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Appendix “Carrier-subcontractors Selection Criteria” to Freight Forwarding contract

Carrier-subcontractors Selection Criteria

Article 1 — Definitions
1.1 The following terms shall have the following meanings ascribed to
them, unless inconsistent with the context or otherwise provided:

(a) “Affiliate(s)” means, with respect to either Party, any entity that,
directly or indirectly through one or more intermediaries, controls, or is
controlled by, or is under common control with, said Party, “control”
being at least fifty percent (50%) ownership. Regardless of the forgoing,
with respect to Client, the companies of MI Drilling Fluids group shall,
as applicable, be deemed Affiliates.

(b) “Carrier-subcontractor” means a transport company (including
Carrier’s Affiliate as the case may be) subcontracted by Carrier acting
as a principal, to move the Commodities (as defined in Article 1.1(d)
below) pursuant to Carrier’s performance of the Services (as defined in
Article 1.1(k) below).

(c) “Claims” means any claims, demands, and causes of action,
judgments, proceedings, awards, damages, losses, costs, expenses and
liabilities.

(d) “Commodities” means the goods, materials, equipment, supplies of
whatever description, which are (i) owned by, leased by, used by, or in
the possession of, any member of Client Group (as defined in Article
1.1(e) below), and (ii) transported, stored, cleared, distributed or
processed in any way by any member of Carrier Group (as defined in
Article 1.1(f) below) for any member of Client Group, and includes
where applicable, packaging, pallets and skids.

(e) “Client Group” means Client, its Affiliates, and its and their
respective directors, officers, agents, employees and invitees.

(f) “Carrier Group” means Carrier, its Affiliates, its subcontractors
including Carrier-subcontractors, and its and their respective directors,
officers, agents, employees and invitees.

(g) “Fee Rates and/or Other Charges” means the rates and charges as
set forth in this Contract, the application of which is elaborated therein.
(h) “Hazardous Substance(s)” means any hazardous or toxic substance,
material or waste which is or becomes regulated by any applicable laws.
(j) “Carrier” means the Carrier as stated in the Contract.

(k) “Services” means such logistics and logistics related services to be
provided by Carrier, as Client shall determine are required, including
without limitation provision othandling, packing, inbound and
outbound freight management including freight forwarding, along with
the preparation of the related documentation for each of the foregoing
(whether required legally or required by Client), status tracking, and
follow up, all of which is described in Exhibit A, and such services as

mutually agreed upon by the Parties.

(1) “Shipping Documents” means the documentation accompanying a
shipment.
(m) “Subcontractor(s)” means any company other than Carrier-
subcontractors (including Carrier’s Affiliates as the case may be)
subcontracted by Carrier acting as a principal, to provide certain
services pursuant to Carrier’s performance of the Services.
(n) “Critical Shipments” means:
(i) any crucial operational requirement(s) (e.g. any goods or
assets required to mobilize a field operation) as specified
from time to time in writing by Client.
(ii) any goods having an aggregate value (per shipment) of
at least US Dollars one million (US$ 1,000,000), as per the
value declared on the Shipping Document (as defined in
Article 1.1(1) above); and/or;
(iii) any hazardous goods identified in the standard Hazmat
classification (Class 1: Explosives, Class 2: Gases, Class 3:
Flammable Liquids, Class 4: Flammable Solids, Class 5:
Oxidizing Substances and Organic Peroxides, Class 6: Toxic
and Infectious Substances, Class 7: Radioactive Substances,
Class 8: Corrosives and Class 9: Miscellaneous) and

Kpurtepnu Bb100pa nepeBo34yuka-cyonoapsagauKa

ITaparpa¢ 1 — onpenenenus

1.1 HmkensnoskeHHbIC TEPMUHBI JODKHBI UMETh YKa3aHHbBIC 3HAYCHHUS,
ONpe/eIAIOMNE HX, 33 HCKIIOYCHHEM CIIydacB HECOOTBETCTBHS
KOHTEKCTY WJIM 110 HHOM MPUYHHE!

(a) «KoMmanus-napTHep» 0003HaYAET, II0 OTHOIIECHHIO K II000H CTOPOHE,
M000r0 3KOHOMHYECKOTO CyOBEKTa, KOTOPBIH, HANIPSMYIO MJI HET, Yepe3
omHoro wiu Oojee IOCPEAHMKA KOHTPOJNHMPYET, HAXOAUTCA MOJ
KOHTPOJIEM WM HMEET OTHOLICHHS COOCTBEHHOCTH C JPYrUM
SKOHOMHYECKUM CYOBEKTOM C JI0JeH COOCTBEHHOCTH 10 MEHbIIEi Mepe
B 50%. HecmoTps Ha BhIen3noxeHHoe, komnanuu rpymmnsl MI Drilling
Fluids B 1aHHOM Cityyae CUMTAIOTCS «KOMITAHUSIMU-TIAPTHEPAMID).

