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CASE NO. 102
SPECIAL CHAMBER
AWARD NO. 156 -102-SC

AMERICAN HOSPITAL SUPPLY

CORPORATION,
IRAN UNITED STATES Gsbo gt dBal,
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and FILED - sz
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REPUBLIC OF IRAN, NATIONAL .
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INDUSTRIES ORGANISATION OF IRAN,

TRAN PARENTERAL PRODUCTS COMPANY B S 2 Y

(formerly DON BAXTER LABORATORIES

IRAN) ,

Respondents.
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On 14 December 1984 a Joint Request for an Arbitral Award on
agreed terms was filed with the Tribunal, signed by AMERICAN
HOSPITAL SUPPLY CORPORATION ("AHSC"), the Claimant in Case
No. 102; and the Agent of THE GOVERNMENT OF THE ISLAMIC
REPUBLIC OF IRAN, and NATIONAL INDUSTRIES ORGANISATION OF
IRAN ("NIOI"), two of the Respondents in the case. Attached
to the Joint Request was a Settlement Agreement dated 1
August 1984 between AHSC and NIOI. Copies of the Joint

Request and Settlement Agreement are annexed hereto.

The Settlement Agreement provides for certain reciprocal
obligations of the Parties, and is stated to be in "full and
final settlement of the claims which the parties have against

one another" in Case No. 102.

There are no conditions to which the recording of the

Settlement Agreement is subject.

This Case has been transferred to the Special Chamber for the
purpose of dealing with the Settlement Agreement by virtue of
Presidential Order No. 33 of 6 December 1984.

The Tribunal accepts the Settlement Agreement in accordance
with Article 34, paragraph 1 of the Tribunal Rules.

For the foregoing reasons,
THE TRIBUNAL AWARDS AS FOLLOWS:

The Settlement Agreement is hereby recorded as an Award on
agreed terms, binding on the Parties and in full and final
settlement of all claims and counterclaims in Case No. 102.
Consequently the Respondent NATIONAL INDUSTRIES ORGANISATION
OF IRAN is obligated to pay the Claimant AMERICAN HOSPITAL



SUPPLY CORPORATION the amount of One Million One Hundred
Thousand United States Dollars (U.S. $1,100,000.00) which
obligation shall be satisfied by payment out of the Security
Account established pursuant to Paragraph 7 of the
Declaration of the Government of the Democratic and Popular

Republic of Algeria dated 19 January 1981.

The Award is hereby submitted to the President of the

Tribunal for notification to the Escrow Agent.

Dated, The Hague,
21 December 1984

‘ fmkm/\

Karl—éeinz BbOckstiegel

Chairman

Special Chamber

In the name of God

George H. Aldrich Parviz Ansari Moin
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Claim No. 102

Chamber Two

Claimant: American Hospital Supply Corporation

vs.

Respondent: The Naticnal Industries Organization

of Iran, et al.

JOINT REQUEST FOR
AN ARBITRAL AWARD ON AGREED TERMS

1. By its Statement of Claim filed in this Case

on 11 November, 1981, Claimant, American Hospital Supply
Corporation, sought an award of monetary damages against
the Respondent as listed in the Statement of Claim.

2. As a result of negotiations between the parties,
Claimant and Respondent have entered into an Agreement
dated 1 August, 1984, a copy of which is annexed hereto
as Exhibit A. The said Agreement was ratified, as
provided therein.
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3. Pursuant to the terms of Article 34 (1) of the Tribunal
Rules, Claimant and Respondents hereby jointly submit the
Agreement to the Tribunal and request the Tribunal to issue
an Award on Agreed Terms which will record and give effect
to the said"Aqreement.

4. There are no preconditions to which the award is

subject.

In the Name of God

Claimant

American Hospital Supply
Corporation

BY:M/%A‘Z{M‘ of Iran to the

Iran=-United States Claims
Tribunal.

Respondent

National Industries

Organizationof Iran.

