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Dated {Z Q @{:mbzx- 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 §_BT JP8 Operations

Conversion Project, Thailand

Reference  JSGM2062/4146-1661-9525

"Fenwick Elfiolt 1LP
Algwych House

71-81 Aldwych

London WC28B 4HM
T4 {0)20 7421 1986
F +44-(0)20 7421 1987
vewwefenwickelliott com

T

This Agreement is made on
Partles

{1} Foster Whaeler {Thaitand) Limited whose registered uffice address I at 1% Floor,
Tataythons Tower, 53 Moo:9, Sukhupavit:Road, Thmgsukla, Srivachs, Chonbust 20230,
“Thailand {Consultant); and

2} Kuvalt Petrolewm Aviation (Thalland) Limited whose registerad office-address is.ab
288 Exchange Tawer, Level 29, Sukhumvit Road, Hiongtoey Sub-Distret, Klangloey
District,. Bangkok Matropolls 10110, Thailand (Owmer),

BACKGROUND

(A) The Owner intends to proceed with the Project.

(B} The Qwnar wishes to appaint the Consultant 0 act as designer and canstruction
tmanager {n rafationcto tha Project and thie Consultant has agreed ko act as deyigner
and constrction wanages it relationto.this Project an the tesms of dhis Agreament,

1 Pefinitions and Intexpretation

4.4 In this Agreement unless the context otherwise requives the followiog: words and
exprassions shalt have the fallovdng meanings:

Aftiliate oy direct, indirect, subsidimy or assachated
undertalings andfor any directly or fndirectly
contyulled cntities of the Ovner or any pareat
Company ot group vompany of the Qver,

Agraement this -agreement {toxethe? with all schedules and
appendices todt)

Business Pay any day otier than a Sunday or public holiday in -
Thailand.

Cauntry the country it which the Site (or most of it) &

Iocated and whera the Services apetoba execyted,

Defack rafers to the Services which da nat comply, with any
-swovision of this Agceement andfor are incomplete
due to the Consultant’s defadlt or failure,

Dafects Liability Period- 1s the periots of 12 months tommencing on the date
of Taking Over wder the tast Trade Contract to
achieve Toking Over.

2
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Tvection

Doguments.

Exerphet Risk

Fer

Final Date for Payment

includes  agreement, approval,  assessment,
authorisation, cerlilicle, detisian,  denmand,
detzmnination, explanation; Iwtmction, notice,
order, pevmissien, yejectlop, request or
requirernzot,

all the information, formulae, data, drawings,
dativernbies, modefs, plans, elevations, sections,
pecspectives, specifications, schedules, studies,
tateulations, bills of quantity, method statements,
designs, reports; ptints, samples and other
documents and tnfermation {inchulng any stored
electronfcaty) and softvare or simllar fbems and
technology: tncluding -jprovements in the sams
itsed in.or otherwise which fave been or will be
prepared, procuced.or provided by -or an belalf of
the Consultapt in conpection with ihe Project
{lactuding-aay documentation incidental thereto).

(a) fonising  yadfations or contamination Dy
radicactivity from any nuclear fuel or from any
iuclear waste from {he cotnbustion of aucloar
fusl, radfouactive, foxic, oxplasive or -other
hazardous propertdes of any explosive uclear
assembly ornuclear component fhereof; and

{0} any act of tervorlsm,
the fea set out In Schedule 2 as the fee payable by
the Qwner to the Consultant far pepformitng the

Has the meaning. asaribed to it inclawse 2.5,

Finat Statement of Taking Over means-a sRtement to be ssued by the Consultant:

Force Majruce

AAE 1TSS

fas coyptetsigned by the Owner) to & Trade
Contracar i the: coupse of porferming the:Services
pursuant: to this Agreement.confivming.that Taking
Qver of the relevant Trade Contract Yorks has
takenplace,

an evens: orcause fisted below which fy beyend the
reasonable control of the Party {or its Persornel}
riming force majeure, not able ta be ovarcome by
the exerclse of reasunable care and use of all

3
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A

Government Agency

reasomable endeqvouts,. proper precautions and the
constderation -or véhsonafite alternatives. with- the
intention of avoiding the effects of the force
majeure Jyy that party, and which could not have
heen reasonably foresesst, and-{subjett to satisfying
the requirements of the {oregding} fs any one-of the
fotlowing events:

4) natwal caastrophes swch as canhooekes,
typhoon.and volconic activity {but exciuding for
the avoidance of doubt avy wdvarse weathey
conditions); oF

B)  cylones, fire, footh, epldenic, pandamilcy of

©)  achs of war, ads of public ensmies, tereatist
acts, sioks or civil commotions,

any government  of  govemmental, semi-
governiental, administrative, municipal, fisel o

Sross Negtigenoe

HSEC Paliciesand Standards

Indostry Practice

‘Information

AV BB 2525

fribunal, agency or entity having Jurisdiction over
the Services, the Sife orthe Praject.

means any act or faflure. to ack committed by, any
person, entity or pady which, fn addition to
consulting negligence, s such A vanton andfor
reckiass conduct or -omission that it constitutes
utter distemaed for harmful, foresecoble and
avoidable consequences but shall mnt include -an
ertor of Jidgraent or mistake madein goad faith,

are the policles and standards of the Owner
provided to the Cansultagt (a5 may be updated by
the Dwaes from timeta time}.

the practices, policies, methods, standards and ads
that would ceasonably be sxpected from &
qnlified, competent, siilled and experienced
eagineer anxl. designer and: construction. manager
and othirwise commensurate with current fndustey
practice, for a project of = sknila nattwe to the
Praject.

any infarmation, data, specifications, drawings,
rports, accounts ar othier ducuments inany fom

Judictal bady, deportment, commisston, authorlty,



Intellectuat Property Rights

Legat and Regulatary
Requirements

Liabilitles

Liraitation Perind

Hechanical Sompletion

Milestone Datas

AHBIE51-9525

or medivey of any kind coureming the businass or
the affairs of the Dwrer including:

a) techhical, commerclal and  businesx
information safating to the Owner’s factlitles
and other assets;

o) tigancial  information relating to  the
Gwener’s; and

) trade  secrets, kaow-how,  pragesses,
tectnalogy belonging to or belng used by the
Gwner which is-confidential,

the existing ond future copyright, bademark. or
name, patents, design rights, latellectual property
Fghts-and/or any ather.rights of 2 sitllar eature fn
the Documents.

includes: {5) acts, ordinances, reguiations, by-aws,
avards ang prectamations of the jurisdiction where
the Profect is bejng carried quts {b) certiffcates,
Hcences, consents, penmits, approwals  and
resquirensants of etganfsations having jurisdiction I»

Jconnection with the carrying out of the Project

andfar the Services; and {c) fees and charges
payabte in connection with {a) and (b) abave.

dumages, clalms, actons, suits, prooeadjﬁgs,
demants, tosses, Uabiiities, costs and expenses of
any kind.

the periad of 3 years following conclusion of the
carrying sut of the Services,

means £he conditfon achioved {or the Project when
it has been erected, installed dnd fuspected in
aceordance with the approved design apd activities
such as hydro-testing, non-operating adjustrients
and cald atignment. checks prior to commissioning
have beep sompleted.

‘3 significRnt, event or-stage of- the Froject to be

of the Services as set vk In Schiedule 4,

Hecessary Consents

OptiopaliServices

Qviner

Owner'siEngineer

Party

ay ond all comsenls, parmissions, geriifts,
approvkls, Ruthorfsation, Tlodgement, fifing,
Directlon, autliority, approvel, requirsment,
{icances ani/ar certificakes av exception Issued by a
Govarsment Agency or witlch s otherwlse necessary
1o obtata i qrdet to design, buitd, eccupy-andfor
e the Project in the wannér envisaged by the
Ovmer.

any of the services (isted in Schedule 7 of Schedole
1.

the person nampd as Owner, and stigh persow’s
suceessors iy title and permitted assigns,

tie vepresentative set out 1n Schedule 1 or such
other owner’s engimesr who may be appojnted fram
{ime.to Gme int felation to the Project.

gither the Owner or the Copsultant fas
approptiate).

Personat information

Personnel

Privacy Law

Programme

Projact

£146-1663.9325

the “persomal information”, “health Tnformation” ar
simffar as deffned by ar appifeable Privacy Law.

MBAns:.

a) in relolion to the Consultent, any of Is
employses,  agents,  subcontractors  and
representatives dnwojved efther diveclly or
indleactly In the performance of the Seivices;
and

By t rclotlon to tie Owner any of its: present
officers, employess, ngents or representatives.

sy taw refating to the privacy, confldentiality or
use of any infortintion-about Individuals wider Thal
faw,

the taget progamme far the design and
constrction of the Projext referred to 1 Schedule
4 3.2y be updated and notified to the Consultant
fram time to time by the Qwoer,

the Froject desaibed in Schadule 1,



Profoct Cost: Plan

Servines

Services Shage 1
Serviqes Stege 2

Slte

$ite Proceduras and Policies

Start Date

Statement of Talng Over

Taking Over

Third Party Agreement

Trade Contrack

AUGTREII525

the cost. plan for-the Profect set out in Schedule 3
which states the tofal estimated gost for the
project us wiay be updated following completion of
FEEG veriflcation under Serdces Stage 1 and
thereafier os. mpy be. notified to the Conspltant
from time to Yme by the Comer.

the services to be pevformed by the Consultant set
out In Schedule § and {and alt services necessant
andfor antittary. therato) as may be varied pursuant

to Clauye 3.12 and any Optional Services fnstructed.

by the Oemer i accordance with clanse 364,

the Services in relation tn the FEED verification and
carly design phase as sebout, n Schedule 5 Partt,

the Sexvices In velation tv the EPC phaseas set ot
n Schedule 5-Park 2,

tha lond ideitified Tn Schedule £.

the poticies apd procedures relating to the Site as
tnforsned fo the Consultant by the Qwaer from time
fo.tme.

the date the Conwignt fist perforned any
services.fn connection with the Project.

means a statement to be fsusd by the Consultant
to & Trade ' Contractop in the course of performing
the Services pursuarik 1o this Agreemant confiming
it Taking Over of the relevant Trade Contract
Warks b taken place,

meuns: "Talding Over® of any of the Trade Contract
Yiotits as deffaed in the relevant Trade Contract
ocawring (1€ velevant) when Mechanical Completion
hasbeen achleved and all commissioning campleted
and afl pelevant tests passad and gutstanding works
corpleted.

means the {etser of Intent entered info between
the.Qwner and-PTT- Fublic Compony Lirditest dated
14 Qetober 2018,

means the contact entered inpo between the
Ouiner apd the Trade Coatrackar.

o i

Teade antrar.t Amoumt

Trade Q?nn'actar

‘Trade Contrack Works.
¥YAT

Mol Dataut

means, In selation fo ahy Trads Contyact undar

which the Owrer has agreed to pay-a specified lwop-

sum fn, gouslderation of the camyie out of the
relevant. Frade-Gantract Works, thet agresd v
sam fas may have been previowsly adiusted
aceardance with the relevant Trade Coatract at the
ralevant; thoie). ’

means-the persons contracted by the Owner to cany.
i parts of.the Works.

means parts of the Works 10 be performaetd by the.
Trade Contractors -pursirant. o the relevant Yrade
Contragt,

" value added tax or any taxof 2 slmiar nature whick

may be substituted-for of levled in. agdition ta 16
ared when.appticable,.

(13 :cspectota.l?m'y;

Woeks

ay ony faud, frudulent convealwent or

b} any wanton ar reckless ack oromissibn of the
Party or any of its Persoanel with rerkless
indifference. 10 the possiie  hanmful
consequences arising  from thet ag ar
amnigsiony o

<} 20y Blegal or naliclous ack ar oimisslon of the
Parly or any of its Personnel,

mearss the works In relation t the Project more
particuiarly descriipd fn Sehedule 1 as. may be
amende fronTime 1o time by thie Qwnen

1.2 References. to Legal and Regulatory Regurements, Twm, shabites, byelaws,
segutations, orders and detegated leplstation shell include any Legal and Regulatory
Requivements, lay, statte, byzlaw,. regulation, grer o delegated legistation ser
enrctlig, consotidating, amending, extending, consolidating or madé pursuant to. the

same.

1,3 Headings are for ease of referance oty and shall rot-affect the construction of this

Agrazaient.

AV TEDS-350Y
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References-to clauses, schedutes and appendices shalt be refecences respectively fo
the-slagses of ang the schedutes and appendices to this Agreement.

The Consultant acknowlodges and confinus that o entesing into this Agresrasnt it s
placed no raliance upon aoy statement, sepresentation or warranty sade or given. by
the Owner which is not set out In this Agrecment.

1# amy term, contlition oF provisiap of this Agreement is held to be invalid, untawiul er
wnenforceable to any extent, such term, condition or provisfon. slali nob affect: the
vaidity, fegality or enforcepbility of the remaining parts of this Agreement.

This- Agreement: shall not be construed or intespreted agoinst of to the disadvantage
of the Owner on the grounds that this Agreement représonts-the Owner’s standard
terms and conditions of business and/or that this Agreement and/or-any pattiadar
team of condition-hereof may have ordginated from the Ouner

Exgapt. as othervise pravided in this Ageeement, each party wust pay-its own costs
and expenses of ang Mcidentat to, preparing, negoffating and: executing this
Agreeraent.

All stamp duty-in cennaction with the Agreament wilt be pald by the Consultant,

&tk Umes during the provision of Sie Services, the Consultant i notand will not act
as, oF e yegardet as, ap employes of the Uwaer and tie Consultant and its
Personnet wAll not he extitled to any beaetits which wauld ardinarily accae to. any
employee of the Owner by vietye of thelr status as ar employee.

In the case of any copftict between the. terms and conditions of this Agreement and
the schedules to this Agreement the terms.and conditicns shall prevail and shalt have
precedence.

Agreament ang Key Parsormel

‘The Qumer appoinss-the Consultant 1 provive tha Services in.salation to the Project
subjest to and in accordanee with the terms of this Agreement. The Semvices are
divided in to twe stages the FEED verification and -arly design stage arxt the £°C
stage {the “Seryices Stages). The Owner dostructs the Comsultant to perform
Serdces vnto.and ncluding Services:Stage 3. The Consultant shalt nut gerform {or
cammence the performance. of) Services Stage 2 unless and witil the.Ovner At iis
sole option and discration) fssues & writico notice te proceed, The Consultant
expressly acknowledges thats

2,51 the Owner {s under no ohligation to fssue o notice to pracesd with Services:
Stage 2. If nanotice taprocesd is tssued, the Consultant's tole entitlament
shall be payment.of those Serylces in respest of Sarvices Stage 1 actually
undertaken; .

ARG 16513525

2.2

242 1itshall bea condition precedent to any Habllity on obligation of the:Quiner
; arlsing out of or in connection with this Appoliniment far the perforance
: and-completion of any Services Stage that the Owner shall Hirst have served
: ypon the Condultant a notice to procead;

213 the Consultant shatt have no.clalm against the Qwner for-any toss.of profit,
tass of contract or any other cost or aconomic/consequential lasses
(whether divect or Indirect) i the Owaer olects not. to issue A notide to
proceed with Sesvices Stage 2.

Regardlsss-of the date of this Agrecment this Agceement shall be. effestive from the
Start Date. Any sights, obligations and. (abilities acorued by the Ovner agalist the
Consultant prior 1o the date of this Agreemeot in velation to the Project sholl fe
treated has baving accrued under thue. terms of the Agraertent.

‘The Consuitant acknowledges thalk It has full knowledge of the scope of the Project:
‘The Corsultant hax examired the Rrofect Cost Plan and wagants ) the Ouner that
the Project Cost Plan-as may ba updated and agread By the Pasties at the.completion
of Service Swge 1 {and for the awaidance of doubt prior te commencement of
Servies Stage-2 - EPC phase} sepresents a.fuir and ceasanalile estimate of the likely

24

29

total-cost-to. the.Omner-of. executing.and. campleting the yadous. slemants of the,
Véorks jdentifled thereln.

The Cohsuftant shall supply all Personnel neccssary for the proper and timely
perfarmance: of the Services. The Copsultant sinafl provide the key personael
identiffed in ‘the Schedule 2, Without Umiting the.generality of clause 3.9, thte
Consultdnt vl ensire thag s Persopnel hold the necessary {igences; permits,
endorsements of other certtfcates raquired by alt 2pplicable Legat and. Regulatary
Requirements for performing the Services.

No change {except if aiy member of fhe key personngl suffers long term.Wness or
leaves the emplayment of the Consuitant, provided thak the Consultmt-shall previde
the Ovaer with the weitten notice informing the details AF the thange resultieg from
such long tean Rlness or such discontinunrce aof the smployment) way be made to
the fentity of any of the key prrsomel without, the-prior written approval of the.
Owmer. Thé Conisultant agrees dhat it thall tovse the key persammet who has been
chapged ta remiaih complylog-with Clause 9 (Confidantiality) untit the wxpiration or
the terination-of this Agicement.

The Owner may faquice: (but not vexatiousty} tha removal of any of the: Constlfant's
persanngl {including any of the key persondel cefemed to fa Schedule 2} whio have not
performed the Services properly-ar do not have the ability. to parform the. Sewvices
properly'or wha have refused to comply with the Owner's reasonable fnstructions as
£o thelr.conduct from the 5ite or from any further pasticipation in the Project. The
Cansuitant shalf promplly remove the person s specified and replace idm {at: ther
sole ¢ost of the Consultant) with a peron zuitably qualified, competent, experlenced
and bina (ess sentority who shall lave heen previously approved by the Owrer (Such

16
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approvl nok to be usreasanably withheld). The Owaer shall-bave nd lability to
compensate: the Consultant nor the personnel temaved in ternns of tost eantings o
besiefits, severinge.orafiy other statutory ohtigation that arkps due 4o Bhe remavel,

The Consultant.shalt at afl times omply with instructions and directions issued by the
Qvmner andfor the Ovmer’s Engineer in.respect: of any matier: conmected wiith the
Project and the Seryices. Tha Consultant-shall immediately advise the Cuner and the
Qwner’s Engineer tn writing if he/she recelves any instmictioh from the Owinerandior
the Owner's Englneer comptiance ‘with which would,. inevitably and unavoidably
cause: the CanstAtant to bein breach of any tis other obligations or wagranttes tothe
Owper under this Agresment, The Consultant shall as part of-bis advice provide the
Ownper and the Ovmer's Engineer with.a full and detaled account and explanation of
e consequericrs of complying with the Owoet's andier the Owner's Eoglneer's
ipstruction and why it is and In. what precise Tespects the Consultaut considers
compliance. with the Owner's snd/oy the Ownw's Enghieer’s instruction wilt
tnevitably and spavoidsbly cause the Consultant.to be In breach of any of s nthey
ohiigations-or warmnties to the Gwner under this Agreement. The Censultant shalt
aot ba-chliged to proceed to camply with-such Instructon: unless andéor until
subsequently rednstricted so to do by the Qwner andfor the Owner’s Eogineerin
writing in which eventuatity the Consultent: shalt not be feld yespopsitlte for any
nevitable and wnavoidable -adverse consequences properly worned of by the
Consitant it iy adyice-and acknowledged and/ar acvepted By the Owaer and/or the
Qwner's: fnglneer as being: the Tnevitable amt unavoidable consequence of the
guner's. andfor the Owner's fnginesrs instruction and-a proper and reasonable
grounsd for congern and/or obieckion an the part of the Copsultaat.

The Consultant: shatt. have regard:to.any and it budgetany constraints imposed vpon
the Projedt andferthe performance: of. the Services by the Swaer from time ta time

and carry oyt the Servlces ink-an efficlent and cast effective mamer. The Copsultmit
shatt not do or parmit to he.done. anything that. wolld or right causé the Bwner's

buidget 19 be excoeded. without ficst obtalifag the Qumer's prior written consent.
thereln.

In addition $p she provision of clause 2.4

Z91  The Consultant will Gom time to tme appolat 9 individvel as the
Cansultont’s Representative, Any change'to theridentity of the Consultant's
Representative:must not be made yithout the prior writton-approval of the
QWner's Engloser (which approval wust not be wireasonably withheld).

282  The Consultant’s Representative Is responsible for tialsing with the Qwoer™s
Englneer on betil€ of the Consultant.

2.9.3 Aoy divection -glven by the Owwer's Erginger to the Copsulant's
Represantative under the Agre¢ment: is deemed & have beep given to:the
Consultank for-and on bebalf of the. Owner, and the Censtiltant must fulty
<omply svith that: diraction,

%

294 Any commaieation gven of docoment signed by fhe Consultant’s

! Representative is deamed to have breen given.or signed by and will bind the
. Consultant,

295  Matters within the knowledge of the {opsultant's Representative are
; deemed to be withi the knovdedge of the Consultant.

258 Within 4 month after the signature of this Agreement: the Consultant shall procure

the execytion and delivery. of a pevformance hond.in the amount: of 10% of the Fee tn
the fopd set ouk in Schedule 7. The petformance hand shill be pravided by a surety
approved by the Qwner.  1fthe Consudant Is-fn breach of this clatise 2,10 then
riotwithstanding any ather provision.of thls Agreement, the-Bwner-may deduct the
amount equivalent to ter percent of the Fee: from sums that would otherwise by due
o the Consyltantamtil the Consuttant has-complad with this Qause. The Consuttant
must kaep such performance bond fn full force And effest until the end of the
Defects Lisbitity Period,

Perfarmance of Services

o wmmrren ik, ¥he Consitant warrants that Tt his and stall pesform.the Services In cnmphancewnh

this Agwement and to-the reasonabile satisfaction of the Gimer, i

32 The Cosultant warrants thag It bas and shall, sobject to the' provisions of Hils

Agresment, proceed with-the Services regularty and ditigently in-compiance with the
Rilestope Dates. The Consuitant, shall provide the Services i siich mannerso as to
achievé completion of the Project in accerdange with the Sregrarime and thie Projeck
CostPlan, IF the Copsultant Is prevented. or delayed T the-petformance of the
Services thenthe Camsultant shall usk s best endeavours to yitigate the effecte of
s, delay, The Milestons Dates may only be.adjusted from time to time.ds agrsed
by the'-Consuliant aud: the Owaéir ar in the albsence of ‘ary such agreement ay
detesiined by the-Oimer or'Owner’s Eneliseer acting reasomably {provided atways.
that .any such determination-may be reforred to the. dispute resolition procedwe
under clause 20)-due to {f) any Chranges instructed pursuant to dause 8, ang/or (i)
any begach by the Cwner of this Agrexment, and/or (i) Li¢ occurrence of en ovank
of Fareethajeure.

33 inpecformring the Services the Consultant warrnts and undertakes to the Qunér that

it fias ‘oacuted sod stalt continue & exervise alt the reasorpble siil, cave aed
diligentei tohe expected of an appropriately niiffed and compegent engineer and
designer and construction mapager, Io-sach case experienced in carrying. ocut
equivatent seivices for developments of a simitarstza, scope, complexity; value and
purpasa to the Projectand fnall respectswith the jndusty Practice,

34 ‘The Consultant shall vist the Site a5 often as s necessary aid/or appropefate Lo

ensure: the ‘proper performance of the Services and shall participate To- project

- 7
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wegtings and/or any other meetings on of Rear the Site x5 and vien reaseoably
recuitced.

“The Consultant warrants that It bas and sHall at alh timey keep the Qumer fully and
properly informed of all aspects of the progress and execution of the Froject
{incluting any stippage and/or anticipated stippage and the Ukely consaquences
thereof) and provide such infarnation and advice t. $he Oymer and such nther
persons as the Cwner may reasonably require or as Toay be appropriate and in.
particular give the Owner notice of any requirement for fstructioos sufficiently In
advance {n vy evant not less than 7 duys’ patice) to enable internal consultation to
toke- place 5o tmt the Trmde Contractors and the professiopal team are not
prevented or detayed in thelr work, Without prefudice to the genarality of this Clause
3.5 the Consuttant shall provida the Qvaer with a weekly written separt highlighting
progress an key activities fu the preceding week. The cansultant shall also prepare a
monthly ‘progress yepert, seporting on progress of the Project and any and all
pertinent developments concering those mattens: which aig the Consittant’s
vesponsibifity under this. Agreament; whids bave qccurred $n the preceding month.
The Consultant shall send ro the Gwner's Englneey ou-a day to day fasis coples-of alt
pestinent, corpesponidence. and docoments (inclexing -minutes of wmeetiggs) senk o
recelved by the Consultant in connection with the Project,

The Consultant-undertakes and warrants that it has and will {ise suitably siiiled,
qualified and experfenced. puisonael ta execute and complete the Services and witt
ensure that 1t parsonnal hold the necessary ficences, paomits, eadorsements a7 ather
‘cortificales required by alt appUcable taws.

The Consultant shall Ualse as necassary with the Frade Contractors and professional
team members appointed by the (vmer, aoy sub-contractors andlor suppliers W the
intent that the overall designof the Froject shall be fully Integrated,

The Copsultant shall immediately advise the Dyner {f the Consultaat becames. aware
for any season that the budget.or any element of it requires adjustment or does Rat
tepresent a reasonobly accurate forecast of the cost to the Qwner of complating the
Projech o any At of it

“The Consulkant s vesponsibla for applying for and vbtaining all Necessary Consents
seqquiredt for the Project {ather thau those specific Necessary Consents, if any, which
the Owmer confirms in-writing that, it will be otitaining) relating to the: performance
of the Services.and othervilsé for the-Project (and shall preyide coples of such tg the
Duner). The Consuitant shall. provide assistance: and' domumentation reasonably
required by the Owaer to emle the-Oywmer to.apply for and obidin and mafntain-its
Necessary Coasents. The-Copsultant bas and stall comply with (antl ensute that the
completed Profect camplies’ with) any Légak and Reguiatary Requirements, the HSEC
Polictes and Stamland aud any Recessayy Consents,

The Consultant ymrrants to the Qwner thal the Consuitant. shall ensure that the
designs, drawlings, plans, specifications, schedules, reports and -data o other

B
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Pocuments sipplied or prepased by the Consultant shall meet: the requirements of
the Qwner In accordarce with Schedute 5.

“Tue.Considtant wariants that 1t shadk carry.out the Sesvices s as to comply with and
5025 notiby any act or omission of breach cause of cantiibute towands 3 breach of
the ehitgitions under Third Party Agreements as may be updated and provided to the-
Consuttarit from Hme to Hrne,

The Owner shall be entitted to Instruck vaciations o the Services by way of addition”
or alteration in accordance with clause 5, A varlation to Yhe Services wmay. also.
include the otission of work and such gmitted work sy be catried out by.athers,

tha-Owncr, or by uthers sngaged by the Owner, Where the Qwner instrects siich an
amissiona falt and veasomablie adjustoient shall be made Lo the Fee but the Owmer
shatt notibe Uable to.the Consultant for any costs, expemses, disburseents or tosses |
{Including-dndirect. losses, cansequentiat losses, loss of profits (whather direct or
idiract); loss of chanceor ather similar tosses) asksing gut of that amlssion.

Hotvithstandiog anything to the conteary in this Agreament dny sepvices ambfor
works required arising aut of the Consultant’s faltere to perfoms the Services W
acoordarice vith Schedite S ar to. othesvdse comply with its duties ar dbligations i
accordance with this Agreement and provided that the. Owner shall have given

written notice to the Cansutant with in tho LImIAtion Pened WIS Sos to-gie
Owner, “The Consultant witf not:bie entlttod: to adjusk Hie Fea for re-perfarmance of
the Sanvicas duo to a Pefect.

The-Ovrjer may instruct {at fts absolute discration and without ohitigation) avy of the
Qptional Services forthe fixed feas spedified in Schedule 2 Pare 3.2,

The Owner shall be deemed fo have relied solely upon-the skill, care-and diligence of'
the Cotiseitant in respeck of alt matters within the scopa of this Agreement. The
{iabitity of the Consultant under thts Agreemient shaft not be released diminished or in
any ather way affected by any approval or fispection by the Owner of any of the
Documents-or the-Profeck works or any part shereof or any raterials comprised
herein or the countetsigning by the Gwner of any certificates nor by any attendance
by the Owmer at sife or project ineetings nor by any-approval by the Ouner of any
cedtificate ssued by the Cosmltant nor by any payment made by the Owner in
reftance theredn nor by any-independent Inspection, investigation.or enquiry-nto any
retevant tratier which may be made. or curied out fry ot (or the Qyiner nar by the
ppaintment by the Owaer of any indepeddent finm, company-oc party whatsoeyer to
réview the-pregress of or othenwlsz:veport to the Owner {n respect of the' Project nor
by any action or omission of any such.firm, company of party vhether ar nok such
actfon or omission might give vise to any fndependent Habitity of such firm, company
oF patty to the Gwmer nor by the faliure or.omission of the. Owner to do.any of the
aforesaid things.

