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AGREEMENT
This agreement ismade on ............ 5 DEEWISEHA wvviviiiviininssinemmesnmennssens , residing at
............................................................................................ , hereinafter
called the" Buyer" represented by ...........ccociiviiiiiiiiiiiiinnn... on one part, and

...................................................... Company, registered under No.
............... INEhe City Of .. cvnvansunionsiy COURMEY i oausiissivaninrass-- DBVIDG its branch
or agency registered under No. ................ in the State Administration Registrar of
Companies and Industrial Ownership of Iran in Tehran, hereinafter called the "Seller"
on the other part, in accordance with regulations and provisions stipulated in the

documents of this contract.

Article 1. Subject of the Contract

Subject of the contract is the designing, supplying, manufacturing, factory testing,
appropriate export packing, transportation and "CFR" delivery (to the ports of entry to
the Islamic Republic of Iran) of
......................................................................... , and special tools and
accessories required for erection (hereinafter collectively called the "Equipment") as
well as spare parts for .............. (....) years operation, technical details of which are
given in the technical specifications and relevant appendices as well as performing the
supervision over erection works, commissioning and performance guarantee tests to be
AONE At <unievimmesavisian site, training, guarantee of the Equipment and spare parts
subject of the contract during the defect rectification period, and providing necessary
information, procedures and drawings, on the basis of conditions as stated in the

contract documents,

Article 2. Contract Documents

2.1 The following documents form the whole contract between the Buyer and the

Seller and each one is considered as a part of the contract:

- Agreement;

- Appendices;
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AGREEMENT
This agreement is made on ............ 5 DEIWOEH 5iiiiin sesonr nempmsmmnassmsnsmmmns , residing at
............................................................................................ , hereinafter
called the" Buyer™ represented DY .....cicvavssmamsssssssnsnsissisvioies on one part, and

...................................................... Company, registered under No.
............... in the city of ................, country ......................... having its branch
or agency registered under No. ................ in the State Administration Registrar of
Companies and Industrial Ownership of Iran in Tehran, hereinafter called the "Seller"
on the other part, in accordance with regulations and provisions stipulated in the

documents of this contract.

Article 1. Subject of the Contract

Subject of the contract is the designing, supplying, manufacturing, factory testing,
appropriate export packing, transportation and "CFR" delivery (to the ports of entry to
the Islamic Republic of Iran) of
......................................................................... , and special tools and
accessories required for erection (hereinafter collectively called the "Equipment"”) as
well as spare parts for .............. (....) years operation, technical details of which are
given in the technical specifications and relevant appendices as well as performing the
supervision over erection works, commissioning and performance guarantee tests to be
doHe AL v, site, training, guarantee of the Equipment and spare parts
subject of the contract during the defect rectification period, and providing necessary
information, procedures and drawings, on the basis of conditions as stated in the

contract documents.,

Article 2. Contract Documents

2.1  The following documents form the whole contract between the Buyer and the

Seller and each one is considered as a part of the contract:

- Agreement;

- Appendices;
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- General Conditions;
- Special Conditions;
- Other documents prepared in accordance with provisions of the contract,

during performance of the works, and approved by the parties of the contract.

Article 3. Contract Price

3:1 The Buyer shall pay to the Seller, against fulfilment of its obligations, the

contract price consisting of:

Foreign currency portion: ...............ccovennn.. Cosssvasvamees )

Liocal currency POXHON « .ososwosisssvcssesminasss IR Rials: (-voosvsnssnes )
The contract price breakdown is as described in appendix 1.

3.2 The contract price includes the price for all the Seller's obligations stated in the
contract and the Seller may not claim any additional cost for execution of the
obligations which are not specifically mentioned in the contract documents, but
however being necessary for execution of the subject of the contract, unless

otherwise expressly mentioned in the contract.

3.3 The contract price is lump sum, except for supervision and training costs as

estimated and detailed in appendix 2.

Article 4. Terms of Payment
4.1 Payments to the Seller are made in accordance with appendix 4.

4.2.  In case a letter of credit in foreign currency is to be opened, the procedure for

opening the credit and respective forms shall be in accordance with appendix 5.

Article 5. Effective Date, Commencement Date of the Works and the Contract
Period

5.1.  Effective date of the contract is upon signing and exchanging of the contract,
submission of performance guarantee, and fulfilment of the following

conditions:

.....................................
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3.2:

In case, the specified conditions are not fulfilled within eighty four (84) days
after signing and exchanging of the contract and submission of performance

guarantee, the parties may agree on an effective date for the contract.

In case, the Seller does not agree with the Buyer on the effective date of the
contract, the guarantees submitted by the Seller shall be returned to him, and his

account shall be settled.

The contract commences at its effective date, and the contract period is
........................ (......) calendar days. Variations of the contract period are

in accordance with article 31 of the general conditions.

The master schedule for supply of Equipment and the milestones for its major

items are specified in appendix 6.

Buyer’s Representative Seller’s Representative
Name Name
Position Position
Signature Signature
Seal
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Appendix 1.

Appendix 2.
Appendix 3.

Appendix 4.

Appendix 5.

Appendix 6.

Appendix 7.