(b)  «IlepeBo3unK-cyOmoOAPAIUMK» ~ 00O3HAYaeT  TPAHCIOPTHYIO
KOMITAHHIO (BKITFOYAS KOMITAHHH-TIAPTHEPOB), HMEIOIIYI0
MEePeOBEPCHHBI  0oroBop ¢ IlepeBO3YMKOM,  SIBILSIFOLIAMCS

IMpuHIMIanoM, Ha epeBo3Ky UMyYIIECTBA (KaK ONpe/eNeHo B maparpade
1.1 (d) HmKe) B COOTBECTBHH C JESITENBbHOCTBIO IlepeBo3umka (kak
omnpeneneno B maparpage 1.1 (k) Huke).

(c) «IlpaBa TpebGoBaHMsA» 0003HAYAIOT JIOOBIC MpaBa-TPEOOBAHMS,
3a1pocChl, MPOCKOBI Ha IEHCTBHSA, CYKJICHMS, NPOLEAYPHI, HArpajbl,
yOBITKH, TIOTEPH, IUIATHL, PACTPATHI K 0053aTEIBCTBA.

(d) «mymiecTBo» 0003HAaYaeT TOBApHI, MAaTEPHAIbI, IPHCIOCOOICHUS,
MOCTAaBKH 4ero-JI00, KoTopsle (1) HaXOAATCs B COOCTBEHHOCTH, apeH/E,
HCIIONIB30BAHUH WM BIIafeHHH Tr060ro uieHa I'pymmer KimeHtos (kak
onpeneneno B maparpade 1.1 (e) Hmxke) u (il) TpaHCHOPTHPYIOTCS,
XPaHATCS, YTUIM3UPYIOTCS, PAaCHPOCTPAHSAIOTCS WM 00pabaThIBalOTCS
mo66M wieHoM ['pymmer KiuenTos (kak onpezneneHo B maparpade 1.1 (e)
HIKe) Juis moboro unena I'pynmbl KineHrtoB, W BKiIOWaeT, rae 3To
JIOMYCTUMO, YIAKOBKY, NaJUIEThI U HONOPKH.

(e) «['pymnma K1ueHTOB)» 0003HaYaeT KIUEeHTa, ero KommnaHuu-napTHepos,
a TaKXKe ero U MX AUPEKTOPOB, YWICHOB IPaBJICHHUsS, aT€HTOB, COTPYIHUKOB
Y NIPHUITTANICHHBIX JIHIL.

(f) «I'pynma nepeBo34nkoB» 0003Hauyaer IlepeBo3unka, ero KOMIaHUH-
MapTHEPOB,  €ro  CyOHOJPSAYMKOB,  BKJIIOYAss  IEPEBO3YHKA-
CyOHOIpSIYNKA, U €TO U HX JUPEKTOPOB, WICHOB IIPABICHHS, areHTOB,
COTPY/THUKOB ¥ TIPUTJIAIICHHBIX JIHII.

(g) «ITomuuHBI W/UIK APYrUe Pacxoabl» 0003HAYAIOT CTABKU H PACXOJIbI,
yKa3aHHBIE B HACTOSIIEM COTTIAIICHUH, IPEMEHEHHE KOTOPOTO U3JI0KEHO
371€Ch XKeE.

(h) «Onacuoe(bre) BemecTBO(a)» 0003HAUAECT OMACHOE MM TOKCHYHOE
BEIIIECTBO, MATEPHAIIBI MM MYCOp, KOTOPBII SBIAETCS WIIM CTAHOBUTCS
TaKOBBIM I10 KAKUM-TTHOO0 JEHCTBYIOIIMM 3aKOHAM.

(j) «IlepeBo3umk» 00O3HAUaeT ONHOMMEHHOE IHIO, YKa3aHHOE B
COTJIAIICHHN.

