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This Agreement signed this._..,vvvaélfgsf?f.rrrv-day of .,J......1969(1348)

between the Ministry of Water and Power, hereinafter called the Ministry,
represented by H, E, Mansour Rouhani, Minister of Water and Power, on the one
part, and Philco Overseas Services, Incorporated, Fort Washington, Pennsylvania,
U.S.A.; hereinafter referred to as the Agent represented by MroN.MO.EvH.\R;
who is authorized to sign this Agreement for and on behalf of the Agent, on

the other part,
WITNESSETIH:
WHEREAS :

1. The Ministry has entered into a Contract with Philco Overseas Services,
Incorporated, establishing a training program to support the manpower needs
required in expanding the generation, transmission and distribution of eiliectric-

al power within Iran, hereinafter called '"Program' and

2, Essential, to the administration of such a program is the availability

of specialized equipment, supplies and training material; and

3. A list of specialized equipment, supplies and training mate-ial is

required and the Agent is competent to develop the said list and provide same.

NOW THEREFORE; in consideration of the mutual undertakings contained

herein, the parties hereto agree as follows:

ARTICLE I - SCOPE OF AGENT'S DUTIES,

It is understood by the parties hereto that the Agent'’s duties are
divided into two major segments, which are to be performed consecutively:
(1) Development of a list and estimation of the cost of Training Equipment

and (2) Procurement and Delivery of Training Equipment.
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Agent will develop a training equipment 1ist suitable for utilization in
connection with the Program. The said list together with cost estimation shall
be hereinafter called "List", This list may be developed in its entirety or
in increments It is understood that this list or any changes thereto will be
prepared in close cooperation with the Ministry's Management Consultant, the
llarza [Engineering Company, hereinafter called Harza, and approved by the

Ministry,

Approval of any or all of the listings of materials, supplies and training
equipment as provided in Article III hereof, shall constitute authorization,
direction, and power to purchase such items on behal# of, and in the name of
the Ministry. Upon such approval Agent hereby agrees to so purchase the items

contained in said list,

In view of the fact that an amount of Five lundred Thousand United States
Dollars, which is a part of Loan No. 265-H-025 granted by the United States
Agency for International Development (hereinafter referred to as AID), has
been allocated to the above purpose, the Agent shall have no obligation in
excess of the said amount The seid amount shall include the Agent's fee,

taxes, transportation and any and all expenses relating to such purchase,

Upon purchase, title to all items vests in the Ministry and at no time

shall title he construed to vest in Agent.

ARTICLE II - PERIOD OF ACREEMENT .

This Agreement shall be effective on the signing date of this Agreement
and terminates when all of the obligations under the Scope of Agent's Duties
as stipulated in Article I hereof are fulfilled but no later than 31st

December 1969,



ARTICLE III - FORM OF APPROVAL.

Approval of the list shall be indicated by the signature of an author-
ized representative of the Ministry on each page of the list submitted by
Agent, and a copy of the list so signed and dated returned to Agent. It is
understood by the parties hereto that upon approval by the Ministry of any
list, such approval constitutes final list acceptance by the Ministry, pro-
vided however that Agent may make an adequately justified request for chan-
ges in that list to the Ministry in which case the request and justification
for changes shall be considered by the Ministry and/or its consultant and,
if approved, the list shall be so chanped, If any requested change is
material in cost or in the rature of the equipment to be procured, in the
event that the credit has been provided by AID, the prior written consent

of the AID shall also be required.

ARTICLE IV - PROCUREMENT METIIOD,

The agent acting on behalf of the Ministry is, in its fidicuary
capacity authorized to handle the procurement and transportation of the
required equipment with due attention to the best interests of the
Ministry program, by calling for price quotations on the basis of AID in-
stroctiors ro]otlye to (Procursment by Borrowers under AID Projects Dollar
Loans) and ir accordance with th: text of the agreement dated January 16,

1967 signed between the Imperial Government of Iran and U,S.A,

ARTICLE V - EQUIPMENT, SHIPMENT AND RECEIPT.

It is anticipated by the parties hereto that Ministry shall receive the
items immediately upon their arrival in Iran, and be responsible for com-
pliance with customs therein, The Agent is authorized to import the items
through one of the commercial ports of Iran with prior notification being
given to the Ministry., Prior approval of the Ministry is required for

transportation of the items by air.
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ARTICLE VI - TAXES, CUSTOMS DUTIES, IMPOSTS AND CUSTOMS

