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ARTICLE 0: DEFINITIONS 

The following words and expressions shall, when appearing in this CONTRACT in full capitals, have the meanings hereby assigned to them, unless inconsistent with the context in which it is intended or otherwise provided. 

0.1 “COMPANY” means Al Furat Petroleum Company, a Syrian joint stock company, named as per legislative decree no. 12 dated 12.08.85, and registered at Commercial Register in Damascus under no. 59 dated 16.10.85, and residing at Damascus, as detailed in the Form of Contract, and working as agent for its Principals.

0.2 “CONTRACTOR” means the natural or legal person, signing a contract with COMPANY.

0.3 “INVOICE” means the accounting document by which CONTRACTOR charges the COMPANY for equipment, goods or materials supplied, services rendered or works executed, in accordance with this CONTRACT.

0.4 “PARTY” or “PARTIES” means either COMPANY or CONTRACTOR or both of them, as the context so requires.

0.5 “CONTRACT” means the form of contract and any Appendices attached thereto and the Attachments to any Appendices. 

0.6 “SUBCONTRACTOR” means any natural or legal person whom with the explicit written permission of COMPANY provides equipment, services and/or works to the CONTRACTOR for the purpose of this CONTRACT. 

ARTICLE 1: CONTRACT
This CONTRACT, when accepted by CONTRACTOR either in writing or by shipment of any article or other commencement of performance hereunder, constitutes the entire contract between CONTRACTOR and COMPANY concerning its subject matter, and neither any contrary or additional conditions then specified by CONTRACTOR nor any subsequent amendment or supplement shall have any effect without COMPANY’s prior written approval.

ARTICLE 2: SYRIAN & NON-SYRIAN CONTRACTOR
SYRIAN CONTRACTOR shall mean a CONTRACTOR who is a natural or legal entity established under the laws of the Syrian Arab Republic and registered with the Syrian Ministry of Supply and Internal Trade.

NON-SYRIAN CONTRACTOR shall mean a CONTRACTOR who is a natural or legal entity established under the laws of a country other than the Syrian Arab Republic.

ARTICLE 3: COMPLIANCE

In performance hereunder and every activity connected therewith, CONTRACTOR shall comply fully with all applicable laws, ordinances, rules and regulations, and when requested, shall furnish evidence satisfactory to COMPANY of such compliance. 

ARTICLE 4: INFRINGEMENT

CONTRACTOR shall indemnify and defend COMPANY against all claims, suits, liability and expense on account of alleged infringement of any patent, copyright or trademark, resulting from or arising in connection with the manufacture, sale, normal use or other normal disposition of any article or material furnished hereunder. COMPANY may participate in the defence of any such claim or suit without relieving CONTRACTOR of any obligation hereunder.

ARTICLE 5: ASSIGNMENT

Neither this CONTRACT nor any claim against COMPANY arising directly or indirectly out of or in connection with this CONTRACT shall be assignable by CONTRACTOR or by operation of law, nor shall CONTRACTOR subcontract any obligations hereunder, without COMPANY’s prior written consent.

ARTICLE 6: CONFIDENTIALITY

CONTRACTOR undertakes to maintain the secrecy and confidentiality of the information obtained under this CONTRACT unless permitted to reveal same by written permission from COMPANY or if such information has become public knowledge with the consent of COMPANY.

ARTICLE 7: GENERAL PROVISIONS

a) Changes

No changes, alterations or modifications to this Contract shall be effective unless in writing and duly signed by the parties hereto.

b) Waiver in writing

None of the requirements of this CONTRACT shall be considered waived unless waived in writing by the PARTY concerned or its representative.

ARTICLE 8: GOVERNING LAW
Syrian laws and regulations shall apply for the performance under this CONTRACT. Provisions of this CONTRACT are interpreted and applied in accordance with these laws and regulations.

ARTICLE 9: ARBITRATION
Any dispute, controversy or claim arising between COMPANY and CONTRACTOR in connection with this CONTRACT, which can not be settled amicably, shall be submitted for arbitration as per the following provisions:

(A) 
For a Syrian contractor such disputes shall be adjudicated by arbitration under the rules of the Syrian State Council.

