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CONTRACT OF PURCHASE AND SALE
THIS CONTRACT IS BETWEEN

" The People's Republic of thc Congo, represcntcd by the Central Govcmment Contracts Dxmctor.
hereinafter rcfexrcd to as "the Buycr” :

as one party,
AND

The fimm C. ITOH T\fﬂDDLE EASTE. C whosc company head ofﬁcc is lccatcd in Bahram, |
Persian Gulf, represented by its General Manager :
hereinafter refcn'ed to as

"the Seller”,

| ) Vés the other p;ny.
| THE FOLLOWING WAS AGREED UPON: -
ARTICLE 1/ - PURPOSE: - o

The purpose of this Contract is 10 establish the terms and conditions under which the seller
~ obligates itself do sell and deliver to the buyer, which obligates itself to purchase, the :
construction machinery and veh:cles heremaftcr rcfcrrcd to as "THE MACHINERY AND
EQUIPMENT". '

Itis agreed that the expression "THE MACHINERY AND EQUIPMENT" as well as the
tcchmcal spcc:ﬁcanons are defined in the appendixes, which are an mtegral part of this contract.

ARTICLE 2/ - PRICE

The contractual price CIF Pointe-Noire for the machmcry and equipment is a firm and non-
revisable price throughout the entire term of implementation of this contract. The amount of this
contract as indicated in the detailed estimate is established as the amount of ONE BII..LION ONE
HUNDRED EIGHTY MILLION JAPANESE YEN (¥ 1,180,000,000)."

ARTICLE ¥ - PAYMENT TERMS

The contractual price provided in Article 2 shall be paid in the following ménner.
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A)  10% of the contractual amount, to wit, ONE HUNDRED EIGHTEEN MILLION
JAPANESE YEN (¥ 1 18,000,000) shall be wired as an advance after receipt of a bank
guaranty in the same amount for the reimbursement of the advance. =~ . o
B). _ 10% of the contractual amount, to wit ONE HUNDRED EIGHTEEN MILLION
- JAPANESE YEN (¥ 118,000,000) shall be paid through an irrevocable and confirmed
documentary credit, payable in proportion [wc] {wc] to deliveries, after submission of
shipping documents. . ' . : v -

- C) 80% of the contractual amount, to wit NINE HUNDRED FORTY-FOUR _
- MILLION JAPANESE YEN (¥ 944,000,000) shall be paid utilizing a supplier loan with
- the term of four and a half (4.5) years at an interest rate of eight and a half (8.5) percent

- per annum, calculated beginning on the fifteenth day of the month of shipment as planned
and announced in advance by the seller, on the unpaid balance, and such interest shall be

paid at the same maturity dates as the principal, =+ B
4This loan shall be dq‘cumcmcd by the issuance of a series of nine (9) consecutive and

equal semi-annual promissory notes, the first of which shall come due on the one hundred
eightieth day following the fifieenth day of the month of shipment as planned and

- announced in advance by the seller. S '

‘ The amount of each prdmissory note shall represent the portion of principal and interest. ‘
payable on the pertinent maturity date, o

The aforementioned promissory notes shall be issued by the buyer, signed by the Caisse
Congolaise-d’Amonissement, and guaranteed by the Minister of Finance. .

In the event of nonpayment of a single installment on its due date or a single one of the 9
promissory notes and eight days after a formal demand for. payment has not been j
- complied with, the balance of the contractual amount plus the accrued interest charges as
- well as the expenses and accessory charges shall become payable immedi ately and as a
~matter of right, if the seller so chooses. ' :

The issuance of promissory notes shall not entail any novation of the privilege rights or -
other rights of the seller. - ‘ . .

