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Dated lg’m Dwﬂbﬂ‘ 2016

1. KUWAIT PETROLEUM AVIATION
(THAILAND) LIMITED

2. FOSTER WHEELER {THAILAND) LIMITED

Standard Terms and Conditions for EPCM
Services Appointment in Thailand

Relating to Q8 Aviation CBT JP8 Operations
Conversion Project, Thailand

Reference  JSGH2062/4146-1661-9525

Fenwick Eifiolt LLP
Aldwych House

71-91 Aldwych

London WC2EB 4HMN

T -+44 {0)20 7421 1998
F +44 (0)20 7421 1987
W ioke £om

This Agreement §5 mads on
Pariies

{1 Foster Wheeler (Thailand) Limited whase registered office address is at ¥ Floor,
Tataythony Tower, 53 Moo 9, Sukhunit Road, Thungsukia, Srirscha, Chonburi 20238,
Thailand {Consuftany); sud

@} Kuesit Petroleum Aviation (Thaliand) Limited whose registered office address is at
288 Exchenge Tover, Level 29, Sukbumyit Read, Klongtoey Sub-Disuict, ¥lorgtosy
Estrict, Bangkol Metropolis 10170, Thailand (Owner),

BACKGROUND

(&} The Owner intends to proceed with the Praject.

(8 The Owner wishes to appoint the Consultant to act as designer and construction
anager in relation to the Project and the Consultant has agreed Lo act 25 designer
and canstruction manager in relationto this Project on the terms of Vs Agrenment.

1 Definitions and Interpretation

1.4 in this Agreement wless the contexk otherwise requites the following. words and
exprassions shall have the following meanings:

Aftiliate any direct, indirect, subsidiary o swochibed
undertakings andfor amy cHrectly or ndRectly
controtied enfities of the Ower o agy paraat
COmpaty OF group company of the Owper.
Aarepncent this agresment (loether with all schedules and
appendices o k)

Business Day
Thaitand.

Country the country o which the Site (or mest of @) s

focated and where the Services are to ba exeaied.

befect refers o the Services which do not omply with any
prowision of this Agresment and/or sre incemplete
dire (o the Consultant’s defmdt or failure,

Dafects Lisbitity Period 15 the periot of 12 months commenging o the date

of Taking Over under the tast Tmade Contract to

achivve Tolking Over.

AL GEHET

any day other than 3 Sunday or public heliday in -



Birection

Domrnents

Excapted Risk

Fon

Final Date: for Payment

Final Statemant of Takiug Over

Farce Majeure

AR45-16515525

incindes  agreement, approval,  assessmert,
authorisaticn, cerfiticate, decision, dermand,
determination, explanation; Instrgction, notice,
arder,  pemnissien, rejection, regquest o
requirement.,

all the ioformation, formulae, data, drawings,
detlverables, modets, plans, elevations, sections,
perspectives,  spectlications, schedules, shudles,
calculations, bills of quantity, method statements,
designs, reporls;, prims, samples and  ather
docinents andt infomation (lnchufiog any siored
electeonicallyy and software or simifar tems and
technology incliding improvements fn the same
used in or otherwise which fave been or Will be
prepared, procured.or provided by ar oa behalf of
the Consultant in compection with the Project
{inctuding any documentation incidental thereto).

foeans:

{a) fonisng  7agfations or  contapmation by
radioactivity from any nuclear fuel or from sy
nuclear waste frem she cpinbustion of quciesr
fusl, radicactive, foxic, explostve or gther
hrazardous proparties of any explosive auclear
assgmbity of niciear compenent Shereof and

by any et of terrorism,

the fee 561 sut Tr Schedule 2 as the fee payable by
the Owner o the Consultant for performing the
Services in accordance with this Agreement,

s the meaning ascdbed 1o It i clagse 2.5,

ueans A statement 10 e issued by the Copsultant
{as cotersigned by the Owner) t0 2 Trade
Contragiar in the course of performing the Services
pursiant in this Asreement sonfining that Taking
Qver of the relevant Trade Contract Works bas
taken place.

an event or cause Hsted betow which fs beyond the
reasnable control pf the Pasly (or its Persommel)
clalming force majeure, not able fa be overcome by
the exerclse of resscpable care and wse of alf

3

T .

Government Agency

Grozs Negfigence

HSEC Pollcies and Standards

Indnstry Practice

Infargwmtion

A4 16642525

rezsomable endeavaurs, proper precautions and the

consideeation or reasonable altermatives with the

intention of avoiding the effects of the forge
majeurs by that party, and witich cauld nok have
bean reasenably foresaen, and {subject o satisfying

e requiremients of the foregaing) s any one of the

following events:

a) ool cAtastrophss siuch a5 edrthauakes,
typhont and volcanic aciivity (but exduding for
the avoidanice of doubl any advarse yweathey
confitions); oc

B} syclenes, fire, fioodd, epidersic, paryiamic; or

) acls of war, ady of public enemies, terqrist
acts, vioks o Cvil commeotions,

any  governmert  ©F  govemmengal,  semi-
governmentsl, administaiive, municipal, (iscal ar

e e e e EEGT_bny, department, commission, autharity,

fribunal, agency or entity having jurisdiction over
the Services, the Site or the Prsject.

neeans 2oy act ar Fflure Yo ack comypitted by any
person, entity or party which, in addiion
<consulting segligence, 8 such 1 wanton andfol
reckless conduct of owdssion et it constitstes
utter sistegped Foo  bamiful, foreseenble and
avpidable consequences bt shall med include an
error of Judgment o mistake made in grod fafth,

ar2 the policdes and standards of the Gmer
provided ko the Consultant (a5 may be ugdated by
the Owiner fkom time te tiwel,

she practices, policies, methods, standards and acts
that would reasonsbly he swpected fiom 2
soelified, cowpetent, sidiled and experienced
engineer and destgner and construction manager
andd otherwise: corwnensrate with curyent industey
practice, for a profect of a stnilar mlure to the
Project.

any infermation, data, specifications, drawings,
reports, actounts ar other ducuments in any fom



Intetiectuat Property Rights

Legat and Regdatory
Reguiremants

Liabilities

Liraikation Paried

Hhechanical Completing

Milestone Dates

A144-1651-9525

or medivm of any Iond conreming the business or

the affairs of the Owner including:

2) techmical, commercll  and  busines
taformatine relating to the Dvmer’s facilities
argd other assets;

B} financial  information  eleling to the
Qwaer's; ang

<3 wade secrets,  kagw-how,  processzs,
techinalogy pelonging to or Helng used by the
Owaer which is-oonfidential.

the existing and futwre copyright, traddermark or
name, patents, desien rights, Tntellectial property
Fights and/ar any other rights of 2 simifer natwe in
thve Documnents.

neltsdes: (3) acts, ordinances, regulations, y-laws,
aveards and proclamations of the jurisdiction where
the Project is being carried oty () ceaificates,
Uceroes,  comsents, permits,  apprevals  and
requiremants of ofganGations having jurisdiction &
comection with the carryipg vt of the Projest
andfor the Servives; apnd i) fees and charges
payabie In connection with {3} ant. () abave,

damages, clatms, actioss, suits pwceadifigs,
demands; losses, labilities, costs and expensas of
any Wind,

tha period of 3 years following ronclusion of the
carrying sut of the Services,

means the conditfon achieved for the Project when
% has been eected, insalied and fnspectad in
sceprdance with the approved design and ackivities
arch as hydso-testing, ocn-opsrating adiustments
and cold atignment chegks prfor to comicissloning
haye boen complated.

» donificant, event or stage of the Project %o be
veached by a specified date during the performance
of the Services as sep (it fn Scheduie 4,

Nacessary Consents

OptionaliServices
Cemer

Gwner's Engineer

Party

Personal Information

Parsennel

Privacy Lo

Programme

Project.

A 2 . AT TRETVEIE
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my end all copsents, pormissions, perdits,
approvals,  authorisation, ltodgement,  Hling,
Dirgetion, suthority, approvel,  maguirsment,

ficences andfor certificates or exception issued by &
Gaveypment Agency or which s otherwlse necessary
1o obkain in order to design, build, ocqupy andfor
yse the Project in the monnér emdsaged By the
Owner,

any of the services tisted in Schedule 7 of Scheduler
t.

the person numed as Owner and sich person’s
spcepssors i titke and permitied assigns.

the represeniative set out In Schedule ¢ or such
sther owner’s enginesr who may be spponted from
Gme o e i retakion to the Projesd.

eithey the Owner or the Consultamt  fas
appropriate).

the: “personat information®, “health Informmtion” oF
similar as defined by an appHcable Privacy Law.

IRBBNST.

4 in rellion fo the Copsullant, any of &s
omployess, agents,  subconbacturs  and
Tepresentatives Involved  elfther divedly or
Indlrecty In the perfomadnce oF the Jeiviets;
and

B} o mhtlen o the Owner any of s present
officers, employees, agents oF represeniatives.

any law relating to the privacy, confidentiality or
use of any informiation ahout individuals under Thai
lawr,

the target pwgramme far the design and
constrection of the Broject referyed to in Schedulz
4 a5 may be wpdated and natifled to the Consultant.
ram time 1o time by the Qwnsr,

the Projeck described in Schsdule 1.

<R



Peclect Cost Plan

Services

Services Stage 4

Services $tege 2

Site

Site Procedures snd Policies

Start Date

Statement; of Taking Over

Taking CGver

Thied Party Agreement

Trade Contract

148 TRR1-952R

the cost plan for the Projent set out in Schedule 3
whith states the wiml estimated cost for the
project as may Ee updated follnwing completion of
FEED veriflcation undor Servicss Stage 1 and
thereafter py may be notified to the Consultant
from time to time by the Qweer,

the services to be performed by the Consultant st
aue n Schedule & and {and sl services mecessary
andfor anciliary thereto) as may be varied pursuant
to Clause 3,12 arit any Optional Services instructed
by the Dwner In accardance with clause 3,14,

the Services in relatikm to the FEED verification and
early design phise a5 sek o, In Scheduie 5 Part 1.

the Saivices in relation to the EPC phase #s set out
in Schadule 5 Part 2,

the landd identified In Schedule %,

the poticies aned procedures redating to the Site as
informaed b the Consuitent by the Owoer from time
fo time,

the date the Copsultant st performed awy
sarvices i connieckion with the Project.

means a statement 0 be fsued by the Comsuitint
to & Trade Contracior in the course of performing
the Services pursuans 1o this Agreement cofinming
Uk Taking Cver of the relevant Trade Contract
Waorks tias fakes place,

means "Taling Over™ of any of the Trads Contract
Warks a8 defined i the relevant Trade Confragt
sccurring {if refevant) when Mechanical Completion
has heen achieved and 28 commissioning completedt
and a1t relevnnt tests passed and outstandiog works
completed.

means the letier of Intent enterast inte butwean
the Gwvener and PTT Public Company fimited dated
14 Qcrobar F15,

raeans the contract entered inbd betwezn the
Owner and the Trasde Contracton.

Trade Contract Amount

Trade Contrackor

Trade Contract Works

YATY

ettt

Wik

means, in relztion to any Trade Confract updpr

vihich the Cwner has agreed to pay & specifies Lanp
sum th gonsidevation of the caoying out of the
reievapt Ttade Contract Works, thet aaresd lump
s (s may have been previousty ddjusted i
wccordance with the refevant Trade Contmck at the
relevank tioie).

means the persons contracted by the Ownér Lo cary
Gt parts of the Works,

reans parts of the Works to be perférmed by the
Trade Contractors parsuant ko the relevant Trade
Lontract,

valtie added oo or any ax of & sinilar natre whish
may he' substituted for or levied in addition to it 1€
and when applicable,

Jo respeck of a Party:

a) sy froud, fratdulent  comcealmsnt or
dishonesty;

b} any wanton or reckless act or-omission of the
Party o any of Rs Personnel with reckicss
indiffrance. do the  possible  haemfuf
nseouences axising from that et or
orfssion; or

9] any fegal o inalicious ack oy orwission of the
Party or any of its Persotns),

means the works in relstion o the Praject mire
particutarly described Tn Schediie 1 a5 may be
amiended fram time i the by e Ownsr,

1.2 References to begal and Regulatory Reauirements, laws, stetites, hyelaws,
regulations, orders and detegated legislation shelk nctude any kegal and Regulatory
Reqgdrements, law, statute, byelaw, regwation, order or delegated legistation: v
enacting, consotidating, amending, eiending, consolidating of made pursuant to the

SARE.

1.3 Headings arg for ense of reference oaly and shall not affect the construciion af this

Agreement.

ATAGIRBY-RETS

‘3
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References o cinvses, schedules and appendices shall be references rupectively to
the glaises of snd the schedutes and appendices to this Agreement.

The Consultant acknovdedges and confirms éhat in entering into this Agresmaent (L ims
placed e relizoce upon Aoy SEateent, representation of warranby mmade or given by
rhe Owmer which it not set aut In this Agrezment.

1t sy term, condlition or provisian of this Agreement 1s feld to be invalid, satawiut er
\menforceabls ta any extent, such term, condition o provision. shall not affecs the
validity, leglity or enforceabliity of the remaining parts of this Agreemsnt.

This Agreement shall not be construed or fnterpreted against o to the disadvantage
of the Owner on the grounds that this Agteement represents the Owner’s standard
terms and conditions of husiness andfor that this Agreement apdicr any partioular
term ar condition hareof may have odiginated from the Owner

Excepl a5 otherwise provided in this Agreement, each parly mUst pay it oWR custs
and ewpenses of and Incidental to, praparing, negotiating and eecutieg this
Agreemaat.

Alf stamp duty in connestion with the Agreement wilt be patd by the Consuiiant,

At 2t times during the provisios of the Services, the Congultant s rot and will nat act
as, of be vegarded as, an employes of the Oweer and the Consultant and its
Parsonngt Wil not be entitled to any berefits whijch wonid ordinarily acorge to acy
empicyee of the Gwrer by virue of their status as an employee.

i In the case of any. conflict betwesn the terms and canditions of this Agreement and

the schedulps to this Agreement the torms and conditions shall prevail and shall kave
precetence,

Agresment and Key Persornel

The Owaer appoints the Consultant te provide fiie Services in relaticn to hve Projeat,
subject to and in accordance with the terms of this Agresment. The Services are
divided in to two stages the FEED verification and sarly design stage and the EPC
stage {the "Services Stages®). The Owner instructs the Comsultant to perforn
Services upte and Inctuding Sendces Stage 1- The Consultant shall not parform (o
commence the performance of} Sarvices Stage 2 unless and witil the Dymer fat its
sole option and discretion) fssues a writies notice o proceed, The Consultant
exprossty avknowlesdges that

340 the Owner s under po obligation to sue a notice to praceed with Services
Stage 2. If no notice to proceed Is fssued, the Consultant’s soe entitlement
chall be payment of those Services In respect of Services Stage 1 actually
stcdertaken;

4146-165(-352F

A
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25
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242 it shall be a condition precedent tu any Uablity ot obligation of the Cwper
. arising out of or Jo connection vilth this Appolitment for the perfommance
 an completion of any Services $tage that the Owner shist first laye served
: upen the Consultant 2 wotice {o proceed;

21.3  the Consultant shalt have no claim against the Gwner for any loss of profit,
loss of contrpct or any offier cost ¢ economic/consequential losses
{whether direct or indirect) i the Dwiner elerks nol to istwe a nofice to
procasd with Services Stage 2.

Regardiess of the date of this Agreement this Agreement shall he effective from the
Siart Date. Any sights, obligations angd liabilities accryed by tie Owaer against the
Cansultant prior to the date of this Agreemest in elation te the Project shall be
treated has huving accrued under he terms of the Agreement.

The Consultant acknowiedges thak it has full knowledae of the scope of the Project:
Tre: Consultant has examined the Project Cost Plan aad wanants © the Queer tiat
the Project Cost Plap as may bz updated and agréed By the Parties at the.cempletion
of Service Stage t fand for the avoidance of doubt prier tn commencement of
Services Stage Z - EFC phase} represents 2 fafr andd evasonable estinmate of the likely

total-cost-to . the.Owner_of. sxecuting and completing she various elemenis of the

Works identified thereln.

The Congltant shail sepply ol Perscanst necessary for the proper and Eimely
parfermance of the Services. The Consuliant shail provide the key persorge),
idamifiad in the Schedule 2. Without miting the geperality of clause 3.9, the
Cansidtant witl emsure that its Persomnel hold the necessary licences, permils,
endorsements of pther certificates required by alt applicable Legal and Regalatory
Requirements for performing the Services,

Mo change [except 7 any member of the ey perscanet suffers tong term Hiness or
leaves the amployment of the Consuitant, provided that the Consulsant shal provide
1he Qwner With the written potice informing the detaits of the change resulling fram
such loog term ilness o such discontinuance of the employment) may be sade 0
e identity of any of the key persomel without. the prior waritten approval of the
Owner, The Cowsultant agrees tat it shall rause the key peizannel who hias been
changed to remath compliing with Clavss ¢ (Confidentiality} untit the espimtion or
the termination of this Agreement.

The Qwner may fequire (but aot vexatiousty} the remaval of any of the Consultant’s
parsannel including any of the key personnel referred o i Schedule 2) who ave nok
parformed Ee Services properly or dp not bave the abillity & perform the Servces
properly or who Fave refused to comply with the Dumer’s reasorable tastructions as
1o Heir conduct from the 5ite or from any furthey participation in the Project. The
Consyitant sholl promptly remove the person o specified and replace him (b the:
sole cost of the Consultant) vith a parson suitably qualifies, competent, experienced
and of no lzss senfarity whio shafl Ravs heen previously approved by the Owner Guch

1%

£146-1864-4525
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2.8

2.9

approvah not to be unrensonably withheld). The ODwer shall Bave né liskility to
compensate: the Consuttant nor the personnel remaved in terms of iost eamings or
beiefils, severance or any other statutory ehligation that aglses due b the removat.

The Consubtant. shatl ak all times coraply with instructicas and directions issied by the
Owner and/or the Owner’s Enaineer it respact of any matger cormected with the
Project and the Sevvices. The Consultant shall Imemediately adviss the Civner and the
Gwner’s Engineer fn writing i hedshe recatves any instruction from fhe Gwnsrand/or
the Cwner's Eeglheer complloncs with which wounld, Snevitably and unavoidably
wause the: Consuttant 1o be in breach of any his other obligations ar warrangies to the
Owrner under this Agresent. The Consuitant shalk as part of his advice provids the
Owner and the Symer's Enginesr with a full and detailed accoumt and explanation of
the consequenies of cemplylng with the Ownar's and/er the Owner's Engineer's
instruction and whyt 1t is acd in what precise respects the Consultant considers
compliance with the Owner's and/or the Owner's Engineer’s instruntian will
inevitakly and unavoidably cause the: Cansultant. to be In breach of any of his ather
obtigations or warmnties to the Dwner under this Agreement. The Conseltont shall
ant be obliged to proceed to enmply with such Instruction onless and/or untit
subsequently re-nstructedd se o do by the Qumer snd/nr the Gwner's Englnser in
wiiting in which evéntuality the Consultans shall met be held yesponsiile for any
inevitable and wnayoidable advarse ronsequences properly warned of by the
Conmittant in his adviceand acknowledged and/or acoepted by the Gwaer andlor the
Qwner's Enginear as being the inevitahle aud umavoidable consequence of the
Owner's andior the Owner's Engineer™s insituction and » proper god reusonable
ground for cotnen and/er ohjection on the part of the Conagitant.

The Constltant. shalt. have resand to any and oft budgatary constaints tmpesed upos
the Project andlfor the performance of the Services by the Qweer from time to Hme
and CaTY ol the Servicas in an efficient ard cost sffective reanner. The Consultant
shall not do or permit W he done anything that wold or might cause the Guwner's
budgek (o be exceeded without first. obtaining the Gwoer's prior written consent
thereto,

In zddition 4o the provision of Clause 2,42

21 The Consultant will from time tq time appolnt o tedividual as the
Corsultant’s Represertative, Any change o the identity of the Consultant’s
Representative must nok be made without the prier written approval of fhe
Oinar's Eogioser (wivich approvat must not be unreasanably withheld),

2932 The Consultant’s Representative is responsible for lialsing with the Gwner’s
Engineer on behald of the Consuitant,

£.9.3  Any direetion given by the Owner’s Brgineer to the Jopsultapt's
Representative under the Agreement is deemed ke have beep given to the
Congdtant. for and on bebalf of the Gwaer, and the Consultant must fuity
comply with that divection,

1%

A46-5661-5908
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3.4

294 Ay cormunication given or domment signed by the Comsultant's
: Representative Is demmed to have been given or-dgned by and will bind the
Consaltant.

2.95  Matters within the knowledge of the Consultsnt’s Representetive are
deemed 1o be within the knowledge of the Conzultant.

Within 1 month afier the signature of this Agreement the Consuttant shall prociss
the execytion and delivery of 4 perfarimance bend in the amount of 10% of the Fep i
the form set ot in Schedule 7. The performance band shall be provided by a swrety
approved by the Cumer, If the Copsuliant &5 In Breach of this clatse 2.10 then
notwittistanding any other provision of this Agreement, the Owner may duduct te
amount eglivalent to den percent of the Fee from sums that would stbersise by due
%o tfte Consultant untll, the Tonsultant has-complied with this couse. The Consuttant
most keep such performance bond fn il force and effect wmtil the end of the
Defects Lability Period.

Performance of Services

ts that it has and shall perform the Services fn compliance vith

this Agresment and to the reasonable satisfaction of the Gwner.

The Cansultant warrapts that it kas and shall, subisct to the provisions of this
Agraement, proceed with the Services regulady and dRigently Socompiiance with the
Mitestone Dates. The Corsultant shall provide the Services in such manaer 5o as fo
zchieve campletion of the Project in acoordance with the Programine and the Project
Cost Plan, 1T the Consultaak Is prevenied or detayed 7o the petformance of the
Sarvices then the Consuitant shatl use its best endeavaurs to mitigate the effects of
that delay. The Milestone Dates oy anly be adjusted fiom time fo thae as agread
iy the Consultent and the Genér or in the absence of amy stch agresment as
determited by the Owner or Oumer's Enginesr acting raesonably {provided abways.
that any such determination may be veferred to the dispute resclution pracedure
under clause 20} due 1o (§) any Changes instructed purstant to dause &, and/or fi}
a0y breach by the Owner of this Agreement, and/or {iil) e occurresce of an event
of Foree Majfeurs,

In performing the Services the Contultant warrants and undertakes to the Qwnér twt
it has ievecnted and shall continve to exercise o the reasonable sdll, care sod
diligente to b expected of 3o appropriately qualitied and competent enginger and
designer andd constraction manager, To each case experienced in carying out
equivatent seivices for develagments of a simifar stze, scops, complexity, value and
purpase to the Freject and in il respects with the Industy Fractice.

The Consultant shall Visit the Site as oftea 3¢ s necessary abd/or approprinte ko
ensere the proper performance: of she Services and shialt participate v fraject

AAE TSR



mestings andfor any other meatings on Or hear the Site as and when reasplubly

e Socsments supplied or prepaved By the Lonsuliant shall mest. e requiramants of

the Qwney In accordance with Schedute 5.
35 The Consultant warrants autlthasmdshaua:a!lmkeepmmfmyand

properly Informed of all aspects of the pragress and eXecution of the Project 3,44 mwmmﬂ'ﬁtItstnﬂ.wryoutthe&u@masmmnpuwmnnd

Gincluding any slippage and/or anticipated slippage snd the Ukely conssquences so as not by any act or omission of breach cause of contribute towards a breach of

thereof) and provide such information and advice to the Owner and such other the abiigations under Third Party Agreements as may be updated and provided to the
persons as the Owner may reasomebly require or 25 may be appropriate an! a Consultant from Lima to tine.
particular give the Owaer notice of any requirement for instructions sufficiently in )
advance {in any event not less than 7 days’ natice} to enable internal consultation to 3.2 The Oymer shall be entitted o instruct varistions 1o tha Services by way of addition
take place so that the Trade Contractors and the professional tesm are not or aiteration In accordance with clause 5. A variation fo the Sendres wmay alw
prevented or delayed In thelr work. Without prejudice to the generality of this Clause include the emission of work and such omitted work may be carried out by others,
2.5 the Consuttant shall provide the Ovmer with a weekly written report highlighting the Owner, or by sthers engaged by the Owner. Where the Owmer instructs such an
progress an mmnsmmmmgwk_ The consultant siall also prepare 2 amisston a fair mdmbte-adjmt shall be made to the Fee but the Owner
monthly progress report, reporting On Drogress of the Project and any and all shall not be Hable 1o the Consultant for acy oosts, EXPENSes, dishursements or losses |
pestinent developments conceming those matters which ars she Consultant’s (including fndirect losses, consequential tosses, loss of profits (whether direct or
responsibitity under this Agreement whidt have occurred in the preceding month. inddiract), foss of chance or other similar losses) arlsing out of that omission.
mmmmumwmem'smwmammmmmorm .
pertinent. correspondence and documents (including minutes of meetings) seat of 343 Hotwithstanding anything to the contrary in this Agresment any services andjor

atcordance vilth Schedule 5 ar to othervise comply with its duties or abligations in

36 “The Consultant undertakes and warrants that it has and veill use sultably sidiled, o accordavge with this Agrecment and provided tiat the Oyner shail have siven
qualified and experienced personnel to execute and complete the Services and witl wiltten notice to the Camsultant WiEh 3 the Limffation Feriod WHHGUE L e
ensure that its personnel hald the necassary ticences, permits, endorsements o other Gwner, Tha Consuitant will not be eutitted to adjust the Fee for re-performance of
certificales requiced by alk appticable laws. the Servires dus to A Defect,

3.7 The Consultant shall lialse as necessary with the Trade Contrackors and professional 3,44 The Owner may instruct (at its absolute discration and without obligation] any of the
team members appainted by the Owner, any sub-coniractors andior suppliers to the Qptional Services for the fixed fees spedified in Schedule 2 Part 3.2.

fntent that the overall design of the Project shall be fully integrated.
3,13 The Owner shall be deemed to have relied solely upon-the skill, care and diligence of

34 The Consultant shall immediately advise the Ownar if the Consultant becames aware the Consultant fn respect of all matters within the scope of this Agreement. The
for ary reason that the budget or any element of it requires adjustment or does nat fiabitity of the Consultant under this Agreement shall not be released diminished or in
mmntamamnblyammfnfmﬁmcmm the Ovmer of completing the any other way affected by any spproval or inspection by the Ovmer of any of the

Projact of any pAL of e Documeats-or the Project Works or any part thereof or any materials comprised
mnwmemmmwmmﬁwwmwbywm

39 The Consultant is responsible for applying for and obtaining all Necassary Consents by the Owner at sita or project taeetings ror by any approvat by the Gvmer of ey

sequired for the Project (other than those spacific Necessary Consents, If 2ny, which certificate issusd by the Consultant nor by any payment made by the Cwner in
the Owner confirms in writing that. it will be chtaining} refating to the performance relfance thareen nor by any independent inspection, investigation or enquiry into any
mmmmmm{wmmjﬂ@mmmmm of such to the relevant matter which may be made: or carred out by or for the Cwner not by the
Ovmer). The Censuitant shell provide assistance and dopumantation reasonably appaintment by the Owner of any Independant finm, company or party wiatseeyer to
mmmmumwmmwmmmfwammmwmm . ceview the pregrass of or othenwise report to the Ownar in respect of the Project nor
tecessary Consents. The Consultant has and shall comply with {and ensure that the by any action or omissioa of any such firm, company or party whether or oot such
cunplemdmjmmliesvﬂﬁdwtegﬂmm:lamw Requirements, the HSEC action or omissTon might give rise to any fndependent Hability of such firm, company
Policies and Standard and aqy Hecessary Consents. ormmﬂﬂmernwhymfauwewmnfmecwmrhdomyoﬂhe
aforesald things.