(B)  
For a non-Syrian contractor such disputes shall be dealt with as follows:

1. If the amount involved in a contractual dispute is less than Euro 800,000, and also in all cases agreed upon between the two PARTIES, the arbitration will come under the arbitration rules of the Syrian State Council.

2. If the amount involved in a contractual dispute is Euro 800,000 or more, it shall be settled by arbitration in accordance with the UNCITRAL arbitration rules, unless agreed otherwise and allowed for in paragraph B.1 of this Article.

The number of arbitrators shall be three and each party chooses his own arbitrator and the two arbitrators choose the third arbitrator. In case they do not reach an agreement, the third arbitrator will be appointed by the Secretary General of the Permanent Court of Arbitration of The Hague. The arbitration shall take place in Paris, or any place as agreed by the majority of arbitrators, in the English language. The results of the arbitration process, as to both findings and award of arbitration shall be binding on both CONTRACTOR and COMPANY.

ARTICLE 10: TAXES
10.1   Non Syrian contractor

Unless otherwise provided herein or by law, CONTRACTOR shall pay all sales, use, excise, and other taxes, charges, and contributions now or hereafter imposed on, or with respect to, or measured by the articles, materials or work furnished, hereunder or the compensation paid to persons employed in connection with performance hereunder, and CONTRACTOR shall indemnify COMPANY against any liability an expense by reason of CONTRACTOR’s failure to pay the same.

10.2   Syrian contractor  
CONTRACTOR shall bear all taxes, fees, charges, stamp duty, legalization fees, and all other charges or fines imposed under the rules effective in Syrian Arab Republic and all regulations locally in force and resulting from the conclusion and implementation of this CONTRACT. 
                
In the event the COMPANY receives a formal seizure order from the Ministry of Finance   (Damascus or any other concerned Finance Mohafazat) or any judicial authority against any CONTRACTOR’s asset that may be in the COMPANY’s possession (e.g. possessions, equipment and money) due to non-fulfilment of his duties in accordance with Syrian law, COMPANY in this case, as a third party, is obliged to execute said order.

ARTICLE 11: QUALITY ASSURANCE

All articles, materials and work furnished shall be of good quality and free from any defects, and shall at all times be subject to COMPANY’s inspection, but neither COMPANY’s inspection nor failure to inspect shall relieve CONTRACTOR of any obligation hereunder. If, in COMPANY’s opinion, any article, material or work fails to conform to specifications or is otherwise defective, CONTRACTOR shall promptly replace it at CONTRACTOR’s expense. No acceptance payment by COMPANY shall constitute a waiver of the foregoing, and nothing herein shall exclude or limit any warranties implied by law.

ARTICLE 12: DEFAULT

If CONTRACTOR or any SUBCONTRACTOR breaches any provision hereof, or becomes insolvent, enters bankruptcy, receivership or other like proceeding (voluntarily or involuntary), or makes an assignment for the benefit of creditors, COMPANY shall have the right, in addition to any other rights it may have hereunder or by law, to terminate this CONTRACT by giving CONTRACTOR written notice, whereupon 

(A) COMPANY shall be relieved of all further obligation hereunder, except to pay the reasonable value of CONTRACTOR’s prior performance, but not more than the contract price and 

(B) title to any product(s) of CONTRACTOR’s work whether completed or partially completed, as well as all materials prepared, produced or set aside by CONTRACTOR for use in the work, shall, at COMPANY’s option upon giving written notice to CONTRACTOR, vest in COMPANY and COMPANY may enter CONTRACTOR’s premises and remove the same therefrom, and 

(C) COMPANY may, at its option, complete performance of the work, in which event, CONTRACTOR shall be liable to COMPANY for all cost incurred by COMPANY completing such performance in excess of the CONTRACT price -whether or not COMPANY exercises its option in clause (B). 

Time is of the essence hereof, and COMPANY’s right to require strict performance by CONTRACTOR shall not be affected by any waiver, forbearance or course of dealing.

ARTICLE 13: WITHHOLDING

COMPANY shall have the right to withhold any money ever payable by it hereunder and apply the same to payment of any obligations of CONTRACTOR to COMPANY or to any other parties arising in any way out of this CONTRACT or its performance.

