Following 4is euplm taxt of agreoments
with amendnents to cemtyest and appendix
betwoen CNKRA and Chesmenlt-7illaver
for delivery of airoraft il equirment te China
{Gable 5329 from Shamghai, 1, January 1947,
and eable 5415 te Shanghal, 22 Jammary 1947)

This agreement drafted Wy mmu Counsel approwed by UNRRA CNRRA and
Chennault ¥illausr, "This sgreefsnt is made the blamk day of blamk 1947
between Chinese Hational Malief and Resabilitation idministration (herein-
after called CNRRA) and G, L. Chennsult ‘amd ¥hiting 7illauer {hereinafter
oalled the Contrastor), a partnership W in the airline business in
Shanghai, China,

Whersas, the United Nations Relief and Rehabilitation Administration (herein-
sfter called UKRRA) has alresdy or is about to soquire esertain airoraft snd

operational supplies and equipmest mew located im the Philippines or Hawaii
or other Pacifis areas for delivery at said points te CHRRA for ths operatioa
of CNRRA Afr Transpoert (hereinafter called CAT) under a contract batween CNRRA
and the contractor dated October 25th, 19463

Ahereas: CNRRA desires to secure the sgervices of Chemnanlt and ¥illauer as
an independent comtractor to reeeive, keep, manage, operats, and maintain
said alrcraft and to do all thinge necessary or proper to bwing about their
delivery to Chinaj and

Whereas: UNRRA and CHRRA have this day emtered into an agreeaent attaghed
hereto as Appendix "A%, '

Witnesseths

Now therefore in comsideration of the resiprocal undertakisgs and promises of

the parties herein expresssd, the parties have agreed and do hersty agree as
follows,

Article 1,

Notwithetanding said eontract ef Uctober 2%th, 1946, Chemnsult and Willauer
shall act as indepsndent contractor as to all services to be perfornsd here-
m’r.

Article 2,

The contractor agrees to perform the services provided herein for all such air-
eraft (together with other equipment nesded for the CNRRA Air 'rnufort Operet-
ion whish can be flown as earge in the alreraft during the delivery) which may
be acquired by CNRRA and extrusted by GIRRA to tiw comtrastor under the terme
of this contrsct.

Article 3 A,
The comtractor agrees ip!

(A) Receive, care for, and operate the aircraft at places designated by CNRRA
in the Pacific area.

(B) Procurs and empley pilots, oo-~pllots, crew shiefs, radio technicians,
mechanics, and other persounel to put into cperable oendition end fly the air-
craft to Chine. The persons so onplayed shall be jointly and severally the
agents a-+ employses of the contraotor. The contractor shall have and exercise
full coutrol, respensibility and authority with respect to the movement of the

aircraft,
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I mms the mmber.ef pﬂoea, co~-pilots, orew chiefs, @ vmbors,
and technielans involved in the delivery of the planes shall be Jespt to the
following saximas "lhuhtc 20.pdlots, 20 co-pilots, 20 erew ahfefs, 20 orew
meabers, 8 techniclans,

(C) - 71y and deliver all the alrgraft desipsted by CERRA by the shortest, safe
and prasticable routs, and without unnecessary delay to any airfield at Shang-
hai or Canton, Chimm that may be agreed upon betwsen the partiss hereto,
the prosemtation of 2 receipt from GERRA at the designeted alrpert, all ress
ponsibility of the contrastor with sespect te the delivered aireraft shall
sease. CHMRA's responaidilities, under this agresment, for selsries esd
wages of pilots, crew members and technisiahs shall sease &8 scen &8 they have
respectively ceased to participate in the conditioning and movement of the
aircraft to the designated airfield., Thers shall be mo liabdlity with wespect.
;:repntmtiouofthomomwloyodhthooomtorueffm sald de- .
very. :

(D) In making such delivery, sarry upon the airoraft such supplies and spare
parts immediately availsble which have been delivered to CHRRA or UNRRA as esn
ba safely carried and are ultimatsly meeded for operations in China. The air-
araft shall not be employed for other purposes in the course of delivery.

