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KYiiAJt. G .EE! SFGSF{EEFS{G C*., L?F.

A Kar*a:r r*rporatio*ir*wp*rai*d aaC e:'isiinqund"; the lara,s af the P..epubiic ai
K*re4 having its principal cffis* at 1 blcch Geolmae-ri l4u*:yeoa Asari-si,
Ciiur:geh*o*gnam -rlo [3 -1 

6-e 3 i ] ts:or *a, {"FliE' } and

SAf{AEE EI€*BR* FEYEI}-F{F T*SE-E Co.

An lranian corporation incorpcrated and erisiing under the larvs of I-ran, having its
principal offiee at Nlo.i48 1st Kosar St.Tohid Sq. T*hran, Iran ("PETCO"i.

1T€TT{ESS E?E:

Ery{EREAS, "KJE" is the Head office and also fi:ncticning the main Engineeriag
Center for Kwang Jin Group r..'hich engages in the manuiactrre and sales of Windorv
Reguiators, Door Modules aad othei autornotive components.

\l,E{EREAS, "KJE" orvns vailoes hduskial proprletary ounersLiips, knol-ilol,
importani technical experience and knowledge regarding the design, de.relcpment,

manufacture and sales of the Wiados'Regulators, Door Modules and other
automotive components.

1{!{EREAS, '?ETC0" desires to purchase Tools, Assembly ffi4shines, Trarrsfer

Machines, Jigs and Checker fixlures *om KJE in accoriiance rvith the terms and

conditions set for-ih in this Agreement.

NOW THEREFORE, ia consideration of the covenants herein contained, the tv,,o

parties agree as foiiorvs; Article 1. Definitions

The terms defiaed in this Article have, for all purposes of this Agreeinent, tJre

meanings herein specified unless the Parties hereto otherwise speciff or agrree upon.

The foilowing definitions are equally applicabie to both the singular and plural form-s

oiaay of the terins herein defined.

1 "Contract Products" sha!1 mean the program which is stated in Schedule 1.

2'?:ari1r or "Parties' shali mean KJE and PETCO respectively and KJE and PETCO
collectively
3 "Territoqt'' shall rnean the geographical confines under jurisdiction and rationai
sovereignty ofran. :''



4 "t.;sir:rse{'' sbali ra=a:: SAPal r"&c is tiie cu::emer *f FETCC

-triie!* 2, S zle*i Gat;ds

Z.IP-{TCC sha11 eurchase fran KJE. alid FJE shaii sel1 ta FETCS Cartract Frodecis as listed
il Schedcie i, sabject to ihe ierms and coariitio;is hsei;: pr*virieri.

2,2 Durii:g the lerp aiiais A-ereeneiit, PETCO shal1 purcha:e Acm KJE a:rd KJE shall se11 to

IETCC I I pieces af Carfraci Produ*ts, of r",'hic?: icial qua:riities shali be i l
*io^o.
Pr!v?r.
?.3 FETCC h*reb,v asre" cst to res€1l a*d/*r t:ansfer tlle C*r$:eet
Produsts to a thtrd paffl witharit KiE's \'{ia#eil csnseiit, cr to r:Se ehe

C**dr e*tFr*ducts for unacth *rized purp oses.

4F€ eqEg 3. EFeqr€? ee€ESEe

The specifications of Contract Producis shali be prescribed and specihed il
Specifications atiached hereio as Schedule 2.If tne Custotrei's requiremerrts for the Contract

Products are roi provided &om PETCO to KJE, it shal1 be deeded that PETCO agreed to
accept the Contract Products to be manufactuied under tbe Specifications and the opaliry

standard set up by KJE.

Article 4€::ge

The Parties agree tirai the prices of Contraet Producis shali be fixed as listed in Schedule 1.

