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(c) Written Statement of the Republic of Nauru, with annex:
- Sponsorship Agreement, Nauru Ocean Resources Inc., United Nickel
Inc., The Republic of Nauru

Statement by the Republic of Nouru regarding the questions submitted to the

Seabed Disputes Chamber for an edvisory opinfon on the responsiblifties and
abligations of States sponsoring entities with respect to octivitles in the
international seabed orea

I. Introduction

1. The United Nations Comvention on the Liw of the Sea (“UNCLOS") sets out the prinoples
uncher which activities in the Area shail be carried out for the beneflt of manking as 3 whole,

2. Importantly, activities In Lhe Area shall be carmied oyt “taking Into particulis comideration
(e mievests and needs of developing Stes”™ (Arikde 140{1)). Furthermore, “the eflective
particination of developing States in actrvities in the Area 1hall be promoted” (Article 148).

1 Drawing on these principles, the Republic of Nauru [“Nauru™} has the honour to present the
foflowang statement regarding the questlons submitted to the Seabed Disputes Chimber by the
International Seabed Authority (“15A") for an advisory opinion.

4, As presented below, to satisly these aforementioned UNCLOS prmdiples, and to ensure

developing Stites are not preciuded from partcipabing In acthvithes in the Area, it i necessary that

the respondibikiies and abigations of sponioring States be:

{3l realistic and attalnable, taking into scxount the special meeds of developing States,
partatularly their fnancial and technical capacties or Lnck thersof: and

{bl  interpreted and defined with sufficient clawity to assist developing States determine
scouratety what thewr responsibilities are and effickently allocate the necetsary resources 1o
IuHIl these obligations.

5. Whilst a mechanism exsts through which the (54 can disiribute 1o developing States a
poction of the rayatties recerved from future minersl production in Lhe Ares, thes cannat substitute
for the significant benefits a developng State will pbiam by carrying out sctivitees in the Anea in ther
oun fight. These benefits would Incude: employment; training; capacity bubding; technology
trarafer; foreign invesiment; incrersed tax revenuve: and natonal self determination. 1t is for this
reason thet the architects of UNCLOS wtablished a2 paraliel system under whith Reterved Areas
were el asxle for the conduct of activitlet by the Enterprise and developing States.

6. Reaksticatly, however, most developing States do not possess the flnandal and technical
capacrtbes to explode ard develop deep sed potymewslilc nodule resources, a redity evidenced by the
fact that until recently no developing State had applied for an explovation contract in the Reterved
Area.

T For moat drveioping States, the only meams of particpating in and directly benefiung from
the actreities ln the Ared I3 1o partner with private secior enterprise and attract foreign investment
Of course, this still presents a challenge a3 il b not easy to identify entities In the private seclor
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currently willing to risk significent financial rescurses to carry out large scale polymetathc nodule
exploration and ploneer the first mining operation in an unpeoven industry. That said, once the first
mine can be proven this will help ‘de-risk’ the industry and encourage other private sector entities to
imwest in the Area and partner with developing States,

a. indeed, when the time comes to mine and process palymetallic nodules from the Area it Is
unlikely that one government or State will develop the retource In olation. Rather, the majority of
contractors (whether from developed or developing Stated} will most Ikely engage numerous
private sectar entities from within and outside thew respective national Jurlsdictlons to build and
execute the mining and processing operations.

9. Recognising this need to pariner with the private sector, Nauru is currently sponsoring an
application to the ISA for a polymetallic nodule exploration contract submitted by Nauru Ocean
Resources Inc, 8 Nauruan incorporated entity with access to the finances and technical expertise
necessary to explore and develop the polymetallic nodule resource.

10. HNavru is prowd to be amongst the first developing States to sponsor such an application to
explore for polymetallic nodules in the Reserved Area. However, glven this will likely sei an excliing
precedent it is important that the rules and regulations are understood by all States from the outaer,
so that those States following this example can clearly identify thew obligatons and undertake
meaninglul risk assessmenits. In this regard, It has become evident that in addition to finding an
sppropriate pelvate sector partrer, developing States cumrentdy face another potential hurdle
hindering thewr participation In the Area; the apparent uncertainty surrounding the interpretation
and application of the UNCLOS provisions pertalning to sponsoring State responsibility and liability.

11. tf 3 developing State cannot ascertain the precise meatures it must take to fulfil s
sponsorship responsibllities, or if those responsibliities are beyond its capacities, it would not be
prudent for that State Lo commence activities in the Area.

12. Therefare, for developing States to effectivety participate in activities In the Area, ft Is
mecessary that ther sponsorship responsibilities and obligations be realistic and attainable, and are
interpreted and defined with sufficient certainty.

13, Regarding this issue, it is cear that # distinction must be made between the obligations a
State has in its sponsorship rale under UNCLOS, and the Contractor's obligations which are set out in
the Contractor's exploration/exploltation contract with the I5A.

14, It is essential that all Contractors are subject to the same high industry standards and
comprehensive obligations to comply with the 1SA’s rukes and reguiations, which will in turn promaote
the protection of the marine ermvironment and the safety of those operating in the Area.

i5. However, regarding State sponsorship responsbllity, which 15 a distinet and separate issue,
conslderation must be given to the Indhndual States' financial and technical capacities to regulate
the activibes of Contractors in the international seabed area. While developing States have no
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Intention of evading responsibility; the regulatory regime governing the Area should not prejudice
these States due to their degree of economic or sclentific development,.

16. On the contrary, developing States, particularly those keast developed and lacking in natural
resources, are the very States that are in mast need of the beneflts that will result from sctivities in
the Area. To promote higher standards of living and conditions of economic pragress in these States,
the rules and regulations governing the Area, particularly those pertaining to sponsoring State
respondibllity, must not be interpreted and apphed in such 3 way as to minder and discourage
developing State participation.

Specific Comments Regarding Question 1;: Whot ore the legol responsiblfities
and obligations of States Parties to the Conwvention with respect to the
sponsorship of activities In the Area in accordance with the Convention, in
particular Part Xi, and the 19948 Agreement relating to the Implementation of
Part X! of the United Nations Convention on the Law of the Seo of 10
December 15827

17, A high level issue ralsed by this question concemns whether the responsibility of sponsoring
$tates under Part Xl is limited to those actwvitles that ogcur on the seaflonr, or whether the State Is
responsible for off aclivities assoaated with the Contractor’s exploratlon and mining operatigns In
international waters, indfuding offshore processing and ocean ore transportation. If responsibility
does extend beyond the seaflogr, how does sponsoring State responsibillty and biability Interact with
Flag State responsibility and liabillty considering that the mining operation winl llkely imvolve the use
of vessels regisiered In different Flag States and potentially under the management and contral of
nationals Irom other States? Will responsibility for those vessels | with the sponsoring State, the
Flag State or the State whose nationals controf the vessel, or will there be Joint liabulity?

18. Furtharmore, Artide 139(1), Articde 153(4} and Annex NIl Artide 4{4) stipulate that the
sponsoring State has a responsibillty to "ensure” thal the Contractor complies with its obligations
and that the aciivives In the Area are carned out In conformity with the Comvention. The term
“ensure” is commonly defined as to "make certain® or "guarantee”, however, in reality it would be
simost impossible for a State to absolutely guarontee the Contractor's compliance, Therefore, how
should that term be interpreted to ensure proper compliance by a sponsoring State?

19. Finally, 15 there a different compliance threshold between the term “securing compliance” as
adopted 1n Annex |l Article 4{4), and the term "secure effective compllance” as adopted In Article
139(2)? Can the same meaning be attributed to both terms or does “secure effective compliance®
denote a lower standard of responsibllity than "secunng compliance™? If these terms require the
ssme compliance threshold, what exactly Is required of a developing State attempting to fulfll Its
responsibility under Part XI? Additionally, how do these two terms operate in relation to the term
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“ernure” as referenced above? Can all three terms be vied interchangeably or does "ensure” denote
a higher standard of responsibifity?

i1, SpecHic Comments Regarding Question 2: What Is the extent of Hability of a
Stote Party for any fallure to comply with the provisions of the Convention,
in particular Part X), and the 1994 Agreement, by an entity whom it has
sponsared under Article 153, paragraph 2 (b), of the Convention?

20, Articke 139{2) states that “damage caused by the failure of o Stote Porly or interationol
orgonization o corTy out its responsibilities under Dhis Port shali entoil liability®. The State's
responublinty s to secuwre the Contractor's effective complunce with the Convention; however, it
seems unirkely that a State’s fallure to carry out this responsibility would be the actuat 'cause’ of amy
damage inflicted by the Conractor {f such damage were to occur). What is the nature of the causal
link contemplated by Article 139(2) to impose Habllity on the sponsoring State? Does the State’s
failure to carry out ils responsibility have to be a direct cause of the damage for the State to be
liable, or does the failure by the State to ensure overall compliance in and of rself result in bability if
damage does occur. Alternatively, is the State only liable i it can be proven that dasmage wouks not
have resulied “but for” the 5tate's fallure to ensure compliance? Furthermare, does the degree of
‘causality” affect the extent of State Kability?

fv. Specific Comments Regarding Question 3: What are the necessary and
appropriate measures that a sponsoring State must take in order to fulfil its
responsibiiity under the Conventlon, in particular Article 139 and Annex i,
and the 1994 Agreement?

21 Artide 139(2), Article 153 and Annex Il Asticle 4(4) eisentidlly provide that the sponsoring
State can be relieved of liability if it takes certaln measures to secure the Contractor's effective
compliance, However, whilst referring to this same requirement, each clause adopts different
wording in describing the types of measures a $tate is required to take, including “alt necessary and
appropriate  measures®, “all measures necessary and “measures which are..reasonably
appropriate®. Do thete terms Rpve the same mesning? If 50, what is that meaning? i not, which
term takes precedence?