(E) Upon request Wy UNRRA to assist in placing the sireraft in sperable con-
dition, and maintain the aireraft, tegether with neocsssary squipment and spare
parts, in sueh geod order and econdition as necessary te emable the delivery of
the aircraft to Chims,

(¥) Do all things necsssary to facilitate and procure the dslivery of the aire
craft from the plagse at whigh entrusted to the comtractor to the place of de=
sigeated destination, imoluding the procurement of necsssary permits and doowsents,

Artiols 3 B,
The contraetor agrees tot

(A) Perforn the serviees required to be performed by it herewnder in an econo-
mical and efficient marver and exereise due diligense to protect and safeguard
the interests of CHRRA and UNRRA in all respeets, and to aveld excessive and
unreasonable expense, loss and damage of every nature to CNRRA and UNRRA,

(8) Furnish and maintain during the period of this agreemsst, a bond with
asufficient surety, in the amount of United States $50,000 sush bond to be
approved by CNRRA amd UMRRA as to both sufficiency of surety or sureties and
form, and to be conditiomed upon the due and faithful performance of any or

all the convenants and agreements of the contractor ecomtaimed in this agreement,
ineluding, without limitatien of the foregoing, the condition faithfully to
agoount to CKRRA ard UNRRA for all funds and proparty reseived and diabursed

by the comtractor or its sgents. If suoh bond 1g not readily obtainable, a
suitable "Umarantee” msy be substituted,

Article 4,

(4) The contractor agreca to and shalls
(1) Keep its books, records end aeccounts relating to operations
under this oontract iz such form and undsr such regulaticns as mey
be preseribed by either CHRRA ep UNRRA, and

(2) Pile, upon notice from CNRiA or UMKRA, statemsnts of operatios,

spacial reports, and memoranda of any facts or transactions which
effect any operations under this agreement,
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(8) CMSRA or VNRRA are’ heyeby autiiorizod Lo ¢xanine and audit the books,
r.cord. and ascounts of the centractor wheunsver sither may deem 1t neceasary
or desiradle.

" (6) Upon the willful refwsal of the ocoxtraster or his employses or agents o
‘ooiglly with the provisions of this article, CERRA may immediately npohd thia
agreemant.,

Article 5,

Contrastor shel) perfora thc aoxvices rendered under this agrsement at cost
without any profit or fee,

“Artiole 6.

The contracter shall exercise due diligemoe in the selectiom of its employees
and agents.

Article 7,

lavy,

411 expenses of every kiad incurred by the eontrestor, direatly and exolusively,
in performing, procuring er supplyinz the sarvices, stores, suppliss or equip-
went, as required hersunder shall be borme by CWARA, Sush axpenses chargeable
to CHRRA shall be 28 follows, subjest to the related conditioms set fortii

(1) Salaries and wages and necessary subsistence and travel expense of pilots,
co-pilots, crew chiefs, erew members, sechanics; and radic and other technicians
employed in this operation. The salary and wage scales, and necessary sedeist-
ence and travel shall be subjeet to prior approval by CKARA and UNRRA Head~
quarters or Chins, Nanila or Homelulu offises. Expenses shargeable undar this
estegory shall hnl\'& salaries, subsistence; and travel medessary to bring
the employees of the ocomtractor from Headquartexs of UNRRA (or a peint at
equivalent or lesser distance) 20 the plases at whish aireraft are entrusted te
the contrsctor, and, in additiom the ocost of alrgraft and bus charter for the
tirst movewsnt on 29 December 1946 of certain employess of ths contractors from
Niani to Washineton, D, C.

(2) Puel, lubricasts, specisl flulds, and other operating and repair supplies.

