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CONTRACT FOR THE STORAGE OF GOODS

This Contract for the Storage of Goods (the "Agreement”) is made and effective the [DATE],

BETWEEN: [DEPOSITOR NAME] (the "Depositor”), a corporation organized and existing
under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [WAREHOUSEMAN NAME] (the "Warehouseman™), a corporation organized
and existing under the laws of the [STATE/PROVINCE], with its head office
located at:

In consideration of the mutual covenants contained in this agreement, the parties agree as follows:

1. RATES FOR STORAGE AND HANDLING

Depositor engages Warehouseman to perform, and Warehouseman agrees to perform, storage and
handling of the following merchandise, referred to in this agreement as “Goods”, at the following rates, as
required by Depositor in the course of its business during the term of this agreement:

Goods Type of Size Gross Weight | Storage Rate Handling In
Container Per Month & Out Rate

2. TERM OF AGREEMENT
This agreement shall be operative for a period of [NUMBER] months, commencing [DATE], and ending
[DATE].
3. STORAGE OF GOODS
a. All charges for storage are per [PACKAGE OR OTHER AGREED UNIT] per month.
b. Storage charges become applicable on the date that Warehouseman accepts care, custody,

and control of Goods, regardless of the unloading date or the date of issue of any warehouse
receipt.
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Except as provided in paragraph 4 of this section, a full month’s storage charge shall apply
on all Goods received between the first and the fifteenth, inclusive, of a calendar month; one-
half month’s storage charge shall apply on all Goods received between the sixteenth and last
day, inclusive, of a calendar month; and a full month’s storage charge shall apply to all Goods
in storage on the first day of the next and succeeding calendar months. All such storage
charges are due and payable on the first day of storage for the initial month and thereafter on
the first day of the calendar month.

When mutually agreed on by Warehouseman and Depositor, a storage month shall extend
from a date in one calendar month to, but not including, the same date of the next and all
succeeding months. All storage charges are due and payable on the first day of the storage
month.

4. HANDLING OF GOODS

a.

C.

The handling rates set forth in Section One cover the ordinary labor involved in receiving
Goods at the warehouse door, placing Goods in storage, and returning Goods to the
warehouse door. Handling charges are due and payable on receipt of Goods.
Unless otherwise agreed, the following services shall be subject to an additional charge:

i. Labor for unloading and loading Goods.

i Receipt and handling of damaged Goods.

i Unloading from or loading into cars or other vehicles not at the warehouse door.

i Labor and materials used in loading rail cars or other vehicles.

iv Handling of Goods ordered out in quantities less than in which received.
Warehouseman shall not be liable for demurrage, delays in unloading inbound cars, or delays

in obtaining and loading cars for outbound shipment unless Warehouseman has failed to
exercise reasonable care.

5. SPECIAL SERVICES

Special services, including but not limited to the following, shall be provided by Warehouseman to
Depositor subject to additional charge:

a.

b.

Warehouse labor required for services other than ordinary handling and storage.

Receipt or delivery of Goods, by prior arrangement, in other than usual business hours.
Provision of dunnage, bracing, packing materials, or other special supplies.

Communication services, including postage, teletype, telegram, or telephone, if the services
concern more than normal inventory reporting or if, at the request of Depositor,

communications are made by other than regular mail.

Compiling of special stock statements.
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f. Reporting marked weights, serial numbers, or other data from packages.
g. Physical check of Goods.

h. Handling transit billing.

6. BONDED STORAGE

Storage of merchandise in bond shall be subject to a charge in addition to regular rates.

7. MINIMUM CHARGES

Minimum charges shall be assessed as follows:
a. A minimum storage charge per month of [AMOUNT].
b. A minimum handling charge per lot of [AMOUNT].

c. A minimum monthly charge for each account in the event that Depositor has several
accounts, each requiring separate records and billing.

d. A minimum charge per mark, brand, or variety, when a warehouse receipt covers more than
one lot or when a lot is in assortment.

8. TENDER FOR STORAGE

All Goods for storage shall be delivered at Warehouseman’s warehouse at [ADDRESS], [CITY], [STATE],
properly marked and packaged for handling. Depositor shall furnish at or prior to such delivery a manifest
showing marks, brands, or sizes to be kept and accounted for separately, and the class of storage and
other services desired.

