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CONTRACT FOR JOINT VENTURE ENTERPRISE

ARTICLE 1
GENERAL PRINCIPAL
In accordance with the stipulations of " The LLaw of the People’s Republic of China on Joint
Ventures Using Chinese and Foreign Investment” and other related laws and rules, and on
the basis of equality and mutual benefit, _~ of the People’s Republic of China (PRC)

and of , both agree to establish a Joint Venture Enterprise with joint in-

vestment and hereby sign this contract.
ARTICLE 2
TWO PARTIES OF THE JOINT VENTURE

~ of China (hereinafter referred to as Party A) is a registered company in the PRC,

its statutory address being  and statutory representative: Name:  , Posi-
tion: __, Nationality: of (hereinafter referred to as Party B) is a
registered company in  with its statutory address being: ~~~ and statutory rep-
resentative: Name:  , Position: ___ , Nationality:

ARTICLE 3

FOUNDING OF A JOINT VENTURE COMPANY

3. 1. In accordance with " The LLaw of the People’s Republic of China on Joint Venture En-
terprises Using Chinese and Foreign Investment” and other related laws both Party A and
Party B agree to establish a joint venture enterprise in the PRC ~ , a limited liability
company Chereinafter referred to as the Joint Venture).

3. 2. Chinese name for the Joint Venture:
English name for the Joint Venture:
Statutory address of the Joint Venture:
3. 3. All the activities of the Joint Venture should abide by the stipulations of the laws, or-
dinances and related regulations of the People’s Republic of China.

3. 4. The Joint Venture takes the form of limited liability company. Party A and Party B
shall share profits, risks and losses at the ratio of each contribution to the registered capital.
ARTICLE 4
OBJECTIVES OF THE JOINT VENTURE
The Joint Venture is operated on the basis of commercial principles of justice. legality, e-
quality and mutual benefit. It should strengthen economic cooperation and technological ex-
change. apply advanced and applicable scientific management techniques to operate the enter-
prise. It should demonstrate its competitiveness in the international as well as domestic mar-

kets with such advantages as good quality . low price, timely delivery and comprehensive af-
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tersales service, so that economic results satisfactory to both Parties can be achieved.
ARTICLE 5
BUSINESS SCOPE OF THE JOINT VENTURE
The scope of the Joint Venture shall include the manufacturer and distribution of
serviced by a comprehensive aftersales service. It shall also include research and development
of new products. The production capacity of the Joint Venture shall be ~ with the op-

tion of expansion, in accordance with favorable market conditions to an annual capacity of

and varieties ,

ARTICLE 6
REGISTERED CAPITAL AND TOTAL INVESTMENT

6. 1. The registered capital of the Joint Venture shall be US $§  ; with a paid — up
capital of US § = ; and the contribution made by Party A shallbe US $
accounting for 9% of the total.

6. 2. Party A and Party B shall invest by cash and goods according to the agreed amount:
Party A: CashUS §

Machinery equipment (Purchase price) :

ussg

(The Appendix is hereby abbreviated)

Estimated price for the construction of factory:

ussg
(See appendixes for details of factory design, schedule and quality control).
Party B: Cash US $ =

Industrial properties US § 3

Charges for transfer of manufacturing technology &. know how

us¢

(The Appendix is hereby abbreviated).

6. 3. The actual amount of investment above should be made with cash, goods and technolo-
gy agreed upon by both Parties. The total amount of investment should be completed within
~_ months after the acquisition of the business licence by the Joint Venture. If it is
necessary for the Joint Venture to make up capital in addition to the registered capital, it can
be collected in China in an appropriate way upon the decision of the Board of Directors, or di-
rectly by means of a foreign bank loan.

6. 4. Investment by Party A and Party B should be made in US Dollars, and the expenditure
in China paid in Renminbi should be calculated in US Dollars according to the exchange rate
of Renminbi to US Dollars at five PM of the day prior to the pay date published by the Bank
of China. The amount of net profit in Renminbi shared by Party B at the end of a year should
be calculated according to the exchange rate of Renminbi to US Dollars at five PM of the sev-

enth working day after the audit of the auditor at the end of the year.
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6. 5. It is agreed that it shall be necessary to obtain the permission of the other Party and
gain the approval of the relevent higher authorities, if either Party A or Party B transfers
part or all of its capital investment to a third Party. The other Party shall have the first right
of refusal to purchase when one Party transfers its investment, either partially or totally.
ARTICLE 7
OBLIGATIONS OF BOTH PARTIES
7. 1. Party A shall be responsible for
Matters related to application to the authorities of China concerned for approval, registration
and acquisition of permit or licence;
Application for the authorization of charge of estate and land for the right to use the land,
organization of design and construction of factory and engineering facilities needed by the
Joint Venture, customs clearance for entry or exit and transportation with China;
Assistance in hiring personnel of Chinese nationality including administrators. technicians,
workers and other staff needed by the Joint Venture;
Helping the foreign staff in handling visa formalities;
Other matters entrusted by the Joint Venture.
7. 2. Party B shall be responsible for
Procuring for the Joint Venture advanced and applicable machinery and equipment from the
international market, providing related information in that regard. putting quality first in the
selection. so that the equipment can be introduced with the quality and quantity guaranteed.
The contract clauses for the introduction of machinery shall be handled by the department in
charge after the checking and approval of the Board of Directors;
Assigning technical personnel to be responsible for the check, installation and maintenance
of the machinery and equipment introduced; training technical personnel and workers of the
Joint Venture; Supervising the technology transferring Party to guarantee sustained and sta-
ble production of qualified products in conformity with the technical standards stipulated in
the contract;
Other matters entrusted by the Joint Venture.
ARTICLE 8
TECHNOLOGY TRANSFER
8. 1. Party A and Party B agree that for the objectives stipulated in Article 4 of this con-
tract, the Joint Venture shall sign with Party =~ or a third Party technology transfer
agreement, introducing advanced and applicable manufacturing techniques. including product
design, manufacturing technologies, testing methods., formulating of materials, quality
standards ., trade mark. packaging. etc.
8. 2. According to the stipulations of the contract, Party B and the transferring Party should
guarantee the quality of the products. Therefore, the advanced and applicable manufacturing

technology introduced should be complete, accurate, reliable and among the state — of —



