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SERVICE AGREEMENT

This Service Agreement (the "Agreement") is made on this (Date) day of (Month) (20x..x).

By and between:

TIMOR GAP - TIMOR GAS E PETROLEO, E.P, a State·owned company incorporated,
organized and existing under the laws of the Democratic Republic of Timor-Leste, created by
means of Decree-Law no. 31/20 II, of 27 July 20 J 1, having its registered office at Level 3, Timor
Plaza, Rua Presidente Nicolau Lobato, Cornaro. Dili. Timor-Leste (hereinafter referred to as the
"COMPANY") of the one pan,

And

[inserl company's fill! name], a company incorporated in [insert place of illcorporarionl. with
registered number [iI/sen regis/ration /lumber] and having its registered office at [insert registered
address], (hereinafler referred to as the "CONSULTANT'') of the other part.

(each a "Party" and together the "Parties)

WHEREAS, the COMPANY requires the CONSULTANT to provide an Environmental Impact
Assessment (EIA) Study for Betano Refinery Project in Timor-Leste as described in Appendix I
(Scope of Work) and the COMPANY commits itself to reimburse the CONTSULTANT in
accordance with Appendix n (Schedule of Fees and Insurance Coverage) for the Services (as
defined below) rendered herein.

WHEREAS, the CONSULTANT is engaged in the business of providing such Services (as defined
below) and represents that it has adequate resources, competent. experienced. suitably qualified and
fully trained personnel and is capable, willing and ready to carry out the required Services (as
defined below) to the satisfaction of the COMPANY.

WHEREAS, the COMPANY wishes to engage the CONSULTANT 10 provide the Services
described herein and the CONSULTANT agrees to provide Ihe Services with the tenns and
conditions contained in lhis Agreement.

NOW THEREFORE, in consideration of the mUlllal covenants and agreements hereinafter
provided, the CONSULTANT and the COMPANY agree to comply with the tenus and conditions
of this Agreement as follows.

1. DEFINITIONS

The following words and expressions shall have the meaning assigned to them, except
where the context requires otherwise. The singular shall include the plural and the
masculine shall include the feminine and vice·versa where the conditions so require:

(a) "Affiliate" means a company directly or indirectly controlling. controlled by or under
common control with the CONSULTANT, whereby control means the right to direct the
management lhrough ownership of more than fifty per cent (50%) of the votes or of the
voting rights in the company, or through any other ownership interest;
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(b) "'Agreement" means this agreement and includes the schedules and any appendixes to it or
documents incorporated by reference:

(c) "Confidential Information" means all information of a confidential nature (or which the
CO SULTANT might reasonably expect that the COMPA Y \\ould regard as
confidential) disclosed (howsoe\er disclosed and in \\hatsoe\er form) b) the COMPANY
or any of its Representati\es to the CO 'SULTA 'T. \\hether before or after the date of this
Agreement. including information relating to the pro\ isions of this Agreement the
negotiations leading up to this Agreement. the COM PAl Y's requirements. the Work, and
any information relating to the operations. plans. kno\\ -ho\\. design. finances. contractual
arrangements. technical and business information. research and de\ elopment, production.
manufacturing and engineering processes. methods of doing business and any books and
records of the COMPANY. IOgether with all analyses. compilations. studies, or other
documents or records prepared by or for CONSULTANT or any of CONSULTANT's
Representatives. which contain or otherwise renect or are generated from such information;

(d) "Contract intellectual Property" means any and all Intellectual Property Rights
incorporated or comprised in any materials created by or on behalf of the CONSULTANT
in the course of prO\ iding the Services to the COMPANY under this Agreement;

(e) "Contract Price" means the total maximum amount pa)able by the COMPANY to the
CO SULTANT under this Agreement in accordance \\ ith Appendix II (Schedule of Fees
and Insurance Coverage);

(f) "CONSULTANT" means the contracting party specified abO\e as a person rendering the
Services:

(g) "Deliverables" means goods. products. software, programs, records, reports,
documentation. designs. drawings and other media. materials, or other objects produced as
a result of the Services as specified in Appendix I (Scope of Work):

(h) "[-Procurement System" means the information and procurement tool on the internet set
up b) the Government to enhance transparenc) and effectiveness in the procurement of
projects by the public sector of Democratic Republic ofTimor-Leste:

(i) "Good Industry Practice" means in relation to the performance of an) acti\ it)' to \\hich
this standard is applied. the exercise of that degree of skill. diligence. prudence and
foresight as would reasonably be expected from a properly qualified and competent person
engaged in carrying out works or services of a similar size. nature, scope. type and
complexity. complying with all legal requirements and applicable Timorese and
International standards and published codes of practice:

G> "Government" means Government of the Democratic Republic ofTimor-Leste:

(k) "Government Results Portal" means the information tool on the internet set up by the
Go\ernment to enhance transparency in the deli\cry of projects by the public sector of
Democratic Republic of Timor-Leste:
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(I) "Intellectual Property Rights" includes all present and future copyright and neighbouring
rights, all proprietary rights in relation to inventions (including patents), registered and
unregistered trademarks, confidential infonnalion (including trade secrets and know how),
registered designs, circuit layouts, and all other proprietary rights resulting rrOlll intellectual
activity in the industrial, scientific, literary or anistic fields:

(m) "Party" means either the COMPANY or the CONSULTANT, as the case may be;

(n) "Parties" means the COMPANY and the CONSULTANT:

(0) "I)re-Existing Intellectual Property" means any and all Intellectual Propeny Rights in
any works, items or systems created by or the propeny, or in the possession, of the
CONSULTANT prior to the commencement of the provision of the Services;

(p) "Professionar' means a member or the CONSULTANT's or Subcontractor's personnel
who shall possess the required specialization in the relevant field as specified in the
Agreement and the Panies hereto agree that the person shall be directly involved in carrying
out the Services at the Site:

(q) "Representative" means as to any person such person's Affiliates and its and their
partners, directors, officers, employees, advisors, agents, worker, Subcontractor,
Professional, and controlling person;

(r) "Service Levels" means the service levels the CONSULTANT must comply with in
perfonning its obligations under this Agreement, as specified in Appendix III, and may be
amended by the agreement of the panies from time to time:

(s) "Services" means all services to be rendered under this Agreement by the CONSULTANT
as per details specified in Appendix I (Scope of Work) attached hereto and in accordance
with the terms and conditions of this Agreement;

(t) "Sitc" means Betano Rcfincry Projcct in Timor-Lcstc or any other place as may be
specifically designated in the Agreement and/or Appendix I (Scope of Work) attached
hereto as forming pan of the Site; and

(u) "Subcontractor" means any person, other than the COMPANY, having an agreement with
the CONSULTANT for rendering of the Services or any pan thereof. Any person other
than the COMPANY, participating in the provisions or execution of the Services with a
direct or indirect link to the CONSULTANT is. for the purpose of the Agreement,
considered to be a Subcomractor.

2. SERVICES

2.1 The Services shall comprise the carrying out of the activities specified in Appendix I titled
"Scope of Work" auached hereto fanning an integral pan of this Agreement, including any
other activities reasonably relating thereto or that can be reasonably contemplated to fonn
pan of the Services, which may be required by the COMPANY at the Site.
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2.2 The CONSULTA T shall provide Professional(s). and/or equipment and materials as per
the tenns and conditions to be rendered for full accomplishment of the Services.