6 The Consultant. tndertakes and wamants that it has fully studted.all information

which the: Coosultant bas seeny in velation to “the Froject and which could he

k23
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5%

5.2

54
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rexsonably Infefrad In felation to the contribution raquired from the Consultant, and
The Consultant-further canfirms that it bas oflowed In the-agreed Fes for the canvying
augHF all-other tasks and sepvides us are ecessary for the Services or fo comply with
the terms’ of this Agreement whether oF not the same are expressed in this

Agreerments. Such taske and services shall ot be considered variatitn or additionat
seryices,

Excluded Materfals

‘The-Consuiltant yndertakes and. warrants to <he Gwner thot 1t has not and sieidl pot
speciy o approve 4or use i or In connection with the Projoct any substancos,
materialy, buitding practices or technlqies not in conformity with any velevant
standards or cades of practice opwhich ave generally knovm or which coght to have
bieen Enown by the Consultant a% the time of specification o approval for uses to be
deleterious to- bealth and safely or ta the' durability of buildings andzor other
structures andlor {inishes andfor plagt asd machinery in the particular
clicumstanges, 0. which they are ysed and shall use the standard of care referred to
in clapse 3.3 to. see thiat.no such materials are used M or in connection with the.
Frofect.

€hanges

The Gymer’s Englnesrmay give the Consuitant. wiitten notlce of a proposed vasiation
&0 the Servicas-(including awy omdssion of the Serylces) {“Change Notica™);

Followlhg receipt of & Thange Notico, the Consltant must. as soon 25 practicabie
pravide the Owaer's Enginees {for the. Owner’s approval) the Consultant’s astimate of
they

{2} etiect on the Milsstolies Dates; and
e
(oy likely cost to be incurred or reduced by the Consultant.due fo the proposed
vasfatioly

The: Guner may direct the Conmlsant 1o give a detatled quotation-for the proposed
variation including a:cleas scopeof work;

‘The Bllestene Dates and the Fee wilt be adjusted For eack proposed Cleangeaccepied
1 writlog by the. Qwner’s Eaginesr:  The Owner shall have na- tabfiity In refation to
ay varkation unless and uptil.the Owner's Englneer has given a written sonfinyation
in accordance with this clause’s. 43

&5

5.6

&1

The Car_isuttant shall nat make any. altaration or addition to-or omission. from the
Sepvices! nor-the dosign or specifitation of the Broject without the prior wiikien

¥ 2 delay caused by.or additibnal warks results directly and.solely from a default or
breach of the Qumeror Gvmer’s Engineer that fs nat caused or contributer t by tie
bieach, defanlt or omissica of the Consuitant the Ovier shatbissue a Change Motice,

Feesanii Payment

Stbfect to the proper performance by, the Consultant of its obligations wmder: this
Agresment and to clause 94 {Termination and Suspension) the Ovatershall pay or
precure the paymers to the CGonsultant of the Fee Inespect of the Services provided
Always that:

644  the Consltant has complied with all af:its obtfgations undet Uhis Agraement
televant to thestage it respectof which the payment 1 th be made, and

412 the Consultant has submitted an involce in such forms and with such details

-
€

62

6.3

6.4

and suppouting documentsas iy be reasonably required from-Hme & ime:

* by the Ownes; and

61,3 the Bumet miay withbold thie whole or part of any instalment referred to-in
Schedule 2 it in Its reasonable and bona fide: apinion the Owrer has & daim
amainst the Consuitant fn respect of any neglect, defaudt or nowe
pectormance-under this Agreement,

The Fee is a fized price and shall include 3l dishursements and ouk of pocket
epensesincutred i congection with the provision of the Sorvices.

‘The. Qwaer shall piy-to the Consvltanlan additfonat. fee in respuct of any further
sesvices fnstrucied. in writing. by the Owner any such.additional fes (o be-agreed
batwesn the Owner and the Copsultant pelor to compliance with the wnfien
Instructipn.. 1€ the Owner pgress fn writing that services shoukt br tharged on an
fwtely badls the cliarge shill be caldvlated ik accordance with the mtes set ontfn
Schedule 2. ‘Thie Consuftent: stk keap such tecords.as ntay be redsonaldy. necessary
10 SUpRKIrt any payment for-additianal fees.

The Consultant warrants that 1t bas Tully studted allinformatiop which the.Consultant
Has seonin relation to the Project and 'which could reasonably fsa fered invelation
o the cintribntion required from the Constitant and-the Consultant; further confifoes
that it has aflowed. in Zhe agreed Feefor the eanying out of aft other fasks and
services. necessary Tor the Services or to-comply with the terms of -this Agreemont.
whether or not the same ara expressed fn this Aggement, Such tasks and-serylces
sha(l not b considered yaclations qr additional services for the pirposes.of this
Clapze 6

1%
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8.6

6.7

&3

6.9

¥ tha Consuitent ts cequired to performy substantial additional viatk fn relation to the
Project by veason of any alteration or motification to the Project tequited by the
Owner aftar the Owner has-approved the Consultant's desfgn then'to the extenttfat
the same: shall not-tpve been aceasioned by any nejligence, orafsstont of defaulk of
the: Copeultant the Owner shalt pay to the Cdustitant such falr and masonable

“additionat faes and exponses sommensurate with the additional work performed by

the Tonsultant (suchfens ang expenses to be agreed 3o writing o advance of suck
addidonal work being perfarmed witess otherwise agreed by the Ovmer).

€ any chiange in the nature oF scape of the-Project catses the Copstltant to-perform
fess woik in relation to. the Project, the Owher roay issve a Changx HNotice omitting
any park of the Strvices-and reduce the Fee commensurate: with-the reduced work
pesformed by the Congultant, byt allowing for any work atready cartled out by the
Consultant fo retation to that part of the Praject so changed-prior to the Consultant
recéiving Tnstructions vegavding the change: But not work careied out promatunsly
having regard g the pregramme forthe actual progeess of the Project.

Subject to clauses 6.3, 6.4, 6.5 d 4.6 the Fee shalt constitute the Consultant's sole
entitigment: to Femumeration: fa connection with this Agreement, Adjustments witt
only be made to the Fea fnaccordance with any express provision of this Agreement
and for the-avoicance af doulit. the Fee shall aot ba tecreased for re-performanca of
services due to a defect, or otherwise resulting from any negligence, default or
Dreach by the Consultant,

Wheraa supply or patt supply of Services is to hre provided foen outside Thatland:

6,84 the Consyltant must Hiotify the Owner of the intentlon to. {mport and the
anticipated taxes payable; and

532  the notification by the Consultant must be in.vaiting and must be seceived
by the Ownernph less than 90 Husiness Days prior to the importation.

Vihere the Owner is.reruired by iaw to withhiald or deduct fram.any payment due to
the Consultant any-amotnt: with respect to.or which relates to-any tax, leey aruty,
such vithiolding or deduction is hereby authorised by the Corgsltant. The Quaer
<hall fssu documents. exldencing such withholding or deduction to the Consuitant as
requirnd by taw.

7  Peagedure for Paymant

7.4 The Fea plus applicable VAT (vawere applicable) shall b paid I the instaiments set
oyt in Schedile 2,

7.2 Unless othenvise provided fn the Agreement, all payments required to be nmde to
‘the Consultant by the Owner must ¢ eade in the currency specified in Schedule 2
by electronic fnds tronsfer into’the Consultant's naminated bank accofmt,

W
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7.3

s e BOYTRERET) Sithor pay to Ehe Consiltants

7.6

The Coaguitant will render an fnvaice to the Quner for the-Sarvicesat the.end of
sach month Gucing the perfud-in which the Services are provided for the value of
each stagefmilestona completed tn that rwenth (if any). In accondance with the
amountsispeciiied in Schedyle 2 provided that the Consultant. sholl rat fssue mare
than onelinvolos in any glven month.

trvolces Will contain the foliowing informations

a)  asufficient. desaription of the Services provided in the period covered by-the
invoice;

b}  supporting documents and Wiarmation as miy be reasonably required from
time Lo time by the Owner; and

¢  any information stipulated by Law {(néluding any inforntation necossary 1o
meke the Involee & Tax invafce), or by the Swner, so that the Owner will
receive the benefit of any Tax Creditin relation Yo the Seyvices,

The Oymier shalt within 30 Business Days of recaipt of the fnvoice (the “Final Datefor

a)  the ,amuunf:s&man the inyoice; ar

B s amount the Owner considers (acting reasonobly) the Consultant & entitied
ta, viith weitken. particutars of any disputed ampunt,

Where t!xere. is a.dispute Iy pelation to the amont payabletn respact of any invaice,
that poftion of the-fnvoica which is aot fn dispute must he paid in accordgnce yith
Clawse 7.5. That portion which fs.in dispute must.be 'pald within 15 Butiness Days

after the resplinion of the dispute.

{f the-Quner falts to pay the Copsultant any undisputed. apwmts purstant fo dause
2.5 by its Tinal Date for Payment, the Owner shall in addition pay the Consultank
interest o the outstanding payment calcutated at the. rte equat 1o one month
Laridon literhank Offayed Rate (IBOR) plus 1% per annum from the: Fiaal Date for
Payment, uptit the tate the payment is actually cads.

Intellectuat Property and Docinientabion

844  The Consultant grants to the Owner an imrevpcable, royalty free and non-
exclustve licence, Ao the Intellectual grogerty rights of the Consultang used
1 the performance.af the Setvices but which are in.existence at The Stark
Date or come info suistence after the Skt Date and are treated fof &
purpose other thar the Serviges, for the pyrpose of design, consteuction,
commissioning, maintenance, ‘repair, enlancement and operation of the
Profect. The. licence wilk be transterrable, for the sole purpose only of

ks
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8.3

84

83

cafpleting.the Project, tothe contractors and ¢o any other parties engaged
by the Oymer in connection with the Profect and to any other-thied parties
haying an Interest In:the Project or:conpleted project witheuk.the consent
of the Consultant. TheOQwner shall atso he able:-to grant sulrlicencss of the
Heepce granted pusuant to-ts dause,

84X The Qunershall-have exclustve awngrship of, dght and title 36 md interest
in W Inteitectual Property Rights in the Documents zwising {n the colrse of

the Services carried outunder this Agreement including but ot {limited to-

alt forros af Intellactuat properiy enforceable at law ar in equity o under
statute and, is papticulac, olt rights whether past, presest or Jufure in
relation to Tdeas, concefls, plans, designs, drawings, engineeting
Information, -data, specifications, reports, accounts, mafitenance plans,
wmodels, scopes of servlces, ‘conditions of contract, precedents, gro formas,
spreadsheets, databasas. and othier dociments produced-or firstreduced to
wiitten or diagrammatic fory by the Consuitant or iis Pérsonnel in the
perfonmance of the Services, The Congultant. heyby tansfers afl sxch
Intellectuat Properly Rigts 3 the Documents to the Owner and siall
precute i documentstion necessary to tanster the Intellectuat Propecly
Rights i the Poguments to the Owaer but the Consultant shall vot be
resgionsible for transferring Whird party-yights iy cummercial softwace: used
ty:the. Consuttant:to- produce any pact of the Services. 3f fhe Qumer-needs
to meke vse-of suc thisd party software then () the Quner shali ebtain its
own ticence(s) whers such Neence i gencrally avaitable in the market to
the Ovmer, o (i1} the Consultank 2hafl obtsin the {icence for the Gwner
wheire It 18 not generatly vallable (n thiy macket to the Qwner.

The Consultant: warmots angd undertakes te the Owner that the latellectual Properly
Rights in the Bocuments are yested and will vest tn the Consultant so that tha
Constitant s ahle ko grant the transfer contsined {n clase 8.1,2 without: restriction
or Uimitation (and to. grant Urence contained in clavse &.1.1 Without resttiction or
{mitstion),  The Consultant watraple and undeciakes to the Owner thas the
Documents da.siot and wilk aok fafringe the Intellectual ropesty Rights of any thind

The Consultantshall be Hable for and shall-indemnify the Qwner against.any and all
expenses, Habliities, tosses, claims-of proceedings the-Gemer may incur in the event
that Hre: dights gemted by the Consultant pursuaig to this Clause B.are fomd:to be
invalid, ineffective or.impaired in any way; and/or in the event of any clatm by any
tifrd party {whethér upheld or nof) that the weerdise of thewights Franted by the
Consultont prsuant 2o this Clause 8 Tnfringa the rights of such 1hird party.

Mot ised,

‘The-Consultant shalt, - If so yequested by the Owner at any time (including upon the
termination of the Consultant’s engagement wnder Gils Agieement), give the Owmer
access £ the negatives and/ornative file formats and/or coples of alt Duciments.

19
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8.6

87

8.8

8.9

The.Capsuteant shatl, if reasonably requasted by the Owmer at any tine, exectte suth
decuments and-pevforr surh acts'as-may-be required fully-and effectively ta assure
to:the Owner the rightsreferred 1. thisiclause 8.

“Yhe Owrier's rights and the: Consultant’s obligations under this clause: 8. (whether oy
ot arcruedy-shalk survive:any detenmination of this Agreamentandrer soncilston of
theServices ander it,

The Conjtiltant. shali not uie the Daocuments in siuch a-way a5 $o repraducs the design
or praduce a desigi e same as the design of tha Project with any other party,

Farmat of Electronic Dacinentation

821 ic voples of alt design documents and drawings genesated by the
Gonsuitant shall ke provided fn Hoth POF print format and origindl native
file: format, including, buk nat Hmiked to, Micresoft Ward, Mivosoft Excet
and Atocad.

892 : Blechronle models used for hydranlic: ahalysis, stress amalysly, pipe work

9.t

~~s.modéiling.cte. shalt beproyided.in.gative forgat, Rasults gitpuk Hex from
. uch modelliog shall be expailed in {o an agreed format sych;9s Bxeat
spreadsheet ko emable the Owner to analyse autput data.

893  Becronic coples of commuaications and reports for final docvmentation
sialt be provided in POF fosmal only;

8924  Documents provided by third pacties.in printed, paper format only sholl ke
scamned to POF format at suffTefent. opticol and colour resplution-to-enable
clear and lugible reproduction,

Confidentizlity

Except-as may be strictly necessary i the performange. of its.duties under this
Agrepmient oras athenvise requined by theappiicalile Taw, theConsultant shall, and
stall cquse the Consultant's:Representative and the Consultant’s -key persannel, ot
at: any Gme Without the prisr written cdasent.af the Owner discloss to-any person or
nthewtfsc make g5e of any of fhedocumeits: oraw photographs-or. this. Agreement
or.any Information.or any other crafidentiat infammation relating to-thn Project, .the
rompleted Projest, the Site. ot the Quaer (inchuding; without timWeation, financial
information, the terms or existence of agremments for-lease.nr fpases or agreements
for sgle-womeerning the Project). This clause 9 shall cease to apply to avy matter
‘which s .op comas into the public.domaln through ne default o the part.of the
Consdiant of any persoss for whom b is responsible.
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9.3
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2.1

The Consuitant shalt not, without the prior ytitten consent of the Ownei, publish
alona or-n conjunction with any other person iy articley, fllustrations, photogrophs
or.yideos relating 1o xhe Project.

Eath Party agrees to camply with obligations wader the Privacy Law in respect of
Persomt nfarmation abtained by or disclosed under this Agresment to the extent
that then any such Prvaty Law roay apply.

“Ihis clatse: & wilk supyive termination of the Agreement.
Assfapment and Novation

The Owiner tay upeR written natice fo the Copsultent (aind with the Consuitont’s
consent which cousent gy net be unreasonably withheld or delayed) assign or
otherwise chiarge-the benaflt of alt orany of the Gansultant's obligations under this
Agreement.and/or any benefit arfsing xnder oF out of s Agreement {whether or vot
accruéd), Notwithstandiog the preceding provistans of this clause 10.1, the Owoer
may upos written natice to the Consultant {and without the Consutant!s coqsent}
asgign or othenyise charge the benells of .the Consullant’s obligations under this
Agrecment andfor tenefit arising under ar out of this Agreement {whether ar aot
accruet) to an AffTate.

The Comsultant shaft not assign, novate oF otherwise transfer this Agreement
(whether i whote or {n-past} ot any tight or obligation under ft {whetler o not
acerysdy without the prior yiritten consent.of the Gumer. -

Sub-fetking:

The Copsultant. shat not sub-contract or Jelegate the perfommance of any of the
Seryices without the Owmer's prior wiitten consent. The Consultant shell be
respopsible’ far any services {€ sub-cantracts to 2 iivd pasty as i€ It bad performed
those sesvices Tteelf and the-fees pnd axpenses payable in accardarice with Clause 6.
shalk nothe increased by any amotnt payable by the Censultant 1o {ts.sub-tonsutiant.

Insurance and Indemnities.

The Consuliant:

® \warrants 16 the Owier that it bas in-forca and shail mainiin a policy of
professional Indemnity  fnsurance covering the performance of the
Gonsultant’s duties underthis Agresment for an indemnity-Umit of ro tesx
Yt $1,000,000 (ona.miltion US Doltars) fa respect of each and.every cloim
and 4n anwwat agerezabe from the date of this Agreement. Intil the date

which Is threw yearsafter the date of conclusion of the caorying out of the

Services.

2
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[(0) warrants to the Owner that & has a public or general fiability policy
‘cavering alt Hohilitias to third pasties arfsing out of any-act, hreach or
'apoisstan of the Consultant jn yespect.oft

iy any infury to, or death of, any-person (other thar tability which is

- required by law to.te Insured under & workers* campensation policy
of $nsurance), not being & porson who at the Hine of the contract i
eogaged in or upon the servicq of the Constttant under a- cantrack
of employment or services; ar

g any loss, damoge, destruction to: progerty not-Gelonging & nor in
the cara,. custody oF contiol of the Consdltant,

wiith 2 it of Habitity of US$5,060,000 for each and every claim; and in the
aggregate.

) warrants fo the Owner that it shalt wolntain any other insurarice which is
required hy taw for the time being inforce in{iie Country, state ortetritory
viliere the Services are perfosraed,

e} shall-an-request.produce.to.the Cwnar_from tine. b time evidence iy the o
forpyof a cartificate of fnswrances. T
2.2 The Consultant’s obifgations to maintatn insyrance shalt in no way hegare of Hit ony

42.3

or all of it obligations or duties under or In cannaction with this Agreement gior #$
liabliity e respect of any brsach ornon-pecformance of: this Agreement,.

The Canstltant wit ba Hable for, and witt indemnifyond keep indemmifled the Qumer
and the Owner's Persouet against any Habjlity, cost or expense incusred by the
Ownerin vespest ofy

12,34 clims by any person against the Guner, the Ownecls Engincer o the
Oumer's Perscanet in respect of lass of gr danage te aay propexty freal or
personal);

4232 caims by any persop agalnst the Owmer, the Owndyr's Erigineer ar'the
‘Gwner's Persannel in respect of parsonakinjury, disease, illness ordeath;

12.33 the cost of re-performrance of Rny part of the Services wiere the cosk of
such re-perforvance is to' e patd by the Consultant undex-the Agreementy

14,34 (oss of domage t0 any of the Ownet's propety Gsubject: always to clausa
$2.6) provided that a Ymik.of Habiity shell dot sxteed 4505,000,000-{ive
willien US. dollaps) for each and edry dalin and In the aggregate, The
Owaer shalt be Uable for, 2nd will indemnity and keep indaronified tha
Consultant, and the Consuitant's Personnek against any Hahillly, cast-ar
expense Mcurved by the Consultant I+ respect of loss or damage ta'the

2
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2.9

12.6

7

12.8

Owner's propety nnder this clause in excess.of suchspecificamount except
wihere such loss or damage is caused by the deliberate act oriViies Default
of the Consultant andfor the Constdtant’s Personnel; and

1235 any third party Liskiticies and clafpis against the Owner attributable ta any
aepligent actor omission er breach by tire Consultant;

nthe course of by reason of the execytion of the Warks'or the parformance af the
Sevices fo the odent intaweed a5 » resuft of the asts.or omisgions, breach of
‘contract, and hreach of any velevant Legal and Regulatory Requirement. in relation to
the perfermance of-the Serylons by the Consuléant.

The Constltant’s Lizbilities under clause 12.3 will be raducad proportionally to the
extent: that the Uahilifes were caused; or contcbuted to, by the Uwner's, the
Ownet’s Engineer's or the Ownct's Persponels negligent acts, omissions orWitiul
fiefault,

Each foderonity under clagse 42.3 and 12,4 in the Agreemertt is - continuing
obligation separate and fndependent. fiom: the Consultant’s other obligations and.
survives termination of the Agresuent.

fram tha date of comwmencement: of the Works at the Site urtlt the dssue: of the
Statement of Tking-Over wnder fhe-tast Trade Contract to reach Taking Over, the
Owndr shalt procure the taking out and wmalitenanee of Construction- Afl Risks
insurance. PUAR tnsurance Poliey"} paticy for-the full reinstaternent valvie of the
Warks whict shatl indude the Gwnér and the Consultant as Jolnginsured thereader
Tn-accordancewith requirements set In the fasuranes scheduler-anpesed at Schedule &
(CAR Insurance Schedule). The Qwmer shall not be thble to insure against. any
personal Ifury o or ihe death of any person or any: damage, loss or Tgjuy
property capsed by the effect of-sn'Excepted Risk or any other exclusion expressly
setot In the nsutaucs schedule armexed-at Schadule 8 (CAR Insufance Schisdute),

Fhe Consuttent shalt indemnify and hold harmless the Oymes againsh any excess
andfordeductible applicable.to gy clair made under oF in connection with the CAR
Insurance Palicy which results from an act or omission ov hreach by the Consultant.

1 there 5 any pace of Hhe Services that need:Ao he perfarmed at: Ownac's plant,
Ovmer and/oy Owner's Engiresr-shall notifiy. Consvlfant Iin writing af, dr before, the
comimencement of the Servioesof the location of all kerywn locations. of ashestes or
asbestos-contating materisls (togerbier, “Asbestos™}. st the plant apd. thereafter
Imfvediately pon any other Asbestos belag locatad; whether it is Ukely to affect the
perfommance of the Servicesornoh.

n the event that any Asbestos 5 fogated dutng the pefformance of the Sevices,
Owmer andlor-Quiites’s Engineer shalf amange for an-approved specklist consultant 1o
inspect nnd.remavs e Asbestos-amd shall notfy. Consultant in yiriting when all such

Ashestos has-heen mitigabed and where such Astiestos hias not been vemaved full

;]
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datalls of how stuch Ashestos ttas been contained 50 Az ok torpresent any engolng risk
or hazadrlf, Codsuliant shall have: ao ebfigation or iabllty- under-the Agretment kv
gerfarm any Services In- ‘cohpection with the distovery, {reatment, removal,
tansportation ar any activity in relation toaoy. Asbestos found to be present,

Tn the event Hhot Asbestos. Is discovered abthe plant, Consultant shall be enfitled, upon

. reascnable written noce tos the Owner andfor Dwnet’s Engineer (buk forthwittitp the
extept. nzcessary), to suspend the:Sexvices ab the plant W the extert ceasonably
netessary to pravent the exposure of Consuitant’s personnel to such Ashiestos {(and as
impacing upon the Services dsewhere). Such suspensian shalf b imited tothe Fme
requiredito remons, test of contain such Asbesios.

129 subject to clause 12,8, Consyitant shallnot be table forcostsansing from the failure

to coneetly ident®y or for costs arising to comecily handle, trauspdrt, or treat
tazardodx materials, exeept those matetfals hrought to the site by Capsulfant-or
those matecials brought to site by others for which Consultant is respansiie.

42,10 Consuitant shalk not be responsihle for any costs or Hability related to the ifiscovary

of any rderground. conditions-or obstructions that were ot identifiel . Consitant.
befare the execution of ihis Agreement ar which eold nat have heen reascoably
~forasas by Conspttnts—

" 12,71 Thied Pagty lisbility shallbe detervitned at lav,

13 Cooperation with Thicd Partles

The Consmiant wille

123 net impade or interfere with the work of any- third party. o thelr persennel on Site

{wihether emplayed orengaged by. the Ovner or nof).

13,2 coordinate the, performance of the Services with the work of any thind party and

‘teasonably saoperate vith such tiicd partiesand thelr personiel al the Site.

433 be Hable for and indepwify the Qwner against. any Liabitities of the Cwmerand any

dlefms by third partles s a. reslt of 3ny 8, Dreack or omissian: dug fo-the
Consultint’s faflure to.comply with this clause 13, The Quwner shall use yrasonable
endeavours to mitigatesiuch Liabilitles,

437 Trade Gontracts~ Cansultant's Authority

1341 Subject. bo ciaute 13AZ the Consftant &s authorised So exercise at rights and

wdertake alk ohtigations conferred wpon biny by the Trade Contacts. The Consultant
skl efisure: that the Wiiks. are carded ot i acoordance with the design approved
fy the Ovner.

13A.2 "The Consuttant shalt-nots
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13A.3

13824 instauct any Trade Contractor to make any vasiation ta the terins of &
Tratde Contrct without the priov wiitten approvat of the Ownes;

43A2.2  without the prior ywitten approval of the Dwner fssue any tender
documentation In exlation to any Trade Contract Works, norselect or
notily any Trade Cantractor of thel selection 10.cary L any Trade
Contract Works;

13533 «excopt with the prior written corisent of the Oviner take au acilen
{nchding sewtling or agreeing any claimi andéor Bsuing any
nstruction) in relation to any Trade Contract which wil ar is
teasonably likely to cause an ficrease in-the Trade Contract Amount;

13824  where the parties haye agreed a date for completion of the refevant
“Trage Contrct Works pursuart to the relevant Trade Contrct, grant
any-extension.of fime pursuant ta any Trade Contract or fssue any
instruetion-ax-atherwise which will or 15 veasonably Weely ta entitle 2
Trade Contractor to an extension of time purstant to the relevant
Trade Contract:without the prior wiitten approvat of the Owner;

13425  for any'Trade Contrack other than those referved to §n clavse 13A.2.4
oxceph ‘with. the prior written consent: of the Qwner, lssue any
{agtruction reasonably Vikely to etend the 1ime taken o complete
the relevont, Trade Contract Works under that Trade Contract;

13726 eater fato any conteactual or other conanitment on behatf of the
Oviner whether pursuant to a letter of intent or-otheryise {includiay
appainting any Trade Gontrctar) without the prigr written approval
of the Oymer;

13027  give votice of the intention to terminate or tenmivate asy Trade
) Contractor’s emplayment without the prior wiitten approval of the
Cnes; of

13A.2.8. inchede any Holding Companys Subsidlary or other assoctated
companies of the Cansultant gn ary bid Ust for any pateptiat Trade
Contract without the priorwriiten cansent of the Owner.

1 the Consultant nceds or will.peed any instouctions, -fnformation-or approval
feom. the Ovmer in.order for i to, perform the Sexvices fvaccosdancewith this
Agreement, he shall apply to the Owner for such ipstructions, Infarmation of
approval as soon as he fieed is appatent havipg regard always to the
Frogramme,

AUE1619%5
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138.1

1382

138.3

1384

Certificates

Whenever the Consultant s actified by a Trade Contractor that. in. tis-opinfon
the cotevant Trade Coutrack Warks bave raached Foking Over entitling him o
Teceive a Statement of Taking Oves, the Constltant stioll notify the Owner.

The Owner and represeitatives of the Owner shall be entitled to accompany the
Consultant on the fnspection. of the relevnt Trade Contract Works referved todn
clause 438.1 and to make reasonable cepresentations to the Consultant in
relation to the fssue of the Statement of Taking Gver { respect 5f the same and
the Comaultant:shall have due regard to any such representation.

The Consultant shalt provide the Qwner with a copy of the Statement of Toldng
Quer fssued T any TradeContrackor as snon as reasanably practicable aiter the
date that sich Statement of Toking Over is fssued to the relevapt. Teade
Coraractor,

Thé Consittant: shall provide the Qwaer with a capy of the Final Statement of
Taking Gver ahd for alt purposes s final Toking Over of the Project sall ke
dedmed to have taken glace o the date-stated in that Final-Certiticate of
Taldng.Over.

14

4.9

Ternvination ass Suspension
if the Sgnsulants

a) : falls to comply with-any of the provisions of this Agreement or breaches any
ohligatiens vexder this Agresment:(whether findamental, materat of not)-
and fafls to rectify such nos-comphiance or breach within, 14 days of a
written potica {rom the Owned requiting rectification or remedy then the
Owmer may give the Consultant 2 further writtan aotice temminating the
Comtitant’s employment under this Agreement forthvith.or at such other
time as:may be specified in that notice.

b) at any: time shalt become bankrpt or make a compesition or ayrangeinant
with fts craditors or have a provisional Uquidater, recsiver ar ‘manager.of its
business op ndeviakiog duly appofnted or ave an-administratos o receiver

_ asdefinedinthe Bankruptey At B.E, 2483 {1940}, as amended from.time to
time, agpointed or have pestession faken by, then the -Owner may
terminate this Agreement With immediate.effect,

142 Withowt prejudice ta any cights and remedies. which. ¢the Owner.may. podsess whether

by virtue of the Agreement oratherwisaat taw, the Owner shall be entitled. (for (ts
convenience) at any time In its.absalute discretion to terminate the emplayment of
the Copsuttant under this Agreement by giving o 1ess-(than 7 days” nodesin writing.