310 The Consultant warrants to the Qwner that the Consultant shall ensure that the
designs, drawings, plans, specifications, schedules, reports and data or other 316 The Consultant undertakes and warmnts that it has fully studied.all information
" yiich the Consultas n;hasmmrﬂ:mmmewojcctmdwhiehmddhs
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veasunabity Infefred In rolation to tha confribution venuired from the Consiibant and
the Consultant further confirms thint it hiss 2llowed in the agreed Fee for the carrying
ouf. &F alt other tasks and services ws are esessary for the Services or to comply with
the terms of this Agreement whether of not the seme are exprsssed % this
Agreement, Such tasks and services shall rot be considered variatits o additionat
sarvices,

4 Exciudad Materials

41 The Consiittant undertakes and warrants o the Owaer that & has net and sheil tot
specify o approve for use Jn ar in coppection with the Project any substances,
materials, beilding practives or techniques net i conformity with any relevant
standards or codes of practice or which are generally Known or which ought to have
heen Known by the Consitant at e time of specification or approval for 13 to he
deleterlous to health and safety or to the durability of buildings andéor otivy
structures  andfor finishes and/or plaot and machinery in e porticular
chcumstanges i which they are used and shall use the standard of exts referrod &
i clause 3.3 to see that no such materials are used 0 or i connection with the.
Prafest.

3 Changes

5.7 The Owaar’s Bhginesr may pive the Consultant. wiitten notlce of 3 prafosed variation
{0 the Services (including any omission of the Services) {“Changa Notice");

Ja2 Followlng receipt of a Chapge Nntice, the Consultant must as soot as pragticable
pravide the Duner's Engineet {for the Owner's approval} the Comsultant®s estimate of
thet

(@) effect on the Blsstones Dates: and

b} Hikely cosk & be {acumed or reduced by (he Constitant due (o the praposed
variatioh;

53 The Oviner may direct the Consultant to give x detatled quetation for the propoesed
varfation inciuding a ¢l $cope of worl;

5.4 The Bllestune Dates and the Fee will be adjusted for each prapased Change accepied
n writing by the Owner's Enginesr. The Owner shall have no Habflity i refation to

aty varkutfon unless and infdl the Owner's Enginser has given a wrliten confirmation
in ancordance with this clayse %.4;
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b7

@.3
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e om0V SUPPIOFEIRG dOCUMERS

The Consittant shall not matke any aitermtion or addition te or omissien. fom the

Services nor Whe design or specification of the Project without the prior wiitien
ensent 4f the Cumer,

1 2 delay caused by or additinnal works results directly and solsly from a default or
freach of the Owner or Gwner’s Engineer that s not zaused or contrifaied to by the
repch, defaulk or oniwtan of the Constitant the Owner shatl fssue a Cliange tlotice,

Fees and Paymint

Suhiect fa the proper performance by the Consultant of its cbligations wnder tis
Agrzement and to clavse 14 {Tenmination and Suspension) the Owaer shall pay or
procure: the: payment (o the Conssdiant of the: Fee In respeet of the Services provided
always thats

641 the Consuitant has complied with all of its olfgations uader this Agresment
relevant to the-stage in respect of which the gayment. s to be made, and

%32 the Consultant has submitted an invoice in such fomms and with such details

SR Al L

ty the Ownsr, and

615 the Owniec may withbold the whole ar part of any fnstalrent referred 1o in
Schedule 2 # in its reasonable and born fide opinion the Owrer has e dain
against the Conmdtant i respect of amy peglest, defaull, or new
perforeanse wider this Agreement.

The Fee is & fixed prive and shall include sl disbursements and oub of pecket
expenses neukeed fi congeckion with the provision of the Services,

The Owner shall pay to the Corsultant an additional fee in respect ol any futier
seryices sttucted in weiting by the Owmer any such additional fee (n be agreed
between, the Owner and the Consulfant privs i complisnce with the waitten
instiyction, 1 the Owner agrees in writing that services shouldt be drarged on an
botgly hasis the charge siwll be calculated it accordance with the rakes set out In
Schedula 2. 'The Consultant shalk keup such records as may be reasoably necassary
b0 suppIt ahy payment for additionsl fees.

The Consultant warrants that 1t bas fuily studed 21l information which the Consultant
fias seey i relation to the Prajact and which could seasonably bie fnferred insetation
&0 the chatvibution required from the Consultant and the Consultans furthes confirms
that it has allowsd in the ngreed Fee for the caroying out of all uther kasks and
senvices necessary for Eie Servines or to comply with the terms of this Agreement
whether ar ook the same ave exprassed n this Agreement, Such tasts and services
shall not be considersd varlations or additional services for the pypases of tis
Clause &

*%
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sinay be reasonably required from time by time



6.5

1f the Consultant is required mmummdmwmlnmﬂmmm
ijubymmdamammwmodﬁmmthe!&ojﬂtmmdbyme
&mera&erd:eﬂwnerhammvedﬂm(omﬁmt'sdﬂmﬁmmﬂwmﬁm
the same shall not have been uccasioned by any negligence, omissign or default of
the Consultant the Owmer shall pay to the Comsultant such fair and roasonable
mwtmmwmmmmmmmwnmm
dzecmt(wchfmmdmmeswhuamedmwdﬂngmmdmb
additional wark being performed unfess othierwise agreed by the Oviner).

7.3 The Consultant will render an invoice to the Qwner for the Services at the ead of

each month during the pariod In which the Services are provided for the valus of
ﬁ&sﬁgﬂnﬂﬁmmmmﬁntmﬁh(ﬁw)hmﬁmme
amounts specified in Schedule 2 provided that the Consultant shall not issue mare
than one involce in any given menth.

Invelces will contaln the folloving Information?

65 If any change in the nature or scope of the Project causes the Consultant to perform a}  asullciens dessription of the Services provided in the period covered hy the
mmmmﬁmmmemmmmmmammeﬂmmtﬁm imeaice;
wmnﬁmmwmm:nemwmmmmhmmm
performed by the Consultant, but allowing for any work already carried out by the b} supporting documents aad information as may be reasenably required from
Consultant in relation to that part ¢f the Project so changed prior to the Consultant timg (g time by the Owner; and
mmmmmmwmmmmﬁmmmm@ )

Having regard to the programme for the actual progress of the Project. ¢  any infonmation stipulated by Law {including any information necessary o
moke the involce a Tax involcel, or by the Owmer, 5o that the Ovmer will

67 Subject to clauses 6.3, 6.4, 6.5 and 6.6 the Fee shall constitute the Consuitant's sole receive the beaéfit of Ay Tax Creditin relation o the Services,
entitlement: to remumesation in connection with this Agreement. Adjustments will
anly be made to the Fee in accordance wilh any &xpress provision of this Agreement The Dvmer shall sithin 30 Business Days of recaipt of the taveice the “Final Datz for
and for the avoidance of doulit the Fee shall not be increased for re-performance of .. Rayment?) sitber paytathelonuinte e .
sopylees due to a defect, or otherwise resulting from any negligence, default or . )
hraach hy the Consultant. a}  the amaunk shewn en the invoins; &

6.5 Wherea supply or par: supply of Services is to be provided from outside Thaitand: W the amount the Cwner conskiers (acting reasonebly) the Consultant is entitied

' ta, with weitken partioters of any disputed amount,
6,81  the Consulfant must notliy the Owner of the intention to import ond the
anticipated taxes payable; and \Whare there is 2 dispute (n relation to the amoeunt payable In respect of any involce,
tihat portion of the invoice which is not in dispute must be paid in accordance with
5.62  Che notification by the Cansultant must be in writing and must be raceired Clause 7.5. That portion which Is in dispute must be pald within 15 Business Days
by the Owner not less than 90 Business Days prior to the importation. after the resolution of the dispuie.

6.5 \Where the Ovner is required by (3w to withhold or deduct from any payment due to If the Owner fails to pay (be Consultant any undispted amaunis pursuant to clause
mmdmawmmrm‘nwwm relates to any tax, levy or duty, 7.5 by fts Finzl Date for Payment, the Dwmer shall In addition pay the Consultant
auich véthholding or deduction fs hergby authorised by the Consultant. The Quner interest o the outstanding payment calcutated at the: rate equal to one month
chall fsue documents evidencing such withholding er deduction to the Consultant a5 London Interbank Offered Rate (LIBOR) plos 1% per annum from the Final Date for
sequived by law, Payuent untit the date the payment I5 actuatly mads,

7  Progedure for Payment Iatelloctizal Property and Documentation

7.1 “The Fee plus applicable VAT (wiiere applicable] shall be paid i the instaiments set 8§11  The Consultant grants o the Owner an irevocable, royalty free and noh-
gutin Sehedile 2. exclusiva licence, to the intellectual property rights of the Consultant used

mmmmm-aﬂmmmwwm%nmmitthem

7.2 Unless othervise provided fn the Agreement, all payments reguired to be made to Dsta or coma [ato exjstence alter the Start Date and ara created for 2
the Consultant by the Owner must be made in the currency specified in Schedule 2 purpose other than the Seryices, for the purposa of desizn, construction,
by electronic funds transfer into the Consultant’s Rominated bank accaunt, commissioning, mainteaance, repair, enhancement and operation of the

Project. mmm&m&,muuemmmmﬂ
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8.5

compieting e Project, to the cantzactors and (o aey other parlies eqgaged
by the Owner in connectivn witk the Project and to any othey third parties
having an interest in the Project of completed project without the consent
of she Consuitant, The-Owner shall also be able to grant subviicencss of the
\eence granted parswant to tis clause,

8.4.2  The Qwner shadl have exclusive owmarstip of, tight and dtte i and interest
i all Intetlectual Property Rights in the Decuments arising fa the rotrse of
the Services carried out under this Agreement inckuding bt net fmited o
all forros of inteliectual property enferceable sk law or in equity of Wnder
statite and, @ particylac, it rights whether past, present of Ffuture in
relation to Weas, concepts, plans, designs, deawings, engineering
infipraneiion, data, specifications, reports, accounts, raalntenance plans,
wmadels, scupes of services, condifims of contract, precedents, pro fonmas,
spreadsheets, databases ang other docuwnents produced or first reduces to
written or diagrammatic form by the Consuliant or s Perscrnel in the
perfomance of the Services.  The Congultant herby (ansfers 28l such
inteblectuat Properly Rights # the Documents te the Gwoer and shill
axecite Al documentation necessary to fransfer the Intellectual Property
Rights io the Decuments to the Owoer bt the Consultant shell agt ke
responsikle for transferring third party tights i commercial software used
by the Consultant to produce any part of the Services, ¥ the Qvmer neads
o ke use ef such thivd party softywvare the (i) the Owner shati obtain itz
owm licencets) where such Hoence 5 generally aveilable (n ihe market o
the Qumer, er {1} the Consultant shafl obfzin the lcarce Ry the Uwner
whesea It i3 pos generelly avallable fo the market to the Qwaer,

The Consiltant warrants and undertakes o the Gwner that the Intellectual Property
Rightts in the Rocuments are yested and will vest in the Consuitast so that the
Consuitant is abie ko grant the transfer contained In classe 8.1.2 without restrictian
or linvitation (and Lo grant Hcence conkained in Classe §.1.% without resteiction or
Uwmitation}, The Gonsuliant warraris and undertakes 1o the Cwper that the
Documents do rot and wilt oot infringe the intellectial Property Rights of any third
PETLY.

The Consultant shall be (ialde for and slall ingemnily the Dwner against any and all
expenses, labilities, tosses, claims or proceedings the Quwmer may incur it Hhe event
that, the rights granted by the Consultant pursuant to this Clause B are found to be
invalid, ineffective o impaired in any way; and/or in the event of any claim by any
third party {whether upfield or not) that the axercise of the rights granted by the
Consultant pursuant koo this Clause 8 Infrings the rights of such third pasty.

Hot wed.

The- Consuttant, shalt, if so requested by the Owner at any time {inciuding upen the
termination of the Consultant’s engegement under s Agieement), give the Owner
access 9 the acgatives and/or native file formats and/for caples of alt Uocuments.

%
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2.8

3.9

21

The Consultart shall, if reasonably requested by G Ovmer at any tine, exscuts auch
docurnents and perfor such acts as may be raquired fully and effectively to assare
$o:the: Ovrer the dights referred . in this clause 8.

The Owner's nights and the Cansultant®s obligations under this clause & {(whether or
not acerued) shatl surdve any determination of this Agrecment andfor conciision of
the Sersices under it.

The Consuitant shall not use the Docugwnts in such & way s o lepraditce the design
or praduce a design the same as the design of the Project vith apy other party.

Formak of Efertrenic Docymentation

394  Electronic copies of all design dorumants and drawlings gevetated by the
LComsuitant shall be provided in botls POF print format and origingd native
file format, including, but not Kmited to, Microseft Word, Microsoft Excel
a0 Autocad.

852 - Eechronic medels used for hydraulic analysfs, stress analysis, pipe work

- such wiodelting shall be exported in fo an dgreed Formet such as Excet
spreadshiest to eppble the Owner to analyse cutput daks.

89,3  Eedronic coples of communiations and reporks for Feal documendation
shatt be provided i PDF format oaly.

834  Doguments provider by thind parties in printed paper format only shalt be
scarmed to POF forrat at sufficient eptical and colour cesplution to enabie
clear and legible repraduction.

Confidentiality

Exozpt a5 moy be stictly aecessary in the performarce of 15 duties under this
Agresnent o a otheswise requbed by the applicable faw, the Copsuitant shall, and
shall cause the Consbltant's: Representative and the Consultant’s %ey parsennel, not
atany time without the prior written esisent of the Owner disclose to any persah or
atheywise make ise of any of the Pocumerits ar any phetographs or this Agreemunt
or a0y informiation or any other confidentiat inforvation relating 1o the Project, the
rompleted Project, the Site or the Owner {ncluding, without fimitation, financial
informagion, the terms or existence of agreements for lease or loases or agrcoments
for sxte concerning ihe Project), This clause % shall onase to apply to vy matier
which Is or comes inks the public.dowmaln through ao defadf an the part of the
Congdiant o any persnn for whom {8 i responsible.

$146-7661-9525
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2.2

9.3

%4
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0.1

0.2

1z

A

The Consuitant shall not, without the pricr written conssit of the Cumer, publish
alone o in conjunctien with any other peren alty acticles, Hlistrations, photographs
or videgs reloting o the Project.

Each Party agrees to comply with obligations wier the Privacy by in respect of
Pegsonal, information obtained by of disclosed under this Agreement to the extent
that then 2y such Privasy Lavy may apply.

“This clause 7 Wik suryive terminatico of the Agrezment.
Assignment and Movation

Tre Dwger way Upon Written natles to the Copsuitant {and with the Consuitast’s
copsent which consent may not be unreasonably withheld or deleyed) a55iEn oF
otherwise charge the benefit of alt or any of the Consuitant's ebligations under this
Agreementand!orarwbmﬁnriﬁng under or sut of Uhls Agreement {wihether or not
accrued), Notwithstandiog the preceding provisions of this clause 10.1, the Qvmer
mwwﬁuennmmm@mhmt(mdm&mtmcnmﬂmt'smﬁ
assign or othevvise charge the baneflt oF the Consultant's obligaticas under this
Agreement andiar benefit addsing unider or out of this Agreeqient {whether or ot
arcred) ko an Alillate.

The Consuitaat shalt not assign, wovale of wiherwise transfer this Agreerent
(uhether in whobe or in part} or any tight or ohilgazion under it (whellrr or nat
accryad) withosit S priar writben content.of the Gwner.

Sub-letting

The Cunsultant, shall not sub-tentract oy delegate the performanc: of aay of the
Sevvices witheut the Owners prier written consent. The Consuitant shall Be
responsible for any services & sub-contracts te & thicd parly as if It bed perfommed
those sarvices ftself and the fees and expenses payable In accordance with Clause &
<hall not be increased by any amount payable by the Cansuitant to its sub-consuitant.

Insurance and Mdemaities
The fonsultant:

G} vearrants t6 the Gwner TPk jt has in-force and shall matntain a polisy of
professional indemnity  insurance covering the pecicemance of the
Consultant’s duuesmderttﬁs&gmemmtfnrmindmmwlwtorm!m
than 51,000,000 (one miltign US Doltars) io respect of each and every claim
and in annual aggregate from the date of this Agreement until the date
which fs three voars after the date of conclusion of the earrying out of the
Services.

%

A6 B985

s o nnone il 0L TEGUESE. prOCUCE. T0. the O, from. live, to time evidence i She

2.2

12.3

3! wamarts to the Owngr that it has a public of generel tabfity policy
‘covering alt linbilitias to fhird pardes arising oUt of any act, byeech o7
‘ omissions of ihe Consuliant in respecs of!

¢J

any injury o, of death of, any gersen tother than lability which is
required by law to te insured under 2 workarst compensation policy
of insurance), not heing 2 pesson wha 5 the time of the comtrack is
engaged in o1 upon the service of the Consulzant under a contrack
of employment of servigas; oF

X
e

4ij any loss, damege, destruction to progierty not belonging to nor 1n
the zare, custedy or contrat of The Consuliant,

rith 2 Bmit of Habitity of US$5,006,000 for each and ayery claim, and i the
aggregate.

&} warrants to the Owmer that it shall maintain any other inswrance which is
required by faw for the time being i force in the Country, state oF territery
where the Services are performed.

form of 2 certificate of inseances.

e Consultant’s obtigations vo maintain fasurance shall in ae way negate of Wit any
o 2l of itg ohtigations or dutles wler actn cannaction with this Agreement por its
\iabitity I respect of any breach or non-prrformance of this Agraement,

The Conmsiiant will be liable for, and will indesanify and keep indemnifled the Quner
and the Owner's Personne against any liebility, cost or expeqss incurrell by the
Owner i vespect of:

(234 <loims by apy person against the Gwner, the Dwnec’s Eaginenr oF the
Oimer's Perseangl 1 respect of toss of oF datrage 10 any praperty {real or
personall;

§2.3,2 caims by any person against the Ovmer, she Cwmér's Bagnesy or the
Ownet's Persarnel jo respect of personzl. injury, disease, Woess or dexth;

—
1:4
b
]

the cast of re-perforpmnce of Ry part of the Sarvices whete the cost of
such re-performance is 16 be patd by the Constltant under the Agreament;

42,34 loss or damage to any of the Owner's peoperiy {subject abtways to dause
2.6} provided that a tmit.of tiabitity shall not excead USDS, 006,000 (five
mmus&lhm}mummmmmm&eammme
Gruner shald be Yable for; and will indemnity and keep indemnified the
Consultant, o the Copsditant’s Persopnel against any Habitity, cosL ar
expense smdwwammthrmwmwmmm

o
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124

2.5

126

17

2.8

Gwgner’s property under this clause in excess of stch spacific amount axcept
where such toss or damage is caused by the dettbernta act or/vitfut Defaull
of the Consiltznt.and for the Consultant’s Personnel; and

1035 any Gird party Lishilities and claims agalast the Owner atiribuable s any
negligent ack ot omission ar breach by the Consiftant;

in the course of by repson of the execution &f the Works ot the perfornancs of the
Zervizes o the oxdent nawrred a5 a result of the acts or owmissions, breach of
contract, and breach of any retevant Legal and Regulatery Requiremend. in relation te
the perfornance of the Seryices by the Consultant.

The Consultant’s Liabilities tnder clavse 12,3 wilk be seduced proportionaity 1o the
axtent that the Liabititfes were caused, or contributed to, by the Owner's, the
Owner’s Engineers or the Ovaer's Perspansl’s negligent acts, omissions o Wilful
Lefauls.

Each ipdemmity uoder clause 12,3 and 124 in the Agreament 5 a conptinuing
obligation separafe and independent from the Cansultant’s other obligations and
survives termination of the Agreement.

fram the date of commentement of the Warks at the Site undi tha tssue of the
Seatement of Taking Over under the tast Teade Contract to reach Taking Over, the
Owner shalt procure the toking o and wakntenance of Coastrsctlon Al Risks
Insurance (“CAR. (nsursnce Policy™) policy Tor the full relpstatement value of the
Waeks: yihich shall include the Cwner and the Consuttant as Jeint insured Hhiereunder
in accordange With reqirements sat in the insuranca schedule annexed at Schedule &
{CAR nmwance Schadufe). The Owner shall net be Hable to insure against any
personal Wfury 1o o the death of any person or any damage, loss o Injury 1o
property cavsed by the effect of an Excapted Risk or any other exclusion expressiy
sef out b e innvbance scheduke aonexed at Schedule 8 (CAR Insurance Schiadule)

The Consuttany shall indesanify and hold hasmiess the Ownsr aguinst any excess
andfor deductibte sppifcable to any ¢laim made snder or in gonnection with the CAR
insirance Policy which resulte fiom an act ar amission o breach by the Censultant.

H there 15 apy pact of the Servites kbt need: to he parfonied at Owase’s plaot,
Omier and/or Qwner's Enginesr shall notify Consultant In writing on, or before, tbe
comimencement of the Sexvices of the location of all knawn losaticns of asbestos or
asbestos-containing materlals (together, “Asbestos} at the plart and Uiwrsafter
Fmediately upon any other Ashestos belng locatad; whether it is Gkely to alfect the
perfarmance of the Services:or not,

T the ewent that amr AShesins 15 logated during the parformancs of the Serdices,
Owrser andfor Owner’s Engineer shall arrange for an approved specialish consultant 1
Tnspect ared remove the Asbestos and shall notify Conswliant In writing when af such
Astestos has been mitigated and where such Ashestos has not been removed it

i
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2.8

tietatis of how such Asbestos hias been contained 56 a5 a0t to prosent any ongeing risk
o hazard, Consultant shaldl have no ehbligstion or lobillty undey the Agreemient to
pefores any Services fn connection Wit the discovery, Westwent, renoval,
transporiation or any activity in retation (o any Asbestes found to be present.

In the event Ehat Asbestos Is discovared ot B plant, Consultant shall be entitled, epon

. reasenabie wiitten notics to the Cuaner and/or Owaer's Engineer (bt forthwithiio the

exient, neressary), to suspend the Sewices st the plant to the =xent rasonably
necessary o prevent the sxposure of Conswitant's personnel to such Asbestes {apd as
impacing spon the Services visswhere). Such syspension shall be lrdted o Be fime
reguired T remove, treal or contein such Asbastes.

Subject te clause 17,8, Consuitant shall not be Biable for costs arfsing from the failure
16 correctly identify or for coats arising te correcily handle, wanspsry, or treat
eTardeus materials, exoept those waterialz Trovght to the site by Considtant or
those materials brought to site by others for which Conssifant s responsisle.

1216 Consuitant shall ot be respowsible (or any costs or Gability relabed t the Siscovery

- ———— "h"wfcfem‘by Constltaghy =~ s o

of any Wrderground conditions or ohatrurtions that were not identified to Consultant
before the exgcution of this Agreement or which conld ool fave bear reasonably

12.41 Third Party lisbility shall be deterrined at law,

13

133

Coaperation with Third Parties
The Consoltant witt:

ant impade ar interfere with the work of any third party ar thelr personngl on 3ite
Debether smployed ar engaged by e Ownar o ant).

conrdinate the perfarmance of tbe Services with the work of any Third party and
reasanshly cooperate with such thind parties and thelr personnel at the Site.

be ljable for and indemnify the Qumer against. any Liabilities of the Owmer and any
claits by third parties 35 a reswlt of any act, breach or omsission due fo the
Consetant’s fallure to comply with this clause 13, The Owner shali use reasonable
endemvaurs re mitigate sudh Labilities.

“$3A Trade Contyacts - Consultant's Suthority

1341 Subject tv camse 13A.2 the Cansuliant s authorised to exersise all rights and

undertaks all obligations conferred upon him by the Tmde Contmacts. The Consultant
stall engire that the Woils are carried Lt i accordance vith the desion approved
by the Qwner.

§34.2  ‘The Consuitant shall hots

2€¢
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1343

134,2.% fostruct any Trade Contractor & make any variation ta the terins of 2

Trade Contract wWithout the prier wiitten appraval of the Gwnel;
13422 without the prior written approval of the Owmer issue any tender
Jocusmentation In refation ko any Trade Contract Works, nor select or
nctify any Trade Contractor of thelr selection to carry out any Trade
Cantract Works;
i3A03 except With the prior written cofsent of the Dweer take an action
{iredmihgsemingorngeehgwdahnarmormmmf
jnstruction} in relation to any Trade Contract which sl or 35
reasonably likely t cause an increase in the Trade Contract Amount;
13424 whepe the parties have agreed 2 date for complation of the relevant
Trade Contract Works pursuart te e retevant Tradn Conteact, grant
an';emmwnufﬁmemamtomyw«bcmwormw
instruction or otherwise which will or fs reasonably tikely to entitle a
Trade Contracter ko an extension of thne pursuapt o the relevast
Trade Contract withom the pitor vritten approvel of the Owner:
438,25 for any Trade Contract other than hose referred to in clavse 134.2.4
cxcept with the prior written consent of the Owrer, issue any
instruction reasenably likely to extend the time laken to complete
the relevant Trade Gonkract Works under thad Trade Comtract;
13626 eoter e any coRtractual or other commigment or behaf of the
Gwner whether purasnt $o a fetter of intent or therwise {ncluding
appainting any Trade Contractar) without the pries written appreval
of the Qwner)
13427  give natice of the intention to terminate or fermipate a5y Trade
Contractor's employment without the prior writgen approval of the
Quyns; af
13A.2.8 include any Helding Company, Subsidiary or other associated
compantes of the Consultant an aziy Did {5t for any potential Trde
Congract without the prior writken consent of the Cwiner.

¥ the Consultant peads ot il need any instruckions, Information of approvel
feorn the Owmer it onder for hive to perform the Services in accardance with this
Agresment, be shail apply te she Owner Tor such instructians, mformation ar
Wasmmmmemuwmthamgumammwm
Programme,

AHE-IES TGN

e
3

138 Ceriilizates

128.1

28.2

138.3

438.4

4

41

4.2

e Taking Over._

VWhenever the Consultant is aotifled by a Trade Coptractor that In Ivis epinlon
the retevant Trade Contrack Works have reached Taking Over entitling him to
receive a Statement of Talting Over, the Consultant siall notify the Gwner.

memuammmﬂm«ﬂwwmuhemm&wmwme
Consiltant on the inspection of the refevant Trade Contract Works referred toin
clanse 138.1 and to make reasonable representstions to the Consultant in
nhﬁ_mmMMofmmmemnfnmmmmofm.mm
the Corsultant shall have due regard te-any such representation.

The Consultant shall provide the Owner with 3 copy of the Statement of Taking
wmdmmemmummrmwmmafwthe
date that such Statement of Taklng Over i issued to the relevant Trade
cu‘mw‘

The Consitant shalt provide the Owner with & copy of the Final Statement. of
Takiing Gver and for o)t purpnses this findl Taking Over of the Prodect shall be
deemed to have fzken piace o0 the date stated in that Final Cetificate uf

Termination and Suspension

4 the Consultant

2}

B}

fails te comply with any of the provisions of this Agreement or breaches any
ohligations under this Agreement {whether fundamental, material or not}
wdfaﬂstorewwmnmmplimcaorbrga;hwmmudaysnfa
wiritten notice from the Gume? requiring rectification or remedy then the
Owner may give the Consultant 2 further written aotice terminating the
Comsyitant’s employmant onder this Agrpement. forthyath o at such sther
time as may be specified i thak novice.

at any time shall becoms barknpt, of make a composition «F ZTaNgemEnt
with its creditors or have a provisiona fiquidator, recsiver ar manager of its
business or undertaking duly appainted or have an administrator or receiver
a3 defined in the Bankaumptoy Act B.E. 2483 (1940), as amended from time to
wime, appofated of have possession taken by, then the Owaer may
serminate this Agreement With immediate effedt.

withows prefudice to any rights aed remedies which the Owner may Rotsess viether
by virtue of {he Agreament or othsrwise at law, the Cwner shall be entitles (for it
convenience} at any time In its absalute discretion to terminate the employment of
the Copsuliant under this Agreement by giving no less than 7 days” noties in wariting.

