DIVISION OF RESPONSIBILITY AND
INDEMNITY AGREEMENT

by and between

[PARTY 1 full name],
having its registered office at [place], [country]

- hereinafter referred to as “Party 1” -

and

[PARTY 2 full namel],

having its registered office at [place], [country]

- hereinafter referred to as “Party 2” -

- Party 1 and Party 2 hereinafter referred to individually
as “Party” or collectively as the “Parties” -



WHEREAS

A.

[CUSTOMER] (hereinafter called the “Customer”) is currently under final stages of
negotiations for the [PROJECT] (hereinafter referred to as the "Project").

The Parties, intend to submit the final bid for the Project, as a consequence of which the
Parties will act as a Consortium and be jointly and severally liable to the Customer for the
performance of all obligations under the final contract for implementation of the Project (the
“Contract”) and in external dealings Party 1 Party 2 will formally act as a consortium leader.

Irrespective of the Parties acting as a Consortium in the external dealings and their joint and
several liability towards the Customer for performing the Contract, the Parties agree that in
relation to each other, Party 2 risks and responsibilities shall not be higher than or different
from what would be Party 2 risks and responsibilities if it were only a subcontractor of Party
1, without any direct liability towards the Customer.

NOW, THEREFORE, the Parties agree as follows:

1

2.1

2.2

2.3

CONTRACTUAL ARRANGEMENT

This Agreement forms part of a broader contractual arrangement for the Project, which
comprises the following documents (collectively, the "Project Documents"):

b) the present Agreement;

0) supply agreement(s) between the Parties in respect of the Project concerning the
supply of [Party 2 scope of supply] for the Project (the “Supply Agreement”);

d) Consortium Agreement;
e) the Bid and, if the Project is awarded to the Parties, the Contract.

In the event of any inconsistencies, ambiguities or discrepancies between the aforementioned
agreements, the sequence set out above shall prevail.

DIVISION OF RESPONSIBILITY

In accordance with the Bid, the Consortium Agreement and the Contract, the Parties agree
that, in relation to each other, the responsibilities, risks and liabilities of the Parties in respect
of the Project Documents and the Project shall be allocated as follows:

Party 2 shall not assume any responsibilities, risks or liabilities in relation to the Project
Documents or the Project, other than those expressly defined by the terms of the Supply
Agreement. The scope of work to be provided by Party 2 and all its obligations,
responsibilities, risks, liabilities and payment terms shall be definitively defined by the terms
and specifications of the Supply Agreement.

All other responsibilities, risks and liabilities in respect of the Project Documents or the
Project shall be the sole responsibility of Party 1.

Please refer to Appendix la for a general description of the scope of works to be provided by
each Party. However, this general description shall be subject to the detailed specifications of
the Supply Agreement.



3.1

3.2
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3.4

3.5

3.6

INDEMNIFICATION

In the event that any joint and several liability of the Parties arises under the Bid, the
Consortium Agreement or the Contract, Party 1 shall indemnify Party 2 from all claims raised
or brought against Party 2 by or on behalf of the Customer or any other third party under or in
relation to the Contract and/or the Project (any such claim hereinafter referred to as a
"Relevant Claim").

Party 2 shall notify Party 1 in writing without delay upon receipt of any relevant claim from
the customer. Party 1 shall immediately assume control of the defence and shall, to the extent
permitted by law, direct all subsequent proceedings, negotiations, communications and other
dealings in relation to the Relevant Claim. Party 2 shall cooperate with Party 1 in respect of
the defence of the claim and shall not settle the relevant claim without Party 1's prior written
approval. In the event that Party 1 has not commenced action within a reasonable time period,
not exceeding twenty-one days, Party 2 shall be entitled (but not obliged) to take measures for
defending or settling the relevant claim. Party 1 shall be bound by these measures and shall
bear all risks and consequences.

Party 1 shall reimburse and hold Party 2 harmless from all reasonable costs and expenses
(including legal fees) incurred by Party 2 in connection with Relevant Claims.