Artigiel=_Eelircla,

5.1 Deliverv Scheduie : KJE wil1 deliver the Contract Products to the particular area

designated by
PETCO at the specified date by PETCO rvithin 4 months a.fter the receipt of ilrevocable ietter
of credit for
the Contuaci Produc{s as agreed by both Parties- The delivery term iol the Contract Products

is Ex-work
KJEs facilig.

5.2 Title and Risk of loss : Tiile andrisk of loss of the Contract Products shali pass to PETCO

when the Coatract Products have effectiveiy been passed to the carrier at KJE's facilifl'.
5.3 Paskffie a:rd Marking The Contract Products shall be packed is accordance with sta::dard

export packing methods and shail be marked in accordance with the reasanable instructicn of
PETCO.
5.4 PETCO shali be responsible for all logistics costs and required expetses frcm KJE's
facilify to PETCO's possession.

Article 6. Palment
6.1 Except otherrvise agreed by the Parties, al1 the payment for Contract Products sha1l be

made in Unit€d State Dollars (USD').



6"7P.T{JC sha't1pay 3{i pet+e.rit {9Q *i',*tal price *f Ccntraci ?icd';cis ic ii:e a€c*ul-rt

dzsigr:ztet b5,'I:*IE tiusugh tel*gra.p?'it, iraesfer '+tt*i-a ? da-vs *c::ri e>L=cuiige oithi:
Aglerm=riz*41n* resi of th* price siiaii be macla'b-3, ar'irret*cable itire;: *f sreCii in iavcr cf
il'lE. ccrril.irr:ei by f rsi class t;:iemalic::ai oanil desig:na:ci b;'T<*TE

6.3 FETC* shal]bea1 aii b*=}:ing €xpe;1ses ass*+i;.+ted wi& the es'rai:iishirre af the leiier oi
ciedit.

6,4?ETc{}herby acknalvleeige and agree thatdelayby FE?CO ia estabiishing ihe ieiier ci
credit shali e>.tend lht ifut, fcr periomiai-rc* of this Agreament b]'KJE to such exiest as rfiay

be necessary'ro e*abie rt tc n:iaiie delive.ry i:r the exereise oireaso*able ditrigo*ce e*et s:sah

letter of credit has been estabiished. Should cpenr::g the leiier of eredit be deiayei fcr caused

icr s'hieh PETCC is liable, FE"CO shall pay KIE amouni equal to 1 perceni (7o.1 clthe
amcunt of televa*i iefter of credir per each fuIl -rryeek as liquidated damages net cash rvitnin 7

days from r*ceipi of rele.rant bill *am KJE. Shouid operrir:g oileiier of credit be

urrreasonably daiaJed, KJE may ierrni::ate th-is Agreeneni withoui prejudice t* PE?C*'s
righis under this Agreemei{, inciiding ciaim oisaid liquidated dan:ages.

Agficle 7. Ersp-egtlqg

?.1 KJE is responsible to dellver fully inspeeted Contract Products io PETCO, Prior to ihe

delivery, PETCO or its agent or representaiive shall ai its orvn ex.pense inspect the Contract

Products atKJEs facility or such other plaee as may be notifieri by KJE to PETCO- KJE shall

provide PETCG with all reascsable assistance in conducti:rg the i:rspection. if PETCO fails to

atiend inspection at sue.h place,KJE rnay condust the irnal irrspection withoui PETCO being

presen! and in such case PETCO sha1l be obligated to accepi such Conh'aci Frcducts as the

Contract products are deter*rined by KJE to be in conformance rvith the Specifications,

?.2 For inspooted Contract Prcducts deemed to be conformrng to the Spscifieations, PETCO

shali isste tc KJE a rnrittee certificate substantialiy to that effect and such issuance shali

constitute PETCO's final aad binding acceptance of the Contraet Prcducts so inspecied'

7.3 The details of each inspection and the criterion of approval are as below;

Ilem Detaib oihspecfion Criterion of Approval Place

1 Tools
Appeaance inspectio4
Siagle-pressing operation,
Corsecutive prcducion for 1,000 sets

Ifpioduced components are passed by
checker fi-::hires more than 95%,
If rate of operatio:: is more than 957o,

