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1. Baudier.
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Jean CARBONNIER, Droit Civil, T4, 11¢ ed. Paris 1982, nos 120-121.

Pomponius.
4. DAWSON (J.), Unjust Enrichment, A Comparative Analysis, Boston, 1951, p.3.
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T ox Unjust enrichment, doctrine of General principle that one.person should not be

permitted unjustly to enrich himself at expense of another, but should be required to
make restitution of or for property or benefits received, retained or appropriated, where
it is just and equitable that such restitution be made, and where such action involves no
violation or frustration of law or opposition to public policy, either directly or indirectly.
Tulalip Shores, Inc. V. Mortland, 9 Wash. App. 271, 511 p. 2d 1402, 1404. Unjust
enrichment of a person occurs when he has and retains money or benefits which in justice
and equity belong to another. Hummel V. Hummel, 133 Ohio St. 520, 14 N. E. 2d 923,
927. Thus one who has conferred a benefit upon another solely because of a basic
mistake of fact induced by a nondisclosure is entitled to restitution on above doctrine.
~ Conkling’s Estate V-Champlin, 193 Okl. 79, 141 p. 2d 569, 570. ;
. 6. Quantum meruit/kwéntamehruwat/. Expression «quantum meruit» means «as much as
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'he deserves» and it is an expression that describes the extent of liability on a contract

implied by law. Nardi & Co., Inc. v. Allabastro, 20 II1. App. 3d 323, 314 N. E. 2d 367,
370. An equitable doctrine, based on the concept that no one who bencefits by the labor
and materials of another should be unjustly enriched thereby; under those
circumstances, the law implies a promise to pay a reasonable amount for the labor and
materials furnished, even absent a specific contract therefore. Swiftships, Inc. V. Burdin,
La. App., 338 So. 2d 1193, 1195- Essential elements of recovery under quantum meruit
are: (1) valuable services were rendered or materials furnished, (2) for person sought to
be charged, (3) which services and materials were accepted by person sought to be
charged, used and enjoyed by him, and (4) under such circumstances as reasonably
notified person sought to be charged thar plaintiff, in performing such services, was
expected to be paid by person sought to be charged. Montes V. Naismith & Trevino
Const. Co., Tex. Civ. App., 456 5. W. 2d 691, 694, (BLACK'S LAW DICTIONARY, Sth
ed) :

T2 fa iy
JOWITT'S Dictionary of English Law, vol. 2, London 1977,
7. Quasi contract.
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8. Quasi contract. An obligation which law creates in absence of agreement, it is invoked by
courts where there is unjust enrichment. Andrews V. O’Grady, 44 Misc, 2d 28, 252
N.Y.S. 2d 814, 817. Function of «quasi contract» is to raise obligation in law where in
fact the parties made no promise, and it is not based on apparent intention of the parties.
Fink V. Goodson-Todman Enterprises, Limited, 9 C.A. 3d 996, 88 Cal. Rptr. 679, 690.
See also Contract.

‘ot J\)?IJL' P lST Ole 4 09t fm 59 Corpus Juris Secondum, vol. 17 § 6, p. 566-568. .4

NETSTRLT.E

10. ZWEIGERT (C.), Quasi- Contracts, International Encyclopedia of Comparative Law,

chap. 30 no 1, p.3.
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11. MAZEAUD (H.L.J.), de JUGLART (M.} Lecons de Droit civil, T. II, ler vol. 6e éd.

Paris 1978, no 715.
12. responsability.
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17. Civ, 28 fev. 1939 D. 1940. 1.5 ct note Ripert, Gaz. Pal. 1939. 1.813; civ. 21 fev. 1944, Gaz.

Pal. 1944. 1.249; Civ. 17 mai 1944, Gaz. Pal. 1944, 2.71; Civ. 12 mai 1964, Sem. jur. 1964,
1. 13946 et note M.F.P. (cf. MAZEAUD, op. cit. no 703).
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22. CARBONNIER (J.), Droit civil, Vol. 4, 11e éd. Paris 1982, no 121, p. 508.
23, WEILL (A)) ¢t TERRE (F.) Droit civil, les obligations, 3¢ éd. Paris 1980, no 823.
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26. ltis generally held held that where there is an express contract the law will not imply a
quasi or constructive contract,'” The courts will not indulge in the fiction of a quasi or
constructive contract where contracts implied in fact must be established, and will not
substitute one promisor or debtor for another.'™* A quasi-contractual principle of

unjust enrichment does not apply to an agreement deliberately entered into by the
—
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parties, however harsh the provisions of such contract may seem in the light of
subsequent happenings.'’*1°
16.20 U.S. - Shedd-Bartush Foods of lllinois v. Commodity Credit Corp., D. C. IIL., 135