2%
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14,3

44

4.5

146

47

4.8

14,2

The Owner (i its ebsolute discretion) may by notice in woiting suspead the
performange of all o part of the Services, The Cwner shalt tssue 2 notics Ia writing
suspanding the performance of all of part of the Services if thwre 15 an Fmimineat,
hiealth and safely concar.

In the evant of termination wnder clauses T4.3 of 4.2 or suspensica under clause
14,3 the Consultant shall take & steps necessary 1o ensure 3 safe termination or
suspension of the Serdices,

In the event of & suspension of the Services wnder clause 14.3, the Ovinec ey by a
writhon potice requlre the Consultant T resume the performance of the Services and
the Consultant. shalt as soon & reasopably practicabis then resyme tha performance
of ghe Servioes,

1n the evank of 2 suspension of the Services ugder clayse 14.3% continues for longer
than 90 Dusiness Days, the Consultant may request in writing that tie Services be
resumed.  Unless writteh instructions to resume are given by the Ovmer within 28
days after the Consultants request, either party may fortlavith determine the
employment of Bhe Consultant upan the expiry of that 78 day peried.

Subfect to ciause 15.8 in the event of termination under clause 14.4, 14.2 or 14.6 ar
upan sispension of the Services tmder clause 14.3, the Consultent. shall be entitied

to:

&) any instatment of the Fee due and owing ab the tme of termipation or
suspension and 2 fair and reasanable proportien of the next instalment of
the Fee to hecame due following the dote of termination pr suspension
having regard te the Services which have been provided by the Conaultamt
price to termination or suspension (ess any setoff which the Owser is
eutivied t make whekher by virtus of this Agreement or gthervise at law,

by such reasonabie costs and expenses as are reasonably incurred by the
Cansultant In relation to such tenmination or suspension provided that the
Consultank bixs taken all ressorable steps 2o minimise and prevent sudh
costs el expenses and provided further that this clause 14.7 () shall rat
apply 4 the event of termination pyrsuant ko clasise 14,1,

In the svent of tarmination pursiant to clause 14,1 o manies shiall be payable to the
Copsuitant LKl the: Owner has ascsvtained (ubject alvays to the limitation on
Yiability under clause 22.2) the amount of any less and/or damage caused to the
Ovwmer by the termination or breach by the Consuitant of the terms of this Agrzement
and Lhe Owner shall be entitied to deduct the same from any monies othenwise due
in accordance vith clanse 94,7 oF to ecover the same from the Consuitant as A debt.

Motwithstanding any other provision of this Agreement nefther suspension of the
parformance of the Services nor termination of the Consultant’s engagement under
this Agraement. hawsoever arising shali, render the Qwmer liable tu the Consuitant for

7

414616659815

any claim for any additional compensation sugh as loss of profit, loss of fews, fasg of
expectation, {oss of opportunity, indirect losses, cofisequientiat fosses, loss g chance
ar aty other such similar tosses arising aut of the suspension of the Services or the
terraination of the Consultait’s employment under this Agraament.

14,90 The Consulbant shall be eptitied Yo submit an inveice to the Owner for any sums

wikich it 45 entitted to be paid pursuant to Cinse 14.7 at the epd of fhe caleodar
month iy which the suspension or termination scruved.

14.11 For the avoidanee of dopbt, the provistons of chause 7 shall apply in retation te any

trvoice submitted to the Dwner pUrsUANt fo Clause 14,30 and to any sisn due ik
raspect of sich inviice.

14,42 Upon any termination or suspension of the Agreement the Consultant. shialk if required

tey the Qemer {as & pre-condition: to receiving any payment tnder this clause 14)
forthwith defiver to the Gemer the Diocoments fwhether in the cowrse of preprration
or completed) in hoth & POF pring forwet and originak naties file format.

14,13 Tetmiatiea of the Consultant’s employment under this Agreament shalt not affect

e e el -or- bresthepf contractof the. ather.party. prior kg such fer

the accrued ety and ramedies of elther party 10 relation to any negligense omission

provisions of this Agreoment shalf continue to bind the nardies for as long s
necessary to give effect fo thelr respective rights aod obligations under this
Agragmznt,

14,44 1 {1} the Ovier fails In pay any undisputed srwunts wWithin 5 days of §¢x Finat Date

for Bayment o () the Ovener becomes ihsolvent aod the Owner fails to retsify such
pon-compiiance or hreach within 14 days of 2 written natice from the Consulfant
reauiring rectification or remedy thew the Consultant may give the Ohner a further
vrliten notice terminating the Consultants employment under this Agresment
Sormwith, Following Swch termination the provisions of Ciawses 147 to 1413
nctusive shall apply.

15 Health med Safedy

154 The Consultant shall have full regard to the safety of 2l persans entitled to be on
the Sie, shall comply with all applicable heaith and safety and eqvironmental
regutations and taws in force from time to time and shall comply with the Owner's
HSE Policies and Standards.

5.7 The Consultant must ensure that all of its Personnel, wiist an Site; comply with any
site safety regulations and conditions for access fo the Site (including, but not
timlted! to, the Site Procedures and Policies} and with all reasonable directions given
sy the Dwner or the Guner’s Enginesr.

18,3

2
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15.3.1

78.3:2

1533

16.3.4

16 Hotices

mcwmmfsmmrwjmmwﬂkmwmmm
appropriake and ralevant induction coursas required by the Ovmer {"Owner
Industion Courses”.

Whiere the Consultant’s Personnel ara required 1o have specific skills for the
parfrmance of the Services, the induction and training requiraments
relevant o tham musts

(a) freconfirmed by the Gyaer's Enginest; and

b} be undertaken by the relevant Consultant's Persoanel prior to the
mmm&tafw}wakmum&wmﬁtynf the Site.

mmummmﬂmmmmmmmmzm Courses
mmammmmmummemmemnrm
Consultant’s Personnel atzending the Onmer laduction Courses.

mwmvasmthewmtmsmmmmmdmmm
site, and wne is not performing any type of manual wosk, will alse be
required to attend the relevant Owner Induction Course. This reguirement
wﬁlnﬂtamlyi!Mﬂsﬂari&ammp&tﬂndatalltimavmﬁstohsmwa
pﬂmwmamdedaummmommmmﬁ.

16,1 Any notice, spproval, consent, direction, demand or ther communication {“Hiotice}
given or Tads: under the Apreement;

K611

KN )

16,13

$64.4

41461661 45T8

pusst be in wAtng

to he effectively sorved on e other Farky, must bet

i3 fift at or sent by prepaid ordinary post o the address of the Party
set, out in Scheduie 1 (ursu:hoﬂmraddresse}mybcmﬁﬂeﬁm
e other Party from Hme (o 2ime);

i} subject to clause 16.1.8, sent by email to the email address of the
Party as set out in Schedule 1 (or such other e-mail address as shall
e natified to the other Party from time to time).

subject to clause 16.1.8, 2 Notice fakes edfect from the time Tt is recsived
umless a later time s specified In it

# posted in Thaland, a letter is taken to be vecgives on the Fiith Susiness
(ay after posting:

4

74

13

18.%

16.4.5  1f posted autside of Thalland, @ letter fs taken to e recetved on ithe
seventh Business Day after postiog; .

1645 2 facsimiie i taken o be received st the time shovin in & transmission
repost by the machina wiich indicatas that the whoie facstmile wis sent;

16.5.7 subject ko clause 16,1.5, emalt is taken te be received at the time when the
senuler receives confirmation on its email system that the email ias been
transmited;

14,1.83 notices under clause 20 must only be given in writing In accordance with
clauses 16.1.2(i) and may not be given by email. Although any giving of
mmﬁom_hyem:ﬁwﬂlmberffmﬁwcoﬂmwcaﬁmmme
mmdﬂummbammmydectwmdamwdm
conmikmiration by email; and

16,1.9  for the purpose of this clause 15, email includes emall whether sent using 2
patwark or using a common infermation system, ar third party docuiment
nontrd systenm,

o 1 e e — it AgE £

Tnk&gmmtﬂsﬂ‘&emﬂmammtbﬂwmmmnmm and the
m:mmmmwmmwmwmmm
understondings. All additions, amendments and variations shall be binding onty if 1n
mmmwwwwmmxmormmmme
Consifait,

The Role of Consuitant's Project Manages

The Consuttant vierants and underiakes 1o the Oumer wat the Prajert Monager (25
definnd in Schadute 1) shalls

1814 asswee and maintain persenal conteol, management and superyision of the
Services Lo be performed by the Consitanty

8,42 establish and mahiain direct and regular personal confzct and
mmmammemammewnngmswmaumm
pertaining to the Comsuttant’s responsibilities ungler this Agreement;

18,1,2 prapace for and make himself available to attend alk key mestings with and
presentations to (inter alia) public ergenisations and/or authorities,
funders, purchasers, tenants, managing agents andfor contractors with
mmm«swmuznmm;m

(814 abstaln from any and o other prafessional appointments and/oe
cesponsibilities which might impede or impair the abllity of the Lead

id
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Fartner / Djrector ta fulfit the aforementionad fynctions ard ensura that

the Services are at Al times perfoomed it accordence with the {a} #ny Dispute arising ont of or in connection with this Acrzement, inchuding

requiratnents of this Agresment; any questlon regarding it existence, valldity av termination, shall be

veferred to and finatly resofved by arbitration administered by the

18,1 The Consultant shall allocate to the Project sufficient and sppropriate numbers of Singapore International Arbifration Centre ("SIACY} in accordance veith the

sppropriately  quabfizd and  experienced perseonel and shall ensuee {Where . Arbifration Rufes of the Singapore (ntevoptional Arbitration Cepire ('StaC

appropriate) such ontinuity of perspanel as Is or may be secessary ko ensure_at all Rules) for the Gme beig in force, which rules are deemed Yo be
tmes the proper, effective and efficieont performance nf the Services in nccordance lacarporared by reference in tiis clanse.

with the requirements of this Apreemant.

0} The seat of the arbitration shall be Singapore.
19 Wadver

[ The Tribunat shall consist of one (1) arlitrator,
194 Faiture by either Party at any time bo enforce any provision of this Agreement against

the other shall not be construed as a waiver of Such antitiement and shall sot affect ¢y The hnguage of the arbityation shell be English,
the validity of this Agreament or any part or marls lereof of the right of the refevant
Parky to enfores any provision in accordance with fts teams. The rights anifor 23 Heither G com ement nor conduct of any disputs settlement procedurs will
remadies of either Party may only he waived by fermal written walver which is signed excuse any interruption 2o the.Services or 1o the performance by the Parties of their
iy & duly authorized representakive of the Party walving ite rights and which makes respective obligations under the Agresment,
axpress and ansguivocal referance to the walver being made pursuant to bhis Clanse
13, 2t Law
20 Bispute Resolution T e e T AgEeament shali by govemed by-and cotatiued fn.accerdance. vith the aws of
) Thatlend. Subject to claugse 20, gach Party frrevocably subralis to the noteenchisive
204 In the svent: of any dispute, quéstion or differance of spinton hetween the (vmer and Jurisdiciion of (e courts of Thatland, with respect to asy proceedings which oy be
the Constltant arlsing out of or under the Agreement (“Dispite™), & Party vay sive 1o brought at any time refating to this Agreement.
the:nther Patty a notice (*Noticn of Dispiite”) specifying the Dispute and regniriog s
resolution under this clause 20,1, 21 timitation
22§ = Holiee of Dispite s given uider clause 20.1 and the Parties are aot othervise 24 The exclmions and Gmitboss of righis, remedies, warrantles, gunantges,
ahle to reselve the Dispute, (he Parkies must nominate a senitr representative to ebligations and tabliities Set out in tis Agreement shalt be exclusively those set
meed within a period of twenty (207 Busifiess Days Trom the date on wiich ¢ Ratice fopth fn the Agreement: and those stated exclisions sud (mftations are ity Gew of aay
of Bispute is received, or within such longer pericd as the Parties agres, e chiel others available at taw or in equity. Where o specific riglit or remedy i specifically
exetitive offivers (o thelr respective nominees) of each Party may meet and articutatad in the Agreement in vespeck of any Himitations or exclusions of rights,
ALEMIPE to Fesolve the Dispute by discussions i good faith, Unless the dispute qn renedins, warsanties, guarantees, ohligations or Yabillities, any vight ko remedy as
be rezolved af thal meeting or the chief sxeculive uificers agree otheryise, the chigf may be nvaitehble at law ar in equity siall beavailable to the refevant pasty.
exesutive offfcers mast also discuss whether the Parties should attempt to resolve
the dispute or difference by oveof the raethods referses ta n clavse 70.3 belowr, 22,2 The sxclusions and Smitations of Uability set oyt in this Agreement shail appiy
irrespeosive of whether Uability arises by statute, catitract, tort fncludling g not
263 The Parties toay at any Hime, by agreement, attempt to resobe apy Dispute by Hmited to neglidenre) or aihervdse at lave.
sorxiliatlon, mediation or expert getermination bafore submitting thas Bispute fo
athitration, 22,3 Hotwithstanding when the cotse of action may Wave accoed, the Cosulftant vl
remadn fiabte to the Gwmer wider this Agreement til the expiry of the Umitetion
204 I the: Parties are ynable to casolye the Bispute withip 2 perled of forty-five (45) Perjod and any sharter statatory Umitation Peviod shall not apphy.
Business Days from the date of the Netice of Tispute or withfi such \onger peded &5
the Pasties tay agres, either Party may submis. the Dispute to arbitrasion as follows: 224 The Consultant’s total aggregste Hability 1o the Qwner whether arlsing out of or In

conmection with tie &greement (nsiuding for any consegquential losses) s itmited te
the greater of one tundred percent (100X} of the Fee under this Agreement ¢r one

3t
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million US Daltars {Ui551,000,000), except that the Consultant’s Gability shall ot be
reduced by, and liabifity shall be-unlimited fn respect of

{iy e Consultant’s fabiity in ooy case of fraud, defiberate defaull, gross
negligence, reckless rafsconduct, Wilfs! Defeult andfor abandonment of the
Agreemeant,
@  the Consullants oty for death or parsaro njiry cavsed by the Gansuitent's
negligence.
45 the Comsultant’s Habitty for indemnities under 1iis Agreement in Telation
ciafms by third pseties.
4y costof reperformancs of the Servines under dause 3.3,
v recoveries ynder any Project snsurance poticies taken out by the Owmer.
¢4y loss of domoge to the Owner's property (other than the Works] for which the
separate cop on lability set aut in clause 12.3.4 shall apoly.
23 Partneyship
234 I the Consuttant 1s a partnership den sach parmer of the Consuitant siiall be ioimly
a0t severally able.
B
AHL51561 95

EXECUTED o3 2 DERD by the Partes ang delfvared on the diie at the beginaing of fhe

DECUTER by }
Howalt Petrofenms  Aviation 1
{Praliand} Limited ;
acting by two Authorised -
Slonatories
Jaithorieat SISmNtory SERRTWES o e ieirghora o
Sgkhorised Signatsry
Print Rames Fadel Ab-Facaf, fanaging
Director Globat Businasses
Acsthorised Skgmtory Siguaturst M.ﬁ"
aorbed Sty
Print Hame: Talol Bousheelas, Piojects
Dirsctor
EXECHTED by }
Foster Yihealor {Thafland) Led )
acting by one authotised }
sighatoiy
Athorised Signatory Sirpture: .
Prist Hame: Graham Pope,
Rirchorand Genersl Maneger
3
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This Contract is wade oo 201 A%ug‘{' 2617

Behween

Kuwaijt Petrolenm Aviation (Thailand) Lid., whase segistered office is Fioor 10, Lake Rachads

Officz Complex, 193/38 Rachadapisek Road, Klongtacy, Bangkok 10110, Thailand (the “Owner™);
and

Swat Construction Co., Ltd., wikse registered office s 209 Moo 2, Tongsukls, Srizacha, Chonburi
20230, Thailand (the “Contractor”). :

WHEREAS the Owner aperztes a fuel stomge fecility in Chonbmr, Thailand fhe “Sie™) shat
contaivs amaongst others, eight above ground storage tanks.

WHEREAS {lie Owner wishes to employ the Commctor and the Comractar wishes o accept the
employment, as an independent contractor, fo fumish materials, equipment, plant machinesy,
constmables, labor skills, expertise aud scrvices necsssary to the Works of (he Owner's EPAT
terminal.

The Pasties agies 25 follaws:

1. BEFINITIONS AND INVERPRETATION

LI Definitions

In the Contract (as hereinafter defined) the following words and expressions shafl e the
meanings hereby assigned to them:

VASME B313" means the American Socicly of Mechanical Engincers resirements for
miping typically found in petraleum refinenes: chemical, phammacestical, fextile, papes,
semiconductar, and eryogenic plants; and related precessing plants and teyminals,

TAEME Senfion V™ means means the American Soelety of Mechanical Engingars

Bk Grarastee” hms the meaning given 0 jt s Clawse 3.2,

"Bahe” means te lawiil cumensy of Thabnd.,

“Business Day™ means any doy {excluding Saturday. Sunday and public holiday} witich is 7
normal bapk working day f» Thaitand.

“Commencement Date” means the dxte on which the Comractar is 1o compmence S
performancs of the Works pursuant to Clruse 2.3,

“Completion” means the date on witich an aseepiance cortificate is issved by Owner fo
Coniractor for satisfaction of Payment Milestone as set out in Appendix 2.

“Completion Date™ MIM‘ e D, m{iﬁﬂ%r' guch date that may be ameaded or

exteaded in accordance with Clause 7 Heeol.

“Confract” mesns the coniract made between Owner and Contractor and comprises the
docusents sfaied in the (enns snd conditions ta form the Contouct including all sppendices.

“Contract Price™ nisans \be meaning wiven 1o 1t vader Clanse 11,1,

7w
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“Cantmctgr‘s Prefaudt” hes the meaning given in Clanse 12,2,

“Confractor’s Equipment” means all appamatus, mechinery, vehicles and other hings
reyuired for the execution 2nd completion of e Woris,

“Defects Liability Period” means the period of ove year foliowing completion of the Works,
duﬁnzwhich&nCmﬂmin-mpmsibhﬁrmh‘ugmdmwmgnm
accordance with Clans= 9.

“Delay Eiguidated Damages™ has the meawing given in Clange 7.3,

“Foree Majeurs hes the meaning given i Clause 15,1

“Invilatios fo Tender” mcans the in\'jmiwmmx_rxuim AddenGums and
clarifications provided 1o the Contractor and 5 is sef out in [Appendix 3],

“Lump Sum Payment™ means the meaning given to it ueder Clause . toxclosive nf value
addedm:tobcpaidinmﬂmmwﬂh!hc?ammﬂdﬂmm.

“Notice to Proceed” means the wrilten nofice to be issued by the Owner 1o he Contractay

purstant to Clause 2.2 speeifying e Commenceinent Date.

“Ovener”s Technieal” neavs KPIAC Technical Depagment.

“Payties” means the Owner apd e Qontractor and “Purty” moans any of them,

“Payment Milestones” means the schedgle of paymants, applicabie. miilestones and
conditions w0 be satisfied as s2t out in Appendix 2 that peed to ke met before Gumer hes an
abligation to oiake such relevant payment of fhe Lump Swit Price.

“Trofect™ means the AMBER (JP§ Opermtions Conversion) Project where locaed af KPAT
Termival, Leamehabanz, Chonburf, Thailand.

“Project Scopc™ means without limitation of the excention ¥ ait Warks and ol services to be
perfonmed by the Contractor under this Cantract,

Safety Regulntions™ has tie wenzing given 4 it in Clsase. 3.5
“Senedule of Payments” has the details siven to ¥ under Part B,

“Specifieation and Technical Documents” means each of fhe specification s (eainica
documents aet out jn Contract Requisition listed in Par: C of this Coniraes.

“Yariation Qrdesr™ as the meaning given fo it i Claase 19,1,

“Works™ seans the: seqpe of warks sa ont in Contvacts Requisition isted in Pare 00 of this

“Works Sthedule™ means fhe seheduie to eonaplete the Works assot out in Appeadix 1.
Headings and Titic

The headings aad titles in this Contract shall so1 be Gesmed patt thereof or be faken. inte
considesstion in the interprefation or construction of the Contragt,

Intevpretation
31 Wouds impeiting persons o parties shall iecivde firms and corperdtions and any
organisation hoving legal capacity.

3
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132  Words importing the singnbsr snly also fnchade the ploral and viee verss whore the
context regpires,

133 Relereness lesein (o Clases and Appendices shall be deemed references to Clauses
and Appendices to this Contract (unfess i agpears olherwise from the context}.

134 Reforeuces to the words “include” or “including” shail be desmed to be followsd by
yithout linitation” or “but not limited to," whether or nat they are followed by such
phirases or wesgds of siesilar impost,

THE OWNER
Agcess thoaxd Peszession of the Site

The Owner shall, as o be mutvally agreed between the Partics, grant the Contracior aceass 10
the Site. A temporary work area will be slloeated within the Site for temparary laydown,
storage and/or fabrication {as the case may be) with an crirance independent of the :main Site
entronce [“Work Avea™),

Osvaer’s Right of Aneess

Owner and its awthorized representatives reserve the right 10 access and inspeet ihe Works
being performed whenever snd wherever they are being performed, including bt not limited
to the premises of the Contractor or Confracios’s sub-contrazior’s premises. Contrector shall
rocure that that Owner has access 1o Contractor's sub-contracior’s premises.

Nafice to Precesd

The OQwner sholi fssne 5 Notice to Proseed 1o the Compavior, whizh awtherises the
cotmencemst of ol Works under the Contmet.  The Copsractor shall commence
performance of the Warks on the date which the Dwner specifies Ghe ~Commencoment
Base™ in the Natice wo Progeed.

Canditions Precedent

Tac obfigations of the Panies o pesforny theiv abligations hexevnder shall be subjest to e
satisfeetion by the Owaer of the following eonditions:

@) Conditions of Comraet Clauses 1. 2 20, inclusive,
(&) Mimvtes of meetfngs of commeseial and technical elarifeations

(&) Contragt Resuisttion Hsted in Part C of this Contact

¥ there is any inconsistency batween fhie Conditions of Contract and the Appendix, the
fext of the Conditions of Contract shll fake precedence aver the Appendix unless the
text expressly indicates otherwise. Conitactor shall immediately vefer to Owaes for
clarification of any such inconsistency, Any matter set forth in one portion of the
Conlacs but omitted From miother portion ghall be treated as Giough st forgh inbath The
Pections.

&
wind -
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Provision of Eleclririly

{43 Rubjest to Clause 2.5(2), Contractor shall provide s own siceiricity supply for
carrying out the Worke 2f the Site and/or Work Awa.

B Owner will provide, free of chiarge, clectrisity for use of the offices Heility ot e Bike.
Pefegation to Guner’s Enginesy
Nowwithstzading anything to e couirary in iids Contract, the Owner shail have the night 10

delegate responsibility for matters related to the Warks to the Owoer's Engiiesy provided thot
Dwaer continyes 10 bs Hable to basor its oblizstions in acesrdance with the Comtruct,

OBLIGATIONS AND REPRESENTATIONS AND WARRANTIES OF THE
CORIBACTOR

fencral Obligations and Representations and Warraniies
The Conteagior represenss and warmats that is shofl cany oul the Warks;

W) wsiag skifl, care and diligence to bz enprcted of sppropriniely gualificd and
exyerienced professional designers, eagineers and constructors with experience in
works of a type, nature and complexity similar to the Works m accordnnce with
zenenlly accepied dards mad Pk i enmnering msction eerporating
satisfactory quality asspmmee procedures which confonms with the Invitation 16
Tauder snd shatl provide all necessary Contmetor’s Egiipirent and fabous:

practices, madern engingering desigit, project manazement and supervisery principles
and pragiizes and ip accard: with the swmdaids (o be gxpecied from leading
interngtional conllizetors with experiencs in siaxilor projects using shwifar teclnotogy
o0 of o similas size; scope snd complesity (o e Project;

Y mmwmlcre aad Gbricate consisiest with prudent joduswy practices apd i
ausodanee seith the siandads audl endes of practiee specificd or vefernd te in fhe
Camract, snd wheve no such standards and cedes are spesified, o the stondands
consistenly employed v projects of o similsy size, scope and complenity (o the
Projent by Kading international contrackons;

(& sotht npow completion and in sceordsne with the Coatact, satisf e perfoncance
eriteria set out in the Commet unless othervise agread in writing by e Owoe

(e} $0 8% to comply ot atl fimes with o) fows snd Heeuses, pormits, approvals of any
mnvermnena) ambority having jursdiction over the mier i question.

The Covsractiy reprosents that Rt has the reguired skill and capadity as a professional in the
business 'to peviore the Works i the mamer described i the Contraet. The Confractor
Farther reprevats and woiranis Yt il the Warks will be free from a8 defests @ desim,
waorkrmachip and marerdal B accondance with the Ieviation to Tender dudng the Defeots
Liabilizy Period. This wananly 4053 6ot coves UNDIDEer W57 oF mainisnance.

Bauk Guarantee

The Conracior shall provide a bank grarantes in favour on the Owner not later thay 14 days
from the daite of this Coniract in substentially the samve form 22 sot ont in the nvitation to
Tender (“Bank Guarantee”), The Bank Guarantee stall be in an amount equal to 10% of the
awanded Coutract Price and nusst somain valid for the diration of the Contract watil finjsh of
Dsfects Liakifity Peddod

d
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Contractar’s Reprasemtative

@  The Contractor shall cmploy one or mare campelent reprasentatives arceptable to the
Owaner (o supesiniead the camying out of the Works. They sholl be fleent in the
English langwage for day fo day communications. Their sames and qualifications
shall be camamunicated in writing to the Gwner.

{b}  Any insiruction or nolice wirieh the Qumer gives to The Contmetor’s representatives
mentionsd in Clause 3.3 (a) above shall be deemed fo have been given to the
Contracior.

(e} Any decision, advice or instruction given by the Conlmetars represeniative
meationed i Clause 3.3 (3) above 1o the Owner shail kave the same effect as thouzh
it had been given by the Contractor.

() Any appointment or removal of the Contractor’s representatives shall be 7 writing
and shail not take offect uniil a copy thereof has been delivered by the Contisetor 1o
the Gomer.

Coaniractor’s Rquipnent

£a) Tite Combractar shall provide a8t Conrastors Buvipment negessry to sompite the
Works,

@ All Conrsctors Equipment shall, wien brovght on to the Site andfor Wk Aren, be
deemed to bz exclusively intended for the execution of the Works. At its sole
discretion, the Contracior shall be allowed to remove from, or brine bagk 10, the Site

oudfor work Aren any such equipment, as appropriate smd necsssary, §or the
completion of the Warks.

3 The Contractor shall provide suitnble and safe stomge and protestion for Owner's
Equipinent umier the enreaid control of the Contrastor and at no addifions! costs 1o
tie Qwaner. Any wnsccounted vorintions in inventory quantiics of Qwner's
equipment nnder the cnre and controt Contractor shiali be remedied by the Cantractar
ot no-¢ost to Owner.