K]E

2
Assembly
Machines
&Jigs

Appearaace inspection,

S ingl e/Consecutive operafion

Ifproduced regulators are passed b,v checker
fixlures more thaa95%,
If raie of operation for 2 hrs rs more then 95To,

ILIE

3

Checker

-t lXtUfeS
CMMmeasure

lf C}{he resi:lt is cc::forn tc orighal
dimension
100% (toleramce inciuded)

KJE

'

7.4 If KJE's engineers are dispatched to PETCO upon requesi of PETCO, the expenses!#.,., i*9_
trom PETCO to Xfg according to the Article 4.3 on the T:echnical Agreement c.ol!' d cn Feb'.,13,

' :t ,,J: ,,:.:,,. .:.:!tirl:.,t,itri ._,. .
2007 - :i '-: i ..,'r',';':l::,;::i:i::j:ia.i:'.;i!:.::::.:'rr:ri. . I

?.5Iiengineeringchangeismadebyt}reCustomerafterinspectioniscc&pIete4ihefurthei.
inspectionshal.l bedonJUytS,rCO atits owacost ,',':'' i::-,'!f i.,'.,"'i"..-
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Art:* t I . { *r'fitt **ii*i.*:

y-JZ slta.tlrr-tairzal\:igirt= r'.'i:i: r*;;ecitc the Speciircaiicns, piaas, lYsiiiillg trccc-q5: zzcitairzi

ea59iiir'i*;1s, caJ+v1.att**=,iegi ie-q:llis zr,ta ainet lz*'e-:rit:rnuti*a atd docctae;:i: s+nc-=lli:g ihe

iJaifti+tFrsii::ts. zr,;:?ET{$ her-bi agries nti tc disci*sr the sa=re o' di'r:ige ani" ilicn-:raticn

ccrrtarred thereil --* e*y li&dpaities ,;tt*ir,:s-i,'ri!rr prioi rr'ritreir col:lsen: clKli -xttr-pt tc l:ey eml-r1c;'ees

invalve{i irl ih= Esual apj-ttJarisr Eaiilien?nce cf the Car:j:tact Prodi;cts'

Arterej& jr:r; rce r,ieEj

To the besr sitsIEs kncrvieiige, tbe Cotnrca Praducts furmsired b-v- KJE uirder this Agreement is, on tire

Effective Date, iree sf ai-rd free fron infingexreni of pa:e*i cr stber inteliec:uai proper['nght orined

by third pafries; pro-vid+i hovrer.ei, t-hai KiE shal1 a,.srime no respc,nsibiiiry nor obiigation iai dispute

,i1uti4io pui"ni or other irteileciual propert-1'- riglts resuliing *o:n-PETCC': manufacture, use andlor

sale of tire Cos1zetFroducts under the Agresment in a:ry couair.v. Lr tbe eY€Et tbal such dispute arises,

K;E agrees io cooperate l'rith PETCO, at the requesi af and ai the expt'::se of FETCO.

Arricle i 1. Fcrcgl\fpleure

Except fcr the pay6ents due for tire Ccnfact Froducts delivered by tsJE, ireiiirer Parl,v shail be liable or

be dJeined ia default of tiris Agreement to the extent that perfcrnance of its respective obligations or

ailempts to cure any breach are rieiayed or prevented by reason of any act of God, fire, natural disasier'

accident, act of government, 11'ar, g,ar-like operation, national emelgency, riots, epidemics, flcods,

earthop#,es, typhoor, embargoes, 1aw and regulations of PETCO's_ country or KJE's countqv, ot ary

other cause bqtnd the reaseiable coatrol of such Parf.v icollectively, the '?orce Majeure")- In case cf
any such event tLre terus of this Agreement reiati:ig to time and per-iomaace shail be suspended riuring

the cantinualce cf the event, provided that the Party interfered by the event of Force Majeure provides

the other Par? with avritten noiice thereof promptiy after the oscurrence of such evenl of Force

Majeure.

