



	

	

	[bookmark: _Hlk40086157]SERVICE CONTRACT No 

	

		         «___» _________2020

	

	Rosatom South East Asia Pte. Ltd., incorporated and registered under the laws of the Republic of Singapore, the principal place of business at:80 Anson Road, #24-02 Fuji Xerox Towers, Republic of Singapore, 079907 hereinafter referred to as “the Customer” on the one hand, and

	 NAME], hereinafter referred to as the Contractor, on the other hand, 

	hereinafter collectively referred to as the Parties have concluded this Contract (hereinafter the Contract) as follows:

	

	1. SUBJECT OF THE CONTRACT

	

	1.1 The Contractor agrees to provide the consulting services in the Socialist Republic of Vietnam (hereinafter –Services), and the Customer undertakes to accept and pay for the provided Services in compliance with the Contract.

	1.2 The list of Services, the terms and conditions of their provision are given in the Terms of Reference (Appendix No. 1 to this Agreement) which is an integral part of this Agreement 

	
	

	2 RIGHTS AND RESPONSIBILITIES OF THE CONTRACTOR

	
	

	2.1 The Contractor shall

	2.1.1 Provide the Services described in this Agreement in good faith, in a timely manner and in full.

	2.1.2 Act in the Customer’s best interests when providing the Service.

	2.1.3 Refrain from any actions that may injure the image and interests of the Customer.

	2.1.4 Provide the Customer with the Services-related documents and information by e-mail.

	2.1.5 Immediately inform the Customer if the expected results of the Service are impossible to obtain or no further activities for the purposes of the Service are considered reasonable due to the consequences beyond the reasonable control of the Contractor, provided sufficient proofs are given by the Contractor.

	In any of the above cases the Contractor shall suspend any activities for the purposes of the Service providing written suspension notice to the Customer within 5 days from the suspension date.

	2.1.6 Maintain confidentiality in working with the Customer’s documents marked as confidential in accordance with Appendix 5 to the Contract.

	2.1.7 Notify the Customer of any changes in its bank details, address and any other details.

	2.1.8 Eliminate any of the Service shortcomings that may occur through the Contractor’s fault, by its own efforts and at its own expenses.

	2.1.9 Provide the Customer, at its request, with any information on the Service progress.

	

	2.2 The Contractor shall have the right

	2.2.1 To request the Customer for any general (unrestricted) information and confidential (restricted) information, consultancy and other support, documents and materials that the Contractor needs for the purposes of its obligations under the Contract, and timely receive the same from the Customer.

	2.2.2 Independently determine forms and methods of the Service considering the applicable law and provisions of this Contract. 

	2.2.3 Act as the Customer’s representative to all public and commercial enterprises, institutions and organizations, including nonprofit organizations as instructed by the Customer.   

	2.2.4 Engage any third parties in the Contract, which shall not release the Contractor from its liabilities in the case of improper performance of the obligations under this Contract.

	

	3 RIGHTS AND RESPONSIBILITIES OF THE CUSTOMER

	

	3.1 The Customer shall

	3.1.1  Accept the services provided in accordance with the terms of this Agreement


	3.1.2  Pay for the Services according to the procedures, within the terms and in the amounts as indicated in the Contract.

	3.1.3 Reimburse the Contractor for any expenses relating to third parties, suffered by the Contractor in connection with the Service under the Contract provided such expenses are supported by documents.

	3.1.4 Timely provide the Contractor with all information and documents that the Contractor needs for the purposes of its obligations in connection to the Service.

	3.1.5 Provide the Contractor and its employees with powers of attorney granting the corresponding authorities, if required.

	3.1.6 Within 5 (five) days after receipt of the Contractor’s notification of impossibility of obtaining the expected Service results or unreasonableness of any further activities for the purposes of the Service, study the reasonability for any further Service rendering and introduce the corresponding changes as approved by the Contractor in the Service list or terminate the Contract.  

	3.1.7 Provide the Contractor with the consultancy and any other support that the Contractor needs for the purposes of the Service.

	3.2 The Customer shall have the right

	3.2.1 To control the progress and quality of the Service provided by the Contractor without interference in decision-making and other activities of the Contractor and/or any of its co-contractors, and in the forms and methods of the Service.  

	3.2.2  To require the Contractor to provide information that is necessary for the inspection of the Service progress and quality.

	3.2.3 To require the Contractor to duly perform the Contract obligations.

	3.2.4 To exercise any other rights under the Contract and according to the applicable law.

	

	1. SERVICE COST AND SETTLEMENT PROCEDURE

	4.1. The maximum value of this Agreement for the totality of all Services and the amounts of additional costs incurred by the Contractor for the purpose of providing the Services and paid by the Customer to the Contractor in the manner provided for in this Agreement (hereinafter “the Costs of the Services”) is ____________________and includes all applicable taxes payable by the Contractor in the country of registration.

