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THESE CONDITIONS OF USE (the “Conditions”) are made and entered into as of the [____] day of [___________________], 2000 among:

(1) OFFSHORE POWER OPERATIONS C.V., a limited partnership organized under the laws of the Netherlands with its principal place of business at Schouwburgplein 30-34, 3012 CL Rotterdam, Netherlands (hereinafter, “Port Facilities Operator”);

(2)	DABHOL POWER COMPANY, a private company incorporated in India with registered office at 611/613 Midas, 6th Floor, Sahar Plaza Complex, Mathurdas Vassanji Road, Andheri (East), Mumbai 400 090, India (hereinafter, “DPC”);

(3)	ENRON ____________, a _______ organized under the laws of _______________ with its principal place of business at ___________________ (hereinafter, “EEM”);

(4)	MALAYSIA LNG TIGA SDN. BHD., a corporation organized and existing under the laws of Malaysia with its principal place of business at [____________________], Malaysia (hereinafter, “MLNG Tiga”); 

(5)	MALAYSIA INTERNATIONAL SHIPPING CORPORATION, a corporation organized and existing under the laws of Malaysia with its principal place of business at [____________________], Malaysia (hereinafter, “Ship Owner”); and

[(6)	[SHIP OPERATOR], a corporation organized and existing under the laws of Malaysia with its principal place of business at [____________________], Malaysia (hereinafter, “Ship Operator”)].

In these Conditions, Port Facilities Operator, DPC, EEM, MLNG Tiga, Ship Owner [and Ship Operator] are sometimes referred to herein individually as a “Party” and collectively as the “Parties.”

WHEREAS, 

(A) DPC, an affiliate of Port Facilities Operator, has developed, financed and is presently constructing the Port Facilities (as defined herein), and has engaged Port Facilities Operator to operate and maintain the Port Facilities and provide such marine services as are required in connection with the receipt, storage and regasification of LNG thereat on behalf of the LNG Interests (as defined herein);

(B) Pursuant to an LNG sale and purchase agreement dated _______, 2000, (the “SPA”), MLNG Tiga contracted to sell and deliver to EEM certain quantities of LNG for delivery at the Port Facilities, and in connection therewith MLNG Tiga has contracted with Ship Owner, an affiliate of MLNG Tiga, to load such LNG at MLNG Tiga’s LNG facilities at Bintulu, Malaysia and transport and deliver such LNG to EEM at the receiving manifold located at the Port Facilities;

(C) In the SPA, EEM and MLNG Tiga entered into certain agreements in relation to any incident occurring in connection with the use of the Port Facilities by vessels transporting LNG on behalf of MLNG Tiga;

(D) Ship Owner owns certain LNG vessels and intends to use one or more of such vessels in order to satisfy its obligations with MLNG Tiga to transport LNG sold under the SPA, [and such vessels are operated by Ship Operator]; and

(E) The Parties have agreed to set forth herein certain operational conditions in connection with the entry into and use of the Port Facilities, and to allocate the risk and responsibility of certain Iosses and damages which may occur as a result of the Parties’ activities within the Port Facilities, all on the terms and subject to the conditions of these Conditions.


NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by each Party, the Parties hereto agree as follows:

1.0	Definitions and Interpretation

1.1 	As used herein the following terms shall have the following meanings:

	"Affiliate" means in respect of any Person (a “Relevant Person”) a person that (directly or indirectly) Controls, is Controlled by, or is under common Control with the Relevant Person.  For the purpose of this definition only, “Control” means the right to cast fifty per cent (50%) or more of the votes exercisable at an annual general meeting (or its equivalent) of the entity concerned (or, if there are no such rights, ownership of fifty per cent (50%) or more of the equity share capital of such entity);

"Arbitration" has the meaning given to it in Clause 14.1;

"Dispute" means any difference or dispute of whatsoever nature, type or form, upon, or, arising out of, in connection with or relating to (in each such case, in any manner whatsoever) these Conditions or the relationship between the Parties hereto and includes (without limitation) any dispute or difference arising out of, concerning or relating to (in any manner whatsoever):

1. the initial or subsequent existence, validity or effectiveness of these Conditions or of the arbitration agreement set forth in Clause 14; 

(a) whether any particular Dispute has been validly or effectively referred to any Expert for his determination or decision; 

(b) the validity or effectiveness of the appointment or purported appointment of any particular person as an arbitrator or Expert in accordance with Clause 14; or

(c) anything done, omitted to be done or proposed to be done by any Expert including (without limitation) the validity, effect or construction of any determination or decision made by any expert in accordance with Clause 14.2;

