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Thip Sukhothai Hybrid Energy

43/F, Empire Tower, 1 South Sathorn Road, Yannawa, Sathorn,
Bangkok 10120, Thailand

Tel : +662 287 7000 Fax : +662 286 4256

COPY

Contract Agreement SKH 07/2565

ERECTION CONTRACT

This Erection Contract (the “Contract™) is made at Thip Sukhothai Hybrid Energy Co., Ltd. on

fO r February 2022.

BETWEEN

Thip Sukhothai Hybrid Energy Co., Ltd. a company duly organized and existing under the

Th i p S u k h Ot h a i H yb rid E n e rgy Co °r Ltd ° ( Jaws of Thailand and having its registered office at 1 Empire Tower 43 Floor, South Sathorn

Road, Yannawa, Sathorn, Bangkok, Thailand 10120 (the “Owner™) (which shall include its

successors and permitted assigns);
AND

Thai Meidensha Co., Ltd. 15fl. Rasa Tower II, 555 Phaholyothin Road, Chatuchak,
Chatuchak, Bangkok 10900, Thailand (the “Local Contractor™)

(Each of the above shall be referred to herein as the “Party” and collectively as the “Parties™)

Whereas,
( (i) the Owner is desirous to construct a 100 TPH, 43 Bar (a) 455+ S5deg. C 100%
Bagasse Fired Bi-Drum Water Tube Natural Circulation Travelling Grate Boilers at
the Site and intends to commission the Local Contractor to perform the Onshore
i Work.
Annex 1. Letter "Things to confirm for Project"
Annex 2. Scope of Works . ) ) )
e . (ii) the Local Contractor desires to conduct the Onshore Work in accordance with the
Annex 3. Responsibility Matrix
Annex 4. Project Schedule terms and conditions of this Contract.
Annex 5. Quotation (Quotation No. 2MM-1108
Annex 6. Warranty Bond of Thai Alcohol Public Company Limited (for example) NOW THEREFORE, it is agreed as follows,

Article 1. Effective Date
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This Contract shall enter into full force and effect on the date that first above written (the

L. “Thermax Babcock & Wilcox Energy Solutions Private Ltd” (TBWES), means an existing
“Effective Date™)

company under the provisions of Companies Act 1956, India, having its registered office at D-
13, MIDC Industrial Area, RD Aga Road, Chinchwad, Pune 411019, India, and corporate
office at Thermax House, 14 Mumbai-Pune Road, Wakdewadi, Pune 411003, India , which
shall supply 100 TPH, 43 Bar (a) 455+ 5deg. C 100% bagasse Fired Bi-Drum Water Tube

Article 2. Definitions and Interpretation

2.1 Capitalized terms used in this Contract shall have the following meanings.
Natural Circulation Travelling Grate Boilers and materials including all technical information

and drawings and give instruction for installation with SV dispatch for the Local Contractor to

“Approved Progress Report” has the meaning set forth in Article 6.11(e).
perform and fulfill the Onshore Works.

“Boiler Plant” means 100 TPH, 43 Bar (a) 455+ 5deg. C 100% Bagasse Fired Bi-Drum Water
) . . ) . “Local Contractor Warranties” means each of the warranties set forth in Article 9.
Tube Natural Circulation Travelling Grate Boilers to generate steam for the operation of steam

turbines and Thip Sukhothai Hybrid Energy Co., Ltd. process, along with all their ancillary (
. ) . ) “Contract” means this Erection Work of Contract 100 TPH, 43 Bar (a) 455+ 5deg. C 100%

equipment. Each Boiler shall constitute independent Boiler Plant.
Bagasse Fired Bi-Drum Water Tube Natural Circulation Travelling Grate Boilers between the

) ) ) ) Owner and the Local Contractor, together with any schedule, exhibit or attachment hereto, and
“Change Order” means a document issued by the Owner which; (i) describes a change or ]
) . ) . as any shall be amended from time to time.
changes in or to the Works; (ii) authorizes the Local Contractor to implement such change;

(iii) sets forth the Contract Price and terms of Contract adjustment resulting from such change;
. “Defect” means, in respect of the Onshore Works which either (i) does not conform to the
and (iv) defines the performance guarantees adjustments resulting from such change (if any).
specifications in this Contract, or (ii) may have an adverse affect.

“Commencement Date for Onshore Works” means a date when the workers or engineers
. . “Drawings” means all drawings, diagrams, schedules, measurement and inspection charts and
dispatched by the Local Contractor begin the performance of the Onshore Works on Site and
other data, which depict a portion of the Onshore Works necessary to erect, construct, engineer,
the Owner confirms the beginning of the performance by such workers or engineers.
test and commission the Boiler Plants.

“Commissioning” shall mean floating of safety valve after completion of all mechanical work ( )
k o o “Materials” means the Offshore Machinery & Equipment, the Onshore Machinery &

of the Boiler Plant. Commissioning shall be done by Owner under supervision of -TBWES . . ) . .
Equipment and all equipment, supplies, apparatus, machinery, parts, tools (including any

) special tools), computer hardware, software, other apparatus, articles, things, items,
“Completion Date” means the date when the Local Contractor completes all of the Onshore )
) ) components, instruments, appliances, spare parts, appurtenances, the documents, and the
Works and the Owner confirms such completion by the Final Acceptance Certificate, . .

operations manual thereto required for the Project and operation of the Boiler Plants including

excluding the Warranty Period. o
for start-up, testing and commissioning during the performance of the Onshore Works and

. . . Warranty Period.
“Contract Price” means THB 49,850,000 (Thai Baht Forty-Nine million Eight Hundred Fifty

Thousand only) excluding Value Added Tax, payable by the Owner to the Local Contractor . . ) ) . .
“Mechanical Completion” means for Boiler Plant the circumstances that: (i) the Boiler Plant

in consideration of performing the Onshore Works in accordance with the terms hereof. . . . . .
has been fabricated or installed; (ii) the Boiler Plant is ready to commence the tests; and (iii)

N SHORE CONTRACT THIP SUKHOTHAI HYBRID ENERGY
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the Owner has received supporting certifications from the Owner’s Engineer that items (i) and

(ii) above have been satisfied.