	4.2. The cost of the Services under the Agreement consists of a monthly fee of the Contractor in the amount of_______________, the amount of expenses associated with the provision of the Services in the amount up to ____________and success fee. Success fee of the Contractor is paid by in accordance with Appendix No. 2 to this Agreement

	The cost of the Contractor’s services includes the Contractor’s remuneration for transferring to the Customer in full the rights to the results of intellectual activity arising from the Customer in accordance with the terms of this Agreement, as well as transfer to the Customer of tangible media in which the results of the services are expressed, including the results of intellectual activity.
The cost of services may include the cost of acquisition by the Contractor of rights to the results of intellectual activity owned by third parties, if necessary, to use them to fulfill this Agreement in the accordance with the amount defined for expenses associated with the provision of the Services  
If in the reporting period, the limit of expenses related to the provision of services established by this clause has not been spent, then its balance is carried over to the next period and is summed up with the limit of expenses of this month.

	4.3. The Contract currency is USD.

	4.4. The Contractor's remuneration for the Services rendered in the reporting period is paid by the Customer within 10 (ten) banking days from the date of signing by the parties of the Act of Acceptance of Services in accordance with Appendix No. 3 to this Agreement
4.5. The Contractor’s Success fee is payable by the Customer in the amount as indicated in the Act of Acceptance of Services (hereinafter  the Actwithin 15 (fifteen) banking days from the date when Act of Acceptance of Services is signed by the Parties. in accordance with Appendix No. 3 to this Agreement

	4.6. The Customer shall compensate the Contractor for the documented expenses related to the provision of the Services in the amount specified in the Expenditure Report in accordance with Appendix No. 4 within 10(ten) banking days from the date of signing of the Act by the parties.

	4.7. Payment for the Services under this Agreement is carried out by transferring funds by the Customer to the Contractor's account. The day of payment is the date the funds are debited from the Customer’s bank account.
4.8. The Customer at his own expense pays taxes and fees to be paid in accordance with the laws of the Socialist Republic of Vietnam.


	4.9. In case of suspension of the execution of the Services or termination of the provision of the Services, the Customer shall compensate the Contractor for the costs actually incurred prior to the suspension of the provision of the Services or the termination of the provision of the Services associated with the provision of the Services under this Agreement. The customer verifies the costs actually incurred by the Contractor. The verification of the costs actually incurred by the Contractor is carried out by the Customer within 30 (thirty) calendar days after receiving from the Contractor a calculation of the actual costs incurred with supporting documents.

	Based on the results of the audit, the Parties draw up a protocol for the coordination of actually incurred costs, which from the moment of its signing by the Parties is an integral part of this Agreement. The Customer shall compensate the Contractor for the actually incurred costs in accordance with the protocol of approval of the actually incurred costs.

	

	5. SERVICE-RELATED EXPENSES OF THE CONTRACTOR

	

	5.2. To fulfill the obligations under this Agreement, the Contractor has the right to attract, as agreed with the Customer, co-contractors, which does not relieve the Contractor of responsibility for the improper performance of obligations assumed in accordance with this Agreement, to purchase goods, works, services of third parties, and bear the costs associated with the provision of Services

	5.3. The Customer undertakes to pay the Contractor the expenses incurred by him related to the provision of the Services, in the manner prescribed by this Agreement, subject to the following conditions:
- the costs associated with the provision of the Services are justified and must be agreed in advance with the Customer (prior to their implementation). Justified costs are understood to mean economically justified costs, the valuation of which is expressed in cash;      
-Travelling expenses shall be reimbursed according to the Customer׳s relevant standards and procedures
- the costs associated with the provision of the Services are documented;                                                                   - the costs associated with the provision of the Services are incurred by the Contractor to carry out activities to fulfill obligations under this Agreement and in connection with the provision of the Services under this Agreement. Reimbursement of expenses is upon the provision of primary documentation and limited to the sum, identified in the Clause  4.2– 


	5.4. The costs associated with the provision of the Services incurred by the Contractor in a currency other than the currency of this Agreement are subject to reduction to the currency of this agreement at the official exchange rate of the currency in the Republic of Singapore on the date the Contractor draws up the Act.

	5.5. If no official exchange rate is available for the Expenses currency in the state where the Contractor is incorporated, the Parties are to agree on the procedures for converting the Expenses into the Contract currency on a case-by-case basis.

	5.6. The Contractor shall provide the Customer with the documents confirming the Contractor’s Service-related Expenses according to the terms indicated in Clause 6.2 of the Contract. Any expenses for the translation of the documents which confirm the Contractor’s Service-related Expenses into the official language of the Customer’s state of incorporation are to be borne by the Contractor.

	

	6. SERVICE TERMS AND SERVICE ACCEPTANCE

	

	6.1. The Service commencement and completion dates are indicated in Appendix 1. 

	6.2. The Service completion is to be confirmed by the Act of Acceptance of Services (see sample form in Appendix 3).

	6.3. The Contractor, within 5 (five) business days from the day of the end of the Reporting period, and for services for December - no later than 2 (two) business days from the day of its completion, prepares and sends the signed Act of Acceptance of Services containing the name to the Customer by email, the volume and cost of the Services rendered, the amount of the Remuneration and the amount of expenses to be compensated for the provision of the Services, with the application of the Contractor's Report, as well as a scanned copy of the primary documents confirming the Costs associated with the provision of the Services, in writing translation into the official language of the country of registration of the Customer (hereinafter referred to as “Reporting Documents”).