F. Supp. 78. affirmed, C. A. 231 F. 2d 555.

Ohio. - Ullmann v. May, 72 N. E. 2d 63, 147 Ohio St. 468,

16.25 Mich. - Buell v. Orion State Bank. 41 N. W. 2d 472, 327 Mich. 43.

Oki. - McBride v. Bridges, 215 p. 2d 830. 202 Okl. 508.

17. U.S.-Corpus Juris Secundum cited in Schwob v, International Water Corporation,
D. C. Del., 135 F. Supp. 310, 314,

Hl. - Goodman v. Motor Products Corp., 161 N. E. 2d 31, 22, Ill. App. 2d 378.

Minn. - Schimmelpfennig v. Gaedke 27 N. W. sd 416, 223 Minn. 452.

Ohio. - Corpus Juris Secundum cited in Williams v. Goodyear Aircraft Corp., 85 N. E.
2d 601, 604, 84 Ohio App. 113.

Wis. - Schneider v. Allis-Chalmers Mfg. Co., 219 N. W. 370, 373, 196 Wis. 56.

Other Statements ’

(1) The Claim of quasi-contractual liability presupposes the absence of a contract in
fact, express or implied.

Minn.- Independent School Dist. of White Bear Lake v. City of White Bear Lake,
292 N, W. 777, 208 Minn. 29.

(2) Where the actual contract between the parties has been clearly and plainly expressed
in writing, no quasi contractual obligation will be imposed.

U. S. - Shanks v. Wilson, D. C. W. Va., 86 F. Supp. 789. In New York.

(1) It has been held that no contract will be implied in law where an express and
enforceable contract exists between same parties as to same subject matter and where
a conflict would result.

N. Y. - Abinet v. Medlavilla, 169 N. Y. 8. 2d 231, 5 A. D. 2d 679.

(2) Doctrine of unjust enrichment has no application to knowledgeable breach of
reasonable terms of existing written agreement within dictates of established and
performance.

N.Y. - Jonesv, Crawford, 148 N. Y. S.2d 335, reversed on other grounds 162 N. Y. S. 2d
41,3 A. D. 2d 479, reargument and appeal denied 164 N. Y. 8. 2d 988,4 A. D. 2d 826.

(3) It has also been held, however, that while existence of an express contract covering
the subject matter bars recovery on an inconsistent contract implied in fact, it does
not bar recovery on a quasi contract which is implied in law.

N. Y. - Polley v. Plainshun Corp., 186 N. Y. S. 2d 295, 8 A. D. 2d 638.

17.5 Mich. - Moll v. Wayne County, 50 N. W. 2d 881, 332 Mich 274 - City of Detroit v,
City of Highland Park, 39 N. W, 2d 325, 326 Mich. 78 - Cascaden v. Magryta, 225 N.
W. 511, 247 Mich. 267.

17.10 Pa., - Durham Terrace. Inc. v. Hellertown Borough Authority, 148 A.2d 899, 394
Pa. 623.

27. Ambaticlos
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28. The Greek Government claims this sum on the ground of «unjust enrichment», together
with all damages, interest and costs resulting therefrom.
This claim has not been before an English Court.
This Greek Government contends that it would have been futile to submit such a claim
to an English Court, on the ground that English law does not recognise unjust
enrichment as a valid basis for a claim.
The Commission is of opinicn that it must first examine whether the claim as defined by
the Greek Government can be said to constitute a claim for unjust:eprichment.
The Commission finds that this is not the case. Claim Bis not 'as the Greek Government
contends, a «quasi contractual» claim. The claimed sum of £500,000 was only part of the
price which Mr. Ambaticlos was to pay for-the ships (together with advantages of
position and «free charter-parties») in accordance with the contract. Furthermore the
full purchase price was not received by the United Kingdom Government. If however
Claim B had been based on unjust enrichment, and has thus been independent of and
alternative to claim A, the Commission is of opinion that Claim B would have failed is so
far as remedies were available in English law, on the ground that such remedies had not
been tried-much less exhausted. The Commi_séion has already decided that the Trealy of
1886 did not secure, for Greek subjects, remedies not available in English law.
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The interpretation of the theory of umjust enrichment has enceuntered serious
difficulties in its practical application in municipal law. There is no doubt that at the
present time that theory is accepted and applied generally by the countries of the world,
even in the absence of a specific law, but the difficulty rests in fixing the limits within it
can and must be applied.