Safety Presaviions

fr  The Contractor at all times shall fully comply and observe the Gwrer's safety, health
and envivenmental regulations including those thi may be amended fom fime to
time by the Owner (“Safoty Regulstions™) and Thai Inws and reguladons seganding
safely on the Site as they relatc fo fhie construction, installation, testing and
conmissioning of the Wotks to be defivered by the Contractor. For the avoidance of
dobt, e fuitial Safety Regatations are provided in the frvitation to Tender,

O} The Contractor acknowledges fitat it bas been provided witha wopy of the Safety
Regulations and it hag read and understands the Safety Regulations.

t)  The Contractor shall fake all reasonable meysures in consultation with the Chwoer 10
prowet’ the safely of all persons (iucluding, without Jimitton, venders’ and
subcontractors” employces, strvants, ogents, suppliers and invitessy who &1 (he
Conltraciar’s or Owner's request conse into the Site and/or Work Area,

Dwner's Equipment

Except for the free ftsae materinle s cut in the Invitetion to Tender (*Owner’s
Equipment™), there is na Owner’s cquipment available for use by the Contractas,

£
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Ciesrance of it

The Contractor shall fom time 1o time during the prososs of the Works clear away and
remove all surplus moterfals and robbish provided that it was broughit onto Site and/or Work
Azea or genemted by the Contrattor. On-completion of the Works, the Cotracior shall
remave zil Conmetor’s Equipment, all surplus maferials, mubbish, mnd waste from the Site
and/or Work Area.

Compliznce with Laws 2ud Regulations

The Contrantor shall, =t all times and in all matlers anising in the performance of the Contract,
abserve and fully comply in all respects with, and zive all notices required by the provisions
of any law or regalation, of any duly consiinsted anthority, The Contractor shall protect and
indemnify the Gweer and the Owaer's directors, officers and agents agdinst-my clsim or
linbility arising fiom or based on viokation of any law or regulations imposed on the
Contrzcter in relation to the Works.

Licomses and Parmits

The Contractor shull, on behalf of the Owner, obiain any Hexmses or paniis reguind to
perform the Works at ihe Site andlor Work Arcs.

Coordination Meetings

Contragior shall atwend, as required by the Owaer, enosdination wretings with Chwpes from
fime 1o time. i .

DERIGN

Spesifiention and Technical Bocoments

The Farties agree that the Spesification ané Technical Dosuments are agreed by the Perties
and e Works shall be in accordance with the Specification and Teehnical Docements unless
otherwise agroed in writing by both Pariies.

LABOR,

Engagenont of Labow:

The Contraetor shall, unless otherwise provided in the Contract, make liis own amanzements
for the engagement of all lsbovr including payient of remunerstion aud my AMOUnts
required under law,

Swb-veutrartars

The Contrecior may appoint sub-comiracters to provida services to Contractor however before
such appoiniments ave made; Contractor must obtain the prior writien consant of the Owner.
The Coantractor agrzes Urat in the event of sub-contrack, tho Conteactor shajl not be relessed
From sy amd o] obligations, responsibilitics, and liabifities under this Confract.

Labonr Law

The Contractor shall at a1l times sbserve snd fully commply seith gH applicsble Thad lebor law
aid 88 roics and rogniations Sssued pursasns themto and governsent suley,
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WORKMANSHIP AND MATERIALS
Manner of Exeoution

All Wosks to be done by er on behalf of the Contractor and the Contrnctor’s snb-conimelots
shiall be eroouted in the menner and in accordance wifh the Contract, Whete the manner of
fairicwiion and execution is not set ol fa fe Contracy, the work shall be executes in a propsr
and workmanlike manner i sceordancs with recognised international industry pectice.

Independent Iaspection

‘The Owner shall liave the tight 1o inspect all aspects of the Works at ony ressonablz time.
The Ovner shail have die riaht o delemate any inspection of the Works to the Owaer's
PROGRAMME:

Time for Compiction

The Contractor shall compiele the Works in aceordance with she Works Schedule and 1y anx
vast a0 bater than the Completion Date,

Clntms for Byienston of Thme for Compintion

The Contractos may plains an eateusion to the Complation Dae if:
@ Not applicable

(i) the Qwner's Hefult wader Classe 12.1; o

€} Foree Majeure,

Wat applicable,

The Crmer shall, after Sue consulfation with 1he Contractor and @ the Owned’s wwn
diseretian which shall sol be unrexsonzbly withheld or delaved, gant the Conlrantsr from
itme 10 Gxe, eithier prospecdively or selrgspeetiveiy, such extension io the Completion Dale a5
may de justified. The Dwner shatl nozify e Contractoy acoerdingly.

Delay in Completion

1F the Contracior Tails 10 complete the Warks by the Completion Date, the Contractor shall
pay delay liquidated damages of point one pereent {0.1%5) per day of the Cantracl Price with
a maximum Delay Liquidated Damages of ten percent (1053} of the Contract Price ("Delay
Liguidated Domages™).

Qrder to Suspend

Provided there is 3 reasonnbie zrownd, jnciuding the movement of forl i Yo o7 oui of tanks or
any time thers is a hazandotis atmosphere at the Site and/or the Work Areg, he Owner may at
any time insiruct the Contracior to suspend progress of the Warks, The Contractor agress it
shall kave no rizht to make any claim for additionat comprosation or otherwiss for such
suspersion of the Works.

Resnmption of Work

Premission or Rstruetion w procesd after Warks firve: boan susperded shall be given, i
writing, by Orvner 16 Confractor,

H4
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TESTS O WBKS

Testy

Testing of :the Vorka shall be done in accordance with Contracis Requisitiou sted ja Dant
afthe Cantract.

DEBECTS AFTER TAKING OVER

Making Good Defeats

The Contractar shali be sespoysible for making good my defect in ov damsge © auy pavt of
the Wrerks:which may appear oF oosur dusing the Defens Lighility Perind and wisich srises
from, £ither:

(a}  any defective materials, workmanshiz or desigo, o7

(4} anysc or ongission of the Contrastor Gwing the Defests Liabilily Period.

The: Comieastor shall wake cood the defeet o dapange without ressonzble delay and 2t Hie
Contzaernr's owe tost and cxpenses.

Katice of Defects

Famy sach dofect appears o dumage oumys, e Corier shall deliver 3 notice in wilting io the
Consractor apd the OGwnermay Bx a seasonsbie tineg for remedying the defedt or damage

Kaiture to Remedy Defocts

¥ the Contmetor fails to ramedy the defoct pr damage widhin the ms fived by Owawr, the
Owner may sy oumt the work himsedf or by oilrs at e Contracior's sk, costs and
expeuses, proviged that e doss 50 in bis seasopable mminer. The costs prapecly inounag by
the Owner in remedying the defect or dnmaze shall be deducted frop the Contriet Price, bul
ihe Contractor shall have no responsibility for such work or (i) if the Owner has paid 1o the
Conteacter the Contract Price in full, clolin agabst the Contractor for such vosts ansd (e
Contearior shali relmbiese such eosis withln 7 days,

Removal of Defeciive Work

18 the defoct or damage is such Tt vepairs caunet be espeditionsty carried cut.on the Site
wtor Work Adea, the Consactar may with 1he consent of the Ower semgave from the Site
for e parpases of repaiy iy pars of the Warks which ie defective or damaged.
VARFATIONS

Onwner’s Right to Vary

The Owner may by vasialion order {¢ the Coptractor at any time befre the Warks are 1aken
over and Completion oceurs, instruet the Contracior fo alter, amend, oimit, add 1o or oilerovise
vary any of the Works, (“Variation Oyilnz™).

iz Conteaawor shail not vary or after any of fie Works or any part of the Works, caeep? in
Recordanie with o Vomation Onder Gom: e Owoer. The Contsacior may, kowever, af any
S prapose varkations of tie Wazks io e Owner.

Vaalatian Orier Frocedure

Prier 10 sny Yurntion Order vader Claine 10 the Owaer shall notify the Contracter of the

arre and farm of sueh variation.
/"* e
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As s00R a5 possibie sfer having received such motice, the Contracior shail submit @ the
Owner:

>

&} = description of work, if any, 1 be pecfonncd in sespeet 10 the eavisaged variation
and a programme forifs excenfion; and

431 tbe Coniractor’s proposals for any nepsssary modifications 1o the Progamme
according fo Clause 7.1 or to any of the Coniractor’s obligations upder the Contract,:
and

G the Confractas™s proposats for adjusiment to the Contract Price.

Following the reczipt of the Contractor’s submission the Owner sholl, after dug epnsultation
with the Contrctor, decide as soon as possible wisther or net the variatian shal) be camied
ot

J§ the Owner decides that the variation shall be carmied out, he sholl fssue a Variation Ovder
clearly idemtified as such in accondance with the.Owner's submission or as modified by
agreement.

Disngreament on fhe Adjustment of the Contract Pries

1 the Contracior and the Owver are unable to agree on the adiusiment of the Contract Price,
the dispute shall be resolved in accosdance with Clwss 16, Due azcovut simll be iaken of any
over- or underrecovery of overicads by the Contracior in consequence of the variation.
Furthermare, the following shall be fakeit inlo consideration in the adfusimest of the Contract
Priees

£4) the reasamable cost of any partial cxusution of the Works readered ussless by auy
such varistion, and

B theseasonable cost of making necessary slterations o Works olready monuficiured o
in the course of manufaciirs or of any Works done that have %o be altered in
conseguence of such & variation and

153 any addilicnsl reasonable costs incurred by the Contracror by she disrapling of the
progress o the Works as detailed in the Prozramme.

Contravior {8 Proveed

On receipt of 2 Variation Qrder, the Contractor siall forthwith proceed 1o cdrry om the
varfation and be bound to these Conditions i 5o doing.as i€ sech variation was staled in the
Contmet,

The Works shalk not be dslaved pending the granking of an exkensior, of the Time for
Completion.

Records of Cost

In any case where the Contractor is instrueted o proceed with a Variation Ordes prior o the
determination of the adivstment 1o the Contract Price in respect tiereof, the Contractor shall
keep records of the cost of underiaking the Variation Order and of time expended therean.

Such records shall be open to- inspection snd verification by the Qumer at all reasonabie
times,
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CONTRACT PRICE AND PAYMENRT
Lump Som Price (Contract Frie)

The deserptions of ilems given in thie Schiedule of Rates ond Prices ace for guidanes only. Tt
is the Conifractor's sole responsibility to detemmisie the cxoct nawre and extent of the Warks to
o performed under ke Contract. Wo claim or the Contract Price adinsiment arining as the
result of the Contractar’s fafore in firis respect will be considered,

The guantities of the performed works set out in the Schedule of Rates and Prices zre the
wﬁnﬁwdquamiﬁﬁuftﬁcwmkmﬂmnﬂimmwbclﬂmamcwwm
quantities of the Warks to be executed by the Contractor wnder the Contract. The Contraciar
stali caleulate the value of the wark for whish i considers that it is entitled 10-submit sn
wﬁmﬁwwmtmm&ﬁmmkywwmmm
aceordanee with the Comenet for the Owaer review and approval,

Tevmss of Paymeni

Payment shall v made according fo Faymant Milestones of this Contract o¢ st ont In
Appendix 2

Owaer shall have the right to withlold fron 20y paynent due o tie Contracter. including the
ﬂnalmumntof&chm&n:?ﬁnqnehmmmuthc&vmwmmwu
Wmmmit.&omﬁabﬂﬂyhmm:afmymmmumefoﬁw&ngmm

6] defects and deficiencies in any Work, wheter or aot payment has ooy made
therefor;

G either the Gling of thicd-party claims or liens for which the Lontmetor is ligle or
repsonnble evidence indicating probable fling-of such claims:

(il 2 dispule as 1o the pecursey oF o il of any reguest for payment;
vy the Conimclors faifore in any material respect ta earry ot the Works or verform sy
of its obligarions underihiz Contriicl; and

] any withholding tax required by law,
Method of Application

The Ceniractor shall sehinit applications for interim paymenis for the Owner approval at
intervals of not less than 5 eslendar month. The applications shall be fn the fonn of Satements
showing:

@) Any entitlement Tor payment of part of the Contract Price velating to any designoted
Milestone achicved during the period fer which the siafement is issued, together with
thz amount of any Juwp suni or olber scheduicd payment as may be dus under
Milestones achisved during said period ;

(B The amount to. which the Contractor, by way of Variation Qrder, considers iseil
entitied to in connection with ol olhier maiters (inéinding, but net Fmited to, any

ifems 1o bs the subiest of Bxed unit rates or cost rebnborsement) for which povision
is wade under the Contract.

Whmﬂm%nulmwjﬁniﬂmmmnfmappﬁcaﬁmmmmmmmm
event later than thiryy (30) days after he received the application and progress statement, the
Owmer shall cedtify snd nofify the Contracior of the amimunt certified and the hasis upon

which tire emount hias been calovlated by way of & payment eestificate issued by the Owner.

&7‘;*" e
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Payment

Thi Gwnes shall pry the amovat certifisd within thicty (30) days from the date of receipt of
comect invoice and confirmation from both Partics that the relevant Milestone was achieved.

Payimest shafl he made by wie trosfer.of by scopunt payee chequs i

Barde T Reungthiad Bank

Braach + Tha Rua Lasmchabang
Apcount Noame ¢ Swal consiznetion Cea., Lad,
Aceount Wuber + 2T1-80860-2
TERMINATION BY GWNER

Notiea of Defanit

In respect of the Project, it the Contractor is not exevuting the Works in accordance with the
Contract or Is neglesting fo perform his obligations. the Owher may give sofice to the
Contractoy requiring hins to make good mch filure of neglect within a specified period which
shall not Lig nnreasonable (aking into nocount the circymstances.

Contractor's Defaglt

Subjest o any other provision of the Contraet sllowing wesieution by the Cotsactar, b the
sveut that the Contragtor:

[2)] bas failed 1o comply withiss ke sime sperified 1 » noticevnder Clavse 12.3; or
()  assizas te Works without the Owner’s wiillea consess; or

€y comwmis my breech of o fofis io comply witl or observe the provisions of this
Contracs or any of Them; ot

() hecomes bankmpt or insolvent, has a receiving order made ngainst him or compounds
wiih: liis creditors, or carties on busingss wder a recoiver, or manager for the
benelit of his creditoss (inchiding, if a so-called “provisional edministrator™ s
appointed nver the assets of the Contracter) or goes info Bawidation;

e Osener may, aY its sbsoles diseretion chaose 195

¢

! upon fourieen (14) days written notfes (save for (d) above which shall not resuize
notice) to the Contractor & its absolule distretion choose 300

{43 posspons the fulfilment of its obligations uncer the O il such defsuit
has becn remedicd and safisfactory assuronces have bee provided by tie
Caontyaston

By take the whols or pant of the Works out of the Contmetor’s hands and take such
measures a5 are reasonably required by the Dwaer to fecilitate 1he taking oul,
including making 'suoh deductions from paymenss oftervise due ta the
Centracior as reflecis the works {aken out; or

6y givethe Commutor wiltien noline that

123

124

{A} the Centractor has committed an zet of omission comstituting 2 Conticior’s
default;

(B} (e Ownerinterds to temminate fhe Contract 2t fie oad.of the perind given by the
Ownsy in e sotice;

{0)  the Contmacior is to remady such defaui switbin the perind given parsuantin (B
abeve; and

0} if the Contrecior does not rensdy e defaulz within the period given, the Owner
will terminate the Confract without having 1o requite any consent fom pny
Coutof guthority.

The pedod aliowed for remeadial action wader Clause 12.2(i) sbove shall be no less than
seven (7) days, cxcept in case of Clause 12.2 (d) where no such remedy period is required.

Aty such expuision aud (emaination shafl be without prajudics t any siber righis or powers
of the (erer or the Contractor uader the Copiract.

The Owner may wpon seh tepmination compleie the Warks himself or engage any other
eontzactor to compleis the Works.

Netwithstonding anyihing to S conlrary herein, wuless utherwise asreed besween i parties
hereto, this Contraet shall be desmed automatically teminated if and when the Contract is
terminazed. for any rexson, in which event the Owner’s liability towards (e Contractor skall
aply be the paymant tn the Comtrastor of the value of the work done by (he Contractor up 10
the Gime of the sald wemination. Crenpr mnd Contractor agre 10 discuss and agree i good
Faith 3 agraed vpen muow for the value of the Works completed at the tine of tepmination.

The Contractor shall he Hable o ke Craner for ail damages uader the ferms of @is Contract
zud othervdse, eluding incrcased construetion coxs and incrensed adndnistrtive €usls,
suffered by the Cwner 58 2 result of the Coutracter’s default, Al such daviages way be
recgvesed by the Owreer fom the Congpacter ik aceordznss with Clanse 120.7) of tiis Contzact
of;, without prejudics to that right, the Owner shall Tave the right 1 suspend payment under
this Cantree! until the defoult has been reefified and have the fght to daduct from any money
g or Becppring due tp the Confractor under s Congract. The Gwrer may exergise any or
all of Ge foregning rights (o (e extent necessary (o satisfy (he full amount of any obiigations
of the Contractor. sud if any balance remains awing to the Owner, it may be collected against
the Congractor,

Payment aficr Terpunation

Adtet termination ander Chwse 122 hes taken «ffect, the Owner shall have the vights
confiryed by this Clangs namely, withoat prejadice o othet fights or entitements gramted to &
f17 the Conlrgot:

()} the Owmer shall not be Habke o make ony fcther paymenss to e Contractor il the
Werks bave been compisted, except any peyments obligations arising prior 1o the
date of temmination wnder Clanse 122, which shall be made i aesordanse with
Chanse 11,4,

&3 When the Works ate 50 exgnpiete, the Owner shall be ontitled fo reegver fom the
Cantacior the exir costs, S any, of mmpietng the Warks,

Caszation of Work amt Removal of Contractor’s Equipment

Upon rermizgsion of the Contract (whether by tha Owacr or the Contractor), the Contiaclor
shall pmpily

15
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1Y) mauﬁmhuwoxk,wtmm&umkumyhmbmimw&c
Owncrwisamryiordmpmmionofﬁ&.wmpawwﬁrdm-mnfthe
Works;

(b} promins fhe assignment of any subconmract a5 requesied by ihe Qwger:

{3 hmdmmtwmmﬂnmmthtmeyhubeanmwdmthedm of

3

termination to the Ownor and/ or any person designared by the Owter: and.

6} remove all other goods from the Site andfor Work Ares, &xetpi 15 Recessary for
safety, and leave tie Work Ares and Site,

SUSPENSION AND TERMINATION BY CONTRACTOR.
Owner's Default
T coge the Dwner:

(&)  subjectto Clavse 11.4, fails to pay fhie Contractor the amount due coder sy payient
centifiepte within 30 days afier the amount becawe payabie or

B fails o canise to issug any cenificaie of the Owneras rezguired heveunder; or

(&) fhils to give permission to proceed in the eveni of s suspeasion that affeats the whede
of the Works under Clavse 7.5; or

@ becomes bankrupt or insolvent, has a receiving order made againgt him, compoonds
with Tris creditoss, or caries o business under » receiver, frusteo or manager for the
benefit of bis creditors or goss in to liquidations or

&) consistently. fails o meet bis matertal obligations Ispsundar,
Owner Detaull™),
the Contractor imay, at its absolale discrerion choose o

B give thidy (30) dags writien wotice to the Owner hat ke Contractor wiil postpone the
Tulfilment of its obligations under the Conteact until such default fas been mmedied
mmmmpmmﬁykmmﬂmﬁmlm-wmmﬁgmﬂm
Lump Supt Price, aud/of

s

H}  givethe Gwner witten notice that:
(A} the Qwner has commitied an got o amission constitting zn Owaers dofanle

(B) the Contmactor intends 1o femiinaic the Centract st the end of the period given
by the Comractor in the notice:

() the Owner is fo romedy such defanlt within the paried given porswant to (B)
obdve: and

(D) if e Owner does not remedy he defiult within the pedod given, the
Contractor will terminate the Contract without having 1o require any consant
rorn omy Cownt of anthority.

The period allowed fr vensedial-action shall b poe Teas than 21 days,

Amy sach teimination hall e without prgjudice te any sther rights of tae Coutractor o5 the

Owner under the Confract.
16
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Remaval of Contracior®s Bquipment

O such termination, the Contractor shall beentitled o romove {mmediatsly aff Conusctor™s
Equipment which is on the Site and/or Work Area.

Payment op Terminstion for Owner’s Default

n the event of such (ermination the Qumer shali pay the Conleactor for the value of the
Works completed at (e time of rermination. Owaer and Contractor agres to discuss and.
agrse i good fa’ﬂhnnageednpmmuntformcwh:aﬂbnwmomﬁpmalh:timc
of termination.

RISK AND RESPONSIBILITY
Genersl Iudemnity

The Coptractor hecehy wamuls and represenis (iat it bolds andior has fecsived @l fhe
necessary licenees and consents which are requirad from any licenser and any ather person in
eamueciion with (he design, construction. operation and maintenance of the Works, mud the
Cartractor shail liold Ramaless and indemmify the Owney, fts ditectors and employess from
and against all cloims losses, lisbilities, expenses, charges, fiens and other oblizations
whatsoever in connection whi this Confrmet and from and against all claims, procecdings,
dam%ooﬁanhmmdmwhm:mhm tiereof or in relation therato
m\zged T‘?litﬁn claim er procesdings arise out of the desizn, construction, manufchire or
uszolthe Works.

Clatms

meCmtlmmrsinﬂbemnpﬂguoﬁﬁnd of any ¢laim under tiiis Climse made agaiust the
Uvner. The Contracter together with the Owner ruay at Jis own cost conduct nesotintions for
the seltlement of such claim, and any Titigation that may arisc Hrere fram.

The Owner shall not make any admission, which ight beprejudicial to the Conractor unless
the Centmelor bas filed to fake aver the conduct of fhe negotiations or litieation within «
reasonable time after faving been so requested.

The Conlrmotor may conduet sueh nezotintions or litigation referred to shove on the candition
that he shail provide the Owner such reasonable security as the Owner say mquire as quickly
s reasonably. possible. The security shail be for an amouns which i an assessment of the
compensation, damages, oxpsnses and casts for which the Owner and/or the Drwner may'
beegase lable and witich are the subject of the indemnity under Clause (4.1,

The Owner shall, at the request of the Contractor, provide all avallable assistance R the
purpose of contesting any such cloim or action. and shall be répaid 3ll peasonable coms
incurred in 5o doing,

Conturetai’s Lipbility

The Contractor shali, umil the end of the Dafets Lishility Perind or any extended pedod of

Defects Lishility Pesiod, defend, indenmify, be Badle for and hold harmless to the Oumer
against all Josses, expenses fincluding bul not limited to fees an_ni.dmg.-s of engimi\ms‘

(8} delbrtive dosigs, wmatestad or workanansify of the Contractor;

17
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145

136

148

{by  megligence or bresch of siatyiory or eontetal duty of the Tomtmctos; or s
respritive amplovess, advisors, eomsulians and zgents; or

(s the perfermance by the Contragtor under the Comiract, any subtontraclor, suy persan
or creanization dizectly or inditectly cmployed by any of them regandless of the
negligenes of any such paety,

savé for loss or Gemage arising through fhe Owner’s gross acghigence or wilfd defauit.
Agccidents

Tie Comtractor skafl e liabke for and shall indemnify the Qwyer against ail losses, expenses
o7 claims ansing in couection with the death of or injury to any pevon smployed by the
Comrsctor for the purposas of (he Works, 1nless caused by the gross acglisence or wilful
defanlt of the Owner or other contmctors engaged by vhe Ovwmer or by their respective
eplayees or azents.

Lirbfity for Indirect Damages

Neither pazty shall be liabie to the other for any foss of profit, loss of use, loss of production,
foss of data, foss of financing costs. loss of contmets oc for any other indirect damage that
pay be suffered by the other, exeept as expressty provided i tis Contuast,

Fiability wfter Bxpivation of Defeets Linbility Paviod

Except a3 otherwise set forth hevein, the Cantractor siwll have no linbility 10 1he Crmer for
any loss of or damage to the Warks or the Projeet which ocowrs after Uie expiration of fhe
Defects Liabliity Perfod, unless cavsed by pross negligence or wilful default of the
Contrctor,

Mifigation of Loss or Damage

In 34 cascs the party slaiming » breach of Contract or a right to be indemuified in accordance
with the Contract shiall be obliged to (2ke all reasonable mensures to witigie the loss or
Gomase which has oconered or miny ogcos,

Tusnrances

Without limiting or reducing Contractor's liability and responsibility hereunder, Contractor
shall procure and maintain, at its own cost and expzase and through fivst class insurers, during
parftrmance of the Works and shall essurs that any subcontractars do likewise, the following
surance apphicabie to its agtivities with respest fo gnd for the durmion of the Contiact:

{8} Comprehensive Genersl Third Party Liability Inswrance in the amouni of one million
US Dollars (1,000,000 USD.) for any one clain aad without limit to the muuber of
clims in respect of any bodily and/or personsl injury including death and property
damage or destruction of any persoun ot property wiich shall arsz ot of or in
nonsequence of Consultant’s performense of the Sendces. Such policy shrll inchide
Contraeinal Liability awver ond a sross Labifity provision.

(b}  Such Fawployer's Lisbility, Workmen's Compensation. Insurance of similar cover
whicl the Consultant is statutorily nequired to effect with respect to fs patsonne!

o)  Any other insuraace whith may be relevant andior sceessacy andior may b regeired

by law.
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/"’" W‘\},

15%

153

Atk insuranee polivies shali be endorsed to providetie Baployer with not less fhan ity (30}
days notics of aay eancelition or muterisl amondment thercofl

The Connaltany sha¥l provide Orzasr with such evid of #5 in
Drwner may reasonably require.

coverage 5 the

Should Contmeter at any Hme negiect ov 1nfuse (e provide or repew any insurance reguived
herain, or showid any insurance he cancelled, Owner shatl have \be tight to procose such
insupancy 3t the Coniraeior's cost. Owner shall be emitled to dedust such e Hom any
smnies due oF which may become due ty Contractor In addition o any ather remedies Cwner
sony bave under the Contract

PORCE MAJEURE
Definition of Force Majenxe

Force Majenre means auy circumstamces which aze veforeseeabls and beyyand the conivel of
the Conteastor or of the Dhwner ypon due care and diligent performunne, nclading but st
Baited fo:

(st war zad ofier ostilfities {whethor war be declared o woth, nvasiun, 201 of Roceipy,
enemies, mobitisation, reqpisiifon o embares;

¢k veselion, ferroriom, revoludon, inswrvection, military ox ysarped power, civil wor,
and <ivil oncest;

)] wlosere af ports, suspension-of govemment ssrvices, breakdowen, of von jestions,
wHot, commnotion, Aiordes, sirike, lovkout and otber industrs) action, exeapt where
this involves any personnel and otber employees of the Contrastor, giber then us %
par 9f 2 natiopwide indusitial action; andlor

@ matural calastrophes incinding, withast hmitation, fiood, fire and earthauakes.

The burder of proof az to wheties a Fores Majemve event hos occurved and whether the Foree
Majoure event excoses the party fom perfonnance zhall be upon the pany claiming sach
Foree Majonre eviat.