22. furthermore, whe determines what appropnate and/or necetiary medsures are? Can this
be determinad subjecttvely by the sponsoring State itself, or 15 this to be determined by objective
siandards? If there is an objective test, what factors will be considered when determining whether
necessary and appropriste measures have been taken? Should the measures be comphance based
messures {for example sctive monitoring and auditing by the 5tate) or enforcement based measured
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{for example enacting legislation prescribing standards to be observed and penalties for breaching
tuch standards), or a mixiure of both?

. The deep sea erviconment 5 3 highly specalised fleid and it 4 unlikely that developing
States (particularly landlocked developing States) will have the equivalent technical capadity to
regulate deep sea mining 33 developed States. Therefore, we respectfully submn that it is imporiant
not 1o interpret these provisions in 8 way that directly or Indirectly preciudes developing States from
partiapation In the Area. Rather, these provisions should be interpreted in such a way as to promote
effective participation of developlng States by taking Into consideration their specific needs.
Consequently, any objectrve standard or test should nevertheless take Into account individual States”
capacities.

24, Finally, Annex (Il Articke 4 states that "A sponsoring State shol nol, however, be koble for
domoge caused by any Joilure of a controctor sponsored by it to comply wath its obligations If that
State Porty hos cdopted lows and reguietions and token odminstrative rmeasures which ore, within
the fromework of Its segol system, reasonobly appropriote for securing complionce by persons under
its jurisdiction. *

25. Does this provision requireé each sponsoring State to enact national legislation specifically
dealing with deep sea mineral exploration and exploitation in the Area? f so, what laws, regulations
and adminstrative measures must a developing State enact and/or implement to fulfil this
obligation and avoid liabilay?

6. £nacting legislation to specifically regulate deep sea mining may prove ta be too costly for
Lome Stated, particularly some landlotked countries and those States that do not have an offshore
industry or a mining and resource sector, For these States, specific deep sea mining leglslation would
harve no other uses or applcations, Moreover, &t is foreseeable that many States may only have one
Contractor operating in the Area (ps I$ the sHuation with the States currently exploring In the Ares).
Enacting cumbersome legislation that 15 only going to apply 1o one entity within the State may nat
be practical or feasible, and could waste limrted government resources. Rather, it is our respectful
submission that a project agreement or other contractual arangement may be a more efficent legal
mechanism through which the State can regulate the Contractor's activities and ensure compllance.

27 Therefore, as an alternative to enacting specific legisiation, would 1t be posible for »
sponsoring State to datisfy Part XI by entering into a project agreement with the Contractor that is
specifically tadored to regulate the Contractor's activilies bn the Area?

28. To provide an exampése of the form such an agreement might take, a summary of the
spontorship agreement drafted by Nauru and Nauru Ocean Resources Inc. is provided below, and
the text of the draft agreement has been attached to thes Statement as Appendix 1.
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V. Sponsorship Agreement Summary

29. The Spensorthip Agreement has been speofically drafted to provide the State with the
following powers and measures:

{0 Preventative measures;

{in} Regulatory measures;

(i) Deterrents (Undertakings snd Indemnities);

() financial Undertalongs, Insurances and Guarantees; and

v} Enforcement Measures.

o It 15 our respectful submission that these measures could demonstrate that the State has
taken “3l! necetsary and appropriate measures” to secure the Contractor's eflective compliance
under Part X1, and wou'd be a more efficient means of regulating actwities in the Area than enacung
navonal legslation. Guidance is sought on whether a Sponsorship Agreement that contalng
pravisions such as those listed below would, in principle, satisfy the States' sponsorthip obdigations
and relieve the State of liability under Part X0 if carvied out effectively,

Praventstive Meaiures

31 Firstly, 1t i1 a condition of the Sponsorshup Agreement that the Contractor must obbyin
appraval from the State prior to commending or carrying out any exploration or exploitation, as the
tase may be. This approval will only be granted if the Contractor satisfies certain conditions which
attempt to verify that the Contractor is in the best position to comply with its International
obdigations.

32. To enable the State to carry aut the required checks and balances and determine whether or
not 1o grant such appraval, the Contractor Is required to submit all relevant information to the State
pertaimng to the proposed activities. Such information indudes, but Is not limited to: the approved
Plan of Work and any condrtions or limitatlons that have been imposed by the I1SA or other relevant
regulstory bodles; a desertption of the program for oceanographic and emvironmental studkes to be
undertaken; copies of all relevant insurance policies and undertakings as to the currency of each
policy; a description of proposed messures for the prevention of serious safety incidents, serious
pollution Incidents and serlous harm to the manne environment, ank! proposed measures for the
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reduction and cenirol of other pollution, other harm 1o the manine environment and other risks to
safety at sea: project conformity plans specifying the procedures to predict, aved, remedy and
mitigate riskes assodated with the acthvities; and project contingency plans to respond effectively to
potentially sdverse inddents arlsing from the activites.

33 The State will assess this information and has the power under the Sponsorship Agreement

o withhold approval of the proposed exploration and/or exploltation untll it is satisfied that certain

conditions have been met including, inter alio:

)] all rebevant insurances required for the exploration and/or exploitation have been effected;

(i) an appropriate financial security has been providad;

(iin} the Contractor has sulficent Rnancial capacity to carry out the Plan of Work and the
propased contingency measures; 3nd

(iv) the Contractor |5 able to demanstrate that it has a vald 15A Contract for the acthvities
contemplated in the Plan of Work, and has obtained all necessary authorizabons and

approvals from the relevant regulatory bodies to carry out said activities.

34, These measures are designed to enable the State 1o determing whether the Contractor will
Iikely be able to comply with its International obligations. As thete measures must be implemented
prior to the commencernent of any exploration and/or exploltation acthvities, they provide the State
with an effectlve mechanism to identty and avoid potential risks that would otherwise increase the

chances of non-compllance.

Regulatory Messures

35. The Sponsorship Agreement olso prewides the State with means of monitoring and
regulating the activities of the Contractor once axploration and/or expleitation has commenced.
These measures will asslst the State identify any non-compliance angd provide the State with the
power to require the Contractor to remedy any such breaches. Imgortantly, the State Is given the
power to conduct an awditing program as well as an Emvirgnmental and Safety Performance
Monitoning Program, the purposes of which are to, inter ado:
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1 verify the Contractor's compliance with and/or ability to comply with the Contractor's
International obligations and the terms of the Sponsorship Agreement;

(i) Verify that the appropriate insurance paficies are In place;

(i) Verify the Cantractor’s financial information and financial capacity;

() Verify whether ary actadties are causing or are likely to cause sevieus pollutlon incidents or
serious harm to the marine environment;

) Verlfy whether appropfiate measures are being taken to reduce pollution and harm to the
marise environment;

ivi]  Verify that only those activities which have been permitted and spproved are being carned
out;

[viil  Verify whether the Contractor, the acthatles, project personnel, vessels, equipment and
instaWations are in compliance with all of the Contraclor's international obligations
pertaining to safety at sea; and

{viii}  Verify whether the Contracior B pratecting third parties’ rights to legiimately use and

pperate In the Ocean in accordance with International Law.

36, To ensure the State con effectively carry out these twa programi the Contractor must
procure for the State {induding any auditors or independent environmental or safety officers
representing the State] free access to:

{ib vessels and installations being used in the activities; and

) documents, data and equiprment relating to the activities.

tn addition, the Contractor must prowde all reasonable asslstance requested by the State to allow its
officers or representativis 10 cieds, Indpext, audit snd monitor the relevant acthvities.

37 If such programs reveal that the Contractor must make changes to better comply with the
Sponscrship Agreement or the Contractor's international obligations, the State or its representatives
can make a recommendation to that effect, and the Contractor must promptly implement those

recammendatlons to rectify amy non-comphance.

38, In addition to these measures the Contractor is under an obiigation to aotify the State if
there has been any non-compliance. Failure to provide such notification wil trigger enforcement
measures. Moreaver, there is a continuing obligation on the Contractar to pravide the State with full

and timely disclosure of all materigl information that may impact the Contractor's compllance or
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ability to comply {for exampte, any fact or crcumstance or change in drcumstances that arises which

may prejudice any Insurance pohey].

39. As a further safeguard, the Contractor is required to submit to the State on 3 continuous
basis a report detavling each aspect of the project and highlighting whether or not the Contractor is

in complipnce.

Deterrents — Undertaldngs and indemnities

40, The Sponsorship Agreement contains onerous provisions imposed on the Contractor that
operate to deter the Contractor from breaching its obligations under UNCLOS. These provisions take
the form of undertakings as well 3s indermnities provided to the State, a5 summarized below.

