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The Claimant, United Technologies International, Inc.,
Hamilton Standard Division ("UTI"), filed its Statement of
Claim on 16 November 1981 against the Respondent, Air Force
of the Islamic Republic of Iran. The Respondent filed its
Statements of Defence and Counterclaim on 7 May 1982. The
* Ministry of National Defence of the Islamic Republic of Iran

- - {Air Force of the 1Islamic Republic of 1Iran) filed a

- supplement to Statement of Counterclaim on 2 December 1982.

A Hearing in this case was held on 31 October 1983.

On 17 July 1984 United Technologies International, Inc.
Hamilton Standard Division on one hand, and Air Force of the
Islamic Republic of Iran and the Ministry of Defense of the
Islamic Republic of Iran, on the other hand, filed a Joint
Request for Arbitral Award on Agreed Terms with attached
Memorandum of Understanding ("MOU"), Escrow Agreement and
certain other documents.

The Joint Request summarizing the MOU, states, inter
alia, that "UTI shall be paid the amount of Seven Hundred
Fifty Thousand U.S. Dollars and No Cents (U.S. $750,000) to
be paid out of the Tribunal Security Account and UTI shall
return to the Iranian Air Force the Parts listed on Exhibits
A, B and C to the MOU in complete and final settlement of
all claims and counterclaims and obligations now existing or
capable of arising in connection with Case No. 42."

The Tribunal notes in particular that the MOU provides:

"In the event this MOU becomes null and void...
this MOU shall be of no force or effect upon the
claims or counterclaims between UTI and the
Iranian Air Force in Claim No. 42 and the Tribunal
is authorized to determine the claims and counter-
claims in Claim No. 42. If Swiss Air [the Escrow
Agent for the Parties] has received the Settlement
Fund and/or Shipper's Original of the Air Waybill,
Swiss Air will, within one (1) week of the date
this MOU becomes null and void, remit the



Settlement Fund plus interest earned thereon to
the Tribunal Security Account, remit the Fund for
Transportation Costs to the Iranian Air Force,
unless the Fund for Transportation Costs has
already been paid to an Alternate Carrier, and
return to UTI the Shipper's Original of the  Air
Waybill."” ‘

The Parties in their Joint Request ask that the

. Tribunal treat the Settlement Agreement as confidential

until the obligations of the Agreement have been completed.
Since the Parties, however, have not invoked any special
reasons which, in the light of Article 32, paragraph 5 of
the Tribunal Rules, would justify the grant of such a
request, the request is denied. Consequently, copies of the
Joint Request, the MOU and the Escrow Agreement are attached
hereto.

The Tribunal finds that an Award on Agreed Terms may be
issued upon the submissions before it, in accordance with
Article 34 of the Tribunal Rules and the standards appli-
cable thereto.

Based on the foregoing,

THE TRIBUNAL AWARDS AS FOLLOWS:

The Settlement is hereby recorded as an Award on Agreed
Terms binding on all the Parties. Consequently, the Parties
are bound to fulfill the conditions set forth in the
Memorandum of Understanding and the Escrow Agreement
incorporated therein.

The payment of SEVEN HUNDRED FIFTY THOUSAND U.S.
Dollars and No Cents (U.S. §750,000) shall be made 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. This
payment, ultimately payable to UNITED TECHNOLOGIES
INTERNATIONAL INC., HAMILTON STANDARD DIVISION, shall be
delivered to the SWISS AIR TRANSPORT COMPANY, LTD. to be
held in escrow by said company and distributed by said

company pursuant to the terms of Escrow Agreement..

In the event the Memorandum of Understanding by its
terms shall become null and void, this Award shall be of no
force or effect upon the claims or counterclaims between
UNITED TECHNOLOGIES INC., HAMILTON STANDARD DIVISION and the
IRANIAN AIR FORCE. If SWISS AIR TRANSPORT COMPANY, LTD. has
received the Settlement Fund and if the Memorandum of
Understanding by its terms has become null and void, then
UNITED TECHNOLOGIES INC., HAMILTON STANDARD DIVISION and the
IRANIAN AIR FORCE will ensure that SWISS AIR TRANSPORT
COMPANY LTD., in accordance with the Escrow Agreement
incorporated herein and within one week of the date that the
Memorandum of Understanding becomes null and wvoid, remits
the Settlement Fund plus interest earned thereon to the

Tribunal Security Account,

Proceedings before the Tribunal with respect to this
claim shall be terminated on 1 January 1985, provided that,
prior to that date, no notice of default arising out of the
Settlement has been filed with the Tribunal pursuant to the
Memorandum of Understanding. If such a notice of default is
filed by either party, the Tribunal shall retain juris-
diction over this claim, If such a notice of default is
filed prior to notification by the President of this Award
to the Escrow Agent, then such notification will not be

made.



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

Dated, The Hague
" 8 August 1984

il

Nils ManJérd
Chairman
Chamber Three

In the Name of God

Ol A i oo o'

)
Charles N. Brower Parviz Ansari Moin

The Parties in the present
Case have requested the Tribu-
nal to treat their Settlement
Agreement as confidential. I
believe that where the two
Parties so agree, an arbitral
body should preferentially
treat the intentions of the
Parties and not derogate
therefrom; even if the reasons
for this confidentialityv are
not fully dealt with by the
Parties.
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Claimant Case. No. 42
V.
IRANIAN AIR FORCE,
Respondent Chamber No. 3

JOINT REQUEST FOR ARBITRAL
AWARD ON AGREED TERMS

Pursuant to Article 34 of the Tribunal's Rules of Procedure,
the AIR FORCE of the Islamic Republic of Iran ("Iranian Air
Force"), The Ministry of Defense of the Islamic Republic
of Iran and United Technologies International, Inc., Hamilton
Standard Divison ("UTI") jointly regquest that the -Tribunal
issue an arbitral award on the agreed terms that will record
and give effect to the Settlement Agreement rcached by the
parties to the Settlement.

The parties have entered into a Settlement Agreement (Memoran-
dum of Understanding), a copy of which is attached hereto,
providirg that UTI shall be paid the amount of Seven Hundred
Fifty Thousand U.S. Dollars and No Cents (U.S. $ 750,000)
to be paid out of the Tribunal Security Account and UTI shall
return *o the Iranian Alir Force the Parts listed on Exhibits
A, B and C to the Settlement Agreement in complete and final
settlement of all claims and counterclaims and obligations
now existing or capable of arising in connection with Case

No. 42.

The undersigned regquest the Tribunal to record the Settlement
Agreement and the arbitral award on agreed terms with full
payment to UTI to be made cut of the Security Account in

accordance with the Settlement Agreement.
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The parties respectfully request that this settlement
be kept confidential until the obligations of the Agreement
have been completed. g

Respectfully submitted,

s “/ M
Air Force of the Islamic United Technologies Interna-
Republic of Iran tional, Inc.
' Hamilton Standard Division
. —

u.ap'-

C ! ,Q/MA%/\ s

Ministry of Defense of the

Islamic Republic of Iran



MEMORANDUM OF UNDERSTANDING

THIS AGREEMENT ("MOU") made this 8th day of June, 1984
by and between UNITED TECHNOLOGIES INTERNATIONAL, INC., Hamilton
Standard Division ("UTI") and THE AIR FORCE OF THE. ISLAMIC
REPUBLIC OF IRAN ("Iranian Air Force") .