In order that an action in rem verso may lie in municipal law it is necessary that the

following elements coexist:
s
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1. That there be an enrichment of the defendant.
That this enrichment be the direct consequence of a patrimonial injury suffered
by the plantiff. That is, that the same causative act create simultaneously the
enrichment and the detriment.
3. That the enrichment of the defendant be unjust.
4. That the injured person have in his favor no contractual right which he could
exercise to compensate him for the damage. (See Bonnecase. Sup. de Baudry. T.
11, Pages 216 to 372.)
It is obvious that the theory of unjust enrichment as such has not yet been transplanted to
the field of international law as this is of a juridical order distinct from local or private
law. As will be shown further on it is necessary to establish the international illegality of
the causative act, and that the injury suffered by the national of the claimant country be
the result of that act. However even omitting that circumstance, the theory of unjust
enrichment is inapplicable to this case. (cf. 4R. LA.A_, p. 676).

* Finally, as has been said, this company had at all times a speedy remedy in as action on
its contract against the Railways Company, for which reason the action in rem verso is
not applicable. (4R. LA.A., p. 677).

29. SCHREUER (C. H.), Unjustified Enrichment in International Law the American
Journal of Comparative Law, vol, 22, 1974, p. 295,

30. normative principle

31. general rule
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35. Clause compromissoire ]

36. DAVID (R.), L'arbitrage dans le commerce international, Paris 1982, no 21};
Encyclopedie Dalloz, Droit international, Arbitrage (Droit international privé), nos 52
et s,
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40. GAUDEMET - TALLON (H.), La prorogation volontaire de juridiction en Droit
international privé, Paris 1965, nos 87 et s,
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42, Estoppel

43. Estoppel / stép 1/. «Estoppel» means that party is prevented by his own acts from
claiming a right to detriment of other party who was entitled to rely on such conduct and
has acted accordingly. Graham v. Asbury, 112 Ariz. 184, 540 p. 2d 656, 658. An estoppel
arises when one is concluded and forbidden by law to speak against his own act or deed.
Gural v. Engle, 128 N, J. L. 252, 25 A. 2d 257, 261. An inconsistent position, attitude or
course of conduc: may not be adopted to loss or injury of another. Brand v. App., 95 8.
W. 2d 994, 997, ee Restatemen:, Agency Second § 8B. (Black’s Law Dictionary, Sth
ed.).
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44. MAC GIBBON (1.C.), Estoppel in International Law, The International and
Comparative Law Quarterly, Vol. 7, 1958, P. 468,

45. CROSS and WILKINS, Outline of the Law of Evidence, 5th ed. 1980, p. 244-245,
46. Shufeld Claim

47. BOWETT (D.W), Estoppel Before International Tribunals and its Relation to

Acquicscence, The British Year Book of International Law 1957, p. 186.

48, Pinson
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Cf. p. ex. F. Enderlein,«La réglementation de la vente internationale de marchandises
dans le droit de la R.D.A. (Une comparaison avec le projet d'une convention sur la vente

internationale de marchandises)»,Droit et pratique de commerce international, no 2-
1977, pp. 123 et 5.

8. Cf. F. Enderlein, op. cit., pp. 125 et s.

9. Cf. J. Rajski, «Principes fondamentaux et developpement du droit, commercial
international de certains pays socialitstes européens et les relations économiques Est-
Ouest», Revue internationale de droit comparé, no 3-1980, p. 524

10. Cf. M. Jacota, «Le perfectionnement ot la systematisation de la legislation en
Roumanie», Revue internationale de droit compare, no 4-1978, p. 837.

L1 Cf. p. ex. J. Rajski, «L'influence du développement du commerce international sur la
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* Jerzy Rojski, «La tendance & la codification progressive du droit commercial
international», droit et libertés A la fin du XXe sigcle, 8tudes offertes 4 Claude-Albert
Colliard, Paris, éditions A. Pedone, 1984,
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2. A.N. Sack: «Las effets des transformations des Etats sur leurs dettes publiques et autres
obligations financieres, Traité juridique et financier», vol. 1 Dettes publiques, Paris,
éditions Sirey, 1927 (608 p.), P. 157 (collection «Bibliothéque des ocuvres juridiques
étrangeres»).