,{'*iele I ?. Assie'nmerrt

Neither party sha1l assip, encumber or otheru'ise convey aay of its righ-ts and inierests ifltbis
Agreemint and any in{lviduat contract x'iihoui the prior lr.riiten coaseni of the other pariies.

Article 13. E_eFIlgL gglnliEelliqll

13,1 KJE or PETCO, without prejudic.e to any other rights or remedies, terminates this Agreement i:r

*,ho1e or in parl :n4tbout u tn tiiteo notice to the other, upon occuffence of any of the foiiowing events:

A. canceliation of business license or business rsgisiration of KJE or PETCO by the competent

supervising govemment agencies;



tr. fiiiag cf ccrparate teorgas:izzti*r un{iei ihe Civii Retr=-bililati,:r;L?.*', ti:e Ccilclr,iio;-:
Tleargzrrtzztic:r L.a-+, *r B:,:::ic-rptc.-r..'LG1-", *r f;1ed tc l'JE ar P'TCC;
C" voiuntal;-'disscluiior tiY*lE. tr PETCC;
E. ::lovisi*sai dispcsriicrbider cr ccnpulscry e:icc.=rliisn aganst ts-lE c'r PETC*:
E, ::r:*l{:re y,bznk scspersirn, cr cle=:itg ho*se scspensic:l -:"c F*lE a; PETCC; tt
F" o.,icasian iii:e disasre;, stiii:e. iockcuts and c-n=ts io !i-E ar FETC* it:p;:2t1.-es it rrn'rl:sibie rc
perfcirr ils obli_Satice u:rde; this Agre=atent e! e.eth ihdiliCual c.frr;ttacr..

13.? KiE a; PE?C*. -,vithoat plejudice ta eny cthei righis cr rernedies, ierminatss tbrs Agreemeat ia
s'hoie or i:r pa":-t, '+rith a -raritiea foinai tc iire aiher r.i'ith a:r arlequate ailo1'r'ate=, uptr occrliiez:ce ai any

brez& of ihis Ageement.

i3.3 KiE cr FETC* shaii irave ttre rigni to tertrinaie ihir Agteenieiii i-rr ri&ol= *t'n:p'ari u.i'iih a prior
wrirten arcepiajlce of rhe cther.

Ari$le 14" Chsns€ sf TrsCe

li case cf the ciraage ofthe:rade narae, representaiive, the place of business, a;:.laigamaticn a:rd so ol
ailhs Fariies, such paily sha1l fci1nrvith nctifi' such change ta ihe othei par:ies.

@

In case oia:r}, disputes or differences, ln,hich cannot be settled by the parties herero through good faith

discussiors mentioned siipulated ia Article 1?, such dispute shall be fi:rally seitied by arbin'ation in
Seoui in accordance ${th ths Comnercial Arbitration Rules of The Korea Connsercial Arbitraiion
Assaciation i31 Englkh. The award thsreof shall be fiaal and binrir:rg upon the parties hereto,

Nolrvithstanding the foregoing, notiriag contaiaed herein shall be ccnstrusd as limiting the right of any

parly hereto to bri:rg proceeciings against the other in connectioa :nith this Agreement i,n any other
jurisdiction or concurrently i:r more than one jurisdiaion for the p:tq)ose of the enforcement or
execution of any arvard obtained against the other in the arbitration menlioled above.

