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Miroo Research Institute

And

KEMAZ

Pre-qualification & Proposal for

Research and Consultancy Services to Study the Biomass

Potential for Power Generation purposes in Iran
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KEMAZ NRI

-2- HIOCRE 5000
MEMORANDUM OF AGREEMENT

THIS MEMORAMNDUM OF AGREEMENT = mace the 16th day of November 2005

BETWEEMN:

5
aa

Nirog Reseanch Institube of End of Poonak Basnias Bvd, Shelras Ghods,
Tghman 146668, PO, Box 14095517, Islarim: Repul & of han
(hereirater reterred T ashE)

2} KEMA Nederfand B.V. F.O Beox 135 6300 ET ARNHEM The Metheran
(harairuattar rafarned ta as *HERAT

mgether refered oas the "Fares”
WHEREAS:

A The Miniszry of Ensrgy of Iran Menginafe osled e Cliert} B inthe proosse of
pre-qualifyng frms to parisnate in the tendsr for Reseanch and Consultansy
SENADEE B0 Shity the hinnass poieted for power Generabon DUDOSES
The sucesesiul Diodar wil undertzhe the role of Consultant 1o the cham ter camyng
ouil Ressarch and Cossulancy work 1o stady the biomase poientisl for pokwer
gEheration purposes.

g KEMA has accepied NEFs miation b particpate with MR in the pregarsiion and
sumessiom of a joir qualificabion n nesponss 1o he dems egusl

!.,'I-

The Parties have agreed io coliaborate togeiier o ousung he ogponiunsy and n the
preparation and submission of gualfication ocuments and sibsegerd ot
praposal subjecd o both KERA and KR sorlinmeng scceplance of the LRSI AT T
client’s Imvitafion bo Tendsr.

WG IR ER & for Doenaiid Fropad]

VAA
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=3 KOCHMS DE-0400

NOW IT 15 HERERY AGREED as follows:

11

DEFINITIONS AND INTERPRETATION

in this MEMCRANDUM OF AGREEMENT the lollowing sapressions shal, unlsss e
conted olherwise regukes heve the follwng masnings

“hAzsonation

Agraemart

“Client™

‘Mz Agresmerd”

“bemcrandum of
Bgreamen”

“Farties"

Projed”

“Proposal

*Qualfication
Ciesumedts”

“Teope of Wark®

szl rean the sssocaton agreement 10 be eriarnd bebaeen
MR and KEMA for the mowvision of 19e Canslllanty Sendcas
fier the Pregect

shall mean the Minisiny of Energy of tan
shall mean the Consultancy Services agreement that MR shall

entar wih the Chent n case the Consultancy Servces are
awarged 1o NRI-KEMA

shall mean this Mamprangum of Agréement

shial rmeegn The periles 1o the Memorendum of Agreemegnt

Research and Consuttancy seraces to shigy the
cmass poiential for possss geferalion QEDises

=nal mean the praposal for Research and Consuancy
Bprnoes 1o Shidy e Damass posatal for powsr genaration

PUTpEEES

shal resn e joint qualification documants the Pates shall
prepers gnd sumi in responss fo fhe clisnl's mvilstion

ghafl mzan HRI-KEMA Soops of Wisk st ool i Claiss 21
hemin

RO MED-SEMA for Somass Prgec

Vaa
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-3 RCCAMS D5-DE00

12 Welassd s ampsariing 1he ainguiss nundbes onfy shed incluce the plural nurrber and voe
wares

1.3  Referonces toclausss am o dauvses of this Memorandum of Agresment unlass
ohherwise shaled

14 The sedion haadngs shall be disegandesd ‘or the mepese of infsrpretalion of this
Mernorandism of Agreament

2. PARTIES' MUTUAL OBLIGATIONS

21 Secope of Work

The Scope of Work al e Reseaich end Consultancy Senaces is expested 1o 0
definad in the Reaeset far Propscal atwill be issued by the Client aftar the
quzification of the rvited consultants The Panies shall agree Ber respacine Scooe
of Werk prior bo the submisssan of the Propossl

22  Esch Parly schnowledges and undanakss 0 perfermy observe and dischage
fantfully ai its chiigations . cutees and Rbiiies under this Memorandum of
AgresTment