The Ministry agrees to assume all Iranian customs duties, imposts and
taxes of any nature for all items procured for it under this Agreement. Such
shall include but rot be limited to those levied Ly the Imperial Government
of Iran, cor its instrumentalition or subdivisions. In the event that new
taxes are levied on the activities resulting from this Agreement by the
Iranian Government resulting in such liability by Agent or its employees,
the Ministry shall either pay such new taxes, duties, customs or imposis or

make reimbursement to Agent for such items which are incurred or paid on demand,

ARTICIFE VIT . AGENT'S CEL

Ministry hereby apgrees to pay to Agent a fee of 6,8% of the total actual
cost of all items procured by Agent hereunder with the exception of ivems
procured from the Asent's Company and its affiliated companies, Such actual
costs shall include the cost of the item itself plus applicable taxes (e«cluding
Iranian taxvs). insurance and freight costs. The fee to he paid to the Agenc
(with the cxception of items procured from the Agent's company and its
affiliated ¢ apanics) hereunder will be 6.8% of the cost of the item, plus
taxes (o luding iranian taves), insurance and freipght costs. The Agent
shall atsv be reimbuvsed the cost of the guarantec required under Article
XVI heieof. Insurance shall be taken out, as directed by Ministry, from
an American Insurance Company or from the National Iranian Insurance
Company in which iatter case N.1.I.C, shall reinsure any such policies

with an American Insurance Company .
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ARTICLE VIII . REIMBURSEMENT TO AGENT

it is understood and agreed that the cost (inclusive ¢f Agent's fee)
of all itews procured and delivered hereunder on behalf of the Ministry
shall not exceed 3500,000,00 (U,S. Dollars), i.e. the wredit provided by
AID for the purpose of this Agreement, Simultaneous with the approval of
the list for first increment thereof) pursuant to the provisions of Article
IV above. the Ministry shall open an irrevocable Letter of Credit in the
amount of 3$500,030.00 in a United States Bank rfor the period of the Agrcement
plus sixty days and subject to the qualifications hereinafter sect forth.
The Agent will pay for all items procured hereunder and other U.S. Dollar
costs, and be reimbursed for some (including the cost of any insurance procured
directiy from an American Insurance Company) in U,S., Dollars at actual
costs plun an toent's fee of 6,8% of said costs, payable in U,5, Dollars,
provided how ver that no Agent's fee shall be paid with refcrence to the
cost of any puarantee requirsd under Article XVI hercof., Any coses ncurrod
or payable in Iraniwn Rials, including the cost of any insurance procured
from NLIC pursuant to Articie VII above shall be paid by Ministry in
Tranian Rials and not from ATD Loan No, 265 -H-025, and no fee shall be

aid to Arent with vefersnce to such costs,
] §

The Agent will present ics voucher (in three copies) for payment to
the United States Bank in which the Letter of Credit has been opened and
the above mentioned anovunt shall be paid by the bank to the Agent against
prescntation vt .ouchers within a normal time. Accompanying each voucher

will be rthe following documents:

a) Supplier’s detailed invoice,

b) A supplier’s certificate covering the following:
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(1)

(i)

(iii)
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The cost of equipment and materials including the cost of ocean or
air freight and related insurance, when such costs are paid by
the supplier for his own or the bLuyer's account - to be executed

by the supplier of the equipment and material
The cost of freight - to be executed by the carrier(s) utilized,
The cost of insurance to be executed by the insurance brokcr or

underwri ter.

Lvidence of Shipment

Bill of Lading or parcel post receipt evidencing shipment from the

point of export in the seurce country and related information,

The Agent's voucher will include its 6.8% Agent's fee (if it is

payable in accordance with the Article VIT hereof) and the Letter of Credit

will cortain instructions to the U.S. Bank to reimburse the Agent in

accordance with the foregoing. it is further understood and agreed that

the Letter of Crsdit will contain a prevision to the effect that 60 days

after the expiration of this Agreement any funds which have not been

claimed by the Apent pursuant to the ahove will further be imnediately

returned to the Ministry It is agreed that upon completion any dis-

crepancies in calculation and paynent of the Agent's fee shall be

corrected
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ARTICLE IX - AGENT'S AUTHORITY,

It is understood by the Parties hereto that Agent's Authority to purchase
is limited to the aforementioned $500,000.060 (U.S, Dollars), and thut Agent
has no obligation hereunder to purchase any items on the aforementioned list
if the cost of such items. including Agent's fee when added to the previous
purchased made hereunder exceed $500,000,00 (U.S. Dollars). In the event Agent
has knowledge that the cost of any item on the list when added to the previous
purchases shall exceed $500,000.00 then Agent shall prcinptly notify the

Minist:- in writing, asking for instruction regarding purchase thereof,

ARTICLE X - NOTICE TO PROCEED,

The Agent shall not be obligated to commence performance of its

obligations hereunder until:
(1) Such time as it receives a notice to proceed from the Ministry, and

(2) the Letter of Credit required hereunder is opened in a linited States

Bank, and

(3) the Training Services Contract between the Agent and the Ministry

is fully executed, and

(4) ths Credit required for implementation of this Agreement is approved
by AID.

ARTICLE XI - ASSIGNMENT OF OBLI GATION OF THE AGENT .

None of the rights and obligations of the Agent hereunder may be assigned
or sub-contracted without the Ministry and AID approval - except to the Agent’s
parent U.S. organization (Philco-Ford Corporation) as may be necessary for

effective implementation of the Project,

Other than as described in Article III hereof, no modifications of this
Agreement shall be made except in writing signed by the Agent and Ministry and
approved by AID, Any assignments, sub-contracts and modifications not so

approved by AID will not be financed by AID,


http:500,000.00
http:500,000.00
http:500,000.00




-9 .