	6.4. The Customer is obligated within 5 (five) business days from the date of receipt by e-mail of the Act of acceptance of the Services with the applications to coordinate the Report, sign the Act and send it to the Contractor by e-mail or submit to the Contractor reasonable comments on the results of the Services (part of the Services) in case of the Contractor withdraws from the terms of this Agreement and agree with the Contractor on the deadline for bringing the results of the Services rendered (part of the Services) in accordance with such conditions. Comments are eliminated by the Contractor at his expense within 5 (five) business days from the receipt of the Customer's comments.

	6.5. The report, the Act of Acceptance of Services, the Account (invoice) must be drawn up in accordance with the accepted customs of business circulation, contain all the main details of the document, which allow to clearly identify the services provided, as well as the officials responsible for the transaction.
The Act of Acceptance of Services, signed by the Parties, is a confirmation of the proper performance of obligations under the Agreement.
The Customer sends the Contractor a form of reporting documents within 5 (five) business days from the date of signing of this Agreement.

	
. 

	7. INTELLECTUAL PROPERTY


	7.1. The exclusive titles to any results of intellectual activity created in the course of the Agreement fulfillment, including the intellectual activity results, the creation of which was not directly implied by the Agreement, including exclusive titles to copyright items are fully owned by the Customer.

	7.2. Any protected intellectual activity results created within the fulfillment of the Agreement and (or) used during the process of the Services provision under the Agreement shall be reflected in the accounting documents. 


	7.3. All the exclusive titles to the intellectual activity results are transferred to the Customer from the payment for the provided Services.

	7.4. The Contractor shall: 
        settle any issues connected with remuneration for third parties on its own and at its own expense, including remuneration for counterparties (third-party contractors) of the Contractor, individuals (owners of intellectual property titles) involved in the Agreement execution including: 

· royalty fees for the Contractor's employees involved in the Agreement execution through a work assignment or within the performance of their commitments; 
· remuneration for third parties involved in the Agreement execution under civil law agreements, including for the participation in the services provision hereunder and transfer of the titles to the intellectual activity results; 

	7.5. agree with the authors of corresponding copyrights created during the Agreement execution and exclusive titles to which are fully owned by the Customer, that the Customer when using the following titles may: 
· use the aforementioned copyright items without specifying the names of their authors; 
· make such items public in any way or form; 
· change, reduce, add such copyright items, provide them with illustrations, a preface, an epilogue, comments or any other explanations. 


	7.6. In case any third parties, including the Contractor's employees, make claims against the Customer in terms of the copyright infringement caused by the creation under the Agreement, use and managing of the rights to the aforementioned results that are not connected with the appeal to judicial and (or) administrative bodies, the Contractor shall settle such claims on its own and at its own expense. In case of any claims, complaints, legal actions against the Customer in terms of the aforementioned reasons that are connected with the appeal to judicial and (or) administrative bodies, the Contractor shall settle such claims on its own and at its own expense by the appropriate Customer's request. 

	7.7.  In the event that the Customer is brought to justice by a court or administrative body for violation of the rights of third parties as a result of the creation, use of, an order for the results of intellectual property under this Agreement, the Contractor shall compensate the Customer at its request for all losses and expenses incurred by the Customer.

	8. CONFIDENTIALITY

	8.1 The Parties hereby confirm that no information shared between the Parties as part of the Contract preparation and execution process is subject to disclosure while being considered as confidential and of value for the Parties.

	8.2 In order to fulfill its obligations to the Customer’s best advantage, the Contractor may only provide confidential information to any third party, publish or otherwise disclose the same subject to the Customer’s consent.

	8.3 The procedure for communication and use of confidential information is provided in Appendix 5 to the Contract.

	8.4 The Contractor shall bear responsibility in the case of confidential information disclosure by the third parties engaged by the Contractor in the execution of this Contract.

	8. LIABILITIES

	

	9.2. The Parties shall be liable for non-performance or improper performance of the obligations hereunder in accordance with the applicable law and this Contract.

	9.3. The Contractor shall bear no liability for the Service delay, unsatisfactory and / or improper fulfilment if this delay, unsatisfactory and/or improper fulfilment result from the Customer’s breach of the Contract material condition.

	9.4.  For violation by the Contractor of the deadlines stipulated by this Agreement for the fulfillment of obligations to provide the Services (part of the Services), the Customer shall have the right to demand from the Contractor to pay a penalty (penalty) in the amount of 0.03% of the cost of the services not shown on time for each day of delay starting from the day following the day the expiration of the period of fulfillment of the obligation established by the Agreement, but not more than 10 (ten) percent of such an amount

	9.5. If the Customer fails to fulfill its payment obligations under the Contract, the Contractor shall be entitled to require the Customer to pay a penalty (fines) in the amount of 0.03%, but not exceeding 10 (ten) percent, of the delayed payment for each day of the delay starting from the date following the obligation deadline under the Contract.

