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Article 1 - Title and Nature of the Agreement
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This Agreement, titled “Buy-Back Agreement,” is entered into between the Parties hereto and constitutes their
binding understanding regarding the investment, financing, technology transfer, and subsequent buy-back of
benefits arising from the execution of the relevant project.
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Article 2 — The Parties

12 sdiee dixie ) Oyl e 2l 8 ()
This Agreement is made and entered into between:

)l siitn/ 8 sia (add [ First Party: .......ocooccoeeueeeeeveennn. (ot b 1
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Article 3 — Preamble and Background
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Whereas the Parties intend to undertake a project under a Buy-Back structure involving financing, design,
execution, and buy-back of benefits;

and whereas each Party possesses the necessary technical, financial, and legal capacities;

this Preamble forms an integral part of the Agreement.
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Article 4 — Definitions and Interpretation

RPNt Y PPN d:m RN ‘5.11.1.4 ‘5\)\3 B'S) Gl cJ\AJ\)ﬁ o 2
In this Agreement, the following terms shall have the meanings ascribed to them below:
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Article 5 — Subject of the Agreement
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The subject matter of this Agreement is the design, financing, implementation, and operation of the Project as
specified in Annex (1), and the subsequent buy-back of the results or products by the Employer under the terms
and conditions set forth herein.
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Article 6 — Duration of the Agreement
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The term of this Agreement shall be ......... months/years from the date of execution, unless extended or
terminated in accordance with the provisions hereof.
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Article 7 — Contract Value and Repayment Method
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The total contract value shall amount to ......... (in figures and words). The repayment of investment and the

Contractor’s remuneration shall be effected through buy-back of products or revenues as per Financial Annex (2).
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Article 8 — Obligations of the Parties
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Employer’s Obligations: .3
Provide all necessary permits and facilities. o
Guarantee repayment as per the agreed schedule. o
Cooperate in technology transfer and acceptance of project results. o
Contractor’s Obligations: .4
Provide technical and financial resources. o
Execute the Project per technical specifications. o
Maintain quality, safety, and confidentiality standards. o
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Article 9 — Performance Guarantee

) A jime (oled dasad Olay B 4aS alad ad) ) La i S adi 4y | ol 8 alie ) dapn L Jalee (SO0 Aelicilaa ) cals ge jlS0Lay
g

The Contractor shall provide a performance guarantee in the form of an irrevocable bank guarantee equal to ...
percent of the total contract value, valid until the final acceptance of the Project.
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Article 10 - Variations in the Scope of Work
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Any modification to the Scope of Work shall be valid only upon written agreement by both Parties. In such case,
the contract value and duration shall be adjusted in accordance with the formula set out in Annex (3).
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Article 11 — Delivery and Acceptance
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The Contractor shall deliver all documents, equipment, and services under this Agreement in accordance with the

approved schedule. Final delivery shall be deemed completed upon inspection and written acceptance by the
Employer.
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Article 12 — Standards and Quality
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The Contractor undertakes to perform all activities and provide all items in accordance with recognized

international technical, industrial, and environmental standards. Any non-conformity shall be immediately
rectified.
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Article 13 — Technology Transfer and Training
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The Contractor shall transfer to the Employer the necessary technology, know-how, and skills for the operation of
the Project, and shall conduct the related training programs as specified in Annex (4).
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Article 14 - Intellectual Property Rights
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All intellectual property rights arising from the execution of the Project, including inventions, designs, software,
and documentation, shall belong to the Employer, and the Contractor shall have only a temporary right of use for
the execution of the Project unless otherwise agreed.
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Article 15 — Confidentiality
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Both Parties agree to keep all technical, financial, and contractual information confidential and shall not disclose
it without the prior written consent of the other Party. The confidentiality obligation shall survive for five (5) years
after termination of the Agreement.
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Article 16 — Reporting and Supervision
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The Contractor shall submit monthly progress reports to the Employer. The Employer shall have the right to carry
out technical and financial inspections at any time.
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Article 17 — Payments and Financial Terms
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All payments shall be made in accordance with the schedule in Annex (2). Payments shall be effected through

official bank accounts and in the currency agreed upon by the Parties. Any delay exceeding fifteen (15) days shall
bear interest at the LIBOR rate or the rate approved by the Central Bank of Iran, whichever applies.
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Article 18 — Taxes and Duties
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All taxes, duties, and customs charges shall be borne by the Party legally obligated under the applicable Iranian
laws. In case of new mandatory fiscal regulations, the Parties shall adjust the financial terms of the Agreement