23 Hepoliativane with the CHent

231 Forpracical reasons WRN representabve in Telran shall conducd s4ch negotstions
with the Chemt o behall of MR end KEMA and shall isep KEMA informed
acoordnghy

24  Preparation and Neaotiation of the Qualificaticn Documents and Proposal

241 ThePates agres thal each Party shall preoses its e matzns| and data requined fiod
e Cualificafion Documen's and for the Proposal and in 2 fimely mannes that wal
enaste the Parties o firslze comositive Cualficatan Doouments ani Proposal and

BT WRI-HERR Tl Bicrmdes Proped
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sigmit thia Rama 1o fha Chend an ime. KR shall b2 in charge of compling the final
Duaifiration Documesnds aned e fing Propoess.

243 FEacn Party shall oear the cost il ncuns in connsction with ihe preparstion. submission
ard pegobataon of the Oueificston Dooumente ard Proposal

24 % Fach Pary's stafing requinsrents asd associalzd fees and expensss to underake
he Seepe of YWok zhal be mutsally egreed pefween the Partes in wating durimg fhe
presarsioa of the Poposal.

&5 The Associalion Agresment

2581 inihe event of award of the Reseanch and Consullansy Sernces 1o NRIHKEMA the
Paries hemby agres to enler o s Assoaalon Agraement subject to mutual
agresment io the teans and condilions: applicable bo the Msn Agresment

2532 TheAssooafion Agmemend shall address in delad amongst other =ssues KEMA s and
HRFs finad seore of wodk, the sernces and laciiies o be prowided by sithar Parly, the
equEly particenation of eack party, and the commencial e

[x]
4n
L]

The Assockstion Sgreement shall stipulsts that naither Panty shiall b responsibis Tar
any lax iability of the ofer Party or ibs Saff and ihat sach Farly shall deal with its @x
Esiny independently and separately.

26 Mon-Competition

61 Whie Bis Memorandum of Agrseront B in farce, in connection with The Projed
netiher of the Parfies shall inany wey asl efther 5one or jostly wah o by oF nugh
any other samy ia a manned detnmentat o or which coeses loss, Semage or ingury o
e oiher

262 ‘Whiks this Memorandum of Agneement & in focce nether Party shall pamcipate in any
other quakfication o proposal forthe Project, either by themseves or thoowgh any

EE0A WRI-EENA S Blmass Frcjes
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subsichary or cther sssonizied company, withowd the priar writsen consent of the other

Famy.

3 EXCLUDED LIABILITIES

mohertheianding a0y afthar jam of this msmorandinm. of Agresiran nefhar Pady shall
be liable bo fhe ofher for

al aTly {alere of pfneror bodh Partes and or ther asscciabes or subssdianes o
secun= the sward of the Frojed, 1o them; or

u]] oas of conirach o sness oppariundy; or

Gi iozs of pmofa, produchon or nevesue or otner ndrect or conseguantal loss or
darnage Srang under o from this Bemomndum of Agreement

This Clausz 3 shall surwee the termnation of this Mamorandum of Agresmen:
Pvdeer Saliaad

8, WBR-FELA for ormans Propec

Y.y
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4 ASSIGMMENT

Meithes Party chall zesign any benefit under this Memoraroum of Agreement or amy
IMETRSS TMangn wiather Jasl, eKielng, Conlingent of oerwing withoul Tral ofainmg
the writien somsent of the other, provided that =ach Pady may withouot fe prioe wotten
consgnd of the other, assign the benefit of any claime sgamst the Clend 1o ther
TESpeCdive insurers

= COMMENCEMENT AND TERMING TIOMN

3.1 This Memoandum of Acreement shall come inio {ome when signed by the Paroes
and shal suromarcally Cesse Snd Jel=nming Lpon the eadier poourmance of he

folioasng
] il the Parties aghes in wiiling b0 defermine this Memorandum of Agreement: or
=1 i the Farbes erer mhg the Assocangn Agreamend, or