	9.6.  In the event that the Customer is brought to justice by a court or administrative body for violation of the rights of third parties as a result of the creation, use, of an order for the results of intellectual property, the Contractor, in addition to compensation for losses and expenses provided for in clause 7.7 of this Agreement, is required to pay a fine in the amount of 3 (three) percent of the marginal cost of the Services under this Agreement.

	9.7. If either Party fails to comply with the Contract either in whole or in part, this Party shall reimburse the other Party, at the request of the latter, for any suffered losses that are not included in the liquidated damages.

	9.8. Penalty imposition shall not release the Parties from their obligations under the Contract.

	9.9. In the case of a bank transfer of a penalty (fines) or damage compensations, or any other payments by one Party to the other Party, the law of the state where the company-payer is registered may require withdrawal of the applicable tax from the above mentioned amounts and their contribution to the budget of this state. If this is the case the company-payer shall observe the corresponding law of the state where the company-payer is registered.

	10. FORCE MAJEURE

	10.4  Neither Party shall be considered in breach of this Contract, in whole or in part, to the extent that performance of their respective obligations, in whole or in part, is prevented by force majeure circumstances.

	10.5  Force majeure circumstances mean any circumstances that are not within the reasonable control of the Parties and occur after the Contract signing, including without limitation the following: fires, floods, earthquakes and other natural calamities and acts of God, prohibition of authorities, acts of terrorists, economic and political sanctions against the Russian Federation and (or) its residents provided such circumstances affect the fulfillment of the obligations under the  Contract and their occurrence is confirmed by the corresponding authorities and their valid regulatory documents.

	10.6  The Party whose ability to perform its obligations under the Contract is adversely affected by force majeure circumstances shall notify the other Party of the occurrence of such force majeure circumstances in writing within 5 (five) business days. Force majeure occurrence, duration and (or) termination is to be certified by the government authority or Chamber of Commerce and Industry at the place where the force majeure circumstances occur.  Either of the Parties that fails to notify the other Party of the occurrence of force majeure circumstances within the set period, shall have no right to refer to such circumstances in future.

	10.7  If upon completion of force majeure circumstances the Parties agree to continue fulfilling their obligations under the Contract according to the procedures that were in effect before the occurrence of force majeure circumstances, the terms of the Contract shall be extended by the required period considering the duration of these circumstances and their consequences.

	10.8  If force majeure circumstances continue through 3 (three) months, either of the Parties shall be entitled to require the Contract termination.

	
	
	

	11. REPRESENTATIONS AND GUARANTEES

	11.1.  Each Party guarantees to the other Party that:
The Party has the right to conclude and execute the Agreement;
The conclusion and / or execution by a Party of the Agreement does not directly or    indirectly contradict any laws, decrees, other normative acts, acts of state authorities and / or local self-government, local regulatory acts of the Party, court decisions;
The Party received all and any permissions and approvals necessary for it to conclude and / or execute the Agreement.
The conclusion of the contract, its contents and execution do not contradict the applicable law, the limitations of the Customer’s liability established in the contract do not contradict the applicable law and are legally binding for the Contractor.

	11.2.  The Contractor guarantees that it has sufficient material and technical resources that enable it to fulfil its obligations under the Agreement in an appropriate manner; he has full legal capacity; no liquidation procedure is carried out against him; the courts did not institute insolvency (bankruptcy) proceedings against him. Concealment of the specified information by the Contractor is a material violation of the Agreement and the basis for its early termination by the Customer out of court.

	11.3  The Party that violated the guarantees specified in this section of the Agreement shall fully indemnify the other Party for losses incurred as a result of such violation.
11.4. The Contractor hereby warrants that it is not controlled by persons included in the list of persons specified in the Decree of the Government of the Russian Federation dated 01.11.2018 No. 1300 "On measures to implement the Decree of the President of the Russian Federation dated 10.22.2018 No. 592", and also that neither he, neither the person who has signed this agreement is included in the lists of persons with respect to whom special economic measures are applied in accordance with the said Decree of the Government of the Russian Federation or in accordance with any other acts of the President or the Rules Russian Federation.

If the Contractor, its sole executive bodies, other persons acting on its behalf or persons who control it in the lists of persons for whom special economic measures are applied in accordance with any acts of the President or the Government of the Russian Federation, the Contractor immediately informs about this Customer.
The Contractor and the Customer confirm that the terms of this clause are recognized by them as essential conditions.
Failure to provide the Contractor with the information specified in this clause, as well as receipt by the Customer of relevant information on the inclusion of the Contractor, as well as other persons specified in this clause in the specified lists of persons in any other way, is the basis for the unilateral extrajudicial refusal of the Customer to execute the Agreement. The Agreement shall be deemed terminated from the date the Contractor receives the relevant written notice from the Customer, unless a later date is specified in the notification. The fact that the Contractor, as well as other persons specified in this paragraph, is included in the lists of persons in respect of which special economic measures are applied in accordance with any acts of the President or the Government of the Russian Federation, is not a force majeure event for the Contractor.