WHEREAS, the Iranian Air Force and UTI desire to resolve
all claims and counterclaims between them relating to, arising
out of or capable of being asserted with respect to the Agreement
For Overhaul and Service of Hamilton Standard 54H60 Propeller
Equipment dated November 23, 1974 as extended and amended
by Amendment No. 1 dated May 9th 1977 and Amendment No. 2
dated January 1, 1978 ("Overhaul Agreement™) which is the
subject matter of Claim No. 42 before the Iran-United States
Claims Tribunal ("Tribunal"). All such claims and counterclaims

shall hereinafter be referred to as "Claim No. 42".

WHEREAS, the Iranian Air Force and UTI represent that
the following settlement agreement proyides.only for the
return of the Iranian Air Force Parts listed on Exhibits
A, B and C (the "Parts") to the Iranian Air Force and payment
to UTI for expenses and costs incident to said return, the
overhaul and repair services performed by UTI prior to and
during early 1979 on the Parts, and expenses and costs incident

to the preservation and storage of the Parts.

NOW THEREFORE, in consideration of the mutual promises
and agreements herein set forth, the parties agree as follows:

1. In full and final settlement of Claim No. 42, the Iranian
Air Force shall pay to UTI Seven Hundred Fifty Thousand U.S.
Dollars (U.S. S 750,000) (the "Award on Agreed Terms"). The
Award on Agreed Terms shall be paid from the Security Account
established for the satisfaction of Tribunal awards to The
Federal Reserve Bank, New York, for transmittal to Swiss

Air Transport Company, Ltd. ("Swiss Air") as escrow agent

to be held in escrow by Swiss Air and paid to UTI pursuant



to the terms of the Escrow Agreement dated June 8, 1984 attached
hereto as Exhibit D. The amount held in Escrow by Swiss Air
will be equal to U.S. é 735,000 ("Settlement Fund") ‘which

a3is the U.S. § 750,000 paid from the Security Account minus

“the 2 $ U.S. Federal Reserve deduction from Tribunal Awards

“of U.S. $ 15,000.

2. In full and final settlement of Claim No. 42, after receipt

of the Settlement Fund by Swiss Air, the 102 aircraft parts
listed on Exhibit A attached hereto and incorporated herein

{the "Parts"”) shall be shipped, pursuant to the terms of

the Escrow Agreement, to the Iranian Air Force from the John

F. Kennedy International Airport, New York, or Logan International
Airport, Boston, Massachusetts U.S.A. ("U.S. Airport") to
Mehrabad Airport, Tehran, Iran ("Mehrabad Airport") by Carrier

as defined in the Escrow Agreement with all licenses and

permits (as hereinafter defined) for export of the Parts

from the United States to Mehrabad Airport.

3. Upon issuance at U.S. Airport of the takeoff clearance
for the aircraft carrying the Parts for transshiprment to
Mehrabad Airport ("Takeoff Clearance"), Swiss Air shall deliver

the Settlement Fund to UTI pursuant to the terms of the Escrow

Agreement.

4. Upon Takeoff Clearance and delivery of the Settlement

Fund to UTI pursuant to Paragraph 3 above, UTI and the Iranian
Air Force shall be deemed to have completely and forever '
released each other from all claims and counterclaims which

have been asserted or are capable of being asserted in Claim

No. 42.

5. UTI shall, as an accommondation to the Iranian Air Force,
use best efforts to obtain all necessary United States Governrment
export license§, other permits or licenses or similar authoriza-

tions including, without limitation, U.S. Treasury Department



licenses which may b2 required for the transfer of the Parts
to the Carrier and the export of the Parts to the Iranian
Air Force (hereinafter collectively referred to as. "Licenses

- and Permits"). But, nothing herein contained shall be construed

-~ as recognizing or imposing an obligation on UTI to furnish

.2 or obtain any such Licenses and Permits or to be in any way

responsible for their issuance or continuance in force if
issued. If, on or anytime after July 5, 1984 UTI has not
obtained any and all Licenses and Permits or, if issued,
such Licenses and Permits are not in force, UTI shall have
the right, exercisable by telex notification to the Iranian
Air Force, Swiss Air and the Tribunal, to declare this MOU

automatically and immediately null and void.

6. The'Esérow Agreement provides that it shall automatically
and immediately become null and void on the happening of
either of the following two (2) events: (a) if pursuant to
Paragraph 6 of the Escrow Agreement Swiss Air is unable to
obtain, by Ju1§16, 1984, the Swiss Permits (as defined in
Faragraph 6 of the Escrow Agreement) and UTI and the Iranian
Air Force are unable to agree, by July 30, 1984, on an Alternate
Carrier (as defined in Paragraph 6 of the Escrow Agreement)
and details of the Alternate Carrier's carriage and payment;
or (b) if pursuant to Paragraph 10a of the Escrow Agreement
the Iranian Air Force does not deposit, by July 1, 1984,

the Fund For Transportation Costs (as defined in Paragraph
10a of the Escrow Agreement) in the Swiss Air Bank Account
(as defined in Paragraph 10a of the Escrow Agreement). In

the event the Escrow Agreement becomes null and void on the
happening of either of the above specified events this MOU
shall automatically and immediately be null and void.

7. Pursuant to the Escrow Agreement, within 135 days of
the date on which the Tribunal enters the Award on Agreed
Terms, UTI shall, unless this MOU is terminated prior to

said 135 days as provided elsewhere in this MOU, send telex



notification to the Tribunal, copy to Swiss Air and the Iranian
Air Force, that eithe; (a) Takeoff Clearance for the Parts

has been issued and UTI has received the Settlement Fund,

= in #hich case the Tribunal is authorized to dismiss all claims

o+ .and counterclaims in Claim No. 42; or (b) Takeoff Clearance

- for the Parts has not been issued, in which case this MOU

shall automatically and immediately be null and void.

8. This MOU shall not become binding on any of the parties
until the date on which both this MOU and the Escrow Agreement
(hereinafter in this Paragraph collectively referred to as

the "Agreements") are signed by all parties to the Agreements
and are approved and signed by the Ministry of Defense of

the Islamic Republic of Iran ("MOD") ("MOD Approval"). If

the Agreements are not fully executed and haveMOD Approval

by July 1, 1984, and received by UTI care of the U.S. Agent

at the Tribunal by July 5, 1984, and such dates have not

been extended by an exchange of telexes between UTI and the
Iranian Air Force, copy to Swiss air, this MOU shall automati-

cally and immediately be null and void.

9. The Parties agree to keep confidential the content and
performance of this MOU, except as necessary to implement
this MOU, until this MOU has been fully performed. This obliga-
tion shall be subject to all applicable Tribunal and governmen-

tal laws, orders and regulations.

10. If the Tribunal has not issued an Award on Agreed Terms

in accordance with this MOU by August 1, 1284 either party

may revoke this MOU upon written notice to the other, copy

to the Tribunal and Swiss Air and immediately upon such revoca-
tion this MOU shall automatically and immediately be null

and void.

11. In the event this MOU becomes null and void as provided
in Paragraph 5, 6, 7, 8 or 10 hereof, this MOU shall be of

no force or effect upon the claims or counterclaims between

.~



UTI and the Iranian Air Force in Claim No. 42 and the Tribunal
is authorized to determine the claims and counterclaims in
Claim No. 42, If Swiss Air has received the Settlement Fund
and/or Shipper's Original of the Air Waybill (specified in

“ Paragraph 7 of the Escrow Agreement), Swiss Air will, within

{?'one (1) week of the date this MOU becomes null and void,

" remit the Settlement Fund plus interest earned thereon to

the Tribunal Security Account, remit the Fund for Transporta-
tion Costs to the Iranian Air Force, unless the Fund for
Transportation Costs has already been paid to an Alternate
Carrier, and return to UTI the Shipper's Original of the

Air Waybill.