“Offshore Machinery & Equipment” means any equipment, materials and parts comprising the
one Boiler Plants which will be supplied by [TBWES] and transported by Owner to the Site
for the Onshore Works.

“Onshore Machinery & Equipment” means any equipment, materials and parts comprising the
Boiler Plants which will be supplied and delivered by the Owner to the Site for the Onshore
Works.

“Machinery & Equipment” means Offshore Machinery & Equipment and Onshore Machinery
& Equipment.

“Onshore Works™ means the Local Contractor’s work stipulated in ANNEX 1 with respect to
the Boiler Plant until they perform according to specifications and expiration of the Warranty
Period including: (i) installation and assembly of Machinery & Equipment; and (ii) providing
assistance for start-up and conduct of the test and commission the Boiler Plants and carries out
Onshore Works will be considered as completed per the definition of “Completion Date™.
Warranty period should be discussed separately. m order to achieve the completion of the
Boiler Plant. Onshore Works include any works that could be done offshore by the Local

Contractor.
“On-site” means within the Site.

“Owner’s Engineer” means the engineer designated by the Owner by notice to the Local

Contractor from time to time for the purpose of this Contract.

“Party” means either the Owner or the Local Contractor (as the case may be); and “Parties™

means the Owner and the Local Contractor, collectively.

“Performance Test” has the meaning set forth in Article 8 and ANNEX 1.

ON SHORE CONTRACT THIP SUKHOTHAI HYBRID ENERGY
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“Performance Guarantee” means the Local Contractor’s obligation to guarantee the

performance of erection work to the Boiler Plants in accordance with Article 4.1.
“Progress Report” has the meaning set forth in Article 6.11(a)

“Reliability Test Run” means continuous running of Boiler Plant at rated or available load for
a period of 72 hours performed by [TBWES]. Any interruption due to reason attributable to

the Owner shall be treated as “un-interruption”.

“Site” means the site of the Owner or the Owner’s plant site where the Machinery & Equipment
shall be duly erected, commissioned and performed according to all specifications. The
Owner’s plant site is in the Sukhothai Province, in the northem region of Thailand

approximated 512 kilometers from Bangkok, Thailand.

“Tests” means the factory and field tests, systems demonstrations and other tests required by

the procedures and protocol.
“THB” or “Thai Baht” means the lawful currency of Thailand.

“Warranty Period” means twelve (12) months from the date of the Final Acceptance Certificate

which means on achieving mechanical completion and safety valve floating.

Article 3. Contract Price and Terms of Payment

3.1 The Contract Price comprises in Thai Baht (“THB™)

3.2 The Contract Price THB 49,850,000 (Thai Baht Forty-Nine million Eighty Hundred
Fifty Thousand only) excluding Value Added Tax, subject to adjustment as the result of
a Change Order by the Owner. The Local Contractor shall be liable for all withholding
taxes applicable to the Contract Price and any payments made under the Contract, which

shall be deducted by the Owner and remitted to the Revenue Department.

3.3 The Owner shall pay the Contract Price to the Local Contractor as follows:

RE CONTRACT THIP SUKHOTHAI HYBRID ENERGY
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(1) 10% of the Contract Price shall be paid within one month of site mobilization by
local contractor against submission of invoice by the Local Contractor.
(2) 80% of the Contract Price shall be paid on progressive payment monthly basis and
submission of invoice.
(3) 10% of the Contract Price as a balance payment shall be paid after successful safety
valve floating against and conditional upon the Owner’s receipt of:
(i) the Local Contractor’s invoice;
(i) the Copy of Final Acceptance Certificate confirmed by the Owner; and
(iii)  the Performance Security Bank Guarantee.

The payments shall be released within one month of submission of invoices.

Article 4. Technical Specifications and General Provisions

4.1 Scope of works. The general specifications, scope of supply, and guarantee performance

of erection work for the Boiler Plant are specified as Annex 1.

4.2 Records. The Local Contractor shall maintain in good order at the Site a copy of all up-to-
date project documents, and shall furnish copies to the Owner, if requested, of this Contract
plus all project documents, samples reproducible, addenda and Change Orders, all marked

current recording all changes made during performance of the Onshore Works.

4.3 Storage. All Materials, which are stored at a location other than On-site shall be (i) stored
in warehouse or other appropriate location approved in advance by the Owner, and (ii)
properly tagged and identified for each Boiler Plant and segregated from other goods. All
equipment shall be labeled with permanently affixed durable nameplates including the
manufacturer’s name, model number, serial number, tag number and all appropriate design

parameters.