	
	
	

	
	12. APPLICABLE LAW AND DISPUTE SETTLEMENT

	12.1. This Agreement is governed by and construed in accordance with the law of the Republic of Singapore 

	12.2.  A Party may appeal to a court only after preliminary sending a claim (to the second) to the other Party and receiving a response (or missing the deadline set for the answer) by that Party.

	12.3.  The Party concerned sends a written claim signed by an authorized person to the other Party. The claim must be sent by registered mail with a list of investments or a receipt, or handed to the other Party against receipt.

	12.4. The claim must be accompanied by documents substantiating the claims made by the interested Party (in the absence of the other Party), and documents confirming the authority of the person who signed the claim (in the case of sending the claim by the sole executive body of the Party, the authority is confirmed by an extract from the trade register). The indicated documents shall be submitted in the form of copies certified by the seal of the Party and the signature of the person authorized to act on behalf of the Party. A claim filed without documents confirming the authority of the signatory (as well as the authority of the person who certified the copies) is considered to be non-submitted and is not subject to consideration.

	12.5. The party to whom the claim is directed is obliged to consider the received claim and to notify the interested Party in writing of the results of its consideration within 30 (thirty) calendar days from the date of receipt of the claim with the application of supporting documents, as well as documents confirming the authority of the person who signed the response to the claim. The response to the claim must be sent by registered mail with a list of investments or a receipt, or handed to the other Party against receipt 

	 Any dispute, disagreement or claim arising from this Agreement and arising in connection with it, including related to its violation, conclusion, amendment, termination or invalidity, shall be resolved in the Singapore International Arbitration Centre
in accordance with its rules. The decision of the Supreme Court t of Republic of Singapore is final.

	13. CONTRACT TERMS, CHANGES, REVISIONS AND TERMINATION

	

	13.1. This Agreement shall enter into force from the moment of its signing by the Parties and is valid from the moment of its signing or until the Parties fully fulfill their obligations under it. The parties agreed that the terms of this Agreement also apply to the relations of the Parties arising from the date of commencement of the provision of services specified in the Terms of Reference (Appendix No. 1).

	13.2.  Changes and additions are made to this Agreement by agreement of the Parties, by drawing up additional agreements to this Agreement, which are its integral part.

	13.3. Termination of this Agreement is carried out by agreement of the parties and is made out by the termination agreement, which is an integral part of this Agreement. Moreover, the fact of signing by the parties of an agreement on termination of this Agreement does not exempt the parties from the obligation to settle mutual settlements. 

	13.4. Each Party shall have the right to terminate this Contract by a written notice that is to be sent to the other Party at least 30 (thirty) days before the termination.

	13.5. The Customer shall have the right to terminate the Contract provided that the Customer reimburses the Contractor for its actual Expenses. 

	13.6. The Contractor shall have the right to terminate the Contract provided that the Contractor fully recovers the Customer’s losses. 


	14. ANTI-CORRUPTION MEASURES

	

	14.1 . The Parties comply and will comply with all the applicable laws and regulatory documents including any anti-bribery and anti-corruption acts in performing their obligations under the Contract.

	The Parties and any of their officials, employees, shareholders, representatives, agents, or any persons acting for or on behalf or at the request of any of the Parties  shall not, both directly or indirectly, offer, hand over, make, or accept  (by themselves or in agreement with other persons) any payment, gift or another privilege for the purposes of any of the provisions of the Contract within the framework of their business or government relations, if the said actions violate any of the anti-bribery or anti-corruption acts or regulatory documents applicable to the Parties.

	15. FINAL PROVISIONS

	

	15.1.  The relations of the Parties not regulated by this Agreement shall be governed by the applicable laws of the Republic of Singapore.

	15.2.  This Contract may only be modified, amended or extended by mutual agreement of the Parties.

	15.3.  All changes, additions, annexes to this Agreement must be made in writing and signed by the Parties.

	15.4.  After signing this Agreement, all previous negotiations, oral or written agreements, correspondence, protocols, other documents that relate to the subject of this Agreement, lose their legal effect.

	15.5.  Working days in this Agreement are understood to be working days in accordance with the laws of the Socialistic Republic of Vietnam  .

	15.6.  This Agreement is concluded by the Parties with full understanding of the subject of this Agreement in English in two copies for each of the Parties..

	15.7.  The parties agreed that the bonding of this Agreement, accounts, acts and reports with the company seal is not mandatory and is at the discretion of the party.

	15.8.  In order to organize operational interaction in the execution of this Agreement, including for sending documents in electronic form, the Parties shall appoint the responsible persons:

	On behalf of the Customer: 
_______________________________
phone: ___________________________
email: ___________________________.

	On behalf of the Contractor: 
_______________________________
phone: ___________________________
e-mail: ___________________________.