12. Clause 3 "Warranties, Remedies and Limitations" and Clause
9, "Liability Limitation", of the "United Technologies Interna-
tional, Inc. Subsidiary of United Technologies Corporation
Standard Terms and Conditions of Sale for Overhaul and Repair"
shall, in their entirety, apply to the Parts listed on Exhibit
A. A copy of "United Technologies International, Inc. Subsidiary
of United Technologies Corporation Standard Terms and Conditions
of Sale for Overhaul and Repair" ("UTI's Standard Terms")

is éttached to this Agreement as Exhibit E. It is understood
and agreed that the Parts listed on Exhibits B and C are

shipped to the Iranian Air Force in an "As Is" condition
WITHOUT ANY WARRANTY, EXPRESS OR IMPLIED, INCLUDING WITHOUT
LIMITATION THE IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE. In no event shall UTI be
liable for any damages, including without limitation, inciden-

tal or consequential damages, arising out of or relating

in any way to the overhaul and repair services, if any, perfor-
med on, or the use of, any of the Parts listed on Exhibits

B or C whether founded in contract or tort (including negligence).

13. It is understood and agreed that neither UTI nor the
Iranian Air Force shall be liable for breach of this MOU

if such breach is due to compliance in good faith with any



and all applicable Islamic Republic of Iran, other foreign
or United States governmental laws, requlations and orders
whether or not they subsequently prove to be invalid.

-~ 14. All notices pursuant to this Agreement shall be in writing

- or by wire and shall be sufficient if delivered as follows:

1) If to UTI, to: Anthony E. Galica
Mail Stop 1-1-5
Hamilton Standard Division
United Technologies Cor-
poration
Windsor Locks, Ct. 06096
Telex: 994439 HSD UTC WIND

2) 1f to MOD, to: Colonel Gerami
Ministry of Defense IR
Col. Sakhaei Avenue
Tehran, Iran
Telex: 214219 MODL IR

3) If to Iranian Air Force, to: Major Tehrani
Pirouzi Avenue,
Teh;an, Iran
Telex: 883654 IRAF

15. This Agreement, including Exhibits A through E attached
hereto and made a part hereof, contain the entire understanding
between the parties hereto with respect to the subject matter
hereof and shall supersede all previous communications, repre-
sentations or agreements, either oral or written, between

the parties hereto including, but not limited to, the Memorandum
of Intent dated May 3, 1984 between UTI anc the Iranian Air
Force and signed by the MOD,and may be amended only in a

written document duly and jointly executed by the Parties,

or by written instrgctions as provided in the Escrow Agreement.
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IN WITNESS WHEREOF, the Parties have caused this Agreement
to be fully and properly executed by their duly authorized

representatives.

. WITNESS:

Ny [/

WITNESS:

o %/

WITNESS:

{M//Z{g//ﬁ

WITNESS:
N
%
M

7, /7/;»9724%/
UNITED TECHNOLOGIES CORPORATION; INC.
HAMILTON STAN&A D DIVISION

By:

Title: /¢Z&}»cy'/ﬁ’ f%[

Dated: d/%’

AIR FORCE OF THE ISLAMIC REPUBLIC
OF 1RAN

By: M.ATEARAV
Title: .
natea:gtz/ Tuve Iy

MINISTRY OF DEFENSE OF THE ISLAMIC
REPUBLIC OF IRAN REPRESENTATIVE

By: @&MM(% Wi

Title: /Mizgﬁﬁz:i::"wfiﬂr
. o

Dated:

APPROVED: g —
MINISTRY OF DEFENSE OF THE &
ISLAMIC REPUBLIC OF IRAN _—
By: Co ( W

Title:

Dated:



EXHIBIT A _ -

Page 1 of 1
HSS
' A Pro-Form Serisal
COMPLETED PARTS: Inv. # No.
Part: Propeller Assembly: -001 232587
-002 232490
-003 232488
-004 - 232484
-005 ' 232464
-006 232443
-007 232435
-008 232410
-00¢9 232376
-010 232371
-011 232270
-012 232198
-013 231987
-014 229130
-0158 232067
-016 232621
-017 232450
Part: Valve Housing: -018 C8900
-01¢9 C8945
-020 C8816
-021 Cecgo0
-022 Ce267
-023 Ce153
-024 C8916
-025 C8724
-026 C86095%
-027 Cges2
-02¢ €320z
Part: Synchrophaser: -02¢ CC1547
Part: Pitchlock
Regulator: -030 : g0¢
Pert: Pump Housing: -031 SEC166
-032 SE17756
-033 18338
-05¢4 18037
-03¢ 18284
-03¢€ SE10447
-037 17688
-038 SEQ&E3
-03¢ 18152
-040 18153
-041 18283
-042 18340
-043 17989
-04¢ 18369

-043 18066




EXHIBIT B

"Page 1 of 1
. HSS .
Pro-Form Serial

INCOMPLETE PARTS: Inv. ¢ No.
Part: Propeller Assembly: -046 232446
-047 232462

-048 232367

-049 223860

-050 232203

Part: Propeller Assembly: -051 232296
-052 232287

-053 232172

-054 232199

-055 232466

-056 232525

-057 232282

-058 232530
-059 -232050
-060 232093
-061 231249
-062 228382
* -063 231251

-064 220432
-065 223£78
* -066 230451

»

-067 228077
* -068 217411

Pert: Pump Bousing: -06© SES405
-070 SE7¢€70
-071 18274

* -07Z SE1784°¢

.Part: Valve Housing: -073 Cgo44
-07¢ C&73%8

Part: Synchrophaser: -075 AL2908

Part: Slip Ring: -076 0/R18442

- - - - - - - - - - - - - - - - - - - - - - - - - - -

* By Telex dated 10-25-78, J. A. Consolini infermed Col.
Khatemi that mejor components of these iters were not
repairable.




EXHIBIT C

Page 1 of 1
HSS

: Pro-Form Serial

UNOPENED PARTS: Inv. £ No.

. Part: Pump Housing: -077 18277

o -078 18341
-07¢% SES410
-080 18071
-081 18127
-082 11370
-083 17952
-084 17751
-085 17895
-086 SES012
-087 18044
-088 18081
-08¢ SES330
-090 18280
-091 SE17778
-092 SE179834
-093 18374
-094 17847
-095 SE17872
-096 18254
-007 18248
-098 SE17950
-099 SE17¢46
-100 183580
-101 1836¢

-102 SE7008




EXHIBIT D

TO

MEMORANDUM OF UNDERSTANDING

Escrow Agreement

dated June 8, 1984



ESCROW_AGREEMENT

This Escrow Agreement made this 8th day of June, 1984 by

and among UNITED TECHNOLOGIES INTERNATIONAL, INC., Hamilton
Standard Division ("UTI"), the AIR FORCE OF THE ISLAMIC REPUBLIC
OF IRAN ("Iranian Air Force") and SWISS AIR TRANSPORT COMPANY
LTD. ("Swiss Air").

WHEREAS, UTI and the Iranian Air Force have entered into
a Memorandum of Understanding dated June 8, 1984 ("MOU");

WHEREAS, the MOU contemplates the payment of Seven Hundred
Fifty Thousand U.S. Dollars (U.S. $ 750,000) to UTI and the
shipment of the 102 aircraft parts listed on Exhibits A,

B and C which are attached hereto and incorporated herein
(collectively referred to as the "Parts") to the Iranian

Air Force in Iran.