(3) Premiums for all insurance and surety bonds to be proeured by tbe contract-
or hereunder,

(4) A11 sirport registry and other required feos.

(5) Taxes, after prior notice to UNRRA of any 1ny or attempt %o levy and after
suthorization by UNRRA,

(6) Servicing of planes. All wages, supplies, aquipment and spare parts neces~
sary to assist i{n plasing the aireraft in opersble oondition and maintaining
the aireraft in sush good order and condition as nmsocsssary to snable delivery
to Chine.

(7) Mecessary lomg distance telasphons and telegraph axpsnses,

(8) Any of the expenses falling within categoriss 1 through & incurred prior
to the signature of this agreement and in oontemplation thereof,

Article 8,
Except as provided in Article 7-10, CNRRA shall not be chargeable for any of
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the roli;nu sxpenses whish shall be borne by the contrastort

(1) Salaries @nd wares of .ontractors supozviaoa'y, ndnm-tuun or office
personnel,

(2) Contracts, adminigtrative and omh‘.l costs,

(3) Bookkeeping and accountlng w irvolved in ocomplying with CERRL ew
UNRRA requirements,

With regard to any item of cxbenae's which may arise imoidental to the terms of
the agreemsnt snd which has not hesn established herein as an expense charge-
able to CHRRA or the contractor, the parties hareto and URRRA Chimm Office shall
mutually agree whict of then shall be sharged with the expense of sush 10-;
and the conditions, if eny, to be plased upon such axpsnditure,

Eitber CHRRA or UNRI! uay disallew in whole or in part eny expenses whish have
boen inourred in ocontraventienm of any outstanding imstruction or whieh are
inprovident or excesasive,

It 1s contemplated that under the terms of Appendix A, attached hereto, the
expanses and coat incurred hereunder in U.8, dollars shall be borme by UMRRA
and that UNRRA will pay such expemses or eosts directily or meke reinbursement
thersof to CNRRA or the contractor as may be most appropriate in the partioular
case and that suoh payment or reimbursesment shall be in stoh mammer and upon
such conditions as to the approval, verification and presemtation of dills or
vouchers as UNARA may frem tims to tims presaribe,

Article 9,

The contractor shall, without cost or expense to iiself, but chargeable to
CHRRA as provided in Articls 7, procure or provide insurames asceptabls to
UNHRA and CNRRA ageinst all insurable risks of whatsosver mature relating te
the aireraft 1o be asaigned hereunder. This insuranse is to ba for the benefit
of the contrastor, CARRA, UNREA and CAT as their imterests mxy appear, and
shall include all puhlic indemity ricks fer lisbility to third parties. Yor
the purposes of this article ths planes shall bs walued at 50,000 United States
dollars (each 1).

Artlcle 10,

The delivery and eperation of said aircraft shall de fer the asocunt of CNRRA
and the sontreetor shall mot be liable for any loss or dameges to the alroraft,
oargo, or passengsrs sxcept in the event of the proven megligence ef the con~
tractor, their officers, agents or employees.

Tha oontrsctor shall indemnify and held harmless and defend UNRRA and CNRRA
against any and all loes, 1iability, damage and expense (including costs and

reasonable Lttornay's fees in defending sush claim or demand, whether or not

the olaim or demand be found to be valid) of whatsoever kind or nature and hy
whousoever asserted arisimg out ef operation of said airaraft or the perferme
ance by the contruster of any of its obligations hereumdsr, ineluding, but met
limited to any end all claims and demsnds by third persons, passengers or erew
neubers of sald airevafs for danages to their property and for personmal infwry
or loss ef life, and for maintensnse and osre,

Article 11,
(A) CNRRA shal) have the right to terainate this agreement at any time as to

any and all alreraft entrusted to the contractor, and to sssume eontrol forthe
with of any and al) aireraft upen 15 days written or telegrephie notiee.
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{B) Upon giving CARRA 15 daye written or telegruphie net.tcc, the ooutractor
shal:l have the right to termimte this agresmsnt, but ternination Wy the ocone
tracter shall not becoms effsctive as to any alreraft already emroule tc Chima
unt{l delivery at point of destinaiion in Chim, 14

Appendix “A®
Supplementary agrecmsnt betwoan CNRRA and TNRRA,

(Turoughout, r-lerense to contract helwesn CWRRA and Chennsult Tillauver should
not be referred to as "Appendix A" but by scme other refsrence.)