accordingly.
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Article 19 — Insurance
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The Contractor shall insure all stages of the Project under appropriate policies, including liability, equipment, and
personnel insurance. The Employer shall be entitled to review and approve copies of the insurance certificates
prior to commencement of work.
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Article 20 — Force Majeure
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In the event of circumstances beyond the reasonable control of the Parties, such as war, earthquake, sanctions,

fire, or governmental decisions rendering performance impossible, the affected Party shall notify the other within
ten (10) days. The term and obligations shall be extended proportionally to the duration of such event.
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Article 21 - Liability and Indemnification
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Each Party shall be liable for direct losses arising from its own negligence or breach of contractual obligations.
Neither Party shall be liable for indirect or consequential damages unless caused by willful misconduct or fraud.
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Article 22 - Limitation of Liability
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The Contractor’s total liability under this Agreement shall not exceed the total contract value, except in cases of
willful misconduct or breach of confidentiality and intellectual property obligations.
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Article 23 — Warranty and After-Delivery Services
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The Contractor warrants that all goods and services provided shall be free from any defect in design or
workmanship and shall be warranted for a minimum period of ... months after final delivery.
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Article 24 - Suspension of the Agreement

(34) 258 O Gl Gl G e 53 el Gl 55 (10) 00 JBlas (S aBlel by 5 Cise sk ) ) 0550 s)oa) 2l siee La 8IS
Dl ) A ) a5 Oley el Cal s o s Jlley ¢G5

The Employer may temporarily suspend the Project by giving at least fifteen (15) days’ prior written notice. If the
suspension exceeds ninety (90) days, the Contractor shall be entitled to request time and cost adjustments.
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Article 25 — Termination of the Agreement
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Termination by Employer: In case of material breach by the Contractor or delay exceeding sixty (60) days, .4
the Employer may terminate the Agreement after giving fifteen (15) days’ written notice.

Termination by Contractor: If payment is delayed by more than thirty (30) days or the Employer commits .5
a material breach, the Contractor may terminate.

Effects of Termination: Both Parties shall settle all outstanding accounts and return each other’s assets .6
and information.
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Article 26 — Final Settlement
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Upon completion or termination, the Parties shall prepare and approve the final statement of account within
thirty (30) days. Any financial claim submitted thereafter shall not be admissible.
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Article 27 — Dispute Resolution
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In case of any dispute, the Parties shall first attempt amicable settlement within thirty (30) days. Failing
agreement, the dispute shall be referred to arbitration as follows:

Arbitration Body: International Chamber of Commerce (ICC) or Iran Chamber of Commerce Arbitration e
Center.

Seat of Arbitration: Tehran (or as mutually agreed). o
Language of Arbitration: English and Persian. e
The arbitral award shall be final and binding. e
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Article 28 — Governing Law
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This Agreement shall be governed by the laws of the Islamic Republic of Iran, and in matters not covered herein,
the principles of international commercial law (Lex Mercatoria) and UNIDROIT principles shall apply.
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Article 29 — Notices and Communications
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All official notices shall be made in writing and delivered by registered mail or official email addresses of the

Parties. Any change of address shall be notified within seven (7) days.
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Article 30 — Assignment and Transfer
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Neither Party may assign or transfer all or any part of its rights and obligations hereunder without the prior

written consent of the other Party. Any unauthorized assignment shall be null and void.
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Article 31 — Audit and Financial Transparency
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The Employer shall have the right, during the term of the Agreement and up to two (2) years thereafter, to audit

the financial, technical, and operational records related to the Project. The Contractor shall retain and make such
records available for inspection.
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Article 32 — Compliance with Laws and Regulations
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The Parties undertake to perform all their activities in compliance with the laws of the Islamic Republic of Iran,
applicable export—import regulations, and relevant international requirements.