"Expert" has the meaning given to it in Clause 14.2;

"Incident" means any occurrence or series of occurrences having the same origin which cause:  

(a)	damage to the Port Facilities; 

(b)	loss of or damage to the LNG Ship; 

(c)	an escape or discharge of oil or oily mixture within the Port Facilities or which interferes with the normal operation of the Port Facilities; 

(d) 	the sinking or grounding of an LNG Ship causing an obstruction or danger affecting or interfering with the normal operation of the Port Facilities; or

(e) 	loss of or contamination of the LNG cargo;

"LNG" means liquefied natural gas;

"LNG Interests" means: 

(a) 	Port Facilities Operator, DPC, and EEM and their successors, whether by operation of law or by assignment, contract or otherwise; 

(b) 	all companies, persons or entities of any type which control, are controlled by or are under common control with Port Facilities Operator, DPC, or EEM; and

(c)	to the extent not hereinbefore referred to, all persons (excluding tug owners and operators and other persons [providing ships while in the course of operating such LNG Ships]) employed or providing services at the Port Facilities in connection with the discharge of LNG at the Port Facilities, and the parent companies, subsidiaries, affiliates, employees and agents of all persons referred to in this paragraph (c);

"LNG Ship(s)” means each and every LNG vessel owned, controlled or operated by Transportation Interests which utilizes the Port Facilities, including, without limitation, the LNG vessels identified in Schedule A to these Conditions;

"Master" means the Master of the LNG Ship or any other person for the time being in charge thereof;

"Notice of Arbitration" has the meaning given to it in Clause 14.1;

“Party” and “Parties” have the meaning given to each respectively in the Preamble to these Conditions;

"Port Facilities" means all facilities located at the port at Dabhol, State of Maharashtra, India, including, without limitation, the following:

(a)	facilities owned or operated by the LNG Associates; and

(b)	to the extent not included in paragraph (a) above, the marine terminal and LNG reception facility and the adjacent LNG storage, regasification and natural gas compression and gas export facilities located at Dabhol, State of Maharashtra, India, and all associated berths, buoys, port anchorages, approaches, channels, jetties, turning basin, gear, craft, equipment, plant, facilities and property of any kind (whether afloat or ashore) located thereat or adjacent thereto and in the possession or control of LNG Interests;

“Port Facilities Insurance" has the meaning given to it in Clause 11.1; 

"Port Authority" means any government approved authority or its agents responsible for maintaining lights or other marine navigational aids at the Port Facilities; 

"Rules" has the meaning given to it in Clause 14.1; and

"Transportation Interests" means:

(a)	MLNG Tiga, Ship Owner [and Ship Operator] and their successors, whether by operation of law or by assignment, contract or otherwise; 

(b) 	all companies, persons or entities of any type which control, are controlled by or are under common control with MLNG Tiga, Ship Owner [or Ship Operator]; 

(c)	to the extent not hereinbefore referred, all persons (other than persons falling within the definition of LNG Interests) participating, employed, or providing services in connection with the ownership and/or operation of the LNG Ship, and the parent companies, subsidiaries, affiliates, employees and agents of all persons referred to in this paragraph (c); and

(d)	the LNG Ship(s).

For the avoidance of doubt, tug owners, operators, masters and harbor/berthing pilots shall be considered as Transportation Interests from the time of their departure from the normal berth or place of waiting to provide towage services and/or pilotage services (or to render assistance to the LNG Ship) until such time as they return to their normal berth or place of waiting on completion of providing such services. 

1.2 	In these Conditions:

Words importing the singular number also import the plural number and vice versa, and words of any gender also import the other genders;

Reference to LNG Interests includes any one or more of them as the context may permit or require;

Reference to Transportation Interests includes any one or more of them as the context may permit or require;

Reference to any person also imports its legal personal representatives, administrators, successors and permitted assigns;

Reference to a person also imports a corporation or unincorporated association; and

Reference to any statute, statutory instrument, convention, regulation, by‑law or instrument of any kind also imports every statute, statutory instrument, convention, regulation, by‑law and instrument for the time being amending, consolidating or replacing the same.


2.0 Operation of LNG Ships in Port Facilities

2.1	At all times while the LNG Ship is within the Port Facilities, Transportation Interests shall cause the LNG Ship to be operated in accordance with all applicable laws, rules, conventions and regulations, including without limitation, all applicable port and terminal regulations.  Transportation Interests further acknowledge and agree that, in all circumstances while the LNG Ship within the Port Facilities, the Master shall remain responsible for the proper navigation and safety of the LNG Ship and her crew and cargo.

