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Ly Rt & T —4t & DR O S E T

Article 1 Definitions

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

“Works” means the permanent and temporary works to be designed and executed in

accordance with the Contract.

“Contract Price” means US$200,000,000.00, which is payable to Blue for the design,
execution and completion of the Works and the remedying of any defects in accordance

with the provision of the Contract.

“Contract” means this contract and such further documents between Red and Blue as

may be expressly incorporated in this contract.

“Parties” means Red and Blue.

“Time for Completion” means the time for completing the Works, which shall end on the

third anniversary date of the date of the Contract.

“Contract Period” means the period from the date of the Contract to the 90 days after the

expiry of the Time for Completion.

“Site” means the places where the Works are to be executed and any other places as may

be specifically designated in the Contract as forming part of the Site.

“Construction Documents” means all drawings, calculations, computer software,
samples, patterns, models, operation and maintenance manuals, and other manuals and

information of a similar nature, to be submitted by Blue.

Article 3 Blue

3.1 The Works as completed by Blue shall be wholly in accordance with the Contract and fit

for the purpose for which they are intended, as defined in the Contract. Blue shall design,
execute and complete the Works within the Time for Completion, and shall remedy any
defects within the Contract Period. Blue shall provide all superintendence, labor, materials,
machines, and all other things, whether of a temporary or permanent nature, required in

and for such design, execution, completion and remedying of defects.



Blue shall take full responsibility for the adequacy, stability and safety of all Site operations,
of all methods of construction and of all the Works, irrespective of any approval or consent
by Red.

3.8 Red shall have made available to Blue, as soon as possible after the date of the Contract,
all the data on hydrological and sub-surface conditions at the Site, and studies on
environmental impact, which have been obtained by or on behalf of Red from investigations
for the Works. Blue shall be responsible for interpreting all data. Blue shall be deemed to
have inspected and examined the Site, its surroundings, the above data and other available
information, and to have satisfied himself (so far as is practicable, taking account of cost
and time) before the date of the Contract, as to:

(a) the form and nature of the Site, including the sub-surface conditions,

(b) the hydrological and climatic conditions,

(¢) the extent and mnature of the work and materials necessary for the execution and -~ { HIBR: nature of the work and

completion of the Works, and the remedying of any defects, and

(@ the means of access to the Site and the accommodation Blue may require.

3.11 Blue shall be deemed to be satisfied himself as to the correctness and sufficiency of the
Contract Price. Unless otherwise stated in the Contract, the Contract Price shall cover all
his obligations under the Contract and all things necessary for the proper design, execution

and completion of the Works and the remedying of any defects.

3.16 Blue shall take all reasonable steps to protect the environment (both on and off the Site)
and to limit damages and nuisance to people and property resulting from pollution, noise
and other results of his operations. Blue shall ensure that air emissions, surface
discharges and effluent from the Site during the Contract Period shall not exceed the value

prescribed by law.

Article 4 Design

4.1 Blue shall carry out, and be responsible for, the design of the Works. Design shall be
prepared by qualified designers who are engineers or other professionals who are
competent to do such design. Blue holds himself and his designers as having the experience

and capability necessary for the design.

4.3 The design, the Construction Documents, the execution and the completed Works shall
comply with the Negoland’s national specifications, technical standards, building,
construction and environmental regulations, regulations applicable to the product being

produced from the Works.



Article 5 Staff and Labour

5.1 Blue shall make his own arrangement for the engagement of all staff and labor, local or

otherwise, and for their payment, housing, feeding and transport.

Article 7 Delays
7.1 The whole of the Works shall be completed within the Time for Completion for the Works.

7.3 Blue may apply for an extension of the Time for Completion if he is or will be delayed
either before or after the Time for Completion by any of the following causes:
(a) any alteration and/or modification to Works,
(b) a force majeure event,
() a cause of delay giving an entitlement to extension of time under the provision of the
Contract, unless Blue has not complied with such provision,
(d) physical conditions or circumstances on the Site, which are exceptionally adverse
and were not (by the base Date) foreseeable by a experienced contractor, or
(e) any delay, impediment or prevention by Red.
If Blue intends to apply for an extension of the Time for Completion, Blue shall give written

notice to Red of such intention as soon as possible.

7.4 When Red is applied for an extension of time, Red shall consult with Blue in an endeavor
to reach agreement. If agreement is not achieved, Red shall determine the matter fairly,

reasonably and in accordance with the Contract.

7.5 If Blue fails to comply with 7.1, Blue shall pay to Red the relevant sum stated in the
US$50,000.00 as liquidated damages for such default for every day which shall elapse
between the relevant Time for Completion and the date stated in the Taking-Over
Certificate. Red may, without prejudice to any other method of recovery, deduct the amount
of such damages from any monies due, or to become due, to Blue. The payment or deduction
of such damages shall not relieve Blue from his obligation to complete the Works, or from

any other of his duties, obligations or responsibilities under the Contract.

Article 9 Taking Over

9.1 The Works shall be taken over by Red when they have been completed in accordance with
the Contract and a Taking-Over Certificate for the Works has been issued.