Should the Ministry prove that the forepoinp declaration was falsely made,
or should the Ministry prove a non-compliance on the part of the Agent with the
obligations enumerated above, the Ministry may cancel the Agreement and recover
from the Agent's property the loss to the Ministry caused by the cancellation of
thc Arreement  The amount of loss shall bhe such as may reasonably be determined

hv the Ministry.

ARTICLE XVI - ()OD PERFORMANCE GUARANTEE

Pursuant to Article X of the Apreement, the Agent shall deposit at the
Ministry an acceptable bank puarantee amounting to 5% of the total contract
price (525,000) for the good nerformance of the services and this guarantee
shall remain valid until the successful completion of the services in accordance
with the provisions of the contract, as confirmed by the Ministry and until full
settlement of accounts, unless the contract is terminated as provided in this

contract

ARTICLE XVIT - WARRANTIES/GUARANTIES.

The Agent will procure and furnish for the benefit of the Ministry, standard
warranties and guaranties from all manufacturers and/or supplies of materials

or equipment procured under this contract.

ARTICLE XVIIT - LAW GOVERNING THE AGREEMENT.

This Agreement shall be and be deemed to be an Iranian Agreement and shall

be poverned and construed according to the Law in Iran

ARTICLE XIX - FORUCE MAJEURE.

The Aguept <ball not be liable for any loss or damage due to extraordinary
disruptions, delay, or failure in performing its obligations under this Agreement
resulting from exceptional causes beyond the Agent's reasonable control, in-
cluding but not limited to acts of God, strikes, embargoes, war, acts or omi-
ssions of civil or military authorities as reasonable foresight and ability

on the part of the Ament could not foreses or reasonably provide against.
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ARTICLE XX - BOOKS AND RLECORDS INSPECTIONS,

Agent shall maintain or cause to be maintained books of accounts and re-
cords in the English language adequate to identify the equipment and material
procured pursuant to this Agrecement, Agent shall maintain such books and
records and make them available for audit by the Ministry and AID over the term
or this Contract and for an additional period of not less than three years
after the final payment under this Agreement is made. Agent and the Ministry
shall permit authorized representatives of AID at all reasonable times to

inspect the said bouks,

ARTICLE XXi - ARBITRATION OF DISPUTES.

All disputes arising in connection with this Agreement, relative to inter-
pretation thereof, the carrying out of the provisions therein, refusal to comply
with it, or the laws governing it, if not solved by amicable means between the
parties, shall be settled only by arbitration. In this case, the party desir-
ing arbitration shall give written notice, officially or by registered mail ,
to the other party requesting him to submit matters of dispute to arbitration

in the mean time he shall nominate and introduce his arbitrator.

The other party should, within four weeks, nominate his own arbitrator
and introduce him to the party requesting arbitration and in the mean time
shali ask for the selection of the third arbitrator, which shall be the

chief arbitrator, on common accord,

Should one of the parties fail to introduce its arbitrator or should the
arbitrator so nominated resign, or shall not be capable of handling the case
and a new arbitrator is not appointed and introduced in his place, within four
weeks, and also in case the parties could not agree upon the selection of the
third arbitrator, then the arbitrator of the refusing party, as well as the
third arbitrator, shall be designated by a competent juridical court in Tehran.

Arbitration shall be held in Tehran but the Parties can agree to have
arbitration elsewhere in Iran in which case the meetings of arbitration may be

called therein.
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The award of arbitrators, which has to be in accordance with the laws of

Iran, shall be considered fina. and enforceable,

In case either of the parties to this Agreement should refrain from comply«
ing with the award of arbitration, the other party shall have the right to call
upon a competent juridical court in Tehran; Iran to enforce same. Simultaneousiy,
the Ministry shall have the right to call upon the competent juridical court in
the country in which the Agent is resident or operates or has properties therein

to enforce the award of arbitration,

ARTICLL XXTT . TERMINATION,

a) Termination for the Fault of the Agent

The Ministry may terminate this Agreement at its discretion at any time
upon thirty (30) calendar days prior written notice if the Agent, in the
opinion of the Ministry, has not shown evidence of sufficient technical
knowledge or has not exercised the amount of care reasonably to be expected of
a first class contracting firm. If, after receipt of the notice, the Agent
does, within the thirty {30) days period remedy the cause for the termination,
then the Ministry shall withdraw the notice and this Agreement shall remain in
full force and effect., If, after the receipt of the notice, the Agent does
not remedy the cause for termination, then this Agreement shall be considered
terminated as of the end of said period and the Agent reimbursed for all use-
ful services performes and reasorable expenditures made up to the end of that

period in accordance with the terms of this Agreement,

b) Termination for the convenience of the Ministry

The Ministry shall have the right at any time to terminate this Agree-
ment for reasons other than those enumerated in sub-.paragraph (a) above by
providing the Agent with sixty (60) days prior written notice of the
decision. In the event of such termination, the Ministry shall pay the
Agent for all services performed and expenditures made up to the date of

termination in accordance with the terms of this Agreement,
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c) Termination for the Convenience of the Agent

Subject to the provisions indicated below, the Agent may terminate this

Agreement for "Cause" if:

1) Any one or more of the payments due to the Agent hereunder remains
unpaid for a period longer than thirty (30) days after due date for

payment, or

2) The irrevocable Letter of Credit required by Article VIII of this

Agreement is not opened within the time prescribed.