Article 16. Governirs Law
Tlis Agreemenl shall be gover-ned by and consirued i:r all respects u:rder and by the laws of Korea-

Article 17. Terminafion
This Agreement shall continue in effect, uniess earlier terminated as provided herei:r, until the end of
production for the Contract Prociucts or the contract due date made betll'een the Customer and PETCO

&om the Effeciive Date oithis Agreement. la the eveni ihai the proiiuciion for the Contraci Praducis is

discontinued by the Customer i:rtention, thereafter the production of ihe Conh'act Products restarts, this

Agreement shall become efiective upon the date N'hen the production for the Contract Production
restarts, ' :'

Article 18" Taxes



i9.i E__li:.-eS t:: Egr+e_: FETC* shaii pa;" ai1ia.=;.es zitd. dutit= e:rp=s:d in ihe F.epilll'tc *l{*:ez
i:: ecsr*cti** -'.ri:l: ti:e e;:esulicr., rte]ii-qery *r perfoi-maaee oiiiris Agre er:e;rr.

tr1+"?5ar-e.s *.i-qti=9:*fea_FETC* sf:aii pz:: z'iizzzts arzc dsties in:p*sec cu-rs.iie i'he F.epr-ibiie
af iiccea in *crrrecii*. r==,itb:he e:ecu:i*e- deiiver',' ci *;rirr-ai-rce ciri:i; Agree:r:.=ri-i.

1-tfi cleij,f Ltenl-s.Tre,Cc+arF:! jlrirCErlr-rig_hts

lJcihiag contaired herera sha1l be coristrusd as ira*sierring atry pattr$s, lrademarks cr l

copyrights irr the Con'rrasi Prcducts or an-y paC th*re*! ali sueli rig?i,s being hereby e>lpressi-v.

reseri'ad t* ihe irue aird iaq'iui orvneis thereof.

Ai:ii 
-c 

E e Ug-frElsceiS a E_q+ Cg

21rA Tla* rvhole or arry parl cf this Agreement sha11 noi Fre altere4 revised or a-meaded unless
such alieraiiori, revision or affieridsents is made by a *'ritier insirumeni sigeed by thr dui;v
authorized dir-ector ci;epresesiatlve direcior of the both parties hereio.

2i"2 Any headings in this Agreernent are for ref,eierrce purposes only anri shall aci affect inzt4,
way the meaning or inierpretation oithis Agreement.

21.3 The Parties aciinon4edge that &is Agteemeal has been prepared jointly by the Pariies and

shall not he strictl-l'ccnstrlled against any Parlry.

2tr.4 No claiie or right of either Parly uniier tiris Agreemeat shall be rieemeri to be waiveC oi
renounced ia whole or in part5'unless the rvaiver or renunciaiion of such claim orright is
ackrowledged and coninne{i in rvriting by slich pa/,_y.

21.5 Unless oihenvise agreed by the Parties, all notices, iavoices, and corumunications under
this
Agreement shall be sent to the Parties at tireir address set forth in the Lnitial paragraph of this
Agteement.
All no'.ices shall be sent by registered aimrail and',vhere cfucilmstances iequL-es, noiices may
be sent by
cable, facsimiie or the like whieh shall be confrmed by registered bij mail '', -l- ,'.:-, , .

'

21 .6 This Agreement constiiutes the entire agreement bern'een the purti;s,:uUpd;.'''' '. '',t " 
,,.:

representations having been merged herein, and may not be modified except by a wriiing ,,' ,,, :

signed by a duiy authorized repiesentatives of bo'ih Parties. ' ..t'i.. ,",' ,.

IN VVT|NESS WHEREOF, the Pariies hale caused this Agreement-to,be exec,utld'in... ,. .

dup1icatebytheirrespeetivedu1yauthorizedrepresentativesasoftheila-vandyear]jb1ow
written, and each parly holds one capy, wishing future prosperify for.both parties.:,r,;'.

..:i ' ' 
:,. .. :' ''.::.: ji



l

0hesiKoen

Piesidem

K\1IAH'I.3 JIN EI'{GINEERING CO- LTD.

Scndule 'I Contraci Praducts, No. orgoods & Prices

Schedal 2. Specication

,2*&7

Fariborz l3ehaia

Piesdent

SANAVE KHODRO PEYVAND TOSE.E CO.
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