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CASE NO. 145
CHAMBER TWO
AWARD NO. 39 -145-2

T e
FILED 3 3bcad
AMERICAN CYANAMID COMPANY, — o
Claimant, am \Y;T ,Y, Y
2 7 APR 1983
- and - ]‘
178 v
THE GOVERNMENT OF THE ISLAMIC = /6‘5
REPUBLIC OF IRAN; THE NATIONAL
INDUSTRIES ORGANISATION OF
IRAN; SHERKAT SAHAMI CYANAMID-KBC,
Respondents.
AWARD ON AGREED TERMS
DUPLICATE
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The Tribunal has satisfied itself that it has jurisdiction in
this matter within the terms of the Declaration of the
Government of the Democratic and Popular Republic of Algeria
concerning the Settlement of Claims by the Government of the
United States of America and the Islamic Republic of Iran of
19 January 1981.

The Claimant, AMERICAN CYANAMID COMPANY, and the Respondent
NATIONAL INDUSTRIES ORGANISATION OF IRAN have entered into

a Settlement Agreement dated 1 March 1982 resolving all matters
in dispute between them the subject of Case No. 145 filed with
the Tribunal. A copy of the Settlement Agreement is annexed

hereto.

Paragraph 1 of the Settlement Agreement provides for the payment
to the Claimant of the sum of US$2,198,303.00 in full and final
satisfaction of "any and all claims of CYANAMID and/or its
affiliates and/or the nominees, successors and assigns of
CYANAMID and/or its affiliates on, arising from, based

upon, or in relation to CYANAMID~KBC, as creditor, investor,

or in any other capacity". Paragraph 2 of the Settlement
Agreement provides that such obligation shall be fulfilled

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 of 19 January

1981.

On 20 April 1983 the Parties filed with the Tribunal a Joint
Request for an Arbitral Award on Agreed Terms, signed by the
authorised representatives of the Claimant and the National
Industries Organisation of Iran, confirming that the settlement
Agreement had been ratified by both Parties and requesting the
Tribunal to issue an Award recording and giving effect to the
Settlement Agreement as amended by the Joint Reguest, pursuant
to Article 34(1) of the Provisionally Adopted Rules of the
Tribunal. A copy of the Joint Request is annexed hereto.



Paragraph 3 of the Joint Request incorporates certain amendments
to the terms of the Settlement Agreement, notably the reduction
of the total amount payable to the Claimant from US$2,198,303.00
to US$2,154,337.00.

For the foregoing reasons
THE TRIBUNAL AWARDS AS FOLLOWS:

The Settlement Agreement as amended by the Joint Request is
hereby accepted and recorded as an Award on agreed terms,
binding on both Parties, and conseguently the Respondent

THE NATIONAL INDUSTRIES ORGANISATION OF IRAN is obligated to
pay the Claimant, AMERICAN CYANAMID COMPANY, the sum of Two
Million One Hundred Fifty Four Thousand Three Hundred Thirty
Seven United States Dollars (US$2,154,337.00) 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
of 19 January 1981.

This Award is hereby submitted to the President of the Tribunal
for notification to the Escrow Agent.

¢
Dated, The Hague (/&,QJCLEX\
27 April 1983 ’

Pierre Bellet

Chairman
Chamber Two

Shafie Shafeiei

jm 7. [JidoA

George Aldrich
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IN THE NAME OF GOD

BEFORE THE
IRAN-UNITED STATES CLAIMS TRIBUNAL

Claim No. 145

Chamber Two

AMERICAN CYANAMID COMPANY

Claimant,
AL P AN
VS« FILED - a—tad
D NEARVAFI IR I
THE GOVERNMENT OF THE ISLAMIC 2 0 KPR. 1983
REPUBLIC OF IRAN, et.al., w 4 S [ER v

Respondent Cl &_ .

JOINT REQUEST FOR AN

ARBITRAL AWARD ON AGREED TERMS

1. By its Statement of Claim filed in this Case on
December 1, 1981, Claimant, American Cyanamid Company,
sought an award of monetary damages against the Res-

pondent as listed in the Statement of Claim.

