CONTRACTOR'S AGREEMENT NO. 010-08/2005

Moscow
                                          
                                   ___________________, 2005

The *** Corporation hereinafter referred to as Customer, in the person of Mr. ***, Director General, acting under the Statute, on the one part, and the *** Company, Ltd. Hereinafter referred to as Contractor, in the person of Mr. ***, Director General, acting under the Statute, on the other part, concluded this Agreement on the following.

1. Contract Subject.

1.1. Customer shall entrust and Contractor shall undertake to perform the work related to development, start-and-adjusting and implementation of the "Control and Anti-Accident Protection System of the *** Terminal Complex" (hereinafter – ACS and AAP).

1.2. The result of the work mentioned in Art. 1.1 shall comply with the requirements of the Detailed Project of the Automated Control System and Anti-Accident Protection of the *** Terminal Complex (hereinafter – Project), Project Code: БПА-021.ТП.01.01.М. Upon the work completion, the installed ACS and AAP shall function in compliance with the designed specifications.
1.3. The work shall be divided into the following stages.

1.3.1. Stage I – Equipment bundling and assembly:

· ACS and AAP equipment and materials bundling in compliance with the Project specifications (w/o the ЗИП kit);

· Automation cubicles assembly in the territory of Contractor's production facility in compliance with the Project specifications and assembly drawings, using the equipment and materials purchased by Contractor.

1.3.2. Stage II – Fiber optics (FO) segment related work:

· Construction-assembly and start-and-adjusting work related to construction of the FO segment of the ControlNet connecting the Control Room at the Storage Facility, the Auxiliary Building, and the Loading Arm Operator Room at the Berth (the detailed work scope is indicated in Appendix 4 – the List of Activities on the Fiber Optic Segment Construction);

· Construction-assembly and start-and-adjusting work related to construction of the FO segment of the EtherNet connecting the Control Room and the Automatic Telephone Switching Center of the Administrative Building at the Storage Facility (the detailed work scope is indicated in Appendix 4 – the List of Activities on the Fiber Optic Segment Construction);

1.3.3. Stage III – Commercial Registration System (CRS) related work:

· Construction and assembly work on installation and connection of the CRS devices supplied by the "Endress+Hauser" Company (Positions T101-105, 112; L431-436) onto Tanks E-1 – E-5, E-12 (the detailed work scope is indicated in Art. 1 of Appendix 3 – the List of Activities on the Commercial Registration System);
· Start-and-adjusting work for installation, connection and configuration of the CRS devices (Art. 2 of Appendix 3);
· Trainings for Customer's personnel for CRS operation (Art. 3 of Appendix 3);

· CRS verification arrangement (Art. 4 of Appendix 3).

1.3.4. Stage IV – Automation system installation:

· Automation cubicles installation at the site, in accordance with the plan of the equipment locations (the detailed work scope is indicated in Appendix 2 – the List of Activities on the Automation System);

· Connection of the external signaling circuits to the controlling and measuring devices, the intermediate controlling and measuring cubicles, and the electrically driven executive mechanisms to the automation cubicles;

· Cable laying along the existing racks (800 m) for one discrete channel connection from the two nitrogen production units to the ACS of the Storage Facility;

· Installation of an ACS and AAP complex panel in the Control Room of the Storage Facility;

· Verification of the connection schemes of the input and controlling circuits from the field controlling and measuring devices to the automation cubicles.

1.3.5. Stage V – Autonomous start-and-adjusting:

· Development of the start-and-adjusting activities plan approved with Customer's technologists;

· Autonomous start-and-adjusting of the automation system and CRS.

1.3.6. Stage VI – General start-and-adjusting:

· General start-and-adjusting of the automation system and CRS;

· Acceptance testing of the automation system;

· Trainings for Customer's personnel for operation of the system.

1.3.7. Stage VII – ACS and AAP start-up:

· Testing operation of the system, handing over for permanent operation.

1.4. Contractor shall supply the equipment and materials according to the Project specifications, excluding the equipment for the ЗИП kit which shall be supplied under a dedicated addendum to this Agreement. Contractor shall perform all the work scope under this Agreement at his own expenses.

1.5. Customer shall accept the performed work and pay for it.

1.6. The work under this Agreement shall be performed within the terms provided by the Calendar Plan (Appendix 1).

1.7. The detailed work scope on the automation system is indicated in the List of Activities on the Automation System (Appendix 2).

1.8. The detailed work scope on the Commercial Registration System (CRS) is indicated in the List of Activities on the CRS (Appendix 3).

1.9. The detailed work scope on the Fiber Optic Segment (FOS) is indicated in the List of Activities on the FOS (Appendix 4).

1.10. The insurance contract (policy) No. ИЗ-____________ for the construction and assembly activities of the *** Co., Ltd. (Appendix 5).