2.2 Transportation Interests shall procure that the Master shall from time to time place, transport and remove the LNG Ship to, at or from any berth within the Port Facilities as reasonably directed by LNG Interests or the relevant marine authority.  


3.0	Damage to LNG Ships and Cargo 

3.1.  	LNG Interests shall use reasonable endeavours to ensure that the Port Facilities are safe and suitable for the LNG Ship, provided that no guarantee, undertaking or warranty of safety or suitability of the Port Facilities is given by, and none shall be implied against, LNG Interests.  

3.2 	In respect of any Incident, LNG Interests shall be liable to Transportation Interests for any loss or damage (not including consequential loss, indirect loss or loss of profit, unless the operations of the LNG Ship shall have been materially disrupted for a period in excess of thirty (30) consecutive days, in which case any compensation in respect of consequential loss, indirect loss or loss of profit shall be recoverable by Transportation Interests but shall be limited to such compensation as is properly recoverable in accordance with English law and by the limitation on liability prescribed below) suffered by Transportation Interests for which the LNG Interests are wholly or partially at fault.  Subject to Clauses 3.3 and 3.4, the liability for any such loss or damage arising from any such Incident shall be borne as follows:

3.2.1	by the LNG Interests alone, if the LNG Interests are wholly or partially at fault and the Transportation Interests are not at fault;

3.2.2	by the LNG Interests and the Transportation Interests in proportion to the degree of their respective fault, if both are at fault; 

3.2.3	equally by the LNG Interests and the Transportation Interests, if neither of them is at fault or it is not possible to establish the degree of their respective fault; or 

3.2.4	by the Transportation Interests alone, if the Transportation Interests are wholly or partially at fault and the LNG Interests are not at fault.

3.3	No amount will be recoverable from LNG Interests under Clause 3.2 if it can be shown by LNG Interests that the Incident:

3.3.1	resulted from an war (whether declared or undeclared), riot, hostilities, civil war, insurrection, civil disturbances or Act of God including, but not limited to, earthquake, volcanic eruption, tidal wave, lightning or typhoon, provided that in any such case the LNG Interests acted reasonably in the circumstances to protect the property of the Transportation Interests from damage or loss; 

3.3.2	was wholly caused by an act or omission done, with intent to cause loss or damage, by a third party (which expression shall not any employee or other servant of the LNG Interests); or

3.3.3	was wholly caused by the negligence or other wrongful act or omission of the Port Authority.

3.4	The aggregate liability of LNG Interests to Transportation Interests in respect of any one Incident shall be limited to one hundred fifty million United States Dollars (U.S. $150,000,000) (the “LNG Interests Liability Limit”); provided, however, that the LNG Interests Liability Limit shall be automatically increased to the extent that the Transportation Interests Liability Limit is increased pursuant to Clause 4.2.  Payment of  the LNG Interests Liability Limit to Transportation Interests in respect of any one Incident shall be a complete defence to any claim, suit or demand relating to such Incident made by Transportation Interests and/or the LNG Ship against LNG Interests.

4.0	Damage to the Port Facilities 

4.1	In respect of any Incident, Transportation Interests shall be liable to LNG Interests for any loss or damage (not including consequential loss, indirect loss or loss of profit, unless the operations of the Port Facilities shall have been materially disrupted for a period in excess of thirty (30) consecutive days, in which case any compensation in respect of consequential loss, indirect loss or loss of profit shall be recoverable by LNG Interests but shall be limited to such compensation as is properly recoverable in accordance with English law and by the limitation on liability prescribed below) suffered by LNG Interests for which the Transportation Interests are wholly or partially at fault.  Subject to Clauses 4.2 and 4.3, the liability for any such loss or damage arising from any such Incident shall be borne as follows:

4.1.1	by the Transportation Interests alone, if the Transportation Interests are wholly or partially at fault and the LNG Interests are not at fault;

4.1.2	by the Transportation Interests and the LNG Interests in proportion to the degree of their respective fault, if both are at fault; 

4.1.3	equally by the Transportation Interests and the LNG Interests, if neither of them is at fault or it is not possible to establish the degree of their respective fault; or 

4.1.4	by the LNG Interests alone, if the LNG Interests are wholly or partially at fault and the Transportation Interests are not at fault.