APPENDICES

Breakdown of the contract price
1.1.  Price breakdown for the Equipment and spare parts

1.2.  Cost breakdown for transportation of the Equipment and spare

parts
Breakdown of estimated initial costs for supervision and training
Adjustment procedure for supervision and training costs
Payments
4.1.  Terms of payment
4.2.  Payments schedule
Forms of guarantees and letter of credit
5.1.  Form of advance payment guarantee
5.2.  Form of performance guarantee

5.3. Form of guarantee for reimbursement of good performance

retention
5.4.  Form of letter of credit and relevant instructions

Master time schedule for supply of Equipment and milestones for its

major items
Drawings and procedures prepared during performance of the works

7.1.  List of basic or detailed design drawings, or procedures provided

by the Buyer to the Seller (if any)

7.2.  Separate lists of drawings and technical documents, sent for
approval or information of the Buyer, number of copies, time of

submission and the language of technical documents

7.3.  Drawings and other technical documents, gradually prepared by

the Seller 9.1
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12.2. Starting time, number of individuals, duration, place and subject

of the training courses abroad
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INITIAL MEASURES

Article 1. Initial Measures after Concluding the Contract

1.1

1.2.

After signing the contract, to guarantee the performance of his obligations, the
Seller shall obtain and submit to the Buyer, a guarantee for the amount specified
in the special conditions and in the form specified in appendix 5, from a bank
approved by the Buyer. The guarantee amount shall not be less than ten (10)
percent of the contract price. Such guarantee shall be valid up to three hundred
and sixty five (365) days after the delivery of the works, if no alternate period is

foreseen in the special conditions.

Fifty (50) percent of the said guarantee shall be released after delivery of the
works and the remaining fifty (50) percent shall be released and returned to the

Seller, after the expiry of the defect rectification period subject of Article 24.

Prior to the receipt of down payment, the amount and the ratio of its foreign and
local currencies of which are foreseen in the special conditions, the Seller shall
obtain and submit to the Buyer, a guarantee for the same amount, in the form
specified in appendix 5, from a bank approved by the Buyer. The amount of
guarantee will be reduced proportionate to the deducted amount of advance
payment from the payments made to the Buyer, and after full amortisation, it

shall be returned to the Seller.
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CONTRACT DOCUMENTS

Article .2 Objective of the Contract Documents

The objective of the contract document is to describe the works subject of the contract

to be performed in accordance with the contract documents.

Performing any works and supplying any kind of material and Equipment, which by
presumption from the contract documents and/ or in accordance with trade and technical
practices are necessary for performance of the works of the contract, are undertaken by

the contractor.
Article 3. Priority of the Documents

In case contradictions, differences and/ or errors appear in the contents and provisions
of the contract documents, they shall be removed by drawing logical conclusion from
the contents of relevant documents. However, the agreement and the general conditions

take precedence over other contract documents.
Article 4. Standards, Codes and References

The standards, codes and references required for performance of the works as
anticipated in the contract shall be the latest revision at the time of concluding the
contract, unless otherwise stipulated in the contract. In case not specifically mentioned
in the contract, the latest editions of internationally valid standards and codes, approved
by the employer’s consultant, shall also be used in coordination with other standards

foreseen in the contract.
Article 5. Communications

All notices, comments, agreements, and alike are valid, if issued in writing only.
Receipt by secretariat of the parties and/ or receipt of postal delivery is deemed as

delivery of correspondence.
Article 6. Ownership of the Documents and their Further Use

The Buyer is the owner of the drawings and the documents prepared by him, and the
Seller may not use such documents and drawings for any works outside the subject
contract, without the Buyer’s consent, unless he has obtained the Buyer’s agreement for

such cases. 3-2
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In respect of the right of ownership and further use of the documents in relation with
purchase of licence, the licence agreement terms shall be taken into consideration
regardless of whether purchase of the licence is undertaken by the Buyer or by the

Seller.
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OBLIGATIONS AND LIABILITIES OF THE SELLER

Article 7. Drawings and Procedures

The Seller shall prepare and submit to the Buyer, for approval or information as the case
may be, all drawings, procedures, information and calculations required by the Buyer in
relation to the civil and erection works, performance of the tests, commissioning,
operation, maintenance and repair of the Equipment as well as manufacturing drawings
and other drawings and information, as described in the technical specifications required
by the Buyer in respect of the Equipment subject of the contract, and in number of
copies and in accordance with the time schedule, specified in appendix 7. Within
fourteen (14) days after receipt of the drawings and documents to be approved, in
accordance with appendix 7, the Buyer shall review comment on their approval or
rejection and/or request for clarifications or modifications, and in case of rejection or
requesting clarifications or modifications, return the documents to the Seller, with
comment. In such case, the Seller shall incorporate all necessary modifications,
required by the Buyer, and resubmit the corrected drawings and documents within
twenty eight (28) days.

The Seller is responsible for any deficiencies or defects in the drawings and technical
documents within his scope of services, even if approved by the Buyer, unless such
deficiencies or defects are due to the information specified in the Buyer’s technical

specifications.

Article 8. Brand New Equipment

All Equipment and spare parts subject of the contract shall be new, unused and original,
and shall be sent directly to the Buyer from the manufacturer’s factory. Used, remade or
repaired equipment and spare parts as well as the first sample (prototype) shall not be
accepted. In case the Equipment and spare parts are second-hand or if the technical
specifications of the Equipment and spare parts, delivered by the Seller, do not comply
with the contract technical specifications, the Seller shall be bound to replace and
deliver such Equipment and spare parts within a reasonable period of time which shall
be set by the Buyer. All the incurred expenses in this regard and the responsibility for
the delays thus caused shall be undertaken by the Seller.

3-4
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Article 9. Tests

9.1

9.2

93

The Seller shall test all the Equipment subject of the contract during

manufacturing and/or before shipment at his own cost as per the contract

technical specifications at the presence of the Buyer's representatives.

The Seller shall provide all required facilities and necessary arrangements for

the Buyer's representatives who are introduced by the Buyer to the Seller in

writing and prepare all testing facilities and Equipment for performance of their

duties. All expenses for accommodation and round trip air tickets for the Buyer's

representatives will be borne by the Buyer.