This indemnity obligation shall apply in all cases where a relevant claim is brought against
Party 2 in relation to the bid, the contract or the project. This indemnity obligation shall apply
regardless of the subject matter or root cause of the claim and regardless of whether or not
such claim is due to a default on the part of Party 2. However, it shall be without prejudice to
Party 2's obligations and liabilities pursuant to the Supply Agreement. The indemnity
obligation set out in this Article shall remain in full force and effect regardless of any
amendment, change, suspension or early termination of any of the other Project Documents,
any breach of or default by Party 2 or any of its affiliates in relation to these contracts, or any
waiver or forbearance under any of these contracts.

The provisions of this Agreement shall be without prejudice to any obligations and liabilities
of Party 2 pursuant to the Supply Agreement. However, Party 1's obligation to indemnify
Party 2 pursuant to this Agreement shall be absolute and enforceable in all circumstances. The
indemnity obligation shall not be excluded, limited or impaired in any way by any suspension
or termination of the Supply Agreement or by any counterclaims, rights, remedies, objections
or defences which Party 1 may have under or in relation to the Supply Agreement, any other
legal relationship between Party 1 and Party 2 (or any of their affiliates) or any other legal
basis or theory. Party 1 hereby waives any rights of retention, set-off or other remedies,
objections or defences which could exclude, limit or otherwise impair the application or
enforcement of this obligation to indemnify Party 2.

In the event that this Agreement is terminated or otherwise ceases to be effective, Party 1's
obligation pursuant to this Article shall remain valid and continue to apply for all relevant
claims originating from acts, omissions or events that occurred prior to the effectiveness of
this Agreement.

CONSORTIUM LEADER

Party 2 shall act as the Consortium leader. The Consortium leader's role is purely
administrative and includes the following tasks:

* Representing the Consortium as the main point of contact for communication and
coordination with the Customer and third parties on matters related to the Project;



COI'TAHIEHHME O PACIIPEJIEJIEHUH PUCKOB
N BOSMEIIIEHUA

MEXIy

[ITo.xHOe HanmeHoBanue CTOPOHBI 1],
HMeloIIlee 3aperHCTPHPOBAaHHEI o¢Ic 10 anpecy [MecTo], [cTpaHa],

- nanee nmenyemoe “CTOPOHA 17 -

n

[IIo.xHOe HamMmeHoBanHe CTOPOHBI 2],

HMeIolIlee 3apeTHCTPHPOBaHHEI 0¢Ic 1o anpecy [MecTo], [cTpaHa],

- naitee nmeHyeMoe “CTOPOHA 2” -

CTOPOHA 1 u CTOPOHA 2 panee no oTAeIbHOCTH HMEHYIOTCS
kxak “CTOPOHA” nnu coBmectHO Kak “CTOPOHBI”



IIOCKOJIBKY

A.

[3BAKA3UIIK] (manee nmeHyeMBIil “3aka3unK’) HaXOJUTCS Ha 3aBeplIaloNIeli CTa Il IIeperoBOPOB
o [[TPOEKTVY] (nanee “IIpoext”).

CTOpOHEI HAMepeHE! II0/IaTh TBepIoe NpeIoxkeHHe 1o I[IpoekTy, B pe3yiasTaTe dero CTOPOHEI OyayT
JelicTBoBaTh KaK KoHcOpLHMyM M HECTH COJIHIApHYIO OTBETCTBEHHOCThb Ilepel 3aKa3uHKoOM 3a
BEIIIOJTHEHHEe BCeX 00s3aTebCTB IO OKOHYATeNBPHOMY KOHTPAaKTy Ha peanmsanuio IIpoekTa
(“KoHTpakT”), 1 B paMKaX BHemHHX B3amMmoorHomreHnii Ctopona 1 u CtopoHa 2 BBEICTYISAT
($bopMaTbHO KaK PYKOBOIHTEIN KOHCOPIHYMa.