9. SHIPPING OF GOODS

Depositor covenants and agrees not to ship Goods to Warehouseman as the named consignee. In the
event that, in violation of this agreement, Goods are shipped to Warehouseman as named consignee,
Depositor shall notify the carrier of Goods in writing prior to the shipment, with a copy of the notice sent to
Warehouseman, that Warehouseman is a Warehouseman and has no beneficial title or interest in Goods.
Further, Depositor shall indemnify Warehouseman against any and all claims for unpaid transportation
charges, including under charges, demurrage, detention charges, or charges of any other nature, in
connection with Goods so shipped. In the event that Depositor fails to notify the carrier in accordance with
this provision, Warehouseman shall have the right to refuse Goods and shall not be liable or responsible
for any loss, injury, or damage to Goods.

10. REFUSAL OF GOODS

Warehouseman may refuse to accept Goods tendered for storage or other services that do not conform

to the description contained in this agreement. If Warehouseman accepts such Goods, Depositor agrees
to rates and charges as may be assessed and invoiced by Warehouseman as well as to all terms of this
agreement.
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11. MOVING OF GOODS

Warehouseman reserves the right to move, at Warehouseman’s expense, [NUMBER] days after notice
sent by registered mail to Depositor or to the last known holder of a negotiable warehouse receipt
covering such Goods, any Goods in storage from the warehouse in which they may be stored to any
other of Warehouseman’s warehouses. If, however, Depositor or holder takes delivery of the Goods in
lieu of transfer, no storage charge shall be made for the current storage month.

Warehouseman may, without notice, move Goods within the warehouse in which they are stored.

12. TERMINATION OF STORAGE

a.

On written notice to Depositor and to any other person known by Warehouseman to claim an
interest in Goods, Warehouseman may require the removal of any Goods by the end of the
next succeeding storage month. Notice shall be given to the last known place of business or
residence of the person to be notified. If Goods are not removed before the end of the next
succeeding storage month, Warehouseman may sell them in accordance with applicable law.

In the event that Warehouseman, in good faith, believes that Goods are about to deteriorate
or decline in value to less than the amount of Warehouseman’s lien before the end of the
next succeeding storage month, Warehouseman may specify in the notification any
reasonable shorter time for removal of Goods. If Goods are not so removed, Warehouseman
may sell Goods at public sale held [NUMBER] days after advertisement or posting as is
required by law.

In the event that, as a result of a quality or condition of Goods of which Warehouseman had
no notice at the time of deposit, Goods are a hazard to other property, to the warehouse in
which Goods are stored, or to any person, Warehouseman may sell Goods at public or
private sale without advertisement on reasonable natification to all persons known to claim an
interest in Goods. If Warehouseman, after a reasonable effort, is unable to sell Goods,
Warehouseman may dispose of Goods in any lawful manner and shall incur no liability by
reason of such disposition.

13. TRANSFER BY DEPOSITOR

Instructions by Depositor to Warehouseman to transfer Goods on the books of Warehouseman are not
effective until delivered to and accepted by Warehouseman, and all charges up to the time transfer is
made are chargeable to Depositor. If a transfer involves rehandling Goods, such rehandling shall be
subject to a charge.

14. DELIVERY OF GOODS

a.

Goods shall be delivered or transferred only on receipt by Warehouseman of complete
instructions properly signed by Depositor. When no negotiable warehouse receipt is
outstanding, Goods may also be delivered on instructions over the telephone in accordance
with a prior written authorization, but Warehouseman shall not be responsible for loss or error
occasioned by such delivery.
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b. When Goods are ordered out, a reasonable time shall be given Warehouseman to carry out
instructions. In the event that Warehouseman is unable because of acts of God, war, public
enemies, seizure under legal process, strikes, lockouts, riots, or any other reason beyond
Warehouseman’s control, because of loss or destruction of Goods for which Warehouseman
is not liable, or because of any other excuse provided by law, Warehouseman shall not be
liable for failure to carry out such instructions, and Goods remaining in storage shall continue
to be subject to regular storage charges.

c. Inthe eventthat a negotiable warehouse receipt has been issued, no Goods covered by that
receipt shall be delivered, or transferred on the books of Warehouseman, unless the receipt,
properly endorsed, is surrendered for cancellation or for endorsement of partial delivery. If a
negotiable receipt is lost or destroyed, delivery of Goods may be made only on order of a
court of competent jurisdiction and the posting of security approved by the court.

15. LIABILITY OF WAREHOUSEMAN

a. Warehouseman shall not be liable for any loss or injury to Goods however caused unless the
loss or injury results from failure by Warehouseman to exercise such care in regard to Goods
as a reasonable careful man would exercise under like circumstances and Warehouseman is
not liable for damages that could not have been avoided by the exercise of such care.

b. Goods are not insured by Warehouseman against loss or injury however caused.

c. Depositor declares that damages are limited to [AMOUNT].