26

AME GRS -

xZ v



143

4dA

145

gL

"7

*%8

14.9

The Owner {in s chsolube discration) may by notice In writfng suspend the
performaive of- 3l o pact of the Seevices. The Qumer shalt issue a-natics in wiiting
suspending the:pecformance 'of all or part of the Services if twre i5 on fondnent,
fiealth and safety concern.

In the event of tetmination vader clauses 4.1 or 14.2 ur suspensioa under clause
143 the Comuitant shall take all steps necessary 1o epqwe a.safe teriinatior. or
suspension of the Seryices,

in the svent of x suspension of the Services under clause 14.3, the.Ovmned may by a
written natice require e Consultant to yesume the-gerformance of -the Sexrvices and
the Consuttant shall a5 soan a5 reasonably practicable then resine the gerfarmance
of the Services,

T the event of a syspension of the Servlices under clavsa-14.3 continues fov langer
than 90 Business Pays, the:Consultant may request in weiting that the Sejvices be
sesumed, Unless weitteh nstruttions ta rasume are given by the. Owner vithin 28
days after fhe Consdltamt's requéss, elther party may “fortiwith determine the
cenployment of re Consultant upon the expiiy of that 28.day peripd,

Sebfect to clause §5.8 1 the event of Lermination under clause 4, M2 or 146 or
upor. suspension of the Services inder clause 74,3, the Consultent shall be entitied
o3

a any instalment of the Fee due and owigg &b the Hme of termipation of
suspension - and'a faly and reasanable propartion of the next instalment. of
the: Fee to beoome due following the date of términation gr suspension
tiaving, regacd to the Services-which have been provided by:the Consultant
prior o termination ar suspension (fess any ser-qff wilich: the: Owner is
entivied to make whether by virtue of this Agreemenkar atherwisa at lowk

] such rossonable costs and expanses as awe reasonably lwawred by te
Consultant in relatfon to such tenmination or suspension provided that the
Conssitany tas taken alt reasonable-steps o mirfmise and prevent such
costs and exenses and provided further that this clause 1470} shall not
apply-iri the event of tanmination pursiantto clause 14,1

In the event-of-termination putsuant te clause 14.4 namonies shall be payable to the
Consiltant tmifl the, Owner has ascertained (ubject always to the: Umitation o
1aBility under clayse 22,2}, the: amount of any, loss and/or daage cavsed 1o the
Oumer by the termination-or breach by the Consultant of the temg of this Agreement.
and the Oumer-shall be entitled 1o deduct the swe fram. any monies otherwise dus
i accardance with dlause 14,7 0r torReover the same from-the Constltant sz » deit.

Notwithstanding amy other pyovisior of this Agresmisnit neithee suspension of the
performance. of tiie Services nor- tennination of the, Consyltant’s engagement under

this Agragment. howsoover atising shail gerder the Qumier lible to the Consuttant-for

£3G-151-9505
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anyclaioy for any additional compensation such 25.{05 of profit, loss of fens, fossof
grpectation, lass of apporbymity, indirect logses, cotisequentiat losses, loss gr chance
ar any other such simitar fosses arising-out of £he suspension of tlie Seryvices-or the
terwdnation of the Consuttaric’s employment under-£his Agreement.

14,10 The Consitant shall be gptitled ta submit an involoe 1o the Qunet for any sups

wihich it 4x entitied fo be.paid pursuant.to Clayse 14,7 at the eid of the coltotiar
manth inwhich the suspension or teprination orcurved.

14,41 For the avoidance ¢f dotbt, the provisioas of dause 7 shall apply {n veiatlon: ta any

fwoice submiteed to the Owaer pursuant fo Clase 14.10-and to. any sum due in
vespeck, of such Invaice.

44,52 Upon any termination of suspension-of the Agresment. the Consultant shalk if required-

Ty the (}gmer {as a pre-condition to recaiving any payment 1imder this clause 14)
forthwith detiver 1 the Owner the Ducuments {whether in the coumse of pregaiation
.ar complatrd) in hath 2 PDF prink forvat and ofigiviat native flie format.

1443 Yormination of the Consultant’s-employment mnder this Ageement shalt not atfect

ot —mre e -glofailit-or-freach-oficontrack-of the.agber, patty.prior_to:such tespaination aod the

the accrned rights and remedies of elther parky.in relation toany negligence amission.
provisiohs of this Agrepment shall coniinue w bind the parties for as dong as
fiecessiy o give effoct fo it resgective cights and obligations under' tis
Agroement.

14,14 If (1) the Ovmer fails 1o pay-any- ondisputed amolnts within 90 days of itk Final Date

“for Payivent or (1)} the Owrier becomes ihsolvant and the Owaer: fafls topeskify Such

nosveompliance o¢ breach within 14 days of a witten nitice from the Consulfant
requiring sectitication or vemedy thers the Gonsultank may giva the Gwnera further
wilther; soffoe weminating the Considtant's employmnent uader this Agtesment
farthwith, Following such temmimtion the provisians of Cavses 4.7 t 1433
inclusive shall appiys

§5  Health.aod Safety

451 The Consultant shall fave full regard Yo the safety of all persans entitiad 1o be b
the Site, shall comply Wit al applicatile healis 2nd safety and eoviropmentat
regulazions and taws dn. force from time to e and-shall comply with the Gwner's
H5E Policles and Standards.

152 The Conailtant must enswce that all of fts Personpel, whilst an Site, comply with any
siter safety regoiations and conditions for acess fn the Site {ncluding, bk not
tmited to, the Site Procedures. and Poticies) w0d with altreasonable divections givep
by the Owner or-the Qwnet’'s Erginest,

153
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16.1

1534 The Conwitant's Personnel cequired wotk on Site must attend all
appropriate and velewant Induction cotses required by te Ovner {"Oviier
aduction Cotirsas”).

1532 Whers the Consultants Parsonnel are requited ta have specific skitfs for the
pesformance of the Services, the induction and trointng vequirements
relevant 1o themt mst:

(a) beconffamed by the Oviner's Englnenr; and

(0} be undertaken by the relevant Consultant’s Persennel pifor to the
commencement of any wosls an, or neap the vicinlty of the Site.

4533 The Owaer will pay for the cost of proylding the Gefner Induckion Courses
hut the Consultant shall amange and b responsible for the casts of the
Consuliant’s Persanpel attending the Orwaer Induction Courses.

4,34 Any person visiting the Consultant op Site to meet Persorinal working on the

Site, and whe Is ot preforming any type of manudl work, will also be
required to attend the velevant Owiier Induction Cawse, This ceguirement
will pot apely if the wisitor is accompenied 2t alt times whilst on Site by a
person who has actended all relevagt Oymer tndaction Courses,

tiotices

Any natics, agproval, covsent, diregtion, demand or other cammunicasion {*Hetice)
glven ot made uader: the Agresments

16,4,  mustbein writing:
1612  tobe effactively sorved on thie otiier Party, must bet
{) [eft at ar senk by prepaid opdinary post to the address of the Party
6t out fr Schedule § {or suck otfier address a3 aRy be-notifled to
e other Party from timee 1o time);
{5} subjeck to clause 16.1.8, sent by cmail to the emalk address of the
Party.as vet dut in Schedule § {or such ather sxnall address as.shall
tie notiffed to the ather Pacty from thne & time}

1643 subject to clause 16.3.8, x Hotice takes affect from the Ume it is recelved
unless-a Jater timeds specifiettin i3

1644 if posted fn Thailand, a letter & taken to B reeelved on the filth Business
Day after pasting;

4146166395

1615 1f posted outside of Thailand, 3 latter 1s taken o be receivad on the
-ssventh Business Day after posting; .

1646 -3 facsimile is taken m‘be veceived At the thne shown in n transmission
. vaportby the machina:which Indicates that dhe whole facslinite was sent;

1647 shbject toclzuse 16,1.8, emalt is takenta e taceived at the time vihen the
sender receives confinmation on its-email syster that the emnll has been
transmitted;

16,38 notices under clause 20 must.only ba given if writing in accordance et
dlauses $6.1.241) and way nek be glven by email.  Althougly any giving of
such communications by emait will not be vffective commurtication for the
perposes of the Agreemen), a.Party may. elect to send a copy, of such
commimication frg-email; ond

16,19  for the purnose of this clause 16, spall inclutes emoll whether sent using 2
netwark or using a common-informration system, ar third party doangnt
contrel system,

¢ < e e o P BN O AgrEEMENT
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18.1

Tifs Agreament sets ouk the entire agreement between the Consultank and the
Owper in selation to the Project and replaces all peior agreements and
understondiogs. AR additions, amendments and variotions shall be bindieg oty if-th
writiog; and signed by duly authiorlsed reprosentatives of the Owner and the
Comstiltant,

The Role-of Consuitant’s Project Manpger

“The Copsultant varrants and wadertakes to the Gumer that the Praject Menager (as
defined in Schedale 7) stalls .

4841 assue and madntain personal controk, management. and supervision of the
Servives ta he performed by the Consultant

18,12 establish and malntain  direct and regular personatl contaet and
communication with the Oymer and the Quner's Eaginzer on all matters
pertaining to the Consultant’s resporsiitities under this Agresment;

184,23 prepae.forand make Rimselfavallable to attend alt key meetings with and
Jpresentations 1o {inter atiay public organilsations andfor autharities,
{funders, purchiasers, fepants, mapaging agents andéor contéadlars with
whom the Owner §s or may be fnnegotiation ; and

18.4.4 abstain fn;m sny and =W other professional apgointm__en‘t; ang/or
respansibilittes which, might fmpede or fmmIF the ability of the lead

3B
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18.2

19

194

20

204

0.2

0.3

204

Partner-£ Divector to fullR the aforementioned funchions and ensure that
the Services are at ol times performed in acoordance with the
reqwirements of this Agreemant;

The Casultant shalk allocate (o the-Project sufficient and appropriste numbers of
appropriately xqualified and cxperienced personnét and: shafl ensure {where
Appropriate} such continulty of pevsonnet as-ls or may be-necessuy to ssuraat.all
qimes the proper, effective-and efficlont performance of the Services i avurdance
with the fequirements of this Agreement.

Walver

Fallure by either Pacty at any time to enforcm.any proviston of this Agreement against
the other shall not be constrund asa walver.of such antittement and shall gat affect
the validity.of this Agreement orany part or parts heveof or the right of the relevent
Patty to enforce any provision in accordance with-fts temms, The rights and/or
remedies of either Party may only e yeaived by fopmal written walver which lssigned
by 2 duly-authorisel yepresentative- of the Pasty walving its fights and which makes

axpress-and unequivocal-reference: to the walver belng-made pursuant fo this Clawse
19,

Dispute Resolution

In the eventof any dispiite, quéstion or differanca of opintn between the Oemer and
the Consultant arlsing out of-ofF taxler the Adresment (“Dispita™), & Parly may give to
thaather Party a notice {"Notice.of Dispitte®) specifying the Dispute and requiriog its
resolition andér thisclause 20,1,

{F-3 Ntice of Dispube. is glven.under clovse 20,1 andthe Pasties are.nat otherwise
able 1o resolve the Dispute, the Parties must fominate 3 sentior vepresentative to
mart within & perlod of twénty (205 Busiiess Days from the date on which the Natice
of Dispute-is recelved, or within such longer peried as the Parties agren, e chief
execwtive offfoers {or7thele yespective nominess) of each Pasty may meet and
attempt to Fesolve. the Plspute by discussions in good falth, Unless:the dispute can
be tesolvad at that meédting or the chief executive officers agree otherwise, the chief
executive nfficers must lso-discuss whcther the Parties should attempt; te resolve
the dispute or difference by aneof the methads refeyred to tn clause.20.3. below,

The Parties may a¢ ahy Hme, by agreement, attempt to sesolve any Dispute by
canciliation, mediation.or expert determination bofore submitting Hmt Dispute to
apbitration,

If the: Parties: ave upable to resalve the Dispute within a perlod of forty-five (45)

Business Pays-from the date of the Natice.of Dispute.or within stich longer period as
the Pacties fiayagree, eithar Party may stbhmit the Dlspute to arbitration as follows:

3
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0.3

21

ronm e e e TR AMERL-shalt-bes govemed-by.and- constryed i accordance, vdth the taws, of

N ——

24

2.2

2.4

)] Any Disputer ayising out of or in conpaction with this Agreement, fncluding

" ‘any question regarding its exitence, vatidity or termination, shall be

referred to aud finally resolved by arhitration administered fy G

Singapure Intermationat Arbitration Centee {"SWZ") 1y accordance with the

;Arbitration Refes of the- Singabore Intermational Arbftratiow Centra TSIAC

Rules‘} for the time bsing in force, wihich rules are deemed to be
,Imomnmed by seference in this Qause,

o) é’i‘hc seat of the arhitration shalt be Singapore.
& ‘The Tribunal shall consist, of one (13 arbitrator.
{d} The languege of the-amigation shall be English.

Nejther the commencement nior condutt of any dispute settiement pracedure Wik
excuse &7y inberupition ta the:Sexvices.or to'the performance by the Pardies of-their
respectiye-obligations under the Agreement,

Law

Thaitond, Subjeet o clavse 20, each Paty irtevocably snbmits to the notvexchsive
Jurisdigtion of the-courts of Thailand; With tespect to any pmoredingswhich mybe
broyght.at any tine relating fo'this Agreement.

Limitation

The ‘exclusions and Umitbiors of rights, remidies, wamanities, guarantees,
obligations and iablifties set out dn this Agveament sball be exclusively thoze set
fobth s the Agreementand those stated esclusions and (mitations ase s Yeu.oF aiy
offers avaflable at kaw or in equity. Where no speghic right or cepedy s spedifically
aeticplatad fn the Agregment: in respect of any Umitattons or exclusions of vighs,
remedies, warmnties, guarantees, obligatious.gr {atiilities, any right.toveemedy ag
may b available atlave ordn equity shalt beavatiable ta-the relovant:pasty.

The sxclustons and Umitations of Uability st owt To this. Agreement shalt apply
frespoctive of wWhether Uabliity aiises by statute, coftract, tart: (incluting byt pot
Tinted to negligence) or otherwise.at lave.

Hotwithstanding when the cause of action may have.atced, the Consultant witt
vernoin {fable to the Quner under. this Agreement until the expiry of the Linitation
Periodand any shortir statutory Limitation Feriork shatl not apply.

The Cuasn\unt’s totat aggregateaﬁahihty o the'Gwner whether ackfng ot of or In

connection with fi-Agreament (Inciuding forany coasequential Tosses) s Brdtad to
the greater of-ane fundred percant (100%) of the Fee under this Agrecraeht.or one

2
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million U3 Dollars {U5§1,000,000}, cxcept that the ConsulEant’s tiability shafl not be
educed by, and lxabﬂityslazilb&ml{mued inrespactof

o e Consultont’s Habiity in 20y cwe of fraud, deliberate default, gmss
negligence, teckless miscorduct, Wiful Defavit andfor abandonment of the
Agresment.
& e -Ounst.;llznt's Yahliity for death or parsonal o}y caused by the Consuitant’s
negligence.
) the Consultant’s Hability for indempities under thls Agraement in vetation to
clatms. by third pirtles,
vy costof reperformantce.of the Services under clayse 3.13,
&) recoveries.under any Project insurance policles taken out by the Owner,
)  loss or damage to the Owner's property {other than the Works) for which the
separate cep an Uability seb ovk I clayse 12.3.4 shall apply.
23 Parteership
234 if the Constidtant Is a pastaership then-each partner of tha Consuitant shall be Jatesly
and seveyatty Hable.
»
ATEH6LIET

——

EXECUTER 85,2 DEED by tha Partles and deliverad.on the date at the beglnning of fie

Agreement

DXECUTER by 3

Huwait Petrafeum  Aviotion ¥

(Waitand) Efmited - }

acting by-two Authorised o *

Signatorles 4
Buthorised SIgANGTY SHOURS; » m
Agthotised Stznatory
Print Bamer Fadel Al-Facaf, Manogiag
Directar Glofat Businzsses ’
Authorised Shmthimamm,M e
Authorised Sigdatory T
Print Nama: Talot Bousheotan, frojects
Diractor
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This Contractiswade on‘,}lfm A’Ug vet 2017
Between

Kuwvajt Petraleum Aviation. (Thailand) LAd., whass registered office is Rloor 19, Lake Rachada

Office Complen, 193/38 Rachadapizek Read, Klongtecy, Bangkok 10110, Thailand Gl “Owner;
and

Swot Construction o, Ll wiose maisterad affice 15209 Moo 2, Tongsukla, Sriracha, Chonburi
20230, Thailand (e “Chutrpeter”). .

WHEREAS the Owner aperutes a fuel. stovage Fasility in Chonburi, Fhailond {fhe “'Site™} it
confainsamongst others, eight sbove ground storage tanks.

WHEREAS the Ownor wishes o employ Bie Conimclor and the-Conswactor wishes {0 areept the

umployment,. 15 an independent confractor, to Runish mlerials, equipient, plant machinesy,
consum;xlﬁes, Jabor gkills, expertise and services necessary to the Works of the. Owner's KPAT
terminal,

The Pastios agree 23 follaws:

I DEFINETIONS AND INTERPRETATION

1% Definitions

Tin thie: Cantriiet (ps: heveinafter defined) the following words and expressions shalt hiave the
meznings herehy assigned to (tew:

“ASME B213" memns (he Americay Sooirty of Mechnical Englocers yoquiremants. for
piping typioally found do. petrolewm sefineries; chemies!, phasmaceutioal, sextie, papes,
seuticonducior, aud eryogenic planfs; and relpted procassing plontsand terminals,

"ABME Section ¥ mems means the Amesican Sooiety of Meclauicat Engineais

“Bank Guarantes” has the meaning giventa it in Clayse 3.2.

“Bebe meons the lawfis curency of Thalond,

"Business Day™ means auy doy {cxctuding Sahisday, Sunday and public holiday) which is a
noxmal bank working doy in Thaland.

“Commenesaant Dale” nieans the date on which the Coslractor Is jo commencs the
parfonmance of the. Works pursuant to Clause 2.3,

“Completion” meaps the date on which an asceptance cortificate is issved by Oyaer fo
Contevetor for satisfiction of Rayment Milistom?\? set g’xt in Apjeadix 2,

Bofor Surd | o 4
“Complction Date™ mmsﬁe‘(’“ Pur D, s”, 2018, or such dale that- may by ameaded ay
ostended in accorddape with Clause ? hereol,

“Contract™ means the contct made between Ovwner and Contractor and comprises the
dacuments sfefed in the tenns 20d condiions 4o fom the. Conteact inclisding 3kl appendices.

“Conteacs Price™ meons the meaning given to itunder- Clavse 1.1,

7

12

13

“Ceniractor’s Default® has themeanivg given in Clause 122

“Can(met«;r’s Equignsent” means all appartus, mwchinery, vobicles and ofier frings
required fop the execution and completion of e Works.

“Defetts Efability Pesiof? memns the period ofone year Bliowing complelion of the Works,
duting which the Contwmetor i mesponsivle fix soxking good defects and damage in
askontansewith Classe 9.

“Delay Eiuidrted Damages” has the meaning given fu Clause 7.3

“Forer Majerxe™hes the meaning siven i Clanse 15.1.

“Invilotion. {o Tender™ micans the invitation 1o tender incleding s addedums and
clarificalions pravided to-the Contractor and 4 iv-set out in fAppendix 31,

“Lump Sum Paymenf” means.the mening given 1o it under Clanse § 1. 1nxclusive of volue
added tax t be paid in aecosdance witl the Payment Milestones,

“Notice. 1o Frocecd™ menas the wrilten notice to-be iynred by dhe Owner o the Contractor

pursant o' Clanse 2.2 specifying e Commencement Dato,
“Ovenev?s Teclmioal means KPIAC Technicnl Depariment.
“Pawfies” means e Quucr and fhe Coptractor st Pusty™ mcans.any of G,

“Payuient ' Milestones” means the schedie of jaynents, applicable: wilestones and
condiifons {o he setisfied as set vutin Appendis Z4hat nesd to be et Sefore Owner bos.an
obligation ip ke sl redovent payment afthe Enmp Su Pries,

*Project™ mesos the AMBER. (3PS, Opesations Conveasfoun) Prgject where locared a1 XPAT
Termival, Leamehabang, Choabur, Thailand.

“Project Seope” meaps without Intitation ofthe excention of sl Works and alf sezvices (o be
perfarmed by Ui Contractor wader fhis Contaet,

“Salty Regulations™Jas fhe maeaging given do i fn Clanss 3.5()

*Schedule of Payments™ has fhe dalails given to tamder Pant 5,

~Specification and Techuient Documents” meaus oach-of the spetifieation and tochnical
documents seioutin Contmct Requisition Histed in Parr € of s Contracs,

“Varfarlon Order™ has the meaning given fo it in.Clanse 101,

“Works™ memg therseope of weiks a5 ont in Contrasts Reguisition Jistedin Pact £ of this
Conuagt, )

“Warks Schedule”™ meqns the seliedule to complste the Works as 5ot ont in- Appeadix 1.
Headings and Title

Tl headigs ond ditles in diis. Contract skl sof be dremed prct theroof: or be-taken. inte
capsiderstign iy the Mterpretation apconstmetion of the Coptmet,

tnferpretation

131 Words impoiting persons or partics shall inciude Sons and comortions avd any
orgauisation having legal capacity. .

5.
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2.
21

22

24

132  Waords importing the dngula only 2ls0 include the plural and vice-versa where the
cojitext xequines,

133 Rolemenees hevein fo Clauses and Appeadices shalf hie decmed references o Clauses
and Appendices 10-this Contract (unfess it appsars atherwise fiom the paptext),

134 Reforences to the words “fuclude® or “including® shall be deemed to te followed by
“withour liwhation™ or “but not limited (o, whether orntt they are followed by such
plrases orwards of similar impost.

THE OQWNER
Agcess to wnd Possessiou of the Site

The Owner shall, a5 1o bp mutually agreed between. the Paviies, gran the Copimcior access 1o
the'Site. A teruporary work area will be allocated within the Site-for tomporary Jaydows,
storage andfor fabrication (as-the cose mny be) with an eatrance fndepeudent of thesnain Site
entronce {“Wark Avea™),

Owaex's Right of Aveess

Qwner and its awhorized, represeatatives reserve she right 1o acoess and inspeet the Works
Lning peiformed whenever ond whexeyer they are being performed, including but not limited
to the premisss of the Conlractor-or Contragtor’s sub-cantiactor's premises, Conlractor shal}
pracure that that Owner lias accsss to Conractor's sub-contractor’s premises.

Notice'to Proveed

The Owner shall issue 8 Notice to Proseed te the Conlactor, which auilwrises the
commencement of ol Works under the Contmet.  The Coulractor shmil commence
performance of the Worls on.llie dates which Gie Dwner specifies. (the *Conmencement
Dafd”} in the Notics 10 Proeced.

Conditions Precedont

Tic obligmions of the Pv_an'ics 1o perforor their abligations Ticoeunder shall ‘be subject to the
sakisfaction by-tho Owner of the followiug coaditions:

(@)  Conditions of Contract Clauses . to 20. inclusive,
¢ Minutes of meetings of copmercial and technical eloxifications

@  ContactRequisition listed fn-Part C of this Contwmet

I theze Is any inconsisiency bepween the Conditions of Contractand the Appendix, the
1extof tha Conditions-of Contrags shall teke-precedence over the Appendix unless the
text caprossly indicates otherwise. Contractor shall amediately wefer ta Ovaer for
claification of auy such inconsistency. Any matter set forth in one potion of the
Contact but omitted from mmother porfio shall be teeated o5 thowgh set foxth in batk the.
portions.

&5
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Provision (;:EEI:etrici(y

{a) Suject to Tlavse 2,50}, Contractor shall provide its own elegficity supphy For
carzying ont G0 Works af the: Site and/or Work Asca.

®)  Ovmenwill provids, s aficharge, slectricity for wse of fhe offies ficility at the Site.
Delegation (o Owner!s Engineer

‘Nowithstanding anyihing 1o (e contrary in this Contract, the Gwater shall have the rightta
delegate responsibility for matters related 19 the Works to tlio Owines’s Englricer provided thog
Owner canfinyes to be Jiable tq honor its oblizations in aceordance witl the Contract.

OBLIGATIONS AND REPRESENTATIONS AND WARRANTIES QF THE
CONYBAUTOR

General Obligations ad Representafions and Warranties
The Contrabtor yepresents and wamzuts that in shall cony ant the Warks;

@) usipg shill, cam and diligence 16 be oxpreted of appropriately qualificd and
expierinced professional designors, engineers and constietors with. expericaoe In
wasks of a type, nature and- complexity similar to the Warks in_accordance with
soacrally accepied ‘standards and professional enincering. mnctice: incorporating
satisfaciory- guality assuvmee: provtdures which conforms with the Invitaion to
Tesider and sball pravide alt necessary Contecior®s Bqiipricnt and labours

{9 in x workmanlike and professional amoner i nccorfonce with pradeat industey
proctices, motlern engineering desigh, project management and aupervisory principles
and practices and In accolonée with dhe slondonds (0 be wxpecisd Trom Jeading
intemational contractors with expesierice. in similar projects using Simitor fechnology
oud of » similar size, seope and complexity 16 the Project; o

©  maumfeoge aod fbdede consistent with prudent indusiry practices a0d i
aceprdencs with the standards aul codes of pctice specificd or refemed: 1o iy the
Conilrnet, and where: 0o such standards aud: codes are speciticd, lo the standasds
consisiently employed in projects of & similer size, scope aud complexity ta the
Projest by Icading international confractons;

(G so that npon completion and in accordaies with the Contract, satisfy Wye perfomante
<riteria set Gut in the Contmot unless athenwise agreed inoriing by the Owner;

@  'soos to comply at all tinies with oll Jaws and liceuses, porwits, approvals of auy
govenumental apthosity haviug jwisdietion ovor the mviltes in questiog.

The Contragtor represents that it Ias the refuived skift and capacity as 4 professional i the
business 10:perfomm-the Works in thie mannge dosciibed’in-the Contmet, The Confracior
farther reprzsents and womants that il the Warks will bo foco from-alt defects in-desim,
workananship ond matesial i acepdance with the Invitation tn Tender during fhe Deficts
Jixbility Pesiod. This waranty docg uot cover lnproperyise or mainlegnce.

Bank Guarantee

‘The Contracior shell pravide a bank gnarantee & favour on the Owncernaf lateraban 14 days
Jrom the dite: of this Conirack In subsiantially G same fomm gs.501 oot in die Ivitation to
Tehder (“Bank Gumeantec”), ThéBank Guarntee shall bejn s amount equalto (0% of the
awanded Contsact Price and. nust remain vaffd for the duration of the: Consract witi] finjsh of

Defects Liability Period
. 3
7wl
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Conirentor’s Reprasentative

&)  TheConiractorshall eoploy one oranare compeatent wepresaatatives asceptable to the
Owngr-to superintead the-canying out of the Works. They shall o fluent in the
Enxlish Tangiega for day-to day comsmunicotions. Their sames and qoslifications
shallbe.communicated inweitinz todhe Ovmer.

() Any ingiruction:oc noties wiieh tho Owmer gives to the Contractors remescitatives
mentioped dn. Clause 3.3 (o) above sl be deemed to Bave besn given to the
Confractor.

©® Aoy decision, advice o indtmclion given by the Comlmstor’s representaiive

mentiohed-in Clavse 33 (a) above to the Dwaer gholt have the sume offeet as though
ithad beext given by the Contractor,.-

()  Any apnointwent or repoval of fhe Contracter's sepvesentatives shall ke dn writing
and shall not take effectuniil 3 copy thereolhas beon delivered by fhe Contrestor to
the Owrer.

Contraciorts Rquipniont

{©  Tie Qentraciarshall pryvide ol Conteactor’s Bynipment ascessary 1o somplote the
Works.

@ AH Comsractor’s Bquigment shall, wiven beoght on fo the Siteandhu Woik Avea, be
tieemed fo bo exglusively intended for the exceution of the Works, At its sole
disceetion, the: Conlranior shall be alfowed fo remove fom, o bring back 10, the Site
andfor work Arex dny such cquipment, as spropriote and scecsspry. for the
conpletionofithe Warks. ’

)  The Conractor shall provide sultablo and safe: storoge and protection for Owner™s
Bauipimeit undey the cave md dontrol of the Contrastor and at 310 additionst costs o
the Qwnee.  Any utverountsd wariativas in inventory quantities of Owner’s
equipment ander the epredagt cautoek Conteavtor slialibe semedied by the Conlpasior
A nreosk IOwacr

Sofety Precautions

M TheContraciornat alt times shall folly comply and obsorve tho Owier’s safety, health
and environmaentit reguisions incleding, those that may be amended. fiom fime. to
time by {he Ovwner CSnfety Regulstions”) aud That Imss mnd regulations regarding
safeiy -op. the Bite a5 they relate fo the congimction, instaliation,. testing and
commissioniug gflie Works.to bedelivared by the Confractor. For the avoidance of
dit, the isdsial Safety Regulations weprovided & the favitation 1o Tender.

¢} The Contracior acknowledzes thnt it has boen provided with.-g copy of the Safety
Regolations and it ivgs seud and soderstands fre-Safely Regulations.

