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Principles of Int'l Contracts
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(POSDCORSB: 1) Planning; 2) Organizing; 3) Staffing; 4) Directing; 5) CO-ordinating; 6)
Reporting; 7) Budgeting
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Contracts will be concluded on base of Negotiations 310,158 pudads gl Ol S0 ploxil
The Main Steps in Concluding a Contract 1810 ,1,8 olixil g 0,510 jo Lol Jol o
1- First Session, Second Session, Third Session, even more. (Please, write down a brief of the

sessions as an Agreed Minutes / AM (or Minutes of Meeting / MOM) for each session and then
take the participants signatures as a confirmation).

MOU (Memorandum of Understanding  audox e ldos guli b palas clblosl)
Creating a Protocol or Draft (4ol aJglic b 815,18 o i olsl)

Draft or Protocol Exchange (& g (i aJoLlwo)

Last Session or Meeting (Finalizing the Items zuls o905 o W5)

Clarify or Clarification Session (. jlw <8Laib)

Signing Draft of contract (315,1,8 ¢ s Lol

Signing and Seal the Main Contract ( Juol 815,1,8 slaol g y40)
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:Contract Parties 515 ,1,8 -y b -9

:Subject of Contract sls I8 & go90 -Y

:Period of Contract sls 1,8 waw -¥

:Territory of Contract slsl,8 o Lél 2> coguxe -

: Total Amount of Contract sls 1,8 Js' &l -0

:Execution of Contract 5 slxil ogxi - %

:Obligations of Two Parties sls,l 8 ud yb wlagzi -V

:Payment Terms <1y o9 —A

: Guaranty & Warranty <low.as -4

:dIndemnity ceol p£& -3+

:Revocation / Dissolve /Termination sls,l,8 JUul b Zowd byl i —1)
:Force Major & 48 098 —\Y

:Arbitration &M J> -1Y

:0riginal Copies of Contracts sls | 8 i —\f

Appendix Lewgw g oo lows —10

:Supplement Clause adlxl b goso wos —1#

PParties Contacts / Legal Address ;s yb wloi lasine 9 S9B wyol -1V
:Sign & Seal Laol g pge0 —VA
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Company Profile CS gl dog ) y=)-)
MD Resume Jole poo b 0,y8 dog), -V-Y
National Card / ID dobuwlils U o wyls -)-Y
Company Constitution S s dobwlw! -)-F
Official Gazette oy aoliz, -1-0
Operating Certificate G0y opes dilgy -V-F
Commercial Card SELa,l -y
The Customers List S gl (3 yiinn o6 =V-A

Prints of Banking Accounts SSb sbebuws sy -1-4
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Contract Parties: The Present Contract concluded and made between two parties;
1st party Albert PJS Company Under Registration Number 508522 dated 2010-01-
01 in Bon (Germany), represented by Mr. Wilhelm Smith in charge of Managing
Director (MD) that hereinafter will be called Exporter from the one side and Aria
LTD Company under Registration Number 228654 dated 2008-06-023 in Tehran
(Iran), represented by Mr. Ali Rahimi in charge of Managing Director (MD) that
hereinafter will be Called Importer as the 2" party.
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Subject of Contract: The subject of the contract is Exporting 10'000 MT Stainless
Steel Sheet on the Technical Specifications basis in appendix 1. (You can use also ""on
base of'" instead of ""on basis™).

Subject: Granting the Exclusive Agent for selling the Aria products in the main
territory of agent in Syria / Aleppo, and also in Jordan, Turkey at the time being.

:Period of Contract sls,! 8 Guw - Y
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Period of Contract: Total Period of the contract is 1 year from the signature date.
If the quantity of the sales exceeds than 20°000 MT of the exporter products at the end
of 1st year, the present contract will be prolonged for the next year, and if the agent
increased the summation of sales quantities at the end of 2" year (at least 20% in
compare with the first year), Principal would be obligated to prolonged the contract for
the next 3 years according to the agreement of two parties.
Phases of the Contract: Phasel, Phase2, Phase3 and etc.
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Territory of Contract: The main territory of the agent defined in Syria (Aleppo),

and also all other countries that principal doesn't have any agent, subsidiaries, or
representative there as Jordan, and Turkey.
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Total Amount of Contract: Total Amount of the present contract is 560°000.00 Euro
(for 2 units Rotational Molder Machinery and 1 unit Tetra-pack Machine).