(k) «Ycnyrm» 0003HAYaIOT JIOTHCTUKY W CBSI3aHHBIC C JIOTHCTHKOM
YCIIyTH, KOTOpBIE MPEJOCTAaBISIIOTCS IEPEBO3YHKOM, KOTOphle KimeHnt
omperemseT Kak HeoOXOAUMBbIe, BKII0Uas, 63 KaKuX-Tu00 OrpaHMIeHHII,
TOBApBI, KOTOPhIC MEPepadaTHIBAIOTCS, YIIAKOBBIBAIOTCS, BHYTPEHHUN 1
BHEIIHUN MEHEDKMEHT II0 TOCTaBKe, BKIIIOUast SKCIICAUTOPCTBO, HAPSITY
C TOATOTOBKOM COOTBETCTBYIOMIEH JOKYMEHTaIlMH BBIICHU3IOKCHHOTO
(He3aBHCHUMO, HEOOXOAMMO JIM 3TO OGMIMATIBPHO WIH 3alpalinBacTcs
KIIMEHTOM), KOHTPOIb JBIDKEHUS H T.IL., BCE U3 KOTOPOTO U3IOXKEHO B
Ipunokennn A, U Takue yCIyTH, KOTOpbIE COBMECTHO COITIACOBAHBI
CTOpOHAMHU.

() «/lokyMeHTHI IO HepeBO3Ke» 0003HAYAIOT JOKYMEHTAIHIO, KOTOPOH
CONPOBOJKIAETCS IIEPEBO3KA.

(m) «Cy6noapsauuk(u)» 0003HaYaeT J00YI0 KOMIIAHHIO, OTINYHYIO OT
IepeBozunka-cyomonpsaunka  (Bkmodas  KoMmmaHHH-TIapTHEPOB),
HMeEIOIHe JOroBop cybmoapsiga B IlepeBo3unmKoM, KOTOPBIH SIBISETCS
NPHHIMIAIOM, HPEOCTaBIAMIOILYI0 YCIyTM B  COOTBETCTBHH  C
nesTensHOCThIo [TepeBo3unka.

(n) «OnacHbIe epeBO3KM» 0003HAYAIOT:




referring to the UN international system (UN-4 digit
number).

(0) “Client” means the Client as stated in the Contract.

(i) Bce KpUTHUYHBIE ONEPaLiOHHbIE TPEOOBaHUS (HAPUMED, JTIO0BIC
TOBaphl WM aKTHUBBI, HEOOXOAHMBIEC I MOOHMIM3ALNU IIOJIEBOH
oIepalyi), yCTAaHOBJICHHBIC KIIHEHTOM.

(ii) Bce TOBaphI, KOTOPbIE UMEIOT (PUKCHPOBAHHYIO CTOMMOCTH (32
MepeBo3Ky) Kak MUHUMYM B | MumutnoH mommapos (USS$ 1,000,000),
3asBJICHHYI0 B JlOKyMeHTEe IO mepeBo3ke (Kak OMpEIeIeHO B
Iaparpade 1.1 (1) Bbitue); n/unm;

(iii) m00OH oOmAacHBIA TIpy3, ONpeNelNeHHBII B KIACCH(MHKAIUH
Hazmat (Hazardous materials — omacusie BemiectBa) (Kmacc 1:

BspeiBoonacuele  BemectBa, Kimacc 2: Tasel, Kiace 3:
JlerkoBOCILUTAMEHSTFOLITHECS JKUIKOCTH, Kracc 4:
JlerkoBocIiaMeHsIIOIMeCss — TBepable — BemiectBa, Kiace  5:

OKHcIsIomyecs BeEeCcTBa U oparHuyeckue nepokcupl, Kiace 6:
Toxcuunsle M 3apas3Hele BemiectBa, Kiacc 7: PammoakTHBHBIE
Belecta, Kiacc 8: BelectBa, BbI3bIBAOIINE KOPPO3HIO U pacmaj
n Kinacc 9: PasHopojHble BeliecTBa) W MHOE, OTHOCAIIEecs K
mexayHaponHoi cucteme OOH (OOH — 4-x 3HauHBII HOMED).
(0) «KumeHt» o0003HayaeT OJHOMMEHHOE JIMIO, YKa3aHHOE B
COTJIAICHUH.

ARTICLE 2 — CARRIER-SUBCONTRACTORS SELECTION CRITERIA
2.1 Carrier shall select Carrier-subcontractors for the movement of all
Client’s Commodities in accordance with the requirements set out in
this Article.