Undertokings

41, Under the Sponsorship Agreement the Contrsctor is required to give legally binding
undertakings regarding varous aspects of the project. Should the Contractor breach any of these
undertakings, depending upon the nature of the breach and any remedial achon taken by the
Contractor, the State has the right to impose monetary penalties as well as invoke enforcement
measures Including ordenng suspension or termination of the activives. The gravity of the
erdorcement measures will compel the Contractor, ka practical terms, to ensure that the
undertakings are fulfilled and that the activities are carried out In accordance with its intemational
obligatkons.

r¥R For exampie, the Contractor is firstly requited to make 3 broad undertaking that it will

comply with, and all activities carried out will be in compliance with, all of the Contractor’s

international obligstions. The Contractor is then required to provide more specific undertalings

including that it will:

{1 obtain all necessary permits and authorisations and only carry out activities with due care
and txill and ba & manner that has been approved by the [SA or any apphcable Imernational
Law;

{in} comply with, and all activibes will be in compliance with, all of the Contractor’s international
obligations pertaining to the marine emaronment, including ensuring that no actiities cause

any serious harm to the marine emdronment or serlovs poliution incldents;
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(i} comply with, and that all activities, vessels, equipment and lstallations will be in compliance
with, all of the Comtractor's international obligations pertaining to safety at sea, and that
such vessels, matallatons and equipment will: have undergone all necessary Inspections,
surveys, tests and audits and have obtained all necessary certiflcations prior to use; be at all
times kept and in good working order and safe operational condition; be repaired and
maintained at ail necessary tmes; and remain in » condition and are at all times operated in
2 manner that does not present an unreasonable threat of harm to the marine environment
of safety at sea;

{w)  comply with the Contractor’s international obligations pertsining to the protection of third
parties’ rights to legitimately vie and operate in the ocean in accordance with International
Law; and

{v) rehabilitate the marne environment in accordance with rehabllitation, aftercare, completion
criteriz and standards or any other remedial requirements under the Contractor's
internatonal ohlgations

indamanities

43, The Sponsorship Agreement conltains extensive provisions under which the Contractor
agrees to indemnify the State against costs, damages and Clalms or other Liabllities resulting from
the project that the State may suller in ns sponsorship role. The indemnifications cover, for
example, tosts that may ardse from » fallure by the Contractor to: prevent seripus harm to the
marine environment; prevent safety incdemts; prevent pollution incidents; pay fees, fines, royalties
or other payments to the ISA or other regulatory bodies; observe the rights of other legitimate users
of the ocean; meet the rehablitaton requirements; or comply with relevant Interational laws. The
indemnities also cover claims or demands made by or liabllities owed to: regulatary bodies; other
countrles; persons or organiations that are juridically related to other countries; other ISA
contractors; and/or Marine Sclentific Resgarchers

a4, Combined whh the undertakings described above, these indemnities provide compelling
reasons for the Contractor o comply with its international obligations or face significant financial

penafties.

Ffinancial Undertakings, Securitias, insursnce and Guarantees

10
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45. It is important that the Contractor maintains sufficient financial capacities to not only carry
out the plan of work, bul alio to meet the potential costs of carnying out contingency or emergency
measures and dealing with polential environmental harm and rehabilltatlon. The Sponsorship
Agreement attempts to ensure that the Contractor is in the best financlal position to deal with such
issues by stipulaung: financial capacity requirements; insurance requirements; financial security

requirements; and requiring 3 deed of guarantee to be provided.

46. For examnple, for all years in which exploitation 15 being carried out the Contractor must
satisty certain financial capacity requirements (taking into account any and all financial secunties,
insurances and guarantees). Should a situation arise where the Contractor does not have sufficlent

financial capacitly, the S$iate may order suspension of the exploltabion activities.

47. Furthermare, the Contractor is required to warrant that all applicable insurances required
under the Contractor's International obligations, Induding all insurance pertaining to the marine
environment, pollution and safety at ses, will be effected and maintained for the duration of the
project. indeed, it Is a condition of the Sponsorship Agreement that no vessel, installation or
equipment shall operate or be used unless a valid insurance policy is in force in respect of the said
vessel, installation or equipment, Moregver, only those activities covered by the insurances effected
and maintalned In accordance writh the Contractor’s international abligations shall be carrled out.

Enforcemesnt Measures

48. Under the Sponsorship Agreement the State has the power to take enforcement measures
should the Contractor fail to comply with its international obligations and/or the Sponsorship
Agreement, particularly measures necessary 10 prevent serious safety and poliution incidents, and

serigus harm to the marine ervironment.

45. In the case where the Contracter has committed a miror breach of its obligations, the State
can order the Contragtor to promptly remedy such breach, However, in the case of a serious breach,
or if an emergency exists or is likely to oocwr, the State has the power o require the immediate
suspension of the relevant activities, provided that such suspension does not conflict with the
Contractor's International obligations or an emergency order issued by the 15A, and would not result
tn 3 salety incldent o serious harm to the marine emdronment. The suspended activities can only be
resumed upon approval by the State along with the I5A's approval of such resumption.

11



362 RESPONSIBILITIES AND OBLIGATIONS OF STATES

50, The State also has the right to terminate sponsorship (and require the cessation of all
activities) if there has been a significant materlal breach which has not been remedied by the
Contractor within an appropriate timeframe.

51, These suspension and terminabon orders are in addition to the States power to impose
monetary penalties for senous breaches of the Sponsorship Agreement andfor the Contractor's
Internabonal obligations.

52, For a Contractor In commercial production, any suspension or termination of the activitles
will result in ¢ignificant financiai loss and potential liabilities to third parties {for example, failure to
suppty ore under off-take agreements). This is an outcorne that the Contractor will likely attempt to
avoid at all costs. As a result, providing the State with the ability to order such suspension andfor
termination grants the State tremendous power to deter the Contractor fram breaching its

International obligations.

12
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Sponsorship Agreement

Date
L
Partias
A
Nmora Ocean Resomrees Ime (Mo, T/2028) of 1* Level. Civie Centre, Alwo Dastrict,
Republlz of Waurw, South Pacific

{=NORI™)

Unitwd Nickel loc (DCO813631) of Suite 2500 T00 West Georgia Saeet, Vancouver, Brinish
Columbia. Canada

~UNr

The Republc sf Nasrn

I ]

itis agreed = followe

1. Term

[N This Agreement commences an the Commencemint Date and onntinues for & term of 30 years (the
“Takial Term™), unlcs werminsed carlier pursuant to jis tems.

1.2 Thz Partics may agree 10 exiend the tem of this Agreement For such period and on such tems ns are
agreed between the Parties.

2. Sponacrship of Exploration

2.1 The Stale pgress to Sporsor NORI in an application to the FSA for a Cantract fixe Explomttion covering
an wrea of approwimadely 75,000 square kilometres in the Intemational Scabed Arca and agrees,
sobjec to any rights the Siawe may have under this Agreement, lo camlimue & Sponsar the Exploration
far the Term of this Agresment.

2.2 The Stte agrees, subjest 1o clause 8, to do o] things reasomably necessary o give effect to I
Sponearship of the Exploration, including undertaking any communicmions with, and providing any
necertary documentation to, the ISA or other Regulatory Body required In respect of the Spnasnnhip,

F- 3. 1] Papd
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3 Conditiona for Commencement of Exploration

kN | NORI snd UNMT agree that no Exploraion will commenoe or be cooried out in the Oceen umleas the
following Explorstion Conditions have been satisfied and approval from the State has been obtamed m
occordunde with clause 3.4:

(a) all redevant insurances requlred for the Exploraion under clause 22 have been effected, ard
the Saate has receivad undereakings by UNT as to the currency of each policy., 8 weli as sopies
of all Significent Insurgnce Policies, in scoordance with clause 22;

(b) NOR! poketaes a valid Contrset for Lxplomtion;

(€} all Activities conmained in the Exploration Submistion have been appeoved by the 15A or other
Regutatory Body; and

[d} a1l relevan! infirmatian ha been provided in sccordance with clause 3.2,

32 Al least 90 days prior to commenking in the Oocen amy Exploration NORI and UNI must Notify the
Stote of their intentlon b commencs Exploration and provide the Stale with an Enploration Submision
detaiting all material information, including without limileten:

(1] al) material informatlon necessary for the State 10 assess whether the Explocation Condltions
heve baen satislied;

®) copics of all material detaiks and inforation pestaining to the Exploration provided by NORI
0 the ISA and'or other Ragulatory Hodies, including withawt limitation:

{i) the approrved Plon of Wark;

(i} 4 deseription of the progran for oceancgraphic o environmental shudies to be
underiaken in aooordance with NORI's Intemational Obligntions:; ard

(i) # deyoripsion of proposcd meesures for the prevennion of Safcty Incidents, Polhation
Incidents and Serkous Harm w the Marine Environment and Ffor te reduction and
conmo] of ether pollviion, oiber hanm w the Marine Environment and other risks 1o
Safety ol Sex;

{<) caopées of &ll maerial infonmation pertaining to the Faplorstion provided by the ISA andior
other Regulatory Bodies 1o NORI or UNL, including without limhation all Authorizatlone, snd
the tertns and condimons of said Authonzations,;

)] an undertaking Gom XORI and UN] that the propesed Exploration hat been approved by the
15A; and

(e} #copy of the Projest Conformity Plan and Contingency Plan peraining to the Exploration.

3.3 Within 60 deys of the State receiving the Explorarion Submission the Sdate shol);

(@) osse3s the Explormtion Submission and determine, sciing reasonably, whesher the Exploration
Conditions have bom xatisfied; tnd

{h) cither ixsue in writing o NORI or (NI
(i) if’ all of the Txplormion Conditions have been smisfed, an Fxplomtion Approval

Notice; or
ot ] Page &
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(i) if one or more of the Exploration Conditiens have not been satisfied. an Explorstion
Disapproval Netioe providing specific eosons for wibholing approval in sufficient
dotail. The Eaplorarlon shall not commence ' an Explormian Disspproval Notlee hey
been issued in accordance with this clause 3.3,

The Explorszion may only commense if:

(n} the Stne has istwed an Explortion Approval Notios;

(3] the State fails w isaue an Explomtion Disapproval Nobioe in accontance with ¢lanse 3.3: of

[e) an Exploration Disepproval Notice has been withdrawn under clusye 3.5(¢), of is deemed o
hove been withdrawn under clause 3.6,

In the event that:

{8) NORI or U] ditapree with an Exploration Disapproval Notice; and'or

b} wish 0 Bddress the reasuns given by the Swme for withhokiing epproval and provide eny
further documentation or fepredcmation,

NOR] o UNI may glve writtn Notioe (and where desied provide mny documentmion or

represemtations) o the State. which shall, within 30 days of recelving said Nolice, re-gssesy the

Exploration Subwnision, taking imte account any ond pll extrs documentation or represcntations

provided, and Notfy WORI nnd UN] that the State either:

{c) withdraws the rebevand Disapproval Notice: or

() uphalds the relevant Disspyaovel Notice, which the State may only do if one or more of twe
Exploration Conditons remais unfulfiited, or ks strng grounds o doud UNI's snd NORI's
ability v comply with NORI's International Obligations.