16. NOTICE OF CLAIM; FILING OF SUIT

a. Claims by Depositor and all other persons must be presented in writing to Warehouseman
within a reasonable time, and in no event later than either [NUMBER] days after delivery of
Goods by Warehouseman or [NUMBER] days after Depositor or the last known holder of a
negotiable warehouse receipt issued for Goods is notified by Warehouseman that loss or
injury to all or any part of Goods has occurred, whichever time is shorter.

b. No action may be maintained by Depositor or others against Warehouseman for loss or injury
to Goods unless timely written claim has been given as provided in paragraph 1 of this
section and unless such action is commenced either within NUMBER] months after the date
of delivery by Warehouseman or within [NUMBER] months after Depositor or the last known
holder of a negotiable warehouse receipt is notified that loss or injury to all or any part of
Goods has occurred, whichever time is shorter.

c. When Goods have not been delivered, notice may be given of known loss or injury to Goods
by mailing of a letter by registered mail to Depositor or to the last known holder of a
negotiable warehouse receipt issued for Goods.

17. CANCELLATION OF AGREEMENT

This agreement may be canceled by either Warehouseman or Depositor on [NUMBER] days’ written
notice and is canceled if no storage or other services are performed under this agreement for a period of
[NUMBER] consecutive days.
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18. EFFECT OF AGREEMENT

The rights and liabilities set forth in this agreement shall inure to the benefit of, and be binding on,
Warehouseman and Depositor and their respective heirs, executors, administrators, successors, and
assigns.

IN WITNESS WHEREOF, Warehouseman and Depositor have executed this agreement at [DESIGNATE
PLACE OF EXECUTION] on [DATE].

DEPOSITOR WAREHOUSEMAN
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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CONTRACT FOR THE STORAGE OF GOODS

This Contract for the Storage of Goods (the "Agreement”) is made and effective the [DATE],

BETWEEN: [DEPOSITOR NAME] (the "Depositor”), a corporation organized and existing
under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [WAREHOUSEMAN NAME] (the "Warehouseman™), a corporation organized
and existing under the laws of the [STATE/PROVINCE], with its head office
located at:

In consideration of the mutual covenants contained in this agreement, the parties agree as follows:

1. RATES FOR STORAGE AND HANDLING

Depositor engages Warehouseman to perform, and Warehouseman agrees to perform, storage and
handling of the following merchandise, referred to in this agreement as “Goods”, at the following rates, as
required by Depositor in the course of its business during the term of this agreement:

Goods Type of Size Gross Weight | Storage Rate Handling In
Container Per Month & Out Rate

2. TERM OF AGREEMENT
This agreement shall be operative for a period of [NUMBER] months, commencing [DATE], and ending
[DATE].
3. STORAGE OF GOODS
a. All charges for storage are per [PACKAGE OR OTHER AGREED UNIT] per month.
b. Storage charges become applicable on the date that Warehouseman accepts care, custody,

and control of Goods, regardless of the unloading date or the date of issue of any warehouse
receipt.
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Except as provided in paragraph 4 of this section, a full month’s storage charge shall apply
on all Goods received between the first and the fifteenth, inclusive, of a calendar month; one-
half month’s storage charge shall apply on all Goods received between the sixteenth and last
day, inclusive, of a calendar month; and a full month’s storage charge shall apply to all Goods
in storage on the first day of the next and succeeding calendar months. All such storage
charges are due and payable on the first day of storage for the initial month and thereafter on
the first day of the calendar month.

When mutually agreed on by Warehouseman and Depositor, a storage month shall extend
from a date in one calendar month to, but not including, the same date of the next and all
succeeding months. All storage charges are due and payable on the first day of the storage
month.

4. HANDLING OF GOODS

a.

C.

The handling rates set forth in Section One cover the ordinary labor involved in receiving
Goods at the warehouse door, placing Goods in storage, and returning Goods to the
warehouse door. Handling charges are due and payable on receipt of Goods.
Unless otherwise agreed, the following services shall be subject to an additional charge:

i. Labor for unloading and loading Goods.

i Receipt and handling of damaged Goods.

i Unloading from or loading into cars or other vehicles not at the warehouse door.

i Labor and materials used in loading rail cars or other vehicles.

iv Handling of Goods ordered out in quantities less than in which received.
Warehouseman shall not be liable for demurrage, delays in unloading inbound cars, or delays

in obtaining and loading cars for outbound shipment unless Warehouseman has failed to
exercise reasonable care.