In case at the time of testing, any equipment supplied by the Seller is found to be

defective in quality or workmanship and/or not in conformity with the

requirement of the specifications mentioned in the contract, the Buyer may

either reject and/or require correction thereof. If the Seller refrains to remove the

defect or replace the Equipment, which the Buyer has requested to be replaced

or corrected, the Buyer can either:

a) at his own discretion replace or repair such Equipment and recover from the
Seller all incurred expenses plus fifteen percent (15%).

b) cancel the contract for the Seller’s negligence in performing his obligations
in accordance with article 34, and recover from the Seller all of his damages

in accordance with the contract documents.

For the performance the above mentioned tests, the Seller shall notify the Buyer
in writing at least fifty six (56) days before starting such tests in order to enable
the Buyer to send his representatives to the place where the tests are taking place
to witness the said tests. The Seller shall provide necessary assistance to obtain
the entry visas for the Buyer's representatives to the countries where the tests are
taking place. In case the Buyer does not dispatch his representatives to witness
the tests, the Seller is entitled to perform the tests in the absence of the Buyer's
representatives and report the results to the Buyer in writing.

The Buyer will review the tests results within fifty six (56) days and inform the
Seller of his approval or disapproval of the tests in writing. The Seller has no
right to complete the Equipment subject of the contract and/or to transport them

(in case they are completed before), prior to the receipt of the Buyer's approval.
3-5
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9.4

9.5

In case that the Seller does not receive any comments pertaining to the results of
the tests within the said period, he is entitled to manufacture and complete the
Equipment subject of the contract in accordance with the technical specifications

and related tests results.

The Seller shall submit, within maximum fifty six (56) days from the signing of
the contract, the related type test reports for the Equipment subject of the
contract, which are tested during the past five (5) years and on the basis of
standards mentioned in the technical specifications, and approved by competent
authorities acceptable to the Buyer.

Should the relevant type tests reports meet the required conditions and be
accepted by the Buyer, the Seller is entitled to complete the manufacture of the
Equipment subject of the contract and deliver them to the transportation
company. Approval or disapproval of such reports shall be announced to the
Seller within maximum fifty six (56) days after receipt by the Buyer. In case the
said reports are not in accordance with the contract technical specifications and
are not approved by the Buyer, the Seller shall perform the type tests at his own
costs and in accordance with the conditions set out in the technical
specifications.

However, in case of disapproval, the Buyer shall notify the Seller of the reasons
in writing, mentioning the points which are not in accordance with the
conditions set out in the technical specification or not in accordance with the

international standards.

Performance or non-performance of any test and approval of or failure to
disapprove the Equipment by the Buyer, shall not relieve the Seller from his
responsibility for his negligence in execution of the contract requirement and

defects which may be evident before the end of the defect rectification period.

Article 10. Packing and Marking the Packages

10.1

The Seller shall pack and prepare all the Equipment for shipment and delivery in
accordance with international standards with due regards to the nature of the
goods and type of transport in such a manner to be protected against any damage

and deterioration during shipment and warehousing. The Seller shall be
3-6
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102

responsible for any deterioration resulting out of any defect or deficiency due to
improper packing during shipment, storage and maintenance, such as
precipitation, corrosion, climatic and other gases adverse effects or the like.

In case required, the heavy tools and machinery shall be mounted on a suitable
carriage or chassis for easy shipment with shock absorber. Those parts and tools,
which may be lost during shipment, shall be carried in wooden crates, or other
reliable packages and the packages should be clearly marked.

All crates or packages, the gross weight of which exceed one hundred (100) kilo
grams, shall be packed in such a manner to be easily connected to a crane hoist.
In case connection of crane hoist to crates and packages is harmful to the
contents, for technical reasons, facilities shall be mounted on the Equipment to
be easily connected to the crane hoist and to be transported without any danger.
All consignments shall be packed in such a manner as to conform to all the
required shipment regulations and with due regards to the means of transport.
Two opposite corners of each crate and in general each consignment shall be
coloured with red durable paint in triangle shape and the followings shall be

correctly and legibly printed on them:

a) The Islamic Republic of Iran — Ministry to which the Buyer belongs
b) Name and logo or emblem of the Buyer

c) Contract no:

d) Crate or package no:

e) Destination:

£ Netwelght: .. oo somomanmmmnsas kgs

g) Gross weight: ..........oovevenne kgs

h) Dimensions (metric units):

1) L/Cno.;

j) Project title.
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10.3  Should any damage or extra cost be incurred by the Buyer due to the Seller’s
breach, or his failure in packing or marking the crates or packages, the Seller

shall be responsible to compensate for such damage and extra costs.

Article 11. Transportation

11.1  Considering the nature, size and weight of the Equipment and handling facilities,
the Seller shall, with his own full responsibility and after consultation with the
Buyer, determine the most appropriate means of transport of the Equipment,

without any hindrance to the works time schedule.

11.2  The Seller undertakes, with his own full responsibility, to ship the Equipment by
authorized shipping lines of the Islamic Republic of Iran, subject to availability,
price competitiveness and vessel suitability, provided that it is fully established
or has an established agent or representative in the country of origin of the

manufactured Equipment, and otherwise by other shipping lines.

However, shipment of the Equipment must be by vessels which are classified as

100 Al or equivalent by Lloyds.

Article 12.  Shipping Documents

12.1  The Seller shall, immediately after shipment of each consignment, provide and
forward the following documents and instruments in the manner specified herein
below.

All the Shipping documents should be issued in the name of the Buyer in the
origin.
The name of the Buyer, the project title, the contract no. and letter of credit shall

appear on all documents.