3. Raymond Turner: «Repudiation of debts by States of the Union», Current History,
January 1926, New York, p. 475483; William A. Scott: «The Repudiation of State debts»,

New York, Library of economics and politic ne 2, p. 220; Gaston Jeze: «Cours de science
des finances et de législation financiére frangaise, Théorie du crédit public, Paris, 1922, 6e

éd. p. 287,

4. Juarez

5. Pomeroy: Lectures on International Law in Time of Peace, Boston, 1886, p. 75.
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7. Gaston Jeze

8. Germanisation

9. Gaston Jéze: «Cours de science des finances et de législation financiére francaise», Paris,

éditions Marcel Giard, 6e éd. 1922.

10. Ibid., p. 327.
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1. Charles Cheny Hyde.

12. Charles Cheney Hyde: «The Negociation of external joans with Foreign Governments»,
American Journal of International Law, octobre 1922, vol. XVIII, a0 4, p. 528, Cf aussi
International Law Association, 31 st Conference, London, 1922, p. 355.

13. Tchitcherine

14. «Europe nouvelle», 6 Novembre 1921, p. 942,

15. Le Fur, chronique des faits internationaux: «B. Conséquences des annexions
territoziales effectuéss par les Etats-Unis», Revoe générale de droit international public,
1899, p. 614 4 625; Ernet H. Feilchenfeld, op. cit., p. 337 4 342.
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17. Le Fur, chronique citée, Revue générale de droit international public, 1899, p. 618 ct note;
Le Temps, 23 oclobre 1898.
18. Frants Despagner.
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ESCROW AGREEMENT, 20 January 1981

This Escrow Agreement is among the Government of the United
States of America, the Federal Reserve Bank of New York (the ‘‘rep’’
acting as fiscal agent of the United States, Bank Markazi Iran, as an
interested party, and the Banque Centrale d’ Algérie acting as Escrow
Agent.

This Agreement is made to implement the relevant provisions of the
Declaration of the Government of Algeria of January 19, 1981 (the
‘*‘Declaration’’). These provisions concern the establishment of escrow
arrangements for Iranian property tied to the release of United States
nationals being held in Iran.

1. In accordance with the obligations set forth in Paragraph 4 of the
Declaration, and commencing upon the entry into force of this
Agreement, the Government of the United States will cause the FeD to:

(A) Sell, at a price which is the average for the middle of the market,
bid and ask prices for the three business days prior to the sale, all U.S.
Government sécurities in its custody or control as of the date of sale,
which are owned by the Government of Iran, or its agencies,
instrumentalities or controlled entities; and

(B) Transfer to the Bank of England as depositary for credit to
accounts on its books in the name of the Banque Centrale d’Algérie, as
Escrow Agent under this Agreement, all securities (other than the
aforementioned U.S. Government securities), funds (including the
proceeds from the sale of the aforementioned U.S. Government
securities), and gold bullion of not less than the same fineness and



quality as that originally deposited by the Government of Iran, or its
agencies, instrumentalities or controlled entities, which are in the
custody or control of the FED and owned by the Government of Iran, or
its agencies, instrumentalities or controlled entities as of the date of
such transfer.

When the FED transfers the above Iranian property to the Bank of
England, the FED will prompily send to the Banque Centrale d’ Algérie
a document containing all information necessary to identfy that
Iranian property (type, source, character as principal or interest).

Specific details relating to securities, funds and gold bullion to be
transferred by the FEp under this Paragraph 1 are attached as
Appendix A,

2. Pursuant to the obligations set forth in Paragraphs 5, 6 and 8 of
the Declaration, the Government of the United States will cause
Iranian deposits and securities in foreign branches and offices of
United States banks, Iranian deposits and securities in domestic
branches and offices of United States banks, and other Iranian assets
(meaning funds or securities) held by persons or institutions subject to

the jurisdiction of the United States, to be transferred 1o the FeD, as
fiscal agent of the United States, and then by the FED to the Bank of
England for credit to the account on its books opened in the name of the
Banque Centrale d’Algérie as Escrow Agent under this Agreement
(the Iranian securities, funds and gold bullion mentioned in Para-
graph 1 above and deposits, securities and funds mentioned in this
Paragraph 2 are referred to collectively as ‘‘Iranian property’’).