NOW THEREFORE, in consideration of the foregoing and mutual
promises and agreements contained herein, the parties agree

as follows:

1. UTI and the Iranian Air Force shall file a Joint Regquest
for Arbitral Award on Agreed Terms ("Joint Reguest")
before the Iran-United States Claims Tribunal ("Tribunal").
The Joint Request for Arbitral Award requests the Tribunal
to accept the full and final settlement of all claims
and counterclaims which have been asserted or are capable
of being asserted in Claim No. 42 before the Tribunal
as set forth in the MOU and enter an Award on Agreed
Terms in the amount of Seven Hundred Fifty Thousand U.S.
Dollars (U.S. $ 750,000) to be paid from the Tribunal
Security Account to UTI, and to be held in escrow by

Swiss Air and distributed by Swi
IRAN UNITED STATES ool gptsBala
terms of this Agreement. CLAIMS TRIBUNAL oot 23 L}
FILED - s _sc8
e \TEY /E/VF o
17 JUL 084
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Upon Swiss Air's receipt of Seven Hundred Thirty-Five
Thousand U.S. Dollars (U.S. $ 735,000) from the Tribunal
pursuanf to Paragraph 1 above ("Settlement Fund"), Swiss
Air shall immediately notify UTI by telex, copy to the
Iranian Air Force, that the Escrow Account contains the
Settlement Fund ("First Notification"). (The Sum of U.S.

$ 735,000 is equal to the Arbitral Award of U.S. $ 750,000
minus the 2 % U.S. Federal Reserve Deduction from Tribunal
Awards of U.S. $§ 15,000).

Immediately upon receipt of the First Notification, UTI
shall commence preparing the Parts for shipment. Such
preparation shall be complete within 90 days after UTI
receives the First Notification and shall consist of

the following:

~a. Parts Listed on Exhibit A

i. Each Propeller Assembly shall have a current
and completed FAA Form 337 Certificate of Major
Repair and Alteration, an example of which is
attached as Exhibit D.

ii. All other parts shall each have a current and
completed Serviceable Parts Tag, an example
of which is attached as Exhibit E.

iii. All parts shall be packed in accordance with

industry custom.

b. Parts Listed on Exhibit B

The parts listed on Exhibit B shall be packed, in
an as is condition, in accordance with industry custom.

c. Parts Listed on Exhibit C

The Parts listed on Exhibit C were received by UTI

from the Iranian Air Force in 1979 and have not been
unpacked by UTI. UTI shall visibly inspect the packaging



to determine whether the packaging appears suitable
for shipment of the Parts and, if not, UTI shall

do the minimum repair to the packaging it shall deem
necessary to make the packaging suitable;:érovided,
however in no event shall UTI or Swiss Aif:as Escrow
Agent be responsible for any loss or damagé to the
Parts due to packaging.

In addition to the above, all historical data records,
if any, received from the Iranian Air Force for each
Part shall be returned with each Part.

When preparation of the Parts is approximately two weeks
from completion, UTI shall notify Swiss Air by Telex,

copy to the Iranian Air Force ("Second Notification").

Unless otherwise provided in Paragraph 6 of this Agreement
air carriage of the Parts shall be performed by Swiss
Air. Upon receipt of the Second Notification, Swiss Air
shall make arrangements for shipment of the Parts by

air freight to the Iranian Air Force in Mehrabad Airport,
Tehran, Iran ("Mehrabad"). The point of shipment shall

be the John F. Kennedy International Airport, New York,
U.S.A. or Logan International Airport, Boston, Massachusetts
U.S.A. ("U.S. Airport"). The date of shipment shall be

as early as possible but, unless otherwise agreed by

UTI by telex, no earlier than 2 weeks after the date

of the Second Notification. Swiss Air shall send a telex
to UTI, copy to the Iranian Air Force, notifying UTI

of the shipping arrangements specifying; name of U.S.
Airport, date, flight numbers, time of departure from
U.S. Airport, and informing UTI of name and business
address at U.S. Airport of the Swiss Air representative
at U.S. Airport who will be authorized to receive the
airwaybill as hereinafter specified. If such shipping
arrangements are acceptable, UTI shall send a telex,

copy to the Iranian Air Force, confirming the shipping

arrangements.



It is the intention of the parties to this Agreement

that, if the Parts are shipped by Swiss Air, that the

Parts be shipped from the U.S. Airport in one shipment

to the Zurich Airport in Switzerland and from the Zurich
Airport to Mehrabad in one or more shipments as may be
operationally required. Swiss Air shall notify the Iranian
Air Force, by telex, of the time of arrival of each shipment
at Mehrabad.

Swiss Air shall use its best efforts to obtain, by July
16,1984, any and all permits or other authorizations
required by the Swiss Government for the transit of the
Parts thfough the Zurich Airport ("Swiss Permits"). Swiss
Air shall notify‘UTI, copy to the Iranian Air Force,

no later than July 16, 1984, whether or not Swiss Air

has obtained the Swiss Permits. In the event Swiss Air

has not obtained the Swiss Permits by July 16, 1984,

Swiss Air shall be rélieved from its obligation to ship
the Parts pursuant to Paragraph 5 above, and UTI and

the Iranian Air Force shall agree, no later than July

30, 1984, by an exchange of telexes, on: a mutually acceptable
alternate carrier for shipment of the Parts by air freight
from U.S. Airbort to Mehrabad ("Alternate Carrier");

terms of carriage; and terms of payment to Alternate
Carrier (if terms in addition to the terms specified

in Paragraph 10a hereof are necessary). If the Iranian

Air force and UTI are unable to agree on the Alternate
Carrier and terms of carriage and payment to Alternate
Carrier by July 30, 1984, UTI shall inform Swiss Air

by telex, copy to the Iranian Air Force and the Tribunal
and this Escrow Agreement shall automatically and immediately

be null and void.

If UTI and the Iranian Air Force are able to agree on
the Alternate Carrier, terms of carriage and payment
of Alternate Carrier by July 30, 1984, UTI and the Iranian

iy



Air Force shall each inform Swiss Air, by telex with
copy to each other, of the name of the Alternate Carrier
and terms of carriage and payment agreed upon.

Hereinafter the term "Carrier" shall mean either Swiss
Air in its capacity as carrier or the Alternate Carrier,

as the case may be.

UTI shall deliver the Parts in 142 packages to the Carrier
at U.S. Airport on or before the date of shipment; provided
however, it is understood and agreed that UTI is not
obligated to deliver the Parts to the Carrier unless

all Licenses and Permits, as hereinafter defined in Paragraph
8, have been issued and are in full force and effect.

The parties to this Agreement agree to cooperate so that
the transfer of the Parts at U.S. Airport is accomplished
in a safe and épeedy manner. Upon delivery of the 142
packages to the Carrier UTI shall give Swiss Air an Affidavit
signed by a duly authorized person that they contain

the Parts. Swiss Air shall verify that the o6ne hundred

and forty-two [142] packages are received and loaded

on one aircraft by the Carrier but shall be under no
obligation to verify the content of the packages. UTI

shall hand over to the Swiss Air representative at U.S.
Airport the "Shipper's Original" of the air waybill which
provides for the carriage of the Packages to the Iranian
Air Force at Mehrabad and which confirms receipt of the
Packages by the Carrier. (An example of a blank Shipper's
Original of an airway bill is attached as Exhibit F).