— 1485 —

the — art technologies of its kind . the types of the equipment selected and their performance
should reach the requirements stipulated in the technology transfer agreement.
8. 3. Party B should work out a detailed list of the technological processes, the date of the
arrival of the equipment at the factory and technical services stipulated in the technology
transfer agreement as an appendix to the contract and should be guaranteed.
8. 4. Blue prints, technical conditions and other technical documents are an indispensable
part of the technology transfer and their timely provision should be guaranteed.
8. 5. Within the term stipulated in the technology transfer agreement, Party B and the
transferring Party should provide for the Joint Venture timely improvements, technical infor-
mation and new data on the technology without additional charge.
8. 6. Party B should guarantee rendering assistance in enabling the technical personnel of the
Joint Venture to master the transferred technology within the term stipulated in the technol-
ogy transfer agreement.
8. 7. Should Party B fail to provide the equipment and technology stipulated in the technolo-
gy transfer agreement or perpetrate any deception or concealment, Party A shall have the
right to claim compensation for any losses incurred.
8. 8. The technology transfer fee shall be paid by means of deduction of a certain percentage
of the annual sales. The percentage to be deducted shall account for % of the net
annual sales of the products. For the term of payment for the deduction., the term of the
technology transfer agreement stipulated in Article 8. 9 of the contract shall be the valid
term for the deduction for the technology transfer.
8. 9. The term the Joint Venture has signed in the technology transfer agreement with Party
Bshallbe ~ ~~ Years (Say _ _  Years). Upon the expiration of the term of the
technology transfer agreement, the Joint Venture shall have the right to continue the utiliza-
tion, research and development of that technology. For = years (Say
years) from the date of initial production after the introduction of the technology. The Joint
Venture shall have the right to transfer the technology to any third Party freely. without the
advice or consent of the original transferring Party.

ARTICLE 9

MARKETING

9. 1. Products manufactured by the Joint Venture can be sold on the markets both in and

outside China, with the total sold outside China accounting for %] of the total annu-
al sales, with those sold in China for _ % of the total annual sales.

9. 2. Products can be sold in the world market through the following channels:

Direct overseas sales by the Joint Venture, accounting for %43
Sales contracts signed by the Joint Venture with export companies _ for sales on a
commission basis and consignment, accounting for _ %.

9. 3. In order to expand the sales of the products and keep their reputation and credit, it is



— 1486 — ¢ )

feasible to set up ”"Products Service Centres” outside China for aftersales service.

9. 4. The trade mark used for the products of the Joint Venture within the term of the tech-
nology transfer agreement is
ARTICLE 10
BOARD OF DIRECTORS
10. 1. The official registration date of the Joint Venture is the date of its establishment. The
Board of Directors shall consist of ~ Directors, _ of which shall be assigned
by Party A, and  of which shall be assigned by Party B. The Chairman of the Board
of Directors., the highest authority of the Joint Venture. shall decide all the matters of im-
portance of the Joint Venture. Other matters can be decided with the approval of the majori-
ty. The Chairman of the board is the statutory representative of the Joint Venture. When
the Chairman cannot carry out his obligations for whatever reason, he can authorize the Vice

— Chairman or other Director to act on his behalf.
10. 2. The Board meeting shall be convened at least once a year and shall be sponsored by
the Chairman. Initiated by three quarters of the Directors, the Chairman can convene extem-
pore Board meeting while memorandum of the meeting shall be kept on file.
10. 3. The Joint Venture shall have one General Manager and one Deputy General Manager.
The General Manager shall be recommended by Party B, and the Deputy General Manager
shall be selected by Party A and B together. and hired by the Board of Directors., and their
tenures of office shall be ~ years. The General Manager and Deputy General Manager
can be dismissed at any time through the resolution passed at the Board meeting if they are
found to practice graft or be seriously derelict of their duties.
ARTICLE 11
PERSONNEL ADMINISTRATION
11. 1. The hiring of senior administrators recommended by Party A and Party B, their
salaries, social insurance, welfare and standards of travelling allowance shall be discussed
and decided at the Board meeting.
11. 2. With regard to employment, dismissal, wages, labour insurance, welfare and reward
and penalty of the workers of the Joint Venture, the Board of Directors should discuss and
work out a labour contract and then implement it in accordance with ”Provisions of the PRC
on the Labour Administration for Joint Venture Enterprises Using Chinese and Foreign In-
vestment” and the methods of its implementation. The LLabour Contract, after its signing,
should be kept in the file of the local labour administration department.
11. 3. Staff members of the Joint Venture have the right to establish their trade union and
take part in its activities in accordance with the stipulations of ” Trade Union Act of the
People’s Republic of China”.
ARTICLE 12
FINANCING., TAXING AND AUDITING
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12. 1. The fiscal year of the Joint Venture starts from the 1st day of January and ends on the
31st day of December of each year. All the accounting certificates, documents. reports and
account books should be written both in English and Chinese.
12. 2. The Joint Venture should pay all the taxes required according to the related laws and
stipulations of the PRC.
12. 3. The staff members of the Joint Venture should pay individual income tax according to
”"Individual Income Tax Law of the PRC”.
12. 4. The Joint Venture should draw reserve funds, enterprise development funds and wel-
fare and reward funds according to the stipulations of ”The LLaw of the PRC on Joint Venture
Enterprises Using Chinese and Foreign Investment” , the ratio of which funds to be drawn
each year should be decided by the Board of Directors according to the status of business of
the Joint Venture.
12. 5. For accounting and auditing. the Joint Venture should hire accountants and auditors
registered in the PRC, and report these results to the Board of Directors and the General
Manager. If Party B is willing to hire auditors of another country for auditing of the annual
finance, Party A should agree. but all charges shall be paid by Party B.
12. 6. In the first three months of the business year, the Debit/Credit accounts of the last
business year, documents of profit/loss accounts and profit sharing plan should be initiated
by the General Manager and submitted to the Board of Directors for review and approval.
ARTICLE 13

PREPARATION WORK
13. 1. During the preparation and construction period of the Joint Venture, a preparation
group should be set up directly under the Board of Directors, which shall consistof
persons, _ selected by Party Aand _ from Party B. A Group Leader shall be
recommended by Party ~ , and a Deputy Group Leader by Party . The Group
Leader and Deputy Group Leader should be appointed by the Board of Directors.
13. 2. The preparation group shall be responsible for auditing of engineering design, signing
of contract project agreements, organizing the procurement and checking of the related e-
quipment, materials and other goods. working out the general schedule of the construction
plan for the budget, controlling financial payment and design — making on the construction;
responsible for the control and management of documents, blueprints, files, and data when
the construction is in progress.
13. 3. The preparation group shall be responsible for the auditing, supervision, check., and
test of performance of the technology being introduced. As for the procurement of equip-
ment ., priority should be given to China under the same conditions. Appointees by Party A
should be invited when equipment is purchased from overseas markets.
13. 4. The staff organization of the preparation group and their salaries and expenditures