3. Insofar as Iranian property is received by the Bank of England
from the FED in accordance with this Agreement, the Iranian property
will be held by the Bank of England in the name of the Banque
Centrale d’ Algérie as Escrow Agent as follows:

— The securities will be held in one or more securities custody
accounts at the Bank of England in the name of the Banque Centrale
d’Algérie as Escrow Agent under this Agreement,

— The deposits and funds will be held in one or more dollar accounts
opened at the Bank of England in the name of Banque Centrale
d’Algérie as Escrow Agent under this Agreement. These deposits and
funds will bear interest at rates prevailing in money markets outside
the United States.

— The gold bullion will be held in a gold bullion custody account at the
Bank of England, in the name of the Banque Centrale d'Algérie as
Escrow Agent under this Agreement. '

—TIt will be understood that the Banque Centrale d’ Algérie shall have
no liability for any reduction in the value of the securities, bullion, and
monies held in its name as Escrow Agent at the Bank of England under
the provisions of this Agreement.



4. (a) Assoon as the Algerian Government certifies in writing to the
Banque Centrale d’Algérie that all 52 United States nationals
identified in the list given by the United States Government to the
Algerian Government in November, 1980, now being held in Iran,
have safely departed from Iran, the Banque Centrale d’Algérie will
immediately give the instructions to the Bank of England specifically
contemplated by the provisions of the Declaration and the
Undertakings of the Government of the United States of America and
the Government of the Islamic Republic of Iran with respect to the
Declaration of the Government of the Democratic and Popular
Republic of Algeria, which are made part of this Agreement. The
contracting parties resolve to work in good faith to resolve any
difficulty -that could arise in the course of implementing this
Agreement.

(b) In the event that
(i) either the Government of Iran or the Government of the United
States notifies the Government of Algeria in writing that it has

given notice to terminate its commitments under the Declaration
referred to above, and

(1) a period of 72 hours elapses after the receipt by the Government
of Algeria of such notice, during which period the Banque Centrale
d’Algérie has not given the Bank of England the instruction
described in subparagraph (a) above,

the Banque Centrale d’Algérie will immediately give the instruc-
tions to the Bank of England specifically contemplated by the
provisions of the Declaration, and the Undertakings of the
Government of the Islamic Republic of Iran with respect to the
Declaration of the Government of the Democratic and Popular
Republic of Algeria.

(c) If the certificate by the Government of Algeria referred to in
subparagraph (a) has been given before the United States Government
has effectively terminated its commitment under the Declaration, the
Iranian property shall be transferred as provided in subparagraph (a)
of this Paragraph 4.

(d) The funds and deposits held by the Bank of England under
this Agreement will earn interest at rates prevailing in money markets
outside the United States after their transfer to the account of the
Banque Centrale d'Algérie, as Escrow Agent, with the Bank of
England, and such interest will be included as part of the Iranian
property for the purposes of subparagraphs (a) and (b) of this
Paragraph 4.

5. On the date of the signing of this Agreement by the four parties
hereto, the Banque Centrale d’Algérie and the rep will enter into a
Technical Arrangement with the Bank of England to implement the
provisions of this Agreement.

Pursuant to that Technical Arrangement between the FEp, the Bank



"

of England and the Banque Centrale d’ Algérie, the FED shall reimburse
the Bank of England for losses and expenses as provided in Paragraph
10 thereof. The FED will not charge the Banque Centrale d’Algérie for
any expenses or disbursements related to the implementation of this
Agreement.

6. This Agreement will become effective as soon as-it has been signed
by the four parties to it and the Banque Centrale d' Algérie and the FED
have entered into the Technical Arrangement with the Bank of
England referred to in Paragraph 5 of this Agreement.

7. Throughout its duration, this Agreement may be amended,
cancelled, or revoked only with the written concurrence of all four of
the signatory parties.

8. Nothing in this Agreement shall be considered as constituting, in
whole or in part, a waiver of any immunity to which the Banque
Centrale d’Algérie is entitled.

9. A French language version ol this Agreement will be prepared as
soon as practicable. The English and French versions will be equally
authentic and of equal value.

10. This Agreement may be executed in counterparts, each of which
constltutes an original.

In Witness whereof, the parties hereto have signed this Agreeraent
on January 20, 1981.