2. As a result of negotiations between the parties,

Claimant and Respondent have entered into a Settlement
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Agreement dated March 1, 1982, a copy of which is
annexed hereto as Exhibit A. The said Agreement

was ratified by both parties, as provided therein.

3. Pursuant to the terms of Article 34(1) of the
Tribunal Rules, Claimant and Respondent hereby
jointly submit the Settlement Agreement to the
Tribunal and request the Tribunal to issue an Award
on Agreed Terms which will record and give effect

to the said settlement, with the following changes:

a) The total amount payable under the said Agreement
shall be, and hereby is, reduced from US$2,198,303-

b} The date specified in section 3 of the said
Agreement shall be and hereby is changed from Nov.

30, 1982 to August 1st,1983.

4., There are no preconditions to which the award is
subject. The authorization documents of the renre-

sentatives of the parties are annexed hereto as

Exhibits B and C. ;:Ei_F;/' ‘
‘/A// kS



Claimant Respondent
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by: . . by:? -
chael/E. Smith Mahmoud-—Pish-bin
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by: gj:liQP

Mostafa Taghavi
-~

A\
by-: :

Rahim Mohammad-Dokht
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This Agreement made as of the First

day of March 1982, by and between
National Industries brganization of
Iren, an agency of the Government of
the Islamic Republic of Iran, having
its offices at Parvin Etesami Street,
Dr. Fatemi Avenue, Tehran, Iran, telex
No. 214176 N110-IR (hereinafter "NIOI*)
and American Cyanamid Company, 2 C;rﬁsr—
ation organized and existing under the
laws of the State of Maine, U.S.A.,
having officeg and its principle

place of business at One Cyanamid
Plaza, Wayne, N.J. 07470, U.S.A.,
telex No. 130400 Cyanamid Wyne
{hereinafter “"CYANAMID").

WITNESSETH

WHEREAS, CYANAMID and/or its affiliates
have claims arising from or in relation
to commercial transactions against
Sherkat Sahami Cyanamid-KBC (Khas), a
Company formed and registered in Tehran,
Iran under No. 9489 (hereinafter

“CYANAMID-KBC");

WHEREAS, in addition to the foregoing
claims CYANAMID and its nominee
directors on the Board of Dirfézors of

Wt 8
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have claims, arising from and in
relation to their shareholding in
CYANAM]ID-KBC, against the Government
of the Islamic Republic of lran and/
or agencies and entities c&ntro1led by

the said Government;

WHEREAS, on December 1, 1881

CYARAMID filed with the Iran - United
States Claims Tribunal (the *Tribunal®)
at the Hague a Statement of Claim with
respect to its claims, which Statement
of Claim was assigned identifying

number $45;

WHEREAS, the Government of the Islamic
Republic of Iran and/or agencies and
entities controlled by the said Govern-
ment have claims against CYANAMID and/or
its affiliates arising from and in relation

to CYANAMID-KBC;

WHEREAS, the parties hereto have agreed
to meet in Vienna, Austria to discuss

said claims;

AND WHEREAS, the duly authorized rep-
resentatives of NIOI and the duly author-

{zed representatives of CYANAMID, as

[éL ni?
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per Authorizations Nos.

227230, 227231,

227232 and 227236 all dated 29 September,

1981,

and No. 209855 dated 11 October 1981,

jssued by the Ministry of Industries of

the Government of the Islamic Republic

of Iran, and the Certificate dated

13 October, 1981 and the Authorization

dated February 22, 1982 of American

Cyanamid Company, copies whereof are

annexed hereto and form part of this

Agreement, discussed said claims in

Vienna, Austria in October, 1981 and

from February 25, 1982 with a view

to arrive at a mutually acceptable

settlement of said claims;

NOW THEREFORE, in consideration of

the mutual premises herein set forth,

the parties hereto agree as follows:

1. In full and final settlement of

CYANAMID's, its affiliates’ and

its nominees' claims on, arising
from, based upon or in relation

to CYANAMID-KBC, the Government

of the Islamic Republic of Iran
shall pay to CYANAMID in accordance
with the mechanisms provided for in
Section 2 the sum of two million

one hundred ninety eight thousand

" three hundred three United States

et
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Dollars (U.S.$ 2,198,303) being
equivalent to the smount of Rials
179,931,134 converted to U.S. Dollars
at the rate of Rials B1.B5 per U.S,
Dollar. It is sgreed and understood that
such payment shall, fully and finally,
satisfy any and all claims of
CYANAMID and/or its affiliates and/
or the nominees, successors and
assigns of CYANAMID and/or its
affiliates on, arising from, based
upon, or in relation to CYANA¥ID-

KBC, as creditor, investor, or in

any other capacity.

a) CYANAMID, Nlﬁl and the Govern-
ment of the Islamic Republic of

Iran shall, 1f accepted by the
Tribunal, present this Agreement to
the Tribunal 2s a full and final
gettIement of those claims which

the parties have against each other
that are the subject matter hereof
and that are to be cbnsidered by

the Tribunal for payment to CYANAMID
from the escrow account administered
by the Tribuna) (the "Escrow Account”™)
of the amount provided in Section 1
above. Neither CYANAMID nor NIOI, the

Government of the Islamic Republic of
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Iran or CYANAMID-KBC shall assert
any other clsims, counterclaims or
demands against the.other in any
proceedings before the Tribunal

with respect to such payment. Payment
of the amount specified in‘Section 1
above from the Escrow Account shall
constitute fulfilment of the obli-
gations of the Government of the
Islamic Republic of Iraﬁ under such

Section.

(b) In the event the Tribunal shall
determine that payment of any settle-
ments or this particular settlement
from the Escrow Account is not approp-
riate, for whatever reason, the Govern-
ment of the Islamic Republic of Iran
shall, not later than four (4) months
from the date of such determination,
pay, or ctause to be paid, to CYANAMID
the amount specified in Section 1
above. In the event such payment is
not made by the Government of the
I1slamic Republic of Iran within such
four (4) months, CYANAMID may either
(a) extend this Agreement for an addit-
fonal two {2) months or {b) terminate
this Agreement at any time thereafter.

1f CYANAMID extends this Agreement for

ﬁl} i é
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3.

such two (2) month: and peyment
shall not be made during such ertended
period, CYANAMID may terminate this

Agreement at any time thereafter.

(c) AN payment(s) under this
Agreement shall be remitted {i) to

the account of AMERICAN CYANAMID COMPANY |

‘at Morgan Guaranty Trust Company,

1 Angel Court, EC2R7AE, London, Eng?an&.
U.S. Dollar account No. 18332655, (ii)
as shall be determined by the Tribunal,
or (if1) as the parties shall other-

wise mutually agfee.

The amount to be paid to CYANAMID

in accordance with Section 1 relates

" to the payment of royalties due

CYANAMID by CYANAMID-KBC of Rials
168,598,426 less income and withholding

'tsxes due from CYANAMID of Rials

77,863,525 and compensation to

CYANAMID for its interest in CYANAMID-
KBC {n the amount of Rials B9,196,233.
NIO1 hereby gertifies that the taxes
specified above have been correctly
computed §n accordance with the appli-
cable sections of the Iranian Tax Code.
NIOI shall cause CYANAMID to be supplied
at the address set forth above to the

UAPNE:

X
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attention of the Director of Taxes on or
before the date of the payment under
Section 2 above, bui in no event later
t;tan 30 November, 1982, tax payment
receipts with respect to all taxes paid
4n connection with .the payments which

are the subject matter of this Agreement.
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its affiliates and the nominees,
suctcessors and assigns of CYANARID
and its sffiliates and any and 831 .
persons claiming thfough or under s
them, or any of them, declare and )
acknowledge that any and all disputes.
which are the subject of this present,
Agreement are settled and finally >
concluded upon fulfilment of the
obligations of the Government of the ;
Islamic Republic of Iran under 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 Jran or . |
any sgency, body, or entity owned,
controlled, managed, supervised, or |
administered by it, directly or in-
directly (including CYANAMID-KBC),
arising from, based upon or in rela-
tion to CYANAMID-KBC with respect to -
events occuring on or before the date3
hereof. CYANAMID and its affiliates
and the nominees, successors, and :
ass{gns of CYANAMID and its affi]iatei
and any and al) persons claiming .
through or under them, or any of them,g

upon fulfilment of the obligations of ,
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the Government of the Islamic

Republic of Iran under this Agree-

ment, release and forever discharge

the Government of the Isiamic Repub-

Yic of Iran and any and a11 agencies,
bodies and/or entities 6wned. controlled,
managed, supervised or administered by
it, directly or indirectly (including
CYANAMID-KBC), of and from all manner

and kind of obligations, liabilities,
controversies, claims, and demands,
of whatever nature, whether known or g
unknown, existing as of the date of this
Agreement, arising from, based upon or

in relation to CYANAMID-KBC. CYANAMID

and its affiliates and the nominees

of CYANAMID and its affiliates, acknow-
tedge and admit, upon the fulfilment -
of the obligations of the Government
of the Islamic Republic of Iran under
this Agreement, the full, absolute and
unencumﬁered ownership right, title and
interest (refereﬁce, however, is made
to Attachments A and B hereto) of the
Government of the Islamic Republic of
Iran in the entire Class "B" shares of
the share capital of CYANAMID-KBC,
comprising fifty percent (50%) of the
total share capital of CYANAMID-KBC and

y mit
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claims or encumberances on the Class

~ subject of this Agreement, which liens,

. ¢laims or encumberances have been created

any and 211 rights attached to, or

arising from, the said shares.

CYANAMID represents and warrants
that, having regard, however, to
those matters set forth in Attachments

A and B hereto, there exist no liens,

*B" shares and the rights attached
thereto or on the other rights and
claims of CYANAMID which are the

by the action, or failure to act when !
necessary to avoid creation of such
liens, claims or encumberances, of

CYANAMID. CYANAMID shall indemnify and

hold harmless the Government of the
Islamic Republic of Iran and any and all
agencies, bodies and entities owned,
controlled, managed and supervised or
administered by it dirécily or indirectly
(including CYANAMID-KBC) against any and
all damages and/or losses that any of them
may {ncur {n the event that such repre-

sentation and warranty is held false.

Upon the coming.into force of CYANAMID's
obligations under Section 4 of this

Agreement, the Government of the

‘fﬁ o’ﬁj,:/ ;{’___ Islamic Republic of Iran and/or,any and .
E mid '
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a1l agencies, bodies and/or entities
owned, contrclled, managed, super-
vised or administered by it, directly
or indirectly (including CYANAMID-

KBC) and any and all persons claiming

through or under them, or any of them,
shall férthwith drop and withdraw any
and a1l actfons, court cases, and
legal proceedings arising from, based
upon or in relation to CYANAMID-KBC,
which may have been initiated by them,
in the Islamic Republic of Iran and/or
in any other country and/or in any
international body, against CYANAMID
and its affiliates and the nominees,
successors and assigns of CYANAMID and
jts affiliates. The Government of the
Islamic Republic of Iran and any and all
agencies, bodies and/or entities owned,
controlled, managed, supervised or
administered by it, directly or in-
directly (including CYANAMID-KBC) and
any and all persons claiming through or
under them, or any of them, declare

and acknowledge that any and all
disputes which are the subject of this
presént Agreement are settled and
finally concluded upon the coming into
force of CYANAMID's obligations under
Section 4 of this Agreement 2nd they