	

	ADDRESSES AND DETAILS OF THE PARTIES

	

	The Customer

	[Name]
Address:
Bank details:

	

	The Contractor

	[Name]
Address:
Bank details:


SIGNED

	On behalf of the Customer
_______________________________
Name: _______________________
Title: ______________________
____/____/2020 in the city of_______________
	On behalf of the Contractor
_______________________________
Name: _______________________
Title: _____________________
____/____/2020 in the city of__________






Appendix No. 1

To the contract # date 00.00.2020














Terms of Reference 
for the provision of consulting services for the wind energy projects in Vietnam and other countries of South-East Asia region for 2020-2021

In accordance with Volume 2 “Technical Part” of the Procurement Documentation













Singapore, 2020



[bookmark: _Hlk40473047]Appendix No. 2

To the contract # date 00.00.2020




Structure of Success fee
related to the provision of Services under Contract No. 
on the provision of a range of services from 00 00 2020



	2020 Success fee (Gross)

	
	Low performance
	Base case 
	High performance

	Total planned capacity of wind project 
	from  45 MW
	100 MW
	≥300 MW

	The size of Success fee 
	USD
	USD
	USD


      intermediate values are to be calculated

2021 Success fee (Gross)

	
	Low performance
	Base case 
	High performance

	Total planned capacity of wind project 
	from 0,5 GW
	1 GW
	≥1,5 GW

	The size of Success fee 
	USD
	USD
	USD


      intermediate values are to be  calculated
Payment structure of success fee: 
25% at binding agreement signed  by NovaWind JSC and current owner of the wind project. Binding agreement  can be represented in the form of  Letter of Intent (LoI), Term Sheet (TS), which defines the binding terms, including but not limited: exclusive rights on Due Diligence, price, and payment milestones
25% at  First  equity/ money injection. The  order of  equity/ money injections  shall be defined  in Share Purchase Agreement (SPA)   to be signed by  NovaWind JSC and  current owner of the wind project
25% at Financial close, which means all agreements associated with  financing  of Wind project  defined  in Share Purchase Agreement are settled and signed.
25% at construction start  which is defined as an issuing of the Notification about  the start of the construction works. This Notification is an obligatory milestone in the agreement  between  Special Purpose  Vehicle (SPV) on the Wind project and the Construction contractor.




[bookmark: _GoBack]Appendix No. 3

To the contract # date 00.00.2020


Act of acceptance of services rendered No. 1
from "00" 00 2020
for the period from 00.00.2020 to 00.00.2020
to Agreement No. 338 / BR-00.00 / 0 on the provision of advisory services in the Socialist Republic of Vietnam in 2020 from "00" 00 2020
                               
Rosatom South East Asia Pte. Ltd., incorporated and registered under the laws of the Republic of Singapore, the principal place of business at:80 Anson Road, #24-02 Fuji Xerox Towers, Republic of Singapore, 079907 hereinafter referred to as “the Customer” on the one hand, and, and [Name of organization], established in accordance with the legislation of [country of registration of the organization], located at: ________, referred to in this Agreement as “Contractor”, on the other hand, hereinafter collectively referred to as “Parties "Amounted to this Act as follows:

In accordance with the Agreement No. on the provision of advisory services in in the Socialist Republic of Vietnam in 2020 from "00" 00 2020. in the period from 00 00 2020 to 00 00 2020. The Contractor performed and the Customer accepted the following services:


	Remuneration of the Contractor related to the provision of services for the reporting period (USD):
	000

	Remuneration of the Contractor (success  fee) (USD)
	

	TOTAL cost of services for the reporting period (including taxes):
	000

	AMOUNT payable to the Contractor under this Act (USD):
	000



Services were provided in full and on time. At the time of signing the Act of Acceptance of the rendered services, the Parties have no claims to each other.


Signed


	On the part of the Customer:
	On the part of the Contractor

	Full name 
____________________ «00» 00 2020 г.
	Full name
______________________ «00» 00 2020 г.





[bookmark: _Hlk40473113]
Appendix No. 4

To the contract # date 00.00.2020


EXPENDITURE REPORT
RELATED TO THE PROVISION OF SERVICES UNDER CONTRACT NO. 
ON THE PROVISION OF A RANGE OF SERVICES FROM 00 00 2020

«00» 00 2020

In accordance with the terms of the concluded Contract, the Contractor incurred the following expenses related to the provision of the Services:
	№ 
	Name of counterparty
	Date and document number
	Amount of expenses incurred in expense currency
	Amount of expenses incurred in US dollars
	Description of costs incurred

	1
	
	
	
	
	

	2
	
	
	
	
	

	3
	
	
	
	
	

	4
	
	
	
	
	

	5
	
	
	
	
	

	6
	
	
	
	
	

	TOTAL
	
	
	




Signed


	On behalf of the Customer
Full name

	
	On behalf of the Contractor
Full name

	______________________ «00» 00 2020

	
	____________________ «00» 00 2020





Attached copies of documents
	№ п/п
	Title of the document
	Number, Date
	Amount indicated in the document
	Comment

	1
	
	
	
	

	2
	
	
	
	

	3
	
	
	
	

	4
	
	
	
	

	5
	
	
	
	

	6
	
	
	
	



Appendix No. 5

To the contract # date 00.00.2020


	1. Subject matter

	1.1. Each of the Parties may be either the Discloser or Recipient.

	Whereas the Discloser is the owner of the information constituting its commercial secret, and the Recipient intends to cooperate with the Discloser under the Сontract, the subject matter of this Agreement shall be the procedures and conditions for the disclosure of confidential information by the Discloser and receipt and use of the same by the Recipient.