Invoices and prices mentioned in the shipping documents shall conform to the

contract price of the consignments.
12.2  The following separate shipping documents shall be prepared:

a) Clean bill of lading for shipment by vessel, railway, air or combined FIATA

bill of lading in one complete set;

b) Freight invoice in five copies;
3-8



General Conditions for P Contracts

12.3

Article 13.

d)

e)

g)

Invoice in five copies, two of which shall be certified by the local chamber

of commerce and consulate of the Islamic Republic of Iran;

Certificate of origin in five copies, two of which shall be certified by the
local chamber of commerce and consulate of the Islamic Republic of Iran on

location;

Packing list in five copies showing the weight, dimensions and content of
each package, properly tagged with the Buyer's name and address, project

name, and the contract and package numbers;

Factory test certificate in three copies issued by the manufacturer as

stipulated in article 9;

The inspection certificate as specified in article 20, issued by an international
inspection company to be designated by the Buyer among the companies

listed in appendix 8.

The Seller shall submit the above documents, and any other document required

by the Ministry of Commerce, pursuant to opening of the letter of credit, fo the

advising bank not later than twenty one (21) days from the issuance date, for

receiving relevant payments as stipulated in the letter of credit. The Seller shall

also send three sets of copies of the said documents by express mail directly to

the Buyer, immediately after their issuance.

Details of Consignment

The Seller shall immediately after effecting shipment of each consignment of the

Equipment and spare parts subject of the contract from country of origin inform

the Buyer by fax of such consignment particulars as follows:

a)

Contract no.;

b) Letter of credit no.;

¢) Number and date of bill of lading;

d)
e)
f)

Number and date of certificate of origin;
Name of the carrier;

Price of the consignment;
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g) Type of Equipment and spare parts of each consignment and number, net
and gross weights of packages and their dimensions;

h) Origin and destination;

1) The scheduled date of arrival of the consignment to the ports of entry to the

Islamic Republic of Iran.

Article 14.  Documents Attached to the Packages

Each consignment shall be accompanied by two copies of the packing list each having

number of crate or package and other specifications describing the consignment. One

copy of the above packing list shall be placed inside the crate or package and the other

shall be placed in a watertight envelope outside the package or crate and shall be affixed

in such a manner not to be separated or lost during shipment.

Article 15.  Supply of Spare Parts

5.1

15:2

Within eighty four (84) days from the commencement date of the contract, the
Seller shall prepare and submit to the Buyer an itemized basic price list for all
the spare parts, covering the operational life time of the subject of the contract as
required by the Buyer. The declared price for such spare parts shall be final and
commensurate to the overall price for the Equipment, and shall be competitive to

the similar parts in the market.

The Seller shall provide the Buyer with the names, addresses including
telephone and fax numbers, and e-mail address of all the manufacturers of the
spare parts of the Equipment subject of the contract and take action in a manner
to enable the Buyer to receive proposals, enter into negotiations and procure

such spare parts, directly from the main manufactures.

Article 16. Training

16.1

The Seller shall train a number of the Buyer's personnel, number, duration and
place of training is specified in appendix 12, during the contract period based on
the conditions and at the standards set forth in the technical specifications. The

training shall be conducted by application of modern training equipment and the



General Conditions for P Contracts

16.2

16.3

16.4

Seller shall provide the trainees with the required textbooks and training

instructions at no additional cost, in adequate number.

The Seller shall, within the period specified in the special conditions, submit to
the Buyer the required training programmes in accordance with contract
conditions. The Buyer will review the said programme and in case he requires
any modifications, he shall notify the Seller. The Seller shall incorporate the

modifications considered by the Buyer.

The instructors shall be sufficiently experienced in training and their
qualifications shall have been approved by the Buyer in advance. In case the
Buyer, upon providing evidence, rejects the instructors due to their

incompetence, the Seller shall replace them at his own cost.

The Buyer will provide necessary cooperation with the Seller in providing full
boarding and lodging for the instructors. However, all related expenses such as

round trip expenses, residence, etc. shall be borne by the Seller.

The round trip expenses and food for the personnel sent abroad shall be paid by
the Buyer, but the accommodation and travelling costs outside Iran, paid for the

purpose of training and relevant visits shall be borne by the Seller.

Article 17. Supervision

17.1

The Buyer, eighty four (84) days prior to the commencement of the civil and
erection works, testing and commissioning of the Equipment, will inform the
Seller and he shall dispatch his qualified experts, whose numbers shall be
determined and announced by the Buyer in each case, to the Islamic Republic of

Iran for the performance of the respective supervisions.

The Seller shall provide the Buyer with full particulars of the said experts within
twenty one (21) days after the receipt of the Buyer's written notification. Within
twenty eight (28) days, the Buyer shall review such particulars and if approved,

he shall obtain the working visa and work permits for the said experts.

If within twenty one (21) days after start of the work, the performance of such
experts is found to be unacceptable to the Buyer, upon providing sufficient

evidence of incompetence, the Buyer may demand for their substitute, and the
3-11
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7.2

17.3

17.4

17:5

17.6

Seller has to accept such demand. No payments, including travel expenses and

wages, etc. will be made by the Buyer for such experts.

The starting and ending hours of the experts’ daily work will be determined by

the Buyer.

Overtime, night and holiday work shall only be performed upon written request
of the Buyer and the wages for overtime hours shall be determined on the basis
of appendix 2, and it shall be calculated and paid in accordance with the

contract.

In case of illness of any of the Seller's experts for one day per month and
maximum twelve (12) days per year, the Buyer shall pay their wages; and in
case the period of illness of any of the experts is more than one day per month,
the Buyer shall not bear the wages for extra days. Should the period of illness
exceed ten (10) consecutive days, the Seller shall replace the said expert at no

cost to the Buyer, within a period to be agreed by both parties.