4.2	No amount will be recoverable from Transportation Interests under Clause 4.1 if it can be shown by Transportation Interests that the Incident:

4.2.1	resulted from an war (whether declared or undeclared), riot, hostilities, civil war, insurrection, civil disturbances or Act of God including, but not limited to, earthquake, volcanic eruption, tidal wave, lightning or typhoon, provided that in any such case the Transportation Interests acted reasonably in the circumstances to protect the property of the LNG Interests from damage or loss; 

4.2.2	was wholly caused by an act or omission done, with intent to cause loss or damage, by a third party (which expression shall not include the Master, any crew member of the LNG Ship or any employee or other servant of the Transportation Interests); or

4.2.3	was wholly caused by the negligence or other wrongful act or omission of the Port Authority (unless such responsibility rests upon the Transportation Interests by reason of Clause 8.1.1).

4.3	The aggregate liability of Transportation Interests to LNG Interests in respect of any one Incident shall be limited to one hundred fifty million United States Dollars (U.S. $150,000,000) (the “Transportation Interests Liability Limit”); provided, however, that the Transportation Interests Liability Limit shall be automatically increased to the extent that:
 
4.3.1	the enactment of any statute, convention, or regulation governing the Port Facilities increases the monetary amount at which the liability of LNG shipowners may be limited; or

4.3.2	the execution of an agreement between any LNG terminal owner/operator and any LNG vessel owner or operator provides for a liability limitation per incident exceeding one hundred fifty million United States Dollars ($150,000,000), and it can be shown by LNG Interests that a P & I Association which is a member of the International Group of P & I Associations has agreed to cover such LNG vessel owner’s or operator’s increased liability under such agreement. 

	Payment of the Transportation Interests Liability Limit to any one or more of the LNG Interests in respect of any one Incident shall be a complete defence to any claim, suit or demand relating to such Incident made by LNG Interests against the Transportation Interests.

4.3 	Notwithstanding that tug owners, operators, masters and harbor/berthing pilots may be employees, agents, affiliates or subsidiaries of LNG Interests, as between the Transportation Interests on the one hand and LNG Interests on the other:

4.3.1  	any acts or omissions of tug owners, operators, masters and/or harbor/berthing pilots occurring in the course of providing towage or pilotage services or rendering assistance to the LNG Ship shall be the responsibility of Transportation Interests; and

4.3.2 the consequences of any such act or omission shall be determined in accordance with the provisions of these Conditions to the exclusion of any other contract which may at any time be agreed to between the Transportation Interests and LNG Interests, or any tug owner, operator, master or harbor/berthing pilot.


	5.0	Personnel Claims

5.1. 	LNG Interests shall be solely responsible for claims brought by any employee and/or any member of the family or dependent of any employee of LNG Interests arising out of or consequent upon the personal injury, loss or damage to property of, or death of such employee, family member or dependent, and LNG Interests shall indemnify and hold Transportation Interests harmless if any of LNG Interests’ employees, or any family member or dependent thereof, or the executor, administrator or personal representative of any of the foregoing, shall bring such a claim against Transportation Interests.

5.2   	Transportation Interests shall be solely responsible for claims brought by any employee (which for the purposes of this Clause 5 shall include, without limitation, the Master and crew of any LNG Ship) and/or any member of the family or dependent of any employee of Transportation Interests arising out of or consequent upon the personal injury, loss or damage to property of, or death of such employee, family member or dependent, and Transportation Interests shall indemnify and hold LNG Interests harmless if any of the Transportation Interests’ employees, or any family member or dependent thereof, or the executor, administrator or personal representative of any of the foregoing, shall bring such a claim against LNG Interests.

5.3 	LNG Interests and Transportation Interests shall consult together to the extent practicable before either makes any payment for which an indemnity would be due from the other under the terms of this Clause 5.

5.4 	The cross‑indemnities provided for in this Clause 5:

5.4.1 	are separate and distinct from, and independent of, the obligations undertaken, and the responsibilities and exceptions from and the limitations of liability provided for, in other clauses of these Conditions; and

5.4.2 are intended to be binding regardless of fault (including negligence) on the part of the Party in whose favour they are being given. 


6.0	Labour Disputes

6.1     	Transportation Interests hereby waive (on behalf of itself and the LNG Ship) all claims for loss of or damage or delay to the LNG Ship(s) in connection with the LNG Ship's use of the Port Facilities to the extent such loss or damage is directly or indirectly caused by or arising from strikes, lock‑outs or other labour disputes or disturbances, whether or not LNG Interests are a party thereto.