Upon issuance at U.S. Airport of the takeoff clearance

for the Carrier's aircraft carrying the Packages for
transshipment to Mehrabad Airport ("Takeoff Clearance”),
Swiss Air shall wire transfer Seven Hundred Thirty-Five
Thousand U.S. Dollars (U.S. $ 735,000) from the Escrow
Account to UTI's account No. 325-009252 at the Chemical

Bank in New York, New York.



UTI shall, as an accommodation to the Iranian Air Force,
use best efforts to obtain all necessary United States
Government export licenses, other permits or i&censes

or similar authorizations including, without iimitation,
U.S. Treasury Department licenses which may be'required
for the transfer of the Parts to the Carrier and the
export of the Parts to the Iranian Air Force (hereinafter

collectively referred to as "Licenses and Permits").

But, nothing herein contained shall be construed as recognizing

or imposing an obligation on UTI to furnish or obtain

any such Licenses and Permits or to be in any way responsible

for their issuance or continuance in force if issued.

If, on or anytime after July 5, 1984 UTI has not obtained
any and all Licenses and Permits or, if issued, such
Licenses and Permits are not in force, UTI shall have

the right, exercisable by telex notification to the Iranian
Air Force, Swiss Air and the Tribunal, to declare this

Agreement null and void.

within 135 days of the date on which the Tribunal enters
the 2Award on Agreed Terms, UTI shall, unless this Agreement
is terminated prior to said 135 days as provided elsewhere
in this Agreement, send telex notification to the Tribunal,
copy to Swiss Air and the Iranian Air Force, that either
(a) Takeoff Clearance for the Parts has been issued and

UTI has received the Settlement Fund, or (b} Takeoff
Clearance for the Parts has not been issued, in which

case this Rgreement shall automatically and immediately

be null and void.

10. General

a. Shipping Charges. UTI shall be responsible for the
expenses related to the transportation of the Parts

from its facilities in Connecticut to the Carrier



at U.S8. Airport. The Iranian Air Force shall be respon-
sible for the costs of transporting the Parts from
U.S8. Airport to Mehrabad. '

Swiss Air shall send a telex to the Iranian Air Force,
copy to UTI, on or before June 18, 1984 notifying

the Iranian Air Force of the total amount, of the

sum of the costs and charges and conditions associated
with the transport of the Parts by Swiss Air from

the U.S. Airport to the Mehrabad Airport ("Transporta-
tion Costs") and the number of Swiss Air's Bank Account
in a bank of Swiss Air's choice ("Swiss Air's Bank
Account"). The Iranian Air Force shall deposit said
sum plus 20 % of said sum for the event that the
Transportation Costs of an Alternate Carrier is more
than Swiss Air's Transportation Costs (hereinafter
referred to as "Fund For Transportation Costs") in

the Swiss Air Bank Account no later than July 1,

1984. In the event the Fund For Transportation Costs
is not deposited in the Swiss Air Bank Account on

or before July 1, 1984 this Escrow Agreement shall
automatically and immediately be null and void.

It is understood and agreed that Swiss Air shall

hold the Fund For Transportation Costs in Escrow

to be used for either reimbursing Swiss Air for Transportation
Costs or, should an Alternate Carrier be used pursuant

to Paragraph 6 of this Agreement for payment to the
Alternate Carrier for the Alternate Carrier's Transpor-
tation Costs. Such payment to an Alternate Carrier

will be made by Swissair out of the Fund for Transpor-
tation Costs at the time of shipment of the Parts

in the amount as shown on the Air Waybill. In the

event the Fund For Transportation Costs is not sufficient
to pay the Transportation Costs, then the Iranian

.Air Force shall, in advance of shipment, deposit

the additional sum necessary to fully pay those Costs



into the Swiss Air Bank Account ("Additional Sum").
Upon receipt of the Additional Sum Swiss Air shall
notify UTI, by telex, copy to the Iranian Air Force.

In the event the Fund For Transportation Costs, together
with the Additional Sum, if any, exceeds thé Transporta-
tion Costs then Swiss Air shall, within one (1) week
after Takeoff Clearance, return the excess amount

to the Iranian Air Force.

Risk of Loss. The Iranian Air Force shall have all

risk of loss for the Parts when UTI delivers the
Parts to the Carrier. UTI shall have risk of loss
for the Parts during transportation of the Parts

from its facilities in Connecticut to the Carrier.

The Settlement Fund and the Fund for Transportation
Costs shall be held by Swiss Air in escrow in a separate
Swiss Air bank account ("Escrow Bank Account") with

the Schweizerische Volksbank in Zurich.

Written Instructions. Not withstanding anything herein

to the contrary, Swiss Air may act upon any written
instructions duly and jointly executed by UTI and
the Iranian Air Force or by identical telex commurica-

tions from UTI and Iranian Air Force.

Notices. All notices pursuant to this Agreement shall
be in writing or by telex and shall be sufficient

if delivered as follows:

1) To Swiss Air, to: Andres Hodel, Esqg.,
Legal Department, Swissair
CH-8058 Zurich Airport
Zurich, Switzerland
Telex: 52 407 CH Swissair

7



2) If to UTI, to: Anthony E. Galica
Mail Stop 1-1-5
Hamilton Standard Division
United Technologies Corporation
Windsor Locks, CT. 06096
Telex: 994439 HSD UTC WIND

3) If to Iranian Air Force, to: Colonel Gerami
Ministry of Defense IR
Col. Sakhaei Avenue
Tehran, Iran
Telex: 214219 MODL IR

Approval. This Agreement shall not become binding

on any of the parties until the date on which both
this Agreement and the MOU (hereinafter in this Para-
graph collectively referred to as the "Agreements")
are signed by all parties to the Agreements and are
approved and signed by the Ministry of Defense of

the Islamic Republic of Iran ("MOD") ("MOD Approval").

If the Agreements are not fully executed and have

MOD Approval on or before July 1, 1284 and received
by UTI care of the U.S. Agent at the Tribunal by

~July 5, 1984 and such dates have not been extended

by an exchange of telexes between UTI and the Iranian
Air Force, copy to Swiss Air, this Escrow Agreement

shall automatically and immediately be null and void.

If the Tribunal has not issued an Award on Agreed
Terms in accordance with the MOU by August 1, 1984

the MOU provides that either UTI or the Iranian Air
Force may revoke the MOU upon written notice to the
other, copy to the Tribunal and Swiss Air. It is
understood and agreed that any such revocation of

the MOU shall also be an automatic and immediate
revocation of this Agreement and this Agreement shall
be null and void as of the date of such written notice.

Indemnity. UTI, the MOD and the Iranian Air Force
jointly hold Swiss Air harmless and agree to defend

Swiss Air, its officers, agents and employees, against
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any and all claims made by third parties arising

out of or in connection with Swiss Air's performance
as Escrow Agent under this Agreement, provided however,
in no event shall UTI be liable for any clgims made

by the Carrier for the transportation cosig:specified

in Paragraph 10a above.

Confidentiality. The parties to this Agreement agree

to keep confidential the content and performance

of this Agreement except as necessary to implement
this Agreement until this Agreement is fully performed.
This obligation shall be subject to all applicable
governmental and Tribunal laﬁs, orders, regulations

and reguirements.

Fee. The fee to which Swiss Air shall be entitled

for acting as Escrow Agent shall be all of the interest
earned by the Escrow Bank Account during the period

the funds in the Escrow Bank Account are lawfully

held by Swiss Air unless interest én the Settlement
Fund must be remitted to the Tribunal Security Account
as provided in Paragraph 10 1 of this Agreement.