In either of the above cases, the Agent shall send a written notice to the
Ministry specifically stating the cause for terminating the Agreement. There-
upon, the Ministry shall have thirty (30) days after receipt of the aforesaid
notice in which to remedy the cause for termination and, if it does so within
the said period, then the Agent shall withdraw the notice and this Agreement
shall continue in full force and effect, In case the Ministry does not so
remedy th. cause for termination within the said period of thirty (30) days,
then this Agreement shall be considered terminated for cause as of the end of
said period. In such & termination the Agent shall be reimbursed for all useful
services performed and expenditures made up to the date of termination in

accordance with the terms of this Agreement,

d) Termination by Ministry or Agent for Force Majeure

If either party to this Agreement is prevented, wholly or in part, by
force majeure from perfoming or accepting performance under this Agreement,
one of the said Parties may vequest in writing from the other Party the cancell-
ation of this Agreement mentioning the circumstances due to force majeure,
provided that delay caused by force majeure has exceeded a pariod of sixty (60)
days and cancellation of this Agreement shall then be effective thirty(30) days
after such request. In such a termination the Agent shall be reimbursed for all
services performed and ex=2nditures made up to the date of termination in accord-

ance with the terms of this Agreement.
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ARTICLE XXIII - AID APPROVAL,

Any approval or acceptance, or failure to approve or accept; any document
(relating to this Agreement or to the performance or execution of the project
as defined in AID Loan No., 265-H-025} by AID shall have no effect upon the

respective rights and liabilities of AID, Agent and Ministry,

ARTICLE XXIV - SOURCE AND ORIGIN,

Agent shall; in performing its obligations under this Agreement, use the

services only of United States and/or Iranian citizens and permanent residents,

ARTICLE XXV . WORKMAN'S COMPENSATION INSURANCE.

The Agent, at its own expense, will provide and maintain workmon's compen-
sation insurance coverage to provide compensation benefits in the event of injury

to employees who are U.S. citizens or were hired in the United States.

ARTICLE XXVI - LANGUAGE OF CONTRACTS, REPORTS AND CORRLESPONDENCE.

1, "This Contract has been written in English and Farsi and both texts shall
have the same validity. TIn casze of any difference of opinion arising out of the
interpretation of the Farsi and English texts, the Farsi text shall be deemed

valid.

2, language of Correspondence and Reports.

The correspondence between the Ministry and Agent and books and records

required hereunder shall be written in English or Farsi.

3, ReEorts°

The Agent shall issue periodic monthly reports and a final report shall be
made to the Ministry at the termination of this agreement giving the status of
the procurement, manufacture and shipment of the equipment and material being

furnished under this agreement,
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ARTICLE XXVIT - NOTICES AND ADDRESSES,

Any notice or request submitted by either of the Parties hereunder shall
be sufficient only if in writing and delivered in person against receipt or

sent by registered mail or by telegraph as follows-
To the Ministry Ministry of Water § Power
Tehran, Iran

To the Contractor Philco Overseas Services Inc,
98 Avenue Rasht,

Tehran, lIran

Notification shall promptly be made to the other party in event either

party has a change of address,

ARTICLE XXVIil - ENTIRE SUREEMENT,

This Agreement constitutes the ent-re igreemznt between the parties lereto
and supersedes all prior understandines and agreements and shail not be modified

or revised except by a writren amerdment hevetn eqeruted by the Parties.

Signed in Tehran on

For the Ministry For the Agent
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IMPERIAL GOVERNMENT OF IRAN
MINISTRY OF WATER AND POWER
POWER DIVISION

3?f.
CONTRACT
FOR
NATIONAL ELECTRIC INDUSTRY'S TRAINING SERVICES .
No. 97

APRIL 1969



This Contract signed this— * 8'.“\“‘day of le»V;K 1969 between the
Ministry of Water and Power, hereinafter called the Ministry, represented
by H.E. Mansour Rouhani, Minister of Water and Power, on the one part and
Philco Overseas Services Inc., hereinafter referred to as the Contractor,
represented by Mr.u.hﬂoywwﬁho is authorized to sign this Contract for and
on behalf of the Contractor, on the other part.

WITNESSETH THAT
WHEREAS

1. The Ministry desires to establish a training system to provide a con-
tinuous flow of qualified personnel to support the manpower needs re-
quired in expanding the generation, transmission and distribution of

electric power within Iran.