2.2 With respect to Non Critical Shipments, Carrier shall perform its
obligations related to the selection of Carrier-subcontractors according
to prudent practice, in a professional manner consistent with the highest

industry s

tandards including but not limited to proper insurance

coverage pursuant to this Contract. With respect to Critical Shipments,
the following shall apply:
(a) As regards transportation by sea, the following cumulative selection
criteria are to be fulfilled:

(i) the age of the vessel selected does not exceed fifteen (15)
years;
(ii) the vessel selected must be classified with one of the
following IACS Classification Societies: Lloyd’s Register of
Shipping, or Det Norske Veritas, or American Bureau of
Shipping, or Germanisher Lloyd, or NK;
(iii) the flag of the vessel selected is:
(1) not, without Client’s prior written consent,
Cambodia/Khmer Republic, or Sao Tome &
Principe, or Saint Vincent & Grenadines, or
Honduras, or Myanmar, or Malta, or Cyprus or
Belize; and
(2) not issued provisionally;
(iv) the vessel selected is ISM certified (not
applicable to vessels under 500 GRT), to be evidenced by:
(1) the Document of Compliance; and
(2) the Safety Management Certificate.

(b) As regards transportation by air, the following cumulative selection
criteria are to be fulfilled:

(i) the Carrier-subcontractor is registered with the
International Air Transport Association (IATA);

(ii) the aircraft used by the Carrier-subcontractor has a
current Certificate of Airworthiness; and

(iii) the Carrier-subcontractor has an established procedure
to assess thoroughly the quality of its subcontractors
providing ground handling services before and after hiring.

2.3 If despite its best efforts, Carrier is unable to fulfill the requirements

set forth in

Article 2.2 at the agreed Fee Rates, Carrier shall immediately

inform Client (Logistics or P&S Manager) in respect thereof, and
Client (Logistics or P&S Manager) shall elect how to proceed. Carrier
acknowledges that the foregoing is a material obligation of Carrier

hereunder.

2.4 1t is acknowledged and expressly agreed by the Parties that neither
Client’s determination of the criteria related to a Critical Shipment
(purely internal to Client’s organization), nor Client’s involvement in
the decision process in Article 2.3, shall relieve under any
circumstances Carrier from its obligation to perform its duties as a
freight forwarder in a professional manner, consistent with the highest
industry standards (which includes, without limitation, the obligation to

TIAPATPA® 2 — KPUTEPU BBIGOPA ITEPEBO3YUKA-CYBIIOAPSATUMKA

2.1 TIlepeBo3unmK  HODKEH  BBIOMpaTh  CyOmOApSAYMKA IS
TPAHCIIOPTUPOBKH TOBAPOB KIHMEHTA B COOTBETCTBHH C TPEOOBAHHSIMH,
M3JI0KCHHBIMH B 3TOM Maparpade.

2.2 B cootBerctBuM ¢ HeonacueiMu [lepeBo3kamu, NepeBO3UHK JOIKEH
BBIIIOJIHATE CBOM OOSI3aHHOCTH COIVIACHO BBIOOpPY CcyOonpsTdnKa
OTHOCHUTENIBHO JACHCTBYIOIICH MpPaKTHKH, MPO(ECCHOHATIBHO, C y4TOM
BBICOKMX TpeOOBaHMI cQepsl JAeATENBHOCTH, BKIIOYas, HO He
OrpaHUYMBAsCH CTPAXOBBIM OOECIEYEHHEM OJTOro coryamieHus. B
cootBeTcTBUU ¢ ONacHBIMH NEPEBO3KAMH, JODKHO HPUMEHSTHCS
creayroniee:

(a) Ilo oTHOWIEHHIO K MOPCKHM IIEPEBO3KaM, CIEAYIONIIHE KPHTCPUH
JTOJKHBI OBITH COOJTIO/ICHBI:

(i) BEIOpaHHOE TPAHCIIOPTHOE CYAHO JOJDKHO OBITh He crapiie 15 jer;

(ii) BBEIOpaHHOE TPAHCHOPTHOE CYAHO JOJDKHO OBITH KBATHU(DUIIMPOBAHO
omHuM H3 HikemsioxkeHHbIX CooOmectB IACS: lloyd’s Register of
Shipping, Det Norske Veritas, American Bureau of Shipping,
Germanisher Lloyd, wim NK;

(iii) ¢mar cyza DOIKEH COOTBETCTBOBATH KPHTEPUSIM:
He ObiTh, 0€3 CIENHAIbHO MOJIIHCAHHOTO COTJIAMICHHS
KiMeHTa, ¢arom pecyonuk Kam6omkus, Kxmep, Can-Tome
u Ilpuncumyu, Cenr-Bumcent u [I'peHamunbr, Iommypac,
Mpesama, Manbta, Kunp, benus;