For the Government of the United States of America
(Sgd.) Warren M. Christopher

For the Federal Reserve Bank'of New York as fiscal agent of the United
States
(Sgd.) Ernest T. Patrikis

For the Bank Markazi Iran

For the Banque Centrale d’Algérie
(Sgd.) Mohamed Bessekhouad
(Sgd.) Lakhoar Benouataf

APPENDIX A
Securities, Gold Bullion, and Funds to be transferred to the Federal
Reserve Bank of New York.

International Bank for Reconstruction
and Development Securitics $35 million (face value)

Gold Bullion 1,632,917.746 fine ounces of gold, good delivery, London
bars of a fineness of 995 parts per 1,000 or better

Funds Approximately $1.38 billion
Tehran, January 20th, 1981



I hereby, confirm that I agree with the following changes to the text of the
Escrow Agreement among the Government of the United States of
America, the Federal Reserve Bank of New York acting as fiscal agent of the
United States, Bank Markazi Iran as interested party and the Banque
Centrale d’Algérie acting as Escrow agent.

I—At the end of Paragraph 4 (a), after **attached to the declaration”’ the
words ‘‘and the implementing technical «larifications and directions arising
therefrom, all three of’’ are deleted, and the following sentence which is the
last sentence of the said paragraph is added ‘' The contracting parties resolve
to work in good faith to resolve any difficulty that could arise in the course of -
implementing this agreement’’.

2— At the end of Paragraph 4 (b) (ii) the words ‘‘and the implementing
technical clarifications and directions therefrom’’ are deleted.

Signed,
Esfandiar Pachidzadeh
on behalf of the Bank Markazi Iran

TECHNICAL ARRANGEMENT BETWEEN BANQUE
CENTRALE D’ALGERIE AND THE GOVERNOR AND
COMPANY OF THE BANK OF ENGLAND AND THE
FEDERAL RESERVE BANK OF NEW YORK, 20 January 1981

This Technical Arrangement is made between the Banque Centrale
d’Algérie (hereinafter referred to as the ‘‘Escrow Agent’’) as Escrow
Agent, the Governor and Company of the Bank of England
(hereinafter referred to as the ‘'Bank’’), and the Federal Reserve Bank
of New York as fiscal agent of the United States (hereinafter referred to
as the ‘‘'FED”’

1. The Bank are hereby appointed to hold, invest and distribute, in
accordance with the terms of this Technical Arrangement, such of the
funds and other property (as identified by the FED on its sole respon-
sibility at the time of transfer) as may be transferred to them by the FED
and such other funds or property representing such funds and other
property as may from time to time be held by the Bank on such
accounts or invested by the Bank pursuant to Paragraph 4 hereof (all of
which funds and property are collectively referred to as the ““Escrow
Fund'"). The Bank shall act as a depositary and shall hold and invest
the Escrow Fund in accordance with the arrangements described
herein until such time as the Escrow Fund shall have been distributed
as provided in Paragraph 7 below.

2. The Bank will open in the name of the Escrow Agent the following
accounts:

(A) Two securities custody accounts, Securities Custody Account
No. I and Securities Custody Account No. 2 (the ‘‘Securities Custody
Accounts’”)



(B) Three accounts denominated in US dollars, “‘Dollar Account
No. 1", “Dollar Account No. 2"’ and “‘Dollar Account No. 3" (the
‘‘Dollar Accounts’")

(C) A gold bullion custody account (the ‘‘Bullion Account’’) and
shall credit the securities to Securities Custody Account No. 1, the
dollar deposits to Dollar Account No. 1 and the gold bullion to the
Bullion Account when transferred to the Bank by the FED for deposit
on such accounts, and shall provide the Escrow Agent with a general
description of the funds and other property so transferred.

3. The Bank shall

{A) Hold the securities for the time being in the Securities Custody
Accounts in accordance with the provisions of this Arrangement;

(B) Hold the gold bullion for the time being in the Bullion Account

“in accordance with the provisions of this Arrangement; and

(C) Hold the funds for the time being in the Dollar Accounts on a
call basis, so as to ensure the liquidity of those funds, and in accordance
with the provisions of this Arrangement.