All expenses related to travel of the said experts to and from the Islamic
Republic of Iran, and local transportation costs and their staying in the Islamic
Republic of Iran shall be borne by the Seller. Should the said experts neglect in
correct execution of the works or cause any disorder at the site and/or cause the
Buyer's dissatisfaction, the Buyer may demand the Seller to dismiss them,
without giving any reason. The Seller shall be obliged to comply with such
demand and immediately terminate their services, and replace them with other
qualified experts within an agreed period. The fulfilment of the above
undertaking shall not relieve the Seller from any of his responsibilities and shall

not entitle him to any right or privilege therefrom.

Should, for the reasons attributable to the Seller, the supervision services are
delayed, the Seller shall pay as penalty, for each expert, two times of his wage
up to the first fifty six (56) days. If the delay exceeds fifty six (56) days, the
Buyer shall be entitled to employ experts from other sources, and charge the
Seller for the incurred expanses plus fifty percent (50%). In such case, the Seller
will not be released from the contractual responsibilities and guarantees foreseen

in the contract.
3=12
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Article 18. Taxes, Duties and Social Security Premiums

18.1

18.2

18.3

18.4

18.5

18.6

The Seller is fully aware of all laws and regulations concerning work, social
security insurance, taxes, charges and other laws and regulations enacted and
applicable at the time of signing the contract, and he undertakes to observe them.
In any case, the responsibility for incompliance with the said laws and

regulations shall be borne by the Seller.

As provided by the note under article 11 of Direct Taxes Law, the part of the
contract price, which is used for supply of the Equipment and spare parts from

outside of the Islamic Republic of Iran, shall not be subject to income tax.

The Seller shall pay all kinds of taxes and duties in relation to the performance
of supervision and training services. Also in relation to services mentioned in
this sub-article, the deductions foreseen in the applicable laws shall be deducted
by the Buyer from each payment made to the Seller, and shall be paid to the
Ministry of Economic Affairs and Finance and the receipt thereof shall be

submitted to the Seller.

The Seller shall be responsible to pay to the Social Security Organisation in full
the social security premiums related to this contract. The Buyer shall deduct and
retain in a separate account five percent (5%) from each payment made to the
Seller, in respect to the performance of the training and supervision services.
The said retentions shall be released upon submission by the Seller of a
clearance certificate issued by the Social Security Organisation.

The Seller shall be responsible for the payments of all taxes, duties, and any
other retention which is applicable to this contract outside of the Islamic

Republic of Iran, and the Buyer shall have no liability in this respect.

If after signing of the contract, such laws and regulations are enacted in the
[slamic Republic of Iran, whereby the taxes and duties mentioned in this article
are changed in such a manner that the prices mentioned herein may be affected
in total or in part, the Buyer or the Seller shall be bound to pay the amounts
therewith increased or decreased to the other party of the contract, as the case

may be.
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Article 19. Claims Due to Patent and Trade Marks

The Seller shall particularly indemnify and hold the Buyer harmless in all respect
against actual damage, judgement entered against, payment action, legal proceedings,
compensation of damages, conviction and any kind of liabilities including costs related
to the objection or claims against the Buyer, by the owners of a patent registered or not,
owner of a copy right and/or the owner of any kind of rights in respect of essays,
writings, apparatuses, methods, equipment and devices, resulting out of infringement of

the Seller of any kind of exclusive rights such as trade marks, etc.
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INSPECTION AND DELIVERY OF THE EQUIPMENT

Article 20. Inspection

At the time of loading of each consignment of the Equipment and spare parts subject of
the contract it shall be inspected, by one of the companies mentioned in appendix 8 at
the Buyer's selection, with respect to:
1. Total number of packages;
2. Quantity of Equipment contained in each package;
3. Suitability of packing with its content and the type of transportation and
conformity with contract documents;
4. Correct marking and loading of the packages;
5. Visual and outward inspection of quality of the Equipment, as well as all
documents and inspection certificates control.
The Seller shall send inspection certificate indicating the performance all of above

cases, attached with the shipping documents, for the issuing bank and the Buyer.

Article 21.  Delivery of the Equipment

The Seller shall deliver the Equipment and spare parts subject of the contract in
accordance with the terms mentioned in article 1 of the agreement (subject of the
contract) to the ports of entry to Iran, as specified in the special conditions, in
accordance with the latest edition of Incoterms (unless otherwise stated in the contract),

within the periods specified in appendix 6.

Article 22. Preparation of the Goods Delivery Proces-verbaux

22.1 Each consignment of the Equipment and spare parts, received in the Buyer's
warehouses, shall be inspected by the Buyer at the presence of the Seller's
representative. In case, the Equipment and spare parts appear to be in good
condition and not damaged, the goods delivery procés-verbaux for reducing the
advance payment guarantee, as per appendix 9, shall be prepared and signed. If
it is evident that the Equipment and spare parts, due to non-compliance with

correct packing principles, are damaged and or there are shortages in the
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packages, the Seller shall supply the damaged Equipment and spare parts and/or
probable shortages.

Twenty one (21) days prior to the packages inspection date, the Buyer will
inform the Seller in order to dispatch his representative. In case the Seller's
representative is not present at the off loading place at the specified date, he has
follow the Buyer’s viewpoints regarding the nature and scale of the damages and
shortages as mentioned above, and shall not raise any objection to the results of

such inspection.

Article 23.  Performance Guarantees

The Seller guarantees the performance of the Equipment subject of the contract, as

stipulated in the contract documents. Penalties envisaged for the performance

guarantees are independent from the penalties stipulated under article 32.