2.3 The CONSULTANT must provide the Sen. ices to a standard that reaches or exceeds the
Service Levels. In addition. the CONSULTANT shall:

(a) perform the Services in a proper, timely and efficient manner, ensuring a high
quality of work, using that standard of care, skill, diligence, prudence and foresight
that would reasonably be expected from a prudent. expen and experienced provider
of services that are similar to the Services: provide the Services in accordance with
Good Industry Practice:

(b) ensure that the Services are provided In accordance \\ith Safety. Health and
Environment industry standard:

(c) perform the Services in such a manner that the facilities and/or utilities provided by
the COMPANY are used economical I) and prevented from abuse or waste:

(d) ensure that the Services are pro\ided in accordance with Timor-Leste·s laws. all
rele\ant Government approvals. policies and administrative procedures:

(e) ensure that the Services are completed in accordance \\ith the scope. technical
specifications. plans and requirements presented b) the CONSULTANT as set out
in Appendixes I and Ill:

(f) submit to the COMPANY, a monthly progress report in respect of the
CONSULTANT"s perfornlance under this Agreement. in a format and containing
the matters required by the COMPANY from time to time which shall, in all cases.
include a detailed breakdown of all sums expended by the CONSULTANT from
the Slims provided under the Contract Price in the period to which that progress
report relates:

(g) provide training to Timorese engineers. as required by the COMPA Y and in the
terms to be agreed bet\\een the Parties:

(h) perform training sessions \\ith subject-matters to be proposed by the COMPANY
and discussed with the CONSULTANT:

(i) respond prompt I) and effectively to any requests or notices received from the
COMPA Y from time to time in respect of the Services:

0) immediately upon becoming a\\are that it requires a decision of. or information
from. the COM PAl Y which is essential to the continuity of the Services and/or
their completion within its term, the CONSULTA T shall give notice of such
requirement to the COMPANY \\ith full supporting information to mitigate any
delay to the Services to the fullest extent possible: and

(k) undertake all reasonable endeavours to complete the Services and deliver all
Deliverables to the COMPANY within the timelines sel OUI in Schedule.

6
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2.4 The CONSULTANT agrees that all deli\'erable goods, products. documents. soft\\are.
programs. records. materials or rep0l1s produced. authored or prepared by the
CO SULTANT as \\ork products during and/or in connection \\ ilh the perfonnance of the
Services under lhis Agreement are the sole and exclusivil) propert) of the COMPA 'V.
including allintellettual Propert) Rights and 0\\ nership.

2.5 The CONSULTANT hereby irrevocably and unconditionally grants to the COMPANY and
the Government, free of additional charge, a non-exclusive. worldwide licence to use any
Pre-Existing Intellectual Property to the extent thaI such Pre·Existing Intellectual Propeny
fonus pan of or is integral to. an) works or other items created by the CONSULTANT for
the COMPA V in connection \\ith the pro\ision of Sen ices under this Agreement or the
creation of Contract Intellectual Propeny.

3. COMMENCEMENT DATE AND DURATION

The Services shall be rendered for the duration of(TBD) months commencing from (TBD)
and until (TBD) unless earlier terminated under the conditions as set fonh under clause 12.

This Agreement may be rene\\ed or extended for any period as may be agreed in writing
bet\\ een the Parties.

4. CONTRACT PRICE AND PAYMENT

4.1 The Contract Price payable to the CONSULTA T is the LUMP SUM FIXED PRICE,
including all taxes and duties due by the CONSULTANT in Timor-Leste or any other
jurisdiction. All rates, prices or sums, as set out in Appendix I and II, shall be firmed and
fixed and not subject to indexation or other increase for any reason whatsoever. including
but not limited to currency fluctuation.

4.2 The CONSULTA T shall pro\ide lhe COMPANV. in accordance \\ith ADoendix II
(Schedule of Fees and Insurance Coverage). for effective sen'ices rendered. starting on the
Effe<::tive Date. \\ ith an invoice e\ idencing satisfactory completion of the Sen-ices. Upon
receipt of such invoice. the COMPANY shall pay such iO\oice in accordance \\ith the
provisions under lhis Agreement. All invoices shall compl) \~ith any requirements imposed
by the laws ofTimor·Leste.

4.3 Unless othenvise expressly agreed in Wf!tlllg by the Parties. all costs incurred by
CONSULTANT in providing the Services hereunder shall be deemed to be covered by the
amount set forth in Article 4.1.

4.4 An) amounts paid by the COMPA Y to the CONS LTA T hereunder shall be for
Services actuall) rendered. and no part of any such amount paid to CONSULTA T
hereunder or any other funds of CONSULTANT shall. directly or indirectly. be paid to. or
accrue for the benefit of. any official, agent. or employee of. or in any manner connected
with, any government or any political subdivision, ministry. agency, or authority thereof,

7
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when such payment or accrual \\Quld be illegal under the laws of Timor-Leste or of any
other jurisdiction where the CONSULTANT performs Services.

4.5 If the COMPA Y. in good faith. disputes any panioo of the CONSULTANT's invoice. the
COMPANY shall notif) CONSULTANT of same in writing and may \\ ithhold pa)ment for
the disputed ponion until the dispute is resolved. The COMPA Y's right to \\ithhold such
payment will be in addition to. and not in any \\3Y in lieu of. any other right of the
COMPANY hereunder. Payment of any invoice shall not prejudice the right of the
COMPANY to question the propriety of any charges therein.

4.6 The payment for all undisputed portions of an) correctly prepared invoice (that has all
required supporting documents and any time sheets to enable proper verification of costs,
fees. charge on reimbursable items) shall become due upon thirty (30) days after the
COMPANY's receipt of the CONSULTANT's invoice{s). The COMPA Y shall pay all
undisputed amounts of each such invoice (less withholding tax and other taxes) to
CONSULTANT's bank account as specified in writing to the COMPANY.

4.7 The CO SULTA T shall furnish an irre\ocab!e first demand bank guarantee at or before
the commencement of the Sen ices or the signing of this Agreement. The required bank
guarantee shall be in an amount !OO/o of Contract Price and be issued by a reputable,
financially viable commercial bank acceptable to the COMPANY. For the purpose of this
paragraph, the "Contract Price" shall be the figure noted in Appendix II (Schedule of
Fees and Lnsurance Coverage) lump sum price. then the total sum of the price, fees.
reimbursable items and related expenditure that the CO SULTANT qUOted for performing
and completing the Sen ices. In the absence of such quotation. the bank guarantee to be
furnished by the CO SULTANT shall be in an amount as the COMPA Y reasonably
determines. as stated in Appendix II (Schedule of Fees and Insurance Coverage.

If the COMPANY believes that the CONSULTANT or its Subcontractor is not fulfilling or
may not. fulfill in a proper manner of its obligations and the COMPANY elects to require
securil) for perfonnance. the COMPA Y shall ha\e the righl to draw immediately :lny
undra" n amount under the bank guarantee under this clause or 10 apply against the
liabilities of the CONSULTA T to the COMPANY under this Agreement:

(a) To satisfy the CONSULTANT's liabilities to the COMPANY in the event of a
termination of this Agreement pursuant to the CONSULTANT's defaults:

(b) To satisf) an) liabilities of the CONSULTANT to the COMPANY for the failure
of the CONSULTANT to comply "ith any cO\enant or obligation under any
provision under this Agreement:

(c) To satisfy the CONSULTANT's liabilities to the COMPANY in the event the
COMPANY engages third parties to complete the pending Services or any
additional costs and expenses reasonably incurred by the COMPANY in connection
"ith the engagement ofthe third parties to do so:

(d) To satisfy the CONSULTANT's liabilities to the COMPANY in the event this
Agreement requires the CONSULTANT to pay liquidated damages in case of delay

8
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or failure to fulfill obligations under this Agreement. the amount of liquidated
damages due as a result of such dela) or failure b) the COl SULTANT: and

(e) To satisfy any other liabilities of the CONSULTA T to the COMPANY other than
those set forth in (a) to (d) above to the extent such liabilities are due and payable.