6.2   	If the LNG Ship is insured against loss or damage arising from delay caused by strikes, lock‑outs or other labour disputes or disturbances as aforesaid, the Transportation Interests shall produce to LNG Interests reasonable evidence of the waiver by underwriters of the subrogation of claims against LNG Interests.


7.0	Oil Pollution

7.1	In the event of any escape or discharge of oil or oily mixture from the LNG Ship within the limits of the Port Facilities or which interferes with the normal operations of the Port Facilities, LNG Interests shall be entitled to take such steps as they consider reasonably necessary to abate and clean-up the resulting pollution.

7.2  	The cost of steps taken to abate and clean-up pollution as aforesaid shall be recoverable from Transportation Interests and/or the LNG Ship in accordance with the provisions of Clause 4.1, subject to the limitations on Transportation Interests’ liability provided for in Clauses 4.2 and 4.3.


8.0	Wrecks

8.1	If an LNG Ship sinks or grounds or otherwise suffers a casualty so as to become (in the opinion of LNG Interests) an obstruction or danger affecting or interfering with the normal operations of the Port Facilities:

	8.1.1  	Transportation Interests and/or the LNG Ship shall be responsible for the cost of, and shall be afforded an opportunity to promptly effect, reasonable measures to remove the obstruction or danger and, pending such removal, at their expense to mark, light and watch the same; and

	8.1.2  	LNG Interests shall make reasonable efforts to assist Transportation Interests to fulfil its responsibility without, however, being obligated to incur any expenses in connection therewith.

8.2  	If Transportation Interests do not promptly take reasonable measures to remove the obstruction or danger, LNG Interests may effect such removal at the expense of Transportation Interests, provided that:

	8.2.1  	the actual cost of such measures (and any damage to the property of LNG Interests incurred during their execution) shall be excluded from the aggregate limit of liability prescribed in Clause 4.3;

	8.2.2		any consequential damages resulting from the failure of Transportation Interests promptly to effect reasonable measures shall be recoverable only to the extent permitted under English law; and

	8.2.3  	if consequential damages are recoverable, they shall be subject to the aggregate limit of liability prescribed in Clause 4.3 and included within such limit for the Incident.

8.3	Subject to and without in any way limiting or modifying the provisions of Clause 3.1, if the sinking, grounding or other casualty giving rise to the obstruction or danger was caused in whole or in part by the fault of the LNG Interests, then Transportation Interests shall be entitled to seek from LNG Interests such consequential damages as would otherwise be recoverable in accordance with the relevant principles of English law of tort, provided that, such recovery shall be subject to the limitations on liability provided for in Clause 3.3.

8.4	The foregoing provisions of this Clause 8 shall be of no application where the casualty giving rise to the obstruction or danger:

	8.4.1 	resulted from an act of war, hostilities, civil war or insurrection, or

	8.4.2	was wholly caused by an act or omission done with intent to cause loss or damage by a third party (which expression shall not include any Master or crew member of the LNG Ship(s) or any employee of Transportation Interests); provided that, if the casualty is wholly caused by such an act or omission of a third party, Transportation Interests shall effect reasonable measures to remove the obstruction or danger at their own expense but shall be under no liability in any event for any losses consequent upon any failure actually to remove the obstruction or danger if such reasonable measures are effected.


9.0	Waiver and Third Party Claims

9.1  	As to matters subject to these Conditions and regardless of fault (including negligence) on the part of any Party:

	9.1.1.	Save and except to the extent expressly preserved in these Conditions, LNG Interests hereby waive any rights or claims they 	might otherwise have against Transportation Interests under applicable laws, including any statute or international convention now or hereafter enacted or adopted; and

9.1.2 Save and except to the extent expressly preserved in these Conditions,  Transportation Interests hereby waive (on behalf of each of Transportation Interests, including the LNG Ship): (a) any rights or claim they might otherwise have against LNG Interests; and (b) any entitlement to limit the liability of Transportation Interests and/or the LNG Ship with respect to an Incident which Transportation Interests and/or the LNG Ship might otherwise enjoy under applicable laws, including any statute or international convention now or hereafter enacted.

9.2    	The foregoing waivers are intended to apply to all persons claiming through LNG Interests or Transportation Interests (including the LNG Ship).

9.3	Except as specifically provided in these Conditions:

	9.3.1   	Transportation Interests (on behalf of each of Transportation Interests, including the LNG Ship) will not seek an indemnity from LNG Interests in respect of claims brought by third parties which arise from an Incident; and

	9.3.2  	LNG Interests will not seek an indemnity from Transportation Interests in respect of claims brought by third parties which arise from an Incident.