shall be entered into the construction budget upon approval of the Board of Directors.
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13. 5. The preparation group shall be cancelled upon the approval of the Board of Directors
after the construction is completed and the procedure of transfer is implemented.
ARTICLE 14
TERM OF THE JOINT VENTURE
14. 1. The term of the Joint Venture shall be =~~~ years. The date of the acquisition of
the business licence for the Joint Venture shall be the date of its establishment. It is neces-
sary to submit an application to the department in charge for the extension of the term of the
Joint Venture six months prior to the expiration of the term of the Joint Venture provided a
motion is initialled by one of the Parties and approved unanimously by the Board of Direc-
tors.
14. 2. In accordance with the laws, the Joint Venture should be liquidated upon the expira-
tion of the Joint Venture or termination of the business in advance. The liquidated properties
should be distributed according to the ratio of investment made by party A and Party B.
ARTICLE 15
OBLIGATION OF THE PARTY BREACHING THE CONTRACT
15. 1. If either Party fails to contribute the amount of the investment committed by the time
stipulated in Article 6 of the contract. the Party breaching the contract shall pay the Party
observing the contract 9% of the total amount of investment overdue each day
counting from the 30th bank date overdue. Should the Party breaching the contract fail to
contribute the amount of capital it committed for 90 days, apart from the total sumof
% of the above — mentioned fines, the Party observing the contract has the right to ter-
minate the contract according to Article 16 of the contract and demand the party breaching
the contract to compensate for its losses.
15. 2. Obligation should go to the Party if it is that Party’s fault that effects the implemen-
tation or complete implementation of the contract and its appendixes. Both Parties shall be
liable for the breach of the contract., if the fault is due to both Parties.
15. 3. In order to guarantee the implementatioon of this contract and its appendix, Party A

and Party B should each provide a Bank Quaranty.
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ARTICLE 16
AMENDMENT., TERMINATION AND
RELEASE OF THE CONTRACT

16. 1. When amendment is made to this contract and its appendixes, it shall not be valid un-
less a written agreement is signed by both Parties and submitted to and approved by the orig-
inal inspection authorities.
16. 2. With the unanimous agreement of the Board of Directors and approval of the original
inspection department., the Joint Venture can be terminated prior to the original term or the
contract be terminated in advance if the Joint Venture suffers losses in consecutive years and
is incapable of going on with the business for certain reasons.

ARTICLE 17

INSURANCE
Each engineering project of the Joint Venture should be insured by the People’s Insurance
Company of China. The procedures shall be handled by the department in charge.

ARTICLE 18

FORCE MAJEURE

As the consequence of Force Majeure, such as earthquakes, typhoons, floods, fires, wars or
other natural calamities., which cannot be predicated, or the happening or consequence of
which cannot be prevented or avoided, and directly affects the execution of the contract, or
execution of the contract according to the terms stipulated in the contract, the Party that en-
counters the Force Majeure should notify the other Party by telegram of the actual situation
of the accident. Valid documents to certify the detailed happenings of the accident, and valid
documents to certify the reasons of its inability to fulfill or completely fulfill, or the necessity
to postpone the fulfillment of the contract, should be submitted to the other Party within fif-
teen (15) days of the accident, and should be certified by the notarization department of the
region where the accident took place. Disputes arising from cases of Force Majeure shall be
resolved through negotiations between the two Parties as to whether to terminate the con-
tract or partially release the obligations of the affected Party., or postpone the fulfillment of
the contract according to the effect of the accident on the fulfillment of the contract.

ARTICLE 19

ARBITRATION

19. 1. Should any dispute arise from the implementation of or relating to the contract, both
Parties shall resolve them through friendly negotiations. If the discrepancies cannot be
solved by negotiations, they should be submitted to the Arbitration Committee of
for solution, whose decision shall be final and legally binding on both Parties.
19. 2. During the process of arbitration, the contract should be executed with no interrup-
tion, except for those parts relating to discrepancies under arbitration.

ARTICLE 20
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VALIDITY OF THE CONTRACT
20. 1. All the articles of the contract including appendixes (Regulations of the Joint
Venture) are indispensable parts of this contract.
20. 2. The contract including its appendixes shall be valid only when it has been approved by
the higher authorities incharge of the two Parties.
20. 3. Any communication relating to the rights and obligations of the two Parties should be
made in written form, except notices, telegrams and telexes. The addresses stated in Article
2 of the contract are statutory addresses for correspondence between the two Parties. Any
change in the statutory address should be notified to the other Party thirty (30) days in ad-
vance.
ARTICLE 21
LAWS APPLICABLE
The signing. validity, explanation and implementation of this contract should abide by the
laws of the People’s Republic of China.
ARTICLE 22
LANGUAGE OF THE TEXT
22. 1. This contract is written both in English and Chinese. The contract in both languages
is of equal validity. Should there be any discrepancy between the Chinese and English ver-
sions, the text in the =~ language should be taken as standard.
22. 2. Subtitles for each article are for clearness and do not affect the explanation of the con-
tent of the contract.
Authorized representative of Authorized representative of

of the People’s Republic of China of

(Party A) (Party B)

Signature: Signature:

Witness: Witness:
_ Date:

REGULATIONS FOR JOINT VENTURE ENTERPRISE

ARTICLE 1
GENERAL PRINCIPLE
In accordance with the "ILLaw of the People’s Republic of China for Joint Ventures Using Chi-
nese and Foreign Investment” =~ Company of the People’s Republic of China (Here-
inafter referred to as the Party A), and ~~ Company of  (hereinafter referred
to as Party B) in signing this contract hereby establish a Joint Venture Company .

Co. Ltd. Chereinafter referred to as the Joint Venture).



— 1491 —

Upon the approval of the higher authorities concerned. the regulations of the Joint Venture
shall be worked out in accordance with the articles of this contract. The articles of this con-
tract are given to clarify the contents of the contract., and are to be used as guide lines toward
the implementation and execution of the contract, with a view to achieving the most satisfac-
tory results the Joint Venture can fulfil within its commercial &. business scope.
ARTICLE 2
TOTAL AMOUNT OF INVESTMENT AND REGISTERED CAPITAL
2. 1. Both Parties should contribute the capital within the period stipulated in the contract.
After the Parties have contributed the amount committed, the Joint Venture should hire an
accountant for regular audits, and each Party should be offered investment certificates,
which should clarify the name of the Joint Venture, the date of approval, the amount of in-
vestment., and the date of investment, etc. If either of the Parties desires to transfer its in-
vestment, whether totally or partially. it should be agreed upon by the other Party. and the
other Party shall have the first right of refusal for the purchase of the shares.
2. 2. Any increase in the registered capital of the Joint Venture should be unanimously a-
greed upon by both Parties and approved by the relevant higher authorities concerned. A
transfer of the Joint Venture registration should be unanimously agreed upon by the Board of
Directors and the authorities concerned, and must be registered with the local industrial and
commercial administration bureau.
2. 3. The Joint Venture should open a Renminbi account and a foreign currency account in
the Bank of China. If the Joint Venture decides to open a foreign currency account in a bank
outside of China for the distribution of products or the setting up of service centres outside
China. the Joint Venture must first obtain approval of the China National Foreign Currency
Administration Bureau.
2. 4. Should the Board of Directors decide to obtain loans from the Bank of China or other
foreign banks, the Managing Director must arrange the loan according to the decision of the
Board of Directors. Neither of the Parties shall mortgage either Party’s invested assets.
ARTICLE 3
BOARD OF DIRECTORS
3. 1. The Joint Venture shall have a Board of Directors, which shall have the supreme au-
thority of the Joint Venture.
3. 2. The Board of Directors shall make final decisions on all issues of importance.
Its powers are as follows
Authority to make and approve the production plan, annual business report, turnover of cap-
ital, income budget, financial report, annual profit distribution. loans. etc. ;
Authority to make and approve the rules and regulations of the Joint Venture;
Authority to decide issues of expansion of production, stopping production, termination of