By: Mahmoud Pishbin

>
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This Agreement made on this
lst day of August 1984, by and
between National Industries
Organization of Iran, having
its offices at Parvin Etesami
Street Dr. Fatemi Avenue,
Tehran, Iran, telex no.214176
NIIO-IR (hereinafter "NIOI")
and The American Hospital
supply Corporation, a company
formed and existing under the
laws of Illinois, United
States of America, having its
offices at One American Plaza,
Evanston, Illinois 60201,
U.S.A. (hereinafter "AHSC")

WHEREAS AHSC has been the
registered holder and
beneficial owner of twenty per
cent (20%) of the shares
(hereinafter referred to as
the "SHARES") in the capital
of Don Baxter Laboratories
Iran, a private joint stock
company, registered in Tehran,
Iran, under No. 3541 (now
named Iran Parenteral Products,
Private Joint Stock Company
(hereinafter referred to as
"IPPC" or "DBLI")

—



o e gl gt | e s |
it 13 e a5 s [0S | | ot | 5 e
P TR T R B A S N
PR S e P L Ry e b

,.;_.la.\.;J’a- "QL‘)'L-NA-;M,-& QT@‘,'

o lp b1y T e s e,y T S T s
JUNENE SNSRI PRELPNE PR R VIS T RS T

s 19

sl T A, 00 sl g ) S T e
JENPRY SR RS SN RERIRE S 2
Y RS, | W R P TR AT SR Y S SR
P g R N ST LR L Y 3 S) 22y

SNCTURY I FE U S

e s O L | gl | e o 0 0 T
ke g ol od o Tl s Ly

Sl 00, 3T " b s e o e & s

s Sep gl o ks e,

WHEREAS a decree has been
passed by a competent organ in
the Islamic Republic of Iran
which provided, among other
things, that the ownership of
IPPC shall be transferred to
the Government of the Islamic
Republic of Iran and the
implementation of the said
decree has been assigned to
NIOI.

WHEREAS IPPC and AHSC have
cutstanding accounts among
them arising from and in
relation to past due
royalties, intercompany
accounts and other items.

WHEREAS on November 11, 1981
AHSC filed with the
Iran-United States Claims
Tribunal (the "TRIBUNAL") at
The Hague, a Statement of
Claim identified as Claim
No.102, Chamber two.

WHEREAS the Government of the
Islamic Republic of Iran
and/or agencies and/or
entities of the said
government have asserted
counterclaims against AHSC
arising from and in relation
to IPPC.
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WHEREAS the parties hereto
have agreed to meet in The
Hague, The Netherlands, to
discuss an overall settlement
of all issues regarding the
transfer of the SHARES to the
Government of the Islamic
Republiz of Iran as well as
any and all claims arising
from, based upcon or in
relation to IPPC.

AND WHEREAS, the duly
authorized representatives of
NIOI and the duly authorized
fepresentatives of AHSC, as
per authorization
nc.500/7094/35896 dated
24,4,1363 (July 15, 1984),
issued by the Deputy Minister
of Industries and the General
Manager of NIQCI and the Power
of Attorney dated July 30,
1984, issued by AHSC, copies
of which are annexed hereto
and form part of this
Agreement, discussed said
issues and claims in The
Hague, The Netherlands, from
November 15 to November 16,
1983 and later from July 31 to
August 1, 1984, with a view to
arrive at a mutually
acceptable resolution of said
issues and claims.
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NOW THERETORE, in consideration of =he
mutual promises herein set for%th, the

parties hereto agree as follows:

(1) As final compensation for AHSC's
sharehclding interest in IPPC and in
full and final settlement of all
claims, actual or possible, that IPPC
and AHSC have, or may have against
one another, AHSC shall be paid the
sum of One Million ONe Hundred Thou-
sand United States Dollars ( U.S.

$1,100,000).

The parties to the Claim No. 102 desczrized

herein shall present this Agreement

to the TRIBUNAL as full and

final settlement of the claims wnich
the narties have against one another
for payment from the Escrow Account
provided for in Paragrapnh VII of the
Declaration dated January 19, 1981
of the Government of the Democratic
and Popular Republic of Algeria, of
the amount »revided in this Section 1).
Payment of the amount specified

in this Section 1) from x=he
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Escrow Account shall
constitute fulfilment of
the payment cobligation
under this section 1).

It is agreed and
understood that such
payment shall fully and
finally satisfy any and
all claims of AHSC, NIOI,
and IPPC against one
another arising from,
based upon or in relation
to the past invclvement
of AHSC with IPPC as S
investor, licensor,
vendor, or in any other
capacity.

Upen the fulfilment of the
obligation provided under
Section 1) of this
Agreement, AHSC and its
nominees, directors,
successers and assigns
and any and all persons
claiming through or under
them, or any of them,
shall forthwith drop and
withdraw any actions,
court cases and legal
proceedings arising from,
based upon or in relation
to IPPC which may have
been initiated by them,
or any of them, in any
court of law and/or

S M pie
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arbitral board, in any
country and/or in any
international body,
against the Government of
the Islamic Republic of
Iran and/or any and all
agencies, bodies and
entities owned,
controlled, managed,
supervised or
administered by it
directly or indirectly.