ARTICLE 14: FORCE MAJEURE
If either of the PARTIES is subject to force majeure causing or resulting in its failure to fulfil any or all of its obligations under this CONTRACT, subject PARTY shall provide the other PARTY with a notice within 72 hours from the occurrence of force majeure including the following: 

1. A detailed description of the facts constituting the force majeure;

2. The intended plan of action to rectify or alleviate the consequences of the force majeure.

Provided such notice has been duly given by the PARTY declaring force majeure, all obligations of either PARTY under this CONTRACT which are substantially affected by the force majeure shall be suspended for the duration of the force majeure except for payment of sums then due.

Force majeure cases unadvised as mentioned above will not be taken into consideration.

A) 
For the purpose of this CONTRACT, force majeure shall be defined as follows:
“Force Majeure” is the happening of any event beyond the control of the PARTY affected, including but not limited to general strikes, floods, invasion, wars, revolution, uprising, insurrections, acts of god, picketing or other labour disturbance, boycott, interruption of public services, order, regulations or directives of any authority preventing either PARTY from carrying out its obligations under this CONTRACT, provided this is not due nor concurrent with a fault or negligence of the PARTY affected. Financial difficulties and all normal weather conditions (i.e. rain, storm, snow) at job site are not considered force majeure events.
B) 
The PARTY invoking the provisions of the force majeure shall take all reasonable and appropriate measures to minimise the effects of the force majeure. Each PARTY shall, in so far as is possible according to the circumstances, maintain all reasonable safety and security measures.

C) 
Each PARTY shall bear separately all loss, damages and consequential burdens accrued as a result of force majeure.

D) 

Should any force majeure cause the suspension of all obligations of either PARTY under this CONTRACT for a continuous period of forty five (45) days, either PARTY shall have the right to terminate this CONTRACT by giving written notice to the other PARTY. In this case, the contractual rights of both parties will be settled as per the provision of this CONTRACT.

ARTICLE 15: TERMINATION OF CONTRACT OTHER THAN DEFAULT

COMPANY may at any time terminate all or part of the CONTRACT by providing CONTRACTOR a thirty (30) days prior written notice. 

ARTICLE 16: RIGHT TO AUDIT
During the term of this CONTRACT and for a reasonable period thereafter, CONTRACTOR shall maintain auditable records of all charges pertaining to this CONTRACT and make such records available to auditing personnel as required.

ARTICLE 17: EXPORT CONTROL DOCUMENTATION
In view of the fact that the final destination of all deliveries under this contract is the country of Syrian Arab Republic, and notwithstanding the delivery terms of this contract, it is a condition of supply for Seller (Vendor / Contractor) to identify for each delivery all individual Goods, Software and/or Technology, which contain "controlled content" in accordance with applicable Export Control legislation. Seller will inform Al Furat Petroleum Company and Carrier in writing, both in the Shipping Documents and on all Payment Invoices, about the applicable Export Control Classification Number(s), the Export License number(s), Export License Exception(s), Authorization(s) or other pertinent arrangement (i.e. De Minimus) under which the goods, software and/or technology are being supplied, or which are needed for effective export to final destination.

The following Terms and Conditions are applicable to performance of any work by CONTRACTOR in the Syrian Arabic Republic for COMPANY specified in this CONTRACT.

ARTICLE 18: PERFORMANCE

CONTRACTOR shall perform all work diligently, carefully and in a good and workmanlike manner, shall furnish all labour, supervision, machinery, equipment, materials and supplies necessary therefore, shall obtain and maintain all building and other permits and licenses required by public authorities in connection with performance of the work; and, if permitted to subcontract, shall be fully responsible for all work performed by SUBCONTRACTORS. CONTRACTOR shall conduct all operations in CONTRACTOR’s own name and as an independent contractor, and not in the name of, or as agent for COMPANY.

ARTICLE 19: LIABILITY – INDEMNITY

CONTRACTOR shall be solely responsible for all materials, equipment and services until the work is completed to COMPANY’s satisfaction. CONTRACTOR’s responsibility for loss of or damage to work in progress (including materials on the premises or in storage or in transit which are intended for incorporation in the work) shall, however, be limited to Euro 1,000 per occurrence. CONTRACTOR shall be solely responsible for tools, equipment and other property owned, rented or leased by CONTRACTOR or any SUBCONTRACTOR or employee of either which are not to be incorporated in the work. 