4.4 Cleaning up. At all times, the Local Contractor shall, and shall cause its workers, engineers
and the subcontractors to keep the Materials installed and access to the same in a neat,
clean and safe condition in compliance with applicable legal requirement. Prior to
submitting a final Progress Report for Payment, the Local Contractor shall, and shall
cause its workers, engineers and the subcontractors to, as promptly as possible to remove

all materials and temporary structures that are not to be used at or near the same location

ON SHORE CONTRACT THIP SUKHOTHAI HYBRID ENERGY
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during later stages of the Onshore Works. If the Local Contractor fails to comply with
any of the foregoing, the Owner may undertake the same at the Local Contractor’s

expenses.
Article 5. Responsibilities of the Owner.
The Owner will:

(a) make the Site available to the Local Contractor and its subcontractor to have access to and

from the Site for the performance of the Onshore Works as per agreed schedule;

(b) notify the Local Contractor of the person designated from time to time by Owner to act as
the Owner’s representative and to be the contact person between the Local Contractor with
respect to the performance of the Onshore Works who shall be authorized to administer
this Contract on behalf of the Owner, agree on procedures for coordinating the Owner’s
efforts with those of the Local Contractor and, when appropriate, give information required
for the performance of the Onshore Works available to the Local Contractor. However,
such representative is not authorized to issue Change Orders, adjust the Contract Price,

extend time, accepts any Onshore Works nor create any obligations on behalf of the Owner;

(c) obtain necessary legal approvals for the erection and installation of the Boiler Plants for the
Local Contractor to perform the Onshore Works from the relative authorities and assist the
Local Contractor in obtaining the consents and other approvals from the relative authorities

on a best effort basis upon the Local Contractor’s request and at its expenses;

(d) provide, at its own expense, appropriate operations and maintenance personnel for the

commissioning, reliability test and Performance Guarantee Test;

(e) supply, at its own expense, the necessary utilities such as electrical power, fuel, raw water,
softened water, demineralized water, boiler chemicals, waste wood during the hydraulic
test, commissioning, reliability test and Performance Guarantee Test, provided however

that the Local Contractor must save these utilities as much as possible;

ON SHORE CONTRACT THIP SUKHOTHAI HYBRID ENERGY
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(f Unless otherwise disputed with respect to this Contract, pay in a timely manner the

Contract Price;

(g) Supply the material and equipment to be installed which shall be conform to the
specifications requested, are fit and sufficient for the purpose, are of good material and
workmanship, and are free from defect as per agreed schedule hereinafter defined as the
“Owner’s Provisions™) and give instructions for installation of the Owner’s Provisions as
per agreed iaricc; and

(h) All civil work including all the foundations required for the Boiler Plant or any other work

which is necessary to complete the Onshore Work.

(i) The supervisor (s) of TBWES appointed by Owner shall be suitably qualified and
satisfactory for the proper progress of the Onshore Work.

Article 6. Responsibilities of the Local Contractor

6.1 The Local Contractor shall perform the Onshore Works and provide any and all materials
necessary to perform the works in accordance with this Contract, including all matters
described in this Article 6 without limiting the generality of the foregoing, the Local

Contractor shall:

(a) notify the Owner of the persons of the Local Contractor who are qualified, competent and
experienced in the works similar to the Onshore Works and who have authority to make
binding and enforceable decisions in respect of the Onshore Works, i.e. the acceptance of
the Change Order, in the name of the Local Contractor and to accept service of all notices

from Owner;

(b) perform the Onshore Works continuously and diligently in accordance with the project
time schedule and complete the Onshore Works in a manner that causes the Boiler Plants
to satisfy the Performance Guarantee as soon as practicable and in any event on or before

the Completion Date;

ON SHORE CONTRACT THIP SUKHOTHAI HYBRID ENERGY
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(c) Co-operate and jointly work with TBWES pursuant to all instruction of TBWES regarding
the Onshore Works;

(d) Provide all assistance that is reasonably requested by the Owner in obtaining any legal
approvals from any governmental authority in any and all matters relating to the Onshore

Works or the Boiler Plants;

(e) Receive and unload all Materials at site. ~ The Owner undertakes customs clearance and

local transportation from Thailand Port to Site;

(f) when necessary, enter into contracts and obtain any consent or approval from any person
necessary for (i) performance of the Onshore Works (ii) assistant for performing start-up

and the tests and commissioning;

(g) Onshore Works shall comply with all applicable laws and governmental approvals;

(h) Replace any worker if the Owner notifies the Local Contractor that it reasonably believes
such worker is not performing the Onshore Works in accordance with the Owner’s

standards or is creating a risk to the performance of the Onshore Works;

(i) arrange for, obtain and pay for (i) an adequate supply of telecommunications and other
necessary utilities service except demineralised water, raw water, softened water, boiler
chemical, waste wood, cooling water, and bagasse; (ii) disposal of any sewage, waste
material and rubbish except for waste-water of boiler alkalinity and/or chemical cleaning,
generated by the Local Contractor and the subcontractor, and (iii) establishment of
adequate housing and other necessary residential requirements for the workers of the Local

Contractor or subcontractor as necessary for performance of the Onshore Works;

(j) take necessary safety measures including, but not limited to, signs, security services and fire
protection, for the protection of the Site, the Materials, the Onshore Works, the Boiler

Plants and any personnel of the Owner and any third party and property related thereof;

(k) use only the entrance to the Site specified by the Owner for access of all workers of the

Local Contractor and subcontractors, Materials and vehicles to the Boifé| Plants;

ON SHORE CONT!
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(1) obtain the Owner’s approval prior to announcement, publication, dissemination or release
of Contract, the Boiler Plant, or the Onshore Works or any information thereof by the Local

Contractor, or any subcontractors;

(m) ensure that the Owner or any representative of the Owner has access to the Boiler Plants
(and any portion or component thereof), for inspection, and other purpose on an ongoing

basis during the performance of the Onshore Works;

(n) provide Progress Reports for procurement, erection, test run, commissioning and
Performance Test as required therein and any other documents and assistances as the

Owner may reasonably require;

(0) be responsible for indicating, maintaining and supervising all necessary safety precautions
in connection with the Onshore Works in complete and timely accordance with this

Contract and applicable laws.