contracts and the liquidation of contracts, etc. ;
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Authority to make decisions relating to the hiring of the General Manager, Chief Engineer,
Chief Accountant, Auditor and other senior staff;
Authority concerning all important lawsuits or matters of arbitration relating to the Joint
Venture;
Authority over all discussion and decision — making on any other issues of importance.
ARTICLE 4

BUSINESS ADMINISTRATIVE ORGANIZATION
4. 1. The business administrative organization of the Joint Venture shall consist of the fol-
lowing departments: Production, Technology. Information., Sales, Financing. Services,
etc.
4. 2. The Joint Venture shall have one General manager, _~~ Deputy General Manager
(s), who shall be selected by the Board of Directors. For the first term, the General Manag-
er (s) by Party
4. 3. The General Manager shall be directly responsible to the Board of Directors, carry out
all the decisions of the Board of Directors, organize and be responsible for routine produc-
tion, technology, business and administrative tasks. The Deputy General Manager shall as-
sist the General Manager in his work. During the General Manager’s absence, he shall take
the responsibilities of the General Manager on his behalf.
4. 4. Decisions of issues of importance relating to the Joint Venture shall be valid only when
they are signed by both the General Manager and the Deputy General Manager. Issues re-
quiring joint signatures shall be stipulated by the Board of Directors.
4. 5. The Tenure of office for both the General and the Deputy General Manager shall be
_ years. At the authorization of the Board of Directors, they can be reappointed consec-
utively.
4. 6. Appointed by the Board of Directors, the Chairman and Vice Chairman of the Board of
Directors can take the posts of General and Deputy General Managers of the Joint Venture.
4. 7. The General and Deputy General Managers shall not take the posts of General or
Deputy General Managers of other economic organizations, nor shall they be involved in any
other economic organizations engaged in commercial competition with the Joint Venture.
4. 8. The Joint Venture shall have one Chief Engineer, and one Chief Accountant, to be ap-
pointed by the Board of Directors, and shall answer to the General Manager.
4. 9. These personnel can be dismissed at any time if they are found to be seriously derelict

in their duties.
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ARTICLE 5
PROFIT SHARING

5. 1. The Joint Venture shall draw reserve funds. enterprise development funds, staff re-
ward funds and welfare funds from the after tax profit, the proportions of which shall be de-
cided by the Board of Directors.
5. 2. The net profit, shall be shared according to the actual ownership of the registered capi-
tal of the Parties, with the exception of any special unanimous stipulation given by the Board
of Directors.
5. 3. The profit of the Joint Venture shall be distributed once a year. The plan for the distri-
bution and the amount each Party shall be able to share shall be outlined in the last quarter
of each fiscal year.
5. 4. Profit will not be shared if the loss of the previous fiscal year has not been made up.
The profit of the previous fiscal year retained can be shared together with the current fiscal
year’s profit.

ARTICLE 6

FINANCIAL ACCOUNTING

6. 1. Financial accounting of the Joint Venture shall be made in accordance with the rules
and regulations of financial accounting in the PRC, as stipulated for joint venture enterprises
using Chinese and foreign investment.
6. 2. The Joint Venture shall use the calendar year as its fiscal year, starting from January
1st and closing on December 31st.
6. 3. All certificates, accounting books and reports should be written both in English and
Chinese.
6. 4. The Joint Venture shall open both Renminbi and foreign currency accounts with the
Bank of China.
6. 5. The Joint Venture shall use both debit and credit accounts for its bookkeeping.
6. 6. The accounting department of the Joint Venture should compile a list of all assets &. li-
abilities and submit a report on profit &. loss, which will be audited and signed by auditors
before being submitted for approval by the Board of Directors.
6. 7. Either Party of the Joint Venture shall have the right to have the accounting books au-
dited independently at its own expense.
6. 8. Foreign currency of the Joint Venture shall be handled according to the ”"Interim provi-
sions of the PRC on the Administration of Foreign Currency” and related stipulations as well
as those of the contract.

ARTICLE 7

WORKERS
7. 1. Issue of the employment, dismissal, resignation, salaries and welfare, labour insur-

ance, labour protection, labour discipline, etc. , shall be handled according to the ”Regula-
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tions of the PRC on the Labour Administration of the Joint Venture Enterprises Using Chi-
nese and Foreign Investment”.
7. 2. The staff requirements of the Joint Venture shall be recommended by the Labour De-
partment and openly selected through examination.
7. 3. The Joint Venture has the right to give such penalties as warning, record of demerit,
demotion or reduced salaries, to those who violate the rules and regulations of the Joint Ven-
ture. Those committing serious violations shall be dismissed.
7. 4. Welfare, reward, labour protection, labour insurance and other related issues shall be
stipulated in each regulation of the Joint Venture respectively so that normal production and
working conditions of the workers can be ensured.
ARTICLE 8
TRADE UNION ORGANIZATION
8. 1. According to the stipulatons of the "Trade Union Act of the PRC”, employees of the
Joint Venture have the right to organize a trade union and take part in its activities.
8. 2. The trade union of the Joint Venture represents the legal interest of the workers. Its
tasks are as follows: support legal democratic rights and materials interest of the workers,
assist the Joint Venture in the rational use of welfare and reward funds. organize the workers
in studying science and technology. organize sports and recreational activities, educate the
workers to observe labour discipline and utilize their best efforts to fulfill their tasks.
8. 3. The trade union leaders of the Joint Venture, at the invitation of the Board of Direc-
tors, can attend relevant meetings and reflect workers’ opinions and rational demands.
8. 4. The trade union of the Joint Venture shall take part in mediations in solving discrepan-
cies and disputes between the workers and the Joint Venture.
8. 5. The Joint Venture shall contribute a sum equal to % of the total amount of
the workers’ salaries per month as trade union fees. The trade union of the Joint Venture
shall use the fees according to the "Management Methods of Trade Union Fees” as stipulated
by the General Trade Union of China.
ARTICLE 9
TERM EXPIRATION AND LIQUIDATION
9. 1. The term for the Joint Ventureis _ years, starting from the date of acquisition
of the business licence.
9. 2. If both Parties agree to extend the term of the Joint Venture, the Board of Directors
should pass a resolution. An application for the extension of the Joint Venture term should
be submitted to the department in charge for approval six months before the expiration of the
term of the Joint Venture. Only then can the formalities to amend the term be handled at the
local industrial and commercial administration bureau.
9. 3. If the Joint Venture wishes to terminate the contract in advance, the resolution should