Except as stipulated above in this Article 19,and to the maximum extent permitted by applicable law (but no further), CONTRACTOR shall defend, indemnify and hold harmless COMPANY, its parent and subsidiary companies, co-venturers, and directors, employees and agents of such companies against any loss, damage, claim, suit, liability, judgment and expense (including attorney’s fees and other costs of litigation), and any fines, penalties and assessments, arising out of injury, disease or death of persons or damage to or loss of any property (including but not limited to COMPANY’s existing facilities) or the environment resulting from or in connection with performance or non-performance of work under this PURCHASE ORDER by CONTRACTOR, its agents or SUBCONTRACTORS, even though caused by the concurrent and/contributory negligence (whether active or passive or of any kind or description) or fault of a party indemnified, subject to the next succeeding sentence herein. Without regard to the extent of negligence, if any, of an indemnified party, CONTRACTOR, at its expense, shall defend any such claim or suit against an indemnified party and shall pay any judgment resulting there from. If, after CONTRACTOR has both defended any such suit and paid any resulting judgment, it is judicially determined that the injury, disease, death or damage was caused by the sole negligence of a party indemnified, then COMPANY shall reimburse CONTRACTOR for the judgment and for reasonable defence costs incurred. COMPANY shall have the right but not the duty to participate in the defence of any such claim or suit with attorneys of its own selection without relieving CONTRACTOR of any obligations hereunder.

The obligations, indemnities, and liabilities assumed by the CONTRACTOR under this Article 19 shall not be limited by any provisions or limits of insurance required by Article 20 below. 

If it is judicially determined that any of the indemnity obligations (which CONTRACTOR agrees shall be supported by insurance) under Article 20 are invalid, illegal or unenforceable in any respect, said obligations shall automatically be amended to conform to the maximum monetary limits and other provisions in the applicable law for so long as that law is in effect.
ARTICLE 20: INSURANCE

Without in any way limiting any of CONTRACTOR’s obligations, indemnities or liabilities under Article 19, CONTRACTOR shall maintain at all times the following minimum insurance, at CONTRACTOR’s expense, in compliance with all applicable laws and satisfactory to COMPANY:

a) Worker’s Compensation Insurance – statutory limits, and Employer’s Liability Insurance – limit of Euro 80,000 each occurrence;

b) Comprehensive Automobile Insurance – combined bodily injury and property damage limit of Euro 240,000 each occurrence;

c) Comprehensive General Liability Insurance (including contractual coverage for Article 19 above) – combined bodily/personal injury and property damage limit of Euro 240,000 each occurrence; and

d) Any other insurance COMPANY may require.

Whenever requested, CONTRACTOR shall furnish evidence satisfactory to COMPANY that such insurances are in effect.

ARTICLE 21: USE OF PREMISES

CONTRACTOR shall perform all work in such manner as to cause minimum interference with the operations of COMPANY and of other contractors on the premises, and shall take, and cause CONTRACTOR’s and every SUBCONTRACTOR’s employees, agents, licensees, and permittees, to take all necessary precautions (including those required by COMPANY’s HSE Manual) to protect the premises, and all persons and property thereon from damage or injury. Upon completion of the work, CONTRACTOR shall leave the premises clean and free of all equipment, waste materials and rubbish.

ARTICLE 22: BILLS AND LIENS

CONTRACTOR shall pay promptly all indebtedness for labour, materials and equipment used in performance of the work, CONTRACTOR shall not be entitled to receive final payment from COMPANY, until CONTRACTOR furnishes evidence satisfactory to COMPANY of full payment of such indebtedness. CONTRACTOR shall not permit any lien or charge to attach to the work or the premises; but if any does so attach, CONTRACTOR shall promptly procure its release, and indemnify COMPANY against all damage and expense incident thereto.

ARTICLE 23: CHANGES

CONTRACTOR shall make no change in the work or perform any additional work without COMPANY’s specific prior written approval. COMPANY may order changes in the work or require additional work at any time, and CONTRACTOR shall comply therewith; but the price hereunder shall be increased by an amount equal to the increase (if any) in CONTRACTOR's cost of labour and materials, plus 10% of such increase.
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