1 e Stace fadls to Notify' NORI or UNT in accordance with the dme period specifled i ¢lause 3.8, or if

the Sute fails o demanntreie strong grounds for withhokling epprovel wder clacse 3.5(d), te Siste

will be deemed 10 have withdrawn the relevant Disapproval Natice.

Sponaorship of Explahtatdon

4.1

Al hemi 6 monihe (but no more than 12 menths) prior to tubmining oa official application for o

Contracx for Exploluation 1o the [SA, NOR] and UNI must Katify the $txie of their intention to submit

wif opplication, and pmvide the Smte with sn Exploitation application submission (“Eiploltatien

Applicarion Sabmbsdon”) detailing all malerial infurmation pertaining 1o the proposed Exploitation,

including witow limiaion:

(3] all mawsial information reasonably required by the Siate w meke an informed decision mser
clause 42, including the amouns and form of te Financial Sceurity and Rchabilitation
Financlal Scourlty proposed by NORI and UNT;

{) all matcrial informatlon required under ¢lause 4.%2) o (P} (incluive) that is reasonsbly
availside ot the time; and

{c} a summary and detalled explaration of all Intemational Laws and Sponsonhip Obligations in
exivienae at the time pertaining 1o the Project, particularty the Exploitation.

2100
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4.5

272000

Within 3 monhs of the State recciving the Exploitation Application Submission. the Stte shall axsess

the Exploiution Applicaricn Submission and clect, st its absolube discretion, to clther:

(@) withdraw Sponsorship, which the Swute may do, subject 10 clause 49 belng aativfied, whhoul
cae of neoson snd by writen Notios given 10 NORL or UNI whthin 3 mooths of the State
recciving the Exploltmion Application Submisilon. IF the Swete Kotifies NORI or UNI of i
decision o withdaw Sponsorship in accordance with this clawse, and subject 1o clause 49
being satisfied this Agreement witl lerminate in accordance with cleuse 49.3; or

() cominue with Spuncorship,

Any decision to continue with Sporsorship under clause 4.2(b), or any failure b Nogify NORI or UNI

of withdrawal of Sporsorship in accordance with the time period specified in chiuse 4.2(2) (in which

cars the Siate shall be deemed to have comtinued with Sporsarship) shall be taken es an agrecment by
the State W, subject W the Staie’s righs under thiv Agreernem-

{a) Sponsor NORI in an spplication 10 the 15A for a Contract for Exploitsiion;

{b} continue w0 Sponsor the Exploitation for the Term of this Agreemeni; and

{e) do gl things reasomably mecessary w pive effect w its Sponsorship of the Explointion,
inchading undertaking any communications with, ond providing anmy necessary documentation
10, the 18A or mber Regulniory Body required in respect of the Sponsorahip.

Notwithsisnding clause 4.3, NORI snd UN] agree tha no Exploitsiion shall commence or be carried

out unless the following Exploleation Conuditlons have boen satlsfled and Exploitation Ls permitad w

commence pursuant to the termns contained in clause 4,.7(a),(b), or {c}:

{2} all relevant insurances raquired under clause 22 have been effected, and the Stae has received
undertakings by UNI oa o the oarency of each policy ms well as copies of ali Significan
Insueance Pollcies bn accordance with clause 22;

(L)) the Stale ks recelved:

{iy 4 Finmncial Security in moconkance with clause 21; xnd

{ii) a Rehohiliwtion Finaneial Searity in accondance with claose 36;
3] NORI possesses a valid Conmact for Exploitarion;

dy all Activitics contained i the Exploftacon Submisslon have been approved by the 154 and If
neceasay, other relovant Regulatory Bodies;

(3] 2l relevard information has boen provided in eoconsance with clavse 4.5; and

th the State hay cither elected to continue Sporsorship In accordance with clause 4.2(b), or has
Galled to raotify HORE or UNI of withdrawal af $ponsorship within the time period gpecified in
elonmse 4,2{a).

At least 6 months (but no more than 12 months) peior 1o commencing Exploitation, NORI and UNL

must provide the Stme with an Exploitaion submission (“Exploftation Sobmbaien™) defailing all

materlal informatlon, inchuding without Jimitation:

(a) all meterial information necessary for the State 1o sess whether the Dxplorarion Conditions
have been satisfied;

Pogs 7
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(e

<oples of all material Jetails and information pertuining to the Expheitation provided by NORI

to the I15A and other Regulatory Bodles, including withour limlwthon:

(1] the Exploitation Fian of Work:

(i) the officlal appllcation made by {or 10 be made by) NORE to the [SA for a Contraet
for Exploftation;

(iiiy @ descriplon of the program for oceanographle and envisonmental monitoring
popuns 0 be excaned during the Exploiwumion in sccordance with NORI's
[nrernational Obligations; and

(iv]  adescription of proposcd meosmna for the pecvention of Safcty Incidents, Poltution
Incidents and Serous Harm 1o the Marle Enviroament, and for the eduction aod
controf of other pollution, other harm & he Marine Environmem and other risks w

Safety a Sea
copies of 8ll meterinl informition peraining to the Fxploitation provided by the 1SA end'or
other Regulatory Bodics W NORT oe UN], including without limiteton all Authoriztions arsd
the feems and conditions of said Authorizations,
an undertaking fom NORE and UNI that the Exploitation has been approved by the 1SA and if
necesiary, other relevant Regulatory Rodies; and

a copy of the Project Conformity Plan and Comdingency Plan periaining to the Exploitasion,

4.6 Within 3 months of the State recciving the Exploitation Submission, the Saate shall:
{a) aswss the Explobmtion Submisdon and determine (scting reasupably) whether the
Explohation Conditlans have been sotisficd; and
(1] cither imuc in writing 1o NORE or LTM1-
m if all of e Exploitstion Conditions bave been satlsfled, an Exploitatlon Approval
Notioe; or
(ii} if one or more of the Exploitation Conditions hove nat been satisfled, an Exploftmion
Disapproval Notice, providing specific reasans for wilthhalding approval in sufficient
detafl, Exploiwtion shall not commence if &n Explolunkm Disapprovel Notice has
hewn ismied in nconedmnoe with this clause 4.6
4.7 FExploiwation shall only commence if:
in) the Sente has iysued an Exploftation Approvel Notice;
b the State fails to issue an Exploitation Disspproval Nocice In acoordance with clause 4.6(b)(E):
o
(c} on Exploitation Disapgrmoval Notioe has been withdrmam under chause 4.5(c), or is deemed 1o
have been withdrewn under clanse 4.9,
49 Lo the eveint Ut
{a) NORI or UNI disagree with an Exploitation Disapproysl Natios endlor
A0 Mg
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(b} wish 10 mddress the teasons given by the Sate for withhakding spproval end provide frther
documentation oF representitions,

NORI or UNI moy give written Natice {md where desired provide any documentastion or

represeiazions) W the Siate which shall, within 30 days of receiving said Motice, re-amess the

Exploitmion Submission tking into sccount ary and oll oxia decumentolion or represectietions

provided, and Kotify WORI or UNI that the Staic cither:

<} withdraws the Fxploitetion Dixapproval Nolice; o

G1] upholds the Exploitation Disapproval Notice. which the Statr muy only da il ano or ivore of
the Faploilation Coaditlons remain usfullled, or has swong grounds o doubt UNI's ond
NORI's abilitv to comply with NORI's Lmernationn] Obligasiens.

1f the Stare fails 10 Modfy NORI or UNT in sccordance with the 1ime period specified in clsuse 4.8, or if

the State fails w demonsrete smong grounds for withholding approval under clanse 4.8(d), the State

Notwlthstanding anything cormained in this Agroement; oy Approval Notice or withdrews! of eny
@ of NORI's and LINI's perfirmance of their obligaiions vader this Agreement ar usder NORI's
(b) tha any pari of the Submisions or eny of the Project Companics or Activitics complics with
and shall pat lemil in ey way the Stare's abillty o excrcise its dghts or make ey Claims wnder this
{a) ey review or appeoval by the Stame (Including by its advisers or nominees) of any material,

documends or other information prepared or pravided by NORL, UNI, a Liable Comparny o &

Project Compiny under o in connection with this Agreement: and
{b) Wy mspection, sudit, review, sseicrent of moniloring and any recommendations ard orders

[5] relicvi BORT ond UNI of their respansabilities for such material or document; of
{d) relieve NORI and UNI of their obligntions or Lisbilities under this Agreemént,
and & fallure b the State or any of its sdvieers or nominees to notify NORI or UNI of any defect in of

49
will be deemed w have withdrawn the Exploitation Digipproval Notice.
8. Approvals
5.1
L¥isapproval Notice is not an approval by the Suue:
[nternmional Obligarlons; or
this Agreeeent or NORI's Intemarional Obligntions,
Agroemem of & Law,
32 In funberance of clause $.1 NORI and UNT agrce thet:
given therool, inchurding without limitation in relarion w:
{i} the ESPMP: andfor
G) ey Audin
will not:
THCETT -
{=) wssocisted with oy such material ar documer: or
-2 Al]
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13.  Undertakings: Vessels, Installations, Technology and Equipmaent

13.1 NORI and LN warrenl thit:

() ol Technology and Equipmen used in carrying out the Work for which the State is
responsible and potertially lisbbe it accontmee with its Sporsosabdp Obligations; mmd

(b) alt Mine Plams being implemented by a Project Compary,
{callectively refamed to o “Equipment, Techuslsgy aud Mine Plans™)

wlll be used and implemented o such a way @ 12 satisfy all of NORI's internatioral Obligasions,
including withowt limiuion slf Infermationnlly Accepted Rules and Stondandy, poriiculady those
peruining 10 Safesy af Sea and the protection and preservaiion of the Mardre Enviroamssnt.