(p) Guarantee that the Onshore Work of the Boiler Plants shall perform according to Article
9.1 until the end of Warranty Period.

6.2  The Local Contractor shall exercise all reasonable skill, care and diligence in the
performance of the Onshore Works under this Contract and shall carry out all of its

obligations hereunder in accordance with recognized professional standards.

6.3 The supervisor(s) appointed by Local Contractor shall be suitably qualified and be good

in English communication.

6.4  The Local Contractor’s supervisors shall render the services according to the agreed

time schedule with the Owner.
6.5 It is understood and agreed that the Local Contractor shall be responsible for the

completion of performance of its obligations to the full satisfaction of the Owner and

within time, subject to fulfillment of all the obligations by the Owner on time.

ON SHORE
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6.6  The Local Contractor shall keep their supervisors insured against personal health,
accidents and injury and will indemnify and hold harmless the Owner against all claims

in respect thereof

6.7 In the event of accident and illness of' the Local Contractor’s supervisors necessitating
medical attention or hospital treatment in Thailand, the Local Contractor shall, at its
expense, arrange necessary medical attention and hospital treatment for such

supervisors

6.8  The Local Contractor shall perform all services and obligations specified under this

Contract.
6.9 The Local Contractor shall appoint a competent, responsible and well qualified
representative as a project manager at Owner’s Site for supervision during erection, of

the Boiler Plants.

6.10  Time for Completion of the Onshore Works

The Local Contractor shall arrange erection, test run and assistance of commissioning of the
Boiler Plants according to master schedule to complete the Mechanical Completion, Boiler
Flushing, Commissioning and Reliability Test Run (if any) for the Boiler Plants within 8.5
months from the Commencement Date for Onshore Works (the “Completion Time”). This is,
however, subject to force majeure events and timely fulfillment of the Owner’s obligations
hereunder including payments obligation under the Contract. The Performance Test shall be
carried out as agreed otherwise among the Owner, Local Contractor (only assistance, if any,
requested by the Owner) and [TBWES].

If the commissioning gets delayed due to reasons not attributable to local contractor, local

contractor is entitled to request for additional charges from the owner.

6.11  Monthly Progress Report

(a) The Local Contractor shall supply the Owner with monthly progress reports (“Progress
Report™) in the form acceptable by Owner and within the time provided herein. The

Progress Report shall detail the supply and delivery of the Onshore Machinery &

ON SHORE CONTRACT THIP SUKHOTHAI HYBRID ENERGY
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Equipment under this Contract in a form and manner satisfactory to the Owner that
provided for an accurate assessment of progress of such delivery. The Progress Report shall

include, among other things as the Owner may be reasonably request the following;

(i) Master progress & price schedule consists of a break down list for contract item &
price for the Owner’s payment schedule within ninety (90) days after the Effective Date of the

Contract.

(i) Percentage of the delivery/work performed and/or completed for the immediate

preceding month;

(iii) The total aggregate percentage of the delivery/work performed on the Onshore
Machinery & Equipment completed to date;

(iv) Information about any potential delay or actual delay and any countermeasures

proposed by the Local Contractor to minimize such delay, if any;

(v) Status report on safety; and

(vi) Progress of the erection, test run, Commissioning and Reliability Test Run of the

Boiler Plants until Final Acceptance.

(b) The Local Contractor shall submit, by hand delivery, to the Owner a Progress Report no
later than the tenth (10th) day of each month. Any delay or failure in providing the Progress
Report shall be a breach of Contract.

(c) Progress Reports shall be submit to the Owner’s approval, which the Owner shall notify to
the Local Contractor in writing within fifteen (15) days after its receipt of a Progress Report
from the Local Contractor (provided the Progress Report in received by the Owner within
the time provided for in Article 6.11 (b) above). The Owner shall be entitled to delay its
action on any late receipt of a Progress Report by one day for each day of the Local

Contractor’s delay in submitting the same.

(d) Upon receipt of a Progress Report, the Owner shall review the same and clearly mark upon
the same or in a separable letter shall notify the Local Contractor of sections of the Progress
Report that is approved or rejected. For sections of the Progress Report that are rejected,

the Owner shall supply reasonably clear support for such rejection.

(e) Any Progress Report that is in its entirely approved by the Owner shall be an approved
progress report (“Approved Progress Report™). For the avoidance of doubt, however, no
section that has been rejected by the Owner shall be counted for purposes of being an
Approved Progress Report. Any section that is rejected must be resubmitted for approval.
It is expressly agreed by Owner and Local Contractor that approval of the Progress Reports
by Owner does not constitute approval or acceptance of the Onshore Works and shall not
release the Local Contractor from any obligations or responsibilities of the Local

Contractor to complete the Boiler Plants according to all specifications.

(f) The Owner shall be entitled at its discretion at all times and from time to time to request the
Local Contractor to submit additional Progress Report and to request additional specific

information in such Progress Report.

Article 7 Test and Inspections

7.1 The Owner is entitled at any time to inspect any Materials before their dispatch from the
Local Contractor’s premises, but such inspection shall not relieve the Local Contractor
from any duty, responsibility, guarantee, or warranty related to such inspected items. The
Owner’s inspection shall neither be interpreted as acceptance of the items inspected and
the Owner does not waive or otherwise give up its rights to reject such items in the event a
defect is later discovered or the items inspected do not conform to the specifications

required under this Contract.