= i prihes panty 15 m mFteral oresch of By Clauss under The Momiprandum of
Apgresment ar

di i the Cent rejec sither the Quairication Decument o the Propass], o

g o the Clent gwards the Dwher's Fepresentative Senices to andther
cocsuiant. ar

g mmmtmﬂuhﬁPﬁ:ﬁh&mmsﬂmmmmmum
CESEEs T ale

52 Clewas3 61 and 52 of ths Memorandum of Aoieemsant sl suive the
cafermangtion of this Memarandum of Agreement however cavses

RICE WO-EERM Sor Beaness Progect

vy
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& CONFIDENTIRLITY

£1 - Throughou! the continusnce of ths Memorsndum of Agreamend ard for one pear
thereafier fach parly undertakes o safeguard and ires! &% corfidentizl o8 informaton
whicha may b M or come TG s posssssnn netabeg 1o the Proposal and the Project
and the business of efber Party and snkss such infomastion comes indo the public
damatn {withoul bresch by KEMA or MR of this Clau=e}. Bihar Pady shall not at any
time disdose or penimd amy such information i be desciosed o any other person m
any manner detnimental i e imensst of other Pany

It s hereby sckncstedped and agreed by the Partes that the conlems of s

lemarznoum of Agreemant shall be treated a5 confidential and shall no be duuiged
to @y third party wilhoas the: pricr written congand of the wo Perlies.

Law AND ARBITRATION

=]

71 Governing Liw

Tiis Memoandum of Agresmend ghall be govenned and corsinued in accordance
wilh ine Laws of SwEzenand

Disputes

Any dapate of diforencs betwesn the Pamias n connecion with this Memomanoum of
Agreement shall irsd be the subject of metter of emicable dscussions botween lhe
parties whe shall endeaanr to agree the same provided tal 7 such acreement &
resarhed within 30 days of incaption of discossions towards this obective it shiali
fimesy b setiiad under the Aules of Concliation ami Arbdration of te Intamational
Chamiber of Commerce, by o of Mofe srbdrabor sppainiad under the sxid Fuas
Ay Euch arbaretion shall taks place in London, England i tha Englsh langisge The
arbaranon awands shal be fnal and Dinging to the Pames.

TavA MR R WA, T B e

Yof
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IN WITHESE WHEREDF fhe FPartes bave signed this Agreement ir teoind the day
ar y=ar first before wnttsn,

Signed e and on seball of NRI A, Shivani (Mr},
Pt T ¥ice President of Ressarch
Saned for-and on behatl of KEMA Jacco ., Jansen (Kr),
| __——— FRrgional Director
L_ﬁfr'i? ....................................

AT, M B RELA, o Dioma e Peogecs

Y0
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Heads of agreement for the cooperation between KEMA International
E.V. pnd Niroo Research Institate for Labormiory Serviees

NRETREM AZI53. 8
(Nov. 15 D5

Imvrod metbon:

MWRI ix playing 2 leading mde in the fields of nesssch. consaling snd Iabomiory seovdices
for the Ministry of Energy of Iran o achicve the defined objectives. MBI hes inveostod &
loe i Gsalifies, buildngs, anss. bbosiory squpmenl el speciahiss, I oonder 10
s NS Tarpes.

The leanian govemmeei has spooinied BRI to provide the e services as the neference
cenier, to all Trasian efectric pover comganics and other Irnisn applicants.

Since KEMA i n workdwide repoesbie Ish service previder and esjovs poticeshis
facilitics end cepeirilities, & mufusl Ccoopealion between the fwir Companics is
oonsidered o be profitable for bath.

Srupe:

R and B EWA will coopemie with sk other in onder 1o

= [mprove NRI's positica o= a leading lsborgtony service provider ie iem ond #is

& He shle o ofier “KEMA Anemation of Conforminy™ {or comiomers i the
&hﬁtﬂmwhﬂqgﬂmhiﬁm&nﬂmﬁﬂ:ﬂﬁﬂﬂlm
o cusHmer's seSicfoion.

» Encoumpe loml sod neiphboring setomers o opply b0 NEI as moferenee
lebomiosy providing & simplifled scocs 0 oan Ewmabosally  FocOEmEREd
cemificafion scheme. Serve castomers i the defined 1erritory conshéering MRS
dr REMA"s matus] henefiis.