be made by the Board meeting and submitted to and approved by the department in charge.
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9. 4. Before the expiration or termination of the Joint Venture contract, the Board of Direc-
tors should work out a liquidation procedure and organized a liquidation committee for liqui-
dation.
9. 5. After liquidation, the liabilities of the Joint Venture should be shared according to the
actual ownership of the Parties. After the liquidation, the liquidation committee should sub-
mit a report and go through the formalities to cancel the Joint Venture’s registration at the
Industrial and Commercial Administration Bureau., and a public announcement should be
made.
ARTICLE 10
RULES AND REGULATIONS
The rules and regulations as stipulated by the Board of Directors of the Joint Venture shall
include regulations for business management., rules for workers, rules for labour and wages,
regulations for promotions, reward and penalty of the workers., regulations of workers”’ wel-
fare, regulations of financial affairs, and rules and regulations on technology and quality con-
trol of products, etc.
ARTICLE 11
MISCELLANEOUS
11. 1. The Board of Directors is authorized to amend and explain each of the stipulations of
the Regulations.
11. 2. Both English and Chinese versions of the Regulations are valid documents of the Joint
Venture.

11. 3. The Regulations become effective concurrent with joint venture contract.

Authorized representative of Authorized representative of
_ of the PRC of

(Party A) (Party B)

Signature : Signature:

Date:

» .
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CONTRACT FOR JOINT — OPERATING ENTERPRISE

ARTICLE 1
ESSENCE OF CONTRACT
~~ COMPANY LTD. , a company duly organized under the Laws of ~~ and
having its registered office at _~ (hereinafter called "Party A”).
AND
~__ COMPANY LTD. , a company duly
organized under the Law of ~ and having its registered officeat  (hereinafter

called ”"Party B”).

Party A and Party B (hereinafter referred to as the ”Parties”) agree to jointly form a Co —
operation Venture Company (hereinafter referred to as the "CVC”) in accordance with ”the
Law of the People’s Republic of China on Joint Ventures using Chinese and Foreign Invest-
ment” and the ”"Regulations for the implementation of the LLaw of the People’s Republic of
China on Joint Ventures using Chinese and Foreign Investment” and other applicable Laws
and regulations.

The aim of the CVC is to introduce the Patent and engage in production cooperation in accor-
dance with the technical Know — how specified in the Patent. Party A shall provide the fac-
tory building and other necessary facilities for production, and Party B shall offer the techni-
cal Patent. Both Parties shall each contribute their paid in capital in compliance with the
items specified in the appendix to the Contract. The CVC shall be run by Party A on its
own, whilst Party B shall undertake the usage of the whole process of the technical Patent
and guarantee the products manufactured are up to the standards stipulated in the Contract.

The technical Patent supplied by Party B shall be compensated for by the Royalties.
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ARTICLE 2

DEFINITIONS
The technical terms defined in the Contract and in the Annexes attached thereto are incorpo-
rated herein by reference as if set forth herein in full. In addition to such technical terms. the
following technical terms used herein shall have the meanings set forth below:
2. 1. "Products” shall mean the products listed in the attachment to this Contract.
2. 2. "Patents” shall mean registered patent rights, registered utility model rights and any
applications therefor listed in the Attachment to this Contract.
2. 3. "Technology” shall mean all technical data, formulations. manufacturing procedures.,
drawings and specifications. as well as manuals, catalogues and all other technical informa-
tion which is necessary or desirable for the manufacture, use, service and sale of the Prod-
ucts and which Party B presently owns or will hereafter sell or transfer.
2. 4. "Trademarks” shall mean the trademarks listed in the attachment to this Contract.
2. 5. "Technical assistance” During the term of this Contract Party B shall send to the Co —
operation Venture’s manufacturing facility three (3) technical experts in the manufacture
and development of the Products for a period to be agreed by the CVC and Party B in each
year of this Contract. The salary and wages of such specialists and their travel expenses be-
tween their regular place of employment and the CVC manufacturing facility shall be paid by
Party B and the cost of their accommodation, meals and living allowances while in China
shall be paid by the CVC.
At the request of the CVC, Party B will send three (3) technical experts for a reasonable pe-
riod to be agreed upon by the Parties to provide further technical assistance to the CVC with
respect to the manufacture, use and sale of the Products. The CVC shall pay such experts
travel expenses between their regular place of employment and the CVC manufacturing facili-
ty and the cost of their accommodation., meals and living allowances while in China.
2. 6. "Exchange of technical information” — During the term of this Contract Party B may
inform the CVC of improvements relating to the Technology. The CVC shall inform Party B
should the CVC make any improvement to the Technology during the term of its use by the
CVC. The proprietary rights to the improved technology shall belong to the Party that made
the improvement and shall be subject to the confidentiality provisions set forth in this Con-
tract.
2. 7. Party B guarantees that:
The technical information it provides shall be accurate, complete and clear, and shall incor-
porate up — to — date technology utilized by Party B at its home facility and that the Tech-
nology shall be provided in accordance with the schedule agreed upon by both Parties; sub-
ject to the condition that the CVC correctly applies and Technology in accordance with the
requirements of Party B so that the CVC will be able to manufacture Products to internation-

al standards.
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ARTICLE 3
USE OF PATENTS AND TRADEMARKS

3. 1. The CVC shall not use the Patents, Trademarks, or Technology, except for the manu-
facture, use and sale of the Products as provided herein, unless otherwise agreed to by Party
B.
3. 2. The CVC shall not make any modifications to the Products it manufactures without the
prior written consent of Party B. The CVC shall manufacture the Products to the same quali-
ty standard as is done by Party B. Party B shall have the right to take whatever steps it
deems necessary to insure that the Products are manufactured to the specified quality.
3. 3. Party B grants to the CVC, for a period equal to the term of the CVC Contract, the
right to use the Technology for the manufacture and sale of the Products within China and
for the manufacture of the Products for sale by Party B in international markets pursuant to
the Articles of the Contract.
3. 4. The CVC shall, at the request of Party B, take all necessary action to register Party
B’s name in the ~~ , the Patents and any other patent rights of Party B hereafter ob-
tained with respect to the Technology provided by Party B, when such registration becomes
possible.
3. 5. The CVC may use the Trademarks relating to the Products it sells in accordance with
the written instructions under Licence of Party B.
3. 6. The names and designations to be utilized for all Products sold by the CVC are set
forth in Attachment. With the prior written approval of Party B, the CVC may adopt other
tradenames for Products sold by the CVC in the Chinese domestic market.