7.2 The Owner will appoint the Owner’s Engineer or any other person in its discretion to
inspect (“Inspector”) the Onshore Works at any stage of progress, at any time and without
notice to the Local Contractor. The Inspector may adopt any means and apply any manner
of inspection necessary to satisfy himself that the Local Contractor has used appropriate
materials. The Owner’s inspection shall neither be interpreted as acceptance of the items

inspected and the Owner does not waive or otherwise give up its rights to reject such items

ON SHORE CONTRACT THIP SUKHOTHAI HYBRID ENERGY
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in the event a defect is later discovered or the items inspected do not conform to the

specifications required under this Contract.

7.3 The Owner shall be entitled at all times to require the Local Contractor to amend or alter
any item that in the opinion of the Inspector does not comply with the Onshore Works and
to reject all or any part of the Onshore Works. If any of the Onshore Works is so rejected,
the Local Contractor shall immediately at its own expenses rectify the rejected Onshore
Works afresh to satisfy the Inspector or Owner and to conform to the specifications of this

Contract.

7.4 The Owner shall be entitled at all times to reject any Materials delivered or supplied by the
Local Contractor (save for the Materials that supplied by the Owner and the Owner’s
authorized supplier, for example, [TBWES]) that are not in conformity to the Materials
required for the services and the Onshore Works hereunder. In the event of non-conforming
or rejected workmanships, the Owner shall be entitled to demand that the Local Contractor
procure or replace the same and any cost or expense incurred as a result thereof shall be

for the account of the Local Contractor.

Article 8  Reliability Test Run, Performance Test and Final Acceptance

8.1 During the trial run, commissioning, Reliability Test Run and Performance Test of the
Boiler Plant, all necessary fuels, power, DM Water, chemicals and other inputs and
utilities shall be made available by the Owner to the Local Contractor free of cost for
carriage of trial run, commissioning, Reliability Test Run and Performance Test of each

of the Boiler Plants.

8.2 Final Acceptance of the Onshore Works of Boiler Plants shall occur upon the Owner’s
confirmation of the Final Acceptance Certificate and all of the following conditions shall
have been satisfied;

(a) Mechanical completion has occurred;
(b) Safety valve has been successfully floated;
(c) All items have been completed, except the punch list points in accordance with this

Contract and all defects whether or not identified by the Owner’s Engineer have been

corrected to the satisfaction of the Owner and the Owner’s Engineer in accordance with
this Contract;

(e) The Local Contractor’s and its subcontractor’s personnel, supplies, waste, rubbish and
temporary facilities have been removed from the Site;

(f) Unused Materials shall belong to the Owner and with no costs unless Owner requests
the Local Contractor to remove from the Site; and

(g) All other provisions of and all actions required by this Contract have been performed
or delivered, as the case may be, in a manner satisfactory to the Owner in accordance

with this Contract.

Article 9 Warranties

9.1 The Local Contractor represents and warrants to the Owner that it is a reputable and
experienced contractor possessing skills and expertise to perform the Onshore Works
specified herein and shall exercise due diligence and care to perform all its obligations
under this Contract for the Warranty Period. For confirmation, Local Contractor does not

warrant any performance of the Boiler Plants, successful Start-Up and Commissioning.

9.2 The Local Contractor warrants and covenants to the Owner that:
(a) The Boiler Plant will be constructed in strict accordance with this Contract, all
applicable laws, and sound engineering practice;
(b) The Local Contractor shall promptly repair or replace all defects in the
Onshore Works during the Warranty Period at its expenses on account of defective

workmanship if any; and

9.3 Warranty Period.
The Local Contractor warrants that Boiler Plants erected of workmanship, and perform in
accordance with all technical specifications in this Contract and as agreed with the Owner.
The Boiler Plants shall under normal operating conditions be free from all defects due to
workmanship attributable to Onshore work during the Warranty Period. If any part of the
Boiler Plants is defective due to defective workmanship during the Warranty Period, it
shall be promptly rectified/replaced free of cost to the Owner by the Local Contractor.

Upon written notice to them, they shall, without delay, either make necessary repair or

ON RGY
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rectification at its costs. However, normal wear and tear of the parts or defects/deficiencies
caused due to negligent handling and improper maintenance of the Boiler Plants by the
Owner and damages due to natural hazards like fire, earthquake, flood, accident etc. shall

not come under the purview of the warranty during the Warranty Period.

It is agreed that:

(a) The warranties and covenants contained in Articles 9.1 and 9.2 shall survive for the term
of the Warranty Period which is twelve (12) months from the date of the Final Acceptance

Certificate.

(b) Any part of the Onshore Works having defects shall be further warranted by the Local
Contractor for a period of another twelve (12) months after the date when the correction is
completed. The Warranty Period (and the corresponding rights and obligations of the
Parties under this Article 9) shall be extended with respect to such corrected portion of the
Onshore Works. However, the overall warranty shall not exceed 18 months from the date

of Final Acceptance Certificate.

9.4 The Owner’s Obligation to Give Notice of Defects. The Owner shall notify the Local
Contractor within earliest possible time after a defect in any part of the Onshore Works
that is known to the Owner. The Owner has the right to operate or stop the Boiler Plants
in consultation with [TBWES] and Local Contractor. The Local Contractor with the
support of [“Thermax Babcock & Wilcox Energy Solutions Private Ltd.” (TBWES)] shall

repair the defect or replace the defective item.

9.5 Emergency Repairs, Owner’s Option. In the event of an emergency where the defects in
any part of the Onshore Works cannot be remedied within an acceptable period of time and
if in the judgment of the Owner delay in giving notice would cause serious loss or damages
which could be prevented by immediate action, such defects may, upon notification to the
Local Contractor and subject to the agreement of the Local Contractor, at its option be
corrected by the Owner or a third party designated by the Owner without giving priority to
the Local Contractor. Owner is not required to take such repair option. All costs and
damages in connection with such repair shall be promptly paid by or deducted by Owner

from any amount due to the Local Contractor. If such action is taken by the Owner, the

ON SHORE CONTRACT THIP SUKHOTHAI HYBRID ENERGY
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Local Contractor will be notified and shall render all assistance in the necessary

corrections.