4. (a) The Bank shall make a good faith effort under the circum-
stances to invest and reinvest outside the United States the funds on the
Dollar Accounts at market rates with such banks and in such manner
as the Bank may determine and will pay by way of interest on the funds
on those Dollar Accounts sums equivalent to those received by them,
subject nevertheless to the deduction from Dollar Account No. 2 of
sums equivalent to the amounts of their reasonable costs, charges and
expenses in respect of the maintenance and operation of Dollar
Account No. 2.

(b} Any interest received on the securities in the Securities
Custody Account No. 1 shall be credited to Dollar Account No. | and
any interest received on the Securities Custody Account No. 2 shall be
credited to Dollar Account No. 3.

5. The Bank shall invest all moneys representing interest paid in
respect of any part of the Escrow Fund in the same manner as any
funds for the time being on deposit on the Dollar Accounts.

6. The Bank shall not have or incur any liability by reason of any
diminution in value of the securities or gold bullion for the time being
held by them in the name of the Escrow Agent on the Securities
Custody Accounts and the Bullion Account respectively.

Similarly, the Escrow Agent shall not have or incur any liability by
reason of any diminution in value of the securities or gold bullion for
the time being held in its name by the Bank on the Securities Custody
Accounts and the Bullion Account respectively. Moreover, the Escrow
Agent shall not have or incur any liability for any loss arising from
investment of the funds held for the Escrow Agent on the Dollar
Accounts.



In addition, the Escrow Agent shall not bear nor be liable for any
expenses, charges, costs or fees of any kind incurred by the Bank or the
FED in performance of their duties under this Arrangement.

7. In the performance of their duties under this Arrangement, the
Bank shall not exercise any discretion designed to favour one of the
parties to this Arrangement and shall act only on the instructions of the
Escrow Agent.

(a) Provided that no previous instruction has been received under
subparagraph (b) below, upon receipt of instructions from the Escrnw
Agent to do so, in the form provided in Paragraph 8 below, the Bank
shall immediately transfer the funds then held on Dollar Account No. 1
as follows:

(i) U.S. Dollars 3,667,000,000 to the FED, subject to the FED's sole
direction,

(ii) U.S. Dollars 1,418,000,000 to Dollar Account No. 2; and

(ii1) the balance to an account of Bank Markazi Iran opened at the
Bank, subject to Bank Markazi Iran’s sole direction

and transfer the securities and bullion then held in the Securities
Custody Account No. 1 and the Bullion Account respectively to the
account of Bank Markazi Iran at the Bank, subject to Bank Markazi
Iran’s sole direction.

(b) Provided that no previous instruction has been received
under subparagraph (a) above, upon receipt of instructions from the
Escrow Agent to do so, in the form provided in Paragraph 8 below, the
Bank shall immediately transfer the Escrow Fund to the account of the
FED at the Bank, subject to the FED's sole direction, and close all the
Accounts opened under Paragraph 2 of this Arrangement.

(c) Any funds or securities received by the Bank from the Fep for
deposit on any of the accounts described in Paragraph 2 of this
Arrangement, other than Dollar Account No. 2, after receipt and
execution by the Bank of the instructions referred to in subparagraph
(a) above, shall be credited in accordance with the instructions of the
Escrow Agent in the form provided in Paragraph 8 below, to the
account of Bank Markazi Iran at the Bank, subject to Bank Markazi
Iran’s sole direction, and to Dollar Account No. 3 and Securities
Custody Account No. 2 at the Bank in the name of the Escrow Agent.

Not later than 30 days after the date hereof the Escrow Agent shall
instruct the Bank to transfer the funds and securities in these accounts
to such bank as the Escrow Agent shall direct, for the account of the
Banque Centrale d’ Algérie.

(d) Upon receipt by the Bank of instructions from the Escrow
Agent to do so in the form provided in Paragraph 8 below, the Bank
shall, as soon as practicable thereafter
(i) transfer such amount as may be specified in the instructions from
Dollar Account No. 2 to the FED, subject to the FED’s sole direction, if
suffictent funds then remain on Dollar Account No. 2 to make such



transfer; and/or

(1) transfer the remaining funds on Dollar Account No. 2 to the
account of Bank Markazi Iran at the Bank, subject to Bank Markazi
Iran’s sole direction, and close Dollar Account No. 2.

(e) The Escrow Agent shall not be entitled to give the Bank any
instruction other than described in this Paragraph 7, and the Bank shall
be entitled and bound to rely on any instruction falling within this
Paragraph 7 without further inquiry, and any transfer by the Bank in
accordance with any instructions given to them under this Paragraph 7
shall constitute a good discharge to the Bank.