Article 24.  Defect Rectification Period

24.1

242

The Seller guarantees the faithful performance of all the Equipment subject of
the contract and supervision work for a period of three hundred and sixty five
(365) days from the end of the contract period or the date of start up of the
Equipment, whichever comes later, if no other period is foreseen in the special
conditions, and this period shall be called the defect rectification period.

Should the start up of the Equipment be delayed for reasons not due to the
Seller’s failure, the defect rectification period shall be considered from the end

of the contract period.

The Seller guarantees that the Equipment and spare parts subject of the contract,
supplied and provided by him, are capable of desired performance according to
the specified guarantees in the contract with the required operational safety and
conform, in every respect, to the specifications mentioned in the contract
documents.

The Seller also guarantees the correct and careful design, quality of the material
and durability and operational efficiency of the Equipment and accuracy and
correctness of calculations, information, drawings and manuals for erection,

commissioning and operation and his supervision work.
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24.4

If during the defect rectification period, deficiencies and defects in the
Equipment are observed, which are caused by non-compliance with the technical
specifications and correct design and manufacturing procedures, use of material
of bad or inferior quality or poor workmanship, and/or deficiency or mistake in
the information, calculations, drawings and manuals for erection, commissioning
and operation and/or supervision work, the Seller is bound to remove such
defects and deficiencies at his own expense immediately.

The said expenses consist of all the costs incurred for removing such defects and
deficiencies including the costs for replacing parts and repair, providing
machinery, equipment and experts needed for removing the said defects and
deficiencies as well as the costs of transportation, insurance, customs clearance
and duties, and necessary tests to ensure the Buyer of such defect removal.

For this purpose, the Buyer will inform the Seller of the defects and deficiencies
and their position, and the Seller shall start to remove the defects and
deficiencies as soon as possible and remedy them within the shortest possible
time.

In the event that the Seller fails to perform his obligations, the Buyer is entitled
to remove the defects and deficiencies directly or by any means that he deems
appropriate and collect and deduct all the costs incurred plus fifteen percent
(15%) from the Seller's dues, guarantees or deposits of any kind, without

approaching any judicial or administrative proceedings.

Should during the defect rectification period, some of the Equipment be
replaced, the defect rectification period shall recommence for such Equipment
from the date of their replacement and the Buyer’s approval of correct
completion of the same; and if as a result of defect and deficiency in a part of the
Equipment, the operation of other sections is stopped, the defect rectification
period for such stoppage period shall not be counted as part of the defect

rectification period.
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CONTRACT PRICE AND TERMS OF PAYMENT

Article 25. Contract Price

25.1

25.2

The contract price is the amount specified in article 3 of the agreement and does
not include the amounts payable for variations in the quantities of the Equipment
subject of article 30. The contract price includes the price of the Equipment,
spare parts and services, the breakdown of which is specified in appendices 1

and 2.

In the event of delay by the Buyer in paying the contract price to the Seller and
if such delay is not justified under the provisions of the contract, then the Buyer
shall pay to Seller deferred payment penalties in accordance with the terms and

rates mentioned in the special conditions.

Article 26. Terms of Payment

26.1

26.2

26.3

26.4

26.5

The Rials portion of the contract price shall be paid directly to the Seller.

The foreign currency portion of the contract price shall be paid through a letter
of credit in the form specified in appendix 5, which shall be issued by an Iranian
reputable bank on Buyer’s request, and it shall be advised by a foreign bank
acceptable to the Seller and the issuing bank.

If at the end of the contract period, there is any amount left in the letter of credit
for the foreign currency portion of the supervision works, specified in appendix
2, the Seller's right for using such amount is forfeited and he shall take necessary

action to return it to the Buyer.

The bank charges relevant to the payment of contract price in Iran shall be
borne and paid by the Buyer, and the bank charges outside Iran, shall be borne

and paid by the Seller.

At the end of each solar month, the Seller shall submit to the Buyer, the invoice
for the work carried out by his experts in relation to the performance of
supervision works for review. The said invoice shall be calculated on the basis
of remuneration schedule, specified in appendix 2 concerning the supervisory

experts remuneration, and in accordance with the conditions mentioned in the
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contract, and it shall include the name, particulars and number of the experts,
employed for the supervision work in the preceding month, mentioning the
education level and period of work of each of them. The Buyer will review such
invoice and he shall pay its amount to the Seller, after subtracting the legal

deductions to the Seller in a manner mentioned in the contract.

The monthly time sheet of the Seller’s experts comprising their daily arrival and

departure, signed by the Buyer’s representative, shall be attached to the invoice.
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RESTRICTIONS AND PROHIBITIONS

Article 27. Transfer to the Third Party

27.1 The Seller is not entitled to transfer or assign the entire contract to the third

parties.

27.2  The Seller shall not assign a part or parts of the contract to the third parties
without written consent of the Buyer. But, the Seller does not require written
consent of the Buyer for the assignment of supply and manufacture of the

Equipment to the manufacturers whose names are listed in the contract.

27.3  Assignment of the contract, however, shall by no means diminish the rate of
work progress as per schedule and shall in no case reduce the extent of the

Seller's responsibility and obligations.

Article 28.  Law of Non-intervention of Government Employees

The Seller declares that the debarment law of Dey 22, 1337 (Iranian solar calendar)
does not apply to him. If such affirmation be proved to the Buyer to be false, the
contract shall be cancelled and the Seller's performance guarantees and good

performance retentions shall be confiscated by the Buyer.