Effect of Force Majonte
Neiher paity shall be considered to e in defauit of in breach of his ohiizations under the

Conirast 1o the extony tha peefo of sugh obligatias is prevented by any clremmstances
of Forer Wajzute which arise afier the Commencenem Daw,

Potier of Geoimrence

if either party considers that any circumstances of Foroe Majeure have occurred which may
affect performance of his obligations he siall prompily nofify the offier paity of the svent or
circtmstances constitating the Force Majeurs and shall to the extent possibic specify the

Vlizationt, the performpace of which is orwill beprevanted,
Pexfumpunce to Confipue

Upon the cccorzence of any circumsiances of Fores Majeure; the Contrmetor shiall use his best
endenvout 10 coatinue to perform his obligations under the C s6 far as by

practicable, The Contrector shall notify the Owner of the steps he proposes to ke incloding
uny reasonabie alicrstive means for performance which is not prevented by Forez Majenars,

/’—' W
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6.
16.1

mwmmmummmmmm:MOmw'mmmm
Conlrmclor's proposed sleps and reasonahle remedy or remedies {if recessary); provided, that
lMOqumunﬁhmemmmﬂmbkrmdema within 72
hours. Such?lhemmybeomdudhylhcﬂwmiﬂheﬁmmqﬁmsaddiﬂuml!imto
consider the propasal of the Contractor. I the Owaer has oot responded withiz 72 hours,
ommmmwmmwﬁmmm

Damage caused by Foree Majears

1£3n consequence of Foree Majeure the Works siwll suffer Joss or damage tbe Contractor shall
bocmitiedtohpﬁdfwdzvﬂueofﬂxmmumalmmﬁsmrmdmﬂtﬂmm
Mymmmwmﬂymwmwﬁhmormmmmhm:
compensated by insurance proceeds,

Te tion in Ca

of Foree Mjoare

U circumstances of Farce Majeure have ocermred and shail continse for a comulative period
of 90 days then, novwithstonding that 1he Contractor may by resson thercof have been zimnted
20 extension te complete the Works, either party shall ke cntitled 1o serve upon the other 21
diys” nolice to terminate the Contimet. 183t the txpiry of the period of 21 days Foree Majevre
shall sl continue the Contract shall terminate, otherwise the Contract shall continue to be in
foves and effect.

Paymens om Texminntion for Foven Majeure

IF the Contract is termisinated under Clause 15.6 the Contraetor shall be paid the value of ilie
Wark done at that time, mm&mmmﬁmamdamﬁ:m&ﬂh iy
agreed upon amount for the value of the Warks compicted ot thetinie of tenuination.

Reiease fromr Performance

If circomistonces of Foree Majeure ocour and in consequencs thereaf ubdes e Taw governing
the Conirset the parties ara released fram firther pecformance of the Commat, the som
payabie by the Cumer (o the Contsactor shall be the some a5 that which would have been
pRyableunder Clause 157 ifthe Confract had been terminated wndey Clause 15,6

Fores Majesve Affeoting (hener’s Duties

The provisions of Clause 19 shall also.apply in circumsiences whete the Owner is prevented
From performing any of his duties under the Coptract including (without Himitalion) the duty
1o nmke payment 1o the Cantractor under the Contract by rezson of Force Majeure; provided,
however, subjeet to the foregoing, any payments due 1o the Contracior in accordance with
Clause 15.7 shiall be paid by the Owner in accordance with the provisions sei forth in Clavse
1L

DISPUTES AND ARRITRATION
Arhitration

Any dispute arising ot of or in connection with this Contracl, incleding any question
regarding its existence, walidity or termination, shall be reforred (o and {imally resolved by
arbitration in Thailand in aecordance with the Abitration miles of the Thai Arbitration
Instifute, the Ministry of Justice ("TAI Rules™ for fhe time being in forcs, which rules aze
denmed 1o be incomporated by raference in this elause.

The Tribunal shall consist of three arbitrators to be appointed i zoesnines 1o the TAT Rules.

Tae plece of arhitration shall be Thailand.
20
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18,

The language of thie arbiivation shalt bo Epgiish.
Wszk to Contirag

Performance of the Contract shall umﬁmdmhgatbi!mﬁnnmmdhgs unless the Owoer
shail order suspension. If any such suspension is ordersd the reasonable costs ncurred by the
Confractor and oceesioned thereby shali &Whﬁcﬁm{mﬁm'mx’mbﬂ) and
asdded to the Contract Price,

Excopt ais otherwise sof forth hewein, no paymeats gue or payable by fie Owner siall be
withheld si; scogunt of pending reference to arbitration.

CHANGE OF CONTROL

Notwithstanding any pravisions 1o the ary i s Agie ent, Ownier bas the rigit 1o
tenminate this Controcy, effective immediatsly, al sy lime and withovt prior notice or
cempensation in licw thereof nor any goadwill indemsity by sending & fax and a Jetter to
Contracier in the cvent there is o change in contxol of Contractor.

Chonge of caritro] means the saie of all or substantially all the assets of Contractor: any
merger, consolidation or acquisition of Coalractar with, by or Inf anolker corparation, entity
aF prsom; or any change in the ownesship of more Ihan Gfly percent (50%) of the voting
capital stock of Contracior in one armore relsted wansictions,

NOTICES

Any notice, request or olher communication required fereunder shail be deemed 1o have been
duly given or wade whes it shall ke in wiiting and delivered by band er facsimile or by
regisiered mail, addhessed as follows:

e Coptractor,

Swor Constraciion Co., Lyl

209 Moo 2, Tungsukln, Srirachs
Chonburi 20230 THAILAND
Tk 46538352593 4
Fox:  +66 38352 393
Attestion: Mr. Suebsek Sulkbam

i3 Chvmer,

Floor 28, Exclange Towe,

358 Rachaidzpisek Road, Klongioey, Soliwviz Road
Rangkok 10110 THAILAND

Tel: #6532 1040244

Faxw 4662 1045101

CONTACTLISY

Aury eoirespondence nol required to be eiven ander Clansz 1% shall e given by mneii amd
sent 1o the contact list 5ot out in Appendix 5.

2
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20.2

GENGRAL
Asvigpment

Meither Parsy may assign its rights o obiigations under this Contrast withent the prior written
consent of the other Party.

Pocamenis Mutually Exploaantary

The Contract shall be tsken a5 mutwally explanatory. Any snbiguities or discrepapoies skall
be resalved amicably by both Partics.

Tnconsistensy

In case of sny inconsisieacy betwesn the terms of the Cnmmt, the Tnvitation bo Tender zud
Spcrification ond Techoical Documents, ths toms of the Invitation to Tender and
Spectfication and Techuieal Dowsments shalk pievail,

Applicable Lnw

The mterpretation and the constmction of this Conizact, 2nd all mattens vefating berato, shalk
b zovemed by the laws of Thaitand.

Thivd Prafies

Nobwithstanding any othes provision of this Conast, nothing ja this Contraet is infeaded o
conferand nathing prrports to confer aay right to euforee any of its lorms gnany peson whe
i5 1 by iy to &,

Waivers

o failuve or delay by sy party to exercise any cight, power or tomedy will opemiz 25 a
waiver of b nor will any partial exercise preclude auy finther exervise of the same, or of somie
other 13ght, power orsemedy, ether tian exprassly stated jn deis Contmot,

Awnendment

No smemdment wr waiver of any provision of Wis Conalmet, 90 coasend jo eny depariure
fherefrom, shall be effictive untess in writing and signed or consented to (in writing) By the
Parties, and then such waiver or consent shall be effective auly in the speeifie instance and for
he snecitie porpose for whith given.

Tnenforcenhility

Any provision of this Centraet that i prohibited, unenforseabie or not anthorized in any one
Juvisdiction shall, as fo such jurisdiction, be ineffective to the satent of such prohibition,
imenforceability or non-authorztion without validatiog the remainiog provisions of this
Contract or affecting the validity, enforceability or suthorization of such provision in any
ather jurisdiction,

Extire Agreeninnt

This Contoact, ‘ogether with any otiier agresments, documents, or cerfificates to be executed
by the Parties pursuarit 1o this Acresmént constitules Ui cutire agresment betweza the Darties
with respect to the (reusacions contemplated hereby. All previous documents, underiakings,
aod agreements, whether oml, written or olherwise, between the Parties concoming the
siiact matier of this Contract ave wereby caoelled aad shall net afiect or modify any of the
terras or pbligstions set foxth in this Contract,

i3
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26,18 Confidentiality

20314

‘The Parties zgres that this Contract skall be kept confidential and sholl not be disclosed to any
ihird pary, except as suclr disclosure is required by an applicable Jnw or regulation. or by any
governmental authority having jurisdiction over any of tze Paties or such disclosure is made
by any Party 10 their fimancial, legal or ather professional advisors oz a “need o know” basis.
I the ovent Hai 5 proper reguest is made for this Contmet by any goversmental authority, e
COwner shall notify the Contracior of woh regaest and the Owner and Contraotor: shall
promptly meet to discuss m appropriate course of gction il bowever, that nothing
comtained in this sub-clavse shall oblizate the Owner fo violale any applicable Jaw of rofnse
any properly pramleﬂ request made by any sovermmental suthonty, I any Paty discioses
this Contmzt in violation of this wb-clzuse it shail indemmify and hold tze other Parties
hammdess Feom any present or s dab, lsbiity, fine or penalty, mch:dmg any claim for
‘prywest of additional faxes, i gach case 4s & reselt of disclosure of this Conitmct. The
resietions contained in this Clavse 2018 shal] -survive the fermination 97 expiry of this
Coitracs,

Governing Law

Ty Contract shail be sovemed by and constued 1L accowdancs with the Jsws of Thastand.
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Tiis Contract fsmade op 20 ﬂ\r@us‘i‘ i

Bebveen

Kmﬁt?eWAmmmm,wmmmﬁﬂm 10, Lake Rachada

Officz Complex, 193/38 Rachadapisek Read, Klongiosy, Bangkok 10110, Thatland (the “Owner™);
= :

Chart Karncliang Lacmchnbmng Co.,Ltd., whosa rogistered offics s 161/ Maad, Tungsukita,
Srimcha, Chionburi 20230, Thaiiand (the “Contractor®),

WHEREAS (he Owner operates a fuel stormge facility in Chorburt, Thotlond (the “Site™) thae contains
amongst others, eight above ground storage tanks,

WHEREAS the Owner wishes 1o cniploy the Coniractor and the Contractor wishes 1o ‘aceep the
cmployment, as an independeni contractor, to famish meterials, equipiment, plant machinery.
consumables, labor skills, expertise and services necessary 1o the Works at the Owner's KPAT setminal.
The Pastics 2gree as foltows:

1. DEFINITIONS AND INTERPREFATION

Li DefRuitions

Tn the Contract (a5 hereinafter defineds e eitowing words and exprossions: shall lave the
meanings hereby assigned fo tham:

"ASME B31.3™ meass the American Society of Mechanical Engineers requirements for piping
Wypically found in potioleom  refinedes: chemizal, phanmaceutical, tewtile. paper,
somfconductor, and cryogenic plants; amd reloted processing plants and temiionls.

"ASME, Section V" momes mieans the Anierican Sociely of Mechonical Bagitizers

“Bapk Guaranice™ has the mesning given 1o it in Clavse 3.3,

TBakd” meass the lawlol cumrency of Thattand,

“Business Day™ medns any day (excluding Sataeday, Stenlay ant puidic hofiday) which is 2
normal bank working day in Thailond, )

“Commencement Date” means the dafe on which the Commastor is fo commence the
performancs of the Works pursunnt to Clause 2.3,

“Complefion™ means the date on which an acceplance cortificate s issuved by Cramer w0
Cantracios for satisfection of Payment Milestone 35 set out in Appendix 2.

“Completion Date™ means 1o %acd D gt fﬂ”!,ﬁ”ls, ar Rl date that may be
amended or extended in sccordance with Clsuse 7 hereol

“Ma@m&emmtnﬁnhdmﬁmmm&mmmawm the
decuments siated in thie teams and conditions to form the Controet inclutiing 21l appendices.

Contract Prite™ means the menning gives fe it vader Clunse 1 L,
“Coniraetor’ s Pofawlé” bas the mesning given in Clavse 12.2.
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“Contxactor’s Equipment” means il appatatus, machinery, veliicies and otberthings requived
for the seeemition and compiction of the Wrks.

“Defeets Linbility Period” means the pesiod of one year following completion of the Works,
during which 1he Contractor is responsible for muking good defeots and demage W secordamee
with Clavse 9.

“Deday Lignidated Damages” hos the meaning gtven in Clauss 7.5

“Poree Majeure” Jas the meaning given In Classg 15.1.

“Tuyitation fo Tonder” weany the mvitwtion # lender inchiding s addendwes and
elarifications provided o the Contracror and 45 5 set ont n {Appendix 31,

“Lump Swm Payment” nras fhe mesning given fo i wder Classe 11.exchesive of value
added tax to be'paid in acenudanes vith the Payment Milestones.

“Notive 1y Proceed” wesns the wiittew notice 10 be issued by the Ovarer 1o the Comtraetor
rurstant to Chanse 2.2 specifying the Conuncneesnent Date,

“Ovemer’s Fechoieal” masmns KIMAC Technioal Bepartsrent.

“Parties™ means the Camerand the Cotramot and ~Farty” means any of tiem.

~Payment Milesfones™ means the schedule of payments, applicable milestones aud conditions
to b satisfied as set out in Appandix 2 that need (o beue befors Owner hos an abligation (o
ke such selevant payment of the Lump Sum Price.

“Project’ means fhe AMBER (398 Operations Conversion) Project where joceiud of KEAT
Ternvueat, Leamchabang, Chonbari, Thailand,

“Project Sebpe” means without Emitation of the sxecution of al} Werks and ofi services to b
performed by 1he Confravior under this Contract,

ety Repulations™ has the mesning given 1o it inLlauss 3.5}
“Schedule of Payments” bas the detsils given to i wnder Part .

“Sperification aud Technical Documents™ meayz each of the specificstion and sechnicst
documatits st out in Comract Requisition fisted in Pan C of this Contraer.

“Yariation Oyder™ has the neaning given o 8 i Clase 101,

“Works™ means the stope of works set ot in Contracs Ragquisition listed in Part C of this
Contmact,

“Warks Sehadule” meaus the schedule ta complete e Works a5 set out in Appendix 3.
Headings and Title

The headings and titkes fu this Confact shall 5ol be deenied part theyenl or be ke into
consideration ix the interpreiation. or consiwetion of the Contract,

$nkerpretation

131 Woris isponing persans o porties shuil include Sims mné corporations and any
oyganization having legat capaciiy.

&
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132 Words impoting fhe singelar oxdy alse incinde the ploral and vice versa where e
COBIEXE TeqniTes,

1353 Raefereaces hegein 0 Clauses and Appoadices shalk be deaman veferonces fo Clugses
and Agpendices t¢ this Tontract funless it appenrs othervise from tre context).

1,34 References 1o the words “include™ or “inclodiag™ shall be & 3 15 be followed by
*“ithout fniiation” o “but not Brited W,™ whethor o not they 2 follewad by seek

Fareses or words of similar import,
THE OWNER

Ageass to aad Possession of the Site

The Owuer shall, as i be nwitally agreed hewenes the Perties, gramt e Contracior a008ss 10
the Site. A tmnporsry work avea will be afiocated within the Site for femporaty laydown,
storage andior fbrication (os the case may bej with an entrance independent of the main Sile
emivanies £ Work Avea™),

Quwier’s Right of Access

Cownerend its muthorized ives resorve e right to access and mspect the Works being
pesfonmad whenever and wherever they are being perfomied, including but not-limitad te the
premises of the Contractor or Contractor’s sub-contractor™s premises. Coniractor shall procure
thai that Owner hes aceess (o Contractor’s sub-conieaclor's premises.

Notice o Praceed

The Cwoer shall issue a Notice o Procesd fo the Conpactor, which awhosises the
sommencament of sl Works wndee the Contrmet. The Contrastor shall coranence perfermaics
of the Works on the dete whish e Qwaey spevifies (the "Umnmencement Date”} i the Natice
to Provecd.

Comditions, Precedont

The obligations of the Paties o perform (heir obligations hareandey siall ba nubject to the
sadsidtionby the Owner of tie following conditions:

{at  Conditions of Comiract Clavses 1. to 20. inclusive,
by Minules ef meetings of commercial and technical dlenitieations
3 Contget Reguisition listed in Pavt C of this Contract

I thiere is any Jaconsistency hetween the Conditions of Conract and the Appeadix, the
et of the Conditions of Contvact shall ke precedence overtie Appendix unless e text
expressly indicates ofhenwise. Contmctor shall fmmedistely refer o Dwner fop
claiification of any such inconsistency. Anymater set forth n ong porton of the Contact
hut omstted S another portion shall betreated as thonigh set forth in both the portions,

Provision of Electricity

2y Suljeet o Clavse 2.500), Contractor shall provide its omm electricily sapply for vomying
out the Works 2t the Site andfor Wosk Area,

(&) Oz will provide, fee of charge, sletdicity foruse of the offive faetlicy at theSte.

#
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Tredegaiion t Owanr’s Engineer

Notwithsianding anything to the contrary in this Comract, the Owzer shall have the right to
delegete responsibility for nwatters related 1o the Warks to the Owrner’s Enginecr provided that
Owmer continues to be liable (o honor ifs obligations in acoordance with fie Contracs,

OBLIGATIONS AND REPRESENTATIONS AND WARRANTIES OF THE
CONTRACTOR

Lieneral Obligations and Represcntations and Warrantics
The Contiacior sepresents and warsants that in shal) sy o the Works:

(%) using skill, caceand diligence to be expeeted of appropriately qualified and expesicnced
professional mmm-mmmmmmwm of aiype,
malure ond complexity similar to e Works in accordance with gérenally accepted
standards and professional engineecng proctice incorporating satisfactory quality
assurence procedures which confonns with the Tavitaticn to Tendes and shall provide
all necessary Contractor’s Fquipment and Tabour;

&) i s workmandike and professional momner in accordance with pradent industry
praciices, modem eaginesring design, project management and supervisory principles
mnd practices and in accordance with fhe standands fo be expecied from lesding
international contractars with experience in similar projects using similar technology
and of 3 similar size, soope-and complexity o the Project;

(¢} manuficture and fabricate consistent with prudent industcy practices and in dccordance
with the stdards and codes of practice specified or refervad to n the Caoniract, and
where no such standards and codes are specified, (o the standards consistently
employed in projects of a similay sz, scope and compiexity 1o the Project by leading
intemational conimctors;

) sothat-upan completion and in sccosdance with the Contrae!, sotisiy the performancs
crileria ssf out in (he Contract unless sthervisc aipesd inwriting by the Owner:

@l so as g comply a1 sl Ymes vtk 2B lows and licenszg, permits, approvals of any
govemmental autfiority having jusisdiciion over the matier in question.

Tae Conimmcior represenis that # has ihe vequired skill ang Capacily 25 a professional in the
business to parform the Works in (he monner deseribed i the Contract, The Contmetor further
mpmuaﬁdmmﬂsﬂmlallﬂ:ewmwmuﬁummdcfmasdﬁmmmship
and matexial in aceordance with the Invitation to Tender dnring the Dafeots Liability Pericd.
This waranty docs 110! cover improper use or maintenance. ‘

Rank Guarantee

TheGuliMa-Mmh&mrmthsOmmm later than 14 days
from the date of this Contsact in substantially the s2mie form as et ont in the Invitation. to
Tender ("Bank Guarantee™). The Bank Guarantes shall bein an amount equal to 10% of tie
awzrded Contraet Price and must remain wolid for the duration of fae Contrect until Fnish of
Befects Linhility Petind

Conteactur’s Repressutative

{n} “The Contractor shall emplay ose or meove competent reprasenlatives acceptable fo the
Gwnerto superiniend the carvving out of the Works, They shall be fivent in the English

7
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3.5

3.4

languoge for day fo.day communications. Theic names avd grafifications shall be

comumunicated i writing to the Owaer.

¢} Any instruction or notice which the Owner gives to the Conlractor’s rpresentatives
mentioned in Clause 33 (3) above shall be deomed (o bave been ziven to the
Ceniracior,

£} Anydecision, advice or instruction given by the Conleactors represeniative mentioned
in Clanse 3.3 {a) above to the Owner shall have the same ofitct as though it hind been.
given by the Contractor.

@} Anyappointment or removal of the Contractar's represepiatives shall be in weiting and
shall not fake ffect wntil @ copy toereaf has been delivered by the Contractor to the
Cremer,

Contractor’s Eguipment

@) The Contsactor shall provide 2l Contracior’s Egripment nocessary o compleie the
Works,

(& All Contracter™s Equipment shall, wien brought on fo fhe Site andfor Work Aren, be
dezmzed 10 be exchusively intended For fhe execttion of the Works., At its sole
diseretion, the Contrastor shall be allowed to rewave frant, or bring back to, he Site

nwmm-qnymomw.nmﬁmwdm for the completion
of the Works.

iz} The Conimcter shail pravide suiiable and safe storags and prolection for Cwner's
Equipment under the: care and control of the Contractor 2nd v no additional costs 10
the Owner. Any enzccounted varialions in inventory quontities of Owner's equipment
wder the care and control Contractor shall be renedied by the Contractor at no cost 1o
Owner,

Bulety Precantions

fa) T Contractor ot all times shall fuilly comply and observe the Owner’s safety, healih
and envivoamental reanlations mefuding those that may beamended frony tiwe 1o time
by the Cvner (“Safety Reautations™) apd Thai taws and Tezulalions regarding safety
oi the Site as they relate o the constroction, instaflation, testing and commissioning of
the Works 10 be delivered by the Contrastor. For fhe avoidancs of doubd, the initial
Safety Regulations are provided in the Invitation to Teader.

i The Contractor acknowledzes that it lias been provided with a copy of the Safery
Regulations.

Regulations and it hies rend and undesstands the Safety

e The Conmactor shall take all reasonable measwres in consuitation with the Owmner o
protect the safely of ali persons. (including, withowt Tunitgtion, vendors' and
subcontzactors” smployees, servanls, agents, suppliers and invitess) who ar the
Contractar's or Otviter's request coms info (he Site and/ar Work:Arca.

Lrvmer’s Boudpment

Except forthe free issus materials secout in the Invitation to Tender (Quwerer’s Equipsient™),
there is no Owner’s equipment avaifable for use by the Contractor.

Chéavanes of Sie
mwmﬁmﬁmmﬁmwngmmymomwwmdmmyaMmm
all surplus msterials and mbbish provided that it was brought onto Site aadfor Work Ares or

2
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5.1

generaied by the Coanmezor. On campletion of the Wesks, the Contractor shall remove ali
Conlractor’s Equipment, all surpius materials; rubbish, and waste from the Site sndlor Work
Aren.

Comytiaee with Lawvs anid Regulations

“The Contrsctor shall, 1 sll times and in all matters arising in the performance of ke Contzact,
ahserve and flly comply in oll respects with, and give all notices required by the provisions of
any law or regulation, of any duly constinued authority. The Contractar shall protect and
indenmify the Cwner and the Owner's directors, officers and agewss against zoy chim or
{inbilisy arising from of based on violation of any law or regulations impescd en the Contractor
i zelation to the Works.

Licenses sndl Perodits

The Contractor shll, on behallof fha Ovner. bbtain my licenses or permits required Yo
perfonn the Works st i Site and/or Work Area.

Coordination Meetings

Contractor dhall atiend, as requived by the Gwnrr, regrdination meeiings with Ownor fram
Hine o e,

DESIGN
Specification and Teclinical Bocuments
The Partics sgree that the Specification wnd Technical Documents are agreed by the Partics and

she Wesks shall be fn accordance wilh the Specifieation and Technical Docunents uuless
othenwise agreed In wyiting by buth Parizs,

LABOR
Engpzement of Labour

The Contractor shatf, unless ethenwise provided in the Contruet, make his osn aangements
for e engagensent of all labour including pay of tion ard any {5 required
under lave.

Sal-contractors

The Contractor may appoint sub-contmetors to provide services to Contractor however before
such appoiniments ave made; Contraetor must obtain fhe prior written consent of the Owner.
The Contracior agrees (hat in the event of sub-contract, the Contactor shall not be released
Srom any and 21l shligations, responsibilities, and lisbilities wader this Contract,

Lahour Law

Tie Contracsor shoit al 2l times ohserve and fully comply with all apphicalie Thal Iabor inw
aud afl rules and rezlations issucd pursuant therete and goveraent tiles,

WOREMANRSHIF AMND MATERIALS

Manney of Execntion

A Works to bz done by or on behalf of the Contractor and the Co *s sub-conir

shiall be exceuted in the nianner and in accardanes with the Conlract, Where the manner of

9
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fabricationand sxzcution is i 5ot out fa the Contract, the work shalt be arested in 5 proper
and workmanjike manner in sccordance with recognised intemational indystry practice.

Independent Inspection

The Owaer shall have the Feht 10 inspect ali aspects of the Works ot any reasonzble time. The
Owaer shall have the tight to delegate sny ispention of the Works to the Owner’'s Enginsgr.

PROGRAMME
Tieme for Completion

The Coatractor shall complete the Works in acpovdance with the Works Schedule and in amy
saso ne faier thas tae Conplelion Date.

Clsiars for Bvicpsion of Tane for Completion

The Conirecior may ciaim an extension 1o the Completion Dpte i
fa}  Crner falls to provide the Owner's Eguipmeny;

)] the Owner's Defult under Clavse: 13,12 97

te)y  ForeMajeuns

The Conteackor shali zive to ihe Owner natice of bis infeption to make a clain firas extonsion
of time within 10 days fom the date such circumstances becoming fnown to 1he Contioctos,
The notice shofl be followsed as soon as possible by the claim with fall supporiing detadls.

The Owne shail, afier doe consuliation with e Contrartor aud in the Owanr’s own diseretion
which shall hot b margasonably withield or dolayed, grant the Contracar from fime (o thine,
either mrospectively or setrospectively, such exteasion to e Compietion Date 95 moy be
syifiedt, The Owner shall notfy the Conptimeter areordingly,

Deizy in Completion.

I the Conteactor Bfs to completa the Warks hy the Cowpletion Date, the Contractor shall pay
delay Hypidaied damages of point one persent (0.195) per day of the Contmer Prica with 3
meximign Delay Liguidated Damages of tan posegst (0%} of the Conwact Price {“Belay
Ticnidnied Damsages™).

Order ip Suspentt

Provided there is a reasonablz eoeind, fneluding the movement oF fael in to e onl of tanks oy
any time there Is o hazandoys atmosphers af the Site snddar the Work A, the Owner may #
any thae instmct the Conteactor to. sespend progress of the Warks. The Conliattor agrezs it
shall have no right o weke wny claim for additional compessation or otherwisy Tor such
suspension of the Waorks.

Resnmption of Werk

Permissing or Rastraction iy proseed after Works have bean suspovded shall be given, in
wiiting, by Owmer te Contractor.

15
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TESTS ON WORKS
Tests

Testing of the Works shelf be done in aceondance with Conisacts Requisttion fisted in Pat S of
the Contract.

DEFECTS AFTER TAKING OVER

Making Good Defects

The Contractor shall be responsible for making good any defect in ordamage tp any part of the
Eﬁwhichmayappm or accur during the Defects Lisbility Perod and which arisas from,
[E3] any defoative matesials, workmanship or design, or

)] any 208 oF omissipn of the Cantractor duving the Defeets Liability Perind,

The Contrator shall make wood the defect or damage withow reasonabis delay and xf the
Contractor's-ovwn eost ind expeness.