5. SPECIAL SERVICES

Special services, including but not limited to the following, shall be provided by Warehouseman to
Depositor subject to additional charge:

a.

b.

Warehouse labor required for services other than ordinary handling and storage.

Receipt or delivery of Goods, by prior arrangement, in other than usual business hours.
Provision of dunnage, bracing, packing materials, or other special supplies.

Communication services, including postage, teletype, telegram, or telephone, if the services
concern more than normal inventory reporting or if, at the request of Depositor,

communications are made by other than regular mail.

Compiling of special stock statements.
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f. Reporting marked weights, serial numbers, or other data from packages.
g. Physical check of Goods.

h. Handling transit billing.

6. BONDED STORAGE

Storage of merchandise in bond shall be subject to a charge in addition to regular rates.

7. MINIMUM CHARGES

Minimum charges shall be assessed as follows:
a. A minimum storage charge per month of [AMOUNT].
b. A minimum handling charge per lot of [AMOUNT].

c. A minimum monthly charge for each account in the event that Depositor has several
accounts, each requiring separate records and billing.

d. A minimum charge per mark, brand, or variety, when a warehouse receipt covers more than
one lot or when a lot is in assortment.

8. TENDER FOR STORAGE

All Goods for storage shall be delivered at Warehouseman’s warehouse at [ADDRESS], [CITY], [STATE],
properly marked and packaged for handling. Depositor shall furnish at or prior to such delivery a manifest
showing marks, brands, or sizes to be kept and accounted for separately, and the class of storage and
other services desired.

9. SHIPPING OF GOODS

Depositor covenants and agrees not to ship Goods to Warehouseman as the named consignee. In the
event that, in violation of this agreement, Goods are shipped to Warehouseman as named consignee,
Depositor shall notify the carrier of Goods in writing prior to the shipment, with a copy of the notice sent to
Warehouseman, that Warehouseman is a Warehouseman and has no beneficial title or interest in Goods.
Further, Depositor shall indemnify Warehouseman against any and all claims for unpaid transportation
charges, including under charges, demurrage, detention charges, or charges of any other nature, in
connection with Goods so shipped. In the event that Depositor fails to notify the carrier in accordance with
this provision, Warehouseman shall have the right to refuse Goods and shall not be liable or responsible
for any loss, injury, or damage to Goods.

10. REFUSAL OF GOODS

Warehouseman may refuse to accept Goods tendered for storage or other services that do not conform

to the description contained in this agreement. If Warehouseman accepts such Goods, Depositor agrees
to rates and charges as may be assessed and invoiced by Warehouseman as well as to all terms of this
agreement.

Contract for the Storage of Goods Page 3 of 6



11. MOVING OF GOODS

Warehouseman reserves the right to move, at Warehouseman’s expense, [NUMBER] days after notice
sent by registered mail to Depositor or to the last known holder of a negotiable warehouse receipt
covering such Goods, any Goods in storage from the warehouse in which they may be stored to any
other of Warehouseman’s warehouses. If, however, Depositor or holder takes delivery of the Goods in
lieu of transfer, no storage charge shall be made for the current storage month.

Warehouseman may, without notice, move Goods within the warehouse in which they are stored.

12. TERMINATION OF STORAGE

a.

On written notice to Depositor and to any other person known by Warehouseman to claim an
interest in Goods, Warehouseman may require the removal of any Goods by the end of the
next succeeding storage month. Notice shall be given to the last known place of business or
residence of the person to be notified. If Goods are not removed before the end of the next
succeeding storage month, Warehouseman may sell them in accordance with applicable law.

In the event that Warehouseman, in good faith, believes that Goods are about to deteriorate
or decline in value to less than the amount of Warehouseman’s lien before the end of the
next succeeding storage month, Warehouseman may specify in the notification any
reasonable shorter time for removal of Goods. If Goods are not so removed, Warehouseman
may sell Goods at public sale held [NUMBER] days after advertisement or posting as is
required by law.

In the event that, as a result of a quality or condition of Goods of which Warehouseman had
no notice at the time of deposit, Goods are a hazard to other property, to the warehouse in
which Goods are stored, or to any person, Warehouseman may sell Goods at public or
private sale without advertisement on reasonable natification to all persons known to claim an
interest in Goods. If Warehouseman, after a reasonable effort, is unable to sell Goods,
Warehouseman may dispose of Goods in any lawful manner and shall incur no liability by
reason of such disposition.

