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Part | — Preamble and Definitions
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Article 1 — The Parties
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This Consortium Agreement is entered into on between the following Parties:
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Article 2 — Subject of Agreement
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The subject of this Agreement is to establish a consortium for joint cooperation in the execution of the
Project, including design, procurement, construction, installation, commissioning,

and related services.
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Article 3 — Objectives and Purpose

) A he a gy JSES Calaa)

The objectives of the Consortium are as follows:
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Article 4 — Legal Nature of the Consortium
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The Consortium shall not constitute a separate legal entity unless the Parties decide to incorporate it as a
joint company.
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In principle, the relationship of the Members shall be governed by this Agreement under joint and several
liability.
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Article 5 — Duration
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This Agreement shall become effective upon signature and shall remain in force until the completion of the
Project and the settlement of all obligations.
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Any extension shall be subject to mutual written agreement of the Parties.
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Article 6 — Definitions
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The following terms shall have the meanings assigned to them unless otherwise stated:
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Part Il - Management and Financial Structure
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Article 7 — Roles of Members and Lead Member
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The Members agree that shall act as the Lead Member of the Consortium.
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The Lead Member shall be responsible for internal coordination, communication with the Employer,
submission of tenders, and receipt of official correspondence.
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Article 8 — Powers of the Lead Member
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The Lead Member is authorized to perform all actions and sign documents related to the tender and
execution, provided no financial commitment beyond agreed limits is incurred.
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Major financial decisions shall require written approval of the other Members.
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Article 9 — Contributions and Shares
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Each Member shall contribute as follows:
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The proportion of contributions shall determine the allocation of profits and losses.
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Article 10 - Joint and Several Liability
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The Members shall be jointly and severally liable to the Employer for the full performance of the
Consortium’s obligations.
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Internally, responsibilities shall be allocated in proportion to participation shares.
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Article 11 - Project Management
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The Consortium shall establish a Project Management Committee composed of representatives of each
Member.
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This Committee shall approve execution policies, schedules, resource allocations, and progress control.
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Article 12 — Place of Business and Headquarters
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The Consortium’s headquarters shall be located at
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Any change of address shall be notified in writing to all Members.
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Article 13 — Joint Bank Account
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A joint bank account shall be opened in the name of the Consortium for all project-related receipts and
payments.
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Joint signatures of the authorized representatives of each Member shall be required for withdrawals.
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Article 14 - Financial Control and Audit
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All financial documents, invoices, and accounting records shall be transparent and maintained in accordance
with IFRS standards.

An independent auditor approved by the Members shall conduct an annual audit.
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Article 15 - Profit and Loss Sharing
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The net profit, after deduction of taxes, expenses, and reserves, shall be distributed among the Members in
proportion to their shares.
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Losses shall be borne by the Members in the same proportion.
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Part lll — Operational, Legal and Technical Obligations
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Article 16 — Technical and Quality Standards
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All activities and services of the Consortium shall be performed in accordance with international technical
standards (such as ISO, IEC, API) and the Employer’s requirements.
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Each Member undertakes to ensure the quality level of its respective scope of work.
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Article 17 — Schedule and Progress
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The Consortium shall prepare a master schedule for the Project to be approved by the Employer.
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Each Member shall report its progress according to the schedule and promptly notify any potential delays.
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Article 18 — Technology and Know-How Transfer

2130 e 5 59 b dadipe il et g Wal ke ) il i o ity JUEE) 4y dgatia Liae) ¢33 65 gm0
If agreed, the Members shall undertake the transfer of technical know-how, software, designs, and related
expertise.
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The ownership of the transferred know-how shall remain with the original owner unless otherwise explicitly
provided.
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Article 19 - Intellectual Property Rights
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All intellectual property rights arising from the execution of the Project and developed jointly shall be jointly
owned by the Members in proportion to their participation shares.
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Use of such intellectual property outside the Project scope shall not be permitted without the prior written
consent of the other Members.
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Article 20 - Confidentiality
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All technical, financial, and commercial information exchanged between the Members shall be treated as
confidential.
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No Member shall disclose or use such information for purposes unrelated to the Project.
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The confidentiality obligation shall survive for five (5) years after the termination of this Agreement.
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Article 21 — Personnel and Staffing
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Each Member shall employ qualified and trained personnel to perform its obligations.
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The Consortium may employ joint personnel if required.
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Article 22 - Health, Safety, and Environment (HSE)
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All Consortium activities shall comply with occupational health, safety, and environmental protection

principles.

