shall be required for each item in excess of five percent of the
daily fee referred to in sub-paragraph (a) of this Clause; and

(c) any taxes properly levied in the Country on payments made to the
Member (unless a national or permanent resident of the Country) under
this Clause 6.

The daily fee shall be as specified in the Dispute Adjudication Agreement.

Immediately, after the Dispute Adjudication Agreement takes effect, the Member shall,
before engaging in any activities under the Dispute Adjudication Agreement, submit to
the Contractor, with a copy to the Employer, an invoice for (a) an advance of twenty- five
(25) percent. of the estimated total amount of daily fees to which he/she will be entitled
and (b) an advance equal to the estimated total expenses that he/she shall incur in
connection with his/her duties. Payment of such invoice shall be made by the Contractor
upon his receipt of the invoice. The Member shall not be obliged to engage in activities
under the Dispute Adjudication Agreement until each of the Members has been paid in
full for invoices submitted under this paragraph.

Thereafter the Member shall submit to the Contractor, with a copy to the Employer,
invoices for the balance of his/her daily fees and expenses, less the amounts advanced.
The DAB shall not be obliged to render its decision until invoices for all daily fees and
expenses of each Member for making a decision shall have been paid in full.

Unless paid earlier in accordance with the above, the Contractor shall pay each of the
Member’s invoices in full within 28 calendar days after receiving each invoice and shall
apply to the Employer (in the Statements under the Contract) for reimbursement of
one-half of the amounts of these invoices. The Employer shall then pay the Contractor in
accordance with the Contract.

If the Contractor fails to pay to the Member the amount to which he/she is entitled under
the Dispute Adjudication Agreement, the Employer shall pay the amount due to the
Member and any other amount which may be required to maintain the operation of the
DAB; and without prejudice to the Employer’s rights or remedies. In addition to all other
rights arising (rom this default, the Employer shall be entitled to reimbursement of all
sums paid in excess of one-half of these payments, plus all costs of recovering these sums
and financing charges calculated at the rate specified in Sub-Clause 14.8 of the
Conditions of Contract.

If the Member does not receive payment of the amount due within 28 days after
submitting a valid invoice, the Member may (i) suspend his/her services (without notice)
until the payment is received, and/or (ii) resign his/her appointment by giving notice to
the Employer and the Contractor. The notice shall take effect when received by them
both. Any such notice shall be final and binding on the Employer, the Contractor and the
Member.

If the Member fails to comply with any obligation under Clause 4, he/she shall not be
entitled to any fees or expenses hereunder and shall, without prejudice to their other
rights, reimburse each of the Employer and the Contractor for any fees and expenses
received by the Member and the Other Members (if any), for proceedings or decisions (if
any) of the DAB which are rendered void or ineffective.
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8

Default of the Member Any dispute or claim arising out of or in connection with this Dispute Adjudication
Agreement, or the breach, termination or invalidity thereof, shall be finally settled under
the Rules of Arbitration of the International Chamber of Commerce by one arbitrator
appointed in accordance with these Rules of Arbitration.
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Annex PROCEDURAL RULES

1

The Employer and the Contractor shall furnish to the DAB one copy of all documents
which the DAB may request, including Contract documents, progress reports, variation
instructions, certificates and other documents pertinent to the matter in dispute. All
communications between the DAB and the Employer or the Contractor shall be copied to
the other Party. If the DAB comprises three persons, the Employer and the Contractor
shall send copies of these requested documents and these communications to each of these
persons.

The DAB shall proceed in accordance with Sub-Clause 20.4 and these Rules. Subject to
the time allowed to give notice of a decision and other relevant factors, the DAB shall:

(a) act fairly and impartially as between the Employer and the Contractor,
giving each of them a reasonable opportunity of putting his case and
responding to the other’s case, and

(b) adopt procedures suitable to the dispute, avoiding unnecessary delay or
expense.

The DAB may conduct a hearing on the dispute, in which event it will decide on the date
and place for the hearing and may request that written documentation and arguments from
the Employer and the Contractor be presented to it prior to or at the hearing.

Except as otherwise agreed in writing by the Employer and the Contractor, the DAB shall
have power to adopt an inquisitorial procedure, to refuse admission to hearings or
audience at hearings to any persons other than representatives of the Employer and the
Contractor, and to proceed in the absence of any party who the DAB is satisfied received
notice of the hearing; but shall have discretion to decide whether and to what extent this
power may be exercised.

The Employer and the Contractor empower the DAB, among other things, to:

(a) establish the procedure to be applied in deciding a dispute,

(b) decide upon the DAB’s own jurisdiction, and as to the scope of any
dispute referred to it,

(c) conduct any hearing as it thinks fit, not being bound by any rules or
procedures other than those contained in the Contract and these Rules,

(d) take the initiative in ascertaining the facts and matters required for a
decision,

(e) make use of its own specialist knowledge, if any,

(€3] decide upon the payment of financing charges in accordance with the
Contract,

(2 decide upon any provisional relief such as interim or conservatory
measures, and

(h) open up, review and revise any certificate, decision, determination,
instruction, opinion or valuation of the Employer, relevant to the
dispute.

The DAB shall not express any opinions during any hearing concerning the merits of any
arguments advanced by the Parties. Thereafter, the DAB shall make and give its decision
in accordance with Sub-Clause 20.4, or as otherwise agreed by the Employer and the
Contractor in writing. If the DAB comprises three persons:

(a) it shall convene in private after a hearing, if any, in order to have
discussions and prepare its decision;
(b) it shall endeavour to reach a unanimous decision: if this proves

impossible, the applicable decision shall be made by a majority of the
Members, who may require the minority Member to prepare a written
report for submission to the Employer and the Contractor; and
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if a Member fails to attend a meeting or hearing, or to fulfil any
required function, the other two Members may nevertheless proceed to
make a decision, unless:

(i)  either the Employer or Contractor does nor agree that
they do so,

(ii)  orthe absent Member is the chairman, and he/she
instructs the other Members to not make a decision.
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