Natice of Defocts

Ifany such defect appears or domage cecurs, the Owagy shall defiver @ notice in writing (o the
Contractar and the Cwher moay fix v reasonable time for vemedying the dafict or damage,

Fajture 4o Remedy Defevts

IF the Contracter fails (o ramedy the defect or damage within the time fixed by Owuer, the
Ownermay corry ont the work fmselfor by otiiers af the Contmactor’s risk, casts and expenses,
provided that hie docs 50 in his reasonable manuer. The casts properly incured by the Owner
in remedying the deféct or danage shiall be deducted from the Contract Price, but the Contractor
shall have no responsibifity for sueh work or (). if e Owner has paid (o the Contracior the
Comitnet Price in full, claim ogadnst the Cantractar for sueh costs and the Contractor shall
reimburse such costs within 7 days.

Removal of Defeebve Work

IFthe defect or damage issuch tint vepaics cannot be expeditiously camied vut oi the Site andrer
Work Area, the Continetor may with the consent of the Owner remove from 1hs Site for the
purposes of repair any part af the Works whicliis defective ordamnged.

VARIATIONS
Owvmer®s Right to Vary

The Owrer may by variation order 1o the Contractor a1 any time before the Works are takien
overand Completion occurs, instruct thie Conmctor 1o alter, amend, omit, add (o or otherwiss
vary any of the Works (*Vaxiation Ovder™).

The Contractor shall not vary or alter any of the Works ar any par: of the Works, except in
accardance with a Variation Order from the Owner. The Contractar may, however, al any time
proposs varistions of the Works to the Owner,
Variation Duder Procednrs
Prior {0 any Variation Grder wider Clouse 16 the Owner shall aoiify the Comacinr ofthe mbire
and fonn of such variation.
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A% soun as pessible after having rescived such onties, e Contraciorshalk st fo the Owner:

a4} = deseription of work, ifany, fo be performed in rospect o the envisaged variation and
& progrante for its execution; and

(&  the Contmotor’s proposals for any neossary modifications to the Programme
according to Clause 7.1 or fo any of the Contractor’s obligations ender the Contract,:
and

.

) ihe Contastor's propossls for adustirent to the Contract Prics,

Following the receipi of the Contracter's submission e Owner shall, after due consubiation
withihe Cantractor, decide a5 soon as possible whetlier of not fhe varistion shall Gecamiad out,

If the Owner decides that the varintion shall be carried out, jis shalf fssuz » Vanation Order
cleady identificd as such in accordance will fhe Owner's submission or as modified by
agresment,

Disngreement sy the Ad fustment of the Conteack Prics

Ifihe Contractor aud the Oymer are unzble 1o tgras on the adjustment of the Contract Price, thy
dispateshall be resolved in accopdance with Clnuse 16. Due tcceunt shall be taken of any over-
or mzdmﬂwumofmhuﬂsbyihc('mminmmma{ﬂuwm.
Funthenmore, the following shall be takes Qito consideration in e adjustnient of the Coniract
Price:

fa) the reasonable cast of awy partial exeostion offire Warks remieved useiess by v such
variation, and

&) the reasonable cost oFmaking necessany alterstions to Wogks uiready manufacired ar
in the cowrse of wanufiotore or of any Warks done thal have o be altered in
consequence of such a wiristion; aud

{c) any additionnl ressonable costs ieumed by the Copteastor by the distaption of the
orogress of the Works as detailed in the Progranime,

Lontracter to Procees

On receipt of a Viadation Order, the Contraetor shall fostherits proceed 1o carry outthe sariation
and bz bound 1o these Conditions in so doing as.if such variasion was stated i the Contract,

The Warks sholt nut 52 delayed pending the grouting of an emension of the Time fyr
Complesion.

Renords of Cost

Tn any case wheré: the Coptracter is Instracted 1o proveed wifll 2 Vorjation Order prior 1o fie
derexnsinativn of the sdiustment to We Conirct Price in sespect thereof, e Contractor shall
keep records ofile cost olamderiaking the Variation Otder and of tine expended therewn. Such
recards shall be open 1o imspretion and verification by the Gwper al 2l rezsorable thnes,
CONTRAUT PRICE AND PAYMERT

Lump Sum Price (Contzact Price)

‘Ihe descriptions of items givén i the Schedule of Rafes and Prices are for guidance only. It is
the Confractor’s sele responsibility to defertine the exact fivhire and eatent of tiie Warks to be

tatfaree sl
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performed ander the Contract. No claim or the Contrast Price adjustment axising 25 the result
of the Contractor's faflure in this respect will be considered.

The quantifics of the perfonmed works set out in-the Schedule of Rates and Prices are the
camawdquanﬂﬂcsoflhewwkmdmw intended 1o be taken 35 the actusl and comect

-of the Works to be executed by the Contractor under the Contract. The Conirzctor
shall caiculate the value of the work for witich it considers that it s eafitled fo submit an
application for progress payment and the final accgrmt by measurs or re-meania n accordance
with the Centrast for the Owaer roview and approval.

Terms of Paymant

Paymem shiel e miade accouding to Payment Milesiones of this Cpatract 25 st out is Appendix

Owner shall have the right to withbaid front any pavmesst dus 1o the Contractar, melpding the
finai pnymsnrofm:!.ump SumMmchammsasﬂxOuw&musmmy oF
apprapiate 1o prokect i from liability because of 2y one or moze of the following reasons

£y deferts and deficiencies in any Work, whethes or 5ot payment has baen made Urerafor,

@ cither the fling of third-party claims or liens for which the Contrastor is Hable ar
reasdnable evidence indicating probable filing of such claims:

(B 3 dispute a3 10 ihe avcuracy of compleiness of any rduest & PAVEICT;

(9 the Couteactos™s fafloredn any mutesist respest €0 smry aut the Warks or parioon oy
of its obfigntions ander Msis Contmck; and

v aay withhoklng @y required by Jaw,
Mathad of Application

The Contmactor shall submit applications for interim paymeiss for the Owner approval at
intervals of not Jess than o catendar menth. The applications shiall be in the Sorm of siatesents
showing:

fa  Any enfitlement for paymest of part of the Contrwet Pace relaring to amy desipaated
Milestone achieved during the perind for which the statement is issned, fogether with
the amount of any inup sum or other scheduled payment as way be dus under
Milestones achieved daring said perfod 5

@y The amouat to whick the Contracier, by way of Variation Ouder, considers isell
entitled to in connection with 21l other miatters (Including, but yoi limited to, auy items
16 bethesubjesi of fixed uuik zates oF cosk reimbumenent) far wiich provisien is made
nuder fism Contract,

Wiz (he Gwner bas verified the amonns of a5 appiication and stateraent submitied, but in oo
cvent tater thon sty (30) days afier he received (he application and progress statement, the
Cwner shall certify and notify the Comrctor of the amount certified and the basis upon which
the amownt bias been cajeainied by way of 2 payment certificate issned by the Owner.

Rayment

The Owner shall pay the amount certified within thizty (30) days ftom the date of xeceipt of
cortent invoice and confirmation from both Parties that the relevant Milestone was ackiceved.

Foymwet shall be made by wire frmafer ot by ascownt payes chegue io:

Volaree ¥ ROk
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Bank: : Tobeconfinmed
Brageh ¢ Tobs confimed
Accout Name 1 Chad Kamchang Tacmchalanyg Co., Lid,
Account Number T he confirmed
TERMINATION BY OWRER
Notice of Defait

T respert of the Project, i the Contractor is not executing the Works ko accordance with the
Contrack oF is negiecting to perform bis oBligetions, the Owner may give nolise to the
Contrzctar requising hiva 1o miake gond such failure or neglect within a spacified period which
shall not be prreasonable taking inlo secouat the cireumstances.

Conleactor’s Pefault

Sebject 10 any ofher provision of the Contrazt allewing tenmination by Hie Contimstor. in fhe
event that the Contracior:

(3} hes Biled ro comply withinths e spaaified in o wation uder Clavse 2.5 or
) assigns the Works without the Ommers wriilen consegs; of

(€} sommiismuy brenchof or fatis k vomply wikh or abservethe provisions of this Condrae
o7 agy of hem; oF

@) becomss bankempt or Tusolvent, Jiss a receiving exder made againg him o conpaunds
with his vredifors, or camies on business undsr 4 receives, frastes or maenager fos he
benefil of his creditors fincinding, i 2 sy-called “provisionat administrator” is
appointed over the assets of the Comtractor) or gocs o liquidatian:

The Crener immay, at its sheolite discretion ehoose ta

6] upan fourtesn {14) days writen nofice (save for {d) above which shall st requirg
notice) to the Contmactor at its absolte discretion chioose fo:

{A) postpons the fulfflment of its ubligetions wader the Contraet wadl such defanit has
been remadied and zatsietory assurances have been provided by the Couractor;

(B) take the whede or part of the Worke ovt o€ the Contraciors fsnds ansf fake sucki
measures as gre reasanably required by e Owntr to feiliiute the faking owt,
inclnding making such deductions from paymentsothenwise dueto the Conactor
as rellects (he works taken qul; or

(i) givethe Contmacior writies notics that:

(A) the Contractor hos cogmmitied A aet of emission consiingting a Contractor’s
defaul;

(B the Owner intends & lenminate the Contract of tie end of the period gives by the
Owrer i the natice;,

{C} Vo Contractoer is o mmedy such defauit within i pedod gitven pursum o (B}
above; and

L
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(B} ifthe Contractor does not remedy the default within the period given, the Owner
* will terminate the Contract without having fo require any consent from any Court
of autharity.
The period allowed for remedial aciion snder Clanss 12.2(if) abave shall be o less than seven
(7} days, except in case of Clause 12.2 (d) where no such remedy period is requined.

Ay such expulsion and termination shall be without prefadice to any ather ights or prowers of
the Owner or the Contractor under the Conraet. r

The Owner may upon soch temination coupiste the Works himself or ensege oy athop
coniractor to complete the Works.

Notwithstanding anything 1o the contrary herein, unless otharwise 2greed between the parties
hereto, this Contract shall be desmed awienatically terminited if and when the Contract is
terminated for any reason, in which event the Owner's Lability towards the Contractor shall
cnly be the payment fo the Contractar of the value of the work done by the Comracior up o the
time of the said tenmination. Owner and Conlractor agries to discyss and agree bt gobd faith 2n
agresd upon amount for the valie of the Works completed at the tine of terminaticn,

The Coneactor shafl be lisble to the Cwier for all damages under the terms of this Contract
and olherwise, including increased construction easts and inereased administative costs,
mrﬁmd&yrhgcmasamuhofﬁm&nmw%uhummmmges may be
resovered by the Owner from the Confractor in aceordonce with Clause [20.2] of this Confract
or, without prejudice (o that rigi, the Owner shall have the right to suspend pavinent unidestlis
Conftret unif! the default bas been rectified and have the right 1o deduct Fom any moncy due
or becoming due to the Controctor under this Contract. Thie Owner may excreise any or all of
the foregaing rights to the extent necessary lo-satisfy the full amonnt of any obligations of the
Condractor. and if any balance remains owing to the Qwner, it may be collected agninst the
Contmeton.

Payment after Tomination

After iermination under Clause 2.2 s taken effeat, the Owner shall have the vights conferred

by this Clause namely, without prejutlice to giher rights or enfitlements armnzed fo it in the
Contrmet:

@ the Owner shall not be liable 1o make any furthier payments 1o the Contractor natil the

Warks have been campleted, except any payinenis obligations arising prior to the date
of temitntion wmder Clause 12.2, which shall be alade inaccordance with Clausa 1] 4.

b} When the Works are so complets, the Owner shall Y& entitied o weeover fom the
Contracior the extra cosis, i any, of compleling the Works.

Cessation of Work and Hemovsl of Contrastor’s Equignzeny:

Upan termination of the Contracs {whether lay the Qwasr ox fhe Contracton), the Contrastor
shiall promptiy:

) ceazesll futher wosk, except for such work as may have been instructed by the Owner
or is pecessary for the protection oflife.or property or for the safety of the Weatks;

(B precure the sssignesent of awy subwonizact as sequested by B Qwaar

[ hmdwthcwmlaﬁmmﬂm&cybamhmmmnﬁmﬁmﬁ:&: of
mulmﬁnumlinmmﬁmwmm&ﬁmbyﬂnwmmﬂ
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(8} removeall other goods from the Site andior Work Huaca, excops as nesessary for safety,
04 fenve the Work Area and Site, '

SUSPENSION AN TERMENATION RY CONTRACTOR
Chwaer's Defavlt

T ease the Owner:

{2} subjestto Clause 11.4, #ils to pay the Contracter the amount due usder W3y pRymeny

cenificate within 30 days after the amonnt becama payable; or
o £ailis tes canse 10 Tssue any cestificate of the Owner as requiced heronsder; or

3 fails fo give permission o proceed in e evert of a swzpension thet effects the whale
of the Works uider Clouse 7.5; or )

3 becomes bankmpt or inselvent, hus a weeiving order myide amtingt him, compounds
Wwith his creditors, or caries an business umder 2 receiver, trustes or manager for the
benefif of Tiis creditoss or goes into liguidation; or

) sensistenthy Pils 1o meey kis wiaterial obligations hezgawder,

"Orwner Defauli™),

the Contrasiar woay, 4t its Agolvie distretion ghoose 10;

{i) glve thirty (30) duys wiiiten potice to the Owner that the Contractor will postpone the
fuifihnent of s obligations wider the Conteact until such default has been remedied
and sl prymsnt security is established covering the ontstanding pari of the
Lumyp Sim Price, andlor

Uiy give ke Comer wiltlen noties shat:
1A the Owner hos committed an a0t of omission constituting an Owaers defanfe:

B} the Contraclor intends to temijiate the Coryagt a8 (heend afthe pariod given by
the Contractor in (he nafice;

€3 the Owaer is 1o remedy seal defanl within the pesiord given puswant to (35
above; and '

05 if ke Owner does not remedy the defauli within the period given, the Conlractor
will tesminaie the Contract without having to require amy cassent from any Court
of zothority.

"The period sllowed for vemedial actio shall ben lessithan 21 days.

Any such termivation shall be withont: prefudice 10 any other Bghts of he Contractor or the
Owner ender the Conlgact,

Reamovat »f Qontractor’s Eqaipmant

Upoa the temrination, the Contrsctor shall be eatithed to remove inamedistaly alt Contraotor’s
Eguipment wirich is o the Site sndéor Work Area,

16
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Baynacnt on Ternieaton for Owaer’s Defankt kS

In the event of termination the Ownes shall pay the Costeactos for the value of the Works
complezed 4t the time of temination. Owner and Contractor agree to discuss and agres in good
ﬁimmagmedmmmmswmewhe.oﬂhcwmcm@dadmlhomofm?mﬁm

TESK ANT RESPONSIBILITY
General Indepndty o

The Contraetor herehy warrants snd represoats that it holds and/or has received all (he necessary
licences and conseais which are required from any licenser and any other peisan In conneiion
with the design, constraction, operation and maiatenance of the Works, and e Contractor shall
Hiold harmiess and indemmni fy (s Owner, its direstors and employees from and againg gliclaims
losses, linbilities, stpanses, clrrges, lizns and other cbligations whatsoever in comneetion with
thiz Contract and from and agaipst oll claims, proceedings, damages, sosts, charges, and
expenses whatsoever in respect thereof or-in relation therete provided tiat the claim oF
proceedings gsise out of the desigy. construction, maunfacture or vse of the Works.

Claims

Tha Commactor shall be promptly natified of any claim uuder this Clause made agains! e
Owner. The Contractor together with thie Owner may at Tiis own cost conduct negotiations for
the sailement of such claim, and any lirigation that may arise there from.

The Owner sholl not make any admission, which wight be prejudiclal to the Cottractor unless
the Contractor has Giled to take over the conduet of the negotiations or litigation within 2
reasopable time aler having beon so reguested,

“The Confractor may conduct such negotations or litigation reforred to above on Ihe condition
that he shall provide the Owner such rensonable security 3§ the Owner may pequire as quickly
25 reasemably possible. Tho secwity shall be far an winount which is an assessment of the
compensalion, damiages, expanses and cogis for Which the Cwner andfor fhe Owner may
‘become liable and which are the subject of the indemnity under Clause B41.

Tize Owner shall, at the teques: of the Comtmctor, provide all available assistence for e
purpose of contesting any such ¢loin or etion, and shall be repaid all reasonable costs incumved
in s doing,

Tontracter’s Liahiity

“Mie Contracior shall, untif the end of the Defects Liability Peviod or any extevded period of
Defects Linbility Peried, defend, indenmnifyy, bz lable for ond hold hammless to the Qwner
agninst all losses, cwpenses (including but not Nimited 1o foes and charges of engineers,
architects. atfomeys, nd other professionals and cowrt and arbitmtion cosis) and ciaims,
fieluding (without limitation) any claimts i respect of any loss of or dawage to physical
property (ofler than the Works), deaths or persoral injury, arising oul of or tesulting from or
ocenrring 1o the exient eansed by: -

{a) dofeotive desion, matertal or worksmnship of the Comiracion;

{f)  mneslizence or breach of sintutory or contractud] duty of the Cantractor, orits respretive
employees, advisars, consuliawisandagenisior " C T
e s = = T S R
) the performimee by the Contractor under the Contract, any subcontmelan, any person
or arganization direstly or indirecily employed By any of them regandless of thie
segligence of any such paity,

17

‘i’ﬂ‘[em %, Vipd e

———

144

48

4.8

17

148

save for loss or dumage adsing theough the Owner™s grss neglizencs or wilfil defult,
Accidents

The Contractor shall be liable for and shall indemmify the Qwner against all losses, expenses or
claims arising in connestion with the death of or injury to any person employed by the
Cantractor for the garposes of the Works, unless caused by the gross negligence or wilfal
default of the Owner or other contractoars engaged by the Owner or by their respeciive
£5pleyses Of AgeRts,

Linbility for Indirett Bamages

Neither party shall be lable to the etber for any loss of profit, loss of use, loss of production,
{oss of data, loss of fnancing vosts, loss of contsacts or for any other indirect damage that may
e suffered by the otlir, except as erpressty provided in this Contenct.

Lirbility after Expivation af Befeets Linbility Pesiod

Escept a5 otherwise ser forth fiegein, the Contractor sl have no liability to the Qwoer for any
foss of or damaze to the Works or the Project which cceuss alterthe expization of the Defects
Liability Periad, unless caused by zross neglizence or wilful dufult of the Contractor.

Mitigation of Luss er Panaage

I all cases the party claiming # breach of Contract or a rght 1o bejudennified in accordeance
with the Contract shali be oblized to take all reasonable measures o mitigate the loss or damage
which has vecureed of may govhr.

Ingraness:

Whthout tmiting or redueing Contracter's fiability and responsiisility hevennder, Comcastor
shall progors and waintain, a1 #s own cosi and <ipense and through first class insvress
acceplable to the Owner, duriug performonce of the Works ond shall cosare thet any
subcontractors do Jikewise, the following nsuronce applicable to its activities with respect to
and for the deration of the Conigagt:

{#) Comprehensive Genesal Thind Pardy Lisbility Insuronce in the amount of one million
US Dallars (1,000,000 USD.} for any one claim and withous limit te the numbes of
claims in vespeet of zy bodily andfor persoral injury mcinding death and property
dnmage or destruction of any person or propery which shail arise cui of or in
consequescs of Consuliant’s performance of the Services. Such policy siail include
Contractual Liability cover and a cross lability provision.

[0 Such Employer’s Linbility, Workimen's Cempensation Insurance or similar cover swhich
the Censuitans is statetosily required fo effect with respect fo fis personnel

(£} Anyother insurance which may be relevant srdfor necessary sndfor may be requized
by law.

At} insurance pelicies shall be endorsed te provide the Baployer with not less thes thity (30}
daya netice of any concelistion or malédal smendimeat thersof.

The Consultant shall provide Ovwnre with sech evids
may wesenebly requive,

9f its Inssce o ge as the Dwer

Shaald Contrmetor ot any Heme neglet! or =fise srovide o venew auy Hswance mgaired
frercin, or shovld sny Insarence be cancelied, Owner siall hove the dght 1o proven: suck

13
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ivsurance at the Contmetar’s cost. Owner shall be entitled to deduct such swms from any monies
due or which may become due to Contractor in addition to any-other remedies Dwres may have
under the Contract

FQBOCE MAJEURE
Definition of Foree Majevve

Force Majeure mezns any circumsianees which are unforesseable and beyond the coptrol of the

Cumm«éth:Omw&aecammﬂaﬂiympaﬁmec,mMoghm nat limited
o

(a) war and other hostifiiies (whetiier war be. declared er noi), fieasion, act of foreign
: enemies, mobilisition, tequisition or embarzo;

[E3] rebellion, terrorism, revalution, insmrcetion, wilitary or ssurped povesr, civil war, apd
civil anrest;

&y closure of ports, suspension of zovernment services, breakdown of communications,
riat, commotion, disorder, strilie, lockout mid other indirstrial action, except where this
involves my pevsonmel and other employess of the Contrator, other than asapartiof 3
nationwide indosidol action; anVor

(4] watwral extastrophes inokading, without Smitation, flond, fire pud earthquolies,
The burden of proof as to whether a Fares Majeurs event hias occurred and whesher the Fores

Majeure event excuses the party from performmes shali be upon the party claiming such Force
Majeare event.

Ftfeet of Forge Majewce

Neither paty shall be eonsidered to be i default or in breach of his obligations under the
Contract 1o the extent dint perfonmance of such abligations is prevented by any circumsiances
of Foree Majeurs which mvise afler the Comsmencenent Daie.

Matiee of Ocourrence

If either party considers ihat any circumstances of Foree Majenre hove ocowrred whish may
aifect perfarmance of his obligations he-shall prompdy notify the other party of the svent or
civepnistances constituting the Force Maieurs and shall 1o the extent possible specify the
obligations, the performance of which is or will be prevented.

Performance 1o Contimun

Upon the eccarrence of any circumstances of Foree Majeurs, the Contractor shail use his best
endeavour to eontinue 0 pecform his obligations vnder the C: so far o5 bly
practicable. The Coutragior shall notify the Owner of the steps b propases 1o wke including
any rosonzble alternaiive means for perfonnance which is fiol prevented by Foree Majeure.
However, the Contractor shali not (ke any such steps mless the Owner has approved the
Cnmw’spmmammmm«mm&w?};m that
MOW-mlirqmﬁmﬂnpmpoudmmﬂmmemdyo:mnﬁswm 2
hours, Such 72 hours may be cxtended by the Gwner if the Gswner requires sdditional time 1o
consiter the proposal of !hm.mwmwmﬁe&wiﬁﬁnﬂhwmm
shall be deeted to havis approved and directed such steps

iR
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Damage caused by Force Majeure

Ifin consequence of Foree Majenre the Works shall suffer Ioss or damage the Contractar shall
b entitled fo be paid for the vakue of the work done at that time, without regard fo the loss or
dumage that bas occurred but only 1o the exteat sueh Joss or damage 1as ot been componsated
by insvrance proceeds.

Terntination in Cousequence af Foree Majeure

Edmﬂm}bj&nh&m%mﬂﬂmﬂm%ﬁxamﬂaﬁwm&ﬂd
S0 days then, notwithstanding that the Contractos may by reason (hereof have been gramied an
extension i mlﬁelhewmdthwpanyshmbeemiﬂedmmmﬂmahum dixys*
notice to terminate the Contmct. 1fa) the expiry of the period of 21 days Foree Majcnse shall
still continve the Contrzct shall terminate, othenvise the Contract shall conlinue to be in force
and effect.

Payment on Terminntion for Force Majeuze

I the Contract is tenminsted snder Clavss 15.6 the Contracior shiall be paid the value of the
Work done af that time. Owner and Contsactor aares fo discuss aud agree in good fith an
agreed upon amount for the value of the Works completed ot the tine of terminatics.

Release from Repformance

T circomstances of Force Majoure occar and in consequence thereof under the law goveming
the Comeset the parios are refeased from furtlier performancs of th Coniract, the sum payable
Ty the Owner to the Contracior shall be the same as that which would have been payabie upder
Clause 15.7 if the Cantract hed been teninated under Clause 15.6,

Forge Majeurs Affecting Qwner’s Daties

The provisions of Clause 1€ shail also apply i circumstauces where fhe Ower is prvented
from performing any of his dulies undes the Comraet mcluding (wiihom limitation) the duty 1o
make payment (o meCmmmdathc'Cwmhy renson of Foree Majeure; provided,
hawever, sabject to the foregoing, any payinents due to the Contractor in accordance with

Clause 15.?mnuwuwmc0wwhmmuu.mmmg forih in Clause
il

DISPUTES AND ARBITRATION

Arbitsation

Any dispute arising out of orin connection witl this Cantyaes, including auy question regarding
it existence, validity or tenmitation, shall be referred 1o and finally resolved by arbitration in
Thatland in secordance with the Arbitmtion rules of the Thai Arbitration Instinite, the Minisiry
of Juszice (“TAJ Rules”) for 1he time being in fores, which rules are deatned 1 be icorporated
by referencs in this clause.,

The Tribunal siall consist of thres arbitrators 1o e appoined in sccontence t the TAL Enles.
The place of arbitration shail be Tiniland,

Tiie lsngasee of the wbkration shall be English,
Work to éanﬁnne

Perfommance of the Cantroct shall coutinue dwring achitration procesdings unless (he Owner
shall order suspension. Ifany such suspessicn is ordered the reasonable costs incurred by the
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Conirzetcy and ooeasioned thereby shall be spproved by the Ohear (aeting reasonsbly) and
added b the Coniract Frice.

Except as otherwise set forth herein, no payments die ar pavable by the Owser shall be
withiheld on aceount of pending reference to aroitration,

CHANGE OF CONTROL,

Notwithstanding any provisious to the contrary in this Agreement, Owrer has the right to
tezminale tis Contract, cffective immediately, at any fime and without prior nofice or

; fion in. lian thereof nor sny goedwill indemuity by sending & fax and # leies o
Conlracior it the event there Is 3 chanae jn control of Contractor,

Chiange of control means the sale of 51l or suhstantially all (keassets of Confragtor; any merger,
consclidation or acquisition of Contractor with, by or into another corporation, £niity or person;
ar any chaoge in the ownership of wore than Gty perecnt (30%) of the voting capital stack of
Contmckor i one or mans relsted ganssetions.

NOTICES

Any solics, reguest or other communieation required hereunder shall be desmed o hava bean
duly given or made when it shall bz in writing and delivered by hand or facsimile or by
sepistered wadl, addressed as Pllows:

if to Camtincior,

Chan Kerachrog Laemchabang Co., 14

3034 Moo &, Tanzsukhia, Swirasha

Chyabrii 20230 THAILAND

Tel:  +60(0) 3849 DFFF AR

Paxs #6605 3842 4340

Attention, Weeragon O-Chart, Gencral Manager

110 Ownes,

Floos 29, Exchange Tower,

388 Rachadapisek Road, Klouglozy, Sukistrvit Road
Rangkok 19110 THALAND

ek #E6 2 1049244

Fax: 66 2 1049543

CONTACT LIST

Any comespandencs pot tequired 1 o given wnder Clauss 18 shalk be given by empit und
sent i thecontact Hst sét out In Appendix S,

GENERAL
Assignoient
Neithr Pasty nay assign s xights or obligations under this Contract without the prer weikien

consent of the nther Pany.

tathves & Yl
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26.38

Pscuraents Mutwally Explanstery

The Contract shall be taken as mutvally sxplanstory. Ay ambigsities or distrepancies shall
be rescived amicably By both Farties.

Inconsistency

Iz cass of Zay moonsistency between the 1emss of the Comtract, the Invitation to Yeader and
Specification ant Technical Decuments, tho tomas of the Iovitatien o Tonder snd Specification
and Technical Documents shall prevail.