ARTICLE 4

THIRD PARTY COUNTERFEITING AND INFRINGEMENT

The CVC shall inform Party B immediately of any counterfeiting of the Products or infringe-
ment of the Patents or Trademarks of which the CVC shall become aware. Although Party B
hereby reserves the right exclusively to introduce and pursue one or several suits or other ac-
tions against counterfeiters or infringers or any type whatsoever who wrongly use the Prod-
ucts, Patents or Trademarks, it shall give due consideration to the CVC recommendations
regarding these. To accomplish this, Party B may use the name of the CVC as plaintiff or co
— plaintiff, either separately or in conjunction with Party B, subject however, to the specif-
ic written approval of the CVC, which shall not be unreasonably withheld.

ARTICLE 5

ROYALTIES
5. 1. The CVC shall compensate Party B during the term of this Contract for the Technology
and assistance provided by Party B to the CVC.
5. 2. With respect to the Products listed in Attachment on the Effective Date of this Con-

tract within one hundred and eighty (180) days. shall pay royalties equal to the following
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9% of the gross net sales of such Products manufactured and sold by the CVC.
The royalties shall be calculated on the basis of the Net Selling Price of such Products.
5. 3. The Royalty rates indicated in Attachment of Contract shall be applicable for
() years following the date of receipt of the technology. after which, they will be reduced by
one ( %) percent per annum.

5. 4. The CVC shall keep full and accurate records from which the amounts due Party B can
be determined, which records may be inspected on Party B’s behalf by an accountant ap-

pointed by Party B beginning , 19 , and a sale report shall be made to Par-

ty B within sixty (60) days of the end of the calendar quarter for each calendar quarter of
each year during the term of this Contract. Each sales report shall show the amount and Net
Selling price of each Product sold during the preceeding calendar quarter and shall be accom-
panied by the payment due in accordance with the report. The sales report shall be signed by
the chief financial officer of the CVC.
5. 5. The payments to be made by the CVC to Party B under this Contract shall be made in
US dollars to the credit of Party B at such bank as Party B may designate from time to time
in writing in accordance with the Attachment of Contract.
ARTICLE 6

TECHNICAL TRAINING
6. 1. In accordance with the CVC Contract, Party B will provide the CVC with certain train-
ing employees of the CVC.
6. 2. Party B agrees to provide training to certain selected employees of the CVC in the fol-
lowing technical areas: development, manufacture, sale and use of _ ~~~ of
type; production and related factory practices with respect to  processing; and all
other relevant areas as may be agreed between the CVC and Party B.
6. 3. Party B shall not be required to provide training in connection with any matter not di-
rectly related to the manufacture., sale or service of the Products or in connection with any
matter with respect to which Party B is under an obligation of secrecy with a third Party.
6. 4. The number of participants in the training and the content, location, duration and oth-
er matters relating to such training. shall be discussed and agreed upon between the CVC
and Party B.
6. 5. In the event that the CVC requests Party B to send instructors, technical experts and
associated management personnel to China to conduct the Training of the Chinese personnel,
the CVC shall pay the cost of all travel between their regular place of employment and the
relevant facility of the CVC and cost of their accommodation., meals and living allowances
while in China.
6. 6. Any employee of the CVC who has successfully participated in training programs pro-
vided by Party B persuant to this Contract shall not be permitted to resign from the CVC

within the year following the completion of the most recent training program in which such
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employee participated.
ARTICLE 7
PREFERENTIAL ARTICLE
7. 1. Preference shall be given to Products manufactured in the People’s Republic of China in
the purchase and use of material, equipment and components required by the CVC during the
period of operation, if such Products are competitive in terms of quality, delivery, time and
price.
7. 2. Prefereace shall be given in the signing of service Contracts with relevant organizations
of the People’s Republic of China for various services required by the CVC during the period
of operation, if such organizations are competitive in terms of cost, time and quality of ser-
vice.
7. 3. The CVC shall give preference to the procurement of goods and services with respect to
work Contracts undertaken directly by Party A and Party B so long as they are competitive in
terms of cost, time and quality.
ARTICLE 8
CONFIDENTIALITY
The CVC acknowledges and agrees that the Technology it will receive from Party B during
the term of this Contract shall be kept secret and confidential.
The CVC agrees that it and all of its employees and personnel shall use the Technology only
for the purposes specified in this Contract and shall not disclose in any way whatsoever any
of the Technology to any third Party or Parties without the prior written consent of Party B.
Such confidentiality shall be maintained during the terms of this Contract and for a period of
() years after the termination of this contract.
ARTICLE 9
TERM OF THE CVC
9. 1. The term of the CVC shallbe () years, commencing from the date on which
it is issued its business license.
9. 2. With the approval of relevant government authorities and after going through registra-
tion procedures in accordance with the Regulation for the Implemention of the LLaw of the
People’s Republic of China on Co — operation Ventures using Chinese and Foreign Invest-
ment, the term of CVC shall continue for successive two (2) year periods, unless six (6)
months prior to the end of the then current term the both parties agree to terminate the
CVC.
9. 3. All technology and other rights granted to the Patents and Trademarks shall be re-
turned to Party B and neither the CVC nor Party A shall have any right or privilege to use
further the Patents, Trademarks or Technology related to this contract or the Co — opera-
tion Venture contrtact in any manner whatsoever without the prior written consent of Party

B relating to any such future use.
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ARTICLE 10
ARBITRATION
10. 1. Any dispute arising out of this Contract between Party A and Party B shall first be
settled by both Parties through consultation with their higher authorities in accordance with
the spirit of mutual trust. Should such consultation fail to settle the dispute within thirty
(30) days of notification to such higher authorities, mediation may be conducted by a third
Party selected by the Parties.
10. 2. In the event that such mediation fails to resolve the dispute within thirty (30) days.,
the dispute shall be finally settled by arbitration. If Party A and Party B agree. the dispute
shall be submitted to the Foreign Economic and Trade Arbitration Commission of the China
Council for the Promotion of International Trade and the arbitration and shall be conducted
in accordance with the provisional rules of procedure of the Commission.
10. 3. In the event that any issue concerning the validity. construction or enforcement of
this Contract shall arise, the arbitrators shall apply the terms and conditions of this Contract
in order to validate the provision of the Contract at issue and to give it the meaning that most
accords with general international commercial practice.
10. 4. When any dispute occurs and when such dispute is under arbitration, except for the
part under dispute that is subject to arbitration., both Parties must continue to exercise their
respective rights and perform their respective obligation in accordance with the provisions
hereof.
10. 5. The arbitration award shall be final and binding on both Parties. The cost of arbitra-
tion shall be borne by the losing Party or in accordance with the ruling of the arbitrators.
ARTICLE 11
FORCE MAJEURE
11. 1. Any event or circumstance beyond the control of the Parties shall be deemed an event
of Force Majeure and shall include., but not be restricted to, fire, storm., flood. earthquake,
explosion, war, rebellion, insurrection, epidemic and quarantine restriction. If either Party
is prevented from performing any of its obligations under this Contract due to an event of
Force Majeure, the time for performance under this Contract shall be extended by a period e-
qual to the period of delay caused by such Force Majeure.
11. 2. The affected Party shall immediatedly notify the other Party of the occurrence of any
Force Majeure by cable or telex and shall send to the other Party by registered airmail, with-
in fifteen (15) days thereafter, a certificate from the relevant government authorities or de-
partments confirming the occurrence of the cause of such Force Majeure. Should the delay
caused by any event of Force Majeure continue for more than sixty (60) consecutive days,
both Parties shall settle the problem of further performance of this Contract through friendly
negotiations.