.This suppliér Joan shall be guaranteed by a letter of guarantee issued by a bank dcsighatcd '
by the seller, at the latter’s expense. | : -

ARTICLE 4/- BANK GUARANTY

~ In exchange for payment by the buyer of an advance in the amount of ONE HUNDRED
'EIGHTEEN MILLION JAPANESE YEN (¥ 118,000,000), which represents 10% of the
price for the machinery and equipment, the seller shal] provide a bank guaranty equal 1o
the aforementioned amount. from a leading bank, for the retum of the advance. -

Said bank guaranty shall be returned upon final acceptance of the entire supply order.
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Anicle 5 - GENERAL CHARACTERISTICS OF THEM AmY AND

~ The machinery and equipment shall be manufactured, equipped, and finishedinall - -

Tespects using new materials, in conformance to the specifications and in accordance with
this contract. o

" Anticle 6 - DELIVER

Anicle 7 - SHIPMENTS AND PACKAGING

‘Each package shall bear the following markings:

1) Recipient: ) R.N.TP. .
2) Sender: = | C.ITOH '
3) Port of destination: - Pointe-Noire, People’s Republic of the Congo

4) Number of containers:
.3) Gross and net weight:
6) Contract number:

Article 8 - SHIPPING DOCUMENTS

The following documents constitute the shipping documents 10 be provided 1o the Suyer
- via bank channels: . ‘ k '
I ;:crag?lctc set of "CLEAN ON-BOARD" bills of lading marked "FREIGHT PRE.-
2)  Packing list in triplicate, | |
3) - Commercial invoices in triplicate.

4)  Cenificate of origin of the machinery and equipment in triplicate.
5) A complete set of insurance certificates, '

In addition, the seller shal) provide to the buyer by mail, three copies of each document
cited above, , ‘ .
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Article 9 - PROVISIONAL AND FINAL ACCEPTANCE
L. Provisional acceptance of the machinery and equipment shall occur upon their

amival at the port of Pointe Noire, in accordance with the schedule ang the provisions of
. Anticle 6 and Article 8, - : A |

Anticle 10 - [ER SALES SERVICE

The team of each manufacturer, jn cooperation with jts agent for after sales service, the
" firm SIEHI-CONGO, B p. 257, in BrazzaviHe, shall,pz_‘ovidc‘ the technical assistance

- necessary for all PuTpOses: 10 ensure the Proper functioning of the machinery and .

equipment deli vered and 10 assist technical personnel assigned by the buyer,

. Anticle 1] - WARRANTY

1. The seller guarantees the méchincry and cquipmcnt for period of six (6) months oy
-~ 1,000 hours of Operation, whichever comes first, in the instance of the construction
machinery and equipment, and one (1) year or I0,00Q"-kilomctcrs. whichever-comc; first,

2. Determinations of wai'ranty defects shall be made by the buyer and the seller, or in
the event of difficulties, by a Qualified expert appointed by the parties by mutya] consent.

3. Any significant defect of manufacture or materials that should result in appiicaticm '
of the warranty shall be reported to the seller Or [0 its representative by a telex or telegram -
and confirmed by letter Wwithin one month following determination of the defect.

4. - The warranty applies to r:placementor.rcpair by the seller or its agém for after
sales service of the part or parts recognized to be defective, at the expense of the seller.
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5. The seller shall not be responsible for normal wear, defects in Maintenance or
service, faulty operation, proven force majeure, [or] failure to follow instructions
expressly established by the seller. : ’

‘Anticle 12 - FORCEM |

The obligations of the parties to this contract shal] be pariially or totally suspended to the
extent that performance of these obligations shall be directly prevented or delayed in
instances of force majeure or acts of God. - ' : o '

The party concemed must, within a maximum of ten (10) days following the occurrence -
~ of an instance of force majeure or an act of God, notify the other party by letter, telegram,
or telex. - : ' o o _ .

Any notification by telephone, telegram, or telex must be confirmed m writing withina -
- period of thirty (30) days, C '

In all instances, the parties to thc'co-mract must take all éppropﬁatc and useful actionto -
ensure the normal Tesumption of implementation of the contract as soon as possible.