If the amount of bank guarantee decreases in \\hole or in part, whether for some reasons.
CONSULTANT shall provide additional performance bank guarantees to replace in full
amount within 15 days from receiving notice from COMPANY.

5. AVAILABILITY OF TOOLS AND EQUll'MENT

5.1 The CONSULTANT confirms that it has all required tools and equipment to perform the
Services in accordance with the tenns and conditions of this Agreement and such tools and
equipment are included in the Comract Price. If however. additional tools and equipment
are required in order to perfonn the Services ("Additional Tools"). the CONSULTANT
shall. upon recognizing such requirement. immediately notify the COMPA TY.

With respect to all required tools and equipment to perfonn the Services in accordance with
the Agreement, the CONSULTANT shall comply with the Safety. Health and Environment
indust!') standard. on-eompliance b) the CONSULTANT. its Subcontractor. its alleged
Subcontractor or any emplo)ee or alleged emplo)ee or any agent of the foregoing shall be
deemed as a breach oflhe tenns and conditions of the Agreement.

5.2 Should the COMPANY and the CONSULTANT agree that Additional Tools are required
in order to perfonn the Services. the CONSULTANT assumes full responsibility for the
procurement and delivery of same to the Site (including without limitation, sourcing.
preparation of all documents to purchase or lease, order. ship, expedite, inland delivery and
return to vendor-lessor (if required». In the event thai, in the COMPANY's reasonable
judgment. it is determined that Additional Tools either:

(a) could not have been reasonabl) foreseen b) the CONSULTANT. then the costs of
Additional Tools and all oflhe CONSULTANT's actual. reasonable and verifiable
costs incurred in delive!') of Additional Tools 10 the Site shall be for COMPANY's
account; or

(b) could ha\e been reasonably foreseen by the CONS LTA T. then the costs of
Addilional Tools and all of the CONSULTANT's costs incurred in obtaining and
delivery of Addit'ional Tools to the Site shall be for the CONSULTANT's account.

5.3 The CO SULTANT shall be responsible for clearance of all imported equipment and
materials and all other imported items used b) the COl SULTANT in the perfonnance of
the Services under this Agreement. The CONSULTANT shall ensure that such clearance
will be properly managed and in compliance with the applicable la\\s.

The CONSULTANT shall indemnify and hold hannless the COMPANY including their
directors. employees, and agents from and against any and all1iabilities, damages, losses.
claims. demands. actions. causes of action, and costs (including reasonable attorneys' fees
and expenses) for any breach of or failure to comply with this clause 5.3 by the

9
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CONSULTANT, its Subcontractors. employees or agents.

5.4 The CONSULTANT shall be responsible for all of the required appro\als, pennits. licenses
or consents with respect to all equipment. materials, machinery and item used by the
CONSULTANT in the perfonnance of the Services to the COMPANY and shall apply and
obtain such approval, pennits. licenses or consent from the relevant government authority
in its own name. Ln case. if required. such approvals. penn its, licenses or consents are to be
applied or obtained in the name of the COMPANY, the CONSULTANT shall provide the
COMPANY with an assistance and best effort as the COMPANY may request in obtaining
such approval. penn its. licenses or consent from the relevant gO\ emment authorit).

6. TRANSPORT AND LOCAL LIVING ARRANGEMENTS

6.1 Unless agreed othem ise in Appendix n (Schedule of Fees and Insurance Co\Crage). for
the CONSULTANT having its registered office in Timor-Leste, the Contract Price includes
all CONSULTANT's costs for transpol1ation and food and temporary lodging of
Professional or the CONSULTANT's personnel and those of its Subcontractors.

For the Professional resided in Timor-Leste. traveltime of the Professional (\\hich shall
also mean hereafter any of the CONSULTANT's personnel perfonning the Services
hereunder) 10 and from the Site shall nOI be considered a reimbursable cost unless specified
othemise in Appendix II (Schedule of Fees and Insurance Coverage).

6.2 Unless agreed otherwise in Appendix II (Schedule of Fees and Insurance Coverage), for
the CONSULTANT's having their registered office outside Timor-Lesle. the following
(with respettto Iranspol1 and local living arrangements) applies:

The CONSULTANT shall be responsible and pay for medical examination I inoculations
prior to departure, application for visa (if any), traveling arrangements, any other maner
necessary to ensure time I) departure 10. entry into. \\ork in. and exit from Timor-Leste.
Also the CONSULTANT shall be responsible for any action", \\ork. costs and fees required
for Obtaining \\ork permit or any other the necessary pennits and papers as well as other
arrangements for the Professional to be eligible to enler and stay in Timor-Leste to perform
the Services at Ihe Site.

For the Professional resided outside of Timor-Leste (unless specified other-vise in the
Appendix II). Ihe rates agreed in Appendix II (Schedule of Fees and Insurance Coverage)
shall be payable from the time \\hen the Professional lea\es hislher customa!) place of
employment (from where he shall directly proceed to the Site). up to:

(a) the time \\hen the Professional has returned to hislher customal)' place of
emplo) ment by soonest a\ailable reasonable means of transpon upon completion
of Ihe Services. or

(b) In case of rep lacemem pursuant to clause 7:

I. the time \\ hen the Professional has returned to hislher customa!) place of
employment. or

10
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II. the lime when the replacing Professional has left for the Site. whichever is
the earlier. Hours spent by the Professional in Ira\ elling from hisfher
cuslomaf) place of employment to the Site and \ ice versa. shall be charged
as nonnal working hours up to a maximum of 8 hours pay per 24 hours of
travelling, such 24 hour period commencing at the actual time of departure
from hislher customary place of employment unless otherwise agreed in
" riling.

6.3 Subject to the terms and conditions specified in Appendix II (Schedule of Fees and
Insurance Coverage). air travel on both the outward and return journey shall be by the most
direct route and on the basis of economy class for flights of less than eight hours flying lime
and business class for longer flights. Ifnecessal)'. the Professional may be required to make
use of aircraft 0\\ ned. chanered or operated by the COMPAl Y or an associated company.

In the event the Professional will require to ha\ e accompan) himlher or carry personal
belongings, tools of the lrade or equipment that are necessary for use while staying in
Timor-Leste for perfonlling or carrying out the Services. and the 100al weight or number of
such items exceeds the personal baggage limits of the airline concerned. Ihe
CONSULTANT shall advise the COMPANY in writing. prior 10 depanure of the
Professional to the Site. \lvhether or not the ca, S LTANT intends to claim excess
baggage.

6.4 Subject to lenns and conditions specified in Appendix II (Schedule of Fees and Insurance
Coverage). the costs of local transponation (personal and business) shall be for Ihe
CONSULTA T"s sole account.

6.5 The CO SULTA T shall make its own arrangements for board and lodging during visits
to the Site. Subject to terms and conditions specified in Appendix n (Schedule of Fees and
Insurance Coverage), associated costs are reimbursable up to the extent of nOI exceeding
the usual costs for the COMPANY's personnel occupying a similar grade or title.

6.6 The COMPA Y shall not be responsible. apan from first aid. for providing free medical
anemion, treatment, medication and hospitalization to Professional or other the
CONSULTANT"s personnel. Costs involved in medical anemion. treatment. medication
and hospitalization as well as related expenditure such as medical evacuation shall be for
the CO SULTANT"s account.

7. REPLACEMENT OF THE PROFESSIONAL

7.1 The CONSULTANT shall replace forthwith any Professional denied access to the Site by
the COMPA Y. including but not limited to non-compliance \\ilh the COMPANY's rules
and regulations. unacceptable beha\ ior. incompetence. illness or injury due to accident.