AHSC and its nominees,
directors, successors and
assigns and any and all
persons claiming through
or under them, or any of
them, declare and
acknowledge that any and
all matters and issues
which are the subject of
this Agreement are
settled and finally
cencluded upon fulfilment
of the obligatioen
provided under Section

1) of this Agreement, and
they shall thereafter
assert no claim and
initiate no action,
lawsuit or legal
proceedings, of whatever
kind and nature, directly
or indirectly against the
Government of the Islamic

Republic of Iran or any

Bt
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agency, boedy or entity
owned, controlled,
managed, supervised, or
administered by it,
directly or indirectly
arising from, based upcn
or in relation to IPPC
with respect to events
occurring on or before the
date herecf. AHSC, its
nominees, directors,
successors and assigns
and any and all persons
claiming through or under
them, or any of them,
upen fulfilment of the
ocbligation provided under
Section 1) of this
Agreement, release and
ferever discharge the
Government of the Islamic
Republic of Iran or any
and all agencies, bodies
and/or entities owned,
controlled, managed,
supervised, or
administered by it,
directly or indirectly,
of and from all manner
and kind of obligations,
liabilities,
controversies, claims and
demands, of whatever
nature, whether known or

unknown, existing, even

though not asserted, as

0of the date of this

A+
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Agreement, arising from,
based upon or in relaticn
to IPPC. AHSC and its
nominees acknowledge and
admit, upen fulfilment of
the obligation provided
in Secticn 1) of this
Agreement, the full,
absclute and unencumbered
ownership right, title
and interest of the
Government of the Islamic
Republic of Iran in the
SHARES and any and all
rights attached to, or
arising from, the SHARES.

AHSC represents and
warrants that there exist
no liens, claims or
encumbrances on the
SHARES and the rights
attached thereto and on
the other rights and
claims of AHSC which are
the subject of this

AHSC shall
directly respond to and

Agreement.

defend against any
possible lawsuits and
shall indemnify and hold
harmless the Government
of the Islamic Republic
of Iran and any and all
agencies, bodies and/or
entities owned,

controlled, managed,
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supervised, or
administered by it,
directly or indirectly,
against any and all
damages and/or losses
that any of them may
incur in the event that
such representation and
warranty is held false.

Upon the coming into
force of AHSC's
obligations under Secticn
2) of this Agreement, the
Government of the Islamic
Republic of Iran, NIOI,
and IPPC shall forthwith
drop and withdraw any and
all actions, court cases,
and legal proceedings
arising from, based upon
or in relation teo IPPC,
which may have been
initrated by them, in any
country and /or in any
internaticonal body,
against AHSC and its
neminees, directors,
successors and assigns.
The Government of the
Islamic Republic of Iran,
NIOI, and IPPC declare
and ackncwledge that any
and all matters and
issues which are the
subject of this present
Agreement are settled
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and finally concluded
upon the coming into
force of AHSC's
obligations under Section
2) of this Agreement and
they shall thereafter
assert no claim and
initiate no action,
lawsuit or proceedings,
of whatever kind and
nature directly cor
indirectly against AHSC
and its nominees,
directors, successors and
assigns, arising from,
based upon or in relation
to IPPC with respect to
events occurring on or
before the date hereof.
The Government of the
Islamic Republic of Iran,
NICI, and IPPC upcn the
coming into force of
AHSC's obligations under
Section 2) of this
Agreement, release and
forever discharge AHSC
and i1ts nominees,
directors, successors and
assigns of and from all
manner and kind of
obligations, liabilities,
controversies, claims and
demands, of whatever kind

and nature, whether known

- Or unknown, existing,

even though not asserted,

ol
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as of the date of this
Agreement, arising from,
based upon or in
relation to IPPC.

All Agreements made prior
to the date herecof
between AHSC and DBLI
(IPPC) and any and all
amendments thereof and
addenda or supplements
thereto are hereby
concluded and terminated
except that IPPC shall
have a permanent right o
use in Iran without any
further payment therefore
all know=-how and
information which had
been supplied to it by
AHSC.
that upon such

It is understood

termination any right of
IPPC to use the AHSC's
trademarks and tradenames

shall zease to exist.

The term 'nominee' as
used herein means any
individual or corporate
body who 1is a registered
holder of any shares the
real and beneficial
ownership of which shares
lies with the party or
parties who have

nominated him to act as

A
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7)

9)

such registered holder
for any purpose
whatsoever.