In the event the interest on the Settlement Fund

is remitted to the Tribunal Secturity Account Swiss

Air shall send UTI an invoice in the amount of U.S.

$ 1,250 which UTI agrees to pay promptly upon receipt.
Swiss Air shall also either send the Iranian Air

Force an invoice in the amount of U.S. $ 1,250 which
the Iranian Air Force agrees to pay promptly upon
receipt or, at the option of Swiss Air, Swiss Air

shall retain U.S. $ 1,250 from the Fund For Transporta-
tion Costs, if such Fund has been established, and

the Iranian Air Force hereby expressly agrees that
Swiss Air shall have the right to retain the U.S.

$ 1,250 from said Fund.
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It is understood and agreed that no party to this
Agreement shall be liable for breach of this Agreement
if such breach is due to compliance in good faith

with any or all applicable Islamic Republie¢ of Iran,
other foreign or United States governmental laws,
regulations and orders whether or not they subsequently
prove to be invalid.

In the event this Agreement shall become null and

void as provided in Paragraphs 6, 8, 9, 10a, 10f

and 10g hereof, this Agreement shall be of no force

or effect upon the claims or counterclaims between

UTI and the Iranian Air Force. If Swiss Air has received
the Settlement Fund and/or the Fund For Transportation
Costs and/or the Shipper's Original of the Air Waybill
specified in Paragraph 7 of this Agreement, Swiss

Air will, within one (1) week of the date this Agreement
becomes null and void, remit the Settlement Fund

plus interest earned thereon to the Tribunal Security
Account, remit the Fund For Transportation Costs

to the Iranian Air Force, unless the Fund For Transpor-
tation Costs has already been paid to an Alternate
Carrier and return to UTI the Shipper's Original

of Air Waybill

This Agreement, including Exhibit A through F, attached
hereto and made a part hereof, and the MOU, contain

the entire understanding among and between the parties
hereto with respect to the subject matter hereof

and shall supersede all previous communications,
representations or agreements, either oral or written,
between or among the parties hereto, including, but

not limited to, the Memorandum of Intent dated May

3, 1984 between UTI and the Iranian Air Force and
signed by the MOD, and may be amended only in a written
document duly and jointly executed by the Parties,

or by written instruction as provided in Paragraph

104 above.



EXHIBIT A TO ESCROW AGREEMENT A - -

Page 1 of 1
HSS
Pro-Form Serial
COMPLETED PARTS: Inv., # No.
Part: Propeller Assembly: -001 . 232587
-002 232490 -
-003 232488
-004 232484
-005 232464
-006 232443
-007 232435
-008 232410
-009 232376
-010 232371
-011 232270
-012 232198
-013 231987
-014 229130
-015 232067
-016 232621
-017 232450
Part: Valve Housing: -018 C8900
-019 C8945
-020 C8816
-021 C8280
-022 C8267
-023 C9153
-024 C8916
-025 C8724
-026 C8695
-027 C8952
-028 C5292
~Part: Synchrophaser: ' -029 CC1547
Part: Pitchlock
Regulator: -030 809
Part: Pump Housing: -031 SEQ166
-032 SE17756
-033 18338
-034 18037
-035 18284
-036 SE10447
-037 17988
-038 SE9863
-039 18132
-040 18133
-041 18283
-042 18340
-043 17989
-044 18369

-045 18066




EXHIBIT B TO ESCROW AGREEMENT
Page 1 of 1

HSS
Pro-Form Serial
INCOMPLETE PARTS: Inv. ¢ No.

. Part: Propeller Assembly: -046 232446
E -047 232462

—_ ' -048 232367
e -049 223860
-050 232203

Part: Propeller Assembly: -051 232296
-052 232287
-053 232172
-054 232199
-055 232466
-056 232525
-057 232282
-058 232530
-059 232050
-060 232093
-061 231249
-062 228382

* -063 231251
-064 229432
-065 223578

* -066 230451

* -067 228077

* -068 217411

Part: Pump Housing: -069 SES405
-070 SE7670
-071 18274
* -072 SE17849
Part: Valve Housing: -073 C8644
-074 C8735
Part: Synchrophaser: -075  AL2908
Part: Slip Ring: -076 O/R15442

- - - - - - - - - e w m e m @ e m w m e m = wm e e % = * -

* By Telex dated 10-25-78, J. A. Consolini informed Col.
Khatami that major components of these items were not
repairable.




' EXHIBIT C TO ESCROW AGREEMENT

Page 1 of 1
HSS
. Pro-Form Serial
UNOPENED PARTS: Inv. # No.
=~ Part: Pump Housing: -077 18277
S -078 18341
-079 SE9410
-080 18071
-081 18127
-082 11370
-083 17952
-084 17751
-085 17895
-086 SE5012
-087 18044
-088 18081
-089 SES5330
-090 18280
-091 SE17778
-092 SE17934
-093 18374
-094 17947
-095 SE17872
-096 18254
=097 18249
-098 SE17950
-099 SE17946
-100 18359
-101 18364

-102  SE7008




N EXBIBIT D TO ESCROW AGREEMENT
* DEPANTMENT Of TRANSPORTATION ?:{n Ag-m-cd .
FEDERAL AVIATION ADMINISTRATION udges Bureau No. 04-R060.1
MAJOR REPAIR AND ALTERATION T "lgiz 'T":,c‘ﬁf P
(Airframe, Powerplont, Propeller, or Applionce)

INSTRUCTIONS: Print or rype sl entries,

for instructions and disposition of this form.

See FAR 43.9, FAR 43 Appendix B, and AC 43.9-1 (or subsequent revision thereof)

MAKE MODEL
' : —
1. A'RCRAFT SERIAL NO. NATIONALITY AND REGISTRATION MARK
NAME (As shown on regisiration certificate) ADDRESS (As shown on registrofion certificote)
2. OWNER h
3. FOR FAA USE ONLY
4. UNIT IDENTIFICATION i ) 5. TYPE
uNIT MAKE MODEL ' SERIAL NO, eeeanm | ALTEY
. ATION
AIRFRAME VIS HIIP P sttt It reeed (As described in ilem 1 above ) s evs et sssssorssrsines
POWERPLANT
SROPELLER .
iTvP! ;
. | |
APPLIANCE premeT :
! | - s

6. CONFORMITY STATEMENT

A. AGENCY'S NAME AND ADDRESS

B. KIND OF AGENCY ‘C. CERTIFICATE NO.

U.S. CERTIFICATED MECHANIC

FOREION CERTISICATED MECHANK

CERTIFICATED REFAIR STATION

MANUFACTURER

D. 1 cerify that the repair and or alteratiorn made to the unit(s) identified in item 4 above and described on the reverse or
atischments herero have been made in accordance with the requirements of Part 43 of the U.S. Federal Aviation Regulations
anc that the information furnished herein is true and vorrect to the best of my knowledge.

OATE

SIGNATURE OF AUTHORIZED INDIVIDUAL

7. APPROYAL FOR RETURN 10 SERVI(E

Pursuant 10 the authoriny given persons specificd below, the unit identified in item 4 was inspected in the manner prescribed by
the Administrator of the Federal Avisrion Administration snd is  [[J APPROVED [TJREJECTED

‘ FAA FLT STANDARDS
! ansPECTOR

MANUFACTURER

OTHER (Spechy)
INSPECTION AUTHORIZATION

BY
i ;ru DESIGNEE

REPAIR STATION

CANADIAN DEPARTMENT
OF TRANSPORT INSMECIOR
OF AIRCRAFT

DATE OF AFPROVAL OR
REJECTION

CERTIFICATE OR
DESIGNATION NO.

i
i

SIGNATURE OF AUTHORIZED INDIVIDUAL

‘AA Form 337 17-e7)

{8320)
o)
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EXHIBIT E TO ESCROW AGREEMENT

S SERVICLABLE PARTS TAC

QUMYAYY PART NUMBER NOMENCLATURE SERJ_QL HUMBER

CUSTOMER CUSTOMER ORODER %0. sAgf.s_ ORDER MD.