© ‘The Contvactershall ke all reasommble meamres in consultelion withithe Ownger te
protect’ the safety of al pessons (ineluding, without Jiniteion, vendoss® and
subcontmoiors” employees, sérvonts; egents, supplias and-inviteesy wio & the
Contxaetor’s or Cryner’s request come o the Siteaud/or Work Aren,

Owner's. Equipment
Brogpt for the free fusue materiale 5ot out i the- Invitation © Tendes (*Owner®s
Equiprent™, theee js nollwars’s equipmentavaifable for vse by the Contracran

8
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Clearanceof Sige

The Conyractor shall from:tine 1o time. duging: the progress of the Works clear sway aud
semove ol urphus imaterials and zobbigh. provided iat it was blouglt oite Site andfor Work
Asen-or generted by the Confrattor. On-complétial of the Woiks, she Continctor shalf
reove 2l Confmutor’s Bquipment, all:surplus nusfpaials, nabbish, aud ‘waste fom the-Site
andéor Work Area. ’

Comp,ﬁancjcwitk Eaws snd Regufations

T Contrapror shath, at nlf fimes mud in 21 naitiory arising in the pesformance of the Contrack,
abserve and fislly comply in alt respects with, sud give all noticesrequired by thz provisions
of any taw br veguiation, ofany dily consiimied suthority. ‘The Contractor shailiprolect-and
ipdenaify fhe Owner and’ the -Qwaer's direelams, officurs and sgents aghios-any claimy or

“Tiability arising from o based on violation, of any low wr régslations fmposed on the

Contragtor jn relation to the Works.
Tivenses and Permity

The Contraptorsiiall, an belinlfofthe Owner, obininany ieensos or puiits soquired 16
perform. the Works af the Site sndlor Work Ares,

Cuoordination Meetings

Conuastor shall attend, a8 required by the Owner, coordinationamestings with Owner-fram
timetotineg, ‘ . )

DERIGN

Spesificotion and Tevbnical Dogements.

The Parties agree that the Specification and Tachnics! Dosuwents are agreed by she Perties
and e Works shalt bpjn actordance.with the Specification and Technical Documens unless
othenyiso agreed in wiiting by both Pariics,

LAROR

Engagoment of Eabowr

The Cumiragtor slioll, unless ofhierviss provided ig theContrack, wake bis own amanzements
for the engagement of all labour including pyment of remwnerarion sud. ey amounts
sequired onider low,

Sub-contractors
Toe Contrabior niay appoint sub-comractens g provids senvces to Contractor howeverbefore
such appointments a made; Contractor mmst abtain the prior witien consent. of tie Owoer.

The Contraetor agrees Uit in. the-cvent oFsub-contact, the Continetor shill not bs released
Troxt any-and all oblizations, responsibilition, and diabififies wuder thls Contiact,

LabourLaw

The Conretor shiall st alt timey observe and fally comply with alj applicablo Thai labor Jaw
nird 21} ule$ and regulations sssued pursoantthesste aod govemment-mies,

e
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WORKMANSHIR AND MATERIALS
Manner of Execution,

All Works 1o be done by or on bebalf of the Coptractor and the Contclur’s sub-coutretots
slali bo-excouted fnthe manner-and inaccordance with the Contract. Wiere theunanner of
Fabricidtion und execution iz w0t 16t outin the Contract, the work shall be sixecuted inaproper
ond workmanlite mdoner in accodancs with recognised Tntetnationsl industry praciice.
Independent Inspestion

The Qumer shall have the vight fodnspect-all aspects- of the Works ot any weosondble tme.
‘The Owoer shall Jiave the b to delesate any tnspection of the Works to the Owner's
Pagineer,

TROGRAMME:
Time for Completion

‘The.Contractor shat complebe the Works-in accorduace with the: Works Schedule ond fn any
sase ngater dion the Coppletion Date,

Cluinis Tor Extension of Time for Comploetion

The Contactor mey clojm an oxtension (o the Completion Date ift
¢ Notnpplicables

¢  theOwner's Dofaultunder Clauss 13,1 or

{3} ForcoMajeure,

Not applicatie,

The Qwner shell, after due copsultation with the Contractor and i the Owner's nwn
diseretion. which shol! siot be unveasouably witbheid or delayed, -grant the Confractar from
timeto fime, ¢ither pragpeciively or reiraspeetivaly, such extension (o the Completion Date as
may be justified. The Owater. shatl notify the Qontractor accordingly,

Delay in Completion

1§ Hie Contxactor $ajls {0 complere the Works by the Completion Dato, the Contractor shail
pay delay liquidated damages of point one pevgent {0,1%5) per.day of the Contract Rrice with
# maxinmum Delay Liguidited Damages of 12n percent (1043} of the Contract Price. (“Delay
Liguidated Daminges'd.

Qrder 1o Suspend

Provided thero isa reasanablo. growid, inchuding the movement of foel in 1o or out of janks o
any time there 1.2 bazandobs atmosphera at e Sile and/or the Work Ares, the Owner may at
20y time insizoct the Contractor 10 xuspend progress of the Wiks, The Cantxactor agees it
shall hawve no-3ight do. make any clain for additiopal compeasation ex othenvise for such
suspemsion of tlig Works.

Resumption of: Work

Rovmission or fustruction. (o praceed afler Works have: been susperded shalt ko given, in
writing, by Quner to Contracios,

/-» WMm
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TEFTS ON WORKS
Tests

Testing of the Works shall be done fn accordancs with Contracts Requisition Histed in Part C
of the Comtract.

DEEECTS AFTER TAKING OVER
Mg (‘;igod Prefects

The Contegotor shall be xesponsible formaking cood ny dofect in ov damage to.auy parg of
the Worksuwhich- may sppeat or acous dusing the Defects Tigbility Period and which atiscs
from, £ithei: R

@)  avydefectivematerials, veorkisanshlp or design, or

() myax arowission of the Contractor during the Defects Liability Period,

‘The Contenctor shali make sood she defect or damage withont reatomble delay and ot the
Contractor’s gwi.cost and cipenses.

Natice of Defrcls

IFany-sweh-dofict appears or samagr: sesurs, tie Owier sholl deliver a notiee in wiiling to the
Conizacterand the Gwpermay fix a reasonable tine for remedying the defeit or damage

Faifure to Remedy Defects

if the Contsnetor fails to pemedy the dofoet o damage within the time fFxed by Owney, the
Cnner may camy aul the. work Iimself or by ofiers at dhe -Contractor’s risk, cosls and
cxpenses, provided that e daes 50 in his rasonable manuer. "The costs propesly inceried by
the Owner jn, saredyiug the defecy or iamage shall be deducted fron the.Contizicr Price, hut,
the: Contraetar shall e no responsibifity for.such work o (i) i€ the Owner hos paid o the
Conteactor:the Contract Price in full, claim against the Contracor for such, custs. aed (e
Comgiciorshall reimbrisee suvh osis within 7 days,

Ramoval of Defective Worl

If tte defeix or damage is such that repaiex-connot Ue expeditionsty. carried out.om the Site
smd/or Wosk Atea, the Contractor may with he conseat of the Qwner semave fom e Site
for the purpescs of repaiv ey past-of the Works which is defective or danaged.

VARFATIONS

Qwner?s Right fo Vacry

The Ownex; may by variation.grder tg tie Contractor 3t any Hine beftra the Wosks are taken
over.and Cunplelion occurs, instruct the Contrmeror fa alter, amend, owrit, 3dd {o orathervise
vasy any of the Works {“Variation Qrder™).

The Contrictor-shal not vory or sltar any of 1B Works or any part of the Works, oxeept in
acpordance with 2 Voriation Order from: the Owner.  The-Contractor may, hgwever, Bt aiy
tinze propose yariations of lie Warks tofhe QOwner.

Yarfaticn Order Procedurs

Prior to-any Vmidetion Order under Clase 10 the Gwrner shall motify.the Contactor of the

axure aud Jorm of such varfation.
/” \'\U"’
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As soon 8s possible.after having tecetved such aotice, the. Contrastor shail submit to the
Quntry

) o dosaipion of work, if any, (o be paefonncd o xespect 1 the cnvisaged variation
angd-a. prograsime forits-areontion; 2nd

&) tie Conimctor’s suoposls for any: nevesssry modifications to the Programme
according to-Clause 7,1 ¢r to any of the Contrattdr's obligations mnder the Contrachs
aud

@) theContmetass proposals for adfustment {0 die Contract Reice.

Following the receipt of the Contractor’s submission the Owner shll, afier dog cpnsuliation
with the Cantmétor; deside as soon as possibie whethar or ot the variation shalt be carried
L,

¥ the Quaeridecides fat the vasiaion shell bo.canded aut, he sholl issue a Voriation Order
clealy identified a5 such ju sccordaics with the.Qwaers submission ot a5 modified by
agreement.

Disagrepmenton the Adjustntent.of the Contract Priee

1 the-Coniracior and the Gtner ave anable to ageson the adfustmest of the Contract Price,

the Sispuie: shall e resolved fn ascordance wilh Clangs 16, Daearcount siall betaken of any

aver- or undersecovery of ovedicads by the-Contraetor in consequence of the vafation.

i;?quhmmc. the following shall be token into consideration in the adiustment of the Covtract
rices

£8}  the repsouabsle, cost of mmy pvtiol oxieution of the Works reudersd useless by any
such vasiation, sud

®Y  thereasonable costof making necessary alterations tn Works nleady manuficiured or
in tie conrse of mansfaciune or of ony Works dons that Juive o be altered i
-goRsequeace afsuch 3 vamigtion; and

) oy additionel seasomible cosis riewred by the Contiactor by e dismytion of the
propressoftie Wordks as. detailed fis-the Peopromme.

Conteactor ta Procoed

On meclpt of & Vacation Order, the Contractor sholl forituvith pracesd to cary -oi She
vaclation,snd.be hound fo these: CondiGons I so deing as i€ sch variation. was stated in the
Conjragt.

The Waorke siint wot be delayed pending the gronting of an extension, of the Time Sor
Completion.

Resordys of Cost
Jyany case whees the Contractor is-instructesd for procoed with, a-Variation Ordez grior 1o tie
deteoningiion of e adjustiment 10.te Contract Price int. resprst tiepeaf, the Contractor shafk

beep records of the-cost of undertaking the Variation Onder aud of time-expended thereon,
Sucli recods shall bé opsh to-inspection md vertficotion_by the Owner a1 all peasgaable
times.

2
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CONTRACT PRICE. AND PAYMENT
Lump ngnx Price (Contract Price)

Thye-Gescripiions of flems giveain the Schedule of Rates sod Prices 2re for guidines onlys. Tt
ixthe Coniraciar's solo responsibility to detormine the swack vaturs and extent of the Warks 10

5. perfosmed wndor K Contract, Ny claint or fhe Contract Price afjustracut ardsing as the
rosult of the Contrackor's faflurs in diissespect will be considorsd.

The quantities of the pesformed works set ont in the Schedule.of Rates wnd Prices.are the
estimatediquantitics of the work and s ot infenied to be tiken as the auttl and xorect
quaniiicsiof the Warks fo be oxeented by the Contractar undes i Cantrast. Tie Conisactor
shali calentate the vahiof G wark for-which i ponsiders thiat it is eutitled 10 submit aa
npplication for progiess paymeat and the final scenut by measure or temeamne v
accordanse it the Contract for the Ownerreviow and approval,

Tevms of Paypent

Payment shall b mado sccording fo Payment Milestonos of this Couteact 55 36t ot In
Appendiz2

Qwaershall bgve the rpht 1o withhof fram any-payment due s the. Conmetor, inchiding the
final payment of the Lump Swy Price, sach, emounts as. the Oumer desms pecessary ox
sppropristeto protect it from Habilify hecmssof any one o mope of the following reasons;

() défects aod deficiendies in any Work, whether or pot paysient has been wade
ierclors

(B} cifhor the fling of Siicd-paty cloims of Ligne for which tre Sontractor §s Tinble or
reaspnable evidece ndicating probable filing oF such claims;

diip o dispuieas o theaccuracy orcompletencss of any request for payment;

v} the Conineotor's filnm in apy materfal sespeet ¢ carryout fhe Works or perfovn any
ofits obligationsunderihis Confrovs; and

@ anywithholding tax requised by faw.
Mothod of Application

The Cantragtor shall submit applications for interim payments for Gie Owner appraval At
intervals of oot fess dhan n ealendar month. Tho applications shall ke in.the fonn of sialanents
showing:

@) Any ontitlement forpayment ofpart of the Topiract Price-selating to.any desigpated
Milestone achieved dusing the priind for wlifeh the staferaent 5 fssurs), together with
the amount of apy Jmop Sueiof otler scheduled payment.as mpy be fue under
Milestones achieved during saidperiod ;

& The amount ty: whith tire Contractor, by way of Variution Order, considers: itgelf
utitfed to in-gonncation. with afl atfier miatters (incinding; bik pot Bonited! 1o, aite
items 10, e the snbijet of fixed wnit vates or cst reimborseinent) for whick: prowision
smadeunder the Gontract.

When the Owner has vesifiedibe pimouny of anapplieation and statenent subusitied; but v ne
event Iter than thisty £30) dayk after herteocived the application and progress-statement, the
Qwzer sholl cedify snd ugfify tho Confractor -of Ure anount certified -and the: basis Tpon
which the stioint has baen caleulated by way of 2 paymwent cartificate fssuad fry tho Owmer.

1
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Rayment

The Qemer sholl pay the amount certificd swithin thicty (30} days fiom:the dats of receipt of
eonmect invoice and condimeation from both Partiss that the refevant Milestone ws asbicved.

Payvment shall bo made iy wice transfer.or by aceount payes chegus 103

Bonk: T Kenngthai Bank

‘Brasch : ThaRua Laemchabang
Aeconn) Name 7 Swolconstruction 0., Lid,
Accosnt Number : 27744-00560-2
TERMINATION BY QWNER

Notice of Pelmntlt

In respect oF the Project, if the Conteactor s not exetnting the Works in aecordmee with the
Contraes or i3 neplécting to perform Ws obligations, the Qwhermay sive sotice to the
Contraetorrequiving; hiny lomake good such fallceor ucglect within 1 specified pariod which
shall nat e unreasonable saking into account the circumstences,

Contractey’s Default

Subjeet-to-amy atlicr gravition afthe Contravt ellowing teominution by the Coutmeter, in the
evend tat the Contractor:

() hasfailed to comply within thetime specified in a noticeunder Clavse 1213 or
(B)  assizus the Works withont the Owner's wiilten conseniyor

©)  commits sny breach of or fils 1o comply wilk- or observe the provisions of this
Contract ar.ony of shes; or

(&) hegomies hanfups or iusolvent, hins a veceiving order sonde ageinsthim or compounds
wily his-ereditors, or carxics on business under a receiver, ruster or manager for the
bencfit of his creditors (inchiding, £ o so-called “provisional adininistote™ s
appointed aver the dssets of the Contractor) or gaes into Nouidation;

tlie Gunermay, w ils absolute discrotion chopsota:

4] upon faurieen {14) days written notios (save for (d) above which shall ot ceguive
notice) 1o the Contivetor €t its absolute discrotion chonse jo:

(A) pasipone. the folfilment of its obligations under the Contract vufil such default
has heexi rentedicd -and $ntisfactory assurances have been provided by the
Cantractor;

(B) fake the whelo ar part of the Works out of the Contractor’s hands and take such

measuxes ay are easonably required by the Owaer to fzcilitate the toking out,
tuclnding yoaking ‘such deductions fom poyments ofhernise due to the
Contractoras refiects ihe works'taken out; or

{#)  givothe Contmetor written notice that:

m
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Y] gx?ﬁommtor has committed am zet or omission constituting 2 Conbractor’s
+ defaull;

(B} ‘fh Owney inteads fo-fermiiate the Coutract at the ond of the periott given by the
Ownez in the nofice;

(©) the Contractor Is o remedy such defoulk within the period given porsuantto (3)
ahove; and

D) iftheCrptrecior docs notremedy the default within the perind aiven, the Owier’
“will temmijpame the Contract- without having % requite any consont fem oy
Lanstofaphori.

The peded aliowed for remediakaction wuder Clause 12.3{31). abave shall be no fess. than
seven £7) days, excapt in case of Clouse 12.2 (d) wheee no such remedy pariod is mquited.

Any sucl explsion aud fermination shall be without prejadice (o any other rights or powars
of the Quner or the Coptractor undses the: Controck,

The Ownq: may upon swch tenmination complete the Works himself or enggge any other
conteactor ta completethe Works.

Notwithstonding anything to fhe contrary hercin, unless otherwise agreed betwoen the parties
hereto, tiy Contract Shalt b deemed avtomticafly terminated i and when the Conlragt is
terminatedifor any reason, in which event the Gwner's Jability towards the Contgactor shall
anfy be she. payment 1y the Coptmctor of the value of the work done by the' Contrgelor by, 1o
the Gine of the said teemination. Chust sud Comtrastor agree to discuss ond aarce in good
Reitiuan agroed upon amount for the valus of the Woiks completed at she time of terminaion.

The Coptrdetor shall he Hable fo the Quwner for all damages uader e tepms of this. Contract
aud otherdise, jucludiog incroased consirugtion -aosts and increased adminisieabve ¢osts,
suffered by the Qwacr 95 2 zeswit of the Contractor’s defoult. All such dantagss iy be
recovered by the Cwoer from:the Contractor inaccardintowith Clause £20.3) of this Conteact
or, withou{ prejudice to that tight, the Osmer shall Tave the rgit 1 syspend payment upder
this Cantrget unti} e defilt has been reefifiad and have the right to daduct fom any sponey
dxte or becpming dne.to the Contractor under Bifs Contrack: Thi Owner may exereise any-or
1l of he fovegoing vights 10 The extent seessary to satisfy the full amount of any obligations
qxﬂhe Conjretor, Jued iffany brlanse remoius owing fo the Qwener, Sty be collectod against
theContricton

Raymentafiey Teymipation

Afer tennination under Clanse 12.2 has taken offect, fhe Owner shait have the rights
conferred by this Clonge nunely, veithoot prejudico to other sightv or catillements gramted €0 it
ke Conlreoci:

@) theQunershiall notbe Kable to makeany firther paymenis.to the Comtmaetor untiithe
Viorlss ave hzen compieted, except apy psyments obligations arising prior to-ihe

dae of termbiatfon under Clavse 122, which shall be made ju accordanes with
Clanso 11,8,

) When the Works 20e 50 equnplete, the Owner shall be entitled to.tecaver fivn. the
Caraster the extra costs, ifany,.of completing the Works.

Ceszdtion of Work and Renwoval of Contractor’s Equipnent

Upon termifnation of the Contract (whether by the Owner.or the Contractar), (e Contmctor
shafl yrampiiy:

15
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()  crase all Kuther work, excopt for such work as may have been Snstructed by the

Oiiner o is urcopgary for the proection of i o7 propscty or for the Safely of the
Works;

) pronure ieassigament of any bontract os requestedd by the Quer

& lomd gver the Works (@ the extoot that they: have besn exeouted at the date. of
tesyfuation-104he Ownor and/ or any pesson designated by the Owaer; and-

@) semove all other gaods from the Site audior Woik Ared, divept a5 necessary for
safty, and {eave G Work Ares and Site.

SUSPENSION AND TERMINATION BY CONTRAGTOR,
Owner’s Defavlt
In casedle Owage:

&) subject 10 Clause 114, fuils to pay the Contractorhe amount due awder any-payinent
centificate within 50 days after the amount became poyable; o

B s coveto issusany.certificale o e Ownrras roguired hereunder; or

(6 foilstogive proission toprocoed in the event of s suspension thet effects the whole
of e Works tnder Clanse 7.5; or

&) becomesbaplaupt or fnsolvent, fos 3 reeeivingonder made agoinst hiw, sompounds
With Tifs qreditars, or corids on husiness under » recciver, (mstes or manager for the
benefit of bis cheditors o goes Into tiquidision; or

©  cousistenily fails tameet his mnterka} chligations. hereunder,

FOvwner Defauit),

the: Contrctor iay, at its absolete discretion choese.to:

0 givetdity (30) doys swsiticn notice to s Qwney that the:Cantractor wilt posipone the
fulfilmeat-of its ohfigations.under the Contract gnist such default Tias lsahr memedied
wul satisfetoly payment sourily is established covering fis-ontstanding part of the
Emp:Sum Price, andlor

@) givetho Gwperwsitennotios that:

(A} the Owner hias committod e act or omission comstinvting an Owpers:defadty

(B) the Contractor inteuds to teminate the Contwet ot the end of the period given
by the Contractor inthe noties;

(€} the Owner is to remedy-such defdit witiie the period aiven: pursuant to (B}
sbave end

®) if the Qwner does not semedy ihe delailt within the pedod miven, the
Contractor will tevminaty: the Contract without baving to require any-conssnt
$rora ony Cowrt of ambority.
Theperiod atlewed forsersedialaction shall be vo Jess than 21 days,

Ay such tevnrination shailt be without prejudics te any other fights of tie Contractor or the

Owner undey the Confiact
16
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Remaval of Contractor’s Equipment

On suol: termination, the, Contractor shall be:ensitled 10 rempve: imnedistely alt Contegor’s
Equipmentiwhick {5 on the Site andfor Waork Arca.

Paymenton Terminafion Sor Gryper's Default

T the: evont of such tenmination. the Owner-shafl way the Contractor for Hie value of the
Works complefed at the Gme of seomimytion. Quwier and Coplrctor agree. to discuss and.

agroe Tt 400 fiith an agrzeil upos amount for fic vilue of the Works sompleted at1he ime
of terminatiof,

RISKANB RESFONSIBILITY
General n;denu_ﬁ{y

The Contrectar hereby wamanis and vegresents tat it bolds aodlor s teegived o} the
neeessary liconess wwd consents which arc vequired fom any Yeonser anddiny other permon in
constection; wifh- the desian, constructinn, operstion and maintnncs of the Warks, sind the
Covtractarishall Liotd Jarmless and: indeomify the Qwnes, its diectors and employass from
and against alf choims losses, linbilities, expenses, chasges, Sions and other obligations
whetspever in conneclion with this Contract nodt fom and ageinst ail Wiy, progeedings,
damages, costs, chantes, and capanses whatsosver fn sespees thereof ox fnvrelaXion. thereto

provided that:the claim-ox proceedings avise.ont of the design, constmction, mambmtuge pr
veaafithe Works.

Clabus

Flie Contracior shall be promptiy notifind of any clajpi waler tils Clinse made against the
Owoer, The Conractur together with the Ownee mmay athis own costeonduitacaoiiations for
The seftlement.of such clam, and any itigution that may arse Uiere fram,

The Owner sholl not make-any stlmission, veliicl nriabt bo prejudicial to.the Contractor ualess.
the Contragtiy has-faffed to take sver tho contfuct of flie neactiations or Htigation- within o
reasongble time after having heen so requested,

The Contmetor may condict such segotiations or Ttigation refetred to aloye.on the condition
ihat e Shall pirovide the- Owner such reasonsble. secusity as the Ownernay veguire asquickly
as vensonably: possible. The seourity sholl be fix por amouns which 35 4 assesément oE e
sompedsation, dumoges, oxponses and costs for which the Owner and/or the Qwner may
becotut Lishle and which are is subject:aF e Indsmmity mder Clauss 43,1,

The Owneg shall, 2t the request of the Contezotor, provide alt available assistance far the
piipdse oif; cantesiing any such clabm or i, aid shall be xeprid o)) seasanable costs
incurred injso doing,

Conptracto®s Lishility

The Contjor shall, wmil the end of the Defets Lishility Period or ony sxtended perded of
Pefects Lidbility Period, Gefend, indemnify, be- Table for and bold lavmiess 1o the Owner
against oftlosses, expeoses fincluding bul nok Yapited to foos and chatgrs of enginesys,
rchitects, aitomeys, and ofker professionels.and court and achitration costs) and. clainos,
including:(withouw Timitation) any clajms in sespect of any Toss of or damage to physical
propesty (clhce dmn the Works), death or personalinjury, wiisingont of orresuliing fiom of
oecuring g the oxtent caused by:

() ﬂefecﬁmdm‘gu.mnxa;nlormﬂanms}ﬁpqﬂmc‘mmtqz;
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{by  azpligence or breach of stalutory or confractual duty of the Conlractos, or its
respyetive employess, advisors, gansultants and 2gents; or

(¢} Ui performance by the Cantragtor under the Conteact, sty subsonteactor; o0y peison
or orgonization direetly or dnditectly employed by sny of them regandless of tha
aegligence olany suchpaly,

savé for.)oss or damage arising through fie Qwrer’s gross negligencs or wilfid defamlt,
Accidznts

The Contractor-shail be liable for and shall indemnify the Owrer against all losses, expenses
or claims arising in coection with: the death of or injury 10 2ny pecson exaploved by the
Contrzetar for the purposey of the Works, unless caused by the gross neglipeiee or wilfil
defoult of the Owaer or other conliactors cngaged by sl Owner or by théir mespective
cmiployees oragents.

TLinbilfty for Indivect Damnges

Neither party shall he Jinblo tothe ather for any foss of profit, Joss of use, Joss of prodiction,
foss of data, loss of finaneivg costs, Joss of contraets o for any othee indirect damage that
may be suffored by (he other, except as expressly provided in SixContiact,

Linkility after Bxpivation.of Defeets Linbility Desiod

Except as othenvise sel forth hereip, (he Contragtor shall have no lisbility to the Quwner for
any Joss of ov damage fo the Wirks op the-Project which oceurs after Whie expisstion of the
Defectz Liohiity Perfod, unless caused by pross segligence or witfl default of the
Cotlrastor

Mitigation of Less.or Pamage

In aif cases the panty elaiming .breach-of Contract or a right te be indemnified iu accordance
with the Contract shall be abliged to feke ofl roasonable measuras fo wilinate the fuss or
damage which has oceurred or may ocour.

Ingnrances

Withowt Hiniting or. reducing Contractors Hability and respossibility herevnder, Contrastor
shall procure and maintatn, at its own cost and expense and thugugh first elass insurers, dusing
perfivmonce of the Wodks and shatl-ensure thatany subcontractors do likewise, the following
Tasugance applicabile o its activilies with respest fo and far the duratioy of the Contract:

{&)  Comprehensive Genoral Third Pany Liabihity Insupauce jn the stoouat of one million
US Dollars (3,000,000 USD.) for any ane olain-and without limiz to the muber of
¢laims in vespect-of any hodily and/er personal injury ingluding death and property
.damage or Jestructiofi of wmy person ar property which shall arise out of or in
sonsequence of Constiltant’s perfonyance of the Services. Sech policy sholl include
Contractont Liability coverand o srossMability provision.

() Svch Ewployer's Lisbility, Workanen’s Compensation Insurance or similar eover
whicl the Consultant & stotutority required to &ffect with raspesttc Neparsomel

(8}  Anyother insurance which nay be relevont and/or sceessacy and/or may b required
by bave.
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Alt insurance policfes sizalf be. endorsed to provide-tke Bruplayer with not Tess thay thisty (30)
days niotics of any cancellation or matctel aeadiment thereof,

The Consultant shall provide Owner with such -evidence of ils insurance covemge as the
Ownermay reasanably requice.

Should Coptracter at any time neglect or wefuse Lo provide o uew any issarause requived
hersi,, or shouid any insuranes ba cancelied, Owner shall hava the sight to, procnce such
insurance st the Conirefor's cast. Qwnep shall he entitfed to deduct such sums: from any
monies dug or which inay becoms due to Confmetor in addition 1o any other remedies Owmer
say have sndecthe Contract

FORCEMAIEURE
Delinition of Foree Majenre

Fore Majeore means any civeunsiauces which are wnforeseestle snd bayond die control of
the Contractor or of the Owmer upon due cany and diligeat performange, including but vot
lintited ot

(a}  war zad other hosilitles {whether wat be deolared o not), invasion, gl of Nreign.
caemics, mobilisation, requisition or embareo;

fe}  vebellion, torvoxisiv, revolution, insurrection, military o usarped power. civil warn
and civil onvest;

(@ clusure of ports, suspengion.of goventment ssrvices, ieakdown, of communications,
tiol, pontmotion, disasder, steike, lookout nd offier industeisl aciion, except where
thi5 involves any personne} and ather smplayses of Yie Contractor, otier than 93 a-
poit of' 2 nationwide industtial action; andlor

() smatumt cadastrophes insluding, without limitation, floed, fire and carthquakes.

The buxden of propf ag la whethier & Force Majeme cvent Tios occuivzd and whether the Foree

Majoure event exenses-the party from petfonnance shalt ¢ wpon the pariy cloiming such
Force Majeure cvent.

Effect of Foree Majenve

Neitier patty shall e considered 1o be {o defbult or in brench of fils obligations wuder the
Contract 16 the extons this peformance of sucli obligations is:prevented by any-circomstanzes
of Force Majenie which srse afier the Commenesinent Date.