2. Work Cost.

2.1. The total cost of this Agreement is EUR *** (***), including 18-% VAT of EUR *** (***).

2.2. The work cost indicated in Appendix 1 shall be fixed and shall remain unchanged for the entire period of this Agreement.

2.3. The work cost shall comprise payments for all Contractor's obligations provided by this Agreement.

3. Work Execution Terms.

3.1. The work under this Agreement shall be performed within the terms provided by the Calendar Plan.

3.2. The period of the work execution shall start on the date of the prepayment arrival to Contractor's account.

3.3. Contractor's obligations shall be considered fulfilled on the date of the last work stage (Stage VII) completion.

4. Work Execution Procedure.

4.1. The order of the work stages is indicated in the Calendar Plan (Appendix 1).

4.2. Contractor shall start performing the work no later than 5 (five) days after the prepayment provided by Art. 5.1 arrives to Contractor's account, and if Contractor receives a written notice on the facility readiness for the automation system related work execution.

4.3. In case Contractor receives Customer's written notice on the readiness for the start-and-adjusting work but reveals that the facility is actually not ready for the automation system related and start-and-adjusting activities, Contractor shall prepare a report on Customer's drawbacks; this report shall require Customer's approval.

4.4. If the report is signed, Contractor shall have the right to claim for reimbursement of the unplanned travel expenses of his specialists confirmed with relevant documents, including the travel time itself.

4.5. In case the automation structures are partially unready for the start-and-adjusting work, which is confirmed by a dedicated joint report, Contractor shall have the right to claim for payment for the work scope actually executed.

4.6. The work execution terms provided by the Calendar Plan shall be extended if the parts agree on that.

4.7. Upon the work execution, Contractor shall sign and send an acceptance report and Forms KC-2 and KC-3, in two copies each, within 3 (three) working days.

4.8. Within 3 (three) days after receiving the documents mentioned in Art. 4.7, Customer shall sign and fax them, and then send them via post, back to Contractor; otherwise Customer shall send Contractor his well-grounded refusal to do so.

4.9. The work stage shall be considered performed on the date when the parts sign a dedicated acceptance report.

4.10. Within 3 (three) days after receiving the work stage acceptance report, Customer shall sign and fax it, and then send it via post, back to Contractor; other Customer shall send contractor his well-grounded refusal to do so.

4.11. In case Customer produces the well-grounded refusal to accept the work within the provide term, the parts shall draw up a bilateral report listing the required revisions and corrections and attaching the relevant Calendar Plan of Revisions and Corrections. The work execution terms provided by this Agreement and the Calendar Plan shall be extended accordingly.

4.12. If Contractor does not receive the signed acceptance report or the well-grounded refusal via fax within the term provided by Art. 4.10, the work shall be considered executed properly and accepted.

5. Payment Procedure.

5.1. The work under this Agreement shall be paid by Customer according to the following procedure:

- prepayment of 50% of the total cost of this Agreement, which amounts to the ruble equivalent of EUR *** (***), including 18-% VAT of EUR *** (***); the prepayment shall effected within 5 (five) bank days after signing of this Agreement;

- payment of 40% of the total cost of this Agreement, which amounts to the ruble equivalent of EUR *** (***), including 18-% VAT of EUR *** (***); the payment shall be effected within 5 (five) bank days after arrival of the ACS and AAP equipment to Customer's facility site located at: ***.

- payment of 10% of the total cost of this Agreement, which amounts to the ruble equivalent of EUR *** (***), including 18-% VAT of EUR *** (***); the payment shall be effected within 5 (five) bank days after execution of all the work stages, but no later than on November 15, 2005.

5.2. All the payments under this Agreement shall be effected in Russian rubles, at the exchange rate established by the Central Bank of Russia on the date of payment, by means of electronic or cable transfer.

6. Parts' Obligations.

6.1. Contractor's obligations.

6.1.1. Contractor shall perform all the work within the scope and the terms provided by this Agreement and shall hand over the facility to Customer within the provided term, at his own expenses and at the expenses of any engaged parts; the facility shall be in the condition ensuring its operation.

6.1.2. Contractor shall provide for:

- the work execution in full compliance with the Project and GOST 34.601-90 (Automated Systems, Development Stages);

- the quality of the performed work in compliance with the design documents, the current regulations, and the technical conditions;

- timely elimination of any flaws and defects revealed during the work acceptance or within the warranty period of the facility operation.

6.1.3. In the course of the work execution, Contractor shall provide for performance of the required actions aimed at accident prevention according to the Construction Norms and Regulations, fire safety, environmental protection.

6.1.4. In the cases described below, Contractor shall immediately inform Customer and suspend the work execution till the relevant Customer's instructions follow:

- the materials or documents provided by Customer turn our to be unsuitable or of poor quality;

- Customer's instructions related to the work execution methods might lead to any unfavourable consequences.