7.2 If replacement of the CONSULTA T"s Professional arises from hislher medical condition,
the CONSULTANT shall, within two (2) weeks, inform and submit to the COMPANY
evidence showing that proper medical examination took place prior to the Professional's
departure to the Site.

7.3 Costs related to such replacements shall be for the CO S LTANT"s accoum.

I )



TII7I'-'RGRP
..-l,T_PIau,Suol.,JOl )1.
_~.. Nocolooo~C....-o

DolL T_l,uc.,
T.• 670 HI 0953 F... 610))1 0952

www.~1MO"'

8. TAX AND DUTIES

8.1 The CONSULTANT shall be solely liable for and pay any lax arising from income. gains
and profits that the CON$ULTA T \,ill receive from the COMPANY or realizes in
connection with this Agreement.

8.2 The COMPANY shall be entitled to \... ithhold from an) payments due and payable to the
CONSULTANT any taxes and to remil such tax to the relevant Timor·Leste tax authority.
as and \\hen required under the applicable laws.

9. LANGUAGE AND COMMUNICATION

9.1 The CONSULTANT shall keep daily records of all significant events related to the
Services. These records shall be submitted weekly to the COMPANY. Any event that
endangers or may endanger the proper and timely execution of the Services, such event
shall immediately be reported to the COMPANY, with full supporting information to
mitigate any delay to the Services to the fullest extent possible.

9,2 All communication \\ith respect to the Services shall be in wriling and in the English
language, unless agreed otherwise.

9.3 All correspondence bet\\een the COMPANY and the COl SULTANT must bear a
reference to both the Agreement Title as follows:

Agreement Title: Environmental Impact Assessment (EIA) Study Contract for Betano
Refinery Project in Timor-Leste

All correspondences must be sent to the address of the Parties as per details set forth in this
Agreement.

9.4 Every Professional shall have a good command of the English language at the level
appropriate for proper completion of the assignment under the Services, unless agreed
otherwise.

9.5 During the perfonnance of the Sen ices. the COMPANY shall be represented by the
persons named in the Appendix IV (Company and CONSULTANT Represemat'ives) or
hislher appointed replacement. All correspondence. contacts and communication shall be
through the said COMPA Y representati\e(s).

9.6 During the perfonnance of the Sen'ices, the CONSULTANT shall be represented by the
persons named in the AIJPendix IV (Company and CONSULTANT Representatives) or
his/her appointed replacement. All correspondence. contacts and communication shall be
through the said CONSULTANT representative(s),

9.7 The CO SULTANT shall obtain the COMPANY's written permission prior to disclosing
b) \\ay of press release or otherwise - to any third part) or the general public any
infonnation from the COMPANY or infonnation relating to the Sen ices and/or the
Agreement. including insofar as ne<:essary for the infonnation of potential
Subcontractors(s), or the obtaining or any necessary licenses or pennirs. Prior to disclosing

12
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infonnation to third parties. the CONSULTA T shall first obtain confidentiality
obligations from any such third parties. which shall require such third parties to be bound
by obligations no less stringent than the confidentiality obligations imposed on the
CO SULTA T b) virtue of the Agreement andlor the separate confidentialil) agreement
enlered between the Panies hereto.

10. CONSULTANT'S OBLIGATIONS AND UNDERTAKING

10.1 The CO 'SULTAI T shall ensure that the COMPANY or its representative(s) has the
opportunity to inspect the Services at any time during or after the perfonnance of the
Services and 10 check on progress of the Services under the Agreement. If as a result of the
inspection. the COMPANY condemns any part of the Services. including but not
necessarily limited to. the qualil) of \\ork products. the materials used or incorporated as
part of the Services or the progress of the Sen ices. and so advises the CO SULTANT. the
CONSULTANT shall for its own accOllnt take all necessary remedial action to make good
such defect. deficiency or delays.

Such inspection under this clause 10.1 shall not relieve the CONSULTANT of any
obligation or liabilily under the Agreement, nor shall it give any entitlement to the
CONSULTANT to claim additional charges from the COMPANY.

10.2 In the perfonnance of its obligations under this Agreement. the CONSULTA T shall
comply with industry standard of the Safety. Health and Environment. Noncompliance by
the CONSULTANT, its Subcontractor, its alleged Subcontractor or any employee or alleged
employee or agents of the foregoing shall be deemed as in breach of the teons and
conditions of the Agreement.

10.3 The CONSULTA T shall have full regard for Ihe safely of all personnel of the
CONSULTANT and/or Subcontractor entitled to be upon the Site and keep the Site and the
Services in an order!) Slate appropriate to the avoidance ofdanger to such personnel(s).

10.4 The CONSULTANT shall take all reasonable steps to proteclthe safety and environment on
and off the Site and to avoid damage or nuisance to its personnel or to property of the
public or others resulting from pollution, noise or other causes arising as a consequence of
its methods of operation.

10.5 The CONSULTANT warrants that the Services shall be rendered. perfonned. tested,
commissioned and completed in accordance with the terms and conditions of the
Agreemenl and to Good Industry Practice.

10.6 CONSULTANT shall supen'ise its workers or its Representative to perform Iheir works
according to orders. regulations and legible command of the COMPANY relevant to the
Services as already prescribed or to be prescribed later strictI). carefull). efficientl) base on
the professional standard.

10.7 CONSULTANT shall provide to the COMPANY the reports and all other deliverables in a
timely manner. including all source flies.

10.8 It is understood that reasonable disclosure of the core temlS of the Agreement may be made

13
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to the public to the extent that such disclosures meet Go\emment transparenc) goals and
allow effective use of tools such as the GO\emment Results Portal and E-Procurement
System.

I J. LIABILITY, INDEMl\'lFICATlON & lNSURANCE

11.1 Liabilil'., Indemnification

The CONSULTANT shall assume entire responsibility for and shall defend indemnity and
hold COMPA Y harmless from and against an) suit, actions. claims. demands, losses.
costs. expenses, and damages arising directly or indirectly out of or in connection with the
performance of the Services and arising from:

(a) injury, including fatal injury and disease, to any person in the employment of the
COMPANY; and

(b) loss of or damage to the property of. or injury. including fatal injury and disease to
third parties

ho\\soever and whatsoever arising, from negligence or breach of duty of CONSULTANT.
its employees. its agents or subcontractors \\ hich has caused or comributed to such injul).
loss or damage.

The CONSULTA IT shall assume entire responsibilil) for an) suit. actions, claims.
demands. losses. costs. expenses. and damages from or related to its personnel arising
directly or indirectly out ofor in connection with the performance of the Services.

\1.2 Insurance

12. Unless othen\'ise agreed under the Agreement, the CONSULTANT shall, at its own
expense, obtain, effect and maintain and shall cause its Subcontractors to obtain lInd
maintain insurances co\'ered the works, such as property damage insurance,
transportation insurance including third parties liability insurance for the
performance of its obligations until the Sen'ices has been compleled b)'
CONSULTAl'iT and appro\'ed by COMPAl'iY's Representatin. The insurance under
this Section will not limit, reduce or discharge the responsibilil)' and Iiabilil)' of
CONSULTAl"T under this Agreement. TERMINATION OFTHE AGREEMENT

12.\ In the event of the CONSULTA IT becomes banknlpt or insolvent or goes into liquidation
or passes a resolutions in connection with dissolution or liquidation. the COMPANY is
entitled to terminate this Agreement immediately \\ ithout notice to the CONSULTANT.

The COMPANY is also entitled to terminate this Agreement at an) time for the
COMPA V's convenience, by giving thirt) (30) days advance written notice of such
termination to the CONSULTANT. The termination shall take effect on the date specified
in such notice. Upon such termination.