Total Amount of Contract: Total Amount of the present contract is approximately
2,000,000.00 Euro according to the attached P/lI and will be calculated and paid on
base of Daily LME Prices Plus 5% as the commission for each transfer.
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Execution of the Contract (in EPC Contracts):

The present contract will be executive from the receiving date of plans by the contractor
(Phasel). All the technical issues will be controlled in 7 working days by contractor
(Phase2). The project will enter to the next step (Procurement), if the plans confirmed by
the contractor (documentary confirmation) (Phase3). The Construction step will start
after building and equipping the workshop (Phase4). The machinery installation step will
end 6 months after completing the construction step (Phase5). The commissioning step
will be ended 1 month after installation (Phase6). Please, pay attention on base of time
schedule the sum of working days of the project should not be exceeded than 510.
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Obligations and Authorities of Agent:

Agent has fully accepted responsibilities and obligations in article no. 1, meanwhile, he
is fully committed to carry out them just after enforcement date of contract and
maximum after one month from the signature of contract will open the first L/C.

1- Agent is obligated to send all the suggestions and the orders confidentially to the
address, or fax them to Aria.

2- Agent is obligated to sell minimum 500 metric ton per year of pistachio products.

3- All the customers’ names that will be presented to Aria will be secretly kept by the

agent and the Agent is obligated to preserve this confidentiality.

4- All the agent marketing campaigns (activities) will be done upon the agent proposal
and its final approval by Aria.

5- The Agent is allowed to be active in the countries, where the Aria has not nominated

any agency, unless some entities being appointed there by Aria.

6- In order to keep and caring the Aria customers, Agent has obligated to reflect all the

complaints of the customers urgently to the Aria.

7- The Agent is allowed to sign and issue offer of prices and other conditions to the
customers on the website information basis or by getting quotation from Aria. Then
Agent is allowed to issue the Pro-forma Invoice to the customers after receipt of his
acceptance.

8- Agent has to control the creditability of the customers before starting the sales

process.

9- Agent is obligated to send a comprehensive and correct monthly report the situation

of deals and trades on products and selling prices in (Destination Country) to enable



the commercial department of Seller for better pricing in the a/m markets. (a/m:
above mentioned)

Obligations and Authorities of Seller (Principal):

1- Seller is not permitted to submit the complete or a part of the present agreement to
the other person or company in (Destination Country) which depends on the
fulfillment of the agent obligations. And in case the sell happened to another non
agent independently in the territory of the agent, seller will pay the total of
commission which it had agreed.

2- Seller obliges to send all the information regarding the products including the
catalogues, compact disks to the Agent.

3- On the request of the Agent for the customers on the verge of finalizing a contract,
seller is committed to do the preliminaries of the factory tour in (origin) according to
a visit schedule.

4- To make more opportunities in markets, Seller has obligated to send frequently all
stocks information to Agent.

5- Seller is liable to supply monthly all the demands of Agent (at least 500 metric ton per
year).
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Commission and the Payment Term:

Seller is obligated to pay 10% of the sold amounts as a commission to the Agent. The
maximum time of payment is one month after receipt of the sold consignment
amount in the same currency.

The Price of products and declaration to the agent:

The seller prices will be defined on base of the most competitive prices in the markets in
compare with the same quality.

1- Marketing for selling the products must be focused on CIF basis and the L/C term of
payment only, an irrevocable and confirmed one, according to the following cases:

First case: Confirmed and irrevocable L/C, payable maximum after 120 days (by
negotiations).

Second case: 50% CIA (Cash In Advanced) and 50% will pay within 60- 90 days after
delivery the goods by presenting the guarantee cheque which has been confirmed by
XXX Company in UAE.

Third case: otherwise each case will be agreed between two parties.

2- If in the markets occurs some economical crisis and/or any severe price fluctuations,
seller may decide not to sell any consignment, naturally this decision will be
announced.
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Guaranty: for each case and before each shipment, Importer should prepare and
send one PBG (Performance Banking Guaranty) to the Exporter that will be
redeemed just after settlement (after receiving the money in account).
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Indemnity:

Examplel: Any shortage of products in delivery by exporter that arise the customers
complain, will be included in indemnity procedure equal to the loss.

Example2: Any deficit in selling the products will be compensated by importer.

Example3: Any lay days or lay times in delivery of products (or projects) according
to the time schedule that has a loss more than Euro 1000, should be compensated and
balanced on base of daily delay according to the clause 8.2 (everyday Euro 500).
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Termination: According to the clause number 3.2, if the agent could not sell the first
order in 3 months from the signing and sealing date, the present contract automatically
will be terminated at the end of 3 months. If the agent could not sell minimum sales
quantity mentioned in clause 3.2 at the end of the 6 months, the present contract will be

terminated after 6 months, otherwise at the end of the first year.

