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This Agreement is made on .......... (Solar and Gregorian dates) by and between:
(R @S pd) Joh sk 1
Cveeeens LA a0 ladd 5l
9 o 02l "Party A" L "Jg) Sa " Aol 8 ol 2 o ) )l aS
Registered under No. .......... , having its principal office at .......... , hereinafter referred to as “Party A”.
(o S pd) pgr ik 2
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W s e 02l "Party B" L Ma s S ) A Gy G () ) aS

Registered under No. .......... , having its principal office at .......... , hereinafter referred to as “Party B”.

ilaipa 8155 52 T 5 Cule ) L €2 58 o224 (the Parties) Wb aes oy seats G G 5148 (k51 Sy
Each of the above, collectively referred to as the “Parties,” hereby agree as follows:
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Article 1 — Definitions
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In this Agreement, the following terms shall have the meanings set forth below unless otherwise required by

the context:

S idie Cullad aladl o) oyl o SS 8 G sl )l A s Swa (Joint Venture): - Sdisa
A contractual or corporate collaboration between the Parties for a joint activity.

ol (sl (5 )5ad g a9 4S (sl L 2k «ullad (Project): o 55
The project or undertaking forming the subject of the joint venture.
Ol i o) e sladi 3 sleie US 24010 (Net Profits): galls adlia

Total revenues minus mutually approved expenses.
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The initial financial or in-kind contribution of each Party at commencement.



A\JJ\JQL_EJA \3&34.'4\5.4&— Y bél.a‘
Article 2 — Purpose and Scope
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The purpose of this Agreement is to establish a joint collaboration between the Parties for the execution,
development, or management of the Project .......... .
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The scope of this Agreement includes design, investment, management, technology transfer, production, sales,
or any related activities as defined in the Annexes.
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Article 3 — Nature of the Joint Venture
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The Parties agree that their cooperation shall take one of the following forms (as determined in Annex 1):
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(Incorporated Joint Venture)aas (8 s8s Cuadd Cfi by (Sl jai s Gigea (@
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In either form, the rights and obligations of the Parties shall be governed by this Agreement and the laws of the
Islamic Republic of Iran.
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Article 4 — Place of Performance
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The principal place of performance of the Joint Venture shall be at .......... , unless otherwise agreed in writing by
the Parties.
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Article 5 — Term of the Agreement
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This Agreement shall remain valid for a period of .......... years from the date of execution and may be extended
by mutual written consent of the Parties.
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Article 6 — Contributions and Investments
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Each Party shall provide its respective cash and in-kind contributions as specified in Annex (2).
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The valuation of all contributions shall be mutually verified and approved in writing.
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Article 7 — Ownership and Participation Ratio
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The ownership or participation ratio of the Parties in the Joint Venture shall be as follows:

/. (Party A): .......... Jol Sas e
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Such ratio shall form the basis for allocation of profits, losses, and voting rights in decision-making.
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Article 8 — Joint Management Board
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A management board consisting of representatives from both Parties shall be established, with its composition,
duties, and authorities defined in Annex (3).
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Article 9 — Executive Manager and Authority
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The Management Board shall appoint a Managing Director responsible for the day-to-day operations of the
Joint Venture. His/her powers and duties shall be set forth in Annex (4).
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Article 10 — Profit and Loss Sharing
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The net profits of the Joint Venture, after deduction of taxes, expenses, and statutory reserves, shall be
distributed between the Parties according to their respective participation ratios.
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Any losses shall likewise be borne by the Parties in proportion to their ownership shares.
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Article 11 - Joint Obligations of the Parties
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The Parties jointly undertake to perform all necessary actions to achieve the objectives of the Joint Venture,
including:
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2. Providing their respective contributions and financial resources in due time;