9.6 Defects NOT covered under Defects Liability Period The Local Contractor’s warranties do
not cover any defect due to or connected with (i) Materials or components supplied by the
Owner or third party approved by the Owner, or based on a design supplied by the Owner,
if any (ii) apparent negligence, misuse, abuse, or other improper acts of the Owner, its
employees, operators, agents or other venders who contracted with the Owner without any
relationship with the Local Contractor or [“Thermax Babcock & Wilcox Energy Solutions
Private Ltd”(TBWES)]; (iii) use of alter parts instead of original manufacture; or (iv) use
or service not in conformity with the Local Contractor’s and/or original manufacture’s

specification, standards, manuals or written instructions.
Article 10 Performance Security Bank Guarantee

10.1 As security for the Local Contractor’s performance of its obligations hereunder, the Local
Contractor shall provide the Owner a warranty bond with respect to the Onshore Works
in a form acceptable to the Owner on the effective date of Final Acceptance in the

following amounts and valid for the following time periods:

Performance Security Bank Guarantee of 10 % of the Contract Price to be valid from the
date of Final Acceptance Certificate valid for additional 30 days after the Warranty
Period of 12 months.

10.2 The Owner shall be entitled, at its discretion, to recover amounts owing to it by the Local

Contractor pursuant to this Contract by enforcing its right under such bank guarantee.

10.3 The Owner may in its absolute discretion refuse to accept any bank guarantee offered by
the Local Contractor. If any bank guarantee supplied pursuant to this article 10 is or
becomes, in the reasonable opinion of the Owner, unacceptable, the Local Contractor

shall promptly supply an alternative bank guarantee acceptable to the Owner.

10.4 The Local Contractor shall extend the Performance Security Bank Guarantee in

accordance with Warranty Period in

ON RGY
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Article 11 Indemnities Article 13 Insurance

11.1 The Local Contractor Indemnification for Liabilities. The Local Contractor assume 13.1 The Owner shall be responsible at its own cost insurance coverage against Construction

liability for, and shall indemnify and hold harmless the Owner from and against any and All Risks, Unloading, Storage, Erection, Commissioning and Performance Test at Site,

all liabilities (including any strict liability) of whatsoever kind and nature and whether or
not involving damages to the Boiler Plants, injury to or death of persons, including

workers or loss or damage to the property of any parties including without limitation the

insurance against injury to personnel and damage to property at Site. The Owner may
entrust the Local Contractor to administer any claims and proceedings against the insurer(s)

under the relevant policies and shall bear the full amount of the deductibles or excesses as

Owner in any such case that may be imposed on, suffered or incurred by or asserted well as losses and/or damages which are not recoverable under the insurance.

against the Owner and in any way relating to or arising out of; (i) fault, negligence or

misconduct in connection with the Onshore Works, including any action, omission or 13.2 Neither party shall, without the consent in writing of the other party, assign or transfer

inaction of any of the Local Contractor’s , subcontractor’s, the Local Contractor’s this Contract or the benefits or obligations under this Contract or any part thereof to any other

directors, officers, employees and/or agents, (ii) the discharge, disposal, escape of any ( person.
hazardous substance, or the threat thereof, in respect of the Onshore Works and due to

the fault of the Local Contractor; (iii) the violation by the Local Contractor or Article 14. Subcontractors

subcontractors of any laws, regulations, governmental approval, license, permits,

applicable to the Onshore Works, and (iv) any breach of this Contract. 14.1 No Contractual Relationship with the Owner. Nothing contained herein, or in any

subcontract shall create any contractual relationship between the Owner and the

11.2 Limit of Liability: Notwithstanding anything to the contrary, the Local Contractor shall subcontractors or relieve the Local Contractor from its obligations to the Owner

in no event be liable to the Owner for loss of profit or for any indirect, special, consequential, hereunder. The Local Contractor shall require that the subcontractors release and waive

or incidental loss. The Local Contractor’s total aggregate liability arising out of or in connection any and all rights against the Owner from all claims.

with the Contract shall not exceed actual, direct provable damages or ten per cent (10%) of the

Contract Price. 14.2 subcontractors. The Local Contractor has proposed and the Owner has agreed that the
( Local Contractor may appoint suitably qualified subcontractors to perform certain
portion of the Onshore Works under the full responsibility of the Local Contractor to the

Article 12 Liquidated damages Owner.
12.1 If the Local Contractor does not complete the Onshore Works within the Completion 14.3 Relations with subcontractors. All works performed or Materials supplied by the

Date due to event attributable to the Local Contractor, the Local Contractor shall upon subcontractors shall be pursuant to specifications, documentation, purchase orders or

demand promptly pay to the Owner or the Owner shall be entitled to set-off against any similar contracts which shall, as applicable, contain provisions that:

monies due to the Local Contractor as liquidated damages at the rate of 0.5 percent of the

Contract Price for each week of delay up to a total of 5 percent of the Contract Price. The (a) reasonably preserve and protect all the rights of the Owner hereunder according to the

Parties agree that liquidated delay damages stated herein presents an exclusive or Onshore Works to be performed under any subcontract:

exhaustive remedy for delay to the Ow

ENERGY
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(b) require that such Onshore Works be performed and installed in strict accordance with
this Contract; Article 15. Force Majeure

(c) obligate the subcontractors to consent to and be bound by those obligations under this