10.0	Protection & Indemnity (P & I) Insurance

10.1  	Subject to the provisions of Clause 10.3, Transportation Interests shall keep each LNG Ship fully entered with a P & I Association which is a member of the International Group of P & I Associations and shall pay all premiums, fees, dues and other charges of such P & I Association and comply with all of its rules, terms and warranties.

10.2  	Transportation Interests will produce annually to LNG Interests a copy of such P & I Association's current rules and the Certificate of Entry endorsed to the effect that the P & I Association has agreed to cover Transportation Interests and each LNG Ship as a member of the Association against the liabilities and responsibilities provided for in these Conditions in accordance with its Rules and will give each of Transportation Interests and LNG Interests prior notice of cancellation of the entry as to each LNG Ship, or default by in payment of any premium, fee, dues and other charges of such P & I Association, at the same time and in the same manner as is customarily provided to mortgagees of entered ships, but in no event shall such notice be provided less than fifteen (15) days after such cancellation or less than thirty (15) days after such payment default, as the case may be.

10.3  	If the P & I Association in which an LNG Ship is entered gives notice to Transportation Interests that customary P & I cover will no longer be provided for Transportation Interests’ or such LNG Ship’s liabilities under these Conditions:

	10.3.1	Transportation Interests shall forthwith notify LNG Interests of the date from which such cover will no longer be provided; and

	10.3.2	LNG Interests and Transportation Interests shall thereupon consult to determine whether any mutually acceptable solution will suffice to reinstate P & I cover and until such time as P & I cover or any equivalent replacement is reinstated or procured LNG Interests shall be entitled to refuse entry for the LNG Ship to the Port Facilities.


11.0	Port Facilities Insurance

11.1 	LNG Interests shall keep the Port Facilities insured against the liabilities and responsibilities provided for in these Conditions (“Port Facilities Insurance”).  

11.2	LNG Interests agree to furnish to Transportation Interests, within thirty (30) days after the renewal of the Port Facilities Insurance, a copy of the policies, cover notes or certificates of entry.  

11.3	LNG Interests shall ensure that Transportation Interests are given at least fifteen (15) days prior notice of the cancellation of the Port Facilities Insurance.


12.0	Waiver of Subrogation

12.1		Any and all insurance policies obtained or maintained by the Transportation Interests in respect of the LNG Ships (including but not limited to P & I policies and policies in respect of hull and machinery risks, disbursements, loss of hire, blocking and trapping, increased value and marine, war and excess risks) will at all times contain a waiver in favour of LNG Interests of rights of subrogation of claims by the insurers against of LNG Interests to the extent such claims have been waived in these Conditions by the Transportation Interests.  Transportation Interests shall deliver to LNG Interests reasonable evidence of such waiver of rights of subrogation; however, no failure by LNG Interests to insist on performance of this covenant shall operate as a waiver hereof.  Transportation Interests (on behalf of each of Transportation Interests, including the LNG Ship) agree to indemnify LNG Interests against any loss or expense caused by or resulting from Transportation Interests’ failure to procure the waiver(s) of subrogation provided in this Clause 12.1.

12.2	All Port Facilities Insurance will at all times contain a waiver in favour of Transportation Interests of rights of subrogation of claims by the insurers against of Transportation Interests to the extent such claims have been waived in these Conditions by LNG Interests.  LNG Interests shall deliver to Transportation Interests reasonable evidence of such waiver of rights of subrogation; however, no failure by Transportation Interests to insist on performance of this covenant shall operate as a waiver hereof.  LNG Interests agrees to indemnify Transportation Interests against any loss or expense caused by or resulting from LNG Interests’ failure to procure the waiver(s) of subrogation provided in this Clause 12.2.


13.0	Governing Law; Third-Party Beneficiaries

13.1	These Conditions have been negotiated and agreement on the terms hereof reached in accordance with English law and on the express understanding that such law will govern. Accordingly, these Conditions shall be governed by and construed in accordance with English law.

13.2	Transportation Interests waive, acknowledge and agree (on behalf of each of Transportation Interests, including the LNG Ship) that the LNG Interests who are not signatories to these Conditions are intended to be third-party beneficiaries of the provisions of these Conditions and accordingly shall be entitled to enjoy and enforce the benefit of same notwithstanding the fact that such parties are not signatories to these Conditions.