2. The Ministry desires to develop an Iranian staff capable of conduct-
ing such training and professional training capability which could
be expanded to include development of additional manpower skills,

3. The Contractor has submitted a proposal dated September 1968 en-
titled "A PROPOSAL (TR7ECH245R4) TO UNDERTAKE SPECIFIC TRAINING
TASKS FOR THE MINISTRY OF WATER AND POWER TO DELIVER MANPOWER RE-
SOURCES FOR THE ELECTRIC POWER INDUSTRY' hereinafter referred to
as the "Proposal" and an Addendum to the Proposal dated September

2982 heveinafter refsrred to as the '"Addendum".

NOW THEREFORE: The parties agree as follows:
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ARTICLE 1 - SCOPE OF WORK

h)

d)

the Contractor shall provide qualified personnel to conduct the
educational and training program as set forth in the "STATEMENT

OF WORK' attached hereto and made a part hereof by this reference.
The said qualiried personnel shall include the services of American
spucialists amounting to at least 226 man-months (the number of
which man-months in the United States- shall not exceed 21 and the
nunber of man-months for travel shall not exceed 7)., Attached
hereto and made a part hereof is Exhibit A, which represents the
Pldnned Manning Schedule of the Program hereunder,

The Contractor shall provide vehicles necessary for use in conduct-
ing the program. The determination pf the numbpr and types of
vehicles necessary for use in the program shall be at the discretion
of the Contractor, in such a'manﬁef that it does not hinder the

successful execution of the progranm.

The Contractor shall arrange for furnishing copies of test materfals
which may be developed for recruitment purposes as discussed in the

statement of work as approved by the Ministry.

The Contractor shall develop and provide curricula, course materials,
lesson plans, tests and other academic materials necessary for con-

ducting the program.

1t 1s understood by the Parties that in the referenced Proposal or
the A '=ndum thereto, whenever the term "Live Line" appears the
term “live’ 15 stricken therefrom, because the general purpose of
training concerns itself with both dead and live lines. Course No.
6 on Page 11.7 of the Proposal is only for "Electricians” and the

word linemen is deleged,






ARTICLE III - CONTRACT PERIOD

The program performance period of this Contract shall extend for
a period of twenty-four months, and shall be completed not later than 31
December 1971. It is understood and agreed that the Contractor shall not
be aobligated to initiate the implementation of the training program set
forth in the attached Statement of Work until such time as 1) the Ministry
provides the Contractor with written authorization to proceed with this
implementation and 2) an irrevocable Letter of Credit is opened by the
Ministry pursuant to the provisions of Article VII hereof and 3) all train-
ing equipment, materials, supplies and facilities to be provided by the
Ministry hereunder are available for use by the Contractor at the site to
be utilized for the program. A copy of such authorization shall be directed
to the Contractor and shall be signed by an authorized representative of

the Ministry no later than 1 December 1969.

It is understood and agreed that the Contractor may, by mutual
agreement between the Parties, proceed with the implementation of the
training program notwithstanding that all of the aforesaid facilities are
not completely available provided, however, the other conditions set forth

in 1), 2) and 3) above are satisfied.

ARTICLE IV - PERSONNEL

a) Under this Contract, personnel of the Contractor shall be defined
as, to be any persons performihg permanent or temporary services

for the Contractor in direct connection with the program.

.1 a2 work ond at al' rimes covered bv this Contract, the dcniractor
shall maintain its status as an independent contractor and shall assume

the responsibility for the professional views given by its personnel.






ARTICLE VII - TERMS OF PAYMENT

a)

Foreign Currency Payment:

-10% (ten percent) of the Foreign Currency portion of the Contract
price amounting to $55,000 (fifty-five thousand U.S. Dollars) shall

be paid in U.S. Dollars to the contractor prior to the implementa-
tion of the training program, as set forth in Article III. This
payment shall be made against an acceptable and renewable bank
guarantee for the same amount. This guarantee shall be released
proportionately to the amount (foreign currency portion) deducted

from the Performance Certificates issued by the Ministry, as indicated
in Exhibit B.

-90% (ninety percent) of the foreign Currency portion of the Contract
price amounting to $495,000 (four hundred ninety-fi¢e thousand U.S.
Dollars) shall be payable in U.S. Dollars in accordance with the
Foreign Currency Payment Schedule set forth in Exhibit B attached

hereto and hereby made a part hereof by this reference.

Payment which shall not exceed the amounts specified in the afore-
mentioned Foreign Currency Payment Schedule shall be made by the
Ministry against monthly invoices for services performed submitted by
the Contractor through Irrevocable Letters of Credit to be opened in

a United States Bank in accordance with the schedule and in the amounts
indicated in the attached Exhibit B, equal to 90% §f the foreign
axchange amount of the Contract, provided however that at the end of
vach s.. months period, the man-months worked will be calculated and
the payments shall be adjusted in proportion to work -performed. In
case the previous payments show an overpayment based on the number of
man-months worked, then the Ministry shall have the right to draw the
necessary sun from the Contractor's guarantees. It is recognized that
any such payments due the Contractor hereunder shall be subject to a
deduction of 5% to satisfy the Iranian Contractor's Tax and the tax
receipts shall be regularly submitted to the Contractor. The Letters
of Credit to be opened hereunder will contain instructions to the
United States Bank to pay the Contractor's invoices provided a Perform-
ance Certificate as set forth in Exhibit C, executed by a designated
official of the Ministry accompanies the invoice.



b)

-7-

The Performance Certificates will be issued in Iran on or before
the fifteenth calendar day preceding the due date of the payment,
The due date of the invoices shall be 21 (twenty-one) days after
the date such invoices for services performed have been submitted

to the Ministry.