MANUFACTURER T.1. T.5.0. OVER-MAULED | MOBIFIED — [REPATRED
3 REMARKS
4

HAMILTON Vg Dvend REPAIR STATION NO. 4387

= STA%BARD tﬁm NOTE: SUBJECT TO THE
= DVERHAU'.: AND SUPRPOHT DCPARZ?:,EGNT INFORMATION ON THE
: P.O. 30X 554 WINDSOR LOCKS, CONN. 06 . REVERSE stE

TREMARKS (CONTD, L

THmE AIRCRAFT ENGINE, PRCPELLEIR OR ACCESSORY IDENTIFIED ON THE
REVERSE SIDE WAS OVERMAULED aAnND 'OR REPAIFRED AND INSPECTED IN
ACCORODANCE WiITH CURRENT REC.LATIONS DF TwmE FEDERAL AVIATION
AGENCY AND 1S APPROVED FOR RETURN TO SERVICE.

THIS OVERMAUL OFR REFAIR DOES NOT INCLUDE INSTALLATION ON AN
AIRCRAFT, PERTINENT DETAILS OF TWE wWORK PERFOPMED ARE ON FILE
AT THIS REPAIR STATION UNDER SALES ORDER NO.

Date

SIGNED

SICKATURE OF AUTHORIZED INDIVIDUAL AxD CERTIFICATE wiuraBER




A UNITED TECHNOLOGIES INTERNATIONAL, INC,
L . SUBSIDIARY OF UNITED TECHNOLOGIES CORPURATION EXHIBIT E
. . STANDARD TERMS AND CONDITIONS OF SALE D —
FOR OVERHAUL AND REPAIR

tivery, Title and Shipping

T deliv ered 1o United Texhnolagies International, Inc. (bercinufter referred to as
Hler™), for overhaul or repair !wr«utu‘ﬁ*r shall be redelivered to Buyer fo.b factory or
nt of the Hamilton Standard Disision of United Technologies Corpration te an agent of
ver, including & common  carrier, fhaway, or warehouse, as hereinafter provided.
ereafter Buver shall have al! risk of loss for such goods, including new partsincorporsted
reir: by Seller. Wherever transportetion rates and carrier's lishility for damage depend
»n the \alue of the shipment as diclared by shipper, Seller will declare such \'aﬁ:r as will
itle Buser to have goods shig;x-d at the Jewest permissible transportation rates unless
erwise instructed in writing by Buyer Buver will furnish written shipping instructions
all gouds as pmh-gﬂy as possible. T the afrense of sueh instructions, ge!lrr may, at any
« beginning ten (10; duys alter forw arding notice to Buyer by mail or otherwise that the
<&« a:e ready for shipment, do either of the following for the secount and st the expense
! risk of Buyer: Arzange for shipnent of the grmd&%)}' a carrier of its own selection to
e place of busifess or other destization reasonably believed to be suitable, or
-eh se the goods, Buser will not hold Seller liable for Joss or damage sttributed to
hig- e either in selection of the carrer or the warchouse or in agreeing with either of
= ta contract terms on Buyer's behalf.

Iaspection

I Cpon receipt of the guods by Buyer at destination the same shall appear not to have

o overhauled o repaired in aceordance with this order, Buser shall within thirty (30)

- aftes recript thereof notify Seller of such condition and afford Seller a rca.wnabk_gg-

sanity {6 Inspect the gond: and make any appropriate aﬁuslmem ot seplacement. The
entit}

e afforded Buyer under the paragraph hereof "Warranties, Remedies, and
tativny” shall be exclusive fur defects discovered upen inspection but hall riot be cut off
~—wson 2t Buyer's failure to discover the defects within the inspection period provided in
patagraph. Buyer shall not delay payment for the overhaul and repair of the
<k pending their inspection.

Wan <. Remedies. and Limitations
a Ser..s

Seller warrants te Ruyer that at the time of delivery of overhauled or repaired goods
~he overhaul and repair services performed by Seller will have been performed in a
» camanlike manner Seller's liability and Buyer's remedy under this warranty are
“oted to the Seller's correxting at its shops such services are shown to Seller's
seonable satifaction to have teen defective: provided, that written notice of the
defert shall have been given by Buyer to Seller within thirty (30} days after the first
wgweration or use of the goods o1 within one (1} year alter the date of delivers of such
2exdt by Seller. whicherer shall first occur. Transportation charges for the return of
Sefectively serviced goods to Seller and their reshipment to Buy e®und the risk of loss
“tereal will be borne by Seller onhy if the goods are returned in accordance with
“ritten shipping instructions frem Seller.

b. New Parts
he warranties and remedies for new parts utilized in such overhau! or repair
services shall be as set forth below;

1) Defects
Seller warrants to Buser that at the time of delivery of the overhauled or
repaired goods the new parts utilized will be free [rom delects ir material and
manufacture and will cunform substantially to Seller’s applicable specifications
as stipulated in this order. Seller’s liability and Buyer's remedy under this
warranty are limited to the repair or replacement at Seller’s election,
of new parts or compunents thereof returned to Seller which are
showrn ©. Seller’s reasenable satifaction to have been defective: provided that
written natice of the defect shall have been given by Buyer te Seller within
ety (40; davs afier the first upxeration or use of the goods but in no event later
than one (1} year after the date of delivery of such goods by Seller Transporta-
ti-n charges for the returr of defective new parts to Seller and their
reshipment to Buver and the risk of los !bereo? will be burne by Seller

in sccordance with written shipping instructions

only il returm
m Seller,

@ 1itle
Seller warrants to Buver that it will convey good title to the new
parts »cld hereunder. Seller's liabilits and Buyer's temeds under this warranty
are limited to the semosal of any title defect or, at the election of the Seller, to
the replacement of the new parts or components thereof which are defective in
title, provided, howe er, that the rights snd remedies of the parties with resprect
te lpatent infringement shall be limited to the provisions of subparagraph (3)
aw,

9

Patent Infringement

Sellershalf conduct. at its ow r expense. the entire defense of uny claim. suit, or
ac tion alleng that. withoat further combiration, the use o1 resale by Buver or
any subseguent purchaser or user of the new parts delivered hereunder directly
(nfringes anv patents of the nation in whose territory the Buser's princips! office
is situated, but only on the conditions that ‘a) Seller recxives prompt written
notice of <uch claim. suit, o1 action and fall pportunity and authority te assume
the sole defens thereof, including settlement and appesls. and all information
available to Buver and defendant for such deferve, (b! said new parts are made
acvording to a design or sprecification furnished by Seller or  United
Technologies Corporation, or if & prxesc patent is imvolved, the process per-
formed by new parts iy recommended in writing by Seller, and (¢ the claim,
suit, or action is brought against Buver or one expresshy indemuified by Buyer.
Provided all of the foreg ing conditions have beer. met, Seller shall, at its own
expense, either settle said clam. suit. or action or shall pay all damages ex-
cluding conses oential danages and sty ww srded by the tourt therein, and if
the use or resale of such new parts is finally enjoined, Seller <hall. at Seller’s op-
tion, (it procure for defendant the right to use or resell the new parts, (0 replace
therm with equiv alent non-inftinging new parts. (iii} modify them so  thev
become peninfringing bot equiv alent, or {iv] remove them and refund the pur
tLase price (e 2 reasonable allow ance for use, darnage. or obsolexencel. Mo
wdomnity i granted by Seller under patents of any nation ather than those
specificd above, nor with regpwet to any of the new parts o1 canponents thereof
manufactured aceurding to s design or specification of gny une other than Seller
or United Technologies Corporation 11 g claim, suit, o1 sction is bawd on a
design wr ypxcification furnished by Buver, or on the perfurmance of a proces
not secoramendsd inowriting by Seller, or on the uswe or salc of the new parts
dilivered hereanger in comtanation with other goods not delivered to Buser by
Seller. Buyer shall inderunifs and save Seller and United Technologies Corporae
tion harmles therefrom,