Yhereas, Artisle 3 (B) of the basic agreamsmt entered inte 13 Hoveaber 1945
bstwesn the Government ef the Republis of China and United Natfions slief and
Rebabilitation Adainistration provides that the tranafer of supplies to the
Governnent may take place at sush places as may be agresd upon frox time to
time by the Covermmest and the Adwinistratlons

herean, CHRRA has thls date at the request of UNRRA entered into a contraet,
attached hereto as iAppendix %A #ith Thenmnavlit aad ¥Fillaver oallin; for the
delivery of planes from desiguated place inm the Pacifie area to Chimm;

Whereap the Vashington Hesdquarters of UNERA has glven agsurance that UNRRA
will bear all the expemses authorized by UNRFA amd incurred by CHERA nu.s.
dollars undsr saiéd contract.

How, therofore, it is sgrecd between the Governuent of the Republic of Chimu
and the United Nations llelief and Reisbilitati-n Administyation, as follows:

Al“ticl. 1l .

(A) UNRBA will emtrust and trunsfer to CNREA under the terms of tie asle
arreensnt such airgraft and spare partc as way bs procured by UNREA for trans-
fer under the terns of this agreenssnt and necessary supplies and cvqulipment te
fly the said aireraft to designated points ia China,

(B) UNRRA will pay either directly or will reinburse CERRA for all expenses
which have besn authorised hy VINAL and incurred By CNHRA in U, 8. dollare
under the terms of the CFRRA-Chemmult contrast. Such payment er reimburse-
mant will be made in such mamner and upon suoh conditioms es to approwal,
proseniation of vouchers, or verification ss UNRRA shall from tims to time
prescribe, UNREA's responsibility is speocifically limited to expenses where
Articls 4 of the CRBRA«Chemnanlt crntyact hae heon stricstly scmplied with,

(C) TNRPA will mgsist CNRPA and Chiemamult and #41lauer where appropriate in
obtaining necessary permites and documents and the ecoperation of i:overmmental
antiicrities,

Article 2,

(1) CRIRA will aecept tramsfer of aircraft, spave parts, scuipment and suppliss
designated by UNRRA for transfer hereundsr in the Hawaiian or Philippine Islamds,
or at other pulnis iu She Tacific Arss ond will desismate an sgwvt at all such
places to accept sush tranafer on its behalf ond fully suthorised to sign
receipt on behrslf of the Covermusrt of the Rapublie of Chimm for soch aireraft
and supplies as may be transferred undsr the terns Mreof,

{B) CNRAA hereby desligmates Cheriault and ¥illaver to act as its apent here~
urcer o wncertates to trane LU In sotor®anss with exieting vemiations proper

signature awtiority for individual signstures neceasary,
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(C) Upon *he signing of said receint, CW:7i will undertake all risks and lia=
bilities in comneetion with the custody, menacement and ownership of sald aire
eraft. UHiAA shall hawve no liability of any ratuvs whetenevsr, CNRRA shall
indemnify, hold harmless and defend UNRIA against any snd all loss, liakility,
damage and axpenses (fmsluding cost and reascnable Attorney feas in defending
sush claim or denand whedler or not the claim or demand be found to be valid),
of whatsoever kind or nebure and Lw whomsoever asserted arising ~ut ~* the
operatiom, cwpership or custody of said aireraft or their performarce v
Chemault amd Willauer of amy of thoir obligetions under Appandi: "%,