6.2. Customer's obligations.

6.2.1. Customer shall accept the performed work and pay for it.

6.2.2. In case the payments are delayed against the terms provided by this Agreement, Customer shall pay Contractor a fine of 0.1% of the untimely payment for each calendar day of the delay; while the total fine amount shall not exceed 5% of the untimely payment.

6.3. The fine payment shall not release the parts from fulfilling their obligations under this Agreement.

6.4. The parts shall have the rights not to claim for any fines or penalties that shall only be applied when a well-grounded claim is produced by a part and acknowledged by the other part, or under a court decision.

7. Work Quality Warranty.

7.1. The warranty period for the work performed under this Agreement is 12 (twelve) months since the start-and-adjusting work is completed, but no longer than 18 months since the ACS and AAP equipment is handed over under a dedicated report.

7.2. In case that during the warranty period the ACS and AAP equipment turns out to be defective or not complying with this Agreement provisions, Contractor shall eliminate the defects or replace the defective equipment at his own expenses. This provision shall also cover the defects revealed during the further stages of start-and-adjusting work execution or when the equipment is being started-up.

7.3. The warranty shall not cover any defects or malfunctioning of the equipment when it is caused by any violations of the operation instructions or other documents provided by the equipment manufacturer, technical maintenance regulations, storage or transportation norms, and if those violations are committed by Customer or his representatives, or by the end user of the equipment, and also due to any other reasons within Customer's responsibility.

7.4. The warranty shall not cover any defects or malfunctioning of the equipment with traces of any mechanical damages, or resulting from unauthorized repair activities or meddling in the inner construction or configuration of the equipment.

8. Force Majeure.

8.1. The parts shall be released from any liability for complete or partial non-fulfillment, or improper fulfillment of any obligations under this Agreement if this is caused by any unavoidable circumstances, such as fire, flood, earthquake, military actions, normative decrees of the governmental authorities applicable to at least one of the parts, or by any other emergency and unavoidable circumstances if they directly affect the parts' fulfillment of their obligations.

8.2. If any of the mentioned circumstances affect the obligations fulfillment terms provided by this Agreement, those terms shall be extended by the period of the circumstances.

8.3. The part unable to fulfill its obligations shall immediately notify the counterpart on the preventing circumstances and the expected term of their cessation, but anyway no later than 14 (fourteen) days since the circumstances take effect. The facts mentioned in such a notice shall be confirmed by an authorized competent institution. An untimely produced notice shall deprive the part of the right to be released from its obligations under this Agreement due to the force majeure circumstances.

8.4. If such circumstances last for over 2 (two) months, either part shall have the right to cancel this Agreement. The parts shall effect all the relevant mutual payments then.

9. Dispute Settlement Terms.

9.1. In case of any disputes or arguments between the parts, resulting from this Agreement, the parts shall make everything possible to settle them by means of negotiations.

9.2. If the parts are unable to settle the disputes or arguments by means of negotiations, such disputes and arguments shall be settled by Arbitrage, at the location of the claimant, in accordance with the current Russian legislation.

10. Miscellaneous Provisions.

10.1. This Agreement period shall start after signing and expire after the parts fulfill their obligations.

10.2. Any negotiations and correspondence preceding this Agreement signing become invalid thereafter.

10.3. Any revisions or amendments of this Agreement shall only be valid if they are drawn up in writing and signed by the parts.

10.4. Neither part shall delegate its rights or obligations under this Agreement to any third part.

10.5. The provisions of this Agreement and its addenda, along with nay other information obtained by the parts in the course of their obligations fulfillment, shall be considered confidential and shall not be divulged.

10.6. This Agreement is drawn up in two original copies, each for a part.

10.7. Either part shall submit the documents (the original copies of this Agreement and counterpart's bills) within 2 (two) weeks after they are signed.

10.8. Any revisions or amendments of this Agreement that might become necessary in the course of the parts' obligations fulfillment shall be drawn up as addenda to this Agreement.

10.9. This Agreement, together with its Appendices 1 – 5, consists of ___ pages.

11. Appendices.

11.1. Appendix 1 – Calendar Plan.

11.2. Appendix 2 – The List of Activities on the Automation System.

11.3. Appendix 3 – The List of Activities on the CRS.

11.4. Appendix 4 – The List of Activities on the FOS.

11.5. Appendix 5 – The Insurance Contract (Policy) No. ИЗ-_____________ for the construction and assembly activities of the "Industrial Automation Bureau" Co., Ltd.

12. Parts' Addresses and Bank Properties.

                       Customer:       



               Contractor: 

	*** Corp.

Legal address: ***

Postal address: ***

Phone: ***, fax: ***

INN ***       KPP  ***

Payment properties:

***


	*** Co., Ltd.

Legal address: ***
Postal address: ***         

Phone: ***, fax: ***

INN  ***        KPP  ***

Payment properties:

***

	***,

Director General
	***,

Director General
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