» Exclusive Warrunties and Reniedien
THE FORFGUING WARKANTIES ARE EXCLUSIVE AND ARE GIVEN AND

“ebvuary 1982 R

ACCEPTED IN LIEU OF (i) ANY AND ALL OTHER WARRANTIES. EXPRESS OR
IMPLIED, INCLUDING WITHOUT LIMITATION THE IMPLIED WAR-
RANTIES OF MERCHANTARILITY AND FITNESS FOR A PAKTICULAR PUR-
POSE; AND (i} ANY OBLICATION, LIARILITY, RIGHT, CLAIM, OR REMEDY
IN CONTKACT OR TORT AGAINST SELLER OR UNITED TECHNOLOGIES
CORFORATION, WHETHER OR NOT ARISING FROM THE NFCLIGENCE,
ACTUAL OR IMPUTED, OF SELLER OR UNITED TECHAOLOGIES COR-
PORATION. The remedies of the Buyer shall be limited to those provided herein to the
exclusion of anv and &l! other remedies including, without limitation, incidental or con-
sequential damages. No agreement varving or extending the foregoing warranties,
remedies, or this limitation will be binding upon Seller unless in writing, signed by &
duly authorized officer of Seller. B ’

4. Excusable Delays

uver acknow ledges that the gouds called for hereunder are to be manufactured bs or
for Seller to fulfill this order or contruct and that the delivery dates are based on the assump-
tion that there will he no delay due to causes bevond the reasanadle control of Seller. Seller
shall not be charged with any liabilits for delay or nondelivers when due tu delays of su
Y}iers, acts of God or the public enemy, compliance in good faith with any applicsble
creign or domestic gavernmenta! regulation or order whether or not it proves to be invalid.
fires, rints, labor disputes, unusually severe weather, or any other cause bevond the
reasonahle control of Seller. To the extent that such causes actually retard deliv eries on the
part uf Seller, the time for the performance shall be extended for as many days bevond the
date thereof as is required to olrain remenal of such causes. This provision shall not,
however, relieve Seller from using its best efforts to avoid or remove such causes and con-
tinue performance with reasorable dispatch whenever such causes are removed.

5. Changes

Ko modification of this order shall be binding unless agreed to in writing and si by
both Buyer and Seller excepting, however, that unles: Buyer expressly provides to the con-
trary in writing Seller may priceed prior to receipt of such written modification with all
work necessary t repair, overhaul or modify the articles fur by Buyer aittough such
order may through error or oversight (1} erronecush identify the articles to be serviced, or
(2) fail to specify all service work necesaary, ir Seller's opinion, which i required te put the
articles in uable condition, Seller also may at its option modify Buver's order where
nedessary by (1) substituting Seller’s prices in effect as of the date of forrsal acknowledge
ment for the prices set forth on the order: (b} substituting an atimated delivery chedule
which is reasonable {oonsidering Seller's stock delivery avilability and lead time) for the
delisery schedule set forth on the order.

6. Taxes
Ir. zddition to the agreed purchase price of the goods, any and all taxed (1.0t including
any income and excess profit taxes} which may be im?osed by any taxing suthority | arising
from the sale, delivery,or use of Seller’s products and for which Selier may be held responsi-
ble for collection or payment, either on its own behalf or that of Buyer, shall be paid by
Buy er to Seller upon Seller's demand.

7. Financial Responsibilits of Buyer

The following clause shall be automatically deleted if the Ruyer is a government: If
before completion of performance of this order or contruct by Seller, a receiver or trustee is
appointed of any of Buyer's property, or Buser be adjudicuted or voluntarily becomes a
bankrupt under any barkruptey or winding up taws or other sirilar legistation, or if Buyer
becomes insalvent or makes an assignment for the benefit of creditors, or an executior. be
issued pursuant to & judgment rendered against Buyer, or should Buyer be unable or refuse
to make payment to Seller in accordance with any of its sbligations to Seller. Seller may at
its option in any of such esents terminate this order or contract by giving to Buyer & written
notive of it intention s to de and Seller shall thereupon b relieved of any further obliga-
tion tc Buver and Buver shall reimburse Seller for its termination ousts and experses and a
reasoniable allow ance for profit and af! sums paid te Seller up to that time shall be retained
by Seller and applied toward the termination coustc and experss {and profit! payable
hereander. The eacess. if any, of such sumy mer the total termination amount shall be
returned to Buyer by Seller.

8. Export License
S f&er will on Ruver's request apphy for and use its best efforts to obtain any United
States Covernmen! export license or similar authorization which may be required now or
hereafter Tor eapurtation of the goods But nothing herein contained shall be construed as
impesing an obligation on Seller to furnish or obtain amy such expert license or similar
auteﬂérizaiion or t be in any way responsible fur its issusnce or ity contingance in foree if
issu

8. Liability Limitation

The price sliocable ib this urder or contract te any product o service alloged o be the
cause of any los or dawage to the Buyer shall be the ceiling limit on Selier’s liablity
whether founded in contract ur tort {including negligence). arising out of or resulting from,
{i; thicurder o7 contract or the porformance ar breuch thereof. (L the desipn. mancfaceure,
delivery, sale, repuir. replaceinent, or (iif) the use of any such product or the furnshing of
any such service In ne event shall Seller have any Lability for any indidental or consequen.
tial dumages.

10, Scrap Material

Thods and parts thereof received from Buyer which in the apinion of Scliar Rave no
salut ather than as wrap will be disposed of by Seller and ne accounting or liability
therefore will te inipesed or Seller by Buyer, hewever, Selier agrees to compls w ith unstrue
tione set forth on the fucr of Buver's purchas order priwiding for inamediate disgenition of
amy such sera]y @t Ruser’s expense.

1. Pavment
ur goohs <ld hereander payinent ternss shall be net cank or & othersiw regrared by

Seller,

12. Mudificatics  Applicable Laws, Construction. and Captions

No modilication of this order or contract shall b Binding mideas in writing sigoed by
both parties hereto This order or contract shall be interpreted 10 socordame with and the
comiruction theref shall be governed by the Taws of the State of Connecticut, United States
of Americs Captions, & used in thew terme #nd conditions, are for comveniomse of
reforence ooly wud shaldl not b devried or construed & in any way limiting or aatending the
langoage of the provisions to which sueh captions may refer.

13 Fotire Agreement

The terme wnd conditiom of thic order or contract conditute the entin areument be
twern the parties heretes and \ha!l qpe oade @) presions commumications, representats sns,
of agrevnients, eithor oral of writlen between the partios hereto with repect te the subpect
matter hereof,