»  {plimam wse of lsb feolities, speciafists, neputstion & olber cpebilites o
submit the mos efficient customer sarvics in the defined teritory.

EEMA sorees o cooperate with NRL and (o provade cuslomies acciss i @
imiereationally reoopniradl ceriificstion schemme ml B0 he able in ssue 3 KEMA
Ancataion of Confiamity i te fdlowiig agipmenn:

=  Single phase & thees phese eleciric power meerns (TEC 5362, [EC §20535)%

e Mediom & bigh-volspe profection relays (IEC 60055 Series and KEMA type
T DROgTAINS [

Power line camicr equipment {[EC k957

Telgprotecion equipment (IEC 60834-1 & IEC 60834-2):

Remat= terminal anits (150 ST Sasies

Babery chmnpers (IEC 60146 Senesk

Pog= 1 of 4
,,1,/
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n  iDgher sobetatann nelaied secondary sqprpment.

ol thit provided thit the cusloméer mn quasiion bas completed and duly usderdsned thie
atiedtafion applicstion formy thal MRS el poforemes B @ cmformty with e
quslity requirersents as determined by EEMWA, and after paymend o KEMA of the
amroed Tees for the provision of KEMA's aEcssation, review, wiliessing, and/or icsting
SETRBOE.

Defined Tervitory:

REMA agress to cooperade with MR fic the equpment =5 [t shove amd onpnaied
from The following coustries in the Middle Fast and cenal Ass repion ¢/ther Trough
SNR or KEMA-

lran

AgeThaijan

Timcmenisan

Fuaraghestan

oouriries borderimg e Persian CGulf
Hyria

Irag

A fghamisian

Pakistan

Armenia

MEI's nhligations:

NH shall distesbine wo thind pamics onby KEMANRI promotional mmerials and
application fores which bave been producsd by EEMANRI Bt shall sot gse
amy rade marks owned by REMA moany oD ManneT WHSSEVET wWithosn
KEMA" s privr wrillon eiomsend. ™R shall mo bring KEMA, inbe disrcputs,

HEI shall not hold t=elf ouf = being the ageod of EEMA araz bang ertithed o
pledpe the crediv of KEMA ssd will idendfy el =2 oan independent
undertaking in all deslimg with third parties.
hﬂsﬂﬂwunm&peﬂmmmmhumnﬁlh:ﬂw.hw
wisch afTees jim capacity 1o feader sepone of fndings objestively snd withour
bies, mnd shell poocars thet ooy of ity comtracton. mvaived i bex porformaonce as
im=ncdsd hersin alzn complr with the ahona

MR shall net salicit costomers froom oittsids the defined temitory fof KEMA's
Atteststion of Confermity.

MKl will parform westing tsmg Sendeed mwthods, noe-staedend methods, e
Isborior-developal msthods scoonling 1o the [2OFTEC 17925 2005 “Gomcral
requirememts for the compeionce of ieing and calibmtion ebomiories™ as
puidance.

Page 2add

S Bl A

#
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G Ondy persons (MBI persomaed} spproved by KEMA w be qualified lor such
perfrmiance shall perform MR s services as intended herein

1. Tb:cﬂﬁﬁ:ﬁmmmﬂlﬁlhmﬁ:mfwnﬂlﬁﬂtjﬁﬂmﬂhw
upem betwoon KEMA and NR1 bolon the start of the tests on o casc-by-case
housis.

B KEMA may decide that cerfain tests mast be witnessad by o KEMA
represeniative and recorded in 3 separsie wimess repoct, in addition o the fest
reponi of WEL

9, NE shall provide w0 KEMA 2 complete test neport with the et resules as stated
in the ISCFTEC 17025 105,

KEMA's ubligatiums:

1. KEMA shall not brimg KR mio disrepule.

2. The Attesiation of Condormity will condain the neme of BRI a9 organization that
perfonmed the test. and the KEMA rs approving organizetion. KEMA witness
seport will be included iF applicalie.

i KEMA shall not sclicd customers or other iest lnborstonies from the Defined
Teetiom.