AHSC confirms that to the
best of its knowledge, no
share certificates
representing the SHARES
were ever issued. In the
event that such
certificates do in fact
exist, the parties hereto
agree that they shall be

null and void.

This Agreement shall not
be effective until
ratification by the
appropriate bodies of the
Islamic Republic of Iran.
The duly authorized
representatives of NIOI
will promptly submit this
Agreement %o their
appropriate authorities
for such ratification.
Telex notification of
ratification action shall
be sent immediately by
NIOI to AHSC.

In the event that NICI
shall not have caused
this Agreement to be
ratified by November 1,
1984, AHSC shall have the
right to terminate this

FQ% JIA
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Agreement at any time
thereafter provided that
at the time of such
termination NIOI has not
yet completed the
ratification and/or the
fulfilment of its
obligation under this
Agreement. In the event
that the Agreement is not
presented to the TRIBUNAL
as provided in Section
1), or the TRIBUNAL will
nct render an Award on
Agreed Terms, then the
Agreement shall be
terminated. Upon
termination, this
Agreement and all
releases, commitments and
obligations contained
herein shall be null and
void and shall not be
invoked before any forum
including the TRIBUNAL by
either of the parties or
their successors or
assigns. The provisions
cf the preceding sentence
shall survive the
termination of the

Agreement.

This Agreement has been
prepared and signed in
the Farsi and English
languages, both of which
are equally valid.

SRR VAT
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o | o hereto have signed this Agreement
sl oo p@0 po, L o ge 00,0
in two counterparts on this 1st
cama ) f s femands o wad ey TAY day of August 1984, in the Hague,

the Netherlands.
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Committee of National Ol ! e ol
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of Iran.
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POWER CF ATTORNEY

KNOW ALL MEN, that American Hospital Supply Corporation, an Illinois
corporation, with principal offices located at One American Plaza, Evanston,
I1linois, 60201, U.S.A. (the "Camparty''), reposing special trust and confidence
in Mr. Brett A. August, does hereby constitute and appoint the said Mr. Brett A.
August as its lawful attormey-in-fact, for it and in its name to do the
following:

1. To enter into a settlement in resolutim of all claims under Claim No. 102
before the Iran-U.S. Claims Tribunal in the matter of arbitration between
American Hospital Supply Corporation, Cne American Plaza, Evanstonm,
Illinois, 60201, U.S.A., claimant; and Don Baxter Labcoratories of
Iran, Inc., 21 Shahriar Streec, P. O. Box 2856, Tehran, Iran; The
National Iranian Industries Organization, Tehran, Iran; and The
Goverrment of Iran, Tehran, Iran; respondents; and

2. To accept for and on behalf of the claimant any moneys due claimant
as a result of such settlement; and

3. Without in any way limiting the foregoing, generally -o do, execute
and perform all acts, to make all declarations, to sign all documencs
and to do all things whatscever, that, in the opinion of the said
atcorney-in-fact ought to be done, executed and performed in furtherance
of the above-granted representation, and that may be requirsd for the
full exercise of the above powers granted to him as a representative
of the claimant by the officers of the Company, as if such acts were
the acts of the Campany, and the Campany does hereby ratify and confirm
all acts and doings of its said attormey-in-fact by virtue of this
Power of Attormey.

4. This Power of Attorney shall remain in full force and effect wntil
the said settlement and acceptance of moneys as a result of such
settlement have been accomplished.
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IN WITNESS WHEREXF, said American Hospital Supply Corporation has caused
its corpcrate seal hereunto affixed and these presents to be executed by
Harold G. Bernthal, President, on this 30th day of July, 1984, pursuant
to authority granted by resclucion duly passed by the Board of Directors
of said American Hospital Supply Corporaticm.

AMERICAN HOSPITAL SUPPLY CCRPCRATICN

gw C—’J%M

old G. Bernthal, Presidbent

(Coporate Seal)

STATE OF ILLINCIS )

COUNTY OF COOK ) o

I, Marion Rothey, Notary Public, do hereby certify thar Harold G.
Rernthal, President of American Hospital Supply Corporation, appeared
before me this 30th day of July, 1984 and signed the foregoing instriument
as his free and voluntary act for the uses and purposes therein set forth.

oo Lo

(8cal) Marion Rothey, NCTAary Publl».
My Cammission Expires: May 4 1985

Given under my hand and official seal.
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