ot e g i e Ml ol Y

3. Exchanging relevant technical and managerial information;
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4. Complying with professional and ethical business standards.
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Article 12 - Specific Obligations of Each Party
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(a) Party A shall be responsible for providing financial resources and local infrastructure.
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(b) Party B shall be responsible for providing technology transfer, technical know-how, and training of personnel.
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Further details are provided in Annex (5).
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Article 13 - Decision-Making and Voting Rights
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Decisions of the Joint Management Board shall be made by the votes of its members, in proportion to the
Parties’ ownership shares.
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Unanimous or qualified majority (75%) approval shall be required for key matters such as structural changes,
capital increase, or dissolution.
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Article 14 - Technology Transfer and Training
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Party B shall, in accordance with Annex (6), transfer the necessary technical knowledge, drawings, manuals, and
provide training to Party A.
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The costs associated with training and technology transfer shall be defined in the said Annex by mutual
agreement.
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Article 15 - Financial Resources and Capital Provision
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The financial resources required for the Project shall be provided by the Parties, each being responsible for its
share of capital.
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Neither Party shall obtain any loan or credit in the name of the Joint Venture without the other Party’s prior
written consent.
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Article 16 — Bank Accounts and Financial Management
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A joint bank account shall be opened in the name of the Joint Venture, withdrawals from which shall require the
joint signatures of the authorized representatives of both Parties.
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All financial records and accounting books shall be transparent, up-to-date, and accessible to both Parties.
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Article 17 — Internal Audit and Inspection
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The Parties agree that at least once per year, a financial and operational audit shall be conducted by an
independent auditor.
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The audit results shall be approved by the Joint Management Board and any discrepancies shall be rectified
accordingly.
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Article 18 — Information and Reporting
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The Managing Director shall provide monthly and annual financial, technical, and operational reports to the
Joint Management Board.
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Each Party shall have reasonable access to the Joint Venture’s information and records at any time.
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Article 19 - Confidentiality
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The Parties undertake to keep all technical, financial, commercial, and contractual information related to the
Joint Venture confidential and not to disclose it without the prior written consent of the other Party.
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This obligation shall remain effective for five (5) years after termination of this Agreement.
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Article 20 - Intellectual Property Rights
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Intellectual property rights arising from the Project shall belong to the Joint Venture unless otherwise stipulated
in Annex (7).
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If either Party’s registered technology is used, a royalty shall be payable as per a separate agreement.
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Article 21 - Distribution of Profits and Losses
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Net profits shall be distributed between the Parties in proportion to their respective ownership shares after
approval of the audited financial statements by the Joint Management Board.
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Losses shall likewise be shared between the Parties according to their respective shares.
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Article 22 — Taxes and Legal Charges
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All taxes, duties, and legal charges related to the Joint Venture shall be paid in accordance with the laws of the
Islamic Republic of Iran.
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In the event of tax exemptions or incentives, the Parties shall utilize them for the benefit of the Joint Venture.
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Article 23 - Insurance and Risk Coverage
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The Joint Venture shall procure valid insurance policies covering all property, equipment, personnel, and civil
liabilities.
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The insurance premiums shall be considered as legitimate operating expenses.
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Article 24 - Liabilities and Damages
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Each Party shall be liable for the acts, omissions, or breaches of its own personnel, unless the damage arises
from a joint decision of the Management Board.
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Indirect damages such as loss of profit shall not be borne by either Party unless caused by willful misconduct or
fraud.
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Article 25 — Force Majeure
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In the event of circumstances beyond the control of the Parties, such as war, earthquake, fire, sanctions, or
unforeseeable legal changes, the obligations of the Parties shall be temporarily suspended.
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The affected Party shall notify the other Party in writing within ten (10) days of the occurrence.
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If such circumstances continue for more than six (6) months, either Party may terminate this Agreement.
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Article 26 — Performance and Good Faith Guarantee
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Each Party shall provide a bank guarantee or other valid security equivalent to .......... percent of its contribution

as performance assurance.
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The guarantee shall be released upon completion of obligations and approval of the final performance report.
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Article 27 — Notices and Correspondence
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All notices, requests, and correspondences shall be made in writing and delivered by registered mail, official
email, or hand delivery to the Parties’ respective addresses.
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Any change of address must be notified to the other Party at least ten (10) days in advance.
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Article 28 — Amendment of the Agreement
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Any modification, addition, or amendment to this Agreement shall be valid only if made in writing and signed by
the authorized representatives of both Parties.
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All amendments shall be attached as official annexes to this Agreement.
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Article 29 — Assignment of Rights and Obligations
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Neither Party may assign its rights or obligations under this Agreement without the prior written consent of the
other Party.
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Any assignment made without such consent shall be null and void.
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Article 30 — Dispute Resolution
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In case of any dispute, the Parties shall first attempt to settle the matter amicably through negotiation and
mediation.
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If no settlement is reached within thirty (30) days, the dispute shall be referred to international arbitration
under ICC Rules in Paris or the Arbitration Center of Iran Chamber of Commerce, as mutually agreed.
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The arbitral award shall be final and binding upon the Parties.
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Article 31 — Governing Law
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This Agreement shall be governed by and construed in accordance with the laws and regulations of the Islamic
Republic of Iran.
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In case of any legal silence, the UNIDROIT Principles of International Commercial Contracts shall be applied for
interpretation.
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Article 32 — Contract Language
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This Agreement is executed in both Persian and English languages, both versions being equally authentic.