e 08 Be0lo 45 33,5 oo @b 190 4 )] Coino b 0,00 093 :FOrCe Major 4 43 oo —\Y
Ll 2,lg0 439l 50 a5tk b plw 9 LALST 3ty o Wiile Conl g1 (59 J 55 51 g 009
) Jolio By wilgi (005 (sl 3 Suzmad Ll oo (2] 50 3,1 395 Wl planil g (5 Il g ;LS| g

W1 5 (o0 JSio Jo (5l (oo lune SO RS A Jgoro jakur 9wl pgSire Wlagai plaxil pac

Jows F1000 oo o 513135158 S ybgd J S 31 255 (5,83 olga 313,51,8 uro Jgb o aziliz 14 48 099
S—= Earthquake aJ3; Hailstone or Hail & s Storm ,Lgb Gale sbuss Deluge Lgb 4
9 oilgmd ub g i wuuzd o101 )8 dlao yo dgu Lol> 33,5 oo dliedB 4 4B 098 S9ilE jeku aS 0 e g War

b anlgs Joe o &1 b yo &I o



S ygmp ylow 9 ad 35w aiilo Wbl (g0 (b yb J S 5 @)l o (olge auls 1yg5le (w98 O)ls0 JLio
L1y 9,190 439500l 53 i Slomy| ML ol (o0 (b g o gmumo Hg3lo (o598 8,90 51 (52 aslio
395 319,90 cnl 5o 1) Plyiel AgS 2 32 3l 1,8 (pf sLanl b g wsulod Jor Cundlio 9 ;50080 (oo luno S il

s lod (oo o
Force Majeure: This contract is under the general rules of force majeure (major).
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Arbitration: Any disputes in executing the contract which could not be solved by
mutual negotiations amicably, the case will be referred to the Tehran Chamber of

Commerce (TCC), and the members of Arbitration Court will be defined by them,
and it’s verdict (vote) is liable for the both parties.
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"Dispute Settlement™: All disputes and claims arising from or relating to the
present contract including its conclusion, validity, termination or breach (Breaking
Obligations), and its interpretation or application, shall be submitted to the
Arbitration Center of the Iran Chamber (ACIC) for binding and final arbitration
by one or three arbitrators in accordance with the Law of Statute (Related Rules)
of the Arbitration Center of the Iran Chamber and Arbitration Rules of ACIC. In
addition to the applicable laws and regulations, the arbitrator(s) shall take into
account the relevant trade usages. The present arbitration clause shall be treated as
an agreement independent of this contract and shall in any case be binding”.
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The Original Copies of the Contract: The present contract concluded and Signed in
14 Articles, 48 Clauses, 7 Notes, 14 Appendix (8 Plans, 4 Time Schedules, 2 Phases
Plans), in 2 original Copies, and each copy with the same power (authenticity).
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Supplement Clause: Adding any changes, amendments, and or supplements to the
present contract would be acceptable subject to the formal confirmation of both parties.
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Legal Address and Contacts of parties: All the contacts information of two parties
mentioned as follows and parties are obligated to inform any changes in the contact
information to each other at least 20 days before changing.
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Types of International Contracts i w9 515 solsyl,8 glgil

Alliances Contract AC sxif b 851 sls 1,8

:Barter Contract BC sl slo,l,3

:Counter Purchase Contract CPC Jliw zs b Jilise oy 5 slo,l,8
:Original Equipment Manufacturer OEM _Lo! &gz o ols 43
:Compensatory Contract CC _il > sls 1,8

:Offset Contract OC il > 151,38

:Counter Cooperation Contract CCC Jilio o,Kon ols 1,3

:Industrial Cooperation .o g,Kon ols,)l,8

Joint Venture ue o5 ,live o5 piin 5,105 aslo o )5 ploxil jo (5,0 813,41,
:Contract JVC

Licensing Contract LC .l e adgi b g3kl olo,,3

FFranchise Contract FC (59,5 jLewl glacl) puiil )8 sl ,3

.Loaned Personnel Contract LPA L. )l puols 81s,41,8

:Know How Transfer Contract KHTC (3 iils) ji5 plxsl og, JUissl olo,l,8
:-Technology Transfer Contract TTC ( g4/ 5:55 JUiisl) o8 Liils JUst slo,l,8
:Manufacturing Contract MC .y sls 1,3

:‘Management Contract MC ,i5 cu 00 ols,l,3

Project Management Contract PMC o35, <o po0 sls,1,8
:Consultancy Contract CC ¢l o,gliw ols,l,3

:Engineering Services Contract ESC a0 wloas olsyl,8

:Knock Down Contract KDC wlahs 5Lsge ols 3

Completely Knock Down or CKD "L wlakad" "os,65 oo Jol5"" 010,43
:Contract

:Semi Knock Down or SKD Contract " jL acs <lahas" "os 95 (yao dous" 310,1,8
50 jLige) :Knocked Down Export or KDX Contract " ;L wiaks ol jolo" slo,l,3
(z,>