il e Jasi e Ll e 5 e (8 Cule 4 Cali s Line |
Members shall comply with national laws and applicable international regulations.
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Article 23 — Insurances
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The Consortium shall obtain the following insurances:
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The cost of insurance shall be borne by the Members according to their participation shares.
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Article 24 — Taxes and Duties
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Each Member shall be responsible for the taxes and duties applicable to its share in the Consortium.
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If a Member is legally exempted from taxation, such exemption shall not extend to other Members.
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Article 25 — Accounting and Reporting
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The Consortium’s accounting shall be in accordance with International Financial Reporting Standards (IFRS).
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Quarterly financial reports shall be submitted to the Members.
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Article 26 — Change in Consortium Membership
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No Member shall assign its share or admit a new Member without the prior written consent of the other
Members.
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In case of withdrawal or substitution of a Member, a formal amendment shall be executed.
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Article 27 - Force Majeure
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In the event of circumstances beyond the Parties’ control (such as war, earthquake, sanctions, strike, or

pandemic), performance shall be suspended until the obstacle is removed.
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If such circumstances persist for more than six (6) months, any Member may request termination of the
Agreement.
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Article 28 — Dispute Resolution
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Disputes shall first be settled amicably within thirty (30) days through negotiation.
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Failing such settlement, the dispute shall be referred to arbitration under the ICC Rules in Paris or Tehran.
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The arbitral award shall be final and binding.
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Article 29 — Governing Law
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This Agreement shall be governed by the laws of the Islamic Republic of Iran and the general principles of
international commercial law (Lex Mercatoria).
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In the absence of explicit provisions, UNIDROIT Principles and international trade usages shall apply.
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Article 30 — Language of Agreement
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This Agreement is executed in both Persian and English, and both versions shall have equal validity.
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In case of interpretation discrepancies, the Persian version shall prevail within the territory of Iran.
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Part IV — Termination, Dissolution and Final Provisions
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Article 31 — Termination of the Agreement
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Each Member shall have the right to terminate this Agreement in the following cases:
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Termination shall be made by written notice of at least thirty (30) days in advance.
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Article 32 — Consequences of Termination
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Upon termination or expiry of this Agreement, the following actions shall be taken:
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Article 33 — Dissolution of the Consortium
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The Consortium shall be deemed dissolved upon completion of the Project and settlement of all financial
obligations.
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A dissolution minutes shall be prepared and signed by all Members.
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Article 34 - Ethical Conduct and Anti-Corruption
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The Members undertake not to offer any unlawful payments, gifts, commissions, or advantages to public
officials or third parties.

sl 00 wlaBICC Jsal sUK Bribery Act « FCPASwésa (il 88 L (sidas sdla (4
This clause is in accordance with the FCPA, UK Bribery Act, and ICC Anti-Corruption Principles.
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Article 35 — Notices and Official Communications
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All notices, requests, and official communications shall be made in writing and delivered by one of the
following methods:
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/ Hand Delivery with Receiptam ) b Suwd Jigai o
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The date of receipt shall be deemed the effective date of notice.
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Article 36 — Amendments and Modifications
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Any amendment, addition, or modification to this Agreement shall be made in writing and signed by all
Members.
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Oral modifications shall have no legal effect.
Glagad 9 G gda JUEL — ¥V sl
Article 37 — Assignment of Rights and Obligations
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No Member may assign its rights or obligations under this Agreement without the prior written consent of
the other Members.
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Any unauthorized assignment shall be null and void.
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Article 38 — Severability Clause
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If any provision of this Agreement is held invalid under applicable law, the remaining provisions shall
continue in full force and effect.
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The Parties shall replace the invalid clause with a valid and equivalent one.
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Article 39 — Entire Agreement
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This Agreement constitutes the entire understanding between the Members and supersedes all prior
negotiations, correspondences, or understandings.
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No implied or oral terms shall exist unless expressly included in writing.
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Article 40 — Counterparts and Signatures
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This Agreement is executed in multiple counterparts, each of which shall be deemed an original and all
together shall constitute one and the same instrument.
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Digital or electronic signatures shall also be valid and binding.
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Part V — Supplementary and Advanced Provisions
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Article 41 — Mutual Representation and No Employment Relationship
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None of the Members shall be deemed the agent or employer of any other Member except as expressly
stated in this Agreement.
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Any act performed by one Member for another shall be valid only within the expressly authorized limits.
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Article 42 - Professional Liability