132 NORI amt UNI warrant that all neecasary reacarch and deyclopmem will have boon completed prior w
the use and implemenwtion of said Equipment, Tochnology and Mine Plans to satisty the warranty in
chause 131,

131 NORIand UNT warrane that for the durmtion of the Project all Vessels, Installmions and Equipment:

{a) hove undsrgone all neccssary inspections, surveys, e and audits, have obeained all
oeceivery cerlifintions prior b use and powsess all valid certificetes necessary for aperation;

(h) are at all fimet kept in good working nrder and safi operatinnal conditian; and
(<) ore nepaired and maintained or il pecessary times
in aocordance with Good Tndusry Practice and NORI's Intemational Obligations.

14. Undertakinge: Use of the High Seas

141  NORI and UNT warrant that all Project Convpamies {while enrrying ot the Activitiey) will comply with,
and al} Activities will be in compliance with all of NORI's Inremational Obligmions peneining m the
protextion of thind pariies” righos to legitimately use and operase in the Ocean, including withow
limitation the protection of:

{a) third parties’ legitimate rights to fish, navigste and develop rewsrces of the (cean; and
[(5)] the legitimate rights of ather private flag vessels and installations operating in the Qoeen,
in accordance with International 1aw,

w100 Poge 12
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17.2

18.

then. and notwithstanding the Staic’s rights under clase 43, the State has the right, &t it clocton, W
request a Sponsorship Agreement Varlatlon an the terms set ot in this ¢lause 17,

IF » Sponsorship Agroement Variation is requested by the State, the Partbes must work together 10 drafi
and incorpont an sendiment o this Agreament that:
(a) reflects the Changr and-

(il in the aoc of » change in NORI's Inicmational Obligsdons or » chenge in
Sponsorship Obligatlons; pravides the Siste with only that additional protectiom which
is reasonably required a1 & result of the Change and is noceisary to anlisfy the
Sponsorship Obligathons: or

(ii)  in the case of & change in Intornacdonal Law; provides only that which is needed 1o
e end the terms of this Agreement being incumsisterd with the Change;

(b) imits m the fullest possible extem (while will achieving the abjectives of 172(s) above):

[£}] ay Emendmen w0 this Agreement,

(ii} amy additional obligation of burdett oo any Project Campany or Lisble Comparry,

i)  any consequential effect on the abtlity of & Project Conpary W carry mul the Works:

ik} eny additional caus W say Project Company or Liable Compamy; and

) any effect an the perfarmance of oy other obligesions of NORI or 1] wnder this
Agreamo of sy other Propect Document: ad

{¢€) does pol oblipate a Projact Company 10 do enything the complimce of which would caue a
Prjest Company 10 be in breach of NORI"s Tntemational Obligationy.

For the voidance of doubt, the Siatr B not lkahle for any addtionsl costs incumed by a Project
Cornparry or Liable Company as » resuh of & Sponsorship A greementt Vetiation,

If the Sponsorship Agrocmen Variation renders it impossible or muzerially impracticeble to comphy
with an vbligalion unider this Agreement or other Project Docament, NOR] mnd UNT shall be relicved
from complying with that obligation under this Agroomeot 0 te eatent (hai the Sponsorshap
Agreement Veriation causes NOR] ond UN] ta be in breach of sald obligation. Any relief provided
under thiy clause does not invalidale the remalning provisionds of this Agreement nor affect the validity
of tha provivion at & future dese if it cemses 10 conflicy with he Spomonhlp Agrecoem Vastebon,

Financial Capacity

BTTN0

During ol years in which Exploftation is being carriod out (including all perxds io which Insallations
are being huilt in the Oacan for which the Stme s responaible under its Sponsorship Obligmiions) NORT
and UNI warrant thas the Project Companies carn) ing ot the Activitles will be in & fingscial position
that wisuld be rexsonably expected of an Entity carrying out said Actlvhies (taking inko socount aay and
all Insuranoes. puarantees and finenelal secutiies provided under this Agreement endior W the 1SA).
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Changa In Control

19.1

20,

To the extend NORI mnd LINE cam reasonably mflunee @ Change in Control, WORT ond UNT shall not
consent ©o and’or being about & Change In Contrnd that will have a significam adverse impact on the
Stale™s rame andfor reputation o7 is materially rdverse to the public interest in the Ssaze,

Guarantee

20.1

202

21,

UNI muw, prior 10 any Activitles commencing in the Ocean, execule the Deed of Guanmies in
Schedul= 2

It
(a) the Guaranior Is subject to an Event of Lnsolvency: or

[L)] the Guarantor |s no onger in b (insncial poslticn that wold be ressonably expected af uch o
Guormmor (laking imo occount any and ell insurences. guaramecs and Onancial secwltcs
provided under this Agreement and'or to the 154),

the State may yerre NORE or UNI 2 Notice in writing raquiring thay they, within 30 dayy, peocure thn &

ncw guanmeos {acccplabde 10 the Siale acting reasonahly ) execule a guanumies on the terms as »et ot in

Schedule 2 10 replacs the existing Guarantse,

Financlal Security

2.1

212

NORJ and UNI agree thar Explolustion shall tom occar uratil the Seate has beon provided, i accordance

with this clause 2] with an appropriate Financial Securicy Lo a form end for en amount thar wlil be

determined prior w0 Exploftation by the Partics seting ressonably and wking ino account:

{a) any and all financinl securities already given by NORJ and UN to the 1SA or other Regulatory
Body pertainiog to the Exphoitetion {iFany);

(b} the scale and nature uf the Exploitation end ary and all independent risk ass=ssments made in
regards o the Exploltatlon; and

{c) whether or nol & Project Compamny will be carrying oot Extractive Metallurgy in the Ocean for
which the Suste is responsible and potenrially lisble in accordance with i Sponsorship
Obligations.

The Vinancial Security will require the redevant financind institution (and if a company guanantoe is

provided sndfor sssets phedged; the relevant company) to pay to te Stae on demand (48 requested in

writing by the Siate) amy swm or wms owed o the Stme under this Agreement or Deed of Guarames

[ollow ing the falture of the Linble Companies 1 meet in full any emount Lowfully owed fo the Sealc

urder this Agreemem or Deed of Guarantee (ineluding without limiarion under any indemnity in this

Agresmert or Deed of Qumantee} o 2 maximum sum of the valme of the Fipaneial Sexwrity in

existence gt the time, 8lways providing that said sum or sunss owed Io the Stale have remained unpaid

far 30 dayy after a Notice of demond hes been given by the Smte fo NORI or UNI, ond ot [cast 30 days

arxn

Pagd 15
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have elapsed since the Siate Notlfied NORI or UNI in writing of its intemion to have recourse (o the
Financinl Security.

213 Wheve, pursuant w clause 21.2 the State ke had Llawfll recourse W the Finuncinl Security, NORI and
LIN1 shall, prior t carrying out any further Activitics, ensurc thm the Financial Scourdey |s immedigely
reinszared o the amount required under cliuse 211,

214 After the cessarlon of the Froject, and on the date thet the Stmie no longor hos any responsibilitics or
potemial Liabilitics conneaied with of that may resuh from the Project the State wlil emmwedistely, by
writlen request (o the relevant financial institation, erminme the Financial Securicy.

21.5 I the cese that NOR! and LINT suspend or defer all of the Activitics for an extended period of time {for
example, doe Lo mecket conditions). then. provided:

() all Activitien cexse; gnd

(b} the Siate no Jonger has any respomibiliies or porerwial Liabilftics conneetad with or that may
resull from the Project (whether from peot Activitics or Installations or Vessels that remain in
the Ocean and for which the Stme i responsible and potentlally lishle for in scoantamcy with
hs Spomaorhip Obligations);

the Swute will immediazely, by wrinen request o the relevanr fimancial inminnion, wrminate the

Flomucial Sceurity.

216 Where the Financial Security has been Lemiraned pursuant to clause 21,5, NOR] and UN] shall, prlor
W reennmencing any Exploiatlan, ensure that the Financinl Security is immediately peirstmed to the
wnount required ander ¢lause 21.1.

2.7 Any Party may request 2 varlasion of the Flnanclat Security should there be a cignificant chaage in the
scale andior nature of the Exploitation, and the Partics shall meet within 30 days of such a request o
scgotiare in good falth & verlation that moe eppropristely reflects wéid change

21.8  This ctause 21 survives lermination or expiry of this Agreoment up until the date that the State no
ogsr has any respofobilities or potentlal Llabllitles comected witl o thal sray nmult from Lhe
Project.