BHae 3aBuncuMoctu OT TOro, uro CTOpOHBI IeHCTBYIOT B KadecTBe KoHcopmmyma BO BHEIIHHX
OTHOIIEHHAX U HEeCYT COINHIapHYIO OTBETCTBEHHOCTH Ilepe]] 3aKa34HKoM 3a BhIonHeHne KoHTpakTa,
CTOpOHBI COITIANIaloTCs, YTO BO B3aIMOOTHOIIIEHISIX MeXTy HUMH PHCKU H 00s3aHHOCTH CTOPOHEI 2
He OyAyT IpeBBIIaTh WIH OTIHYATHECA OT TeX, KoTopsle OputH OB y CTOpOHEI 2, eciH OBl OHa OBLTA
TOJIBKO cyonoapsamankoM CTOpoHE! 1, 6e3 KaKHX-THO0 IPSIMBIX 00513aTeNIbCTB Ilepe]T 3aKa3uHKOM.

HACTOSIINM CTopoHBI JOTOBOPHINCEH O HIKECIEeyIOIIeM:

1.

2.1.

2.2.

2.3.

3.1.

JOT'OBOPHBIE YCJIOBHA

Hacrosimee CormanieHune siBiIsfeTCs 9acThio OoJlee IMIPOKHUX JOTOBOPHBIX 00s43aTeabCTB 1o [IpoexTy,
BKITIOUAIOIINX cleaytommue JokyMeHTH (“/lokymenTts IIpoekTa”):

a) Hactosmee Cornamesue;

0) cormameHns o mocrtaBke Mexay CTopoHamu B paMkax IIpoekra, Kacaromuecs IIOCTaBKH
[mepeuens moctaBok CTOPOHBI 2] mist [Ipoekra (“Cormnamtenne o IToctaBke”);

B) Cornamenne o Korcopumyme;

r) Tenneproe Ilpemmoxenne u, ecau [Ipoext 6ynet npucyxaeH Ctoponam, KoHTpakT.

B ClIyqa€ BO3HHKHOBEHHA HECOOTBETCTBHII HJIH pacxoxc,uemn"l MEXAY BBIIEIIEPEIHCICHHBIMI
COTUIAaIICHMAMH, IIPHOPHUTET 6y,/:[eT HMETH II0CIICI0BATECIIBHOCTD, H3JIOJKCHHAs BEIIIE.

PA3JJEJIEHHUE OTBETCTBEHHOCTH

B cootBerctBun ¢ TennepusiM IlpemnoxenueMm, Cormamennem o Koncoprmuyme u KoHTpakTom
CTOpOHBI COTJIAIIAIOTCS, UTO, IO OTHOLIEHHUIO JPYT K APYTY, OTBETCTBEHHOCTD, PUCKH I 00513aTeNbCTBA
Cropos no JloxkymentaMm IIpoekra u I[IpoekTy pacnpenesoTcs clIeIyoIuM o0pa3oM:

CTOPOHA 2 He HeceT HHKAaKOH OTBETCTBEHHOCTH, PHCKOB IUIH 0053aTelIbCTB B OTHOIIEHHH
HoxymenToB IIpoekra nimn IIpoekra, kpoMe TeX, 9TO IPSIMO OIIpejieIeHkl yciaoBusaMu CorameHns o
IToctaBke. O0BbeM paboOT, BEIIOTHIEMBIX CTOPOHOIT 2, 1 BCe ee 0053aTeIbCTBa, OTBETCTBEHHOCTH,
pHCKH, o00s3aTelbCTBA W  YCJIOBHS OIUIATHl OKOHYATEIBHO OIPEIENSAIOTCS YCIOBHSAMH H
cnenndukanuamu Cornamenns o IToctaBke.

Bces ocranbHas OTBETCTBEHHOCTh, PUCKH U 00s3aTeIbCTBa B oTHomeHHH J[okymMeHTOB [IpoekTa 1
IIpoekTa Bo3nararorcs uckiaountensHo Ha CTOPOHY 1.

KOMIIEHCAIIUA

B ciryuae BO3HHKHOBEHHs CONHIapHON oTBeTcTBeHHOCTH CTopoH mo TenmepHoMmy IlpemnoxkeHnro,
Cornamrennio o Koncopryme i Konrpakrty, CTOPOHA 1 o6s3yercs Bozmectuts CTOPOHE 2
Bce mpeTeH3un, BeBHHYTHIe npotnB CTOPOHBI 2 3aka3unkoM MIH JTIOOBIM TPETHHM JIHIIOM B