If the force majeure should occur within the month folldwing the effective date of this' -
contract, the parties shall meet to decide upon the action to be taken. S

Article 13 - DELAY PENALTEES
W

In the event that the seller has not complied with the condiu‘ons and the schedule for
delivery of the machinery and equipment, except in instances of force majeure, it shall be
liable for payment of a weekly penalty of 0.5% of the total amount of the machinery and
equipment delivered Jate, with a grace period of fifteen days. : '

‘The maximum amount of the penalty is limited to five (5) percent of the total amount of -

the contract. Payment of the aforementioned penalty does not release the seller from its
other contractual obligations, ‘ o . :

This con.tr'm»:l'shaﬂcmﬂ into effect whcn the following conditions have been met:
1) s gning of this contract by the competent authorities of the seller and the bnycr.' |
2 Pﬁymcn! by the buyer of 10% of the totai amount of the contract.

3) . Openingofa documcmazy credit by the buyer in t,he amount of 10% of the total‘ -
amount of the contract, I V 4
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4) Issuance of the letter of guarantee by the bank designated by the seller, as

provided by Article 3 above, o S : :

If the four suspensive conditions indicated above are not satisfied within three (3) months

of the date this contract is signed, the parties shall be released from their obligations
 unless they should expressly decide otherwise, S

 This contract shall enter into effect in accordance with Article 14 and shall expire upon
final acceptance, with the exception of hidden defects. :

 Anicle 16 - TERMINATION CONDITIONS

. In an instance of force majeure, and after both parties have for a period of two (2) months
exhausted all reasonable and possible means at their disposal 10 end the abnormal
situation resulting from the force majeure, the buyer and this seller shall [each) have the
right, after formal notification of the other party, 10 terminate this contract cffective
immediately with Tespect to the portion not delivered. '

The seller shall reimburse amounts already p;id as an advance on the price for
undelivered machinery and equipment, . ' A

The buyer shall remain the owner of the machinery and equipment delivered and paid for

prior to termination of the contract, and payment shall be performed in accordance with
Article 3. ' ' ' -

Anticle 7 - WAIVER OF SOVEREIGN IMMUNITY

The buyer hereby irrevocably waives invoking any right whatsoever to diplomatic

- immunity or any immunity from Jurisdiction or execution. with respect to its obligations
relating to this agreement and the promissory notes, both with respect to itself and to its
assets of any nature, in the context of a legal proceeding, judgment, enforcement ofa

‘judgment, compensation, seizure or attachment prier to Jjudgment or final and executory .

- seizure or attachment. : : - : '

Anticle 18 - TRANSFER OF OWNERSHIP

Ownership of each portion or of all of the machinery and equipment covered by this
~ contract shall be transferred 10 the buyer in accordance with incoterms 19[illegible
figures], as amended. ' :

Anicle 19-D, ESOLUTION | R}
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Disputes that cannot be 5o resolved shal] be submitted to arbitration at the Internatj el ,

Chamber of Commercq. acc). S ' cmational
‘The rules for the proceeding shal] be those of the aforementioned institution, and its
decision shall be fina), L

The venue for the Tribunal shaj) be Parjs.

Anicle 21 - NOTIFICATION |

Any notice from one of the Parties 1o the other pursuant 1o the implcnicmation of the
contract shall be made to the following addresses: . : o

C.ITOH & CO.,LTD.

[illegible line]

- AVENUE {illegible]
'BUILDING {illegible]

2nd Floor

BP. [illegible] )

'KINSHASA [illegible]
TEL: 24730, [illegible]

-~ TELEX:21-15 = .
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R:ad and approved-
- Brazzaville, on [illegible)
[illegible stamp]
[illegible signature] :
~ T. [illegible hand pﬁmed.na!ne]
 Brazzaville, NOVEMBER 17: 1950
 The Central Govemmen; Contracts
Director , -
. [illegible signature]
. 'Auxat_mdallckdgg a |
- [Seal;] -
* lillegible) OF THE REPUBL

The Central Governmeny Contracts

Dircc;tor

Brazzavﬂle, on [blank])

- [illegible signature)

‘CamiH; Dongou

Approved in Brazzaville, on [blank])
under No. [ blank] .

Thc Chaihnan of the Centra) Commi itec of

“the Congolese Labor Party, President of the

Republic, Chief of State,

[illegi'ble signature]

COLONEL DENIS SASSOU-NGUESSO N
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