Notice of Qecurxance

I€ githier pasty coosidys Uit any circunistances of Force Majeure have eocunred which mosy
affect pesformance of his obligations he ehall prampily nofify the ofier parly of the cvent or
circemstances constituting the Foree Malture and shall to the- extent possible specify thie
obligmions, 1he performance oFwhich iy orwill beprevented,

Perforniance to Continue

Upon the. occurcence of any citcumstanses of Roree Majewre, the Cantmetor sliall use his best
cndenvous tq coaliue fu pecfonn s okfigetions wnder the Contract #0. far ay reasopably
pradticable, The Contrector afmll notify the Qwucrof the steps he praposcs (o foke inclodivg
mmy repsonable altemative mems for.prrformance which. is nwot preveated by Foreg ajeurs,

/v Wi
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Howsver, the Centractor shall nof t2ks eny such steps unless the Owner Has spproved the
Conliatlop’s proposed steps and reasonablo xemedy or temedies (f nrosswiny); provided, that
the Opper shall mepond to the: propusod steps ang zeasondble remedy or vemedies within 72
Tiguge. Such 72hours may be oxtided by the Gwner i the Ower soquires addifiastal time: to
comsider tho:praposal-of thé Contractor, JE the Qwnes has pof responded within 7% honss,
Owheénshalkbe drcmed to haveapproved and diseoted such, steps

Danrage eansed by Feree Majorze

Kin eovsequenee of Fosos Majoure the Works siiall suffir Ioss or damnge the Contrattor.shall
be eatitled 1o be poid:for the valite of the work done at thet fime, without rezatd (o the Joss-ar
damage that has oocurred but enly o the exient such loss or damage has ot been
compensited by insurince proceeds,

‘Termdantion in Consequence of Foixé Majoure

W eircumstances of Fares Majeure-have occrured and shall continue for a comulative period
of §0days then, notwithsianding that the Contragtor may by reason thereof have been gmuosed
ap exténsion to complets. thi: Waorks, €lther party Simlf be eniitled 10 serve tpon fe other 24
days* notice o tgminate the Contwat. 1Eat thowpirg of tie period of 21 days Force Majoure

shall still cantfme the Contract shall ternfnate, ofserwiss the Contract sall egntinscto be in .

foroeand eftect.
Eayment on Teymination for Foxee Vinjeure

I£ the:Conlmct i terminated under Clause 15.6 the Conimctor shail b paid tie-valuc of the
Work done-at fhiat fime. Qumor sl Conteactor agree 1o dizouss 2nd agron in zeod Gith an
agreed wpon amount e tie vidue of the Works completed of thetimeof lentialion,

Relcase from Pecformanes

I cimnmsituces of Fyrco Majeure ocouy and int consequencs therenf undes vy Jaw governing
the Contezel #he pasties are seleased foony fiisther pevformance of te Cantracs, the som
pagabls by the Oumes (o the Conteactor shall be.the sapie as that which wowld have been
payable under Clhwss 35.7 i the Contract had beew tennipated under Clonse §5.6.

ForccMajoure Affoeting Owner’s Duties

The provisions of Clause 19 shall als0.applyin circumsiances where the Owner is preventexl
From performing any of liis duties wder thie Coptrct including (withoss limittion) the duty
10 tmke payment (o the Qonitractor under the Conbact by peason of Force Majourss provided,
however, sulject to the foreeging, sy paymisnss due tn e Contsactor in accordanes with
Clanse 5.7 shalf ba'paitd by the-Owier in aceordance wifh the provisions set-forsls fn Clavss

.

PISPULES AND ARBITRATION
Arbigration

Any dispule adsing out of or in vonueetion with file Coutrac,. including any question
ropanding its existence, validity or teanination, shail by sefomred o and Sinalty resolved Dy,
adiitation in Thailand: in sccordance with e Adbitertion mules of the Thai Asbitration
Tnstifate; the: Winistey of Justice ("TAT Rules?) for the time heing in foree. which niles am
dezmed tobe incpiported by refrence i this:clause,

ThoTritnmal shall cosisist of thuee atieators tn e appointed in sccardance to the TAT Rules

Theglace of arbieation. shalk be Thailnd.
20
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‘The linguabs ofearbitralion:shalf bo English,
Workie {,‘-:Zgzgﬁnug

Perfoopende of fhe Contract sholl:continue duciog adbitmvion praceedings.untess the Owner
stiall order sispension. X any such suspesion i omiered the repsomitile: coste Tntaiiied by fhe
Conlx'actoriand ezsioned thevelby shall be agproved by tiie Owner (acting reasonzbly)anst
adlded tothy: Contrant Price.

Excopt a8 plhervise sit forth. herei, no payments dug or payable by the Owner shall be
withheld i pocount of pending refiserice to atbitration.

CHANGELDOF CONTROL

Nomwithstending any. provistons (o tlie contrry inthis Agrcoment, Qwrer s the Higit. to-
fermingfe; s Coniract, effecfive immediately, a1 my tma and ithont prior nptice or
compensation in lien shereof nor any gnodwill indemmily by-sendie a fax and a Jelier o
Conractor i the cvent thew isa clirggé in conrol of Contractor.

Chinge af cantsol meaps.the sale of alf or sabitaritinlly oIl tho assols of Conbiantors any
mergar, eopsolidation or aequisition of Caniractor with, by or inte angilier cogparation, entity
ar pecsom e any-ehange in the owaeship of more ian iRty porcent (50553 of she voting
saphal stask of Contractorin oot crmore related transiclions.

NOTICES:

Any noticy, rrguest or ofiter communication. vesquired heseunder shall be deemed to.igvebeen
duly given.or wwde when it shal} be in wiiling:and defivered by hand op-faesimile or by
segisiered myail, addvessed a5 follows:

o Confractor,

Swot Constraétion Co., I,
209 Moo 2; Tungsukiz, Srimeln
Choubusi 20230 THALAND
Tk K IS392593 10
Tax  +663325%393

Atterstionz M. Suebsok Sukkdam

10 Crnss,

Flagr29, Bxchangs Tower,

%ﬁigzmige}. Road, Klsugtoo); Solifwvit Road

Tek #6852 1040244
Fas: 652 1049161

CONTACTLIS?

Any corresporadenss not roquired fobe givan under Clanss 18 shatl be fiven by smatland
sant 10 the bontact Hstset dut in Appendix 5,

2
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GENERAL
Assignment

Nefther Pacty vaay assizn its rights avobligations upder this Contraet withou} the prior wriiten
cansent of e ather Farty,

Pocwnzents Mutually Explanatery

The Contract shall be faken as mulwilly explanatory. Any ambiguities or disgrepansics shail
heresalved. amicably by both Pacties,

Incoysistency

In case of gny inconsisiency between the texms of (he Contragt, the Tnvitation to Tender and
Spegilication ond Technian] Dovmments, the toms of e Tavitation 1o Tem!er and
Spesificrition and Fechnical Dovuments sill prevail.

Applicable haw

T interpretation and the constrecdon of this Consmet, and all satiers sefating bevsto, shait
be govemed by the Jaws of Thailand.

Third Raxfies

Notwithstangding any othex provision of this Canizact, nothing in this Confact ix Tatended to
confer-and pathing purpons 1o confer.any right to mrome any of ifs ferms on any parson whe
iz not b paty to i,

Waivess

No hilure or delay by any pordy to exewise any rght, power o wnedy will operals 85 o
waiver of it nor wiik any patial exercisereciudo auy finther erercise of the same, or of some
otlier ight, power orremedy, vtherthan expressly stated jo s Contract,

Amenddnent

No suendment «r waiver of any pmvnslou of this Contmet, or eouscnd 1o any dspaniure
thercfrom, shal be effective unless in writing aud signed or consented to ¢in weiting) by the
Paties, and thizn such waiver or consent shall be cffective anly in the speejfic nstanca ang for
the specific purpose for which given.

Uncoforcendility

Ay provision of this Coniract that iy prohibited, unenforseabls or not antbmized i any one
Jurisdiefion shafl, 45 to such jusisdiction, be insfficfive to the extent of such profiibition,
mcnfirceability or non-auiiadzation withowt fmvalidativg the remaining provisions of this
Conleiet or aftcclinz the validity, enforceability or sithoriztion. of such provision in qny
athes-jurisdiction,

Enftire Agrecment

‘Fliis.Contrast, togeiher with any ofher agreenients; decuments, or canificaies to be executed
by the Parties pussHadt 1o this Agreement constitules the catire agroement betweon the Partios
witl xespect to.the frasactions eontempluied hcreby. Al previous decuments, undertokings,
aod agrecoxarts, whether oml, written or otherwise, botween the Patifes conceming the
subject matter of this Contragt-aus-herchy cancelled angd sl not affect or modify sny of the
torms arabligrtions set futh in this Contract.

2

/ ™

2018

2014

€onfidentiality

TheParties:agree that this Contract skl be kopt confidential and ¢hioll act bodisclosed to any
tsind party, exeept as suclrdistlosuns is.required by an applionbls kay ot segulation: of by any
goveramental authority having judisdiction over any of tze Paries or such disclosime is made
by any Party 1o {heir financial, legal or other professional advisors on a *need to lonow? hasis,
In the event fhat 4 poper request iz made for this Contmet by any govermental auihority, the
Owner shall noiify the Contractor of suéh. request and the Dwaer and Contractor-shall
promply et (0 disvuss sit appropoiate course-of zotion provided, however, that nothing
contained in this sub-clawse shall oligate the Qwmer 1o violste any applicdble lave of rofuse
any yroperly puscnmd reguest Jnade by-awy govermmentat authostty, If any Pady dlscloses
this Confrazt in violstion of this svb-clawse, it shafl fudesmify-and hold the other Pasties
hosmsless fiom any preseat or ﬁxmm:lalm, liablits, fine or penalty; inctoding any cliim For
payment of additional Taxes, il each caso a5 4 result of disclosurs- of s Conitract. Tho

testrictions contained in this Clanze 20,10 shall -survive. the termination ae.explry of this
Canter,

GoverningLaw

Tis Contract shallbe governed by and capstried i actordance with the laws-of Thaitand.

é 23
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B¢ WAENESS WHEREAE, the parties. horeto, funing regd sod: mderstood, the contents of tisis
Contrnt, have cwsell ihis Cotpractio be sigmed.in gy Tospactive unies o8 welkasaffixed with the
company sl G andd o5 of thedate fiest above widieh.

SIGNED for-md on whalfof
KawsitPewalewm Aviadon (Xhalani Luk,

(B bl
fe: B ’ ‘ ’

Titde:

SKGRED for and on bebalfof
Sivet Construction Cp., Lid.

vty
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"Firis Cantesck is made 0w, ,_ ah Avguot L 207
Between,

Kawalt Retrolenys Aviatinn {Thailwnd Led,, whoss registered: office s Floor 10, Lake Rachada
?nfgw Comple, 193138 Ruchadapisck Rond; Klongtory, Bangkok 10119, Taftmd (the “Ower”);

Chart Karnchnng Laemclabang €o.14d., whoge regiversd offics is 101/1 Moo9, Tunpsikhls,
Sriracha, Clionbusi 20230, Thafland (the “Contractore,

WHEREAS theGumer operaies a fus] storage focilivy in. Chipobugi, ‘Bhaifond (e “Site? that cantains
amongst athers, cisghtabove ground sforage tanks,

WHEREAS the Qwner wishes 10 cmploy the Contrcter and thy Contsactor eishes 1o acezpe the
cmploymant, 55 an independent oquitactor, lo famish materisls, equipment, plont machinery,
sonsurmabies, lshorskijls, expertiso und services novessary to the Wosks atthe Owner'sKPAT tenminal.

The Pasties agree as foliows:
1. DEFRRIIONS ANDINTERPRETAYION
LI Definjtions

T thet Contmek (og hereinafior defined) the following wards mid sxpressions zhall tave the
meanings hereby assigned o tham:

VASMIB31,3" meansthia Amesican Soricty ofMushanics} Engincers soquirennts forpiping
tpitally found in petwlesm refinedes; chemical, phagnacestical, testiles poper,
seraicandugtor, and-cryogenio plants; and welated processing plonts and texminols,

"ASME Sextion ¥ means.neans the Aniorionm Socicty of Mechanicnl Engitivers

“Bank Guaranice® Jus the meawing ghven 10 jt in Clavse: 32,

"Bakt” means the tawhal currency af Thatlund,

"Business Day™ mesins any day {excluding Satordsy, Sundsy.ad gublic hofiday) whicl is a
aorual bank workingdsy in Thatland, )

“Commencement Date™ means the: dote on which the Comrastor is 3o commenes the
pecformance of the Works pnrsumt fo. Clanse 2.3,

“Coppletton” means the date on which an acreplence. catificnie is issued by Qwiner to.
Contractos for sntisftetion of Paymmnt Milesions as ses.outin Appendis 2.

“Completion Brte® peans Felteto-Fart D ,-szciz’m 42018, or snoh date thar may be
amemiod or exfonded inaccurfante with Clause 7 fernofe

“Contract™ means the contract meds between- Gwner and Conbmokor and compyises the
documents siatedin fie-teoms and sonditiens to'form ti Contrast:incluiihog all appéndicss.

“Qontract Prise” mesny the mesning given fo ftunder Clavss 14,1,
“Canfyaaton’s Befule” bas the mépning ghven in Clause 12,2,

. 2
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“Contractor’s Equipment™ meagsalf apparaiss, maclsnery, vebieles sud ather things required
for the excouition:aud compietion of the Works.

““Defopts Liability Pesion” moans the pesiod of one year (fowing completion of the Works,
during whith the Conractor is zesponsible for muking geod defécts and damage in apcardance
“will Glavse 9,

“Delay Lignidated Damages” haa the meaning given iy Clause 7.3.

“Foree Majcurc” hos the meaning given in Clouse 16.1.

“Inyitation to Tendor™” woens the fnvittion to tender including iis nddendums snd
clarifications provided to the Contractor and.as is et out i fAppeniix 3],

“Lump Swm Paynent” mesns the meaning given it it wnder Clanse-11.Ioxclusive of valuz
added tax to bovpaid in accordonce with e Paymens Milestones.

“Notive tp. Proceed” means-the wiittes notice to be issued by the Owner-to the Commcror
pursvant ta.Clause 2.2 specifying the Commencement Daje,

“Owner's Tectmieal” ymemns KPIAC Tecimical Departiient.

“Pazties” means the Gwneiont tha Conttactorand “Paxty” meons any of tirem,

“Daymient Milestones” means.the schedule of payinests, applicable milestones and conditions
(0 b3 vatisfied as sctout in Apjsndix 2 that need lo bemet before Ovimer ias ty abligation (o
ke suchyelevant prynent-of the Lumy Sum Price

“Project” means the AMBER. {388 Operations Conversion) Projsct where located at XRAT
Tesmiunesi, Leasnchabang, Chonband, Thatlanst,

“Project Seopc® meansiwithout imitition ot the miccution of ot} Warks and ol services to.be
performed by Ui Confragtor sader this Contract.

“Safety Regulations™has the meaning givea (09t in Clavuse 3.5¢)
‘Schiedule of Payntents™ has tho datails given to it underPart B,

“Specificatiom-and Technical Docuoaenis™ mepns cacht of the specifionion and technical
documents set.out in Contract Requisition disted in Pait C of this Contraet.

“Yarintion Quder™ hos the meaning given -t in Clanse 193,

‘éWorks” menns the scope.of warks ot ot i Contrapts Requisition listed ju Pan € of this
orract. R

*Works Sehedule™ meaus the schedaleta complete the Works o3 set out.in Appeadiz 1,
Headings and Title

The beadings and titles iu this Contyact shall not be deamed part thereof or be taken into
considerasion 1 the fnterprewstion op consiryetion of the Cantract,

Intorpketation

131 ‘Words importing persons or parties shafl inglude fimis ané comosations and any
organisationhaving logak capacity.

.Yatiareg 4 ViR

21

22

3

24

.

132  Words importing the-singular only also inchdo the phaial and wive versa where the
context requiren,

133 References herein o Clavses and. Appendices shalk o desmed reforenses fo Clauses
andApprndices (0. ¥his Coptract anlessitappears othisrwiso from the context).

134 Refevences to the words "include™ or “including™ shall be deeined to be followed by

*without liemiiation” ox “but 5ot Emited tu," whoflier or ot ey are followed by such
pitrascs or words of similag impozt. i ’

THE OWNER
Aceess to and Possession of the Site

"Fle Ownter shal, a5 to benpetaaily agreed batween the Panties, gragt the Contracior acesss 10
the Site, A temporary work area wilt be allocated within the Site for fesnporaiy laydown,
storagoe and{or fbuication {ss the case may be)-with on entrance independent of'the fnain Site
entrasien £'Work Avea™),

Qwaer’s Rizbt of Access

Shemerandits aiorized sepresentatives ressrye the sight tonceess antl inspeer S Wosks belng
perfonnad Whengver and whereverthey-are bing perforned, including b not-limited to the
premises oftho Conlractor or Contractar’s sub-contractor’s promises. Consractor shall procuns
that that Owner hes aceess (¢ Coutiractor’s sub-contraelor's promises:

Notice to-Proceed
The Qwnsr shall ssue a Notice io Pracesd to the Coniactor, which. anthorises the.
sommencamentof all Works undes the Conteagl. The Contractor stiali contmenceperformmce

ofthe Weorks o the datewhich the Owner spacifies (e CoimmencomentDate”) inthe Notize
Io Broceed, )

Couditions; Brecedent

The obligatjons of the Paries o pacform their obligalions hereander shall be subjest 1o the
satisiaciionby the Owrer of the Tollowing conditions:

()}  Conditions of Contract Clauses 1. 1o 20, juclusive.

() Minutes pfmeetings of commexcial and technieal clarifications

(©  CoinactRequisition fisted in Part C of this Contract

If {liere is any.inconsistency between the Conditions of Comuaet sud the Appendix, the
textofihe Conditions of Confract shall take precedence overthe Appendixanless the text
expressly jndicates ofhienwise, Coptmetor shall famediately refer (o Oumer for

clavificatioh of any.such inconsistency. Any matler set fotlyin one porifon of the Contact
bt omitted from-another portion shall be teeated as hongh set forth inboti the partions.

Provision: 6% Blectriovity .

{3} Subjsetto Clauss2.5(b), Contractor shall provide its ewsn electricity supply for camying,
outthe Warks a3 the: Site andfor Woik Aced, ;

@)  Ownerwill provids, freeof chaige; electdicity forose ofihe aflico facility 5t the:Site,

6
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26 Delegation ta Qwoer’s Bngineer

*

3%

Notwithstauding anyshing fo e contrary fnthis Conteact, the Ownershall hove the ight o
delegate responsibility.for mattors.related to the Warks 1o Gie Owrer's Fogineer provided that
Owmercontimues to e lisble to hogor iz oblizions in accordanes itk the Contracs,

OBLIGATIONS AND REERFSENTATIONS AND WARRANTIES OF THE
CONTRACTOR

Genieral Vb)igations and Reprosepiations andWarranties
The Contractor represents and warmants shat fnsholl cary cutthe Works:

)  usiogskill,ave and diligencetobs expeeted of appropriately qualifiedand exposicneed
professional desigiers, cogingers and-constclors with:cxperiznce in works of a type,
Palure ond-complexity siinilar to the Works it acoomdonce wifls.generlly seeepted
siandards and piofessionsl enginessing. practice incoporating sadsfactory quality
gssurence procedures whichiconforms with the lnvitation 16 Tendor and shell provide
alt notessary Contractor’s Bjoipment and abour;

&) in & vorkmaglike md professional manner’ B accordaiies with prodent ndustry
practices, modem enginceting désign, prafoet inanagemeir snd supecvisory frinciples
md practives” aad-in-asecordanney: with the stidands to e expeeted from feeding
inscenational eontiactors with cxperience fasimilar projocts usingsimilax technolopy
and of 3 siphilar size, seopo aned complaxity (o the Project;

) manuﬁ_zcm[cmdfahﬁmeconsi'_slemwiﬂ}pnldmt;indnsxl‘-ymcﬁmund-in»ﬁcco_tdmce
willi the staudarls and cades oPpmctive specified or refarad 1o by (e Contrads, aud
where no areh siiddards and codes: are spacificd, to the standards consistently
saiployed i pdjecis GEa similarsize, scopo andcomplexity 10 U Project by leading
intesoationdl ontmciorsy

) sothatupancompletion and in ccondones with the Contmet, satisfth perfonmancs
criferiaser.ont indhe Conteact uhldss otherwizse agiood inwiiting by the Qwacs:

) 50 as fo comply ¢ all mes it Ak Jaws and Tietnses, permita, approvals of ony
goveumental anthority baving judsdiciion.over the nntier in question.

Tue Confractor represouts ity i Yias tfie: wequired skill and capacity #s 2 professional in the
business to perforn the Works in the wannerdescribied in the Qunimmts, The Oontwetor fsier
nepresents and worraulp thatall the Workaawill be fice from all defents in desien; workmanship
and material in acoomdames with the Javitation to Tonder dusing the Dafects Lisbiliy Periodd
This wasanty daes 1ot coverimpsoper use grimaintensucs. :

Bmk Cyavnnice

T Contractor shall provide & bank guacintee in favour on the Crier ot larer than 1 days
from the: dato-of his Conisact in. sibstanialy the-seme. form as set out in the Invitation to
Tendes (Bauk Guarantes, The Bank.Guarnte shall bein an amount equal i 10% ofithe
awzpied Contret Price-and mmst remsin valid for the duration of thus Contraot et Salsh of
Dofects Liabilitg Périod.

Conteactor’s Repressatative

) The Contiactor shall employ o ormure competent peprestiiatives acceplablcio the:
Cemerto supististend the Ganvyiug out of the Works, ‘Fliey shalibe frentin the English

v
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lun;guega fai doy to.day compmmications. Thelr names.and qualiications-shall be
commuaicated iwiiting (o e Owner.

{6)  Anyjnstrction er notice which.the Owner gives tothe Gontractor’s, represenfatives

mentiened i Clauss 3.3.a) sbove shall b depmed to- have bom given to the
Contractor.

&} Anydecision, advieeor instruction, givon by theContractor’s 1epresentativemaptioned.
in Clase 3.3 (s abaver to thie Owiter shal] have the same-offtctas Goughvitnd beay,
givon by the Conaactor,

(&  Auyappuinunes orremoval ofthe Conlractor stapresentatives shall bainwriting and

shall not take ¢ffect untit « copy facreof hag bren-delivered by fie Contattor to flie
Qumey,

Contractor’s Equipment

& The Contvacror sbalf provide all Qontractor's Equipmant necsssery o somplete the
Works,

() Al Cowtractors Equipmest shall; wiren brough, ot to fhe- Site endfor Wark Arep, be
dermed 10 ba exclusively intended fot ihe cxetition of the Works. A€ ity sple
discretion, the Congractorshall be allowed to remave fromt, arbring bk to, the Site

andfor wask Arcaamy such.equippient, s eppropiine qud necessasy; forslkscimplesion
of the Works, '

£} The Comwactpr shall provide suiinble and safe Storags and protection for Owier's
Fapipment wnder the.carsand coptrgl afithes Contwastor 2nd au no:additionn). costs to
theQwner, Apy nimccounted viviations i invertogz. quimtitics of wper's.equipment
gﬁa Thes-cave ond'comrol Comractor #hall be soinediéd by the Contractorat no eost 1o

wRet,

Bafety Preeantions

& The Conuaetor ot all thnes shalf fully comply and cbserve e Owner’s safty, health
andenvironmeiital regulation$ neluding thosethat mny beamended Fondiety tiwe
by thie Quwner ("Safely Regnlations™) and Thai taws ant Teguistiossreginding sefety
onthoSiteay they rlale fo the'constmction, fnstellation, testing and conmissioning of
The Worksio e deliversd by the Contrastar. For sho-avoidance of doult, the inftial
Safety; Regulaions are provided in she Yosdtation to Tender,

#  The Qontavtor sckrowledges thar {t bias boesy peovided with a.borix of the Safoy
Regilations and i lins read-and understands e Safoly Regulations.

£ Ths Contractor shall fake alt reasonable measwres is consuitaiion with the Ganer to
protest tho safety of aff pasons (neluding; wihont limitasion, vendors® and
subcontractyrs” employées, serols, agents, suppliers and fyitess) who ot the
Contracter’s o Ovnar's rajuest come inko thy Site-and/or Weskr Axca,

Owaer’s Equipnient

‘Sxeept foetbe free fssue materials setour in the Tovitatinn. fo fender (“Owrer's Equipnrne?),
thera is 5o Owner's eiipment avaflabie for usedy the Contractor,

‘Cleavanct of Site

The:Contractor shall frony time to timeduringthe prapressafthe Waorks desemwayand remove
all surplus matesials and sibbish provided dhat it was bronght onfo-Site gndlor Weork Area or

3
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gencrated by the Contwmator. -On completion of the Wosks, the Contractor shall remove all
Caniractor's Equipment, o1l surplus matadals; rablbish, and waste from e Siseandlor Werk
Area.

Compliznee with Laws and Regulations

“The Conteactor shall, at lf times and ip 21l saviers axising in the perfonnuncs of the. Contract,
observeand fully cozoply in allcespeets with, amd.give sl potices sequired by the provisions.of
any Jow ¢ regulation, of any duly cosstitutod authogity. Ehe Contmetor shall protect aud
indevmify the Qwosr nd (he Owne's directors, officers and saenfs 2gainst oy claim or
Siokiliny atising from of based oniviolusionof any law-erzegvintions imposed on gie Cantractor
in gekition 1o the Works.

Liconses and Perodits

The Contractor shmll, on bebulfof he Dwner, obtain any licenses or penmits required fo
perlona the Works atihe Site and/or Woik Area,

Coordination Mectings

Contractorsball-atend, as required by the Qvner, vaprdination meetings with Qwner from
Himetoline.

DESIGN
Spedfication.and Techniel Docupients
ThePartiss veree that the Specification and Technical Documents ara agreed by the Pariics and,

the Waosks shall b in-acesrdance with the Specification and Technivs] Documents nuless
othenviss.agrecd iny weiting by bath Parties.

TABOR

Engagement of Labour

‘The Contractor shall, unless athenvise provided i the Confract, make IS own arrangements
for the engpgement of all Jabour inéinding payment of cemuneration and soy sreunts nquired
under lave,

Sub-contractors

The Confractor wmay appoint sub-contretorsto jwovide scrvices to Contractor hunvaver hefore
such sppoiniments s made; Contractor amist abtain the prior written cousent of the Qwrier.
The Contractor agrees.that in the svent of sub.contract, the Conteactor shall niot b reteased
from any and.all cblgations, responsibiliics, and lisbilities nider this Contract.

Lahour Low

"The Contactor ghall-at all times obsarve ond futly somply with ali zpplicablo Thoi Jsbor faw
and llrules and reprilitions issucd pursuant thedeto wid govemment niles,

WOREMANSHIP AND MATERIALS
[anyer of Exeention

AR Worktto bs done by or an behalfof the Conractor and the: Coniractor™s sub-coptraciors
shall be executed i the miztvcr-and in-aceadance with tio Comrect. Whep the mamer.of

9
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fabﬂcaﬁon,;and sxecution s mot set outin heContract, thework shall ba exeavted in-a groper
and workmanlike nanner in sccordance willi recoguised international ndustry practics.

Indcpendent inspection

The Owner shall ave thesight 1o inspect all agpects of the Works stany reasonable time. The.
Quwner shall have the right to delegate any inspection of the Works to the Owner’s Bugisean

PROGRAMME
TFime for Completion

The Consractor shall complete the Works in accordance with, the Works Sch:cilﬂcand. inany
wiseno Jater thaa the Corpletion Date.

Claims for Bytension of Tiwe for Campletion
The Confractar may claim an exteasion to the Completion Date ift
fa)  Oxener fuils to provide the Qwier’s Equipment;

£ (D] the Quwner’s Defanltunder Clavse 13,15 or

{8  ForcaMajeure.

‘The Conteactor sliali give ta the Ovnernatice of s fntention to mwke a claim forgn extension
of tme within 10 days from o date such cirsumstonees.becoming imown (o the Contractor.
Thenoticsshall be fo)inwed as spon as possible by the clain with foll supporiing deiils;

Tue Owner shall,alier due consultation with the Contractaorand in the Owner’s own.discretion
which slialt ot be wueasanably withheld or delayed, grant e Ceontractorfrom fime to e,
cither prospectively or reiospeciively, sireh dytousion to- the’ Complelion Dote as moy be
fustified. The Owner sholl notify the Contracter actordingly,

Detny in Gomipletion.

6 the Contsactor Slis to completeshe Warks by the Completian Date, the Contractor shall pay
delay Hiquidated damages of point one gercent (0.1%5) per day of the Coniriet Price with 3

moximum Delay Liquidated Domages of ten pereant (10%) of the Cantract Price ("Belay
Liquidnted Brunages™.

Ordex to Suspentt

Provided there is avzasonabla srovnd, ineluding the movement of fiiel in. to or awt of taaks or
any time therz is 2 hazavdous agnosphere of the Site mdfar the Work Area, the Ownermay it
any tme fpstmet the Cantractor to. suspend progress of the Warks. ‘The Conlragtor agrees, it
shall have.uo tight ‘o nwke apy claite for addiiosal compensation or atheswise. for such
suspension afthe Works,

Resnomption st Work

Pepmission or instruetion to proceed after Works have baen suspeuded shal e given, in
writing, by-Owner to Coltractor.