	1.2. The Discloser will fix confidential information on tangible media (as a document, data on an electronic storage device or others as agreed by the Parties). The tangible media shall be marked as ‘Confidential’ by the Recipient including also the full name of their owner, place of  storage and other details  required for the media identification that cumulatively are considered as the necessary and sufficient condition for the information fixed on this media to be subject to this Agreement.

	1.3. The contents of the Discloser’s confidential information disclosed orally to the Recipient at the conferences, negotiations, consultancies, meetings, etc. (hereinafter referred to as the Meeting(s)), shall be fixed in the meeting minutes that are to be signed by all the participants of the Meeting. The Discloser’s representative shall inform the participants of the Meeting about any discussion of the issues constituting confidential information to be held at the Meeting prior to this Meeting, while neither of the participants shall have a right to refuse signing the respective minutes.  

	

	2. Disclosure of confidential information

	2.1. The Discloser shall exercise an exclusive right to decide on the disclosure of confidential information.

	

	3. Use of confidential information

	3.1. The Recipient shall only have the right to use the Discloser’s confidential information for the purposes of the Recipient’s obligations towards the Discloser under the corresponding service contracts.

	Under no circumstances the Recipient may use confidential information received from the Discloser in any activities for the Recipient’s benefit otherwise as provided by the contracts with the Discloser.

	3.2. The Recipient shall take all reasonable and sufficient measures to prevent any unauthorized access to the Discloser’s confidential information or disclosure of the same to any third parties in violation of this Agreement, and ensure the compliance with the said measures.

	3.3. The Discloser shall exercise an exclusive right to remove ‘Confidential’ mark from any of tangible media with the Discloser’s confidential information and decide on publication of any of the information that it discloses.

	3.4. The Recipient shall notify the Discloser of any discovered unauthorized access to confidential information by any third party as soon as possible and take all possible measures and lessen the impact of such unauthorized access.

	3.5. The Discloser agrees and acknowledges that the Recipient shall have the right to make tangible media with confidential information in a number as is required for the persons indicated in 3.6 of the Agreement.

	3.6. The Recipient shall have the right to provide the Discloser’s confidential information to the Recipient’s employees directly involved in the works under the contracts with the Discloser after signing this Agreement, while the said information is to be provided to the extent as required for the purposes of the contracts.

	3.7. The Recipient shall provide the Discloser with the access to the places of storage, processing and use of confidential information.

	If any incompliance with the protection requirements to confidential information is discovered, the Discloser shall have the right to forbid or suspend any processing of such information, and require that the received tangible media with confidential information be immediately returned or destructed.  

	Any Discloser’s requirements and instructions relating to the procedure for protection of its confidential information are to be immediately followed, provided such requirements and instructions are presented to the Recipient in writing.

	3.8. The Recipient shall have the right to disclose the Discloser’s confidential information to any third parties in the cases provided for by the law of the Singapore. The Recipient shall notify the Discloser of any such confidential information disclosure, as well as of any other events resulting in confidential information receipt by the representatives of the government authorities within one business day after the occurrence of such an event.

	The Recipient’s obligations to ensure the confidentiality shall not cover the information received from the Discloser in the following cases:

	The Recipient receives the information on a legal basis before conclusion of the Agreement;

	The information becomes publicly known as a result of any of the Discloser’s omissions or actions, both intended and unintended;

	The Recipient receives this information on a legal basis from a third party without any confidentiality restrictions;

	The information is received from public sources, which are to be indicated;

	The information is disclosed by a third party without any confidentiality restrictions. 

	3.9. In the case one of the Parties’ restructuring or winding up before the Agreement termination, the procedure for protection of confidential information shall be as follows:

	a) restructure: the restructure notice shall be provided to the other Party; the Discloser’ confidential information on all and any tangible media shall be returned to the Discloser or its assignee at the request of the Discloser or its assignee; 

	b) winding up: confidential information on all and any tangible media (including tangible media made by the Recipient under the Agreement) shall be returned to the Discloser.

	3.10. The Recipient shall keep confidential the Discloser’s commercial secret until the non-disclosure requirements become ineffective with respect to such secret, including the period after the Agreement termination.

	

	4. The Parties’ Liabilities

	4.1. If the Recipient fails to prevent disclosure of confidential information or its transfer (delivery) to any third party in violation of the Agreement including as a result of the Recipient’s misuses or omissions, the Recipient shall be liable for any related losses of the Discloser according to the applicable law.