Rial Currency Payment:

-10% (ten percent) of the Rial Currency Portion of the Contract
Price amounting to the equivalent of $55,000 in Rials, shall be
paid in Rials to the Contractor prior to the implementation of
the training program, as set forth in Article III. This 7 yment
(\n.A J\MM

shall be made against an acceptable’bank guarantee for the same
amount. This guarantee shall be released proportionately to the
amount (Rial Currency Portion) deducted from the Performance

Certificates issued by the Ministry, as indicated in Exhibit B,

-90% (ninety percent) of the Rial Currency Portion of the Contract
Price amounting to the equivalent of $495,000 in Rials $hall be
payable in Rials to the Contractor in accordance with the Rial Cur-
rency Payment Scheduie set forth in the attached Exhibit B, hereby
made a part of this Contract. Payments which shall not exceed the
ameunts specified in the afsorementioned Rial Currency Payment
Schadule, shall be made by the Minaistry against monthly invoices

submytred by the Convractor to the Ministry for services performed

revoccd s Favformance Jerteficare 4t ocet forth in Appendix 1,
whecurad L, o3 gesisnecsd Uhoiila oY the Ministry acconmpanies the
SR dopwa Sded hes o w0 ther gt the end of sach <ix months
period, :he man-months worked shall ve calculated and the payments

shall be adjusted in propo:ticn o work performed. In case the pre-

vious payments show an overpayment based on the number of man-months

_worked, then the  Ministry shall have the right.to draw the necessary

sum from the Contractor's guarantees.



The Performance Certificates will be issued in Iran on or before the
fifteenth calendar ﬂay preceding the due date of the payment., The
due date of the inVOicos shall be 21 (twenty-one) days after the
date such invoices for services performed have been submitted to

the Ministry.

ARTICLE VIII - TERMINATION

a) Cancellation for the Fault of the Contractor:

If in the opinion of the Ministry, the Contractor has not shown
evidence of sufficient technical knowledge or has not exercised
the amount of care reasonably to be expected pf a first-class con-
tracting firm, the Ministry may terminate this Contract for cayse,
In such a case the Ministry shall send a written notice to the
Contractor stating specifically the cause for terminating this
Contract. Thereupon, the Contractor shall have thirty days after
the receipt of the aforesaid notice in which to remedy the cause
for termination stated in the notice of termination, and if within
said period of thirty ﬁSO) days, the Contractor does so remedy the
cause for termination, then such notice shall be withdrawn by the
Ministry and this contract shall continue in full fbrce and effect,
In case the Contractor does not so remedy the cause' for termination
within said period of thirty (30} days, then this Contract shall be
considered terminated for cause as of the end of said period. 1In
the event of termination under this section, the Contractor shall
present thessupporting documents for all direct expenses pertaining
to services performed in accordance with the Contract, incurred vp to
“the date of termination notice. These supporting documents should have
the signature or signatures of authorized persons: previously and
officially introduced; the cdfrectness of the letter of introduction
should have been verified by U.S, Government authorities and the
Imperial Embassy of Iran in the United States.

Reimbursement shall be made for such expenses through calulations
made on the following basis:



b)

Overhead expenses relating to expatriate personnel

(Salary and allowances) 73.74% of costs
Other expenses 21.75% of costs
Profit 15% of costs
Taxes 16.7% of costs

The computing formula shall be as follows:
Sum due = (Direct expatriate costs x 1.7374) (1.167)
+ (Other direct costs x 1.2175) (1.167)

Except for payments provided above and those provided in Article XV
the Contractor shall not be entitled to any other reimbursement or

payment nor liquidated damages.

Termination for the Convenience of the Ministry:

The Ministry shall have the right at any time to terminate this
Contract. If for reasons other than those enumerated in Section

(a) above (Cancellation for the Fault of the Contractor), the
Ministry should decide to temminate this Contract, notice of this
decision shall be given to the Contractor not less than two calendar
month$ in advance of the proposal cancellation date.

In the évent of termination under this section, the Contractor shall
present the supporting documents signed by authorized signatories as
provided in Paragraph (2) above, for all direct expenses pertain-
“g %0 thss entract incurred up to the date of terminztion and re-
spbursement shai’ be wmade for such sxpenses thrcugh calculations in

accordante wivh the following formuisz:

Sum due = {Direct expatriate costs x 1.7374) (1,167 + 0.15)
+ (Other direct costs x 1.2175) (1.167 + 0.15)

Except for payments provided in the above and those provided in Art-
icle XV hereof, the Contractor shall not be entitled to any other

payment or reimbursements, nor to liquidated damages.



c)
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Termination for the Convenience of the Contractor:

Subject to the provisions indicated below, the Contractor may

teminate this Contract for "cause'" if:

1)

2)

3)

Any one or more of the payments to the Contractor under
Article VII (Terms of Payment) remain unpaid for a period
longer than 30 (thirty) days after the due date for payment, or

For reasons of Force Majeure as indicated in Article XIII here-
of, if the continuation of work under this Contract becomes

seriously hampered, or

Irrevocable Letter of Credit is not opened in a U.S. Bank in

accordance with the Terms of Payment according. to.Article VII hereof.