Contract which are intended to also obligate the subcontractors; 15.1 If any Party shall be delay in performing or fails to perform any of its obligations under
(d) require the subcontractors to provide and maintain adequate insurance consistent with this Contract due to any event beyond its reasonable control, including the prohibition of
their obligations; and import by any government authority of the Kingdom of Thailand, acts of God, war,
(e) permit the assignment of such subcontracts by the Local Contractor to the Owner. blockage, embargo, insurrection, mobilization, governmental orders and directives,

intervention of naval or military authorization or other agencies of government, riot, civil

14.4 The Local Contractor’s Responsibility for the Onshore Works. The Local Contractor is commotion, warlike conditions, strikes, lockouts, sabotage, prolonged failure or shortage
responsible for the Onshore Works and ensuring that performance thereof conforms in of electric current, plague or other epidemics such as Covid-19, quarantine, earthquake,
all respects to the requirements of this Contract, regardless of any failure of the fire, flood, abnormal rain, typhoon, hurricane, tsunami, peril, landslide, lightning,
subcontractors to perform. ) explosion, contamination by nuclear fuel/waste collectively, the “Events of Force

( Majeure” and individually an “Event of Force Majeure”)

Article 14 A. Suspension of Onshore Work

Should the Erection work be interrupted for reasons attributed to Owner’s actions or Owner’s 15.2 Should either Party claim that its performance hereunder is affected by an Event of Force
representative actions, resulting in idling of Local Contractor engineers / labour, Local
Contractor shall be compensated suitably as per mutual agreement and necessary extension
of time shall be given.

Majeure, that Party must notify the other in writing of the occurrence of such event and
the circumstances thereof within one (1) week after the occurrence of such event. The
Party so affected by the Event of Force Majeure shall be entitled to an extension to the

Article 14 B. Variation Work performance of its obligations by one (1) day of each day of delay.

Any additional work outside the agreed scope shall be mutually discussed and agreed with the 15.3 If there is any prolonged Force Majeure Event or the effects thereof existing unabated for

owner. Owner shall issue the change order before commencement of work by Local contractor. longer than one (1) month, both Parties shall meet and jointly decide the future course of
action.
Article 14 C. Extension of Time for Completion

Article 16.  Conduct of Business
The Time for Completion Date shall be extended if the Contractor are impeded in the
etiNinh it ANy AN AHEAH AR MR TR S R FEEy BRI 16.1 The Owner reserves the right to terminate this Contract and/or withhold all outstanding

(a) any oscurrence of Events of Force: Majeure; payments or both if there is substantial evidence indicating corrupt practices on the

(b delay:af the hulfilifest af the.ghliginens ol Owaerimahitmg complation of el workand Local Contractor’s part in the course of this business transaction or for safety concerns

the provision.of the Materials; or due to defective or inferior parts or workmanship. Corrupt practices may be defined

(c) any other occurrerice not atiributable:to the Local Contractor; as offering of bribes in money or kinds, commissions to employee(s) of the Owner's

(d) any occurrence of Suspension of the Onshore Work not attributable to local contractor. The company or any other activities which may be construed as corruption in the court of

Local Contractor shall be entitled to claim additional payment incurred by the Local Contractor law or bribing. However, drastic action of such nature shall only be exercised with

atisingioutof aboveta)-(d) und ey requisits adiustrent o the Time for Completion. concrete evidence derived from a thorough investigation carried out by the Owner.
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The Owner shall pay to the Local Contractor attributable to the parts of the Onshore

Works at the date of termination.

16.2 The Local Contractor and the Owner shall cooperate with each other to the extent needed
for the performance of the other Party's obligations and avoid conduct which would

interfere with that performance.

Article 17.  Default and Forfeiture of the Contract

17.1  Ifthe Local Contractor shall:
(a) willfully fail to carry out the Onshore Works in accordance with this Contract: or
(b) for no reason, refuse or fail to prosecute the Onshore Works or any separable part
of it with such diligence as will ensure its completion within the times specified in
this Contract or any authorized variation of those times or fail to complete said
Onshore Works within such time; or
(c) commit any breach of, or fail to comply with, or fail to observe the provisions of
this Contract or any of them; or
(d) notify the Owner in writing that it is unable or unwilling to complete the Onshore
Works; or
(e) become insolvent or bankrupt or make an arrangement or composition with his
general creditors, or being a corporation, go into liquidation, whether compulsorily
or voluntarily (except for the purpose of reorganization); or
(f) it or by any person on its behalf, give or offer any money or benefit or forbearance
to any employees of the Owner; or
(g) assign or sublet this Contract or any part of it without the written consent of the
Owner.
Then, in any of such events, except as otherwise provided in this Contract, the Local Contractor
shall be in default and the Owner may at its sole discretion take anyone or more of the following
actions with written advance notice to the Local Contractor without prejudice to its other rights
and remedies that it considers appropriate:
(a) suspend payments under this Contract until the default has been rectified;

(b) cancel or terminate the Contract in whole or in part;

ON SHORE CONTRACT THIP SUKHOTHAI HYBRID ENERGY

Page 22 of 29 M )/'\k

(¢) take that part of the Onshore Works, in respect of which the delay or default has
occurred, out of the hands of the Local Contractor or any other person in whose
control or possession it is, with no compensation to the Local Contractor; or

(d) reduce the Contract Price by an amount equal to the reduction in value of the

Onshore Works which has not been delivered.

17.2 The Local Contractor shall be liable for all costs, expenses and damages caused thereby,
including increased construction or administrative costs, suffered by the Owner as a
result of the Local Contractor's default.