	

	5. Miscellaneous

	5.1. This Agreement shall come into force upon signature and remain valid for three years from the date of the last confidential information disclosure.

	5.2. This Agreement shall be construed under the law of the Singapore .

	5.3. Any revision, as well as any termination or cancellation of the Agreement shall be subject to the Parties’ agreement. Any amendments or additions to the Agreement shall be negotiated between the Parties, and made as an additional agreement to be effective upon signing thereof by the Parties unless otherwise is indicated in such an additional agreement.

	5.4. Any disputes, differences and claims arising from or in connection to this Agreement including those relating to its implementation, termination or invalidity shall be settled at Singapore International Arbitration Centre, in accordance with its Regulations. The award of the Singapore International Arbitration Centre  shall be final and binding for both Parties.

	5.5. No rights or obligations under the Agreement may be assigned to a third party unless with a written consent of the Parties.

	5.6. This Agreement is made in two copies of equal legal force, one for each Party.






Appendix No. 6

To the contract # date 00.00.2020

	ANTI-CORRUPTION MANAGEMENT

	1. Obligations, warranties and guarantees: the Parties comply and will further comply with all the applicable laws and regulatory documents including any anti-bribery and anti-corruption acts in performing their obligations under the Contract.

	2. The Parties and any of their officials, employees, shareholders, representatives, agents, or any persons acting for or on behalf or by request of any of the Parties under the Contract (hereinafter Related Parties) shall not, both directly or indirectly, offer, hand over or make, or accept an offer, handover or making (by themselves or in agreement with other persons) of any payment, gift or another privilege for the purposes of needed implementation of any of the provisions of the Contract within the framework of their business relations in the area of entrepreneurial activities or within the framework of their business relations with government sector, if the said actions violate any of the anti-bribery or anti-corruption law or regulatory documents applicable to the Parties (e.g. the British Anti-Corruption Act), which means that an offer, handover or making of a payment, gift or privilege, as said above, (i) is aimed at influencing or encouraging any person (or influences or encourages such a person) so that this person acts in violation of good faith, fairness or trustworthiness requirements; or acceptance of such payment, gift or privilege in any other way would be considered improper conduct, (ii) is carried out to the benefit or for a government employee with the objective of influencing him/her  and obtaining or keeping benefits in the course of business activities, or (iii) which another person acting reasonably in other way would consider, unethical, illegal or improper (hereinafter Corrupt Practices).

	3. For the purposes of the Contract a Government Employee includes any government or municipal employee according to the Parties’ national legislation, and also any person holding a position in a government or municipal legislative, executive or judicial body, or person acting on behalf of another person holding such a position, including any person employed by (or acting on behalf of) any government or (and) municipal body, by any government and (or) municipal organization, by any government-owned or municipal-owned organization, by any international intergovernmental organization, by any federal and (or) regional government / municipal body or Customer, by any political party; and any political candidate; and a relative of or a person in any other way related to those abovementioned.

	4. Except where the Contractor discloses information in writing to the Customer (before the date of this Contract or throughout the term thereof), neither the Contractor nor any of its Related Parties, or their family members are (i) deemed as Government Employees, or (ii) Related Parties of the Customer or potential clients of the Customer, or (iii), persons that could otherwise exert influence for the purposes of corruption or illegal activities on behalf of any of the Parties.

	5. The Parties have corresponding anti-bribery and anti-corruption policies and procedures. If the Contractor has no such documents, the Contractor is obliged to familiarize oneself with the relevant documents of the Customer available on the Website http://www.rosatominternational.com.

	6. The Contractor and its Related Parties will undergo such anti-corruption training (at the expense of the Customer) which the Customer might consider appropriate.

	7. Accounting Statements and Audit. Throughout the term of the Contract and 2 (two) years after its termination the Contractor shall (i) properly and accurately include in accounting statements (in hard copy or in any other form) all transactions in any way related to the Contract or services provided by the Contractor thereunder (hereinafter the Transaction Records); (ii) provide copies of the Transaction Records and (or) any other information (including without limitation annual financial statements of the Contractor) which the Customer might reasonably request by written notification for the purposes of controlling the Contractor performing its obligations in compliance with the Contract; and (iii) keep all accounting statements, including the Transaction Records, for seven years after the period which the said documentation is related to.

	8. Throughout the term of the Contract and 2 (two) year after its termination, by written request of the Customer, the Contractor shall provide an accountant and (or) auditor appointed by the Customer with access to the accounting statements containing the Transaction Records, for the purposes of controlling the Contractor’s compliance with the provisions of this Clause. The Contractor will render any necessary assistance, including providing access to premises, documents (in hard copies or in any other form) and persons, which might be reasonably required by the accountant and (or) auditor appointed by the Customer for the auditing purposes.


9.   Termination: In case of violation of the provisions of this section of the Agreement, the Customer has the right to immediately terminate this Agreement by sending a written notice to the Contractor.

Signatures of the parties
	On behalf of the Customer

_________________________
NAME, TITLE
	On behalf of the Contractor

____________________________
NAME, TITLE