0
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TESTS DN WORKS
Tests

Testing ofthe Works sliallbe done in accordance with Contmcts Eequisition Hsted in Pai C of
the Couteact,

NEFECTS AFTER TAXKING OVER,
Making Good Defeets

The Comtractor shall hesesponsible formaking good any defect in ordam age y any pari of the
Works which may.appear dr occur during the Defacts Linbility Peviod and which asises-ficim,
cither

@ anydefeotivenaterials, worbmanslip or.desigy, o
)  anyaet oromission of ihe Conimctds during the Defeets Lisvilisy Period,

The Contractor shal}-make good the defect or dumaga without' reosonabie delay and at the
LContraétor’sawn eost ind expeinses.

Notite 9 Dafects

1€ any sach defect appeaes or datrge geouys, theQwaer shall deliver a npsice in wriing (o she
Contractot aid the Qwner movy s aessapabletime for remedyine fhe dafeat or damage.
Eailure (o Bemedy Dofacts

IF the Contractor.afls to semedy the defect. or dawase within the time fixed by Owier, the
Quwrermay oy out the work himselforby atheryat the Contmotors sk, costs and expeiges,
provided 1hsit e daes so.7n his reasanable manyer, The onsts properly ineurred by the Owner
inremedying thedefect or dantge shaltbe deducted fram the Contraét Price, but the Centractor
shalt o s responsibifity Ror-sush woik o (i), if e Owner Das paid ta Uie Contrvetor the
Conlraet Price in foll, ofain againstthe Contacter for such costs mnd the Contrector shall
seimbuese such costs witlin 7 days.

Remoxplof Defoctive Work

Ifthedefeet ordamase fs such thotremirs connct b expedittousty comied out on the Sie and/or
Work Azea, the Contractor-may with theiconsent af e Owner samove-Troin the Site far the
putposes of regair any part of the- Wodks avhiclris dufective or damaged.

VARIATIONS
Owner's Right to Vaxy
The Qwner gy by variation oider to the Contraclor.at Ay time before the Warks are takien
overand Completion arenrs, instruct e Contoscior to altet, ambad,onls, add (o orotherwise
varyany of the Warks (“Vawdation Osder™).
The Contractor shall not-vary o plier any of the Works.ar any pact 6f the Works, sxeapt in
ageopdanee with » Variation Qnder framy ihio Owitor, Thi Conssossor may, howeyei, af any Hine
propass viriztions of fhe Works to-the Ownan, ;
Voriation Oudex Procedurs
Priorioany Variation OndernidorClsuse 10 the Ownershall notify the Contrattorof iz nabite
ond form of sneh variation.

1y
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A soon aspossible aftes having seevedsuch natice, the Castraciorshall subasit (o tle Qwner:

@ aémﬁpﬁmfwofx,-ifany,xqbeperromdimmmmcmsagegmﬁaﬁnmd
& progeamme-fox its cxeoution; and

®  the Contrattor’s proposals fox any nesessary madifications 10 the, Ropraumme
acconding to. Clause 7.1 oito any oF the Contractors abligations: under thie Contracs,;
angd

()  theContmttor's proposals for adjusinmen to the Capbmst Prise.

Following the receipt of the Contractar's Sibmission the Owner shall, after due copsuliation
withihe Confractor, dectdeas soon a5 possible whailier or ngt the: varfation shall e curded ont.

I the.Qwner decides thet the varfation shall becarried.oud, he:shall jssue o Vadation Order

clecaly idégntiﬁi:d 3 suth in aceordaice Widh tho Owner's submission or 2y modifiad’ by
agresment

Disagreement on the Adjustaront of the Contragt Price

If:hecmmmorm)dlﬁnomge;amqnablcmwont_hqaﬂjmhmnmfﬂmﬁommctl’ﬁge,:ﬂxe,
dispueshalkbe rayolved inaccondancawith Clause 16 Ducaccountshalkyptakenof anyoyer
or undersecavety of ovesiieads by she Contractor in consequence of the vasiatian,

Pugthesmore, the fotowing shatt be. takesn futo ansideration in the adjustaent ofthe Contract
Price:

() thswsonable cast of any partial excoution ol the Works réndened uselesshy auy soch
variation, and

M. fhereasonabiecon aFmaking necassary alterations to Wogks altaady manufaciured or
i the course of manufecture or of any Works-dono-that have 1o be altered in,
cansequrace ofsuch a vadation; and

6} any sdditonal reasonable costs jcurred by the Contretar by the disuption of the
progress of the' Works az detatled in the Programme,

Conkractor to Proceed

Oy receiptofa Vadasion Order, the Contreetor sholf forthwith proceed 1o carry outthe variation
snd.bie bound 10 1bese Conditions in so doing 253 such variation was statedn fhe Coitiact,

The Warks sholl oot be delayed peading the atenting of 21 extension of the Time: or
Compleion. )

Reeordy of Cost

Th any case whert-fhe Contrveter i lastmcted 10-provees willi o Vasiation Order grior to the
Getermination of e adjustmenyto the-Coniraot Rrice in sospect fhareof, the Confiacigr shall
keep records ofifre cost ofandertakiog thee Variatioi Orderani oftime expended thereon, Stich
recards shall be opendo inspection awd vesificetion by-the Owneratall reasoniablétimes,

CONTRACT PRICE AND ZAYMENT
Lump Sum Price (Contrack Price)

Thedesoriptions of itemy givén‘te the Schedulo of Rates mtd Prices dre for guidance oaly; It is
the Contractoy’s sole xespansibility o delemmine ths oxact nature and extent of tlis Wrks to.bé

. 12
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performed snder the Gontract. No cleim or the Contract Brice-adjustment aising as the sesult
of thevCantractor's filure in this rospant will be considersd,

The quantifies of the performed works set out in 4he Scliedule of Ratos and: Peices aps the
estimated quantities af the work and are pot intended 10 be taken as the.actual and cooest
quaniftics-of the Warks to ho execated by the Coutcactor under the Gontract, The Coniretar
shal] caléulate: (ho value of the. work: for which it gonsiders that It iz enfitled to-30bmit an
application for-progress payment ned the figal scepnt by measyre op re-measure inaccordance
with the Contms for the Gumer goview and approval.

‘Terms of Payment

Payment shall benade according to Payment Milastoncs oftiiis Contragsas set oug in Appendix
2

Ownei shalk have the right to withbold from 2ny payment dus to the Comeactar; jnctuding the
final paymont of the Tump Sum, Price, such amaunts s the Owier deus necossary or
appropriate to profect i fiun liability because of any.eme.ormors of the following seasong

) defects and deficlencies insmy Work, whetier ornot payment-has besn mnde therefor;

{ii}  either the fling of third-pasty claims or Jiens for which the Contractor-is. Hiable or
reazonable evidence indienting probahlie filing of sueh.cloims;

(i) adispute as 1o ihe aconcy or fomplelencss af any pequest for payment;

(W the Contractors Failure-in any materiaf respect 10 cancy out the Works or perfonn any
ofits obligntions ander this-Contragct; and:

) any withkolding tox xequired by love.
Method of Application

The: Comrastor shalt sulynit applicotdons for interime paymeuts for the Owaer spproval af
intervals of 1oy Joss than a calendar mowth, "Thoapplications sliall be fo the form of sizfmuents
shotving:

{a) Any entitlament for paymest of pavt of the-Contnet Price rélating to dny designated
Milesgone achieved dusing die pevind for which the stntenent Je issued, together with
the amount of any Jump sum. or other scheduled payment as tay be dus under
Milestones achieved during said period;

®  The amomt o which (e Conttzctor, by way of Variotion Onder, cansiders itsalf
entitled o in conuection with all other wuntters (incluging, but ot Kavited fo, any iems
1t bethesibject of fixed it rotes or cost rehraburscuens).for which provisionis made
mder theContract,

When the Gumer hasverified the amount ofan application and statement sobmitted, but in ne
cvent Tater thim thixty (30} dnys afler he recetved e application nnd progeess statemeant, the

Qumer shall cextify and noiify the Contractorof e mmount certified and the basisupon which |

the: amount Jias boen ehfoniaied by way of 3 payment sesfificate fssued by the Owner.
Payment

Thve Qwney shll pay the mnount certified within thisty (30} doys from. the date of megipt of
corredt invafen and conlivmation foem both Parties that the selevant Milestone was achioved.

Poyment il bemade by wire trans@r or by acconnt pryes cheque to:

B
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Book: : TobeeonBmed

Branth + Tobe confimmed

Account Name :  Chaxt Korchang Lacmehokany Co.. Lid..
Accont Number : Tobeconfioned
TRRYONATION BY OWNER

Notice of Defaulf

I nespect of'the Project, IF the Confractor isnot executing the Works in accordance with the
Contract ¢r is peplesting to perfarm his gbligations; the Qwner miay give notics to the
Contrzetor requiring him to make good svch failurs or nealect wilbin'a spacified perind which
shall not b nreasongblo wnking infe acewimt the circumstonces.

Conlrctdc’s Definlt

Subject 10.amy other provision of the Contract allawing tennination by tlie Contrator, in the
event that the Contmetor: .

(o) hos Salled 2o comply withinthe ime spreified in'a notice wnsier Clanse 125500

()  assions the Works without fhe Qwaer’s written consent; or

() commitsauy breach offor fafls fo comply with ar ubserve thoprovisions ofthis Contract
oreny-of thems ar

@)  Dbesomesbanlumpt or insolvent, fiss« veeviving order made againgt hin or cowpaninds
wiilr his.creditors, or canies on business nnder a receiver, frasied or maneger.for the
benofit of his creditors (inchirding, i a so-calléd provisional sdmiidsirstor™ is
appointest over theassets. oF the Cottractor) or goas imte lquidatias:

he Qweneranay, at its absolnte discretion chaose ta:

)  upon fourtzen {14} days writien nofice (save.for (d} above which shall not ruquice
notice) to the Contactor at ils abksolute dissrationthoose o

{A) postponsthe fullilment ofits obfigations underthe Contract wntil such defaulthas
been remediad and satisfauiony ssvrances:have been provided by the Contractor;

B} ke the whole or part of the Wotks out of the Coritractor’s hands and take sock
Megsures a5 e reasenably required by the Owner to factiitsto the taking -out,
including making such detyetions from paymsmis othenvise due (o the Conteactor
asveflects the works taken ool or

()  giveths Contmclorwritten notice fhat:,

(3) the Conpaetor-hos copnmitied s 2t or minission renslituting 2 Contractor’s
defauly

(&} theOwnerintends 1o tooninats the Contract atvhe endof fhe peviod givendy the
Ownerin ithenotioe;

(C} \re Qostracior is fo ramedy such defivlt within the pedod giten pursuant o (B)
abave; and
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Y ifthe Comtractordoes.not semedy the. defeolt within the perid given, the Owner

il terminate the Costract withons having to requite any consent from any Court

of anthotity.

The periog allowed for remedial actionnnder Chause 12.2{i) above shall be no Jess then seven
(7) days, wxrept in case of Clause £2.2 (d) where no sucti- remedy pefiod is requined.

Sy sech expulsion andtermination shall be without giejidice to any ofiep giis or powers of

the Owneror the Contractornuder the Contract.

The Ownex yusy upon such teosiniation camplete the Works himself or engege any olher
eomracior o complete the Works.

Notwithstanding anything 1o the contrary heaejn, valess otherwise agieed Betwesn the gariles:
hestto, this Confract shalt be:deemed antomatically terminited if and ‘when the Contract is
terninater for any reasor, I whichi evett the Owaer's Habiity-towards the Contiastor shofl
onfy bethe payment fo ko Canractor o the valie of the work donz by the Colistor upta the
time.ofthe said-tenpination. Ower.and Contrastop agiiss to diseuss and agresin gobd Bith an
agresd upon swount foe. the value of the Warks completed at the time of tereifintion,

The:Conteastor shall ke Hable to-the Qwmer for, a1 damages vader-the fenms of this Conteact
and othenwise, including increased constnctlon vosts and tngressed adminisative. costs,
suffered by the Owicr a5 a vesult of the Contrastors defilt. A stch-damages way be
veovered by the Qwner from the Contraolor Taccondance with Clause (20,2} of tds Confrac
or,wilbout prejudice to thiu right;}hv()wncishnll]v;nwﬂ@ﬁgbﬁiommd,paymm,t vnderthis
Contans uutit-dhe: default s beehn vectified and lave tié sight ta deduct:from any mency due
or beconiing due 1o the Gontractorungar this Contwet. "The Ovwnce may. axewise anyos alf of
the foregoing rights to the extent necossary to safisfy the Sl amont of ny abligstions of the

Confractor, and 3f any balance remains owing o the Owner, it way o rolfested ‘sgainst the
Contraetor.

Rayment after Kexrination

Afier tennination ander Clause 12,2 bas taken offect, tho Owner shall bave the rights cosferred
by this Classe namefs, swithont prefudies (o ather fights or enitiorents sranted jo it-in the
Contmet:

@ e Oweer shallgot b liable to make a0y furderpayments to (e Contraotor usti] the
Works lnve been completed, sxcept any paymends nbligations axising prior to e date
oF niination dndicr Clauss 12.2, which shall be madednaccordance with Clavse 11.4.

) When the Works are 30 ¢opplete, the Owner shall be emtitied to. recover fiom. the
Cortractor the sxten costs, Iany, ef coinplsting tha Works.

Cessation. of Wark apd-Reniovnl of Contintior's Equipment.

Upan termination of the Coptract (whether by the Qwner or the-Contraeter), te Contractor
shall promptly:

(@) seaseall farther work, except forsuchwoskas may have been ingrucied by the Ovmer
or is necossary for the proteation of s or praporty or S the rafaty of the Warks;

) procuretheassigantent of auy subcontract as rexuested by the Owner;

(&} hand over the Works 1o the extent hat fhey have been exceutod at fie date of
teaninatiow to the Owoer snd/ Hr auy person. designated by the Owner; and
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@) @muﬂmbctgoods&omﬁmSito.andforWotkAm_.cm@mmsmawfozafsty,

angl fenye the Work Areaand Site,
SUSPENSION AND TERMINATION RY CONTRACTOR
Cwaer's Defanit
Tn case the Owner:

@  sbjestte Clause 13.4, Hilk to pay the Cantractor e amonss due wader any payment,
ceriificate within 30 days after the oyt became payables or

®)  Sdlstcomuse1o isspe any cestificate of the Owner as x:éq:_:j:ed Degomafiea; or

&  filstogive permission to proced in the ovent of 2 suspansion that effeste the whole
ofthe Works wnder Clause 7.5; o )

{8 breomes banksupt or inolvent, lias o yeeriving onder mide. againsbim, compoundk
with ris credilors, or ¢aries on businesy nnder a recsiver, trystes or mansgee-for the
benedlt of his creditors orgoes in to liguidation; or

©  rconsisentyfils to meelkis materlal ohligations hersunder,

¢Chvaer Dofanlt™),

theLloptractoruny, at its absoltte distretion chooss 1o:

1] give ity (30} days written naticg to.the Owner thas the Contractorwill postpone the
fulfilment of §is oblignsions wader the Controst until such dofult g been romedied

and satisthetory payment.seciaity is established covesing the-ontstanding pari ofthe
Lungp Bum Price, andfor

g3 giveihe Omnerwiillennagice thak
{4). the Gwner has committed 2 act ox. omlssion corstituting an Owners defanlt

(B} heConmroctor infends to femiiuate e Controgt it (heend-of the period given by
the Contmctor in fhenotice;

Q) he-Qwner s to remedy Sush defult within the pefod given puessant to (B)
abpve; and :

@) if the Ownerdoes not remedy, tis dofault withiu the prried givan, 1o Conlrictor
willfernats he Cantract without Baving to require anycansent oy Court
of anthority.

"The perigd allowed fur wesnedial aption shall beno Iess han 21 doys.

Any such sezmivation shall be without prejndice. to any other ghte of the Contmeter or the
Ownerunderihie Conlmek,

Remaval of Conteacton’s Equipment

Ujpon the fommination, the Contractor shall be entitied 16 remave inmmedinily all Contractor's
Equipment which is onthe Site sudlor Work drea.

i$
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Payment on Terianfion for Qwosr’s Bofaalt «

Ta Uis eveut of fermisation the Qwner shall pay the Covtractor for-the value of the Works
completed st the time:of tepmimsios. Ownzsand Confractor tigee to'disouss and sgresz in good
fulthan azrend npon amovnt for the value of fhe Works completod at fiie time of tenvination.

RIBICARD RESPONSIBILITY

. .

Gonent Indemmity

‘The Contractorhershy warrante and reprosents tint itholde and/or iag received all thepecessary
Jicences and consenty which are required from any liceriser and any other pedsan inconneation
withihedesign, constraetion, opzration aud maintenance of the Works, and ihe Goplractor shail
holdhormitss md indemaify tse Qwner, Bs directorzand enployess fromand agatusy gliclaims
losses, Yabilities, spenses, charges, Jizns and other obligations whntsoever in connection with
this Contract ang from aud agaiost all clajms, proveedings, dumages, costs,.charges, and
exppnses whatsoever in sespect thereof op-ip welation tereto provided that the claim or
procesdings ariseout 6E e design, construction, mannfackis or use of the Works.

‘Clalms

The Contractor. shall Ge promptly notificd of any claim ander this Clausy made against- the
Quwner. The Conteactor togethec with the Owver may atiiis own cost conduct negafiations for
the ssitlement of suelelaim, and-any Birigation that may arise thers fom.

‘The Owner shol} not make any adwission, which mipht be projudicis! to the Contsacter ynless
the Contractor has Riled o take aver the condost of the negotiations or Kiigation within 3
reasonablo tine nflerhaving been 5o requested.

"The Confractor sy canduct sweh negotintions or litigation refocred ta above o1 the candition
thak be shall provide the Owner such masonable security as the Owaer may require-ss quickly
as reasonably passible. The security shidl be for-an amount which is an pssessmewy of the
gompengation, damages, sxpenses aud cosis for which the Gwner andlor the Qwner may

“becowe iable andwhich arethe subject ofthe indenwmity nnder Classe 14.3.

The:Dvwner shall, at the xeques of the Contector, provide all available: assistance. forr the
purpose afrontegting any such claim or action, aud shall be repsid all reasonable costs ingumred
in 8o doing.

Contractoy’s Linbitity

“The Contractor shiall, until the end of the Defects. Liabifity Period or any exfevded period of
Defects Lighility Perdod. defend, indenwnify, be Hable for and hold harmless to the Owner
against all losses, aspenses (including but not Jmited to fes ond chacges of engivcers,
architeats, oitomoys, sud other pxofssionnls end-cowrs and arbitrtion costs) and claims,
itcluding {without-fimitation} any sleims.-in sespret of any loss of or danwge to physicat
propesty {other than the Works), death or personol infurys arising out of or xesulting from or
geguring todhe enent gamsed by: -

) debective dosign, matetidl or workmanship ofthe Qapteacior;

{5)  usglintoce orbrsach of statatory or contractual dugy oftthe Contraciur, oris mspective
employees, advisars, consullants amdogenistor- < o 1 7 o
AT R SR S TR e R e
¢  theperformmen by the Gontractorunder the Contrnet, any subcontmetor, any person
or organization dirscdy or indirectly cmployed by any of. them, megandless of fie
negligence of suy suchpanty,

X7
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:
save for‘los: ar damage atising through the Owner"s gross negligence or wilful defouit,
Accidenfs )

The Conteactor shall be lisble forand shall indesonify the Ownar against oll lossss, sxpenses oF
¢laims arisipg in copnestion: with the desth of or injury to any person employed by tho
Contmetor for the pirposes of the Works, unless cansed by the grors negligence or wilfol

default of he Qvmer or olhier contractors’ engaged by the Owner or by thelt mspective
employees gr agents.

1
Liability for Indirect Damages

Noither pnttfy shafl be latle to tho ofbier for any loss of profit, loss of uss, loss of pwduction,
ass of_datggloss of financing vosts, [oss of contracts or for any o indirect damags thasmay
be sufiered by the oilig, except as expressly provided in g Contract.

Liabjlity after Expixation of Befects Linbility Periog

Except as otherwiss sor fonh hegein, the Contractor sinil have no Hability to tis Owner forany
s of of damage (othe Works or the Project which cocurs aflerthe expimtion of fie Deferts
Liability Peifod, unloss cansed by eross nogligence or wilfil default of the Contractor.

Mitigation of Loss or Damage

In alk eases the party claiming & hreach of Conteact or & dght fo bejudemnifiod inaccordance
with thic Contract shali be obliged 1o take:all rengonable measires 1o mitigate the loss oy damage
whicl has decurred ar may oogir.

Insuranees:

Without limiting or raducing Contvactor’s Ifability and responsikility hexennder, Contrastor
shall procose and malntsip, of-ils own cost and axpeose ond trough first chss fnsuress
acceptabiz 10 the Owncr, duding performance -of the Works aud shall ensnce that any
subcontmetors do Jikewise, ihe following insurance applicable to-its activitics with respect to
and for the duration of the Conjract:

() Comprchensive Gestemt Thind Pasty Liabitity Insurance in the ambtut of ong million
USiDellags (1,000,000 USD.) for any one. clainy and withaut it to the numbey of
claims. in vespeet of any bodily andfor gersonal injury Inchnding death-and.propasty
damage or destruction of any person or property which shall syise out oF or n
consequence of Consultant's perfoniiance of the Services. Such policy shall include
Contractual Liahility cover and 4 eross Hability provision.

b} SuchEmployer’s Liability, Workinen's Compensation Insurance or similar cover which
theiConsultantis statulorily required 16 effeck with xespect to its personnel.

« in%;.omer insuranse which may bo relovant and/or necessary andfor oy be required
Y Jaws

Al insum::f:q palicies sholl beendorsed 1o provide the Rinployer with wat less they titty (303
days nptics of any cancellation or matérial amendient tharsof.

The Consvitapt shall provide Owperwith such exvidence of itsing
may reesemably requise,

roverageasthe Dwner

Should Contrsctor at any fime cgleot or pefuse to.pravide of revew my fussmnce sequired
hewcin, or Should any insutance be chrcelied, Qwaer shall hive the dght ta privure such

1S
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insucancs o thaContracios’s cost, Qwner shnfi beentitied fo dediuet such sums from anymonies
dug o whichnay hecome:due so Contrastor in addition to apyotherxemedies Ownermay have.
mder the Contraet

FORCE MAJEURE
Definition of Rorce Majeure

“FororMujesre means anycircumstancss whish s unforeseesblo and beyond the controt of the
Contragtor or of the Owner upor.due care and dilipent performance, including kit not Hmited
1o

(@  warand other hostifities {wheiber swar be-declared or not); invasion, act of forcign
. euenics, siobilisation, requisition or cibargo;

() eebeliion, tosrorism, revolution, nswereciion, snilitary oruswped power, civil i, md
civil ynrest;

g -closvre of ports, suspension of govenment services, breakdown of compumications,

' riot, commation, sitsordor; sitilse, fockout and otheyindustrin} action, axcept trhere thifs
“involves sy parsonnel mnd ater employees of ihe Contmotan, otier than ass partof a
natiopwide Sudustin} agtou; andor

B vaereleatstrophes inchling, without Himitation, flood, fisre and canthyuakes,

Theturden of proofas to-whether a Foree Majounc ovent hias aocurred and whether the Fares
Majoues syrat excuses the party fiom performance shalt beugonshe party claiming sucly Paree

-Majenas event.

Effect of Forse Mnjenre

Neither padty dhalf be considered {o be in defanlt or in breach of s oblgntions undar the
Contmet to the.extont teat performance of such obligtions.is prevented by 4y ciigumsiances
of Forcts Majeuns which mise afiee the Commencement Dot

Notive of Occiryonce

1F elther party considers tiat any sircumstaness of Force Majeuse huve cocurred wiish-may
affet performance of his obTigations Jieshell. prompty notify Uie othér party- of the svent or
-ciicimstances qonstituting the Force Majoure ond shall 1o-the ‘esical possible specify the
oblizations, the performance ofwhichis orwill be prevented,

Pecformanes to Confinue

Upon the occarence ofuny circumsiances of Force Majeure, the Contisetor shall use hisbest
sndeavour to. sontinue (b prefom his obligations under the: Conteact sb fip os awasonably
prociicable.. The Contracior shall natifytlie Owner oF the Steps e propases so tke Inclnding
anly xeasnable titeraative means for performance which is riat prevented by Fores Majeure.
However, the-Contractor shiall not take any such: steps unless the Owner liss approved - {he.
Coptravtor’s proposed sicps dnd ressunuble semedy o tenoodies (i neosssary); provided, that
the Qunesshall respanito the proposed sieps and reagoiable sémedy: r taviedins within 722
fougs, Snch72 hours may be cxtonded by the Qwner.if the Onperrmguives additional tme to
consiferthe propdsal of the Conteactor; Ifthe Owmerhas nofvesponded within 72 bovrs, Ownee
shialfbe deetiod to.have approved oud directed sieh.steps

12
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Damage m%xsed by ForceMajeuve

Ifinconsegaeace of Fores Majearo the Works shall soffer losy ordamage the Contragfor-shall
beaptitied tn be peid fiok the value of the'work dong:at that ime, without regard to the luss or
damage thaf hes ouedred but only (o' the extont such fosg ordamoge hias aotbeen compensated
hyin:umnf:pmeds.

Tem‘linitién in Consequence of Foreo Majourmn

IFeireumstanves of Porcs Majeure have oecurced and shafl-cantinus for s comulntive pedod. of
9 days thep, notwithstansling that the Contraciormiay by reason thepeof ave seen granted an
extension tp conplete the Works, either porty shall-be epiitled 46 serve upon the other 31 duys
notice to ssmiante the Contract. IFat sheeoipiny of the period of 21 days Fowe Majensé shialk

- il contimye the Contract shalk terminate; ethenvise the Contract stiall continue to ben force

and-effect,
Payment op Termination Tor Poret Majeurs

i1 the Conlimet is tepuinsted under Clause 13.6 the Contnclor shalk be paid the:value of the
Waik done at fiat thme. Owner-and Contsantsie agren 10 discuss aud agres i soodt fith an
agread upoitamount for the value of the Warks completed ot the fime ofitemmination.

Release from Performanee

I eircumsiances of Forte Majenredsenrand i gonsequencs thereofunderthe hw.goveming
she Contract the parilesare eleasedd from furier prrformanee of thi Contrast, e s, prvable
frythe Chwmer ta the Contractor shall bethe same a5 thatwhich would have hieon ‘payable undar
Clavse 15.7 i the Conlract had been tenitinated nader Glanse 15.6,

Forxoe Majeure Afiecting Ovaerts Duties

“Ehe provisionyof Cleuse 19 shall alen apply in'ciwmstavces whers the Owes is provented
fiom pesformingany of bisduties undez tye Contries including ¢witham limitation) thé duty o
ke paynient to the Contrmctor under the-Contrnet by renson of ForcadMajenrs; provided,
hotweyed, subjeat to tic-faregoing, auy payinents due 1o the Contelorin, accordance with
Clawse }5.7 shall bo poid by the Owner in accordagos with the arovislons set fih.in Clause
ik

DISPGTES AND ARBITRATION
Arbitvatinn
Any dispyle atsing out of Ql‘im:-‘ﬁll&&cﬁm with this Contract, Inchudinx auy question separding

dts existenter, validity.dr reamiiation, shall betefemed to and fmally raolved by asbitration by

“Theiland if accendance with the Asbitwtion rules of the That-Avbsivation Tostinite, the Ministry
ofJustice ("TAT Rules”) forilie tme being in force, whichxules arc deetae ko bz icorgorated
By veferense i this clapse.

“Thie Tribunal shalt consist of theoe bitators 10 be appointed in seoondance 1. the TAT Rules.
Tag place.of avbitration shall be Thajland.

The Kingusee of the axbitwation shall be Enelish,

Work tp-éonunuc

}{ut_‘mman;’:e of the Canfract shall coptinue didog ambitation procesdiigs unfess e Qwner
Shell osdosisuspension. Ifany sushmispension fs drdered thereasanable costs ineiirred by the

20
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Contrmetor and oecasioned tirerehy shell be apmroved by the Owaer (acting reasonably} and
adifed 1o the'Couteact Price.

Except as otherwise set forth hereln, no paywients dus ot payable by the Owmer shall be
withheld on acepunt oi‘yendﬁxgmﬁmmtoammzum

CHANGE OF CONTROL

Notwithstanding any provisious to the contrary in this Agreement, Ovmer has the Tight to
terminate tils C.’omracl, effective immediately, at any time and without prior notice or
corpensation in few fitereof nor any goadwilt inderanity by sonding a fax and 2 Iviter 1o
Conliractor in the event {here is a chiange ingonirol of Contractor,

Change of cantrol mesns the sale of all or substantially all e assets of Contrastos; any mergss,
copsalidation or acquisition oEContrastor with, by or intoapother wrpomhon, entity or person;
orany ¢hinge in the ownarship of more than Gfly pereant (50%6) of the voting capital stock of
Contractor it one o more selated transactions.