17.3 The Owner shall be liable for all costs, expenses and damages caused thereby, including
increased construction or administrative costs, suffered by the Local Contractor as a

result of the Owner's default.

17.4 All such damages may be recovered by the Owner from the Local Contractor in any court
of competent jurisdiction and without prejudice to that right, by deduction from any
money due or becoming due to the Local Contractor under this Contract, or from any
security deposited, or proceeds from the disposal of Materials to pay for any remaining
obligations of the Local Contractor. The Owner may exercise any or all of the foregoing
rights to the extent necessary to satisfy the full amount of any obligations of the Local
Contractor, and if any balance remains owing to the Owner, it may be collected through

claims against the Local Contractor.
Article 18. Dispute Resolution and Arbitration

18.1 In the event of any dispute or different of opinion arising out of or relating to this Contract,
its existing, validity, or any breach thereof, the Parties shall first attempt to settle them
amicably through negotiations within a period of thirty (30) days from notice of any such
dispute.

18.2 If the Parties are unable to amicably settle such dispute or difference of opinion within

the time provided above, either Party may submit a request for settlement of the same by

arbitration.

ON SHORE CONTRACT THIP SUKHOTHAI HYBRID ENERGY

Page 23 of 29 /
MK


1484
Rectangle


1484
Rectangle



Thip Sukhothai Hybrid Energy

43/F, Empire Tower, 1 South Sathorn Road, Yannawa, Sathomn,
Bangkok 10120, Thailand

Tel : +662 287 7000 Fax : +662 286 4256

18.3 Arbitration shall be governed by the Arbitration Rules, the Thai Arbitration Institute,

Ministry of Justice, (the “Rules”) by three (3) arbitrators, one selected by each Party and
the third arbitrator (who shall serve as chairman of the arbitral tribunal) in accordance

with the Rules.

18.4 Arbitration shall be held in Bangkok, Thailand.

18.5 The Language of arbitration shall be Thai.

18.6 The arbitration award shall be final and binding upon the Parties.

Article 19. Other Provisions

19.1 Entirety of Contract

This Contract (including annexures attached hereto and all certificates delivered pursuant
hereto and thereto) constitutes the entire contract regarding the subject matter hereof and shall
supersede any and all prior conversations, covenants, contacts, requests for offers,

communications, or any other deposition that the Parties have previously issued or agreed.

19.2 No waiver of the Local Contractor’s Liability

No delay or exercise by the Owner of any right it has hereunder or under any bonds or
guarantees provided to it by the Local Contractor hereunder shall prevent or otherwise
prejudice the Owner from exercising any other right it may have, whether under this Contract
or at law, to seek compensation for any damages it may suffer as a result of the Local

Contractor’s default or failure to perform any of its obligations hereunder.

19.3 Communications and Notices

All notices required or permitted under this Contract shall be in writing and shall be hand-
delivered or sent by E mail or registered mail, or facsimile, to the Owner or the Local
Contractor, as the case may be, at their respective addresses set forth below, or to such other
addresses as may be designated by notice given as herein required. All notices shall be effective
upon delivery (in the case of hand delivery or post) or confirmation of transmission (in the case
of facsimile). All notices given by facsimile pursuant hereto or to this Article 19.3 shall be

followed by a certified or registe]
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If to the Owner:
To Thip Sukhothai Hybrid Energy Co., Ltd
1 Empire Tower 43rd Floor, South Sathorn Road,
Yannawa, Sathorn, Bangkok 10120, Thailand
Attention: Mr. Adunyaded Prateepsin
Tel./Fax No. : 02-287-7100

If to the Contractor:

Thai Meidensha Co. Ltd,

15fl. Rasa Tower II, 555 Phaholyothin Road, Chatuchak, Chatuchak, Bangkok 10900,
Thailand

19.4 Language
All documents, drawings, instruction manuals, correspondences and other writing in

connection with this Contract shall be made in the English and/or Thai.

19.5 Confidentiality

(a) If the Local Contractor or any its employees, agents or advisors receives confidential,
secret, or any proprietary information of the Owner under this Contract, the Local
Contractor shall keep the same confidential and not, at any time after such receipt, disclose,
divulge or communicate the same to person other than its officers or employees where

necessary for performance of its obligations under this Contract.

(b) The obligations of confidentiality set out in this Article 19.5 shall not extend to information
acquired by the Local Contractor, which it can show:
(i) at the time of its acquisition was already in, or at a later date has come into, the public
domain, other than following a breach of this Article 19.5;
(ii) it is in possession of the information before the Owner disclosed the same to it; or
(iii) it independently received such information from a third party who had the full right to

disclose the same.

BRID ENERGY
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19.6 Government law
This Contract shall be governed by and construed in accordance with the laws of the Kingdom

of Thailand.

19.7 Amendments
All modifications of or amendments to this Contract shall be made in writing and duly executed

by both Parties and shall come into force and shall have effect as provided herein.

19.8 Contract Documents
The following documents which are annexed to this Contract form an integral part of the

Contract:

Annex 1. Letter “Things to confirm for Project

Annex 2. Scope of Works

Annex 3. Responsibility Matrix

Annex 4. Project Schedule

Annex 5. Quotation (Quotation No: 2MM-11089)

Annex 6. Warranty Bond of Thai Alcohol Public Company Limited (for example)
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cristalla

The Parties have caused this Contract to be duly executed by their duly authorized

representatives the day and year first above written.

President (Acting)

(— —

Thip Sukhothai Hybrid Energy Co.,
Ltd.
Witnessed b

Managing Director
Thai Meidensha Co., Ltd.

(Witness by)

Thip Sukhothai Hybrid energy Co., Ltd. Thai Meidensha Co., Ltd.

| _
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