8. (a) The Bank and the Escrow Agent will exchange telegraphic
keys which will permit the reciprocal validation of messages and
payment and transfer orders; however, the instructions set forth in

Paragraphs 7 (a) and 7 (b) shall be in writing, shall be transmitted by
hand either
(i) to the Bank or
(1) to the Deputy Governor of the Bank for and on behalf of the Bank at
the British Embassy at Algiers
and shall be authenticated as provided in subparagraph (b) below. In
the event that a telegraphic test is challenged, the Bank and the Escrow
Agent agree to contact each other by telex or other appropriate means
as rapidly as possible, in order to obtain confirmation of the authen-
ticity of the transmission.

(b) The Bank and the Escrow Agent shall provide each other with
a list, which will be revised whenever necessary, of the names of the
persons authorised to execute any written notice or instruction
required or permitted under this Arrangement and identify the
signatures of such designated persons; all such notices or instructions
to the Bank shall be effective on receipt by the Bank; the Bank shall not
be obliged to act on any such notice or instruction unless properly so
authorised, authenticated and delivered in the manner required by this
paragraph.

9. Except as provided in Paragraph 8 (a) above, any advices, written
notices, or instructions permitted or required by this Arrangement
shall be given to the parties hereto at the respective addresses shown
below: '

(i) To the Bank at:
Threadneedle Streer,
London EC2R 8AH
Attention: D.H.F. Somerset

J.G. Drake
W.B. Moule

(ii) To the FED at:
33 Liberty Street



New-York, New-York 10045
Attenton: H. David Willey
George Ryan

(111} To the Escrow Agent at:
8 Boulevard Zirout Youcef
Algiers, Algeria
Attention: Mr. Mohamed Bessekhouad
Mr. Bachir Sail
Mr. Mohand Kirat
Mr. Lakhdar Benouataf

10. The reD shall indemnify and hold the Bank harmless against and
shall reimburse the Bank for any loss or expense that they may incur by
reason of their acts or omissions under or in connection with this
Arrangement, except for

(A) Any loss or expense resulting from their own negligence or wilful
misconduct and

(B) Any loss arising from investment of the funds held for the Escrow
Agent on Dollar Accounts No. 1, No. 2 and No. 3.

11. The Bank may rely and shall be protected in acting on any
instrument, instruction, notice or direction given by the Escrow Agent
in accordance with Paragraph 7 reasonably believed by them to be
genuine and to have been signed or dispatched by the appropriate
person or persons.

12. The Bank shall not be liable for any act or omission unless such
act or omission involves negligence or wilful misconduct on the part of
the Bank.

This Paragraph 12 does not apply to any loss arising from invest-
ment of the funds held for the Escrow Agent on the Dollar Accounts.

13. (2) The Bank shall advise the Escrow Agent by telex as soon as
reasonably practicable thereafter of all changes in balances, deposits,
interest earned and withdrawals on the six accounts opened and main-
tained by the Bank for the Escrow Agent as provided in Paragraph 2 of
this Arrangement.

(b} The Bank shall provide the FED by telex with a list of all
debits and credits to the six accounts referred to in subparagraph (a)
above.

14. The Bank and the FED accept that the Escrow Agent is a central
bank, whose property is normally entitled to the full immunities of a
central bank under the State Immunity Act of 1978 of the United
Kingdom. Nothing in this Arrangement shall be considered as constit-
uting, in whole or in part, a waiver of any immunity to which they are
entitled.
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15. Nothing herein shall require the Bank to violate the laws of
England or any court order thereunder; the Bank confirms that none of
the provisions of this Arrangement is in violation of the laws of
England.

16. The provisions hereof may not be modified or changed except by
an instrument in writing duly executed by or on behalf of the Escrow
Agent, the Bank and the rED.

17. This Arrangement is written in English and French texts but, in
the event of any conflict between the two texts, the English text shall
prevail.

18. The arrangements described herein shall be governed by and
construed in accordance with the laws of England.

Dated 20th January 1981

Banque Centrale d’Algérie
By Mohamed Bessekhouad
Lakhoar Benouataf

The Governor and Company of the Bank of England
By C.W. McMahon
D.H.F. Somerset

Federal Reserve Bank of New York as fiscal agent of the United States
By Ernest T. Patrikis
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