14.0	Dispute Resolution

14.1	If a Party considers that a Dispute to which resolution by an Expert in accordance with Clause 14.2 is not appropriate exists and which it has not been possible to settle amicably, it may give notice in writing to the other Party (“Notice of Arbitration”). All Disputes shall be finally settled by arbitration (“Arbitration”) in accordance with the UNCITRAL Arbitration Rules contained in resolution 31/98 adopted by the United Nations General Assembly on December 15, 1976 and entitled "Arbitration Rules of the United Nations Commission on International Trade Law" as such rules are in force on the date hereof, except as modified by the provisions of this Clause 14.1 (the “Rules”).

14.1.1	Unless otherwise agreed by the Parties, the Arbitration shall be conducted by three (3) arbitrators educated and trained as lawyers, one selected by each Party to the Dispute, and the third arbitrator by the two arbitrators so selected, within thirty (30) days after the appointment of the second arbitrator.  None of the Arbitrators may be a citizen of or permanent resident in the Malaysia, the United States of America or India or employed or retained by a Party or any of its Affiliates.  If the two arbitrators are appointed but fail to agree on the choice of a third arbitrator within thirty (30) days of their appointment, the third arbitrator shall, at the request of any Party to the Dispute, be appointed by the International Chamber of Commerce acting as the appointing authority and in accordance with its Appointing Authority Rules. 

14.1.2	With a view to enabling the arbitral tribunal (so far as may be practicable) to have published its final award within a period of four (4) months from the commencement of the arbitral proceeding: (a) the period of 30 days specified variously in article 7 of the Rules shall be abridged to 15 days; (b) the Parties undertake to comply strictly and punctually with (i) such periods of time or time limits as are specified in the Rules for the taking of any step or for the performance of any act and (ii) such procedural orders as may be made by the arbitral tribunal from time to time; and (c) neither Party shall be entitled to require the arbitral tribunal to hold a hearing for oral argument, and, accordingly, (i) so far as is possible and so far as the arbitral tribunal may in its discretion consider it to be just and reasonable in all the circumstances, issues of law shall be addressed and determined by means of written submission and (ii) the entitlement of the Parties to require the arbitral tribunal to hold a hearing for oral argument under article 15 of the Rules shall be modified accordingly.

14.1.3	Any arbitral proceeding shall be commenced or be deemed to have commenced (in accordance with article 3(2) of the Rules) on the day on which the notice of arbitration (within the meaning of article 3 of the Rules) is received by the Party which is the respondent and to whom the notice of arbitration is addressed.

14.1.4	The place of Arbitration shall be London, United Kingdom.  All arbitrators shall be fluent in the English language and the Arbitration shall be conducted in English.  The Arbitration tribunal shall decide all questions strictly in accordance with the terms of these Conditions and shall give effect to the same.  

14.1.5	Notwithstanding any other provision of these Conditions, the arbitration agreement set forth in this Clause 14 shall be governed by and construed in accordance with the laws of England.  The procedural and [curial] law applicable to any arbitral proceeding commenced shall be English law and the provisions of the (English) Arbitration Act 1996 shall apply.

14.1.6	The mandate of the arbitrators shall continue until registration of the award.  The arbitrators’ award as between any of the Parties to the Arbitration shall be final and binding upon all the Parties to the Arbitration and all Parties to the Arbitration shall give effect to any such award.  Any award given pursuant to Arbitration in London, England under this Clause 14 shall be governed by the United Nations Convention on the Recognition and Enforcement of Foreign Arbitral Awards of 1958 (also known as the New York Convention).

14.1.7	The making of a final award by the arbitral tribunal shall constitute a condition precedent to: (a) the existence or the accrual of any right of action or cause of action of whatsoever nature (capable of being sued out in any manner whatsoever in any court of competent jurisdiction), and (b) the institution or commencement of any action, suit or other proceeding of whatsoever nature, type or form in any court of competent jurisdiction, (in each such case) upon, or, arising out of, in connection with or relating to (in each such case, in any manner whatsoever) these Conditions or any Dispute.  No such right of action or cause of action shall arise, and, no action, suit or other proceeding shall be instituted or commenced in any court of competent jurisdiction unless and until (and only in the event that) a final award shall have been made by the arbitral tribunal.

14.1.8	In the event of commencement of legal or arbitral process by any Party hereto, neither Party shall be entitled to seek or assert immunity from claim, service, judgment, attachment or levy against such Party in respect of such process, or in respect of any of its properties that may otherwise be subject to such process.