(a) the COMPANY shall pay to the CONSULTANT an equitable portion of the
Contract Price. as agreed b) the COMPA Iy and the CONSULTANT. based on the

14
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percentage of the Services performed in accordance with the requirements of this
Agreement and other reasonable cost related thereto as of the date of termination;

(b) the CONSULTANT shall coordinate and make all reasonable efforts to minimize
the charges referred to in this paragraph:

(c) the COMPANY's maximum financial exposure under this paragraph shall not
exceed the total Contract Price under this Agreement and the CONSULTANT shall
not claim any liquidated damages or loss of profits: and

(d) except for the amount to be paid under this paragraph. if the COMPAI Y
terminates this Agreement under this paragraph, the COMPANY shall not be liable
to pay to the CONSULTANT any further amount (including damages) in respect to
the Services.

12.2 IflheCONSULTANT:

(a) has repudiated the Agreement, or

(b) despite previous warning from the COMPANY. in writing. is otherwise persistently
or flagrantly neglecting to comply with or does not comply with the tenns and
conditions of the Agreement. such that it could pre\ ent or hinder timel) completion
of the Services. or

(c) has ceased to pay its debts when they become due or has filed a request for
suspension of its payments prior to completion of all of the Services in accordance
with the Agreement.

Then the COMPANY may. after glvmg thirty (30) days written notice to the
CO SULTANT. tenninate this Agreement without releasing the CONS LTANT from any
of its obligations or liabilities under the Agreement. or affecting the rights and authorities
conferred on the COMPANY by the Agreement and claim for damages.

12.3 In the event of the COMPANY:

(a) failing to pay to the CONSULTANT the amount due within sixty (60) days. or

(b) Becoming bankrupt or insol\ency or going into liquidation or passing the
resolutions in connection with dissolution or liquidation other than for the purpose
of a scheme of reconstruction or amalgamation.

the CONSULTANT shall be entitled to terminate this Agreement by giving a written notice
to the COMPANY. Such tennination shall take effect thirty (30) days after the
COMPA Y's receipt of such notice.

12.4 Upon the expiry of thirty (30) days after the effective of the tennination of this Agreement.
the CO SULTA T shall remove from the Site all the CONSULTANT's or Sub
Consultant's equipment. materials or properties brought b) the CONSULTA T or the
Subcontractor thereon and clear away and remove from that part of the Site all the

15
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CONSULTANT's or Subcontractor's surplus material. rubbish of cvery kind, and leave
such part of the Site clean "ith no hazardous contamination and in a \\orkmanlike
condition to the satisfaction of the COMPANY.

12.5 Penalty Fees: Should the CONSULTANT be in breach of any or all of its obligations in
providing the Services within time specified under the conditions stipulated in this
Agreement. the CONSULTANT consents to pay the COMPANY a penalty corresponding
to 0.3% of Contract Price per day. but not exceed 100/0 of Contract Price. If it appears to the
COMPANY that the CONSULTANT does not dul) rectif) the breach \\ ithin the reasonable
period of time or \\ ithin the period of time as stipulated in the notice to the
CONSULTANT, the COMPANY shall be entitled to terminate this Agreement and to
cxercise the right to claim in accordance with this clause 12. The imposition of penalty
under this clause 12.5 shall not prejudice the right of the COMPANY to claim for
compensation due to an) breach by the CONSULTA IT of this Agreement.

13. CONFLICT OF INTEREST Al'1D AUDIT

No director. employee or agent of the CONSULTANT or of any Subcontractor of any tier
shall give to or receive from an) director. emplo)ee or agent of the COMPANY, fee. or
rebate. or any gift or entenainment of significant cost or value in connection \\ ith this
Agreement or enter into any business arrangement with any director. employee or agent of
the COMPANY other than the authorized representative of the COMPANY without a prior
wrinen notification thereof to the COMPANY. The CONSULTANT shall promptly notify
the COMPANY in writing of any violation of this clause and any consideration received as
a result of such violation. Additionally. if any \ iolation of this clause occurring prior to the
date of this Agreement resulted directly or indirectly in the COMPAI Y's consent to enter
into this Agreement with the CO SULTA T, the COMPAl\ry may, at the COMPAl\ry's
sole option, terminate this Agreement.

The CONSULTANT and its Subcontractors of any tier shall maintain true and correct
records in connection" ith the perfonnancc of the Services and all transactions related
thereto and shall retain all such records for the maximum period of time as required by
applicable laws after tennination of this Agreement. The COMPANY may from time to
time and al any time after the date of this Agreement until two (2) years after termination of
this Agreement make an audit or to have such audits carried out by any auditing firm
appointed b) the COMPANY of all records of the CONS LTANT and irs Subcontractors
of any tier in connection \\ ith perfonnance of the ervices and suppl) of materials and all
transactions related to this Agreement. The CONSULTAl T shall assist the COMPANY in
making the above audits.

14. GOOD GOVERNANCE

Neither the CONSULTANT nor its emplo)ees, agents or Subcontractors, or their
employees or agenls, shall make any payment or give anything of value to any official of
any government or public international organization (including any officer or employee of
any government department. agenC) or instrumentality) to influence hislher or its decision,
or to gain an) other advantage for the COMPA Y or the CONSULTAI T in connection
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with the Services perfonned hereunder. The CO SULTA T shall immediately notify the
COMPANY in writing of any violation of this clause. In the event of any violation of this
clause. the COMPANY may. at its sole option. tenninate this Agreement at an) time and
noN ithstanding any other pro\ ision of this Agreement. and pa) no compensation or
reimbursement to the CONSULTANT for any Services performed after the date of such
violation.

15. GOOD FAITH

Each Pany undertakes to act in good faith in implementing this Agreement, and to refrain
from exercising any right or po\\er in a manner that is unreasonably burdensome to the
other Party.

16. NON-DISC LOS RE

Any specifications or other infonnation prO'ided to CONSULTA T by COMPANY shall
be treated as confidential. shall be used onl) for the purpose of the perfonnance of this
Agreement and shall not be reproduced in whole or in part for any other purpose.

The CONSULTANT hereb) agrees and undertakes. subject onl) as provided belo\\:

(a) to preserve the secrecy of. and not disclose to others (other than its employees or
agents on a need to kno\\ basis). the Confidential Infonnation disclosed to. or
recei\ed or obtained by it or of \\ hich it becomes a\\"are belonging or relating to the
COMPANY:

(b) to keep the Confidential lnfonnation secure and protected against theft. damage,
loss or unauthorized access: and

(c) not to retain. duplicate. modify. adapt or use the Confidential Infonnation for any
purpose except for the perfonnance of its obligations under or othen",isc as
contemplated by this Agreement and to ensure that these obligations are observed
by its employees, officers. agents. Subcontractors and an) other person to \\ hom it
discloses the Confidential lnfonnation in accordance with the tenn of this
Agreement.

The CO SULTANT further agrees and undertakes that it shall. immediatel) on a wrinen
request of the COMPANY. return all documents and materials containing any Confidential
Information or. if so required. shall at the \\finen request of the COMPANY destroy all
materials containing any Confidential Infonnation (including an) copies. analysis.
memoranda or other notes made by the CONSULTANT or any Subcontractors) in its
possession or under its custody and control and shall in addition remove any Confidential
Information stored within any computer or \\ord processing system \\hether or not in
machine-readable fonn and confinn to the COMPANY in writing as soon as reasonably
practicable that all such Confidential Information has been completely destroyed.

In case \\ here proper confidentiality agreement is required to be executed by Subcontractor
who has been disclosed with or is recipient of the Confidential Infonnation, the

17
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CONSULTANT undenakes to procure such Subcontractor to execute the confidentiality
agreement in a form satisfactory to the COMPA Y.