ARTICLE 12
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LANGUAGE OF CONTRACT AND WORKING LANGUAGE
12. 1. The Contract and annexes hereto have been written both in Chinese and English.
Both texts have the same legal effect.
12. 2. All important documents of the CVC shall be written in the Chinese and English lan-
guages. Both versions shall have the same legal effect. Both Parties agree to use Chinese and
English as the working languages.
ARTICLE 13
MISCELLANEOUS
13. 1. The heading contained in this Contract are for reference purpose only and shall not to
effect the meaning or interpretation hereof.
13. 2. The Chinese and English texts of this Contract have each been executed in four (4) o-
riginals. Each Party shall keep two (2) copies of each text.
13. 3. All correspondence among Party A and Party B and CVC shall be in the English or
Chinese LLanguages.
13. 4. Notices or other communication to either of the Parties to this Contract required shall
be in writing and shall be deemed to have been effectively given seven (7) days after mailing

registered airmail.

Party A Party B~
Name: Name:
Title: Title:
Cable. Cable.
Witnesses:
Name:
Title.
Date: =
( )
19
- ABC S I ¢ “ Yy,
- DEF s I ¢ “ »y
XYZ ( ) IFT ( “IFT”
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GENERAL AGENCY AGREEMENT

ARTICLE 1
GENERAL PRINCIPLES
THIS AGREEMENT dated the ~~~ dayof

BETWEEN:

ABC CO. , LTD. , a company incorporated under the laws of

tered address at

(hereinafter called the ”Principal” ), and

DEF CO. , LTD. , a company incorporated under the laws of

tered office at

(hereinafter called the "General Agent”).

WHEREAS:

___is made

__» and having its regis-

. and having its regis-
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The Principal is desirous of acquiring from XYZ CO., LTD. ., (hereinafter called the ”
Seller” ) the IFT technology (hereinafter called the "IFT Technology”).
The Principal and the General Agent have agreed that the General Agent shall be appointed
as the Principal’s sole exclusive Agent to negotiate, on behalf of the Principal. with the Sell-
er the price and other terms and conditions for., and all other matters connected with, the ac-
quisition of the Technology by the Principal., subject to the terms and upon the conditions
hereinafter set forth.
NOW IT IS HEREBY AGREED as follows:
ARTICLE 2
DEFINITIONS
2. 1. In this Agreement, the following words or expressions shall have the meanings given
to them respectively below :
”Commission” means the commission payable by the Principal to the General Agent pursuant
to Article 6. 1 subject to the terms and conditions of this Agreement.
”Licence Agreement” means the Technology Transfer or Licence Agreement to be entered in-
to between the Principal and the Seller, together with all addenda, amendments and supple-
ments made thereto from time to time and at any time., setting out the Price and other terms
and conditions for the sale and transfer by the Seller of the Technology to. and the acquisi-
tion of the same by. the Principal.
"Price” means the aggregate amount of the purchase price payable by the Principal to the
Seller for the acquisition of the Technology. which amount shall also include all licence fees
and royalties and other payments of whatsoever nature payable to the Seller by the Principal
in consideration of or in connection with the transfer of the Technology to the Principal.
2. 2. Clause headings are inserted for convenience of reference only and shall be ignored in
the interpretation of this Agreement.
ARTICLE 3
GENERAL AGENCY
3. 1. The Principal hereby appoints the General Agent, and the General Agent hereby ac-
cepts appointment, as the Principal’s sole exclusive General Agent to negotiate, on behalf of
the Principal, with the Seller, the Price and all other terms and conditions of the Licence A-
greement and otherwise to act generally on behalf of the Principal in all respects relating to,
and to attend to all matters whatsoever connected with, the acquisition of the Technology by
the Principal.

3. 2. The Principal shall not, during the period of this Agreement. appoint any other person
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or persons as Agent of the Principal to negotiate the Price or the terms and conditions of the
Licence Agreement or otherwise to act in any respect on behalf of the Principal relating to.,
or to attend to any matter whatsoever connected with. the acquisition of the Technology by
the Principal.
3. 3. The appointment of the General Agent hereunder as the sole exclusive Agent of the
Principal for the negotiation of the Licence Agreement and the acquisition by the Principal of
the Technology shall be deemed, for all purposes, to have become effective as from the date
of this Agreement, and shall remain effective until the date when the Price and all other
terms and conditions for the acquisition of the Technology by the Principal from the Seller
have been agreed and satisfactorily concluded, and the Licence Agreement executed and de-
livered by all relevant Parties thereto, and the Commission paid to and received by the Gen-
eral Agent.
3. 4. The appointment by the Principal of the General Agent as the Principal’s sole exclusive
Agent for the negotiation of the Licence Agreement and the acquisition by the Principal of
the Technology shall in no way constitute, or be deemed to constitute, a partnership be-
tween the Parties hereto or an General Agency other than for the purposes stated herein.
ARTICLE 4