In all the above cases the Contractor shall send a written notice

to the Ministry stating specifically the cause for terminating

this Contract.

Thereupon, the Ministry shall have thirty days after the receipt

of the aforesaid notice in which to remedy the cause for termination

stated in the notice of temmination, and if within said period of

thirty (30) days the Ministry does so remedy the cause for termina-

tion, then such notice shall be withdrawn and this Contract shall

-continue in full force and effect. In case the Ministry does not

so remedy the cause for termination within said period of thirty

£30) days, then this Contract shali be considered terminated for

vrus2 a5 of the end of said period and the Contractor may proceed

fei Yorth hexewn, In case of termination pursuant to provisions

of this secticn, the Contractor shall be entitled to all payments

due to him for services performed in accordance with the payment

formula set forth in (b) above up to and including the date of

temmination. Further, if the Contract is terminated for the reasons

Stated in C 1) above, then the Contractor shall be paid interest at

the rate of 4% per annum on the amount of delayed payments as com-

pensation for the delay of payment effective one month after the

date each payment becomes due. In addition to the above payments
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and those provided under Article XV, the Contractor shall
not be entitled to any other reimbursement or payment nor

liquidated damages.

ARTICLE IX - CARE AND DILIGENCE

The Contractor shall fulfull his obligation under this Contract
using his best technical knowledge according to the accepted professional
standards. He shall exercise all reasonable skill, care and diligence in
discharge of the duties agreed to be performed by him.

ARTICLE X - NON-INTERVENTION IN POLITICAL AFFAIRS

The Contractor and his persomnel shall not interfere in any manner
in the political affairs of Iran.

Should any interference be proven, the person involved shall im-
mediately be sent to his home country according to the Iranian laws and
if necessary shall be replaced by another person of equivalent competency
without any expense to the Ministry.

ARTICLE XI - INDEMNIFICATION

The Contractor shall indemnify the Ministry and its personnel
againsy any losses or damages claimed by third parties arising out of
ke negligence of the Contractor's performance of professional services

strrauiared in this Contract,

savsiocE ST - BEGAL PROHTBY TONS

DN SRS MI T M 0t s et e S T 2 Bl R o) 78 . e s

The Contractor herewith solemnly declares that he is not prohibited
from making this Contract by the prohibitions of the Iranian law enacted on
22 Dey i337 (12 January 1959). The Contractor also deciares that he will
not during the tem of the Contract make a party to the Contract any of the
persons barred by the prohibitions of the above-mentioned law and enumerated
in note 1, Article 1 of that law, and that he shall also comply with the
clauses pertinent to the relative of the official authorities of the
Ministry, as well as with those in connection with the relatives of share-
holders of its Company.
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Should the Ministry prove that the foregoing declaration was false-
ly made, or should the Ministry prove a non-compliance on the part of
the Contractor with the obligations enumerated above, the Ministry may
cancel the Contract and reccver from the Contractor's property and
guarantees the loss to the Ministry caused by the cancellation of the
Contract. The amount of loss shall be such as may reasonably be
detormined by the Ministry.

ARTICLE XIII . FORCE MAJEURE

The Contractor shall not be liable for any loss or damage due to
extraordinary disruptions, delay or failure in performing his obligations
under the Contract raiulting from exceptional causes beyond the Contractorfs
veasonable control including but not limited to Acts of God, strikes,
embargoes, war, acts or oiumissions of civil or military authorities as
reasonable foresight and ability on the part of the Contractor could not

foresea or reasonably provide against.

ARTICLE XIV - GOOD PERFORMANCE GUARANTEE

Within 30 (thirty) days of receipt of authorization to proceed pursuant
to Article III hereof, the contractor shall deposit at the Ministry an
acceptable bank guzrantee amounting to 10% of the total Contract price
(50% Rials, 5C% Dollars) for the good performance of the services and
this guarantee shall remain valid until the successful completion of the
services in accordance with the provisions of the Contract, as verified by
the Ministry, unless the Contract is terminated as provided in Article VIII.

ARTICLE XV - TAXES AND DUTIES

a) Custom duties as well as commercial surcharges payable on the materials
imported into Iran for this Contract shall be paid by the Ministry.
Materials imported into Iran for personal use of Contractor's employees
shall be subject to related customs laws and regulations and no payment
will be made byhthe-Ministry,
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or by registered mail, to the other Party requesting him to submit matters
or dispute to arbitration. In the meantime, he shall nominate and intro-
duce his arbitrator.

The other Party should within four weeks, nominate his own arbitrator
and introduce him to the party requesting arbitration and in the meantime
shall ask for selection of the third arbitrator, who shall be the chief

arbitrator on common accord.