NOTICES

Any noixce, request o other communication mqmw& hereunder Sinll e deenzed fo hava been
duly given or wmade when it shalt be fn wrilivg md defivered by hand or facsimile or by
rogistered mail, addrersed as follows:

o Contractor,

Chiant Kornghang Lacmchabang Co., Ll

1031 Moo 9. Tungsukhia, Srirachs

Choubeii 20230 THAILAND

Tel:  +66:(0) 3349 07779,

Pass  +66.£0) 3849 4340

Attention; Wegrapon O-Chasot, General Manager

Ifto Qwaer,

Floor.29, Exelipnge Tower,

338 Ruchadopisek Road, Klovigtoay, Sukinrvit Road
Bangkok 10110 THALLAND

Tel 6621049244
Tane 662 1049103

CONTACT LIS

Any comespandenea nek raguired t0.be given nader Clause 18 shialt be.given by emait and
zent to-thecaitact list sét cut-in. Appendix 5.

GENERAL

Assignment

Neitheor Porty may assign itsrights or oblgations under this Contrmet without theprior written
consent of the ofher Party,

~
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Pocament§ Mutnaliy Explanatory

The Cmfrabt &hall-be taken a5 mutvally explnatery. Auy ambiguitics or discrepancies shall
he resoivediamicably By both Partics.

Tavonshitegey

In casa ofﬁ:ny iuconsistency between 1 enms of the Contracy, the Javitation to Tesder and

Specification antt Technical Docurents, the terms of the Invilation to Tender mmd. Specification
andl. Techms;al Bocumenis shall prevail.

Apphtnblcr}gm’

Thei mlerpre‘ntmn and the construction of this Contract, and alt malters relating hereta, shall be
roverned by the Jaws of Thailand.

Third Parties

Notwithawnding any ofherprayision of this:Contract, nothing in this Conteact is imtended to
conder ond nothing purports to canfor sy tight 1o enfarce any of its erins on auy persopehe
Isaet s pany o e

“Waivers

No failore o7 dalay hy any party to exercise any right, power o remedy will opesate as a wakver
of it nar will any partial exercise preciude iy Rorther exercise of the same, o7 of some other
sight, power or remedy, dtheythan expreshly stated in this Contract.

Amendment

No amendinent or waiver of any grovision of this Contract, or.consent {0 any depanture
“therefrany, shail-be effbetive unless  wifing ond sianed or consented to (in writing) by the
Pantics, and then such waiver oF conserit sholt he-cfiective oty in-the specific instaeamd Tor
e specifio purpose for which-given.

Pnenforcenbility

Any proviston of this Contrict shet. is. prohibited, unenforcealile o not authorized in any one

Jurisdiction shall, as 1o such jusisdiction, b& incffective to the wxtont of such prohibition,
anenforeeabilty or non-authorization without favalidating the remaining provisions of this
Cag:sld?cti araffectisgthe validity, anforecability or avfhodizadon of aieh prévision in any dther
3 ctlom

‘BotireAgizement

This Contraet, tagsther with oy pther agrocments, docuinents, orcedificates te-bsoxemited by

'ﬂ:sramcs;mmmtmlns Agreement congtijuies ﬂwcnﬂrugmamcntbe‘;wm the Pasties with

respect to the tensaetions sontemplated freachy. Al provious dosments, usiertatings, and
ageeements, whetlier oraf, wilien or eleawise, hezween the Parties. concriming ihe subject

matierof this Continct axt Hierety conestfed and shal not affest or modify any of the ferms of
obhgauons set-forth £ this Contract.

Confidentinlity

The Pastics agree that this Contrset shall b= kept eonfidential and siall not he disclosed g smy
third pacty, ekcept as sooh disclosure.is required by wapplicablefaw or sgsfation-or by any
govemmental authority hoving jurisdRiion overay of the: Pacties or suck discloms is made
hy aay Pasty to their finoncial, fegal oroilier professional advisers on. d "ieed o kiow® bawis,

a2
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In chic.event thit 2 propee request s mede for s Conteast by any governmmestal suthority; the I WITNESS WHEREOF, the paties herelo, baving wead and pndsrsiod e conlents Of tbis
Owneshallnotfy theGontrrolor ofsurh request andthe Ownerand Contractor shafl prafiptiy Contract, bxve-cansed fhis Contractio bo sigted in heit respeofive. nimes as well us offined with the
anept o disgyss am spprapriate cowrse of action provided, howaver; that nothing contained in conmpany's seal of (ang) as of the date firstalove written.

fhix subsclrus shalk obligate: the. Qvwner toviolats sy applicable law or sefusc any properly

roscated sequest made by govemmental authority. I omy-Party discloses dhis Conteact i
violafiin of-this sub-clause, i shiglf indbmuifiy-and hold fee alier Parfies harmless from any
péséat o fituie oldim, linbility, Bas.or penalty, including any claim for pagment ofadditionad

. SIGNED for snf qnbebalf of
Toxes, I cachcatie o5 n tesult of disélosnre of this:Cortizat. 'The testiictions contained in this Kowenrit Retroleum Aviation, (Fhailand)dd.
Clawee 20.10-shall survive tie termitiacion or sxpiny of i Conteact,
2033  Goevexniog Law . O@% /ﬁé@(@.
o & Nt i . S
This Conseaet shall be-govemied by and construed in aceordance with the laws of Thailad, - By o e
Titie
SIGNED forand on bebalfof .
Chart Kariclang Laemchinbang Cn,, L3d,

By: Wesrapon O-Charut,

Fitle: Gonexnl Monager
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Kuwait Petvolopm Aviation sThailand) Lid, whose registered office is Floor 10, Lake Rachada Office
Conipler, 19338 Rachudapisek-Road Klonglory, Beugkok 10110, Thaifandithe-Qrnery; and

TS, GROUP MANAGEMENT €O, 17D, a.company duly registered and a‘dsfing vndortho laws of
Thatland, baving.ts officelosated at 134,60 Soi Xhwbon27 Subsoi 1 5KhubonRaad, Khvang Thorang,
Khey Bangkhen Bongkok 10220, Thaifand (hereinnfies seferred to as the ~Conteactor).

WHEREAS the Gwart operaies a fuel storage facility in. Chonburd, Thailand qlie -Site that contains
smongst athess, cight abave grownd storage tanks.

WHERFEAS. the Qwnor wishes Lo cuploy the Contractor 20d the Comtracior wishes o aceepd she
employment, 35 an independent confractor, 16 fumish mmersls, coulpmens, plont machinery,
consumables, Jabor skills, cxpestistand sorvicos ntecossry to the Warks at the Owners KRAT terminal.
The Paries agraeas follows:

1. DERINITIONS AND INTERPREYATION

11 Definitions

fns the Contract a8 horinafier defined) the folloving words and expressions shall have the
meanings hereby assigned tothem:

-ASME P313~means the American Society of Mechanical Engincers mequirements for piplog
iypically foumd jn polsolenm sofinerics; chemical, phacuacewtionl, textile, paper,
semizonducior, and aryogenic plosts; and refated provessing plants and ioominals

~ASME Section V> means means the American Sociely of Mechanical Engineers
Bank Guarantgeshos the meaniog given ta it in Clause 32
“Baht-means the Jawhol cumency of Thailand.

~Business Day=means dny. day excludiog Salurday, Suday and public holiday which is 2
normak bank wozking day in Thalland.

*Commencement Dater means the date: on which. the Contractor is 2o commence the
performenco of the Warks gursuant to Clinse 2.3,

~Completion- means the date o which en acceptance ceificate is issued by Qwaer to
Contrastof for-satisfaction of Payment Mileslonzas set qut in Appendix 2,

*Complotion Datemoans_PEAEr 1 $act D sechion 2018 or sich datcthor may be
amendedor extended in acodrdance with Clause 7 beredfl

wiey -

~Confract: means the contraet made belween Oumer apd Coalraclor and comprises the
documents stated in the terns and conditions to form the Contract incliding all appendices.

~Contract Bricermeans the meahing piven o il undoy Clanse 111
~Contractio_r-s Drfanitrhas themeaning givendn Clanse12.2,

Contraciors Equipment-mexns all apparatus, machinery, vehivles and otfier things requited
for tho exécution 2ud completion of the Works.

Befects Liabifity Perfod-means the pedod ofone (hyearfolowing campletion of the Works,
duriog which the Countractor is vespansible for moking good dofects and damags is accordates
with Clause’s, )

Delay Liguidsted Damages has the meaning given inClause 73,

~Favce Majenre-tosthe meaing given in Clapse 151

“Invitation tn Tender means the {avilalion to tender includiag its addenduws. and
clarifications provided 1o the Contraclor and a5.is scl.qut i (Appendix 3).

“Lamp Sum, Payment means the meaning giventa it uader Clause K Jexclusive of value
added tax°to be o4id in adcamiancs with the Paymcit Milestones,

Notice fa Praceet~ means the written natiee (o be issued by the Owner to the Copdractor
parguant 19°Clnuse 22 specifying the Commencement Dite,

~Ohwner's Technieal-means KPIAC Technicat Department.

~Rarties~means the Ownerand tho-Goiitmetor and ~Paviy mcans smy of thew.

“Payment ¥ilestonne means the scheidule of pryments, applicable milestones sl conditions
1o be xatisfied ax set out ji Appendiz 2 that nteedt (0 be met before Qwaer has an obligation to
make such relovant payment of tlie Lump Sum Price.

“Projeer-mpans the AMBER (The KPAT JP§ Opcrations Conversion Project wher Jovated a8
Ecamehebgog, Chonbud, Thatfand.

~Project Sxope-mvns without imitution of the execution of:all Works and alf services to be
parfammed by the Coptrattor uador this Contract,

“Safety Regulations-has the meaning given to jLin Clause 3.5
~Schedute nf Fayments-bas the deloils given to i under Paxt E.

-Speeificstion and. Techaical Dpeumentss meavs cach.of o specification and techrical
decuments set out'in Contrzct Requisition Nsted it Part C-of this Contracs,

“Variation Orderhas the meaning given to it {n Clause 101,

“Works~meaps the scope of works <et out in Contracts Requisition Hafed i Pant € of this

Contract
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“Warks Scheduleaeans:the schiedule o complute the Warks s sef out in Appendix 1.
Hemlings and Title

The licndings and-titles fn 1hix Contract: shall not be deomed part thereaf or be taken into
cauiidecationdn the interpresation or constasction of the Contragt,
Interpretation

13  Words mporting pessons o parties shail include finus and corporationsand any
organisation aving legal capacity.

132 Words impardieg the sipgular.only also indude the plural and vice versn whers the
context reqitires.

133  Referenses. hereinto Clauses and Appendices shn)i De deemed references to Clanses
and Appendices 1a tiis Contipatianlss.it appears ofborwisefrom she contexty,

134 Relesences to the words includes or «including-shall be. deerued 1o.be foltowed by

~withoot limitation® orbut-nict Yimited: toy whether ot not they.re followed by such
phmses or words af simitar fiport,

THE QWNER

Acress to and Passession of the Site,

The Owner shall, as do be mutually-agreed between the Pagtics, graut the Contracior actess o
the:Site: & temporry workiarea will be ailocared within the Site for temporary laydot, storape
andaar fabrication s thecrse may beywith an entrance independent of the main Site eateuace
Work Acea

Owners Right of Access

Quneradd I authdrized repteseatatives reservethe eight 10 acecss and inspect the Warks being
perforied whepover ang whorever they are beiug performed, including bu not limited-to the
presuiscs of the-Contractor pr Contrantors subnonieagiors premises, Contmactor shall prosure
iat thut Owner bas access to Qaplmelors subcontrastors promises.

Notice to Proceed

The Owner sholl Sssue w Hotice 1o Procesd 16 i Caimotor, which authorises the
commencentent of all Works undder the Contract. ThaCoatrestor $hall commente pecformance

afthe Warks on the-date which the Gwner spetifivs the “Commencentent Dateyin the Notice
to Prozcad,

Londitiony Precedont

The.chligatons of the Partics to perform their obligatisns herzundor shall be subject to the
satisfaction by the Owner of the following conditions:

(o) andil,im oFComtraet Clatwies 1.t0 20:inelnsive.
G} Minutes okmectings ofcommarcial aad-dechiical cluifieations

@ Contract Requisition tisted it Pact Cof this Contract

. ;

oerd-

PE

K ez is oy dnconsistency botwesn the Canditfons. of Cantrast and the. Appendis, thotaxt of tha
Conditions of Contrat shal} teke precedence pvex the Appendix ugless the text expressly
indicates diherwise. Contractor shalf immediately wefbr 1o Qumer Yor cluification.of wmy such
inconsistency.Aay matier set Sorth in one portion.of the Coutact intt opiited from-aviotherportion
stll be tréated as thoug set-forth in both the portfons,

Z5  PRrovisionolElectriclty

@ Comteactor shall provide s ovn cloctricity supply for carrying out the Works ot the. Site
angior Work Area.

{Y  Natapplicable
26 Delegation 1o Owners Enginger

HNotwithstanding anything to the dontrary n this Centeact, the Owner shalkbave the right to
delopateresponsibifity formatters refated 1o ths Works to theQvmers Eapiréet provided that
Quiner coniinues 10 baliable 1o huncrits obligations in aecordance with the Contraict.

3. OBLIGATIONS AND REFRESENTATIONS AND WARRANTIES OF THE
CONTRAQTQR.

3% GeneralOlligntions and Representations and Wasranties
The Contractar represents and wammnls that in shall cary out the Works:

@ usigskiil,coremnd difigence tohe exppoted of appropriciety qualificd and experienced
professional designers, etgineors-and constructoss witl experionc in warks of T type,
aafyre and-coniplexity similar to he Works in aneordance with generally seecptod
stgndards and professionnd engineering practice Sneorporating satisfaciory quality
axwrasse prosedures which conforms with the:Tnvitation fo Tenderand sholl provide
altngecssary Controciors Equipraentand lnbous;.

- workawnlike and professional manner in avcondance with pradent industey
proctioss, modem engiacering design, praject management and supesvisory principles
aud -practices md in accosdance witl; the standands to be cxpected foom Jeading
initernationat contractors with-experience i similar projects using similartechnalogy

* ek of & similar skee, soupe and conplaxity to the Project;

©  mamufioture and fabricate crnsisidint with pruderit industry pracicesand o accordance
wiih the staudards and codes of practios specifiod or sefismed to §n.the Contract, and
where no such standards apd. codes are specified, 1o the. standards comsisteotly
eniployed in jréjecs of a simiiar size, scope and epimplaxity to the Troject by loiding
inferndtional contractors;

s sothit upon sompletion aad in accondance with the Contract, satisfy the pesfurmance
waiioria set qut in the Consract tnless pificrwisoagrend inwrifing by the Ovnen;

] 50 23 10 comply. at ¥l times with-2lf. baws and: Heonses, pewnils, approvals of any
govemmental-anthority having jurisdiction ovier the matier in question.

ol =



33

34

"The Camuactor represents that i has the sequiced skill and capacity a5 a professional in the
busintssioperfoon the Works in the manver-described . the Confract, The Cantractor fther
represents and woasmanss that all the Works wifl be frce fom all defects in design, workmanship
and. materiol dn accordance with the Jndtation to ‘Tender during the Defiwts Linkility Pearfod
This wamanty Goes nqt-coves improper uss o maintenaice:

Bank Guarautes

“Fhe Contastor shall provide e bank guurantee in favour on the Owner rat Tzter than 14 doys
from the date of this Coatract in subsiamially the same fonn a5 set out i the Invitation 1o
Tender ¥Bank Guavantesy, The Bonk Guamnfee shall be jn an swunt oquat fp 10w of the

awarded Contract Brice and tmst remain valid for the duration of the Contmet-until finish of
Defects Liabiliy Pardod

Contrastors Representative

P The Contrasior shiall ciploy one ar mnes competent repressiistives nccepiabie to the
Ownerto superintend the carrying out of the Wosks, They shiali be fluent in the English
javgnage-for day ‘o day comnunications. Thels nomes and qualifications saali-be
commumicatied iz writing to the Qwrcr,

@  Any fustraction or ngtice which the Owner,gives to the Contsactors representatives
mentioned in Clavise 33.mmabove shall bo decmed to have bees givén to the Contractor.

] Any decislon, advica ar instruction given by the Contmctors representativementioned
in Clause 3.3 @y above to the Gwner shalf have the same effect as though it had besn
given by thé Coptragtor.

«h Anyappointmuent or cemoyad of the Conttactors wpresentatives sholl bz in writlag and
shall not take cffect until @ copy Gieteof has béen delivered by the Commstor to the
Qwner:

Contractors Bquipmeut

o] Fhe Contractor shatl provide all Contractors Bquipment necessary to complete (he
Works.

i All Conteactors. Equipment shall, when brought 6n to the Site andmr Work Aren, be
decmed 1o be exclusively intended: for fhe exeoution of the-Werks At its sole
discretion, the Contractar shall b allowed to remoye ftom, ar bying byck to, the Site
andiorvork Arma any suchsquipmons, asoppropriate and niecessary, for the carapletion
of the Wasks.

©} The Contractor akall. pravide-suitable and safe storage and pratection for Owaers
Equipment under the care:and controd-of the: Cantractor-and a¢ no additignal sosts to
the Owner. ‘Any unacconnted vadadons in inventery quantities of Qwaers equipment
undér she carrand control Contractorshall be remedied by the Contracfocat no cost o
Owener.

Safety Precoutions

(e The Contrctoras all times shall fully comply and obscor. the Owner's $afety, healt
d enwironmental rogiiations includivg those that may be.ameaded from time (o tine

W 5
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by the Qwner rSafety Reguintionsand Thai laws and regulationg regardiisg safity on
the Sneaslhcy selateto theconstaiction, installation, festivig and compmissioning ofthe
Works 10 be delivered by the Contracior, For the ayoidanse of donby; the initial Safety
Regulations.are provided in theInvitation to Tender.

d»  The Conisactor acknowledges that it has been provided with 2 copy of the Safety
Regulations and it has rezd and understands the Safely Regulations.

© Tha Contsactor shall 1ake all reasonable measures ja consuttation with the Qwiter to
protect the safely of aff persons gocluding, without lmitation, yenders epd
sphoontractors coployees, Servants, agents, suppliers and invitessy who at e
Gentrectors.or Quwner’s sequest.cams fnfo the Site.andmr Wik Area,
k]

Omws’ﬁﬂpnlqnt

Except for the freo fssue materials set out jn the Tnvitation te Tender-Ovwnars Equipmenty,
these is no Qwners equipment available foruse by the Conteastor.

Cleaxance of Site

‘The Conrector shall fom time 1 time diring the progress of the Works clear away and remave.
all surplus matesials and subbish provided that it wos brought onlg Site andior Work Arca.or
gencrated by the Contracior On completion 6F the Warks; the Conteacsor shill zemove all
Conltactors Equipioent, al surplus. materials, robbish, and woste fronx the Site andioy Work

Area

Compliapce with Laws and Regulations

Thte Contractor shalt, oy 21l imes and in all matiess atlsiog in the performance of she Contras),
obsorvo and fally comply inall respects with, and give all notices requitod by the provisions 9{
any: few or soguintion, .of any.duly constituted suthority. The Contractur shall protect and.
indempify the Qwoer and the Qwner's dirccters, officers and agents agaipst wry clabe or
habxlity arising fom oy based on violation of any Iaw or regulations imposed on the Contractor
in msiation to the Works.

Licenses and Rermits

The Contyaetor shall, onbelalf of the Qumer, obtain my licenses or permiss required (o
perform 1he Works ot the Site endior Work Ao,

Coordination Meetings

Contractdr shall attend, as required:-bry the: Owner, coordinatian meetings with Crvoer fom
timo 1o tifuz,

DESIGN
Specitication and Techmical Dacyments
Tae Partics ogqee that the Specifieation aud Technical Diocuments sreagreed by the Pagdos and

the Works shall be in ascordance with the:Specification and Techwizal Dacuments yinless
othcrwiss agreed in wiiting by both Parties.

e
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LABOR
Eagagement-of Eabour
The Contractor.shalt, unless otlieswise provided in the Contract, make his o amangenicats

for & eagagement of all Jabour Inclisding payinent of vemusteralion nd any amousis required
watder aws

Sub-contyactors

TheCootmcior may appointsubcontmetors to provide services th Contracior hpwover bafore
sach appoinunents are made; Contractor must vbain. the priorvritien cansent of the Owaer.
TheConlsdotor agrees that in the event of sub-eontract, the Contgactor.shall not be released
Tromany and all obligaiions, responsivilities, and liabflitics under this Contract

Tabour Law

‘The Contractor sholt st ail times obscrve and fully comply with all applisable That Jabor law
and ollsules and repulations issued prsuant thereto and government rales.

WORKMANSEBIP ARD MATERIALS
Manner of Execution

All Wasks o be dons by or on. belialf of the Gantwrssor and thie Coutraciors-sub<ontmctors
shall be cagouted in the manner and in acsordance with the Contsacs., Where the manner of
fabication and exeention is tutsetawt in.the Tontiae), the work shail b excouted ina proger
and workmantike snanner inaccordaucs with secognised international ingustoy practice.

TheQwner shall have ieight to lospect all aspeets of the Worlis 2% any reagonabile fime, The
Ovryer shall have the tight to delepute any inspedtitn of the Works to the Owners Eopinecr

EROGRAMME
Timu for Complation

The Coniractor shaif complete the Warks in actordance with the Wotks Scheduls and in agy
case nn fater than the Completion Date.

Clalms.fov Extension. of Time for Completion

‘The Coptmator may-cluink an sxpension 1o the Completion Date i

@ Ownerfalls toprovide e Owaers Equipment;

& the Qwnars Dzfal, wuler Clavsg. 1 345 or . .

w5 Force Majetive.

The Coptractor shall givaio the Owner otics ofbis intention to make & cloim fiox an extension

of time withiin 10 days from {he date ueh eirumstances brooming known 1o the Contragtor.
The notice shall be lowed as span 4% possible by (he olaim with fll suppoitingdetails,
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The Owner shall, after doe consultation with the Coniracior and:in ihe Owners own discretion
which.shall nof he nnreasopsbly withheld-or dedayed, grant the Contractor frot: e 1o ine,
cither projpectively or resrospeelively, suel extension fo-the Completion Date as may be
juatificgl. The Owner shalf aotify the Cortrastor acvordingly.

Delayin éampkﬁun

Etho Contraetor Rils to. complete the Woiks by the Completion Date, the Contractor shall pay
delay liguidated dnmages of point o pareent & por day of the Contmet Prioswith 2
mosimun Belay Liquidated. Damagss of ter pereent 10 of the-Contmaet Peice eDelay
Liquidated Damagess.

Qrderio Suspred

Brovided there is axensomble ground, including o mavement of fied indo.or st of tanks or
any time there Is & hazardons almospheresal the Site andor the Wark Area, the Ownenmay 8¢
oy fime tnstivct the. Contractor to suspend progres$ of the Works. The Centractor agrees it
shall have no dght to make any clalm for additions] compensation: or otherwise for- sugh.
suspersivh of the Works,

Resumption.of Work

Pecuission oe instcuction to proceed aRér Works hawe been-suspanded shall ke given, in
writing, by Owner to Contractor:

TESES ON WORKS
Tests

“Tealing of the Works sball e done in accordsnee with Cuantracts Requisition fistedin Part G of
the Contraet.

DEFECTS.AFTER TAKING OVER

Miaking Gond Refocts

The Comfm(qrshaii etesponsible for makiny gosdany defoot in or damage 1o any pan ofthe.
:’:’;&swﬁ:& Iy appeas oF ovedr duzing; the Refeuts-Lisbility Pexiod and whick dvises from,
o any defoctive materdals, workmanship or design, or

& .sivact oramission of the Contmater diing tho.Defects Linbilisy Resiod.

The Contractor shdll make: good the defict or damage without:rcasonxbiz delay and a1 the
Contctors awn:cost and sxpenses. )

Notice of Defents

i any such defeet apprars or damogs acours, the Gwner shint] delivers nofics jn wiiting to the
Gonteactor and i Owriersmay fix & faseuable fime For romedyingtie. doficct or damag

Failore 16 Remedy Defects

If the Conteantor fafls 1o temedy the defact o damage within:the time: fixed by Owner, Yhe
Ownermdy carry ot the work himselFor by ttheis st the Contendtors sisk, vosts and &xparises,

i g ,
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provided fhet he'dops 50 ju Lik seasonable mannes, The costs properly inunred by the Qwner
inwmmedying thedefect or dhmagse shall b deducted fom the Coptract Price, hut the Contractor
shalt have f0-responsibility for such work or (b if the Ownex fiss paid to the Contmeter the
Conpet Peiee in full, olaim against the Contxactor for such. costs.and the Contractor shall
seimbugse such tosts within 7 days.

Removal of Defgetive Work

{£1he defect or damago is sich thatyepairs sannet be expeditionsly esmied omt outhe Siseandror
Work Arca, the Confracior gy with the consens of the Qwaer cempvs from the Site for the
puIposes of repiivany part of the Works which is defective or damaged.

VARIATIONS
Owners Right-to Viwy

The Gwaer-may by variation order to the Coalracfor at any timo-before the Warks are taken
over and Completinn pomrs, insimel the Cantracter to sley, amend, omit.add to or otherwise
vary any of shie, Works¢-Variation Orders.

The Contractor shalf not vary oraltec any of the Works or any patt of the Works, except in
accordance with o Variation, Qwder from the Owace The Coptractor may, however, at any time
propase variations Gf the Wosks to the Qwser,

Variation Order Procedure

Prior fo any Vaviation Order upder Clonse 10 the Owner shall nolify tae Contractor of the nature
and foom of such variaton.

As s00n 3s possiblaaiter having seceived suchnotice, the Contrectorsiull submit tothe Owaer:

o] adescription of work, i any, 10 be porformed in respectto the envisugad vagiation and
a progrmmma for its execntion; and

] the Conteactors proposals foc any ssecessary mndifications ig the Progrimmes according
1o Clowse 7.1 or toduy nfthe Contractors ohligations vnder the Contraol,; and

© the Contraciars proposals for adjustment to the Conlsact:Price.

Following the recuipt of the Contractors submission the Qwnor shiall, afier dus consuhimion
will tive Contractar, doeide ag soon as possible whetheror not Sig vadation shall be carded out.

1 the Owner desides that the vasiation shall b carried our, he sball Issue » Variation Drder
cleardy identified as such in accordauce with e Qwners submission or as modified by
agreement.

Disagreement on the Adjustment of the Contvapt Frico

if'the Contractorand the Ohwner are ungble to agres on the adjustment of the Cantract Price, the
dispuee shall haresolved inaccordancéwish Clanse 16, Ducaceount shall befaken ofany over-
orundesrcoovery of ovarlicads by the Contrastor ingonssquence of the variation. Furiheamors,
tie following shall ba taken inte.considemiion in the adustment- of the Coptacs Price:

N
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) e mganqb!e cost of any partial execution of the Works renderad nselcs’é by.any.sush
yasiation, aud

{5} therezsonable cost of making necessary shemvons to Waorks sleady mennfactored or
in; the cowrse of mannficize or of any Works dase that have to be altered in-
conseguense of sucha variation; apd

{)  oay additional reasonable costs inemred by the Contmetor by the disruption of the
prognass of the Works 25 detaifedinthe Programme. :

Contractorto Froceed

Qn receiptofa Variation Order the Contractor shalt fothwith praceed to camy out the variation
and be hounst 16 these Conditions in so'daing as if such variation was stated in the Contrack

The Works shall not be delaysd. pending the guanting of an extension of the Time for
Complation.