4pplicstlc Law

The interpratation and the constraction of this Confract, and all matiers welating hewte, shall be
govesned by the faws of Thailand.,

‘Third Parties

Notwithsranding swy other grovision of this Contract, nething in fiis Contwact s intended fo
conder snd nothing purports fo confer any right o enfares any of iz t2uns on any Persen Who
ta ot 0 party ta ik

Weivers

Mo fathure or delay by any pasty fo cxescise aay riufy, powser or remedy will operate as a walver
of it eor will any partizl exersise proclvde any Swither exercise of the same, oF of some sther
right, sower or remedy, ofher than expeesSiy staied e this Contacy,

Amendarenf

Na amsndier: o walver of 2ay proviion of this Condeact, ov consent 10 any deypsytire
thersfrons, thall Yo elfoative ualess  wiiting ond stoncid oy consented to {in weiting) by the
Parties, znd thes such waiver or consent shadl be eficctive only in the specific ingance and for
the spesific purpass for whish gives,

Elpenforceability

Ay provision of ihis Conteiet that is. ohibited, peenfiuneeable or net aothorized in any one
joriedietion shall, as 1o sueh insisdiction, he ineffective b the gxioni of such pro
unen{roeabiiity or non-authorization without fnvalidating the restaining provisions of this
Coutrset as affestiggihe validity, 2nfrceabiiity ov auiborization of suek provisin in amy sther
Jorisdiction,

Entire hgropmant

This Contract, togather with ogy other agreeniinls, docmnenis, or sertificatos to. o exeaited by
the Vaviies puesuant in this Agssenrnt constivics the entise agreement fiebwieen the Barties with
sospect o the transactions coutevaplated hiereby. Al proviows dacuments, undertakings, and
agreements, whether oral, wiilten or olherwise, between the Parties conceming the subject
matierof thiz Contract are hiereby cancelled and shali not affect or modify any of the teoms or
chligations sot Wb i tiis Cantractk

Conlidenttality

The Parties agee that this Chnivaet shall be kept confidential and shall not be disciesed 10 any
tinird party. exeept as such disclosure is required by an applicable law or regulation or by any
sovemmental suthority hoving jusisdiction over any of the Parties or such disclonire is made
Ty sy Pasty to their Bnancial, legal o otber professional advisoss on g “need to know™ Baxis.

22
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20,31

In the evost thit a propes request is made for this Contmct by any govermmental suibority, the
Cuwner shail natify the Conteactor of sueh request and fhe Ownerand Contmotor shall promptly
wmeet 10 dizzyss an appropriate course of nesion provided, howaver, that nothing contained in
this sub-clauss shall obligate the Qwner to vialate any applicable law or refuse any property
prescoled request made by any govemmental authority. 1 any Farty discloses this Doniract in
violafion of this sub-clause, it shal] indemuify and hold the other Parties hamaless from any
preseat of fifusi efaim, linbility, fine or pevalty, including any chai for payment of additional
faxes, in each caze as o resuit of disclosure of this Cotiract. The restictions contained in this
Clawse 20,10 shall survive the termination or £xpiry of this Comteacy,

Gaverning Las

This Contrastshall be govemed by and construsd in ancordance with fe Taws of Thaliang.

Valjaree Y

m WSW,MM&M,MM and undersiced the cortents of this
Contrac, have caused thiz Contractio be signed in their yespeetive names as well os affixed with the
wompany’s seal of (if any) os of the dote Firstabove written.

SIGNED for and anbehalf of
Kuweait Retrolenm Aviation (Fsland) 144,

ol

TFiter

SKINED for and on behalfof
Thart Karachang Laeméhabang Co,, Fad,

o @g—

By: Weerapan O-Charot,

Fitle: General Manazer

ol
tatlarer Y, ol -
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PROJECT

AT

KPAT TERMINAL, THAILAND
FW PROJECT NO. 23212

CONTRACT NO.: 003/23212

ELECTRICAL AND INSTRUMENT

CONTRACT DOCUMENT
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THE CONTRACT
PART A THE 2AGRBEMENT
PARTB CONDITIONS QF CONTRACT
Bection 1 General Corditions and Special Condilions of Corrast
PART & CONTRALT REQUISTTTON
PART R LORSTRUCTION REGUIREMENTS
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Seclion 3 Provision of Site Faciifes
Section 4 ‘Pravision of Site Senvices
Seclion § -Sile Seourity, Restriclions & Regulations:
Bection Indusidal Relations
Becian 7 HSE Renulrements
Section 8 {oality Assurance
Seclion 9 Flanning and Progress Mooilaring / Reporting Procedures
PARTE SHEDULE OF RATES AND PRIGES
Seclivn 1 Parent Company Guaraniee — Not Agplicable
Sestion 2 Priced Commergial Proposal
Secfion 3 Addienal Dommercial information
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This Conivzetismadeon M”ﬂmw U ¥

Begween

Kuwait Petrolenm Aviation fTbailand Léd, whose segistersd office s Floor 15, Lake Rachada Office
Coniplex, 19338 Rashadapises: Road Kiongtory, Bangkok 19110, Thailandithe - Owneiry; and

T8 GROUP MANAGEMENT CO, LTD,, 3 company duly registered and existing under the tmvs of
Thailand, having its office lovated at 139:60 Soi Kimban 27 Subsed I3 Kb on-Road, Kinvang Tharang,
Khe Bangkhen Bangkok 16220, Thaiiand chersinafier referred 10 25 the -Contractor.

WHERFEAS fhe Qwazr gparaws a fasl storage fcility in Chonburd, Thailond ¢l -Sites ther contains
erongst akbers, eight sbove groend storage tanks,

WHEREAS the Owner wishes to employ the Contracior and tie Contractor wishes {o astept the
cmployment, as an independent coniractor, to furnish motednls. cguipment, plont machinery,
consumables, labor skills, expestise and secviess necessary lo the Works al the Owners KPAT teominal

The Pasies agreeas follows
i. DEETNITIONS AND INTERFREFATION
L3 Befinitions

I the Comract eas hersimafier defined) he foflawing words and espressions shall bave the
meanings herehy sssignzd to them:

~ASME B31.3-means the American Society of Mechandca] Engincers requirements for pipiog
typically found in petrolenm refinerics; chemical, phurmacentical, textile, peper,
semiconduclor, apd cryogenic plants; and refated processing plants and terminals.

~ASME Section ¥+ maans means the American Seciety of Mechmtical Engineers

“Bank Guarantre hos the meaing given 1o it in Clawse 3.2

~Babtmnesns (e lawfhi oroney of Thailand.

Business 1ay- means any day exchudiog Saierdzy, Swaday asd public holiday which fs 2
norma) bank working day in Thailand,

JCommencesment Iater means e dafe o wiich the Contracter & %o commense the
performanse of the Wotks pursiant to Clanse 2.3,

~Compistion wesns the date on which an aceeptance cortificate is issued hy Cwaer (0
Contrattor for satistaction of Payment Mil 25 50t 0wl in Appendix 2.

E

~Completion Dater moans gz'('tf 4o fast D 2 Soci:'aﬂizms o sueh date that may bz
amiendes or extanded in avcordance with Clavss 7 bereof,

4

R

~Confraelr means the conimact made betwsen Onwner and Coptracier and comprises the
documernts stated in the tesims end comditions 1o feam the Contract including ali appendicss.

~Contraet Pricemesns the meaning given. 16 # under Cranse 1Ll
~Crntraetors Dafauit hos the meaning gives in Classe 122,

“Confractors Equipment:means 2t apparatus, waskinery, vehickes and other things regquited
for the exéertion 254 completion of the Works.

“Hrefoots Liability Periog-means the poriod of one (b year fuljowing completion of the Warks,
during which the Coniractor is vespansibie for meking pood defects and damagr ig accordance
with Clause §

“Beday Liquidated Damages: hies the meaning given in Clauss 73,

~Force Maienrehas the meaning given. in Clause 151

“Iavitation te Tender means e lnvilation to tender inclading B addendums. and
clarificaticns provided 1o the Conlractor and a5 is set out it jAppendix 35

Ly Sum. Payment means the swaning giverto it under Clauge Lilexelugive of value
added taxto be paid in accordance with. the Payment Milestones,

~Noticr fo Frovead- means the wristen nofice o be issuerd by dhe Ovwner 1o the Conteactor
prxseant 1y Clause 2.2 speeifying the Commencement Dite.

“Crwner's Techuicst means EPIAC Technizal Deparunent,

~Pariiey menns e Over and e Conttactor spd "Pariy- means any of thew.

“Payment ¥Milestones means the schedule of payments, applicable milesiores and conditions
1o be satisfied as set oul in Appendix 2 that niced 10 be gz before Qwney has an obligation to
wake such relovont payment ofthie Lump Sum Price

~Projeet-means the AMBER (The KPAT JFE Dyerations Conversion Project where lovassd 5t
Leamehabang, Chonbust, Thailand.

~Preject Scope imosns withsus Bmitation of the exepution afall Works and all services 10 be
o formied. by the Contmetior under this Contract

~Safety Regalations-iws the meaning given o it in Clause 3512
*Sehedule of Faymsents bas the detadls given to K under Pant B

-Sperification and, Techpical Documenty meaps cach of the specification and techyicat
docments set ot in Coitrect Regyisition listed ia Pan € of this Contrady,

~Varingion Order has the meaniag ghven w it in Clanse 101,

“Worke means the scope of works 2t oot i Contracts Requisition listed in Pant € of this

Lomtrast,

W
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~Works Schedalemeans the schedule to complete the Warks a5 sef out in Appendix 1.
Headings and Title

The hearings and titles in thix Contmact shall not be desmed pant \bereof or he laket info

consideration in the interpretation or construction of the Contragt.

Interpretation

t31  Wonls importing persors or partivs shail inclede finus ang corpomtions and any
orpanisation having legal capacity.

132 Words importing the singulsr only aiso fnclude the phural and vics varsa wherts the
SOMBERE Tegires,

£33 Refrences herin to Clauses and Appendicss shall be deemed references t Clauses
sad Appendices 1o 1his Conlaet iunless it appears oiterwise from he eontexty,

134 Reforences to the words ~inchidé: or “including-shail be deomed o be followed by
=without limitation=or “but net limited to- whetler or nat they are (ojlowed by such
phrases or words of simifar impart

THE OWNER,

Aceess to and Possession of ihe Site

The Owner shall, as to be mutually agreed betseen the Parties, grant the Contractor aceess to
the Site. Atemporary work area will be allocated within the She for porary lavdown, storag
andor fabrication s (he case may barwith an entrance independent of the main Site entrance
Warll Areasy

Dagners Right of Aenass

Ownerand its suthorized representatives reserve thesight 16 aceess nnd inspec the Works being
performed whenever and wherever they are being performed, including but not limited to the
prermises of the Contractor or Contraclors sub contractors premises. Contractor shall procure
that Wt Owner has aceess to Cantractors Sub<ontraclors pranses,

Haotice (o Proceed

The Gwner shall issoe o Notice 1o Proceed to the Cantractor, which authorises fhe
commencement of all Works under the Contraer. The Contractor shall commence perfomance

ofthie Works on (he date which the Owner spesifics (the ~Commencenient Datenis the Notice
to Frozeed,

Londitions Precedent

The obligations of the Partics to perform their obligations herensder shisll be subject 1o fhe
satisfaction by the Owner of the following conditions.

(3}  Conditiens of Cantract Clauses 1.to 20.inclusive,
(b} Minutes of imestings of eommurcia] ond technical claifications

& Contract Reguisitien lsted in Part € of this Contrast

4

S

el

26

3

1l therz isany inconsistency betwesn the Conditions of Coraract and the Appendix, (hetext of the
MMDmemﬂaﬂmmwﬂmemﬂwm expressly
indicares etherwise. Contractor shall imedizely tefer to Qwner for clarification of any such

inconsistensy. Asy mater set forth in one portion of the Contact but omiited from amother portion
shall be tréated as though set farth in both the ponidons.

Provisten of Electrivity

@t Contractor shall provide its awn electsicity supply for canying out this Works ot the Site
andor Work Area

63 Mot applicable
Delegativn 1o Dwaers Enginecy
Notwithstaading syihing to the contrary in this Contract, the Owner shall have the ripht to

delegate wesponsibility for matters refated to the Works to the Owners Enginéer provided that
Qwner coitintes 1o be liable 1o honor its obligations in accardance with the Contract.

OBLIGATHONSE AND REPRESENTATIONS AND WARRANTIES OF THE

CONTRACTOR

AL GeneralQbligations and Represcutations snd Wasranties

Faz Contrctor reprasents aad warranis Thet in shail cary out e Warks:

o using skili, ¢are and diligence lo be expected of approprintely quatified and expericneed
mﬁmimldedmmgmomandwmmwﬂhcmuimhwmﬁam
nare and complexity similar to the Works in accordance with generglly aecepted
stondards and professional engineering praciice incorporating satsfaciory quality
assurance procesdures which conforms with the Invitation to Tenderand shall provide
all neeessary Contractors Equipment and labour;.

&y inaamkmrmmmwinmwh&mnmm
practicss, moderm enginsering design, project menegement and supervisory principles
and practices and in accordance with the standards to be cxpecied from leading

 intermational contraciors with experience in $imilar projects using similar technology
 and of a similar size, scope and complesily to the Project;

" manufacture and fabricaic consistent with prodent industry practiczs and in accordance
Wi{hlhosluuhr@smduo&esofpwimsp&iﬁdwmwiuﬂw&mmm
wihere no such stondards and codes arc specified, to the standards consistently
caiployed in projects of a simitsr size, scope and complexity ta the Project by leading

o] so that apon completion sod in accordance with (he Contract, satisfy (he perfonmance
cxileria sel out in the Coniract unless olferwise sgrevd in writing by the Owner;

® 50 3% to eomply. ab #ll times witlt all Jaws and Becases, peswits, approvals of any
governinentil sutharity having jurisdiedon over the matter in question,

W.
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The Comrracior represents that it has the required skill and capacity as a professional in the
business to perform the Works in the manner deseribed in the Contmet. The Contsacter further
eepresents and wamrants that all the Works will be free from all defects i design, workmauship
and material in accordance with the Invitation to Tender during the Defeots Liability Period
Tivis warranty Goes R GOVET INpIoper UsS of MAinienancs

Bank Guarauies

The Conteactor shall provide a bank guarantes in favour on the Owser not later than 14 days
from the date of this Contract in subsiantially the same form as set out in the Invitation to
Tender ¢Bank Guaranteey. The Bank Guaraniee shall be in an amount-equal to 10% of the
awnrded Contract Price and st remain wid for the duration of the Contraet wntil Snish of
Defects Liabiliyy Beriod

Contractors Represensative

] The Conracior shal cmplay onc or mare compelont sepmseniatives nctepiabis 10 the
Ovmer to superintend (e carrying out of the Works. They shall be fiuest in the English
sanguage for day 1o day conmunicotions, Theis names and gualifications shall be
communicated i writing to the Qwher

i Asy insirasion or notice whish the Ovwner gives to the Contracters representakives
mentioned i Clinse 33.0uabove shall be doomed to hive heen givés jo the Contmetor

w3 Any decision, advics or instrsaiion given by the Contrciors representative mentiopest
in Clause 3.3 @rabave to the Gwaer shall have the s offect as though it bad been
given hy thé Contravtor.

h Any apprintment of remova of the Contractors reprmseniatives shall be in writing #nd
shall not take effert until 8 copy (hexenf has 22rn delivercd by the: Contgaster 1 the
DQavner.

{ontractors Kauipiment

@ TFhe Contractor shall provide all Conteiors Tquipwent aecessary fo complete the
Works.

i Al Contactors Equipment sholl, when brought on to the Sie anden Wark Area, de
deemed 1o be oxclosively: fatended: for G fon of the Works, Af #ts soie
diserstion, the Contractor shali be allowed to remove frem, o bring back to, the Site
androrweoric Area iy such-equipment, as appropriate and v, for tie corapletion
of the Works.

o The Contractor shall provide sultable and safe stomge and pratention for Owmers
Equipment updes the care and control of the Contractor and at no additional costs {0
the Owner. Any unsccounted varintions in inventory quantities of Owners equipment
wader the care and control Coniractor shall bz remadiesd by the Contravtor st g £nst
Quwer.

Safely Precputions

@ The Contrastor ¢ all Gmes shall fully comply and observe the Owner's safety, healh
and egvironmental regulations intindiog thoss diat amy be atnended fom tinwe (o time

W 5

oo -
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3.7
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4.
4.3

by the Owner pSnfety Regnintions-rand Thai aws ond reguilations regarding safety on
the Site 25 they seiate o the constmction, installation, testing and conmnissicning of she
Warks 1o be deliversd by the Contraston, For the aveidanes of doubs, the {aitisl Safety
Reguiations ave provided in the Invitation 1o Teader.

& The Comgactor acknowledges that it bes been provided with a copy of e Safety
Regulations and it fies rezd and wnderstends the Safety Regulations.

1@ T Contransor shall take 38 rersoneble measuses iz consnlitation with the Qwnmr to
protect the safety of aif persons docluding, without limitation, vendors' and

subcordresiory smployees, servaats, agens, mippliers and inviteos who at (b
Contractors or Owaer's request come o the Site andar Woek Azea

Owners Equipment

Except for (e fee jasue materials sof out in e Tovitation te Tender e Uwners Equipments),
there is no Crwners equipment availebix for ase by the Conttastor

Clearance nf Site

Thg Coswactor shall ffom linte wo tme during the progress of the Waorks elear away and remenie
it surplus materials and rebbizh provided that it was brought osta Site andor Work Aces o
gencsated by the Costracion: On completion of the Works, the Comtracior shall remeve alt
Contrzciors Equipment, 211 sorphus materinls, robbish, and waste fron e $ite andror Work
Az

Cmuplisnce with Laws ang Regulations

The Conttactor shall, ar 21 imes and iz ail matless ariging in e performanes of the Comiran,
chasrve and fully comphy Inali wesgects with, #nd give #il notises required by the provisions of
sy faw or reguistion, of any duly conwitted suthority. The Contrzctur shall prolect and
ipdempily the Qwoer and the Dwner's directors, sffiwers and agonts agaisst any <laim or
Habitity arising ffom o7 based on violation of any kew or reguietions imposed on the Centiacior
in refation to the Works.

Ldcenses and Parmils

The Contraztor shall, on bebaif of the Owser, obtain any licenses or permiss roguired o
perfonn Lhe Works at she Site andior Work Arda.

Coordinntion Meetings

Contastar shail zrtend, a5 roguired by the Owner, socedination mestings with Oweer Gom
tine to tima,

DESIGN:
S$pecifieation and Technieal Docinents
The Parties agree that the Specification sad Technical Documuns sre-agread by the Panties ang

she Works il be in ancordance with the, Specification and Fechidpal Docnments uniess
staerwise agresd in wriling by botk Bartics.

e
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LABOR
Ergagement of Labonr
The Conlractor shall, unless otlierwis= provided in the Contract, make his own amangements

for the cngagement of all labour including payment of remuncration and any amounis required
uniler Tagy,

Sub-contractors

The Contmetor mny appoint subcantractors to provide services 16 Contracior however before
such appointments are made; Contractor must obiain. the prierwritten conseat of the Owner.
The-Contractor agrees that in the event of sub-contract, the Contractor shall not be relensed
feoa any and ait obfigaiions, responsibilities, #nd Bahifities under this Comract,

Labsur Law

The Contractor shall at all times observe and fully comply with al} applicabie That labor law
and all rules and regulations issned pursuant therelo ind Bovernment rales.

WORKMANSHIP ARD MaTERIALS
Manner of Execntion

Al Warks 6o be done by or on bebalf of the Gontactor and the Contracior's subcentzactors
shall be executed in the manner and in accordance with the Contract, Where the manner of
fabrication and excention is not set out in the Contract, the work shall be sxecuted it a proper
and workmanlike manner in accordanee with recognised international industry prastice.

Independent Inspection

The Qwaer shall have the figlt to inspect all aspeats of the Works 2t nny reasesabic time, The
Owner shall have the right 1o delepats any inspection of the Works to the Ovwaers Engincer.

PROGRAMME
T for Complstion

The Contractar shail complete the Works in sccordazoe with the Works Schedwie and in auy
case ne later than the Completion Date.

Chalms. for Extension of Time for Completion

The Contractor wiay elaim an sxension o the Completion Iawe i

e} Cowner fails 1o pravide the Qwmers Bquipment;

& the Owsers Defanli under Clavse 13,53 or

a3 Foros Majeure.

The Cantractor shall give to the Owner notice of his intention to make & clsim for g extension

of time within 10 days from the date snch circumstances breoming knows to the Contractor.
The notice shall be followed as soon as possible by {he claim with Tl supporting deiails.
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The Owner shiall, after due consultation with the Coniractor and in the Owners own discretion
which shall nof be unrcasombly withheld or delayed, grant the Contracior ftom line to fime,
cither prospectively or retrospeciively, such extension to thae Completion Date as may be
Justified. The Owner shall notify the Contractor aceardingly,

BDelay in Corapletian

[fhe Contractor fails 1o complete the Wotks by the Completion Date, the Co shall pay
delay liquidated domages of point one pereent .13 per day of the Contract’ Price with 2
muximum Delay Liquidsed Damages of ten percent (s of the Comtact Price. +Dalay

Liguidated Damages.
Order fo Snspeagd

Frovided there is a reasonabls ground, including the movement of fisel in to or ont of faks or
any time these is 0 hazardous atmosphere'at the Site sndior the Wark Area, the Owaner may at
any fime instouct the Commctor to suspend progress of the Warks. The Contractor agrees it
shall have no dght 1o make any claim for additional compensation or othenwise for such
suspension of the Warks.

Resusnption of Work

Permission or jnstruction to proceesi afier Wosks hove been suspended shall be given, In
writing, by Owner lo Contractor.

TESES ON WORKS
Frsty

Testing of the Works sbsil be done in aceordavoe with Contracts Rrquisition tisted in Pars Cof
the Contraet.

DEFECTS AFTER TAKING GVBR
Minking Good Defects

The Contiaclor shail be responsible for making good ny defect in or damage 10 any ooni of the
“Works witich may appear o7 oceur during the Defects Liability Period and which arises fram,
eithen

i@ any defedive materials, worknanship or deaign, or

i awy ant ar omission of the Contractur during the [efoets Liakility Pesiod,

The Contractor shail make good the defert or dmnngs wilhoul ressomsbie delay and a1 the
Cantrzctors own cost and expensas

Motice of Befects

Ifauy such defect appears or damage aceurs; the Gumer shall delivera nofice fn writing to the
Contractor and the Ownermay fix a reasosable time for remedying the defect or damage

Failore 19 Remedy Piefects

i the Comivaetor fails to remedy the defeot or damiage within the time fixed by Owner, the
Cwner may carry out the work himselFor by otbers ol the Contractors risk, costs and expenses,
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provided that he dors so i his reasouabls menes. The costs properly inmwred by the Orener
in remedying the defiect or damage shall be deducied from the Contract Price, hut the Coniractor
shall have no responsibility for such work or i) if the Owner hus paid to the Contrgicr the
Conmact Price Tn full, claim ageinst the Contracior fur such casfs and e Contractor shall
seimabutss such sosts wittin 7 days,

Eemoval of Defeetive Werk

fthe defect or damage is such that repaits cannat be rpeditionsly corried om on the Sire andor
Work Area, the Contracior may with the consent of the Owacr emavs fra the Sie for the
purposes of repair sy past of the Waorks which is defective or damaged,

YARIATIONS
Chnprs Right ko Viary
The Owner may by variation order to the Conirastor at any time before the Warks are wken

over and Complatioa oucurs, instruct the Contractor to alter, d, omil. zdd 10 or otherwise
vary any of the Worka v Variation Ordee

The Contracior sholl not vavy or aler oty of (e Works s any part of the Warks, except in
accordanse with o Variation Qxder from tie Qwaset The Contractor nyay, howaves, at any time
propose variations of the Woeks (o the Owner

Variation Ovder Proveduss

Priorto any Varation Order vadar Clause 10 the Owner shall netify the Coptrasier of the nanire
and forme of such variation.

As suon as pessible afier haviag received suehixstice, the Contractor aitall subsit to the Owaer:

ol adescription, of wosk, ITany, o be posformed fn wespect (o the envisaged varission snd
3 prograrme for its axecution; agd

i the Comeaciars proposaks for aoy necessary modifications s the Programons secouding
o Claase 7.0 oF (o any of the Soniraciors cbligations wader the Contract,; and

@ {he Dontraciors propesals far adiusiment in the Contract Price,

Following the receipt of the Contractors submission the (wney shall, siter due consuliztion
with tive Contrasior, docide 88 s00m a8 prssible whether or pet the variation shich b camied ot

If the Owaer decides thas the vagation shail be comried owt, he shall issue 2 Variadon Order
cleaty idewsified as swh in accordzncs with He Owuers submission o 28 modified by
agrecment.

Bissgreemend on the Adjustmeni of the Contrant Frise

iFthe Coniractor and the Chwner are unsble agred on the adjusiment of the Contract Price, the
Gispute stall be msolved inaccordance wizh Clause 16, Diue scosunt shall be laken of asy aver
or undes-secovery of overheads by the Conteactor i consequencs of the variation. Partheomore,
the foflowing shall be token inte consideration i the adjushoent of (be Corgrac Price;

I

ind

145

1.

iz

{2y the ressnasble cost of any partial excention of the Works remdered paeiess by any such
wpsiation, and

0 theeasonsbie coss of making secessary shiaminons (e Warks zlready meonfastured oy
in the course of mannfacre or of any Works dons at have o be alicred in
consequoncs of speh 2 varfation; and

{3 any addifional hle costs § =4 hy the C
progress of the Wadks 25 defailed in the Progrmmms.

oy by the dispaption of the

Contractor fo Provecd

QO seasipt ofa Vardation Drder, the Contractor shaall forthwith proceed o casry vt the variation
aadd ba honugt 10 these Conditions in 3o dofng s 1 such vaxiation was stated 1n the Conrach,

The Werks shall oot be defayed pording fhe panting of an sxieesion of the Tine for
Complation,

Rarords of Cost

In any gase where dbe Coplracior i nstructed so proceed with a Varlagion Order priorto fhe
determination of the adjustment. 1o the Contrant Price in respect thereef, e Conlracior shall
keap roords of Tie cost of underiaking the Variation Order and of dime wypended thergon. Such
recosss saail be apen (5 inspeetion and verification by the {wnerat all reasonable times.