Should one of the Parties fail to introduce its arbitrator or should
the arbitrator so nominated resign, or shall not be capable of handling
the case and a new arbitrator is not appointed and introduced in his place,
within 4 weeks, and also in case the parties could not agree upon the
selection of the third arbitrator; then the arbitrator of the refusing party,
as well as the third arbitrator shall be designated by a competent juridical

court in Tehran.

Arbitration shall be held in Tehran but the Parties :can agree tn have
arbitration elsewhere in Iran in which case the meetings of arbitration may

be called therein.

The award of arbitrators, which has to be in accordance with the Laws

of Iran, shall be considered final and enforceable,

In case eithgr of the parties to this Contract should refrain from
complying with the award of arbitration. the other party shall have the
right to call upon a competent juridical court in Tehran, Iran to enforce
same. Simuitanecusly the Ministry shall have the: right to call upon the
competent jusidical court in the couniry in which the Contractor is resident
or operates or has properties therein to enforce the award of arbitration.

ARTICLE XVIII - NON-ASSIGNMENT

The Contractor shall not have the right to assign or transfer witheut
approval of the Ministry the benefit and obligations of this Contract or any
part thereof, however, its parent organization, the Philco-Ford Corporation,
incorporated in the State of Delaware, U.S.A. may carry out the Contractor's
obligations hereunder under advice to the Ministry.
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ARTICLE XIX - REPORTS

The Contractor shall make monthly reports to the Ministry. The
Cont.ractor shall include the following points in his report:

a) A listing of the progress made during the period, status of the

assignment and recommendations for further necessary actions.

b) Calling attention to potential problems and recommended course of
action.
c) The Contractor's personnel output and comparing it with plans of

operation as provided in the Contrxact.
d) The work program for the succeeding month.

These reports shall be in summary form. However, firal more com-
prehensive report shall be submitted at the conclusion of the Contract
and shail include appropriate evaluaticns and recommendations. The Con-
tractor shall submit to the Ministry three copies of each of the monthly

progress reports and twenty copies of the final report.

ARTICLE XX - LANGUAGES

a) This Contract has been written in English and Farsi and both texts
shalt hawe the same validity. In case of amy difference of opinion
arising cut of the interpystation of Farsi and English texts, the

Fars: text shal® be desmed vazild,

b’ it correspondence between the Ministry and the Contractor shall

vo W step o fauntoand, o fazsi-English.

ARTICLE XXI - NOTICES AND ADDRESSES

Any notice or request submitted by either of the Parties hereunder
shall be sufficient only if in writing and delivered in person against re-

ceipt or sent by telegraph or by registered mail as follows:

To the Ministry Ministry of Water and Power, Tehran, Iran.
To the Contractor Philco Overseas Services Inc.
98 Avenue Rasht, Tehran, Iran.

P
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Notification shall be promptly made to the other party in event
either party has a change of address.

ARTICLE XXII - ORDER OF PRECEDENCE OF INTERPRETATION

In the event inconsistencies in interpretation arise among the
Contract, Statement of Work, portions of the proposal and the Addendum
incorporated herein or between any two of the documents, the order of
priority shall be as follows:

1- The Contract
2- The Statement of Work and the Addendum
3- The Proposal.

ARTICLE XXIII - ENTIRE AGREEMENT

This Contract constitutes the entire agreement between the Parties
hereto and supersedes all prior understandings and agreements and shall not
be modified or revised except by a written amendment hereto executed by the

Parties.

Signed in Tehran on

For the Miniszry: For the Contractor:



EXHIBIT "B"

FOREIGN AND RIAL CURRENCY PAYMENT SCHEDULE

Payment to be made Amount Expressed in
Payment in Accordance with U.S. Dollars
Number Following Schedule (1) (2)

1 Month 3 40,000 40,000
2 Month 4 40,000 40,000
3 Month 5 40,000 40,000
4 Month 6 40,000 40,000
5 Month 7 33,000 33,000
6 Month 8 33,000 33,000
7 Month 9 33,000 33,000
8 Month 10 33,000 33,000
9 Month 11 33,000 33,000
10 Month 12 33,000 33,000
11 Month 13 30,000 30,000
12 Month 14 30,000 30,000
13 Month 15 30,000 30,000
14 Month 16 10,000 10,000
15 Month 17 10,000 10,000
16 Month 18 10,000 10,000
17 Month 19 10,000 10,000
18 Month 20 10,000 10,000
19 Menth 21 10,000 10,000
20 Menth 22 10,000 10,000
21 Month 23 10,000 10,000
22 Month 24 22,000 22,000

Total 550,000 550,000

The Rial payment expressedin United States Dollars in the above
schedule , Column (1), shall be made at the rate prevailing and
determined by the Central Bank of Iran at the time scheduled for

such payment, and the amount expressed in Column (2), shall be

paid in U.S. Dollars.,

10% (ten percent) of all amounts expressed in Columns (1) and (2)

will be deducted for reimbursement of the advance payment (Article VII).
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