(2) He OBITH BpEMECHHBIM;
(iv) BbIOpaHHOE CYAHO JOJDKHO OBITH CEPTHOHIMPOBAHO MO MPOLEAYPE
ISM (nenpumenumo kx cymaHam Oonee 500 GRT), 4to momkHO OBITH
3aCBU/ICTEIIBCTBOBAHO:

(1) cornamieHuem; u

(2) ceprudukaToM M0 6€30IIACHOCTU yIPaBICHHS.
(b) Io oTHOMICHNIO K BO3AYIIHBIM TIEPEBO3KAM, CIEIYIONINE KPHTCPHN
JIOJDKHBI OBITh COOJIIO/ICHBI:
(1) Honpsimuuk nomKeH OBITH 3apEeTHCTPHPOBAH B MEXKTyHAPOIHOH
acconyanuu Bo3aymHoro tpancnopra (IATA);
(ii) BO3mYIIHOE CYAHO, HCIOJIB3YEMOE CYOHOIPSIIUHKOM,
JEHCTBYIOIINI CEPTU(UKAT IIOJICTONPUTOJHOCTH; U
(iii) cyOmOPSI UMK NMEET YCTAaHOBJICHHYIO MPOLEAYPY OLICHKH KayecTBa
COOCTBEHHBIX ~ CYONOAPSAYUKOB, IPENOCTABISIONMX  YCIYTH IO
Ha3eMHOMY OOCIIy)KHBAaHHUIO 0 U [OCIIEC HalMa.

UMEET

2.3 Ecnu, HeCMOTps Ha BCE NPWIOKEHHBIE YCHJIMS, NEPEBO3YMK HE B
COCTOSIHUH BBINOJIHUTH TPeOOBaHHMS, yka3aHHBIE B maparpade 2.2, Ha
COTJIACOBAHHBIX  CTaBKAa, IEPEBO3YMK JIOJDKEH  HE3aMEIUIUTEIBHO
yBenoMuTh KiMeHTa (chenuaiicTa Mo JIOTHCTHKE MM CHaGKEHHIO), U
KnueHt (cmenuanuct 1O JIOTHCTHKE WM CHA0XCHHIO) JIOJDKEH
BBIpa0OTATh JANbHEHIINI TIaH neicTBuil. [lepeBo3urK MoaTBEpIKIACT,
YTO BBIILIEH3IOKEHHOE TONAAAeT [10]] MaTePHAIbHYI0 OTBETCTBEHHOCTb
Knnenra.




comply with all applicable local, national or international laws and
regulations, and international conventions).

2.5 When Client requires the use of a Carrier-subcontractor not
previously utilised by Carrier to transport Client’s Commodities,
Carrier shall contact the Carrier-subcontractor to set up transportation
procedures.

2.4 TloaTBEp’KJAECHO M COINIACOBAHO CTOPOHAMH, YTO HH OIpECICHHE
KJIMEHTOM KpUTepwsi, OTHOCAIErocst kK OmacHbIM IepeBo3Ka (IICIUKOM
KacaTelnbHO  BHYTPEHHEro  oOpalleHHs B OpraHW3alWH), HHU
BOBJICUCHHOCTh KimeHTa B mporiecc BbIOOpa, yka3aHHOro B maparpade
2.3, He JODKHBI YMCHBIIUTH 00s3aTeabCTBa KiMeHTa OT BBIMONHEHHUS
CBOMX OOS3aHHOCTEH 3KCHEANTOpa Ha HPO(ECCHOHATBHOM YPOBHE,
COTJIACHO CTaHAapTaM c(epbl AEATENbHOCTH (KOTOpBIC BKIIIOYAIOT, Oe3
KaKUX-TH00 OrpaHHyeHHil, O00s3aTEIBCTBO COOTBETCTBOBATH BCEM
JCHCTBYIOIINM MECTHBIM, HAIIHOHAIBHBIM U MEKYHaPOHBIM 3aKOHAM H
HOpMaM, a TaK)Ke MEK/TyHAPOIHBIM COTJIAICHUSAM).

2.5 B ciyuasix, koraa KiveHt 3anpammBaer ycinyru cyOnoapsuuKa Juis
nepeBo3kH uMmymiectBa KiMeHTa BIEpBBIC, II€PEBO3UMK  JODKCH
IpeIBApUTENBHO  COIJIACOBATh C  CYONOAPSIUHKOM  IIPOLETyPHI
TPaHCIOPTHPOBKH