22. Insurance

221 NORI and UNI warrant that all insurances required wnder NORI's [nternational Obligmions will be
effected nnd muinwined For the duration of the Projeci, including withoul limlaton l) noccssary
insurances pertaining 10 the Marine Environment, poltuilon, Safety m Sea and third party dutinge.

In furtherance of the foregoing and withoul limiting the generality theread, NORI and LTW] wanram thar:
{a) all Project Companics. Vessebs Insialletions, Lquipment and nll of the Acxivities will be
covered:
(i} by ell insurance policies; and
(i) for amounts;

neosssay W saisfy the roquirements under NORI's Imernational Obligatons wd Good
Industry Practics; and

XA Ko 16
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xmy moneys duc of W bevam: due ko the State in respect of oy imsurmoe policy roquirerd by this
Agrobment.

228 NORL UNJ and all relevant Project Companles will nol cmrie of take steps w bring about the lapse.
concellmion, materisl change or reduction of amy Significant lsurance Policy required by this
Ageoment, unless sald policy is being replaced by another policy that in all retpects meels the
requirensents of this Agreement.

229  Withow limiting their obligations under this Agreammt. eod subject to clowse 22.8, NORI and UN]
shall immedlazcly Notlfy the Seme:

n) of any Lapse, cancellation, maserial change or reduction of amy Significent Insurancs Policy
required by this Agrotment;

{b) of any mateslal change affecting the financial cxpability of my Msurer that har provided a
Significan lnsurance Pollcy requured by thix A grecmant; and

&) in the cvent that & risk onvered by aryy of the Significent Insurance Pollcies required by this
Agrvement becomes gn uninsurable risk,

wid thall take Wl nexessary sieps to Remedy the oceurrence of 22.9(n) 10 (¢) (inclusve) sbove,

2210 This clavse 32 survives termination or expiry of this Agroement up wncl] e date that the Siate no
longey has any responyibilitics or poscntial Lishillties connected with or thet may resub from the
Projecw

23.  indemnification

211 To the maximum extan permitted by Lis, NORI and UNI ndemnify and will keep indemnifed the
Suc from end agalnst ofl costs, cxpenses, Losscs, charges, demands, actions, demages and Claims or
ather [iabilities whasoever thal the State suffers. incurs, sutairs or hecomes liable for or may sulfer,
imour, wsisin or hecome [able for, o the exient to which sai! costs, expenses, Lodscs, charges.
demands, actlons, demages and Claims or other Liabilifies:

[£)) erfse oul of. as a consequence of or in comnection with the Projoct: mnd
(b) would not have been incured by the Stic had the State nol Sponsonad NORJ and involved
fiself Ln the Project.

212 In furtherance of clause 23.1 and withow limiting the generality thereof. NORI and U] indemnify and
will keep indemnified the Ste from and agalnsz all costs, cxpemses, Loses, charges, demands, actlor,
damages wnd Claines or other |isbilities whatsocver that the State suffars. incurs, sustains or becomes
Jimbie for or may wuffes, e, sustaln or became Hable for, 1o the extem 1o which they ariee oul of as3
consequence of or by comnection with:

18) any et or omiskion by & Proiest Company while camy ing out the Activitics;

(by amy breach by a Projest Company of NORI's Intamational Obligsions while carrying out the
Adlvites. inclxlng withowt limhation, failure by o Project Company or Failure of the
Activitics o, where relovant:

) prevent Serious Harm to the Marine Environmen:;
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D

it} prevent Safety Incidents;
(iii) prevent Polhtion Tncidents;

(iv}  puy fees, Rincs, costy, penaltics, charges, royahles or other payments 10 the ISA oe
other Regulatory Bodies when said poymemts are doe gnd poyabie;

) chactve the rights of othey Jegitimate wsers of the Oocan;

(vi)  rmoct the Rehwbilitation Requirements; and/or

(viD  comply with rdcvert Imemnasional Laws,

in accordance with NORI's Lntcrnatlanal Obligations:

the Surte’s Spomsorshlp of NORL: endior

0 breach by the State of its Sponsorskip Obligations (subject o clause 23,10,

and ecliwdes withoust [imieation:

U]

1]

h}

iy

my Claim or demand made by or Liability owed 10 the 1SA thin the Sure sulTers. sustaina,
incurs or hevomes ligble for 1o the extend bo which sid Claim, demand or Lisbility arises owt
of, a3 a comsequence of or In connection with the Project;

ey Claim or danand made by or Liabllity owed 1:

(i} eny Regulaiory Bodies:

(i} other countriey;

(i) Entitics or organizations ther are juridically related 1o other countries;

(V)  other [SA Contrackors; or

) Maring Sclemific Researchers,

that the St suffors, ncurs, sustalms or becomes lishle for, or may wffer, o, soaain o

bhecome lisble for, o the oo w which 1aid Claim, domand or Lisbiliny srides omt of a1 8
conecquence of of in connection with the Projecs;

iy lnoreases in o new amourts paysble by the Swits 1o the ISA or other Regulastory Bodica,
to the oxient that seld incresses o pew amounls s die 0 a breach of NORI's Imterrational
Ohligations by a Project Company or the Actlvithes,

all Claims, demands or procoodings egalnst the Smee made of insltuled by sy Project
Parsonnel, inctuding withour limiation, eny Claims for:

)] Injury to or i1l heaith, sickncss, or desth of said Pmject Personnel; andior

(i) remuneition, acereed emtithements, tormination amtitternents, unfalr dismissel clalms
or equal apporunity clatms,

and for the avoidance of doubt NORI &nd UN! acknow ledge and agree that the Sume has no

obligation 1o mect mny Liobility arising on termination of amployment of &y Project Pereonnsd

(whether by wiy of an obligation ta my Project Penonnel directly or by way of compenmation

w NORI and UNI} snd NORI and UNI relesse, waive, and forever dlacharge the Suae In

relatlon o oy suxch Lisbility end Indemnify the Swuste with respect to wny Claims by Project

Aran
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233

Personncl arising ow of of in conficction with the tormination of their cmployment, ingluding
wislng froe the aupiry or teminmion of tis Agreemant; and

[{)] all Clalms, demands of progeedingy againdt the Stote made or insitued by any Soic Project
Personne! for:

0] injury 1o or il health, sickness. or desth of said State Project Persorned; andior
(i} Loss or destruction of or damage to property of State Project Personned,

which is causcd by of ariscs out of the ESPMP's or Audha, provided thet NORI's snd UNI's
Liabality 10 imdemnify the Soute will be reduced proportionally to the cxtont that the Staic or
the Staze Projoct Personnel acted whifully or negligerdly to cause the Lous, destruction,
darmage, dewth or injury,
Furthermore, but subject 1o clawse 23,10, NORI and UNT Indemnify the Stase for its reasonable legal
costy in the event thal [he Stmle is made n party to proceedings in respoct of any Project Document,
NORI's [memeationel Obligations or the Spousorship Obligations, inchuding without limiestion, wmder
article 190 of UNCLOS, provided:
(8} that such procecdings have mo been instined by the Stane:
® the Suie has given NORI end UXI (or their nominees) the chanoe [o try the case; and

(1] the State has, pricr W incirring such costs, given NORT or UNI 2 Notios of and budget for
mid impending cpenses, with NORI and UN1 reserving the rlght o dispue said budget by
neferring the matler o Uie dispute resolution procsdures set out in clusse 52

Unless expresly provided for in chis Agreement, and subseat 1o clmase 23.10, the Liability of NORI eod
UNI umdber thls Agreemninl is irrevocable, shsolute, unconditional, and independent from the other
obligations of the Parties, and will mo1 be projudiced or affected by &y &t omistion, mater,
circumitanoe or thing (whethey knosm o the Sembe or not) that would otherwise operete in Law or in
equity 1 reduce or release NOR] and UN] from their Liakilily. Ln furthetince of the foregoing and
without limiting the genenality thereof, NORI's end UNI's Lihility will no1 be affected or pecjudlced
by

{a) the Claim ar Liability resulting from any e or thing thes NORI or UNT are owhorized or

obliged to do under the Agrecment or any other Project Documen;

(®) the Stale granting lime, waiver or olber indulgence w NORI, UNI or a Lisble Compeny in
rospeat of any of their obligations under the Agrecment or other Project Document;

<) the Stan: forbearing 10 coforce or neglocting to excrcise any remedy or right it has against UNI
or NORI;

(d) any ey neglect, defd, omivston or misake by the State (rubject 10 clanse 23.10);

(&) wny breach by the St of its Sponsorhip Obligations. For the aveidance of doubl and
without limistion, NORI arx! UNI will be linble notwithtanding the amourt claimed by the
State relates to 8 penalty, Clalm or Lisbility agalng, lacumed or w0 be paxd by the Stue
rearlting from the Sime failing in whole or in pan w0 fulfi] 73 Sponsorship Obligations (subject
o claose 23.109;
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8.6

neg

2310

Bram

Clause 21.5 does no apply where:
(a} Ioterlocutory procoodings sre commenced again the St om an wgent hasis;
() there is insufMicient ime to Naufy NORL or (TN  commence a defence of such proceedings

on behalf of the Stace;
(¢) e Suate Initlally defends such prscoadings: and
[GH 83 so0n 83 practlcahle afler the oo of the proveedings the State givey NORL md

IINT (or amy of their nominess) the option 10 conduet the defence of such proceedings.

fa thore Ls & manczial breach by the Swe of lis obligations under clune 23.5;

(b the material breach has deprived NOR! and UNI the oppormumty 10 effemively condust &
defenoe of the Clalm or Liabitity:

(] NORI and UNI can demonstrase beyond reasonable doubt that they wauld hoye been ahle o
successfully:

m defend the Clalm or Lisbility and absoive the State; or
111} hav ¢ the Claim or Liability reduced for the State: end

(d} KOR] wr L] hare armponsolnd the Slae under an indemnity in this Agreement for said
Claim or Liability,

NORI and UNI:

0] may reduce the Exphoilalion Paymerst by mn amownt pnd far such period that is equod o the
sum of any amowsts that NORI or UNI have pald w the S3ate under an Indenmity in this
Agreemem relming o ssid mmerinl breach thm they can show, beyond reasomable doube,
would not have had o of bea puid by the State us the third party had NORI and UN) {or any
of their nominees) conducted the defence of the Clalm or Llability; or

(fy shall be relieved of paying to the Swade an Explobtabon Payment for the neal 20 years,

whichever Is the leasi, and NORI and UNT ageee thal this rernedy will be full satisfaction fir the State's
breach of clawse 23.5, porwithstanding saxd remedy may be for an amour less than what NORI o1 UNI
terve paid to the $tale pursimt it n mdermity in this Agroement.