Records of Cost

Jn dny case where the Contractor is insimoted 10 praseed with a Variation Order priorto the
determinatfon-of the adjustmeet to the Contract Price In sespect thereof, the. Contrattor shall
keepreconds of tie cost of undertdang the Variation Osder andof ime-cxpended thereon, Such
reconds shalkbe Gpen (o inspection and verification by the Owmecat all reasonable times,

CONTRACE PRICE AND PAYMENT

Lomp Sums PricaiContraot Price

The descriptions of items given inthe Schedule of Rates wnd Prives ave-for guidonce-only, Tt it
e Contraitor's sofo responsibiifity:\ determin® the exact natwee andenent of the Wirks to bs
porformed under the. Contract. Mo claim or thie Contenct Price adjustisent arising as the resnlt
of the Cortrantor's failure in tids respes} Witk beconsidered,

The quuntities of the perfonned works sed out jn the Schedule of Rates and Prices are the
estimafed quantities 'af-the waork and are pot intended 20 be idken as the actial and. coyrest
quantifies.of the Works to beexeeuted by ihe Contractor uader the Contract. The Conteactor
shatl cajentate the value of e worke for which it consides that 3t Is cnlitled. 4o stbmit an
application for propress payment and the final accouut by measure ot re:meastre in arcondance
with the Contraat-for the Owaer roviesy and approval,

‘Rerms of Paypient:
gnzmms_hall be made according so Payment Milestones of this Contmct as set outdn Appendix
Owner shalt have the fghi.to wiihho!d from aty payment doe fo tlio Coiractor, Sacluding the

fimal payment of the Lump. Sum Price. such.aniounls a8 the Otwvuer deems negessary or
apprapriste (o protect ik from Hability becsuse of any one or e off the following reasons:

@ dafects and deficicnoicsin any Work, whether gt not payment fias been made thevefor;

dir  cither the fiing of tindponty claims or Jiens o which the Coptractor is Hiable or
ressonable ceidonse indicating probabld fiting 6f such clairs;

k
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il adispuicasto theascaracy orcompletencss of any.cequest forpayment; snd.

dw  theContractors faflurs i ey saterial vespeot to sagry nut the Works or perform any
of ity obligations nadet this Conitracl; and

o any withhelding tax requircd by law.
Methord of Application

"Fhe, Contrector shall submit spplications. for intefim payments for the Owner spproval a:
imervalsof not, fess thap salendar month, The apjilications shialt be in.the Form of stotements
shawing

0} Any axtitlemeat-for payment of pact.of the-Contract Price rlating o any desigated
Milestone achicved during the prrind for-whitch the statement is issucd; together with
he. einount 6F any Jump sum or other scheduled payment as may be. dus under
Milestonds achieved during safd pariod ;

b Tho amaunt te which the Contractor, by way.of Vadation Quier, conisiders itself
entitied 10 in conscesiomsvith all other matlers ducluding, but aot Himited to, any items

to bethe subjext of fixed unit ratesor cost reimbursemensyfor sehich provision is mide
utlerthe Conteaet,

Witen the Ownethag verified the amount ol an spplicndanand statement submitied, but in po
event fater than thixty GMdays aRer b regsived the spplication and progréss statement, the
Owaershall cestify-and notify the Contractorof the amaunt certified and the basis upon wihich
theamount hasbeen saleutated by way of a payment centificate issued by the Qwner.

Paymant

The Qunbr shall pay te amgunt costificd, within. thitty G0 days Fom the date of receipt o
carect invoive and-coufirmation fror bath Partiesthat the roldvant Milestone was achisved.

Payment shall be made by wire frensfr ge by acconnt payes chegde o

Brnk: + Back ol Ayudiyas Public Compapy Limited,
Branch s Ramintra KMS Ruad, 0250276
Acconnt Neton + TS Group Magagement Co., Lid,
AecpuntNumber + JT61-16969.3 , Suving

TERMINATION BY OWNER,

Notice of Defanlt

Th-respeet of the Projest, if the Coptvactor is mot exeoutiog the Works in accordance with the
Cantrect 'or i usgicesing o peckmit his abligations, the. Qwner muy give notice io the
Contracior xeepriving i to:make good such il or neglest svithin o specified period which
shalt ot beunreasonablty tuking info:aceonnt the eirenmstances,

o

weh

122

Conirastors Refanit

Subjeet toany other provision of the: Contract allowing termination by the Contractor; in the
event that the Contracton

! Tas. faited 10 comply withintie time specified in « notice weder Classe 121; or
y aysigng the Works without the Owner's wrillen consesd; or

© cammits any hreackof or Faifs o'comply with orabserve the provisions of this Céntract
oy of thew; or .

wh becomes banknipl or insolvent, hins a receiving ovder made against him arcompormds.
with bis crediiors, or casries on businessundar & receiver, trustee o managst for tie:
benehitof biscenditorstineluding, i€a so.ulled -provisional admivisitator1s dppainited
over the sssetsof the Contradionor. goes inle liguidation;

the Owmermay, o fts-abselute discretion chogse to.

o] upon fourteendldydays wiliten notee isave fos wyabave which shall not require nosicey
toithe Contretorat isshsainle diserstion choass to;

Ay posipanc the fulfilment of its obligations under the Contractuntit such defouit has
" been pemedicd and satisfactory assuranses hiave, been provided sy the Contractor;

@) tekothawholo or park of the Warks ont of the, Conirsotors hands. sud take suck
measures 95 ate reasonably cequited by the-Owner 10 frollitate e takivg o,
inclufing making such dedictions from payments othermvise dueto e Contiactor
a5 xcflcéts the warks taken opti or

dy  giicthe Conteactor wiition natice thet-

& 1he Conjracior has committed an act or omission copstituting a Contractors
defailty

@ theOwner intends §6 terminate the Contrant ot theend of the period given by the
Owner in the nobics;

©  the Conbractor s te remedy: sucldefault within the period. given pursuont to.0H
whoye; and

By ifthaContrecior does not remedy: thedofimlwilbin the period given, the Gwuer
wilk toyininaiethe Contact withoaf having o mouire any consent-from any Coud:
of @ittty

Theperied allowed farvemedisl action moder Clause-1224hokove ghallbe no lss than seven
ydiys, except incuseof Clavie 122 (dywhese no such mmedy periot is required.

Apy such expuision and temination shall be withog{ projudice 1o sy other sighis.or powers of

‘the Ownerazthe Contrantor under the Conftact,

The Quner may upon such. fermbnation complete tire Works himsslf or engupe say other
sontraclorite completothe Words,

12
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Notwithstanding anyiking to the contrary herein, 1mless otherwise agreed baiwean the parties
heteto, this Gontrack shall be desmed autonvatically terminated ifand when the Contract is
seimiinated for any teason, inwhich avent the Qwners liability towards the Contractor shall
anly hethe payment to theContmgtor of the valus of thewerk done by the Conlragtoruptn the
time of the said tesmination, Qwncrand Contractor ageee (e discuss agd agres in good faithan

agreed wppn amount for ths valueof the Works campletad at thetime of termination.

The Contractor shall be Tiable to the Owner forall damages under the teoms of this Contract
Aol othérwise, including increased coustruction costs and inrreased admipistallive costs,
suffered bythe Owackasa resultofthe Contsacior’s dofauit Al suchdanages may boregovered
By the Quner from the Contractor in sccopdancs with Clause 20.3g0f this Contraet 07, without
preindice (o that tight, e Owner shall hava the right {0 suspend-payment poder thils Contract
wntil the defaplt has been reelifed, and bave. the right to deduct Trom suy monsy dus or
becoming due. to fies Cantracior under this Conlyact The Dwact may exercise any orafl of the
forsgoing rigits to the txlent necessacy 1o sorisfy the full mmount of apy obligations of the
Coatraetor, and if ony balince tmsing owing 10 the Thnes, il mayds collecicd againgt the
Contgactor,

Payment sfter Termination,

Aficr ternination nader Clavse 12.2 bas waken offect, the Qwner shall fuve iz srights canfened
Dby this Clause nanicly, without-prejudios to other dghts of cittitlements granted 10 it in she
Contracts

@ e Qwace shinil aot be fioble to makeany forther paymonts to the Contractor until the
‘Wogks hava bean completed, oxeept any payments obligations asising prioi toike date
of (erminafiennnder Clanso. 122, syhich shall bemade dn accordance with Clause 114

ki When the Warks are 6 complets, (e Owner slall be cotitded to recover fiom the

Contractor the exsra 20818, ifany, of completing the Works.
Cessation of Work andt Removal of Contractors Rquipment

Vpontermination afthe Contract awhether by the Owner or the Contmeton, the Congactarshall
prompliy

w cease alt furthapwork; except for sueh-work.as may havebeen ingtructed by the Owaer
or is nevessaty fordheprotection of life or property or for the safity of the Wasks;

@  pracure the assigamant of any swbeonitactas requested by the Ownen

] hand gver the Warks to the extent that they hove beea exgouted at the date of
terination (o the Qwner andeor any person.dusignated by the Qumer; and

it} remayveall other goods from the Site andspr Work Area, except.as sepossary forsafety,
and Isave the Work Arca atd Site,

SUSPENSION AND TERMINATION BY CONTRACTOR
Qwaers Default

n ¢ase tho Ower: !

Wil 13

132

133

ar  subjectto Clavse 114, failste pay the Contractorthe ampunt due underany paysmont

certificale within 39 days aftershe amount ecame payable; or
t  fals focanse to issue any cedificate of the Owneras reqired hereunder; or

@ fills to give pecmission ta-proseed in the mvent of a suspenston that effcrts the whole
of the Works vnder Clause 7.3; or

«hy becomes barnkmipt of insolvent, has 2 recrivivg order wade against him, compounidy
with his creditors, or caries on-husiness under o recsiver, trustee or manages for the
benedit of'bis creditors.or goes in 10 Hquidation; or

© consistently fils to meat bis matecial obligations hereuuder,
¢Ovwener Defrulty,

the Contrzeiar may, at iis sbsofute discrsiion chooss {0

o,

th gve thifty (30 days written notiee to tlic Qwner that the-Contrectur wil} postpone the

fultilment of its-obligytions ynder the Copfract patit sucht defaudt has bean retmedicd
id satisfactory payment secuiity Is established. cavering the outstanding pant of the
Lump Sum Price, andor
il glvethe Owner written natice tat:
ty  theGwaer has committed an sot or pmissioncomstituting an Owners defoult;

B  the Contraclorimends to termingte the Corifraet at the end of the period given by
thie Cowtractor in the notice;

1€ the Owner is 30 semedy-such defmult within the peried givea pursuant 10 8
gbovs; and

@ if theOwaerdocs pot remedy the default within the period give, theContractor
- willlemionaiz ke Contract without having te xequive any consent frot any Conrt
oFauthorty,
The period 2lipwad for remegial action shall beno Jess than 21 doys.

Any suchermination shali be without prejudice to any other rights of the Contractorer the
Quraer under the Contract,

Removal of Contraetors Equipment

Unen thetermination, the Convactor shall by entitied to remove immediately sl Contrantors
Equipntent which is onthe Site andor Work Arcat

Payment ox Termination for Ownees Default

In (ke evént of termination:the Owpxr shall pay the Contracfor for the value of the Works
completed at theine of termiunlion. Owner tind Contractor agreo 1o discuss and agree fngopd

fith an agrecd upon gmount.for the vajue of the. Wosks completed at the fime oftenuinatian.

o
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RESK AND RESPONSIBIATY
Genern) Indemuity

The Contractor herehy warsants and represeats that it holds andorhas reerived ol the necessary
Iivences and consents which.are required from any licenser aud any atherperson fn conncetion
with the design, construction, opersition and maintenanee of the Works, sad the Contrzetor shail
holdhamsless and indemsify the Qverer, ity dioctors and cmployecs:{iorm-and againstall ofaicos
losses, libilities, expenses, charges, licus and athér abligations whsooverin copnection with
this' Contract and from and -against afi. clobms, procendings, wiamagas, eosts, charges, and
sxpenses witatsoaver in, respect thereof or in relation thereto provided thoti the claim or
procecdings axise out ot desig, constaiction, maniffotire o5 vse of the Woiks.

Claiing
The: Contractor shal] be prompily notificd of any-claim wnder this Clause.made. agalnst. the

Ouwner. The Contrastor together withthe Owner may at his own cost conduct negatiatons for
the seitlomeit of such ofdim, snd sy fitigation that may arise there front

TheQueer shall not make pny admission, which might be prejudiciat to-the Contmetor yaloss
the Contrxotor bas. failed fo take-over the eonduct.of the weaotixtions o lisigation within &
reasanable time after-huving been so requested,

The Contmclor may conduct such nggotintions.or Filigation referred te abiove ot tie condhtfor
hat he: shall provide the Ovmar such masopabla secutity-asliz Ounat may requice as.quickly
as reasoudtily possible The security shall be fr-we.amount which i an assessment of the
compeqsation, damages, expenses and costs for which the Owner andiorthe Owner may
beconie Jiable apd-which are the subjectof the indemalty onder Clavss 141,

The:Qyner shall, at the request of the Contracion, provide alf avallablé. assistance for the
purpose of contesting any such clalm or action, and shafl i sepaid ol zeasonalde.costs ingnsced

“inso doing.

Contractors Lintility

The Cantspcior shall, until the eud of-the Deficts Linbility Period araoay-extended period of
Defeets Liability Period, deferd, nderonify, bo lisble for and hold barmless to the Dwaer
against alt losses, exponses-tinelpding but not Jimited to fees and charges of engincers,
arclitecss, aitaraeys, and other professionals and court gnd abifation costsy and dladms,
fncludingivithout limitatiomany claims invespeot ofauy tass ofor damagerg, physicalgroperty
wther thav the Warks, death or persons) Injury; arising ot of or rewiting from or QoRIEDR
1y the extent ausad by:

@ defeativedesign, material or workmunship of the. Contractor;

t ncgiigcﬂccormm.ofslamtwormtracmnldmybmcCo;uﬁm,qrixsmpccﬁ\ao
embployees, advisors, songultants and agents; or

@ theporfomance by the Confeactor yader e Contracs, any suboantractos, any person
or oganization: diteelly- ov fndiestly employed by any of them regandlsss of the
acgigsuce of any soch party,

save forlpss.or damags arising trovgh the Gwaces 1055 negligencs or wilful default,

al

14.4

14.5

4.6

147

148

1

Accidents:

'meContr@mor,shallhc}iabtotbrap&shd[?;x_demnjﬁt&cbwnuagams;all Josses, éxpernses or
claims- arisjng i connection with the death of o igjury do-any person employed by il
Confractor; for the. pittposes of the Works, unless cavsed by she gross negligence g willul
default ofishe Owner of offier comwacions engaped By the Owner oF by their raspeptive
smployees oragests,

Lishifity for Inlirect Damages

Neither p_a!;(y shali bo Habla to the.aher for sny foss of profit, loss'ofiuxe, Toss of production,
loss of data, Ioss of Gnancing costs, Joss of coptracts or forany ether indirect dovange that may
be suffery] by the athierexcept as exprossly provided in (s Confragt, '

Liahility after Expivation of Defects Liobility Peifd

Exoeptas {):hurwise set foxth hezein, the Coptmctorshall have no Tinbility 10 the Qwaer for any
Igss of or duitiage o the Woiks or it Paject which cceurs-afer the ekpirutivn of the Defods
Lishility: Periad, baless caused by gross negligence o Wilfid dofwmitof the Cotsactor,

Mitigation oF Loss or Damage.

Tu all.enscs the party cloiminga breach of Controct or 4 right fe e indemuified i aocordance
wilhthe Contract ghall be abliged to 1ake o] tessonahle mensures tomitipate.the loss or dampge
wehichshias pecurred ocray goous

Insuranees

Without limiting or reducing Comractors Trabilite and responsibility. heramder, Coyatravtor
shall procure.gnd main(si, 2 its owa cost and: expense.and through fixst-olass fosyeers
acceplable: to the Qwner, duridg pexfoamance of the Works -and shall crsure hat any
subconraniors da Hkewise, the: follovwing insusapce appficable to it5 activitics with régpiect.ty
and for the durstion.of the Contast:

(3  Cowpreheasive Geneval Thisd Party Lisbiliy Insurance in the amountof-one miliion
153 Lioliary ¢,000,000 USD:; for dny ont chaim and without Jimit-o the nuptbey of
claims i sespect of ang hodily andior porsonal injury including deathyaiid pivpeaty
damnge or dosiuetion of spy porson or progerty “which shall. adise ont of oy in
copisequence of Consultanls porfonnance of the Services:-Such policy slall includs
Conteactual Lisbiliny coverand s eress Hubllityprovision,

{b}  SuchEmployers Lishility, Workmen's Compensation Insurance or similar.coves which
theConsultant Iy stanitosily requind toeffent with-respestio Bs personnet:

(&) Auy other Insurance which may be refevant andhor necessary andsr may be required
T bydaw,

All insuragive policies shall be endursed to provide the Bwplpyer with aot Jess then thirty (30

" days pofiop ofany eoneeilation.or material amendment theyeof.

The Copxiltant shelt provide Owasr with such e¥idenca of its insurance eovensge as the Owner

e

may Tsasenably reguire,

X6
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Should. Contrctor at any time neglect or ieluse 10.provide or renew any insurance required
hexgin, or should amy Insurange be capcefled, Ownper.shall have the right 1o procute such
insygance at the Contragtor's cost. Crweper shall be autitled o deduct such stung fromany.mories
due or which may become:dui to Cantractorin aldition-to ony other remedics Owner may have
under the Contraot

FORCEMAJEURE
Daftailing of Force Majoure

ForesMajeure meansany-sireimstances which e vofbresceable and boyond the-control of the
Contractor or.6f e Owner upon due edre aud diligent performanse, insluding but not Jlimited
o

@, war g otber fostilities owhsther war be declared. or 2ov, nvasion, act of forsign |

enemics, mobilisation, requisiton or embargo;

© sebellion, tecrorisas, revolutlon, insurrection, wmilitary or usurped power, civil war, and
civil unsest;

wh closupe of ports, suspansion of government, servicns, breakdown of communications,
rier, commeotion, disordes; sirike, lockout and other industrial action, except where this
involves any personncl-and other employees of the Caniractor, other {han ns a pars af 2
pationwide industrial.aciion; andor

i natueal eatarteuphes including, witheut limitation, fload, fite and canliquakes,

“Thes burden of prouf as te whether a Force Madjeuce avont has necored and wliethes the Forez
Majence svent excuses the party from pesformeanceshall be upan the panty clatming such Force
Majeura gvent,

Effeet of Foxce Majeurs

Neittwer pacty shall-be considered to be in defanls or in brezch of his obligations wnder the
Contract fo theoxtent that pesfoomonce of such obligativns is prevented by auy circumstanees
of Forte Majowee whish asise fler the Commencement Date,

Nofice of Qecurrence

1F either party considees that any circumstances of -Force. Majeure have acenned which may
affect performance of hig obligations s shall promptly natify the other party of the cvent or
ciroumstanees constituting the Fores Majcore aud shali to the extent possible speeify the
obligations, the pesformance of which is or will beprovented.

Rerformanes: to Continne

Upori theqconmenes.of auny circursiances of Farge Majeros, the Coitracior shali use his best
endeavour 10 continwe to pesform his oblizations under the Contract so fir as redsonably
practicable, The Contrmatorshall novify the Owner of the sleps he proposes {o ok jncluding
any seasonable altermative neaus for parformanee which is not provented by Foree Majewss,
However, (5o Gonfruclor shall not tako any such steps unfoss the Owner hos appeoved the
Coutraetors proposed steps and weasonzblc remedy or remedies #f necessarys; provided, that
the Owmcr shall respond to the proposed steps snd reasopable remedy or remedies: within. 72

v "
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16.
6.3

j
hotses, Sugh 72 howrs ziny be extended by the Owmerifsho Owner requires addifional sime to

oonsidcrﬂiepmyﬂsl of the Contreetor: If the Owner has ot xesponded within 72 hours, Gwaer
sball he-demed to have agproved and dirccied such steps

Tramage dxused by Farce Majente

If'in consequence of Force Majenre e Works shall suffer loss ar domage the Contracior siall
e ensitled to be paid for the value 61 the ok done af that time, without régacd to-Ahe Joss or
damage that has oeoarred but only fo the extenr sich foss or'damage bay not been compensated
by insuranee proceeds. )

t

Tcn'nin.xtiou in Caonsequence gf Force Mojouse

1 cirenmstances of Farcs Mojeure biave orcurzed and shall continue fora cumolative prdod of
90 days then, gokwithstanding thatthe Contractor may by ceason thereof have beer granted an.
axiension jo somplete the Wazks, <ither party shall boentiled fa serys vpon fhe gther2i days
rotiee ta terminate the Contract. IF at the expiry of the perfod 0f2] days Foree Majente shall

stilk continun the Contract shall temiinate, othenviseshe Contract shall continse 16 bedn force
and effect: i

Payment on Ternination for Forer Majeure

If the Contract Is terminated under Clavse 15,6 thie Contvagtor shiall be paid the valug of the
Work done af that time. Qwmerand Contractor agres 16 discuss and sgree in good faldh an
agveed upin amaunt for the value of the Warks completed of the time-of termination.

Release frous Performaace

I clrenmstonces.of Farce Majeure oceur and fn corsequencs thereof under the Iaw goveraing
the Conravt thie partics ane celeased fom forther performance of the Contract, the sum payable
by the Ownerlo the Contrastor shall be the sarae asthat whith woulid have been payeble wnder
Clause- 15,7 ifthe Contract had been termissted under Clause 154,

Force Majenre Affecting Owners Duties

The pravisions of Clause 12 shall also apply fo: ciroumstances where the Qwner is prevestted
feom posforming any af his dutics under the Contrect includingwithouk fimftation the duty.to
ke paymient 1o the Contractor under the-Contract by meson of Foree Majows: -pravided;
however, subjest: to fhe foregoing,-any payments duc to the Contrmcier in accordange with
Llavse 137 sholl be paid by the Ownes in accondancn-with the provisions set forth in. Clause
H.

REISPUTES AND ARBITRATION
Arbitratipn

Anydispilcasising out ofx in connection with shis Contract, fntluding any question segarding
its existerioa, yplidity or teanination, shall bexefered 16 mmd finally msolic% Hy-arhitration in
Thailand in accordance with the Arbitration iufey of the Thed Arbitration Fnstitute; the Minjstry
of 3ustive +TAY Rules for the time-being infurce, witich rales are deemed 1o be incompacated
by refererica In this clause,

Tha’l‘n'bu;ml'shall consist of tiree.achitratoss to be appainted in actordance to.the TAL Rules.
The placeiof sbitration shall be Thailond,

<
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The language of the.arbiration shall be English,
Work-to Contioge

Peformance of the Contract shall contise during abitrotion procesdiogs ualess the Owner
shrall oider stspension. T-any-sich sospension-is orilered the reasonalls cosis. fnetred: by the
Camractor and aeeasioned thorgby shall-be approved by the Qwner meting feasonably asd
added tothe Contrast Peice,

Byocpt as othorwise set futh heyein, ao paymesss dug or payable by the Owner shall be
withield en ascount of peading refirence io mibitmtion,

CHANGE OF CONTROL

Nowwilistending any provisions te the contrary in. this Agreement, Owner has the sght o
ferminate Gis Contracy; offentive. immediately, av any time andt without prior notice or
compensation §u fieu thedéof aor any goodwilt indemnlty by sondig a fax and a letier to
Cuntracior in, e event. there s a ohiange i conteol of Contructon

Clangs of control meaus the sale of all orsubstantially all theassets of Contracton; aRymerger,
consoligation or sequisition of Contrastor with, by orinto another corporation, anityorpessan;
orany change in the ownegship. of mors than fifky peroent (5008 the voting eapitat stock-of
Contrelrin ons of nipre related transaclions,

NOTICES

Any notide, request orother communivation soquived bersunder shall be deemed to have been
doly ghven or-made when. it shall be. it wriling and delivered by hand or” facsimite or by
segistered yail, sddrossed as Dliows:

If te Contractor,

TS GroupManagement Oo,Lad.

134:60 861 Kliwbor 27Subsok 19 Kiwbor Road,

Khwang Tharang , Khes Bangkhen Bmgkok 10220, Thoilnd,
Tek  +63301 2455.6

Fax: 6633082417

Attention: My Somyoih Nonthaphets Projeet Manager

JE1 Owener,

Flour28, Exchange Tower,

388 Rachadopisek Road Klongtaey, Sukluvit Road
Banghok 16110 THAILAND

Tl w662 1049244

Fax 4662 1649101;

CONTACTRAST

Any carcespoiddencs ot requised to be.given vadee Clause 13 shioll e given-byemail and
sont 1o the comtact it set gus in, Appendix 5.
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GENERAL Z
Assigoment

Weitles: Pasty may assign jis rights or obligations underihis Coptract without the prior written.
‘capsent ofthe uther Party.

Ducements Mutaally Explanatory,

.

"The Conteyet shall beaken a5 mutually-esplanatory. Any ambiguitics or discrepmusies shall be
xesolvod amicably, by both Paries:
i

Tneamsistiney

In euse Qéany:inQunsistemy between the lerms of the Contract, the Juvifation to Tonder and
Spacificatipn and Technizal Documents, the tenns of the Invitasion to Tenderand Specification
and Technical Documents shall prevail,

Applcable Law

The inteepfetation and the constmction of this Contract, and alt motters relating herste, shall be
governed By the hows of Thailand.

Fhird Partics

Notwidlystanding any other pravision 'of this Contrect, nottiing in s Sontrest is-intended to
conler and nothing pivpony to conler any right 1o enfores any-af its tenus on any person-who
15 ool 2 pany toit,

Waiyers

No failure or deJay by any pacty to exersise any sighl, powerorremedy will gperate ase walver
of it nor will any panial excreise preginde any funthek exervise-of i same, of of sopie other
tight, poweror remedy, otlies than expresély stated i his Confract

Amendment

No anendment or waiver of any wrovistoi of difs Confrast, or consent to any depiriure
thereltom, sholl be effective unless in wriths and signed or consenied 10 1in wrilingt by tho
Parties, and then such wafver. or cobsent shuit be «ffective only in the specific instance ond for
the specific pupose for which given.

nenforcaability

Aay provision of tsis Contwact thas Is prohibited, uncofosceable or pot authorizesd inony ene
Jurisdictivg shall, a3 10 such jurisdiction, be incffestive to thocentent of such. prohibition,
Unenforeeabiiily o norauiborbmtion without ivalidating the rawinint provisions of this
Contract ot affecting the-validity, enforveability or authosization of sichprovision in-any. other
Jovisdictlon.

Entire Agicement

This Contet, ogether with dny other agreeivents, documents, oreertificates to be execnted by
the Pastics pursuant (o this Agreement constivifes the entive agierment hetween i Partice.with,
Tespent totho tmnisactions contrmplated herehy. Al previops docmments,. villeytakings, and
aguecments, “whether oml, written or ollierwise, between the Faciics coyceming the: suliject

~F° 0

W



manerof this Contract dre herehy cancelled and shall not affe: or modify-nny 0 the terms or BN STTNESS WHERBEOP.. the parties hisreto, having rewt and vdersiond the contems of this
obligations set forth in this Contrack Cratgeet, bave chused: s Contrug 1o signed i thels raspovtive nemas as wolt os affized with the
cotaphay. s seelof if anwras ol e date frs above wiillan,
2010 CQanfideatiolity

“The Pastics agree thar this. Contsact shall be kept coufidentiat and shall not brdisciosed to.any
Thisd party, oxcept assuch disclosure is sequired by an applicable Jaw or regulation or by any SIGNED for and o behall'ol

Rawaii Peteolou Aviation (Fhailawh Ltd

goveriunental athority baving jurisdiction over aoy, of the Pastics. or such divclosers is made
by any Party to thele financial, legal of other professionat advisors on § nedd 1o know-basis. In
the event (53l & proper request is niade for this Contrmct by any govemmental aplhiority, the
Qwner sheilnoiify the Contractor oF such requestand the Owner and Contrectorshall promptly
weet to-discuss a Appropriate course. of getion provided, however; that nothing contained in
this sub-clouse shall obligate the Cwaer (s violale any spplicable law orxefuse any.properly
presented request made. by any govémmental avtharity. If any Party disclosss this Contrant in
violation of this sub<louse, it.shafl fudemaify and. hold tie otier Poriies hennless from any
pressror-futare ¢lxim, Jiabilivy, finc or penalty, inchuding any eloim for payment ofsdditfonal
taxps, i cach cows g5 & sesult of disclosure of this Contract The festrictions contained in this
Clause 20.10 shafl survive the ieanination or expiry of this Contraci.

2001 Governing Law
‘This Contraét shatl be govemed by and-consirued-in accordanse with thedaws of Thoiland,

By B Thawarehdt Saugthony
Firde-Chainnon & 5 ol Baceutive $Affher

Wos Wit
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CSR Activities
"School Safety*
Wat Laem Chabang School

The company is organizing a CSR activity to enhance
safety at the school. This involves surveying the area and
planning collaboratively with staff and teachers. The
activity is scheduled for November 2024.

Main Activities

i Repairing the damaged school gate to prevent collapse risks.

Improving the school gate for safe and proper functionality.

5 Electrical system improvement

Fixing the grounding system of the water dispenser and
the breaker in the cafeteria for safety.

3 Installing protective equipment.

Adding edge protection to the roof of the water cooler.

( 4 Supporting equipment.

Donating telephones to the school




Activities for students

Distributing ice cream Providing scholarships.
Distributing ice cream to Providing 5 scholarships to
students during lunchtime to support students' education.

bring joy and smiles.

November 1, 2024

Improving the electrical system for safety 1

Improving the grounding of the water cooler and repairing the circuit breaker

for the fan and lights in the cafeteria damaged by an electrical short.

2 Installing edge protection

Installing edge protection on the roof of the water cooler.




November 4, 2024

Repairing the damaged school gate to prevent collapse risks

The school gate is damaged, unable to open, and the hinges are detached due to
large tree roots lifting the concrete, preventing the door from opening.

There is a risk of it falling when being opened by staff, potentially injuring kindergarte
students playing nearby, as the gate is located next to the kindergarten area. The
damaged parts have been repaired, the door level adjusted for safe use, and it has
been repainted for a better appearance.

November 7, 2024

Distributing ice cream to 313 people,

including teachers, students, and staff Donating telephones to the school

€ &
Awarding scholarships
The KPAT management is awarding scholarships to students.
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Expected outcomes.

(M
=

Increase Safety

The school is safer due to improvements in equipment
and the environment.

u@u
Supporting education.
Students have increased access to education through scholarships

%

Community relations.

Strengthening the relationship between the company
and the community.
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