04y 9 dud Lo e — YV sala

Article 33 — Anti-Corruption and Bribery
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Each Party represents and warrants that it has not made and shall not make any unlawful payment or promise to

government officials or third parties. Breach of this clause shall result in immediate termination of the
Agreement.
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Article 34 - Language of the Agreement
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This Agreement is drafted in both Persian and English. In the event of any discrepancy in interpretation, the
Persian version shall prevail for implementation in Iran, while the English version shall prevail before international
bodies.
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Article 35 - Originals and Precedence
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This Agreement is executed in two original counterparts of equal validity, one for each Party. In the event of any
inconsistency between the Annexes and the main text, the main Agreement shall prevail unless otherwise
expressly stated.
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Article 36 — Severability
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If any provision of this Agreement is found to be invalid or unenforceable under the law, the remaining provisions
shall continue in full force and effect.
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Article 37 — Amendments and Addenda
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Any amendment, addendum, or modification to this Agreement shall be valid only if made in writing and signed
by the duly authorized representatives of both Parties.
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Article 38 — Legal Relationship of the Parties
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Nothing in this Agreement shall be construed as creating an employment, agency, or partnership relationship
between the Parties. Each Party acts as an independent entity.

10
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Article 39 — Publicity and Media Disclosure
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Neither Party shall issue any public announcement, advertisement, or media release concerning this Agreement
without the prior written consent of the other Party.
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Article 40 - Signatures and Effective Date
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This Agreement is executed on ......... (Solar and Gregorian dates) by the duly authorized representatives of both
Parties and shall enter into force as of that date.
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Article 41 - Project Security and Physical Protection
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The Contractor shall take all necessary measures to ensure the protection of facilities, equipment, personnel, and
project documents at the site and shall implement the security plan approved by the Employer.

uin:\a.acm,u Gl plsa — FY odla
Article 42 — Environmental Responsibility

L Sl a8 a alagl ) sl (b g HSGlay ot i 5 e aimacin ) <l jia 5 e lailinl 40K Cule ) 43 2gatie (b )l
Al Gl 1) ikl Gy Sygea 53 5038 (R la Gy Ima 4y

The Parties shall comply with all applicable national and international environmental standards and regulations.
The Contractor shall prevent any pollution or environmental damage and shall indemnify the Employer for any
resulting loss or damage.
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Article 43 — Labor and Human Rights Compliance
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The Contractor undertakes to comply with fair labor practices, prohibition of forced and child labor, and
occupational health and safety standards consistent with International Labour Organization (ILO) conventions.
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Article 44 - Export Control and Sanctions
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Each Party agrees to refrain from transferring goods, equipment, or technologies subject to export restrictions or
sanctions. Breach of this clause shall result in immediate termination of the Agreement.
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Article 45 — Subcontractors and Third Parties

L;J\J‘)‘ﬁ“.bg\‘)@h JJ\JLLAISQ.\S}MLJDX J)ﬁ.a.c d\.ﬁ)&j&\u\ GC)&Q\J\SALMA"J\ bJW\MJMM}J\S@EMﬁbL@.\JJ&_’L&,&
st da) o8 O lay 5 LIS e (e

The Contractor may engage subcontractors only with the Employer’s prior written consent and shall remain fully

responsible for their performance. No direct contractual relationship shall exist between the Employer and any
subcontractor.
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Article 46 — International Inspection
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The Employer shall have the right to engage reputable international inspection bodies to assess product quality,
project progress, or compliance with technical standards. Related costs shall be defined in Annex (5).
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Article 47 - Financing and Fund Transfer
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Project financing may be sourced domestically or internationally, provided that it complies with the foreign
exchange and anti-money laundering regulations of the Islamic Republic of Iran. All payments shall be made
through official banking channels.
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Article 48 — Change of Law
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In the event of any change in laws or regulations affecting the performance of the Agreement, the Parties shall,
within thirty (30) days of such notice, negotiate appropriate adjustments to the financial and schedule terms.
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Article 49 - Price Adjustment and Exchange Rate Variation

Cansd) (58 pa Sl (cam) &5 L CPI el (02368 55 (slaadld (Gua il i e (i yka cgale e a5 50 Clilusd j5 00 Gy 0
S o 38 e Jaaat 4

In the event of abnormal currency fluctuations or inflation, the Parties may adjust the contract price in
accordance with the agreed indices such as CPI or the official rate of the Central Bank of Iran.
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Article 50 — Provisional and Final Acceptance
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Provisional acceptance shall occur upon completion of the Project and satisfactory performance testing. Final

acceptance shall be issued upon correction of all defects and written confirmation by the Employer. The date of
final acceptance shall mark the commencement of the warranty period.
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