Qo) A Jae SO (ol J.\CJB)JL:-“:‘XQ‘M}O‘):“ 9 ()@ Al ¢ pudl 50 CADAS Oy e
In case of discrepancies, the Persian version shall prevail in Iran, and the English version shall prevail outside
Iran.
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Article 33 — Termination of the Agreement
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Either Party may terminate this Agreement under the following circumstances:

Material breach of obligations by the other Party; .1
ook ) S o ISl | a5 Y

Bankruptcy or dissolution of either Party; .2
A sedan g s 035 lal dole (7) Uid ) i ol Y

Delay exceeding six (6) months in project execution without justifiable reason. .3
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Termination shall be notified in writing with a prior notice period of thirty (30) days.
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Article 34 — Consequences of Termination
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Upon termination, the Parties shall settle all accounts and distribute the Joint Venture’s assets in proportion to
their ownership shares.
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Confidentiality, intellectual property, and financial obligations shall survive termination.
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Article 35 — Succession and Continuity
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In the event of merger, change of ownership, or legal succession of either Party, this Agreement shall remain
binding upon the legal successor.
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The successor shall fully assume all prior obligations under this Agreement.
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Article 36 - Final Technology and Know-How Transfer
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Upon completion of the Project, Party B shall deliver all technical knowledge, documentation, drawings, and
operational methods to Party A.
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Such transfer shall comply with international standards and be confirmed in writing by both Parties.
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Article 37 — Relationship and Independence of the Parties
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Neither Party shall be deemed an agent, employee, or legal representative of the other except as expressly
provided herein.

A5 a0 ey Saila b 8 ISy IS adal  alagl s g D) o)
This Agreement shall not create any employer—employee or principal-agent relationship.
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Article 38 — Execution and Counterparts
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This Agreement is executed in two original counterparts (in Persian and English), both of which are equally valid.
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Each Party shall retain one original counterpart.
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Article 39 — Entire Agreement
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This Agreement supersedes all prior written or oral agreements between the Parties relating to the subject
matter hereof.
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No obligation or condition outside this Agreement shall be binding upon either Party.
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Article 40 - Effective Date and Signatures

This Agreement shall become effective upon the date of signature by both Parties, and all annexes hereto shall
form an integral part of it.
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The signatures and seals of the Parties shall constitute full acceptance of all terms and conditions herein.
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Article 41 — Annual Budget and Approval
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The Joint Venture shall prepare an annual proposed budget at the beginning of each fiscal year, including
revenues, expenses, investments, and cash flow forecasts, to be submitted for approval to the Joint Board of
Directors.
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The Board shall review, approve, or amend the budget within thirty (30) days.
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Article 42 — Cost Control and Expenditure Limits
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The Executive Manager is authorized to incur expenses only within the limits of the approved budget.
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Any expenditure exceeding the approved limit shall require prior written authorization from the Board.
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Article 43 — Reinvestment of Profits
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The Parties may agree that a portion of the annual net profit be reinvested into the Joint Venture for the

development of future projects or expansion activities.
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The proportion of reinvestment shall be specified in the Board meeting minutes.
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Article 44 — Anti-Corruption and Bribery
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The Parties commit to full compliance with all anti-corruption and anti-bribery laws and regulations, including
the OECD Guidelines, UK Bribery Act, and the U.S. Foreign Corrupt Practices Act (FCPA).
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Any breach of this clause shall entitle the other Party to immediate termination of the Agreement.
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Article 45 — Sanctions and Export Control Compliance

AL (g J S L Dl jalia Cud gana can ad il B ) Sazma (8l o)) B Gl ) sa) AS dblai e (panal by
The Parties warrant that the performance of this Agreement does not violate any sanctions, export control, or
technology transfer laws.
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If sanctions are imposed on either Party, the other Party may suspend or terminate the Agreement accordingly.
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Article 46 — Human Rights and Corporate Social Responsibility (CSR)
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The Parties commit to upholding human rights, prohibiting forced or child labor, and protecting the
environment.
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The Joint Venture shall implement a Corporate Social Responsibility (CSR) program.