[fi mid




’ZJQ/ffE;;;r’ép—ﬁéfzktiiix’;a»t.;t_.;,Jr{)
bi1gh Ll onas
Ju‘m}w e -—J/«"UH}‘D)[’A)
\Jf,-J)da-—J//v;;»t = c,-aL.__,.a})'
P’Nt—vrr’\&u»;bfw(b; US"U/P}
w")’-’/’;é /v,»'// O 1’(«’}: dc._)//‘.” 5]
r‘?w, ;Z;}-“/! wils f‘JJ-J) 2oy A
)'J,’);’fatuv&d!{/t,)/cj),{;ﬁwfl
-‘chﬁ"‘ tetb sl /lu*-'
A5G Mg 1)y )

12

shall thereafter assert no claim

end initiate no action, lawsuit or
proceedings, of whatever kind and
na2ture, directly or iﬁdirect1y,
against CYANAMID and fts affiliates
and the nominees, successors and
assigns of CYANAMID and its affiliates
arising from, based upon or in rela-
tion to CYANAMID-KBC, with respect to
events occuring on or before the date
hereof. The Government of the Islamic
Republic of Iran and any and 311
agencies, bodies and/or entities owned,
controlled, managed. supervised or
administered by {t, directly or in-
directly (including CYANAMID-KBC) and
any and 211 persons claiming through
or under any of them, upon the coming
{nto force of CYANAMID's obligations
under Section 4 of this Agreement
release and forever discharge CYANAMID
and its affiliates and the nominees,
successors and as;igns of CYANAMID and
jts affiliates, of and from 211 manner
and kind of obligations, liabilities,
controversies, claims and demands, of
whatever nature, whether known or un-
known, existing as of the date of this
Agreement, arising from, based upon or

fn relation to CYANAMID-KBC.

< ST
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hereof between CYANAMID or any affiliate
of CYANAMID and CYANAMID-KBC (with the

~ exception of any outstanding orders

for the purchase and sale of materials),
including the Licence Agreement dated as
of October 19, 1964, beiween CYANAXID and
thNAMID:KBC and any and all amendments |
thereof and addendums or‘supplements there-:
to are hereby concluded and terminated :
except that CYANAMID-KBC shall have a perm
anent right to use without any further pay-
ment therefor a1l know-how which has been |
supplied to it by CYANAMID and/or its
affilistes. CYANAMID-KBC shall, as quickly

as possible, change its name to remove

"Cyanamid" from its name and shall there-

after not use "Cyanamid™ or any variation

thereon in its name.

This Agreement shall noﬁ be efféftive
until ratification by the appropriate
bodies éf the Islamic Republic of

Iran and the appropriste bodies of
CYANAMID. Thg duly authorized repre-
sentatives of NIOI and CYANAMID will
prqmﬁgjy submit this Agreement to their
respective a&thorities for such ratifi-
cations. It s understood that these
rati}ications should be obtainable with-

4n eight (8) weeks after signing of this
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Agreement. Telex notification of
ratification action shall be sent
{mmediately by each party to the
other. KIOI shall airmail written
certification of the ratification
action of the Islamic Republic of
Iran to CYANAMID, at the address
set forth above to the attention:
President, Cyanamid Europe, Mideast,
Africa Division, along with a duly
certified Copy of this Agreement,
within seven (7) days of such
ratification in Iran, CYANAMID shall
airmail written certification of its
ratification action to NIDI, at the
address set forth above, along with
a duly certified Copy of this Agree-
ment, within seven (7) days of suchr
action by CYANAMID.
9. In the event that either party hereto
shall not have ratified this Agree-
ment by-April 30, 1982 as provided in
Section 8 above, the other party shall
have the right to terminate this Agree-
ment at any time thereafter.
10. In the event this Agreement is termina-
ted by either party as provided in
Section 2 ib) or Section § or this

,{,L Wi o
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Agreement 15 not ratified by either

body, (1) this Agreement and 211 releases,
commitments and obl{gations contained
herein shall be null and void, except as tc
the provisions of this Section, which
provisfons shall survive the termination of
this Agreement for any cause, (2) with
réﬁpect to any proceeding concerning the
matters covered herein, (a) this Agreement
may not be used or'introduced 8s evidence
by either party and (b) any statements
made and documents delivered in connection
with the negotfations that led to this
settlement or in fulfiling the obligations
hereunder, may not be used or introduced
as evidence by the other party, and (3)
the execution of this Aéreement shall not
be deemed 8 waiver by either party of any

rights it may have.