Article 29. Gifts

Should it be proved that, to obtain the contract, the Seller has offered to the authorities
concerned or their mediators or relatives any commission, gift or present, in cash or in
kind, or he has given them a share in profits, the Buyer shall have the right to cancel the
contract and confiscate the Seller's performance guarantees and good performance

retentions in his own favour.
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VARIATIONS OF QUANTITIES OF THE WORKS, VARIATIONS OF THE
CONTRACT PERIOD, DELAYS IN TIMELY COMPLETION OF THE WORKS

Article 30. Variations in the Quantities of the Equipment

30.1

30.2

The Buyer shall have the option to decrease the quantities of the Equipment until
one hundred and eighty two (182) days after commencement of the contract, if
no alternate time is foreseen in the special conditions, and the quantities of the
spare parts before the starting date of their shipment, up to twenty five percent
(25%) of the contract price in total, in accordance with the amounts stated in
appendix 1.

Decrease in the quantities, after expiration of the above periods, shall be subject

to mutual agreement of both parties.

The Buyer shall have the option to increase the quantities of the Equipment until
three hundred and sixty five (365) days after the signing of the contract, if no
alternate time is foreseen in the special conditions, and the quantities of the
spare parts prior to delivery of the last consignment thereof, up to twenty five
percent (25%) of the total contract price, on the basis of prices mentioned in the
Bills of quantities and price schedules, and the Seller is bound to accept such.
Increase in the quantities, after expiration of the above periods, shall be subject
to mutual agreement of both parties.

In case of increase in quantities, the Seller shall submit to the Buyer the related
proforma invoice for opening of the required letter of credit within fifty six (56)

days from the notification date for increase of the quantities.

Article 31. Variations of the Contract Period

The contract period shall be subject to change in the following cases:

3.1

31.2

In case the quantities of the Equipment and spare parts subject of the contract are
changed in accordance with article 30, which in such case a suitable period,
agreed by mutual agreement, shall be added to/or deducted from the contract
period respectively.

In cases of occurrence of an event of force majeure, the contract period will be

extended in accordance with article 33.
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31.3

314

31.5

31.6

In case, for the reasons attributable to the Seller, the performance of the
supervision work is delayed, observing the provisions of article 32, a period

equivalent to the Seller's delays will be added to the contract period.

In case the Seller’s default or negligence in timely performing of his obligations
in relation to delivery of the drawings, manuals, information and calculations
subject to articles 7 and 16, observing the provisions of article 32, the contract

period shall be increase proportionally.

In case the failure in performance of some of the Buyer’s obligations prevent the
timely performance of the works subject of the contract or any portion thereof,

the contract period shall be increased proportionally.

Changing the contract period under the cases mentioned in sub-articles 31.3,
31.4 and 31.5, shall not affect the shipment period of the Equipment and spare
parts subject of the contract and the Seller's obligations in this regard shall

remain valid in accordance with the time schedule for the works.

Article 32. Delays in Timely Completion of the Works

32.1

322

323

324

In case the Seller delays in delivery of the Equipment and spare parts or
drawings and procedures subject of the contract, or in performance of
supervision and/or training with due attention to appendix 6 and contents of
articles 7, 16 and 17, penalties shall be debited to his account as described in the

special conditions.

Should the Seller’s total delays be more than the period specified in the special
conditions, the Buyer may, in addition to collecting the pertaining penalties,

cancel the contract in accordance with article 34.

Should the Seller delay in performing the supervision services, he shall be

subject to penalties specified in sub-article 17.6.

Should the total penalties, chargeable to the Seller's delays, exceed the amount
specified in the special conditions, the Buyer may, taking into account the
penalties mentioned in the above sub-articles, terminate the contract and

confiscate the Seller's performance guarantees and good performance retentions;
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but in case the Buyer deems it proper to continue the contract, the exceeding

period shall not be subject to liquidate damage.

EVENTS OF FORCE MAJEURE, CANCELLATION OF THE CONTRACT

AND ACTIONS FOLLOWING CANCELLATION

Article 33.  Events of Force Majeure

35.1

33.2

333

334

Force Majeure shall mean the occurrence of any circumstance that is beyond the
control of the Buyer or the Seller, which despite of reasonable diligence of the
concerned party makes the continuation of the works impossible. Force Majeure

includes but shall not be limited to the followings:

a) War, whether declared or not, or occupation by foreigners.

b) Rebellion, revolution, or military coup d'état or civil war.

c) Nuclear radiations or leakage of any radioactive and toxic materials.

d) Labour general strikes, except cases solely limited to the Seller’s personnel.
¢) Outbreak of epidemic.

f) Earthquake, flood and unusual inundations (considering the available
statistics and despite forecasting necessary arrangements with respect to the

existing information), extensive and uncontrollable fires.

The party, who is not able to perform its obligations as a result of the occurrence
of force majeure, shall notify the other party in writing of the occurrence of such
event and the reasons of its inability to perform its obligations within seven (7)
days after the occurrence of such event. The affected party shall then be excused
from the performance or punctual performance of the relevant obligations as
from the date of serving such notice for so long as the delay in performance may

be justified due to the event of force majeure.

The party who is excused from the performance of its obligations, pursuant to

sub-article 33.2, shall not pay any damages for its non-performance.

If the performance of the contract is prevented by an event of force majeure for a

continuous period of one hundred and eighty two (182) days, the parties shall
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33D

amend the parts of the contract the performance of which is affected by such

event of force majeure or occurrence of impediments.

If the Buyer and the Seller are unable to reach an agreement on amendments of
the contract within twenty eight (28) days after the expiry of period mentioned
in sub-article 33.4, the dispute shall become subject to the provisions on

settlement of disputes as set out in article 36.

Article 34.  Cancellation of the Contract

The Buyer may cancel the contract in the following cases:

a) The Seller refrains to perform his obligations under sub-article 9.2;

b) The Seller delays in the fulfilling the contractual obligations for more than
the period allowed as described in article 32;

c) The Seller transfers all or part of the contract to a third party without written
consent of the Buyer;

d) The Seller’s company is dissolved or bankrupt;

e) The Seller becomes liable to the stipulations of article 29;

f) The Buyer becomes liable to the stipulations of legal debarment subject of

article 28.