Each Member shall be liable for damages resulting from professional errors, omissions, or negligence of its
own personnel.

Such damages shall be recoverable under the professional liability insurance of the defaulting Member.

b sladpaal g BEAN ki — FY 0l @
Article 43 — Advance Payments and Bank Guarantees

In case of advance payment by the Employer, the Consortium shall furnish a valid bank guarantee issued by
an approved bank.
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Performance and warranty guarantees shall be provided by each Member in proportion to its share.
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Article 44 — Shared Costs and Reimbursement
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General and shared expenses of the Consortium, including administration, office rent, communications, and
joint insurance, shall be borne by the Members in proportion to their participation shares.

A ) g ala) Gy e 43S 0l b o ala 5l ¢ saae CSG Al i Gy a2
In case of any advance payment by a Member, reimbursement shall be made upon approval of the
Management Committee.

dag OS85 Skl Cy pia — FO 0da @
Article 45 — Cash Call System
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The Lead Member may issue a “Cash Call” to the Members according to the Project’s financial requirements.
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Each Member shall remit the requested amount within ten (10) working days.
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Article 46 — Data Security and IT Systems
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The Members undertake to store all project-related digital data securely and prevent unauthorized access.
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Any data breach shall be immediately reported to the other Members.
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Article 47 — Change Management
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Any change in scope, cost, schedule, or specifications shall require the prior written approval of all Members.
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The Management Committee shall maintain a record of all approved changes.
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Article 48 — Key Performance Indicators (KPI)
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Each Member’s performance shall be evaluated based on Key Performance Indicators (KPI) such as quality,
schedule, and cost efficiency.
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In case of material deviation, the non-performing Member shall submit a corrective action plan.
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Article 49 — Management Reporting and Internal Audit

The Lead Member shall submit monthly reports including financial status, technical progress, and contractual
issues to all Members.
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Members shall have the right to conduct periodic internal audits of the joint operations.
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Article 50 — Risk Management and Business Continuity
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The Consortium shall prepare a comprehensive Risk Management and Business Continuity Plan against
unforeseen events.
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Such plan shall be reviewed annually and approved by the Management Committee.
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Article 51 — Sanctions and Export Control Compliance
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The Members shall comply with all applicable international regulations on sanctions, export control, and
anti-money laundering.
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No Member shall engage in any activity that may breach sanctions imposed by the UN or the EU.
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Article 52 — Corporate Social Responsibility (CSR)
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The Members commit to uphold the principles of Corporate Social Responsibility (CSR), including labor rights,
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environmental protection, and sustainable development of local communities.
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Any breach of CSR obligations may constitute grounds for termination.
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Financial & Banking Compliance (16-27)
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Compliance, Ethics & International Governance (42-50)
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/ Version Date4sws & )l
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Pre-Signing Legal Due Diligence Form — Consortium Agreement
ANl B e gae cile Ml

General Contract Information
/ Details<lasa 5
Consortium Agreement for [Project Name]
[YYYY/MM/DD]
[Member A — Lead] / [Member B — Participant] / [Others]
From [Start Date] to [End Date]
[e.g., Laws of Iran with reference to UNIDROIT Principles]
[ICC / Tehran Chamber of Commerce / UNCITRAL]
Persian and English — English Prevails in Interpretation

[City, Country]
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International & Ethical Compliance
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