:Built Up Export or BUX Contract "yi Jols wlyols" slo,l,8

:Buy Back Contract BBC Jsaxo us ;5 g « Jlise oy 33 ( i 9 0,3 310,41,
:Engineering and Procurement or EP Contract . ;5 5 >/,b ols 1,8
Procurement Construction or PC Contract s1»,!,3

Engineering Procurement EPC (5.0 5  cwoige >1,b b slo,l,8
:Construction Contract



Procurement Construction PCC il of )« b oy 5 « > 1yb slo,l,8
:Contract

Engineering, Procurement and EPF JL b g 0,5 ( 2lyb ols,l,8
Finance

Engineering, Procurement, EPCF Contract Jbk ;vwl 5 a5 ,5 (>, ols,l,8
:Construction and Finance

Engineering, Procurement, EPCI s g ool w5 21yb ols,yl,8
:Construction, and Installation

Engineering, Procurement, EPCM . 5o g el w5 ( 1yb ols 1,8
:Construction, and Management

:Design Build DB Contract cslu g >1,b slo,l,8

:Design Bid Build DBB Contract sls,,3

:Construction Management or CM Contract cusls b 1l co pae olo,l,3
Design Build Finance Operate (s,ls s oy « gboo oyoli « el « (2 1,b 315 41,8
:‘DBFO Contract

‘Rent Contract RC ¢ L1 510,13

:Cooperative Contract CC sl sls 1,8

Swap Contract SC (g8 9w ,5) il sls,l,8

:Option Contract OC L5 ols,1,3

Switch Contract SC Jtisl dolw sls,l )8

Parallel Deals Contract PDC /o <dolzo 51s,1,8

:Bilateral Deals Contract BDC wil> g0 <ol ol 41,8

:‘Multilateral Deals Contract MDC 4il> s Ml o313

:Contract For Difference CFD Contract osLs cuwud wglis 3l sguw olo,,3

: Exchange Traded Derivatives ETD Contract . ,q aicic sls)l,8
:Over The Counter OTC lgzxiny g9, aiiinn 315,,3

Future Contract FC _..,s ol5,,8 L ST sls,l,8

:Build and Transfer Contract BTC Jlisl g cslu ols,l )8

:Build Transfer Operate BTO Contract s o s JUs! el ol ,3
:Build Rent Transfer BRT Contract Juisl . >l ceslo ol ,3

:Build Lease Transfer BLT Contract Juusl . slos b po 4 o,lol el ols,yl )38
:Build Operate Transfer BOT Contract Juiil g )0, 0y cosbu olo,l,8
:Build Own Operate BOO Contract /s, oy g i ccbw 31,8

Build Own Operate Sell BOOS 9,5 9 6,10 0 50 «Shod cslw 8lo,1,8
:‘Contact

:Build Own Operate Transfer BOOT Contract sls,/,5

:Build Own Lease Transfer Contract BOLT Juis! g oyl (Sloi e bw o318

-4



Federation Internationale des Ingenieurs Consel FIDIC .1s,!,3
:Contract

Rehabilitation Operate ROT Contract Juisl g s 15y o0 «s3lwgs olsyl,3
-Transfer

‘Rehabilitate Own Operate Contract ROO 1o, 0 0 9 Sod (g 3lwgs 315,13
Supply Operate Transfer SOT Contract Juis! .ollos s ols )3
:‘Develop Operate Transfer DOT Contract Juis!g,ls s o o camwgs olo,,3
Modernize Operate MOT Contract JUisl g 6,10 0 50 <3355 03 s 313 1,3
:Transfer

Lease Contract LC << s by a3 0yl 810,143

:Off Take Contract OTC Jgaxo coisls s ols 1,38

:Agent/Agency Contract AC _susles slo,l,8

:Representative Contract RC sl sls,l,8

:Dealership Contract DC _js,5 Sussled ols 1,8

:Sales Branch Contract SBC g ,5 i ols,yl,8

‘Distribution Agent Contract DAC oY gaxe 23395 Susgled ols 1,3

:Sole Agent Contract SAC (L5 4t (4ilS) ualy (Sassles ol 48

:Exclusive Right Agent Contract ERAC ; Laxil Suisles olo,l,8

:Trade Mark Contract TMC (,lx cwodle jl solisiw!) gl pdle ols 1,8
:-Trade Name Contract TNC (,lxs sb ;1 ooliswl) s lxi pb slo,l,8

:Export Contract EC (wbus oY) olyolo sls,l,8

Import Contract IC (wbus oY) wls,lg ols,l,3
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