Each indemimity in this Agrecment is a cominuing obligation and survives termination, completion or
cxpiry of thls Agreement, until the date thet the State 1o knger has any responsibilitiey ar potential
Lizhititic for the Project under the Sponsorship Obligstions.

NOR] and UUNT must pay, within 30 davs of being served a wrinen demand by the Stale, any anvount
they must bew fully pay wxder an indemnity in this Agreement, sutject t the sitation where NORI1,
UN] or any of their nominees are conducting a defence of the Claim o Lisbilivy on behall of the Staze,
in which case NORI and (/NI me not obliged to make sny payment o the Stae untl a Final
Detcrminaibon s made.

Notwithstandlng anything comainod ln this clause 23 or In any Project Docirrent, NOR] and LN will

nat be lioble for any oo, expenses, Losses, charges. demands, actions, damages or Claims or any
other Liahilitien that the Statr sulfers, mcurs, sustains or becomes liable for or may suffer, incwr,
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suMain of become lioble for, o the extent that they ariie Gom 2 fraudulent, maliclously negligent or
reckless act of the Stue (or & wilfl act or omission made by the State in had faith  NORI, UNI or 8
Projecl Company).
2311  This clause 23 survives wrmination or cxplry of this Agrecment up umil the date thet the Sime no
longer has amy responsibilities or potential Liabilities connected with or that may result from the
Projext,
24. State Llabliity
M. Unless otherwise expressly staed in this Agreement or other Projoct Docament, the State i3 not lisble
fior any bweach of Lhis Agraoment or any Projec! Documenil, or in tort ar or any other commaon Low or
slatutory cause of actlon (to the extent permlaed by law). la furtherance of the forcpoing end withoul
limiting the gencrality theroof, the State will not be [able, including by wry of compoasation 1o NORT
or UNL for any ects of oendsiluns by the State, and NORI and UN] release, waive and focever dlacharge
the Seade in relation 10 any such Liability. For the avoidance of doubr, and unless otherwise expressly
wtated in this Agreement ar other Profect Document, na act or omission by the State will to the extern
pereaitted by Law:
{a) lesgen or etherwise affecr
{i} NORI's or UNIs obligations under this Agrecmer or st [ew; or
{in the Swmte"s rights under this Agreemern or at Lase; or
(b entitle any Lisble Companies o¢ Project Companies 1o make any Claim againgt the Stme,
including withow limitation oy Claim againsi the Stare:

) for Comsequential Losses, and nieither the Sute, nor its officers, employees ot agents
art lizbic for Coneogquential Liecs cven if the $tate, s ofticers, omployoes or agenis
are gwwre of the possibillty of those Comsoquential Losscs. For the avoidance of
doubl, the Sule is poc liahie e NOR] o LINT for any Consequential Loss (whether by
way of mn obligation & any Project Company or Liable Company or by way of
compensation 1o NORT or UNT, including withow limigion compensation for loss of
profits or Liability 10 thind partles sustained upom terminstion o eapirotion af thix
Agrvemetr), ad NORI and UN] release, waive, and forever discharge the Staie ln
relatian 10 any guch 1iability and mdemnify x0d hold the Sute hmlsss againa 2l
Conequential Loss of NORI, UN] or any Project Compeny: or

(i} arsing ow of or in connection with wermination of Lhis Agreement by any Party, &l
NORI and [N indemmnify the Stxte mnd shall kesp the Stme indemanified and hold the
Swatc harmless agximu all voats, expenses, Loases, damnages, Claimys aml Linbilities
suffered, incurmed or sustainsd by the Sune ardsing o of or in coanection with sald
termination, inchading without limiction all Claims and lient in regeed 10 moneys
due and payable 10 Prokct Companbes and thele employess and all Claims and lims
of Project Companics, Liabde Companics, supplicrs, purchosors and manufocturcrs
for goods, lnbour or Lervices provided in connectlon wilh the Project

242  Notwilhstanding enything contained in Clause 24,1, in the £vent thai:
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43

{u) the State has actad traudulenly, malicicusly, recklessly o in bad falth w NOBRI, UNT o a
Project Company
[17] ihere is & Materfad Staie Becach (except where the breach is of clawse 49) and:

(i) NOR| or UNI have served 8 writien Notice of their imention 1o make a Clalen under
this Agreement (“NORI Claimn Nodice™) on the Siate;

i the NORI Claim Notice spexifies the breach in respect of which the NORT Chim
Notice is given and that NORI or UNI infcnd on making a Claim agains the Soate if
the trwach b ek remedied; and

(i} the Stz has failed o rectify or overoome the effect of the Material St Brosch
withm 60 days Browen the date 1 rooeives the NORT Claim Notice; or
{c) the State has materially breached ity wormnty o maimtein Sponsorship in accordance with
clause 4% (or purports v meterially bréach said warranty) and:
{i} NORI ar LN bave served # wriken Notice on the State of their intention to make a
Cloam for breach of clsuse 49, amd

(i) the Samie docs mot within 30 days of receiving waid Notioe ofticially affirm in writing
fis cominued Sponsorship in compliamce with clause 49,

the Sente shall be liable, subject to clause 243, for any costs, eapezues, Lonsca, charpes, demmonda
acuony, dsmages and Claims or other Lisbilities wheisocver that NOR1 or UNT suffer, incur, sustain or
become liable for or may sulfer. incaw, suusia o become liable for o the extem to which they arise ot
of, = a carsequence af of n connestion with the breaches referred  in clause 24.2(2) ke (¢) (imclumive)
above, meluding without limitation, economic loss, Consequentin! Losses, damsges o Project
Companies, and the costy of finding a pew sponsor and, L the maximum extnt permitied by §ow, the
Stme indemmifies and will keep indemnified NORI and UNI from and agalnst all costs. expenses,
Loases, charges, demands, actions, temages end Claims ar other Lishilities whatsoever tse NOSI or
UNT suffer, inweur, sustain of bocotne linble for or may suffer, Incur, sustain or become liable For, to
cxient 10 which they arise out of, 25 2 consequencs of or In connection with the breaches referred 10 In
clause 24.2{a) o (<) (inclus|ve) shove,

The Stae shall only be lable under clauee 24.2 if NORI and UNI can show than they have taken all
reasnnable depe 0 reduce, mitigme, prevem of ellminare the damages and adverse effects of the
retevam breach refiomed to in clawe 24.2(a) to (c) (inchusive),

This clamse 24 survives tenmination o7 expiry of thiv Agreemem wp umil the date tha the Ste no
longer has any responsibllitles or polential Liskilities cormected with or that mey result from the
ProjecL

Motification, Data and Information to Assist the State in its Role as
Sponsor

For the Term of this Agreement. NORI and UNI shall provide the Stabke with timely Notification and
il e Pair disclowae in writing of all material Informatlon pertaining o the Project (including
providing the Siate with a copy snd detailed explmation of all relevam dats andior documens (subfect

Aran

Pagm 34



388

RESPONSIBILITIES AND OBLIGATIONS OF STATES

Sponsorship Agreement
to conlidentiality constreiniy)) that is either known, within the knowhkedge ofl or reasonably discos arable
by a Linble Company or Project Company thet 8 reesonable person would consider neccysary for the
Statr to fulfill its wwle = Sponsor {paniicalarly informaiion har may sssw the Stae camy out w
Sporsorship Obligations, prowct ftsell from Lisbility, and ensure NORI's and UND's compliance with
this Agreemem and NORI's Iternazional Obligations).

252 In funherance of clause 25.) and without Limiting the generality thereof, NOR] wnd UNT shall “atify
the Stafe and provide all relevant disclosure t writing in the eyent that:

(a) there ix either 8 matorial change in:

[t] NORIs Internasional Obligations:

(i) Imemational Law, or

(i)  Sponsorship Obligations,

where such a change i applicable to the Projoc! and would be conskdered by a reasonable
person to be relevant to the State in i role as Spummor;

[L3] there is amy effect or series of efficts, or amy event of acrics of evemy which a reasonsble
porson would consider significantly adveric 0, or Likely tw be xignificently adverse 1o the
financial capacity of a 1.jabke Company;

(<) lhwtre huts been @ breach of NORI's [memumional Obligadons by a Projec Company smi'or
Activity:

fdy NORI or UNI is pordfied by the 1SA or other Regulatory Body Ut theee is a brinh, of mn
Impending breach. of any of NOR]'s Intemuational Obligations;

{2) ony material complamnt regardmg NUSL, UIN] andior the Activities is made by the [SA

{n any fact or circumstance or change in circumslances hes arisen which may projudice any
Significant Tmurance Policy required by this Agroement: or

[ wyy fact or circumstance of change in clroumitences han srisen which significantly changes
the know ledge of or msumptions hekd about the impact of Polymetallic Nodule exploitation
an the Marlng Envyircnmem and i soclated risks.