14.2	LNG Interests and Transportation Interests may agree to refer any Dispute to an independent person or a body possessing expert knowledge (an “Expert”), if it is considered, in view of the nature of that dispute, to be more suitable than resorting to arbitration as specified in Clause 14.1, provided that, agreement is reached by the Parties on the choice of such a person or a body.  The language to be used for the determination of the dispute shall be English.  Any decision of such a person or a body shall be final and binding upon the Parties concerned, except in the case of fraud, manifest error or conflict of interest.


15.0	Notices

15.1 	All notices and other communications for purposes of these Conditions shall be in the English language and shall be in writing, which shall include transmission by facsimile or other similar electronic method of written transmission mutually agreed by the Parties in writing.

15.2   	Notices and communications shall be effective upon receipt by the Party to which given and shall be directed as follows: [TO BE COMPLETED]

	To the LNG Interests:

[OFFSHORE POWER OPERATIONS C.V.
Anjanvel, Katalwadi Turf Aryanvel
Gharatwadi Turf
Veldur and Ranvi District
Ratnagiri in the State of Maharasthra
India

Attn: Plant Manager
Facsimile: 91-23-594-1248

copied to:

Offshore Power Operations C.V.
c/o Enron India
333 Clay Street, Suite 1800
Houston, Texas  77002
USA

Attn:  Managing Director, Asset Management
Facsimile: 713-646-6565

	and

	Attn:  General Counsel, Enron India
	Facsimile: 713-646-[______]]

	To the Transportation Interests:

[MALAYSIA INTERNATIONAL SHIPPING CORPORATION
[__________________________]
[__________________________]

Facsimile: [___________________]
Attn: [______________________]]

15.3. 	The Parties may designate additional addresses, and may change any address, by written notice given thirty (30) days in advance of any such additions or change.





16.0	Miscellaneous

16.1	These Conditions constitute the entire agreement between the Parties relating to the subject matter hereof and supersede and replace any provisions on the same subject contained in any other agreement between the Parties prior to the execution of these Conditions, whether written or oral; provided, however, that as between EEM and MLNG Tiga, these Conditions shall not supersede or replace any provisions on the same subject contained in the SPA.

16.2	These Conditions may not be amended, modified, varied or supplemented except by an instrument in writing signed by authorised representatives of the Parties hereto.

16.3  	The failure of or delay by any Party at any time to require performance of any provision of these Conditions shall not affect such Party’s rights to require subsequent performance of such provision.

16.4   	Waiver by any Party of any breach of any provision hereof shall not constitute the waiver of any subsequent breach of such provision.  Performance of any condition or obligation to be performed hereunder shall not be deemed to have been waived or postponed except by an instrument in writing signed by an authorised representative of the Party which is claimed to have granted such waiver or postponement.

16.5	In the event that any one or more of the provisions contained in these Conditions shall, for any reason, be held to be invalid, illegal or unenforceable in any respect, then to the maximum extent permitted by law, such invalid, illegal or unenforceable provision shall be severed from these Conditions and disregarded, and such provision shall in no way affect the validity, legality or enforceability of any other provision of these Conditions.

16.6	These Conditions may be executed in two or more counterparts, each of which shall be deemed to be the same instrument.


IN WITNESS WHEREOF the Parties have caused these Conditions to be executed by their duly authorised representatives effective as of the date first set forth above.


LNG Interests:	Transportation Interests:


OFFSHORE POWER OPERATIONS, C.V.	MALAYSIA INTERNATIONAL SHIPPING
		CORPORATION

	By: ________________________________	By: ________________________________
  Name: _____________________________	  Name: ____________________________
  Title: ______________________________	  Title: _____________________________




DABHOL POWER COMPANY		MALAYSIA LNG TIGA SDN. BHD.
	

	By: ________________________________	By: ________________________________
  Name: _____________________________	  Name: ____________________________
  Title: ______________________________	  Title: _____________________________


ENRON ____________  				[SHIP OPERATOR]


By: ________________________________		By: ________________________________
  Name: _____________________________	  Name: ____________________________
  Title: ______________________________	  Title: _____________________________




Schedule A

Schedule of LNG Ships:

Transportation Interests represent and warrant that the following LNG Ships intended to call at the Port Facilities are owned, controlled or operated by Transportation Interests and such vessels shall be subject to the terms of these Conditions: 

1. [______________________]
2. [______________________]
3. [______________________]
4. [______________________]
5. [______________________]
6. [______________________]
7. [______________________]
8. [______________________]
9. [______________________]
10. [______________________]
11. [______________________]
12. [______________________]
13. [______________________]
14. [______________________]
15. [______________________]
16. [______________________]
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