CONTRACK PRICE AND PAYMENT
Lamp Suva PriceContract Prico

The deseriptivns of items ghven inthe Schedula o Rates and Prices s for guidonce only. 1t 15
the Contracior’s sofe msponsbiity w detenmine e exact nature and exiest of the Winks tn be
performed undzr the Contract. No ciaimy o7 1his Contzact Price adjustibient arising as the resalt
of she Costeactor's faihvee in this respest will be considersd

The gusniiiies of the performed works st out in the Schedule of Rates and Prives are the
sstimated quaniiiles of the work and are ot intended 10 he faken as tht actmal apd covrest
quantities of the Works Yo bo oxenuied by ihe O i pader fhe Contract. The Copliastor
shafl ealeulate e value of the work for which it considers that i s eniitled 10 submit an
application far prograss payment and the final sccouns by meakore or remeasure in agcordance
with the Contraet for the Owaer review and approvel,

Tewems of Payment

Tayment ghall be pizde sccording to Fayment Milestores of this Contract 45 508 out in Appendix
2z

Owner shall kave the right to-withhold from any payment doe to the Contractor, including the
fimal payment of the Lump. Sum Price, such amowts 2s the Owner deoms necessary or
apprapriate to. groteet 1 froim Hability boususe of any one a7 mare of He Bilowiag raasons:

£z dekects and deficiencies in awy Wk, whether o vaf payment ke been made therefor;

dir eivher the Hling of Hidpanty clalms oF finns for which the Contracior is able or
regsonable evidence indicating probubic [y of such sizims;
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dify adispute as o the accuracy o completeness aluny reguest for payment; 2nd

v e Commactors failure i any material respect ta earry out the Works oF perform aay
of its obligations wnder this Contrmot; and

o any withhilding ax reqeired by law,
Mettail of Application

The. Contrastor shall suboit applications for interim payments for the Owner appmval at
imtervais of not less than 4 calendar month, The applications shall be in the farm of staizments
showing

=) Ay entitloment K paymens of part of the Cortracs Price relating to any designated
Milestone achieved during the period for which the statement is issued, topether Wity
the mmount of any lump sum or other scheduled payment as moy b due under
Milestoaes achisved during said peried ;

i) The amonnt to which the Conleactar, by way of Vasintion Quier, considers kel
extitled o in connection with all othe: maiters ducluding, but not fmited fo, any items
i beihe subjest of fixed wnit cates ‘or £ost refmbursemens for which provision is made
afider the Conlrged,

Wiken the Owner has verified the amount of an application and statemeot sebmilted, but in ne
evenl Iater than thidy 30idays after he reesived the opplication and progress stalemest, the
Owner shail certify and notify the Cantrastor of the amount certified and the basis opon which
the smount bas been caleulated by way of a payment contificate issued by the Owner,

Paympnt

The: Qwaer shall pay the amoun ceniificd within thinty (0 days from the date of recaipt of
correet invaice and eonfirmation fome buth Pandes that the misvant Milesione was achioved,

Payment stiall be made by wire fransfer or by acoount payes chegua i

Bamie + Bouk of Ayudhys Puble Company Limited,
RBranck + Reminta KM Road, 250276
Avcourt Name T8.Group Management Co., Lad,

Acepurt Number F76.1-1696%-3 , Saving

TERMINATION BY OWHER

Motice #f Defani

In respect of the Projest, if the Contractor is not executing the Warks in accordance with the
Coutrzet or is neglecting to pesform bis oblipations, the Owner may give notice 1o the

Contracior requiring bim to mnks good such filurs or neglest within a specified pariod whish
sitall ot be wrreosonable tuking info account the circumstances,

o
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Contrastars Defanle

Bubiess o 2ay ather provision of the Comract aflowing terminasion by the Conteactor; in e
event thal the Comractor:

[ Tss. faled 10 comply within the e specified 5 2 notice ander Class 120; or
oy assigas the Works without the Owaers writlen. consant; or

i crmmits any breach of or fails to eosnply with orohserve the provisions of tis Contrazt
or any of thew; o

i becomes bankrupt or insolvers, has 2 receiving order made agaizst bir or componnds
with his ereditors, or cacies on business tader a receiver, imstes on, managsr Hr the
benekivof his cradiiors tncluding, # ¢ so-called ~provisional adwivtstiator is appointed
sver T pesets of tha Cotragion or gees inte ligeidation;

the Crmer mny, at jis sbeahite discration choose to,

4 upe foureen 4 duys writien notive save fox idrabave which sl not requive notices
10 the Contractor-al its absobute discresion ohoose to;

@ posipone the fulilment of is obligations undes the Contenet wntil such defiuit has
besn remedied aod satisfictory assurannes have boen provided by 1he Conteagton

B3 teke the whole or pant of the Warks out of the Contradors hands snd ke such

measures 25 are reasoRably required by the Owner 1o fwilitate the takiog out,
Ingladiog avking such deductions Fom payments cthenvise due 1o the Contractor
a5 reflects the works taken, oul; or

¢h gives the Contracior weillen potics that:

A tae Coniracior hos commitied an act or omission hpsiitutiog » Contragtors
sefaylt;

B the Qwner intends 1o termingts the Contract et the end of the peried given by the
Owngr in the notics:

Gy the Combeactor is to ramedy surch defaull within Gie peried given prrseant 16 &3
aheve; and

gl iEthe Cuneractor doas nol remedy. the-defanti within the period piven, the Owner
will teeminaic the Contrac withont havirig 10 require any consent from any Court
of fntfrority.

The pevied allowed for remedinl action pnder Clause 122605 9bove shall br 1o less than soven
hdays, except in case of Clanse 127 ¢y where o such remedy peried is reapired,

Asy such expuision aud temmination shall be without prejudics 1o any other dghas or powers of
the Owner oy the Contractor under the Conlract,

The Owner may tpon such fermivation camplete the Waorks hirssld or engags vov ather
centracior i tomplete the Warks,

T
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Notwithstanding anything to (he contrary herein, umless vtherwise agreed betwean the parties
hereto, this Comtraet shall be deemed sutomaticaily terminated if and when the Contrast fs
tefminatod for any tsason, in wiich avent the Owners Hability towards the Contracter shall
only be the payment to the Contractor of lhe value of the work done by the Conlracior up 1o the
time of the said termination, Owner and Contractor ageee fo di and agres in good faith an
agread wpaz amouat for s value.of the Works campleiad at the time of termination.

The Contrastor shall be fiable Jo the Owaer forall demages wmder the temms of is Conteact
dnd ctherwise, inclading increased consiruckon cosis #nd increased administnitive ¢osts,
st ffersd by the Owner as 1 reswit of Wie Contractor's defauit Al such damages may be repovared
by the Owner from the Contracior in secordance with Clause 28.2; of this Contract or, witheut
prejudice to that gight, the Owaer shall have the right to suspend payment under this Contract
yntil the defavlt has been restified and bave the right to deduct from any mousy due of
becoming due to the Contyacter ander this Contract The Owaer may exercise any or il of the
forepoing rights 1o the extent necessary 1o satisfy the full amount of any obligations of the
Consractor, and if any bakinee rexmoins owing to the Owner, it may be collected apainst the
Contractor.

Payment after Termination

After iermination wrder Clase 12.2 Jias taken sffest, the Ohwner sivell havethe rights conbered
by this Clause anmely, withous prejudics 0 other tights or etitiements graxted %o it in e
LContrach

w st Crener shad nof be liable 0 make any further pepasnts @ the Contzaclor sntil the
Works have boon compleied, oxespt sy pavments oblignions arising prior tohe date
of termiistion wailer Clanse 122, syhich shalt be made i accordance with Chuse 114,

i When the Waorks ore 30 complete, the Owner shall be enfitied to secover fom the
Contragior the exera oosts, if any, of completing the Warks.

Cessation of Werk sud Remeval of Contraciers Pouipment

Upon tormination o the Contract pehether by the Owner oz the Contration, the Contractor shall
prompiiy

e\ cease all further weork, exeept for such work as may have heen insipuctad by He Owger
or is necessary for the protcetion of life or properiy or for the safexy of fhe Warks;

[ pracure the assignment of any sukcontract as requested by the Ovener;

1 hernd pver the Works to lhe estont that they keve heen exsovied al ihe date of
temmination to the Qwner andror any parson dosignated by tae Crwnez; and

i semave afl ozher goods from the Site andior Work Area, except as zacessary for safely,
and keave the Work Area and Site.

SUSPENSION AND TERMINATION BY CONTRACTOR

Dwners Defauli

o case the Owners F

. B3
A
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) subjest i Clause 114, fails to pay the Contmactnr the arpunt due vnder any payment
eeriificsie wilhin 39 days afferThe amount became payable; or

[ falls i0 couse to issue.any ceriificaie ofthe Qwaer a5 roquired herennder; or

11 fwls ® give peomission to procecd in the 2vent of 2 suspoasion that efftes the whele
of the Warks uoder Clause 7.9 or

wh haeomes basmupt of insolvent, hos & receiving order made against hit, sompasiacds
with his dreditors, o caries on-business mder i recgiver, trastee or manager for the
benefit of his creditors or goes in ie Bnaidation; o

2 cansistently fails to sees bis material abligations bereunder,
eOwaer Defanity,
the Contracior may, at its absofute discration cheosy io:

[ give thifty Gldays wiitten notics to the Jwner that the Comractar wili posipone Use
fulElment of its obligations umder the Contract aniil suck default bas been cemedied
and satisfactory payment security is established covering the outstanding part of the
inmp Swn Price, andor

13 give the Owner wiitten notice that
thy  the Qweer has committed an ool o smissioncpmstitating an Gwiez gefaylt;

B the Confeacior intends 1o tertinate the Contract at the end of e pariod given by
the Conteactor in the notice;

& the Dwaer i ¢ remedy such defauit withiny the peried given pursuant 10 @y
sbove; and

&y if theDwnerdocs 1ot remedy the defadi within tie period given, the Conyractor
witl ierminnte the Contract withoul hacing (o reguiie any sonsent frott any Conrt
of sutharity,

The pesiod zllowed for remedicl sction shall beno Jess tran 21 days,

Any sch termaination shall bz without prejudice fo suy other rights of the Contractoror the
Twense under the Contract,

Remeyal of Contractors Equipment

Uipon the termination, the Coniractor shall be entiting o remove smmediately a1i Contmstors
Fquipment which is on the Sits andor Work Arca,

Payment on Terminatien for Owsters Befault
In (e ovén of tennination. the Owoer shall pay the Contracies for the vaive of the Works

samplctsd at the time of tenmination, Owner and Coniractor agree to discuss and agree In good
faith a pyread upen aeount for the value of the Works camnpictad 2t the timie of termination,

gl
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RISK AND RESPONSIRIEATY
General Imlemuity

The Contractor herehy warmants and represents that it holds andior has recsived gil the pecessary
licences and consents which are required from any licenser and any other person in sonncction
with the design, canstruction, operation and maintenmice of the Works, and the Contractor shail
held harmless and indemnify fhe Owner, its directors and employees from and againstall claims
loszes, liabilitics, expenses, charges, licns and other obligations whatsoever in conection sith
tﬁ-%mﬂhmﬂagdmﬂdﬁmmmmw.emm,m
cxpenses whalsosver in respect thereof or in selation thereto provided that the olaim or
proceedings arise out of the design, constniction, manuficture or use of the Works

Claims

The Contractor shall bs promptly notified of any claim under this Clanse made against the
Owner. The Contracior together with the Owsner may at his awn cost conduat negotistions for
the seilement of such claim, and any fitigation that miy arise there from,

The Qwnor shall not make any-admissian, shich might be prejudicial to the Contraetor unless
fhe Contractor has fniled to fake over the condust of the negotiations e litigation within a
reasonable time after uving been so riquested,

“The Contractor may conduet such negotiations or litigation referred 1o abave o1 the condition
that hie shall provide the Owner sych reasonable security as the Owner may require as quickly
v reasoaubly possible The security shall be for an smount which s an assessment of the
compensation, damages, expenses and costs for which the Owner andior ihe Qwner may
become linble and which arc the subject of the indemnity undsr Clause 1411,

The Owner shall, at the request of the Contractor, provide alt available assisiance for the
purpase of contestitig any such claim o action, and stiall be fepaid all rexsanable costs incurred
in so doing.

Conteactors Linbility

The Conteactor shail, unlil the end of the Defects Liability Peried or any-extended period of
Defects Liability Pedod, defend, indemnify, bs lisble for and hold bamiless to the Owner
against all Ipsses, expenses tinelnding but not limited 10 fees and charges of engineers,
architects, artorneys, and other professionals and court and arhitration costss and claims,
inchwding owvithout limitatinaany claims inresp | of any lass of or damage to physical properry
swther than the Works, death or personel injory, arising ot of or resuiting frami or ocowrsing
lo the exten caused by:

i@ defective design, malerial or workemnship of the Consrastor;

B vegligenes or breach of statutory o7 contraciual duty ofthe Cantracior, or s rospective
emplayees, advisors, conmltants sud agsnts; or

) the performance by the Contractor under the Contracy, any subcontractor, any person
or organization dircetly or indirectly employed by sy of them regardiess of the
negligence of any such party,

save for loss o damage arising through the Owners gross negligenoe or witful defanlt,
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Aszidents:

The Contractor shall be Fable for and shall indemnify the Owner agim all Josses, cxpenses or
minwaﬁsinginmmmﬁmnmhtﬁzdmhafwiﬁwymwmnmbyﬁbymc
Cx it for the pir of the Works, unless cuused by the gross negligence or wilful
default of the Owner or other contractors engagged by the Owner or by their respective
employess or agents.

Liabitity for Indivect Damages

Heither party shall be liable to the ather for any loss of profit, loss ofuse, loss of production,
loss of deta, loss of financing costs, loss of coparnets or for any ather indirect damoge that may
be suffered by the other, except a5 expressly provided in this Contrast

Liabifity gfter Expivation of Defects Linbility Pertod

Exeepl as otherwise set forth herein, the Coniractor shall have no lability to the Owagr for any
loss of or darmage 1o the Wosks or the Project which occurs after the expimtion of the Defests
Liability Pesiod, unless caused by gross negligeoce or wilful defauif of the Comactor

Mitigation of Loss or Damage

In a1l enses the party cleiming a breach of Contract or 3 right to be indemmified i occordance
with the Contract shall be obliged to 1ake all ressonrble measures 1o mitigate the Ipss or damage
which kas occurred or may pecur

Insurances

Without limiting or reducing Coniractors linbility and responsibility hereunder, Contractor
shall procare and mointain, at its own cost and expense and through firs

sccepiable 1o the Owner, duridg performance of the Works and shall cnsure that iy
subcontraciors Go fikewise, the following insurance applicable fo it activitis with réspect 1o
and for the durstion of the Contract:

{a) Comgrdmsh%mﬂ?&dhﬂyﬁabﬂkyhmminlhcmofommﬂﬁm
U3 Dollars ¢1,060,000 USD; for any one claim and without fimit {o the numbar of
claims in respect of any budily andor personal injusy including death.and property
dumage or destruction of any person or progerty which shall arise out of or in
consequence of Consukont's perfopmance of the Services. Such policy shall include
Contraetual Linhility cover and a eross lialility provision.

(b} Such Employer's Linbifity, Workmen's Compensation Insurance or similar cover which
the Consultant is statulosily required 1o effect withh respect 10 its personned

e} Anyolber inswznse which may be retevant andor nocessary and:ar may be requiret
by law,

All insurapee potivies shall be endorsed to provide the Employer with not less thon thivy 5t
days nafics of any cancellation of muterisl smendiment thereof

The Consultmut shall provide Owizer with such evidence of 15 insurance goverage 25 tis Owaer
may reasonably reanire

(WIS
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Should. Contrzeior at any time neglest or refuse Lo provide or repew any inswiange (eq;zimé
hezein, or showld any insnrance be cancelled, Owner shall have the righs lo procure sheh
inswronce m the Conttactor's cost Owpor shall be entitled te dedurt such sums Fom amy monies

due or which sy beeome:dug ko Contracter in addition to any piher remedies Owaer may have
undsr the Comtrast

FORCE MAJEURE
RDefinides of Force Majenre

Ferce Majeure means any cirsumstances which are uaforeseeable and beyond the control of 1he
Comiractor or of thiz Owner upon due care and diligent performanes, including dul not limited
fe:

@ swar and etber hostiliies ovhather war be declared or pob, invasion, act of foreign
enemics, mobilisation, seguisition or embarge;

© rebeilion, ferrovisr, revolutios, insurrestion, miliary or uaweped powsr, civil wor, and
sivil ynrest;

h closure of pocts, suspension of govarmment servives, brsakdewn of sommundeations,
Tiot, commotian, disordes; sirks, lockout and other inthustrial actios, except where this
involves any persanne} and etist employees of the Contractor, other than 550 part afa
nationwide industrial action; andor

[t} naties] eatastrophes including, withous lisnitation, foad, fire and sonhquakes,

The burden of proaf as o whether a Furee Majeuoe avont has acosoed and whiether the Force
#Majsure event exanses the party from performsines shiall ke upon (he pary claiing sueh Foree
Maieure event,

Effeet of Force Majeurs

Neither perty shall be considersd 1o be in defapdt or in bresch »f his obligaions under the
Cantract fo the extent that parformence of such obligations is prevented by any circamsianses
of Foree Majeure which arise adter the Commencement Date,

Notige of Gecurrence

IF gisher party considers tat any vinsunstances of Foree Majoure have ooourred which may
affer: perfonmancs of his obligations he shall prosapily aotify the other party of the ovent o
circtmstanees constituting the Forez Majours and shall o fhe extent possiple spscify the
abligations, the perirmance of which i or will be prevented.

Performanse to Continne

Upon the aconrrence of any circumstances of Force Majoure, the Commcim- shall use his best
endeavous 1o continue to perform his obligaticns under the C t 50 far as bly

practicable. The Contracior shall netify e Owner of the sleps he proposes 1o iake ;ncluérz’g
any reasonable plfermative means for perfnonee which iz not prevented by Fomee Majeure.
However, the Confracior $hal) noi take any such steps unitss the Qwaer has sppeoves the
Contractees proposed steps aadt weasonsble remedy o1 emedios af necessary; provided, Ut
the Ouner shai] respand 1o the proposed steps and reasonsble remedy of remedies within 72

il

156

187

158

15
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kours, Such 72 hiwum may be exiended by the Owmer i1 ihe Owner zoguires additional time to
ceasider (e praposal of the Coptractor. H the Gwaer has i responded within 72 howrs, Oormer
sball te deemed to have approved and dirested such steps

Bawage <ansed hy Fores Majeure

{4 conseg) of Fosee the Wosks shall sufer foss or damags the Consragior shall
Ge engitied (o be paid for the vatise of the work done af that e, withmr, xégand 16 he fass or
dewage thet has otcorszd but only le the extend such foss or damage bas not been coumpensaied
by insuranea proceeds.

Tezmination jn Ci

2 of Foree Majeurs

IEcireninstances of Fores Majeurc have occwrred and shall continue fora cumealative period of
9 days thes, netwithstanding thal the Contractor may by reasan tGiereof have been granted an,
exicnsion io complets the Works, efther party stisgh be entited 1o serve vpon the other 21 days
rotize to tarminate Hie Contract, 1€ 21 the expiry of the pecind 6f 21 days Foree Majewe shalt

S4B conginug the Condract shiall terminaie, otherwise she Contract shall nontine 16 be i foree
and effeat,

Payment oa Tenmination far Poree Majenre

¥ the Crnlract is terminated under Classe 15,6 Uhe Contvactor shizk be paid ke vahue of the
Work done ot that time. Owmer and Contrictor agees 13 discass and agres in good faith 4a
agroed upon. amouut for the value of the Works compleled af the tise of wmination,

Release from Prerfarmance

If eircrmstanecs of Foree Majeure goawr apd in consequenee isercaf under the Jaw governing
e Contract the pariies anc prieased from farther porformaence of the Contract, the sum payabig
by the Owner to the Contzaztor shall be the same ag that which wonld have been pavsble under
Chause 15.7 i€ the Comrast had been terminated undey Claese 156,

Foree Majeure Affecting Owpers Dutles

Vhe provisions of Clause 12 shall abso apply i clcymstanses whese the Qwner 5 prevessed
from parferming any of his dutics under the Contraet taciudingwithowt Himbation the dwty to
make payment to e Contmtor uader the Comtracl by reasan of Fores Majors: provided,
however, subjest to (he foreguing, any payments duc to the Contraciny in accordance with
Clavnse 187 shatt be paid by the OQwner s accordascs with the provisions set Zorth in Clanse
i).

DESPUTES AND ARBITRATION

Arbiteation

Azy dispulc arising out oferin stion with this Ci , ingluding any question regarding
its existence, validity or termination, shall be mfered to and finally resolved by arhitration in
Thaitand in aceordance with the Aibittion fules of the That Asbitration Jastilas, (e Ministry
of Iustice ~TAL Ruless for the tree being in Goros, which males are deemed 9 be fncomparated
by sefermnos in this clause.

The Tribunat shall consist of threz arbizmions to Yo appointed i accardancs to the TAL Rales,
The plsce of arbitration shall be Thotlond

Wi
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Yhe language of te arbitration shalt be English.
Work 1o Contloue

FPezformance of the Contract shall contismie during arbitration procsedings unless the Owner
shall order stispension. If any such suspension is ordered the reasonable cosis incurred by the
Conteactor and occasioned thereby shall be approved by the Qwner acling reasonably; and
added to the Contmet Price,

Exespl a5 otherwise set forh herein, no payments due or payable by the Owmer shall e
withheld on account of pendi £ toarbitmati

k)

CHANGE OF CONIROL,

mwmnﬁmwmﬁmmMmmhmAsms.mmtheﬁglnw
terminate this Contrct, effective mmedistely, at any time and without prior notice or
compensation in lien thereof nor sny goodwill indemnity by sending a fx and a latier to
Caatrector in the evenl there is a change in conteel of Contractar,

Change of control means the sale of all ovsubstontially all the assets of Contractor; any merger,
couselidation or acquisition of Contmetor with, by or into another corpomtion, ensity o7 person;
or any change in the ownership of more than fifty percent (50 of the voting capital stock of
Coniractor in enc or mare related tensactions.

NOTICES
Any notice, request or other communication reguired b ler shall be d i tw hitve been

dely given or made when it shall be in writing and delivered by band or facsimile or by
registersd mail, 2ddressed as follows:

It Conteactor,

T.8.Grovp Mavagemen ©a,Lid.

13460 Sot Khubem 2F Subsoi 1S Khubon Resd,

Khwang Theseng , Khet Bangklien Bangkok 10220, Thailand,
Tok 063301 25156

Fax: 66 3307 2437

Attention: My, Somtyoth Nowthaphet s Projeet Manager

o Ohwner,

Floor 39, Exchangs Tower,

233 Rachadapisek Road Klangtaey, Sukhwvit Road

Ranghkek 10110 THAILAND

Tel: 16621049244
Faxe 662 10491013

CONTACT LIST

Any corresposdence net required fo be given under Clause 18 shall be gives by emiatl and
seat ko the coniact st sk ot in Appendix 5.

39
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Assighment

Neither Pdrty may assign jts righis or ebligations under ihis Conmract without the prior writien
‘consent of the other Party,

Doz ts Mutaally Explanstory

The C“onlrgci shall be taken 35 mustually expiataiory, Any ambdguities oz Jiscrepancies shat be
xesolvest amicably by both Paries.
1

Jneomsisteney

In ease of any inconsistency between the femms of the Confract, the lavitation 1o Tender and
Specification znd Technize] Documents, the tenns of tie Invilaion to Teader and Specification
mnd Teshnical Documents shall prevail

Applicatio Law

The interprefation nnd the construstion of this Contract, and 2l metters edating herelo, shall be
geverned by the Eaws of Thailang

Third Porties

Motwithstaeding any other provision of this Contrast, nothing In tiis Contrant Is intonded o
confer and nothing purpons to confer any right to enfbreeany-of s tenns o8 a0y person who
is ool a party to it

Waivers

Nofailure or delay by any pacty to exercise any right, power or remedy will operate as s waiver
of it nor will any partial exercise preclude any further exercise of tire same, or of some other
sight, power or remedy, other than expressly stated in this Confracl.

Ansendimpent

No amendment or waiver of any provision of this Confract, or consent to any departure
therefrom, shall be effective unléss in writing and signed or consenied o (in writing) by the
Partics, aud then such waiver or consent shail be effective only m the specific instance and for
the specific pinpiss for which giveu,

Unenlorceability

Any provition of this Contract that is prohibited, fareenble or not authorized o any one
Jurisdiction shall, as 1o sueh jurisdiction, be incfieative 1o the extent of such. prohibition,
unenforceabiiity or non-authorization without invalidating the remaitting provisions of this
Contract or sffeciing the validity, enforeeabitity or authorization of such Provision ity other
Jurisdiction

Endire Agreement:

This Contract, together with any other agresinents, documents, or certificates 1o be executed by
the Partics purssant o this Agreement constitutes the entire agroement betwees the Pasties with
respest 1o the Imnsactions contemplated herehy, All previos docaments, satlertakings, and
agreements, whethar ozal, wiitica or oiberwise, betwoon the Pasfios conezming fhe subjzct

W 268
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matier of this Coniract Are hereby cancelled and shalf not affess or modify auy of the temns o7
ohligations st forth in this Contrast.

ConBideatiality

The Pariies agree fhar his Contract shall be keps confidemial and shall not be disclosed o any
third party, except a3 such disclosuns is required by an appiicable Jaw or regulation or by any
govemmental authority having junsdiclion over any of the Pastics or such disclosure is made
by any Pasty 1o theit finanels], fegal o other professional advisors on 8 -neéd 1o know-basis. In
the event (hat a proper request is made for this Contract by any governmental authority, the
Owner shall notify the Contractor of such request and the Owner and Contrecior shall promptly
mees to diseuss an approprinte course of action provided, however, that nothing contained in
this sub-clause shall obligate the Owae tn violaie any applicable law or refuss any properly
presented request made by any governmental aithority. If any Party discloses this Contrast in
violation of this sub<lanse, ii.shell indemnify and hold the otier Parties hwomless fros any
present or finoreclaim, Hability, fine or penalty, inciuding any claim for payment ofadditional
tnxes, ineach case as a result of disclosure of this Contract The restrictions contained in this
Clanss 20,10 shafl suwrwive the womination o expiny of this Contrac,

Goveyning Law

This Contrasi shitl be govermcd by and copstrued i acenrdanca with te laws of Tinikand,

wnf.

N WITNESS WHEREGK. be pertits borito, havimg rend wiod wodemond e somipns of dis
Cragpet, bove covsed s Contrept (o Be sigand i thaly rexpbeiive ey 18 %ol as allined with dhe
vetphny & seabof £ anw as of e date Fra 2hove writen,

CTRITEEY

EE for md o ehalls!
hwendl Prersieny Aviatin (Cheilanh Lk

el o ,2
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SHIWED R and 08 hehelf of
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Item Pre Incident Plan Remark
1 | Storage Tank (CB1) d@tvig)/ 1ona (D@ Over fill
2 | Storage Tank ( cB2) auweyToma inadlkh
3 | Pump(P-5A, P5B) Receive/Transfer duvqy lon1a Psziudowanfans
$211A RT3 90 Flange
4 | pipeline HSD mnmeuonlssnu s/ Teme ifngiAmauinsasudsy
Pipeline
5 | ewnsdninaw Ufiams aung/lene Tufrdanses
6 | w1 Flange Hieds THAPPLINE aungy 1oma wifh Flang 32 oil spil
7 | wihusau PTT WRAFLINE $21nadalema/ Tonia nii1 Flang 3 oil
spill
8 | armndeansdinissy 18 Taen1Me91n 1. Thai Ol 118 . KPAT o3z inasI
Fu
9 | mmidvsdmiums load IPS §30UsINAVUAIAIYA Truck Loading BYITNINATI
Fu
10 | avmidoensdl ms Load mindalng lufada degtuvy Gravity BYsENI9AI I
Su
11| arwideansd ms Load nndadnlufalng A2635015 Pump 8IZHTNATI
Fu
12 | owsdninawdiing afsyniumsn
U
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1. T eegInidumas 1. NATBUAUIATOL Test Run nnduant
g ¥ P =
(Fire Pump) 2. nara U N EUIINAEANAY i
H a oo
2. Wafinhdumas 1. Ao uanm rhassuAlaniaen nAFeuU
A .
(Fire department connections) awsuiuazfusunauegluaning
2. el Wil deus
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——— T
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(Hose station and hydrant ) 2. A5 UAAM Hose /Nozzles/Hydrant
3 daunudnadianwd
A o o o aa ad a PR -
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qanmas gunsel davsel
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