DUTIES OF THE GENERAL AGENT
4. 1. During the continuance of this Agreement the General Agent shall:
(1) use its best endeavours to negotiate for and obtain from the Seller the best available Price
and the most favourable terms and conditions for the transfer to and acquisition by the Prin-
cipal of the Technology., and to conclude the terms and conditions of the Licence Agreement
as soon as practicable;
(2) in the event of any disagreement, difference or deadlock arising between the General A-
gent and the Seller in the course of negotiations for the transfer and acquisition of the Tech-
nology . promptly supply to the Principal details of such disagreement., difference or dead-
lock, and consult with the Principal regarding the same;
(3) generally do all such other acts as may be in the best interests of the Principal and con-
ducive to the conclusion of the Licence Agreement and the acquisition by the Principal of the
Technology.
4. 2. During the continuance of this Agreement, the General Agent shall not without the ex-
press prior written consent of the Principal: —
(1) describe itself or hold itself out as General Agent for the Principal except in respect of or

in connection with the purposes and matters for which the Agent is appointed the sole exclu-
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sive Agent of the Principal hereunder; or
(2) make any admission or settle any claim by or against the Principal., or pledge the credit
of the Principal, or give any warranty or make any representation on behalf of the Principal,
or commit the Principal to any obligation or liability of any kind; or
(3) agree with the Seller the Price and any of the terms and conditions for the transfer and
acquisition of the Technology; or
(4) use for its own purposes or divulge or communicate to any person any confidential or
other information which the Agent may howsoever obtain in relation to the business or other
affairs of the Principal.
ARTICLE 5
DUTIES OF THE PRINCIPAL
5. 1. The Principal shall, if and whenever requested by the General Agent, promptly give
instructions to the General Agent regarding the Price and other terms and conditions to be a-
greed between the General Agent, on behalf of the Principal. with the Seller., or to be in-
cluded in the Licence Agreement, or otherwise regarding any other matter concerning the
transfer of the Technology to the Principal.
5. 2. The Principal shall furnish the General Agent with all information concerning the busi-
ness and other affairs of the Principal, which may reasonably be required by the General A-
gent {from time to time, for the purpose of negotiating and concluding with the Seller the
terms and conditions for the transfer and acquisition of the Technology.
ARTICLE 6
COMMISSION
6. 1. The Principal hereby agrees to pay to the General Agent a Commission equal to
_ _percent (%) of the Price, which commission is to be paid to the General Agent in
United States Dollars on the date of execution of the Licence Agreement.
6. 2. The Parties hereto hereby agree that, notwithstanding anything to the contrary herein
contained, the obligation on the Part of the Principal to pay the commission in accordance
with this Article 6. 1. shall arise, and the right of the General Agent to receive the Commis-
sion in accordance with this Article 6. 1. shall accrue, as soon as the Licence Agreement is
executed by the relevant Parties thereto, or as soon as the Price and all other terms and con-
ditions for the transfer of the Technology by the Seller to the Principal have been agreed be-

tween the Seller and the Principal.
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ARTICLE 7
TERMINATION
7. 1. The Principal shall be entitled to terminate forthwith the appointment of the General
Agent under this Agreement., by giving notice in writing to the General Agent, if any of the
following events or circumstances occurs :
The General Agent fails to perform or observe any of its duties or obligations under this A-
greement and such non — performance or non — fulfilment is not rectified within a period of
thirty (30) days after receipt by the General Agent of the notice from the Principal. notify-
ing the General Agent of such non — performance or non — fulfilment.
7. 2. The expiration or termination of the General Agent’s appointment under this Agree-
ment for whatever reason shall be without prejudice to any pre — existing rights and obliga-
tions of either Party hereunder.
7. 3. Upon expiration or termination of the Agent’s appointment hereunder for whatever
cause:
(1) the General Agent shall immediately return to the Principal all notes, memoranda.
records or other documents held in the possession of the General Agent relating to the busi-
ness of the Principal.
(2) the Principal shall pay the Commission to the General Agent (if Commission has already
accrued but not yet paid in accordance with and under the provisions of Article 6. 1.) within
five (5) days after the termination of the General Agent’s appointment under this Agree-
ment.
7. 4. Notwithstanding the expiration or termination of the general Agent’s appointment un-
der this Agreement for whatever cause, any term or provision of this Agreement which is ca-
pable of being performed or observed after the date of such expiration or termination of the
General Agent’s appointment under this Agreement shall survive the same and shall continue
to be binding on the Parties hereto and remain in full force and effect.
ARTICLE 8
SUB — AGENCY OR ASSIGNMENT
8. 1. The General Agent shall not, without the express prior written consent of the Princi-
pal ., assign or transfer any of its obligations or duties hereunder and shall not appoint sub —
agents. However, if the Principal approves the appointment of sub —agents by the General
Agent. any such appointment of a sub — agent shall not relieve the General Agent of any of
its obligations and duties hereunder.

8. 2. The Principal shall not assign or transfer any of its rights, obligations or liabilities
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hereunder without the express prior written consent of the General Agent.
8. 3. This Agreement shall be binding upon. and ensure to the benefit of. the Principal and
the General Agent, and their respective successors.

ARTICLE 9

AMENDMENTS

This Agreement contains the entire agreement and understanding between the Principal and
the General Agent relating to the acquisition of the Technology by the Principal. and super-
sedes all previous agreements or arrangements between the Principal and the General Agent
relating to the acquisition of the Technology by the Principal which shall henceforth cease
and terminate with effect from the date hereof. This Agreement may not be amended or
modified except by written instrument signed by each of the Parties hereto.

ARTICLE 10

GOVERNING LAW

It is understood that all the provisions hereof are in accordance with relevant laws, decrees
and regulations of ~~ existing at the time of the signing. However, if a material
change occurs to either Principal or General Agent’s economic benefits after the effective date
hereof due to the promulgation of new laws., rules and regulations or any amendment to the
applicable laws, rules and regulations made by the =~ , the Principal and General A-
gent shall consult promptly and make necessary amendments or adjustments to the articles
concerned herein in order to maintain the Parties’ normal economic benefits hereunder.

ARTICLE 11

DISPUTE RESOLUTION

11. 1. All disputes arising from the implementation of or related hereto preferably shall be
settled through friendly consultation between the Principal and General Agent.
11. 2. If consultation fails to settle the disputes, mediation may be held at
All disputes shall be finally settled by arbitration at ~ in accordance with its rules of
International Arbitration.
11. 3. When any dispute occurs and when such dispute is under arbitration, except for the
part under dispute that is subject to arbitration, the Principal and General Agent must con-
tinue to exercise their respective rights and perform their respective obligations in accordance
with the provisions hereof.
11. 4. The arbitration award shall be final and binding on the Principal and General Agent.
The cost of arbitration (excluding the fees for the respective appointment of lawyers by ei-

ther of the Parties) shall be borne by the losing Party or in accordance with the ruling of the
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arbitrator(s).

ARTICLE 12

LANGUAGES
This Agreement shall be executed in English and Chinese texts. Both versions shall be offi-
cial texts.

ARTICLE 13

NOTICES

13. 1. Every notice, request, or other communication under this Agreement shall be in writ-
ing, but may be given or made by letter. telex., telegram.
13. 2. Every notice, request, or other communication shall be sent, in the case of a letter,
telegram, to the other Party at its address hereinbefore stated, or such other address as that
Party may have previously notified the other.
IN WITNESS WHEREOF the Parties hereto have executed this Agreement the day and year

first above written.

The Principal The General Agent
ABC CO. , LTD. DEF CO. , LTD.
By By
Name: Name
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