The obligations imposed under this clause shall survive the termination or expiry of this
Agreement but shall not apply to information which the CONSULTANT can prove:

(a) at the time it is received is in the public domain:

(b) subsequent to its disclosure in connection with this Agreement comes into the
public domain \\ ithout its fault:

(c) is lawfully received by the CONSULTANT from a third party. entitled to disclose
such information. on an unrestricted basis: or

(d) is required to be disclosed by la\\ pursuant to a coun order or other regulatory
body.

17. NOTICES

17.1 All notices. demands and other communications required or pennined b) the tenns of this
Agreement to be gi\ en to any Part) hereto shall be in \Hiling. and shall be given by hand or
courier, mail. electronic-mail or facsimile transmission addressed or directed to the Panies
as set fonh below:

IF 10 the COMPANY:

Anention:
RE:

Address:

Phone:
Fax:
E-mail:

Mr. Vicente PintolMr. Rony Zoe! da Costa
Environment Impact Assessment Study for Betano Refinery
Project in Timor-Leste
Level 3. Timor Plaza. Rua Presidenle Nicolao Lobato. Comora.
DilL Timor-Leste
+6703310953
+6703310952
vicente.pinto@timorgap.com/Rony.dacosta@timorgap.com

IF to the CONSULTANT:

Attention:
RE:
Address:

(Insen position of CONSULTANT"s Represenlati\e)

(Insen name of agreement. agreement No)

Phone:
Fax:
E-mail:

(
(
(

)
)
)

17.2 Any such nOlice. demand or communication shall be deemed effective either: (i) when
received. if delivered by hand or courier that provides for a signed receipt upon delivery (ii)
(a) if mailed to an address in the same country as the sender. five days after being deposited
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in the mail. certified or registered, with appropriate postage prepaid. or (b) if mailed to an
address not in the same country as the sender. ten days after being deposited in the mail.
certified or registered. express postage prepaid. or (iii) \\hen sent. if sent b) electronic-mail
or facsimile.

18. SETILEMENT OF DISPUTES

18.1 In Ihe event that there is any dispute between the Panies conceming this Agreement or any
term, condition or provision hereof. or conceming the Services or any pan thereof. either
Party may give notice to the other specifying in detail the maner being disputed and
requiring that such dispute be considered as a dispute \\ ithin this clause 18.1. The Parties
shall then seek to resolve such dispute acting in good faith.

18.2 If the Parties fail to settle the matter \\ithin the founeen (14) days of the mice referred to
in clause 18.2, shall (on the basis that a Part) \\ ishes to pursue the dispute) be referred to
final detennination by arbitration in accordance with this clause 18.2. The arbitration shall
be conducted according to the rules of the Singapore Intemational Arbitration Centre (the
"SIAC"). The rules of the SIAC are deemed to be incorporated by reference into this
clause. The tribunal shall comprise t~ree arbitrators. The Client and the CONSULTANT
shall be entitled to appoint one arbitrator each and the third arbitrator shall be nominated by
the President of the SIAC. The seat of the arbitration shall be Singapore and the language
of the arbitration shall be English.

19. ~USCELLANEOUS

19.1 Representation of Abilitv to Execute

The Panies represenl Ihat Ihe execulion of this Agreemenl and Ihe performance of any
obligalion pursuant to this Agreement wilt not contravene or constitute a default under its
memorandum or articles of association or under any commitment by which the Parties are
bound.

19.2 Relationship of the Parties

The relationship of the Parties is that of independent CO SULTANTs dealing at anns'
lenb'lh and except as expressly provided in this Agreement. nothing in this Agreement shall
be construed so as to constitute the Parties as partners. joint ventures or co-owners or
empower either Party to aCI for, bind or otherwise create or assume any obligation on behalf
of the other and neither PallY shall hold itseifoul as entitled 10 do the same.

19.3 Force Majeure

either the CONS LTA T northe COMPA Y shall be liable for an) failure to fulfill any
tenn or condition of the Agreement if fulfillment has been dela)ed. interfered \\ilh or
prevented by any event \\hich is be)ond the control of the Party concerned, is not for his
risk and was not reasonably foreseeable during and anributable to such event. provided thai
the respective Party is not already in default of those obligations under the Agreement
whose performance is being delayed. interfered wilh or prevented.
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If a Party is or will be prevented from performing any of its obligations under the
Agreement by Force Majeure, then it shall give notice to the other Party of the event or
circumstances constituting Force Majeure specifying the obligations performance of which
are or will be prevenled. The notice shall be promptly given as soon as the Party became
a\\are. or should have become aware. of the relevant e\ent or circumstance constituting
Force Majeure. The PaM) shall, having given such notice. be excused performance of such
obligations for so long as such Force Majeure prevents it from performing them.

For the avoidance of doubt. Force Majeure shall not include any of the events or
circumstances listed below:

a) War. hostilities (whether \\ar be declared or not), invasion or acts of foreign
enemies outside the Democratic Republic ofTimor· Leste (the "State"):

b) rebellion. terrorism, revolution, insurrection, military or usurped power, or civil
war outside the State;

c) Travel restrictions. advisories or warnings by countries other than the State on
travel to relevant pan of the State or travel advisories or warnings by the State on
travel to the rele\ant pan of the State:

d) Hea\') rainfall or accumulation of \\ater caused thereb):

e) Strike or lockout b) the CO SULTA T"s personnel or other emplo)ees of the
CONSULTA T and its Subcontractors:

f) Late performance by the CONSULTANT caused by the acts or omISSions of
Subcontractors (other than acts or omissions caused by Force Majeure), by the
CONSULTANrs failure to hire an adequate number of personnel or workforce, by
inefficiencies on the part of the CONSULTANT or by shonages of plant. goods
and materials:

g) Economic hardship of the CO lSULTA T or its inability to pay debts:

h) Inefficiencies of Subcontractors or suppliers:

i) Site conditions at the Site: or

j) Infringements by the CONSULTA T of any Intellectual Propeny Rights.

If such Force Majeure continues for more than ninety (90) days fTom the date of wrinen
notice then any Party may ternlinate this Agreement by a written notice to the other Party.

19.4 Costs and Expenses

Except as specifically agreed to the contral') in writing. each Pan)' shall be responsible for
its 0\\ n costs and/or expenses incurred in relation to the performance of obligations under
this Agreement and the subject matter hereof.

20
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19.5 Severability

If the application of any provision of this Agreement to any particular facts or circumstances shall
be held to be invalid or unenforceable b) any court of competent jurisdiction. it is agreed that: (i)
the validity and enforceability of such provision as applied to an) other panicular facts or
circumstances and the validity of the other pro\ isions of this Agreement shall not in an) way be
affected or impaired thereby; and (ii) such provision shall be amended by the Panies. to the extent
necessary, to make the same valid and enforceable when applied to such particular facts and
circumstances.

19.6 Entire Agreement

This Agreement constitutes the entire agreement of the Panies hereto with respect to its
subject matter and supersedes all prior and contemporaneous expression, representations.
proposals. discussions. agreements and communications, whether oral or in writing. This
Agreement (i.e .. including any attachment) may be modified or amended only in writing
signed by both Panies.

19.7 Modification and Amendments

This Agreement contains every obligation and understanding bet\\een the Parties relating to
the work and perfonnance hereunder, and it is the intention of the Parties that this
Agreement can be modified only by wrinen instrument properly executed by duly
authorized representatives of the respective Parties. Failure of either Part) to insist on strict
perfonnance b) the other Pari) of an) prO' is ions hereunder shall not be deemed or
construed to in any \\ay affect the right to require such perfonnance.