LgJJCéd)Li'mm‘gﬁ— fv DJLA‘
Article 47 - Joint Development of Intellectual Property
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Any technical knowledge, invention, or technology developed through joint cooperation shall be jointly owned
by the Parties in proportion to their equity shares in the Joint Venture.
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The intellectual property registration shall bear both Parties’ names.
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Article 48 - Licensing and Royalties
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Each Party may license its own technology to the Joint Venture under written authorization and defined
conditions.
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Royalties or usage fees shall be clearly stated in a separate sub-agreement.
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Article 49 — Quarterly Performance Reports
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The Executive Manager shall prepare and submit quarterly financial, technical, and operational performance
reports to the Board.
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Such reports shall serve as the basis for performance evaluation of the Parties.
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Article 50 — Internal Control and Risk Assessment
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The Joint Venture shall establish an internal control system and conduct periodic audits to identify and manage
risks.
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Risk assessment reports shall be prepared at least every six (6) months.
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Article 51 — Structural Changes
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Any change in the ownership structure, merger, or division of the Joint Venture shall require prior written
consent of both Parties.
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Otherwise, such changes shall have no legal effect.
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Article 52 — Assignment of Subcontracts
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The Joint Venture may subcontract parts of its activities, provided that such subcontracting is approved in
writing by the Board.

D dia) sd 2l ) 8 cpl e Cule 4y calh e o i o) )Ly

Subcontractors shall be bound by the terms of this Agreement.
Al gla PDadl — ¥ 22l
Article 53 — Voluntary Dissolution

s o)) g iy IOl 4 Casnss Bl 38155 L 250 5 (5o
The Parties may dissolve the Joint Venture by mutual agreement.

2508158 alai) VP asle Gillae Ul sl i 5 L ad bl o g sui ccilla ol 2

In such a case, the settlement of assets, liabilities, and distribution shall follow Article 34.
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Article 54 — Final Handover of Assets and Documents

Sed Ol 5 disad ey et b a5 il g 4 Glade laeala g aliul (Dl jagad () sal 4S (JBadl L aadla le ) 0
Upon termination or dissolution, all assets, equipment, documents, and data belonging to the Joint Venture
shall be formally handed over and recorded.

gl G gaa (gala ) 8 Calls (Jy e ) &L\fm\ M;JA
Failure to hand over constitutes a contractual breach.

NI PRPRTTE NS .Y X PR

Article 55 — Severability Clause

g dial 1 oa¥la Y 5 yiiee liaes alie il 298 45ALE ) ja) Q8 e b b ala ) 8 ol dlie ) S s asilis

If any provision of this Agreement is held invalid or unenforceable, the remaining provisions shall continue in
full force and effect.

e w55 58 5 Jalae ¢ Kola 2lie diagaie (8 5k

The Parties shall agree upon a lawful replacement clause of equivalent effect.

pllazs g i adiS — 87 s3a )
Article 56 — Precedence of Documents and Annexes

A )z b 4l a8 i cailaa 5 Glaal Ao ) 8 Alie Gy i G a2

In case of conflict between the main Agreement and its annexes, the order of precedence shall be as follows:
(Official Amendments) s sWiasdlal, )

(Main Agreement)lwal 2l 3, ¥

(Annexes and Schedules) s su g ailaa, ¥

Sl Jae SBla ala) 8 sl ol ol
This order shall prevail for contractual interpretation.

/ Signatures and Sealscsd kb g 3 L[5

/ For Party A:J ) S ) 2

/ Name & Title: Cram g ald
/ Signature: Liadl
/ Seal: B

/ For Party B:pgd S )z
/ Name & Title: o g ol
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