Article 11 Defects Liability

11.1 In order that the Construction Documents and the Works shall be in the condition
required by the Contract at, or as soon as practicable after, the expiry of the Contract Period,
Blue shall:

(a) complete any work which is outstanding on the date stated in a Taking-Over
Certificate, as soon as practicable after such date, and

(b) execute all work of amendment, reconstruction, and remedying defects or damage, as
may be instructed by Red during the Contract Period.

If any such defect appears or damage occurs, Red shall promptly notify Blue in writing.

11.2 All work referred to in 11.1(b) shall be executed by Blue at his own cost, if the necessity

for such work is due to:

(a) the design of the Works,

(b) materials, or workmanship not being in accordance with the Contract, or

(¢) failure by Blue to comply with any of his other obligations.
If such necessity is due to any other cause, Red shall notify Blue accordingly and seek
agreement to an adjustment to the Contract Price. If Red makes such a notice, Blue shall
submit as soon as practicable:

(a) a description of the proposed design and/or work to be performed and a programme

for its execution, and
(b) proposal by Blue for adjustment to the Contract Price, Time for Completion and/or
modifications to the Contract.

Red shall, as soon as practicable after receipt of such proposals, respond with approval,

rejection on comments.

Article 14 Contract Price and Payment
14.1 Red shall pay the Contract Price to Blue in accordance with the Schedule I.

14.2 The Contract Price shall not be adjusted for changes in the cost of labor, materials or

other matters.

Article 16 Default



16.1 If Blue fails to carry out any of his obligations, or if Blue is not executing the Works in
accordance with the Contract, Red may give notice to Blue requiring him to make good such

failure and remedy the same within a specified reasonable time.

16.2 If Blue:

(a) fails to comply with a notice under 16.1,

(b) abandons or repudiate the Contract,

(©) becomes bankrupt or insolvent, goes into liquidation, or if any act is done or event
occurs which (under any applicable law) has a similar effect to any of these acts or event,

then Red may, after having given 14 days’ notice to Blue, terminate employment of Blue

under the Contract and expel him from the Site. Blue shall then deliver all Construction

Documents, and other design documents made by or for him, to Red.

Red may upon such termination complete the Works himself and/or by any other

contractor.

Article 18 Risks and Responsibility

18.1 Blue shall indemnify and hold harmless Red, Red’s contractors, agents and employees
from and against all claims, damages, losses and expenses arising out of or resulting from
the Works, including professional services provided by Blue.

18.2 Blue shall take full responsibility for the care of Works from the date of the Contract
until the date of issue of the Taking-Over Certificate, when responsibility shall pass to Red.
If Red issues a Taking-Over Certificate for whole or any part of the Works, Blue shall cease
to be responsible for whole or such part of the Work from the date of issue of such
Taking-Over Certificate, when responsibility shall pass to Red.

18.3 The following are risks taken by Red:

(a) war, hostilities (wWhether war be declared or not), invasion, act of foreign enemies,
(b) rebellion, revolution, insurrection, or military or usurped power, or civil war,
+, and
(g) any operation of the forces of nature against which an experienced contractor could
not reasonably have been expected to take precautions.

18.4 Blue shall give notice to Red of any risk listed in 18. 3 which is foreseen by, or is known to
Blue. When Red is given such a notice, Red shall consult with Blue in an endeavor to reach
agreement on:

(a) any extension of time to which Blue is entitled under 7.3, and
(b) the amount of the cost, which shall be added to the Contract Price.
If agreement is not achieved, Red shall determine the matter fairly, reasonably and in

accordance with the Contract.



Article 20 Force Majure

20.1 Neither Party shall be liable to fulfill its obligations hereunder, or for delays in
performance, due to causes beyond its reasonable control, including, but not limited to, acts
of God, acts or omissions of civil or military authority, fires, strikes, floods, epidemics, riots
or acts of war.

20.2 Upon occurrence of an event considered by Blue to constitute force majeure and which
may affect performance of his obligations, Blue shall promptly notify Red, and shall
endeavour to continue to perform his obligations as far as reasonably practicable. Blue
shall also notify Red of any proposals, including any reasonable alternative means for

performance, but shall not effect such proposals without the consent of Red.

Article 22 General Provisions

22.1 All questions arising out of or under the Contract shall be governed by and construed in

accordance with UNIDROIT Principles of International Commercial Contracts (1994 version).

22.2 Any dispute, controversy or difference arising out of or in relation to or in connection
with the Contract or for the breach thereof, shall be settled by arbitration in Tokyo, Japan,
pursuant to the UNCITRAL Arbitration Rules and by three (3) arbitrators. The arbitration

award shall be final and binding on both parties.

22.3 The Contract is intended by the parties as the final expression and the complete and
exclusive statement of the terms of the agreement between the Parties with respect to the
Works.

22.4 No modification of the Contract shall be binding on the Parties unless made in writing
and signed on behalf of the party against which the enforcement of such modification is

sought.
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