As used in this Agree&gnt. an "affiliate”
with respect to CYANAMID shall mean any
corporation controlling, controlled by

or under common control with, CYANAMID.

.

Any commitments made herein by either
party hereto with respect to third
persons claiming through or under it

or any other person or entity shall

oowis
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be binding only to the extent such
party has the legal power to bind

such persons,

13. This Agreement has been prepared and
signed in the Fars{ and English languzges,
both of which are equally valid,

IN WITNESS WHEREOF, the parties hereto have
signed this Agreement in two (2) copies,
each a duplicate original, on this first day

of March, 1882 in Vienna, Austria,

Representatives of Executive Committee of

National Industries Organi%ation of Iran,
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RTTACHHENT A

Ao Cyaneme Comprny
Lot W0 @t RN Dieoonr,
Ot Cyararnr Figon

Wayne KJ 07470 USA

(201) B3 -412%

March 1, 1982

To: Executive Committe of :
The National Industries Organization of Iran

American Cyanamid Company (“Cyanamid") hereby directs the attention
of the Government of the Islamic Republic of Iran (*Iran), and that
of 211 other parties to the Agreement between the National Industries
Organization of Iran and Cyanamid of even date herewith, to Article
11 and Article 12 of the Articles of Association of Sherkat Sahami
Cyanamid-KBC {“Cyanamid-KBC"), adopted March B, 1972 by the share-
holders of Cyanamid-KBC as thereafter amended, which place restric-
tions on transferability of shares of Cyanamid-KBC, which restric-
tions have not been complied with in the transfer of the Class B
shares to Iran. We are not in a position to consider the possible
effects of any subsequent laws, decrees and/or regulations passed
in Iran, or the validity and applicability of such restrictions. We
have been advised by you that, in accordance with the laws, decrees
and regulations now in force in Iran, such restrictions are not
applicable.

American Cyanamid Company

/7' -{&’M&! (R Heml)
W«ﬂ’*/f A, (Mkee) £.5-71)




E ' _ ATTACHMENT B .

March 1, 1982

To: ‘American Cyanamid Company

This is to advise you that, in accordance with the law,
decrees and regulations now in force §n the Islamic
Republic of lran, the restrictions on transfersbility
of shares contained in Article 11 and Article 12 of
the Articles of Association of Sherkat Sahami Cyanamid-
KBC, adopted March B, 1972 by the shareholders of
Cyanamid-KBC as thereafter amended, are no longer
applicable.

Executive Committee of
National Industries Organization

. A of 1ran
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AMERICAN CYANANID COMPANY

Pursuant to Section 5.01 of the By-Laws of American
Cvanamicé Company, Rolf H. Henel, and Michael E. Smith are here-
by authcrized, jointly and severally, to sign on behzlf of
.American Cyanamié Company ("Cyanamid"), Any and all contracts
and agreements between Cyvanamid and the Islanmic Republic o
Iran, its agencies and instrumentalities (collectively, "Iran")
resulting from negotiations between Iran and Cyanamid with
respect to Sherkat Sahami Cvanamid-KBC ancd to execute and file
with the Iran-United States Claims Tribunzl at The Eague any anc
2ll documents on behalf of Cyznamid, incluéing, without limitetior,
any documents relating to any such contract or acreement or any
contract or agreement executed pursuvant to the Authorization
effective February 22, 1982.

This Authorization supercedes and replaces the Authorization

Lo

effective February 22, 1982.
IN WITNESS WHEREOF, we hzve signed this instrument

effective as of April 11, 198B3.

ttested and filed in the -~
Office of the Secretary "—’is;-‘ \
on kpril 11, 19E3. ~ -

VICE PRESIDZINT

VICE PRESIDENT