19.8 Assignment

Neither Party may transfer or assign its rights and obligations under this Agreement without
a prior written consent of the other Party. Notwithstanding the foregoing. \\ ithout the
consent of CONSULTA IT. (a) the COMPAI Y rna) transfer or assign its rights and
obligations hereunder in \\hole or in pan, prO'ided such entity shall be bound by the tenns
hereof. and (b) the COMPANY may transfer or assign its rights and obligations hereunder
in whole or in part pursuant to any merger, consolidation or otherwise by operalion of law.
This Agreement will be binding upon and will inure 10 the benefit of the proper successors
and assigns.

19.9 Waivers ,

No failure or delay by any Party in exerCising any right, power or remedy under this
Agreement shall operate as a waiver thereof. nor shall any single or partial exercise of the
same preclude any further exercise thereof or the exercise of an) other right. po\\er or
remedy. Without limiting the foregoing. no wai\er by any Party of an) breach of any
provision hereof shall be deemed to be a \\ai\er of an) subsequent breach of that or any
other provision hereof.

19.10 SUf\'ivalofProvisions
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All of the provisions of this Agreement shall remain in full force and effect during the tenn
of this Agreement (except insofar as they set out obligations \\hich have been fully
perfonned).

19.11 Language of Agreement

This Agreement has been executed in English. and the rules of construction and definitions
oflhe English language shall apply in interpreting this Agreement.

19.12 GovemingLaw

This Agreement shall be governed by and detennined in accordance with the laws of the
Democratic Republic ofTimor·Leste.

19.13 Counterparts

This Agreement may be entered into on separate engrossments. each of \\hich when so
executed and delivered shall be an original but each engrossment shall together constitute
one and the same instrument and shall take effect from the time of execution of the last
engrossment.

19.14 Safetv

19.14.1 The CONSULTANT will be solely responsible and accountable for the occupational

health and safety of the CONSULTANTs Personnel.

19.14.2 The CO SULTA T must. for its own account and responsibility, provide all safety

equipment for the CONSULTANTs Personnel and maintain effective safety devices to

lessen hazards during the perfonnance of the Services. Should the CONSULTANT fail to

meet its obligation to furnish safet)' equipment. the COMPANY must have the right to

purchase that equipment for the CO SULTA ITs Personnel and the cost of the equipment
shall be a debt due to the: COMPA"'Y.

Any of the CONSULTANTs Personnel who fail to wear the required safety equipment will

not be allowed to enter the Site.
19.14.3 TheCONSULTA T must comply with:

(a) International standards and codes for occupation health. safety and security:
(b) All occupational health. safety and security guidelines, policies. rules and systems of

the COMPANY (as amended or varied by the COMPANY) notified in writing to the
CONSULTANT by the COMPANY: and

(c) the further requirements of the COMPA Y. if any. set out in Appendix 1- SCOPE OF

WORK.
19.14.4 If, during the perfonnance of the Services. the CONSULTANT is not conducting the

Services in compliance with its obligations as to occupational health and safety. or is

conducting the Services in a \\ay that endangers the safety of any person or equipment. then

the COMPA 11"s Representati,e may notify the CONSULTA T of the breach involved
and the CO SULTANT must immediately rectify that breach.
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If the CO SULTA T does not rectify a breach notified by the COMPA V's
Representative. the COMPANY's Representative may direct the CONSULTANT to
suspend the Services until the CONSULTANT satisfies the COMPANY's Representative
that the Services will be resumed in confonnity with the CONSULTANTs obligations.

During periods of suspension. the COMPANY is not required to make any payment to the
CONSULTANT.

If the CONSULTAL T fails to rectif) any breach for which the Services arc suspended or if
the CONSULTANTs performance of the Services has involved recurring breaches of that
nature. then the COMPA Y may tenninate the Agreement.

19.14.5 The CONSULTA T must notify the COMPA Y's Representati\e immediately of:
(a) any near miss or polentiallost time accident: and/or
(b) any person either suffering disabling bodily injury or dying whilst providing

the Services.
For each of these events, the CO SULTA T must record the relevanl infonnation
in a wrinen report to the COMPANY detailing all relevant information and a
stalement of the measures \\hich the CONSULTANT has taken to prevent
recurrence of that occurrence within 12 hours of\\ hen Ihe accident occurred.

In Ihe case of clause 18.14.5(b). the CONSULTANT must provide a further report.
as soon as possible. to the COMPANY setting forth:

(i) the nature and cause of injury or death; and

(ii) measures which the CONSULTANT has taken 10 prevent recurrence of an)
such accident.

19.14.6 The CO ISULTANT must allow and cooperate \\ith the COMPANY and Government
inspet:tors to in"estigate any accident or near miss incident.

19.14.7The COMPANY may provide such first aid medical trealment as is available to the
CONSULTANT's Personnel at the Site. This prO' ision does not oblige the COMPA Y to
provide any standard of first aid or medical treatment or evacuation services. nor does it
exempt the CONSULTANT frolll maintaining its own first aid facilities as legally required
or compliance \\ ilh its 0\\ n safety obligations.

19.14.8 The CONSULTA T mllst ensure that the CONSULTANrs Personnel do nOI:

(a) use firearms. explosives or other \\eapons:

(b) manufacture firearms, explosives or other wenpons;

(c) engage in transactions involving the possession. transporting. purchasing.
sell ing, storage of firearms, explosives and other \\ eapons; or

(d) take alcohol or drugs. while performing the Services or at the Site.
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The CO SULTANT shall ensure that persons found in breach of this requirement \\ ill immediately
be removed from the Site and \\ ill not be pennined to return.

19.14.9 The CONSULTANT shall ensure thai smoking and the use of fire including \\elding and
torch cutting must be limited to such locations and occasions. which are specifically agreed
in writing by the COMPANY's OfTshore Representative.

19.14.1 OThe CONSULTANT shan ensure that the CONSULTANTs Personnel dress properly and
with consideration for their safety.

19.14.1IThe CONSULTANT must provide to the COMPANY. on a monthly basis, a summary
giving the follo\\ ing details:

(a) number of lost time incidents:

(b) lost time incident frequency and se\erity rate:

(c) man-hours worked in providing the Services if required: and

(d) details of each lost time incident. including date. place. incident description.

number of days lost. injury sustained and the name. age. sex and job

description of the person injured.

19.15 Environmental management

19.15.1 The CONSULTANT must perform the Sen'ices in such a way as to avoid or mmllnlze
environmental damage or pollution.

19.15.2 The CONSULTANT must in performing its obligations under this Agreement comply with:

(a) all applicable environmental pollution control laws: and
(b) all environmental and \\aSle management guidelines. policies, rules and

systems of the COMPANY notified in writing to the CO SULTA T by the

COMPANY.

19.15.3 If. during the CONSULTANrs performance of the Sen'ices the CO SULTANT is either
not conducting those Sen ices in compliance \\ ith its obligations under this clause 18.15 or
is conducting the Services in such a \\a) as to risk being in breach of clause 18.15.2, then
the COMPA Y may notify the CONSULTA T of the breach imolved. The
CO SULTANT must immediately reetif) the breach notified b) the COMPAI Y.
In the event that the CONSULTA T does not rectify the maners notified by the

COMPANY. the COMPANY rna) direct the CONSULTANT to suspend the Services until

the CONSULTANT satisfies the COMPANY that those Services will be resumed in

confonnity with its obligations.

During periods of suspension under this clause 18.15. the COMPANY is not required to

make any payment to the CONSULTANT.
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In the event that the CONSULTANT fails to rectify the breach for which the Services are

suspended. or if the CONS LTANT's performance of those Sef\ices has invohed

recurring breaches of this nature, then Ihe COMPA Y may tenninate this Agreement
immediately.