£, The certification program of each tesl object chall be spresd upon beteeesn
EEMA & MR before te stan of the tests on 3 cem-by-tase basis,

A fimal coliaborgtion spreement betwesn KEMA ond WRE will be completed with ihe
epplicatle financeal =nd other terms and conditions, including bot ot imbted 100

Lisc of REMA and WRT owned frade marks

Coafldentiafity

Lise oof EMA’s end MNEI™s promotional end technion! materisls
Trainimg of NRI's personnel

Pricing of siestation, revhew, Wl withesssing, sl testing servided
Prowmundtionn axfl MR cormifioation services m the Defined Termitory

Imvaicing

8 F E § O @

As loag as such fimal collwbomtion agrecment has nof vet been undersigned, partics
skall set forth in good mutisl consultation the terms and conditioes epplicable for each
icsting program o0 o case-byv-cise basis.

Toerm, applicabls law and dispaics:
This agrecrment shall be effective Fom 16 Novesmber MRS and shall expre
sutomatically as per | Jammry 2007, unless parties sarlier agres in writing o neplace i

by a fimal collabomation apeement as miended sbove.  This agreement may be extendsd
by a writier agreement Seneio undersigned by both parties.

Pape3 of 4 ‘9‘;!
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This szreement shall be governed by the lows of the Metherlands, =nd sy dispuate,
imnchaded =y that & regarded o5 sach By oaly one of the parties. shall be broaght for
sestement before Arhittors i Ameterdam, i Accordance with the Rules of
Arbitration of the Inbersationa’ Chanster of Comvrerce of London,

- S Ty
I.r...-. .-.-'-
For KEMA SEgENRL
Name 1.C. Jomsen Muma A i
Foxsition Bepsonal [hrector Maddle Faxst Poxitinn Vice Prexident of Rewanch
Diste November 16, 2005 Date November 16, 2005 |
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CESI

tu il NIRHD} RESEARCH INSTITUTE (R
Erd o PFornadk Balbaar Blyd, Shaleak Ghids
! TENMRAK [ 4684
IRAM
ein  2RA5-I0013

L & M- Farad Momevard - [Drector Cencrsl
Imermacional Affalrs &  Seacntific Cooperation

TS ST

LT e ] Energy Masagement in Indostny Soctars

Fhear Sy

with reference tothe aom. mbgscr, | would live @ imiomn yon shat CESI s veny beon 10 oo-operme
wih R in der 1 improve she exlaing condilon of eacgy consaumpin, whe 1he problain: and
mset the oo=tomer slizfaction i@ lmn

Fen megants

CEST Sakes. Area Mimtager for lam

P 111

P = ___..".'u_J;‘._

el e Cacas wC e § 0 B o Mh:nud-l':r-:.ﬂ ; R

Ekidrobcmos IO BB - R T e AT Larers Jddra s LaF L

I e A :\H'_E.u.:u: oo T, — ;_H_E;‘% 1 EEE 1 Eg

Fonm——— o Gt m-w_::ﬂaqﬂ:- = o B L S ] gl !__.-_.. !Iﬂ_"_.:_\_.-l'I
e sy e,
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Momorandum of Understanding
O Febroary .......... 2005

Farlies

Niros Resenreh Institute, with its registored offier; End of Poonak Dakhiari B,
Skahruk Crhods, Tehean 14686 Iran, P.OBox 14665-31 7, hereafter colled “NRI™

arxld
Visterss Petrolenm Kemi AB,
wilh 15 mymstered office; firseoelvioen 2 5348 YViseres SWEDEN, hereafier called

Vasteris

Suhject

Life Management of Transformers

Visteras and NRI bave determined dve following lields for indtial collaboration:

v Incipien el disgness and condition assessment of mansfomeers and
avixihary pats.

«  Jomi pegcanch projocs

= Joini traiming activitios and exchaige of capeiis

»  Establslment of relorence labomtores

MRl and Visteras petrolenm Kemi AR,
Wil eoaperals with sach ofher i the shaove mentioned sabject and acocpi ol 1he
dulizs and respomsihilifizs in tis regard

[une in 2 copics.

.~ For NRI T For Visteras petralenm Kemi AR
. Alireza Shirani _,/)

= Nl

AR}
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