Article 35.  Actions Following Cancellation of the Contract

351

35.2

Should the Buyer decide to cancel the contract for any reason set forth in article
34, he shall accordingly notify the Seller in writing and confiscate in his own
interest the Seller's performance guarantees, with no need to approach any
judicial or administrative proceedings, and subsequently, the Buyer will take
action for preparation of the final statement related to the Seller's complete and
incomplete obligations, amounts paid to the Seller and the balance of the letter
of credit, considering the damages that the Buyer has suffered from the contract
cancellation, and will send a copy of such statement to the Seller.

In case the Seller avoids to comment on the said statement within twenty eight
(28) days from its receipt, the remitted invoice shall be treated as approved, and
in such case, as well as in case of approval of the invoice by the Seller, the
Buyer shall pay the Seller's dues (in accordance with the invoice) and/or claim
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35.3

35.4

35.5

the amounts due by the Seller, as the case may be; and in case of the Seller's
refusal, the Buyer may collect the same from the Seller's other guarantees and/or

his claims and assets.

If the Seller objects the said invoice, he shall submit his descriptive objection
attached with evidenced documents and instruments within the said period.

In case the Seller objection is accepted by the Buyer the action will be taken
according to the mutual agreement thereof, and if there is no such an agreement

the case shall be settled in accordance with article 36.

In cases the contract is cancelled in accordance with this article, if so required by
the Buyer, those portions of the Equipment and spare parts, which are ready,
shall be delivered and their price shall be paid to the Seller in accordance with

the contract.

In cases after the cancellation of the contract, and delivery of the Equipment and
spare parts subject of sub-article 35.4, there is any credit left in the letter of
credit, the Seller's right for using such credit is lapsed, and the remaining credit
in the letter of credit shall be returned to the Buyer with the cooperation of the
Seller.
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SETTLEMENT OF DISPUTES, LEGAL DOMICILE, GOVERNING LAW AND
LANGUAGE

Article 36.  Settlement of Disputes

The parties shall make their utmost efforts, to settle the disputes amicably between them

in relation with this contract,

Any dispute arising due to this contract which can not be settled amicably between the
parties shall be referred to a board consisting of the Minister’s representative or the
highest authority of the Buyer’s organisation (in case the Buyer is not affiliated to any
Ministry) and representatives of the parties of the contract. In case no agreement

regarding the dispute is reached, the case shall be settled in the competent courts of Iran.
Article 37.  Legal Domicile

The legal domiciles of the Buyer and the Seller are those stated in the agreement. In
case either party changes his legal address, he shall inform the other party of his new
address at least fourteen (14) days before the date of such change. As far as the new
address is not announced to the other party, the correspondence shall be sent to the

previous address and it shall be deemed as received.

Article 38. Governing Law

The laws and regulations governing this contract shall exclusively be the laws and

regulations of the Islamic Republic of Iran.

Article 39. Governing Language

39.1 The governing language for various portions of the contract documents shall be

the language(s) in which the aforesaid documents are prepared and signed.

39.2 In case the contractual texts are prepared in Farsi and another language, the

interpretation shall be based on the Farsi text.

39.3 The languages used in correspondence between the Buyer and the Seller, and in
the documents prepared and exchanged during the works performance, are

specified in the special conditions.
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Article 40.  Headings

Headings contained in the general conditions are solely for the purpose of guidance and
information in respect of the contents of the articles, being jointly specified under

relevant headings and may not be used for the interpretation of the articles.

Buyer’s Representative Seller’s Representative
Name Name
Position Position
Signature Signature
Seal
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SPECIAL CONDITIONS OF THE CONTRACT

These Special Conditions are complementary to those Articles of the General
Conditions in which some issues are to be determined according to these Special
Conditions, therefore any conclusion and interpretation of its contents independently
from the relevant Articles in the General Conditions is voided. The Article numbers

herein, refer to the same Article numbers in the General Conditions.

Sub-article 1.1.
The amount of performance guarantee is:

The validity period of performance guarantee is:

................................................

...................................................

Sub-article 16.1. The Seller shall submit the training programmes to the Buyer within

.......................... (.......) days after the effective date of the contract.

Article 21. The ports of entry to Iran for delivery of the Equipment and spare parts

subject of the contract are as follows:

..........................................................................................................

Article 24.1. The defect rectification period for the Equipment and spare parts subject of

the contract is as follows:

Sub-article 25.2. Terms of payment and the rates of deferred payment penalties are

specified below:

........................................................................................................

.........................................................................................................
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Sub-article 30.1. The Buyer shall have the option to decrease the quantities of the

BQuipment until .....comsmamsinmmsmieiies (.....) days after commencement of the

contract.

Sub-article 30.2. The Buyer shall have the option to increase the quantities of the
Equipment antil ....ceeseannvivnaseins (.....) days after commencement of the

contract.

Sub-article 32.1. The penalties for delay in delivery of the Equipment and spare parts
subject of the contract are as follows:

.........................................................................................................

The penalties for delay in delivery of drawings and procedures subject of the contract
are as follows:

---------------------------------------------------------------------------------------------------------

.........................................................................................................

.........................................................................................................

Sub-article 32.4. The total amount of delay penalties of the Seller in the contract shall

not exceed ................ percent (....... ) of the contract price:

Sub-article 39.3. The languages used in correspondence and preparation of contract
documents are:

Buyer’s Representative Seller’s Representative
Name Name
Position Position
Signature Signature
Seal
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