19.15.4 The CONSULTANT must notify the COMPANY immediately of any spillage or potential
spillage of petroleum or an) aCI of pollution or potentiall) polluting event. For each and
any of those events, the CONSULTANT must record the relevant information in a report

and deliver the completed form to the COMPANY immediately. The CO SUlTANT
shall take all necessal) measures immediatel) to prevent or remove such spillage or
pollution \\ hile reponing to the COMPANY. Should the CONSULTANT fail to do so, then
Ihe COMPANY shall do so by himself or have third parry to do so at the CONSULTANT's

account. Such cost shall be reimbursed b) the CONS LTA T or to be deducted from any
payment due to the CONSULTA T any time.

[The neXI page is the signing page]
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This Agreement is made in duplicate. each of which is identical to each other. one set of the original
copy with the stamp duties affixed is retained by the CONSULTANT and the duplicate is retained
by the COMPA Y.

TN WITNESS WHEREOF the Panies have caused this Agreement to be duly executed here below
by duly authorized person(s) together with company's seal affixed (if required) on the date first
written above.

FOR COMPANY,
TIMOR GAS E PETROLEO. E.P

Signed _

(Mr. Francisco da Costa Monteiro)
President and CEO

WITNESSES:

Signed _

(Mr. Vicente Pimo)
Director of Refinery & Petroleum Service

Signed _

(Mr. Rony Zoel da Costa)
Director ofQ.H.S.E.

FOR CONSULTANT,
(TOD)

Signed ...,-- _
( )

WITNESS,

Signed -,- _
( )
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Appendix I

PART B SCOPE OF WORK

Refer to Above
"Part B Scope of\Vork" Environment Impact Assessment Study for Betano
Refinery Project
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Appendix II

Schedule of Fees and Insurance Coverage

The rates hereunder shall be for CONSULTANT's personnel who are qualified and have experience
in their respective areas and shall be all inclusive 10 cover all CONSULTANT's costs, overheads
and profit incurred in the performance of the Services under the Agreement, including bUI not
limited to direct labor costs, and related welfare, board and lodging, transportation, medical costs.
taxes (except VAT), work permits, visas, licenses, insurances, tools, consumables and import
duties.

1. Scnrices Fees

1.\ Lump Slim Fixed Fees for Environmental Impact Assessment Study for BelanD Refinery
Project in Timor-Leste.

The fee for Services rendered by CONSULTANT under the Agreement shall be made to
CONSULTANT lump sum fixed (insert the amount in figure (USD) (insert the amount in
word). CONSULTANT shall provide breakdown of the costs including man-hours
estimated per each discipline.

1.2 Variable Fees

In the event that CONSULTANT is nOi able to commit fixed costs for some works items,
CONSULTANT shall propose ceiling price including cost breakdown.

1.3 Additional Work Fees/Change of Work Fees

Addition work Fees/Change of Work Fees for the provision of the Service shall be charged
at the applicable rate as the following;

The pricing stipulated in Article 1.1 and 1.2 includes overtime working costs. there will not be
overtime charges incurred to COMPANY.

2. Invoicing

Invoice shall be in an original fonnat on the official company note paper bearing company
tax registration number, respective authorized signature and, if applicable, bearing the
corporate seal. The currency of the amount due shall be clearly specified and be in line with
the payment provision stipulated in item 3 Payment Tem1

All payment will be subject to COMPANY's representative approval and acceptance. Any
amount becomes due and payable by COMPANY in respect of this Agreement shall be
invoiced directly to COMPANY.

J. Payment Term
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COMPA Y will pay undisputed imoice within thirt) (30) days after receipt of imoice and
payment timing shall be in line \\ith COMPANY regulation. The bank charges shall be
borne by CONSULTANT.

4. Payment Schedule

CONSULTAt~T shall propose proper payment schedule upon deliverables.

No Type of deliverables Percentage (%) Amount USS)

1 Submit Four Draft Progress Reports of the EIS and
EMP for each Project Component (I and 2) to TIMOR
GAP, E.P. for review and comments.-

2 Submit Four Separate Final Reports for each Project
Component (I and 2) of the EIS and EMP for:
2.1 TIMOR GAP, E.P. acknowledgement (one hard

copy only)
2.2 NDE (in both soft and one hard copy) 10 be

reviewed and approved
3 Obtaining Two Separate Environmental License for

Proiect Component 1 and 2
4 4.1 Deliver Four Final Repons of EIS and EMP for each

Project Component to TIMOR GAP. E.P. in fonn of 5
hard copies and 1 soft copy.

4.2 All the primary data and data from any secondary
source used during the EIA study shall be made available
to TIMOR GAP. E.P.

Grand Tot;!1 100 -;-0

5. Penalty Fees

In connection \\ ith anicle 12.5 of the Service Agreement. if CONSULTANT fails to deliver
the final repon \\ ithin three (3) months after receipt of Em ironmental Impact Assessment
study. the CONSULTANT agreed to pa) a penalt) corresponding to 0.3% of Contract Price
per day, but not exceed 5 % ofContract Price.

6. Insurance Coverage

6.1 CONSULTANT shall provide workmen's compensation insurance according to the laws of
the country of the CONSULTANT. CONSULTANT shall be liable for any claims.
damages. injury. and death from CONSULTANT's personnel in the perfonnance of the
Sen. ice.
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6.2 CO SULTANT shall prO\ ide tools and Equipment Insurance to cover COl SULTANrs
property. tools and equipment, COMPA V's property. lools and equipment andlor those
under care. custody and control of CONSULTANT or to be self-insured (Self Insurance).

6.3 CONSULTANT \\ill provide the insurance policies referred to in Clause 6.1 and 6.2. in a
manner approved by the COMPANY including evidence of premium payment to the
COMPANY ,~ithin 15 days from contract signing dale and CONSULTANT will ensure
that the insurance policies are in full force and effect during the contract period.

7. Bank Guarantee

The Bank Guarantee must be submined and apprO\cd by the COMPANY's representative.
This guarantee "ill be returned to the CONSULTANT \\ithin t\\O (2) \\eeks, without
interest, starting from the date which the CONSULTANT has relieved from all obligations
under the Agreement and the final Work Acceptance Certificate has already been issued.
Bank guarantee shall be valid from contract Effecti\e Date and expire twelve (12) months
after acceptance ofthe final report.
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Appendix III

Service Le"els

In providing the Services and otherwise perfonning its obligations under the Agreement, the
CONSULTANT must comply with the following Service Levels:

• Provide the Services in a proper, timely and efficient manner using the standard of care,
skill, and diligence thaI would be reasonably expected from an experienced
CONSULTANT;

• Ensure a high quality of work and delivery of Services with efficiency;

• Act in good faith, honestly and faithfully and in the best interests of the COMPANY;

• Keep the COMPANY infonned orall matters of which it ought reasonably be made aware
and provide such information in relation to the provision of the Services as may reasonably
be required by the COMPANY from time 10 time;

• Carry out its obligations and duties and complete the provisIOn of Services to the
reasonable satisfaclion of, and in accordance with, the requirements of the COMPANY.
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Appendix IV

Com pan" and CONSULTANT Represcntath'f's

By vinue of Clauses 9.5 and 9.6 of this Agreement. during the perfomlance of the Services. the
COMPANY and CONSULTANT shaJl be represented by the persons named or hislher appointed
replacement below:

I. The COMPA V's representative is:

Commercial and Technical: Mr. Vicente Pinto! Mr. Rony Zoel da Costa
Address: Level 3. Timor Plaza. Rua Presideme Nicolao Lobalo,

Comoro, Dili. Timor-Leste
Phone: +6703310953
Fax: +6703310952
E·mail: vicente.pintO.ll!imorgap.comIRonv.dacosla.Citimorgap.com

2. The CO SULTANTs representatives are:

Technical:
Address:

Phone:
Fa.x:
E-mail:

Commercial:
Address:

Phone:
Fax:
E-mail:
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