283  NORIwnd UNI shall s soon s practicshile, provide the State with a copy of all formal communicazion
and information submimed by NORI 10 the ISA thar & reasonable person woukl consider necessary for
tbe Swme w0 fulfill s role &5 Spomsor (panicularly information that miy oo the Stale carry out its
Sponsorshlp Obligations, protect ilself from. Liahility, and crvere NORI's and UNT's compliance with
this Agreement and NOR1"s Internanional Obi igations).

25.4  For the avoidence of doub, if NORI o UNI are required 10 Notily the State in seooednnce with clouse
2321a). they shall pravide the Siate with an explanstion and detailed summary of the change and s
implications to the Staic a5 Spoosor, & well &3 copies of relevan docuoents snd information relating
b thae change.
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26. Notification to NORI and UNI

261 Should the Stale receive material infarmation or notices from the [SA or other Rogulsory Body
relarlng o
(a)  the Stale's Sponsorship Obtigativns;
(6}  eny Moject Compamy; ar
3] the Project,

il shall prompity inform NORI or UM and provide a copy of swch material infornation or notlee,
excep W Lhe extent thal the State ray te prevented by combdentiolity obligotions owad 10 the [SA or
other Regulatory Body,

27. Awdits and Accass

2701 Without licniting any ulbier right the Stalc has under this Agreeme, NORI and UNI muot permil the
Saatc, the Swatc's nominces, or any person authovized by the Siete, o condigl & reasonubly audit of zny
documenty, records ind informetion (“Awdit”) that may assist the Swte verify any and all Project
Companics” and Linhle Companies’:

{a} compliznce wiith this Agreement;

{b) compliance with NORI"s Imemationnl Obligaions; and'or

[f]} ebility o comply with 27.1{a) and (b).

The Sturs has the right 1o camy out the Awdit oit &n adcnial bagin, brwestr, dhwubd the Stote e

reasapable gronnds 1 believe that NORI or UNI are in Marerial Breach of this Agrecmeni, the State
may., 2t any Lime, carry oul &1 Audit of the sxpecss of the Project than it suspects o be in bresch,

27.2  Without limiting the generality of clause 27.1, such Audits may include, bt noed not be limited 1o,
gudits of:

(a) documents, recards and information relating o the Activities;
h) the insurtpve palicies; andior
<} Fnanuial information and records of the Liahle Companics.

213 NORI end UNI shall ensure thid all relevant books, records and documents in the posaesaion of the
relevant Project Caompanies and’or Lisbie Compenies nevessary to curry out the Audit are made
uvailable by suid compmnics, and that evaything reasonnbly required by the State 10 2asist the Ste In
enerclsing ius rlghts urder claine 27 b done.

274 NORI and UN] shall envure thad afl Projece Companies and Liable Compunics provide the Audhors
with disclosure of and sccess w0 amy Confldential Information reasonahly meceuaxry o carry out the
Audil, with NORI and ['NI reserving the right w require any Avditor receiving sakd dhsclosure or
eccess sgn a confbdentiality agroocoent in persan that siricily limits the approved purpose of disclosure
tr that of essisting the Stle verify sakl Project Companies’ and'or L.1able Companles’ complignce with.
and ability w0 comply with, this Agreanent and ORIy Intemational Obligations. For the avoidance of
doubl, whese the Auditor is not an offionr of the Suc, the Swie shall not be responsible for any breach
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282

8.3

84

1] verify whether all Projoct Companics are complymg with, snd whether all Aciivitics are
cootpllance with, NORI's Imemsnional Obligatlons pertnining w the protection of third
partics’ rights w legitimately use nnd apeeare in the Ocean,

The Staze has the right 1o carry out the ESPMP on ab amnwal basis during Exploitstion, hewever, should

the State hove reasonable grounds 1o helime that NORI or UINI xre in Material Dreach of this

Agreement, the Stale nuay. el any time, cary out an ESPMP of the aspects of the Project thet It suspects

ta be bn breach,

NOR] nnd UN] must permil, and must ensure that all Project Companles permit, the Saate, the State’s

naminaey, any peryon mrthocized by the State, of ony ndependent anvirowmerial or safery officers

engaged by the Swe o actlog on the Sumes behalf {collectively referred 10 In thls clause 28 a0

“ESPMP Officers™), 10 conduci an ESPMP in acoordance with this clowse 28,

Subrect 10 chuse 1.2, NOR] and UN] shall mea the reasonable costs and expenditures incurred in

carying oul the ESPAMP under clouse 2B, whether the ESPMP is carmied oul by the Siate or by

indeperndent enviromencaal or safety offioors ngaged by the Stae or a Project Company.

‘Ta give effect W the Staic’s rights under this clune 39, NORI and UNI shall ensure that all relevant

Project Companles give the ESPMP Officers. wogether with any equipment the ESPMP Officers

consider neocysary, foe noooss o)

(a) any Vessel or Instalintion being used In the Activities; and

b} relevant documents or equipment In the possesion of a Project Company that relate 1o, or are
used in connection with, the Activities or this Agreement,

cxcepn where such acoess is impracticable or would cause urireasonable interierenes with the Work,

and provide the ESPMP OfMicers with:

(3] all reasonable p@istance requested by the ESPMP (Hlicers to allow them Lo acoews, inspect,
asseas audst and monitor the relevant Activities, includang:

{i) prampl and oafe boanding of Vel and [noallations:
(i) all negexmry copperation and assistenoe with the LSPMP on Vesels and
Instalintions;

(i) acosss w relcvant cquipment. [ilitics and personne] on Vessels and Installations
reaxonable times;

{iv) pavvinion of rensonable sccommodaion and facilitiey, including, where approprite,
food and ecoommodazion axd means of adequate subsistence while on any Vessel or
Installation; asd

) safe disembarkation fram Vessels and Installations; and

{d) copies of any documems requested by the ESPMP Officers that e in the posscasion of a
Project Uompaony' fnd are neceusary s earty ot the ESPMP (subject b chuse 28.7),

mnd NORI and 18T shall ensure, subject m clmuse 28.7, that ali Project Companiey make avnilable all

relevant books, Jog books, records. documents. cquipment and other property In their podscssion and do

everything ressonably required by the ESPMP Officers w0 assist te State in exencising ics rights under

HTX

Fyp B



392

RESPONSIBILITIES AND OBLIGATIONS OF STATES

Sponsorship Agreement

28.5

216

89

clause 28, Including making avallable to the ESPMP Officers all other information thal may be
reasonably required by the ESPMP Officers, insluding where relevans:

(] relevant sclemifle das, including withowt limitmlon copies of the resuls and reports of ell
environmental wsting and monitoring, o required;

(3] the Plen of Waorks

P the Expleration Submission andor Expioftatien Suhmission:

(h) environmental monltoring programa;

1] any and all materidl information submitted by NOR] or UNL w the 15A or other Regulatory
Body; and

m Project Conformity Plans and Contingeney Plam approved by the ISA or other Regulatory
Bty

The Samte shall ensure th any ESPMP is carried out in such 3 manner and st such times 5o a3 10 not

uruduly inlafiare with the performance of the Activities.

If at uny time during the Term of this Agreemens, the Seate does pot have sufficiem capaciny © use i3
own Offxcers and resources o carry oul the ESPME the Siste may request thn NORI snd (N1 engage
suitahly qualified and independent safery and snvironmental officers {approved in writing by the Siate)
to conduct the ESPMP on the Stade’s hehalf,

NORI znd LN shall enmure thae all Project Companies provide the ESPMP Officers with disclosure of
and acews 0 ey Coafidential Informstion rezumshly necestmy W perfirm the EXPMP, with NORL
and UN] reserving the right to require any ESPAP Officers receiving seid disclosure or access sign a
wonflidentislily ayrecament in person et striclly limio the approved purpee of discloswe w those
purposcs conlemplated in this clause 28. For the avoidance of doubt, where the ESPMP Olficer is not
m officer of the State, the State shall not be resporoible for any breach of said confidentiality
agreemenly by the ESPMP (dlicer, or any disclosure to a third party of confidentind informatiom by the
ESPMP Officer, and WORT and LINT sgree that they will not make any Claim sgainat the Staie In

relation to said disclosure

Withoul limiting any other right the Stwie has under this Agreemend; i€ durfing of & o resull of the
ESPMI® the Seate or an ESPMP Officer helitves a Prgect Company must miake changes 1o betber
comply with this Agresinent or NORI's Lnrerrational Obligations, the Sate of ESPMP Offier, as U
coe may be, may make en order or recommenkdation w tha effect {either ta NORI, UN] or directly 1o
the relevan Project Company) &nd NORI gnd UNT must ensure that the relevanl Project Company
promptly implements soid onder or recommendation & their expense of thar of the relevant Project
Compeny. Should NORI and UNI dizagree with & revommendation the matter shall be referred 1o
dispune resolution in accordance with clause 52,

If the change recommended vader clause 28.8 senders ft impossible or mawrially impreciicable 1
comply with an ohligxiion under this Agreement or other Project Document, NORI and UNI shall be
rlicved from complyving with thet obligation under this Agreement W the extent that the rocomemended
change comuscy NORI and UNI 1o b in breach of soid obligation, Any rclief provided under 1his clause
docs not invalldme te remaining provisions af this Agreement nor affect the validity of thet provision
at & Funs date if it ceases 10 condllct with the Sponsonship Agreement Yariation,

Arxun
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