13. TRANSFER BY DEPOSITOR

Instructions by Depositor to Warehouseman to transfer Goods on the books of Warehouseman are not
effective until delivered to and accepted by Warehouseman, and all charges up to the time transfer is
made are chargeable to Depositor. If a transfer involves rehandling Goods, such rehandling shall be
subject to a charge.

14. DELIVERY OF GOODS

a.

Goods shall be delivered or transferred only on receipt by Warehouseman of complete
instructions properly signed by Depositor. When no negotiable warehouse receipt is
outstanding, Goods may also be delivered on instructions over the telephone in accordance
with a prior written authorization, but Warehouseman shall not be responsible for loss or error
occasioned by such delivery.
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b. When Goods are ordered out, a reasonable time shall be given Warehouseman to carry out
instructions. In the event that Warehouseman is unable because of acts of God, war, public
enemies, seizure under legal process, strikes, lockouts, riots, or any other reason beyond
Warehouseman’s control, because of loss or destruction of Goods for which Warehouseman
is not liable, or because of any other excuse provided by law, Warehouseman shall not be
liable for failure to carry out such instructions, and Goods remaining in storage shall continue
to be subject to regular storage charges.

c. Inthe eventthat a negotiable warehouse receipt has been issued, no Goods covered by that
receipt shall be delivered, or transferred on the books of Warehouseman, unless the receipt,
properly endorsed, is surrendered for cancellation or for endorsement of partial delivery. If a
negotiable receipt is lost or destroyed, delivery of Goods may be made only on order of a
court of competent jurisdiction and the posting of security approved by the court.

15. LIABILITY OF WAREHOUSEMAN

a. Warehouseman shall not be liable for any loss or injury to Goods however caused unless the
loss or injury results from failure by Warehouseman to exercise such care in regard to Goods
as a reasonable careful man would exercise under like circumstances and Warehouseman is
not liable for damages that could not have been avoided by the exercise of such care.

b. Goods are not insured by Warehouseman against loss or injury however caused.

c. Depositor declares that damages are limited to [AMOUNT].

16. NOTICE OF CLAIM; FILING OF SUIT

a. Claims by Depositor and all other persons must be presented in writing to Warehouseman
within a reasonable time, and in no event later than either [NUMBER] days after delivery of
Goods by Warehouseman or [NUMBER] days after Depositor or the last known holder of a
negotiable warehouse receipt issued for Goods is notified by Warehouseman that loss or
injury to all or any part of Goods has occurred, whichever time is shorter.

b. No action may be maintained by Depositor or others against Warehouseman for loss or injury
to Goods unless timely written claim has been given as provided in paragraph 1 of this
section and unless such action is commenced either within NUMBER] months after the date
of delivery by Warehouseman or within [NUMBER] months after Depositor or the last known
holder of a negotiable warehouse receipt is notified that loss or injury to all or any part of
Goods has occurred, whichever time is shorter.

c. When Goods have not been delivered, notice may be given of known loss or injury to Goods
by mailing of a letter by registered mail to Depositor or to the last known holder of a
negotiable warehouse receipt issued for Goods.

17. CANCELLATION OF AGREEMENT

This agreement may be canceled by either Warehouseman or Depositor on [NUMBER] days’ written
notice and is canceled if no storage or other services are performed under this agreement for a period of
[NUMBER] consecutive days.
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18. EFFECT OF AGREEMENT

The rights and liabilities set forth in this agreement shall inure to the benefit of, and be binding on,
Warehouseman and Depositor and their respective heirs, executors, administrators, successors, and
assigns.

IN WITNESS WHEREOF, Warehouseman and Depositor have executed this agreement at [DESIGNATE
PLACE OF EXECUTION] on [DATE].

DEPOSITOR WAREHOUSEMAN
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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CONTRACT FOR THE MANUFACTURE
AND SALES OF GOODS

This Sales Agreement (the “Sales Contract”) is made on [DATE],

BETWEEN: [SELLER NAME] (the “Seller”), a corporation organized and existing under the laws of
[STATE/PRIOVINCE], with its head office located at:

AND: [BUYER NAME] (the "Buyer"), a corporation organized and existing under the laws of
[STATE/PRIOVINCE], with its head office located at:

1. DESCRIPTION OF MANUFACTURE AND SALE

Seller agrees to manufacture and sell to buyer the following goods:

[DESCRIBE GOODS AND SET FORTH SPECIFICATIONS] (the “goods”).

2. PAYMENT

Buyer agrees to pay for the goods as follows: [%] down within [NUMBER] days after execution of this
agreement; [%] within [NUMBER] days after seller notifies buyer of opportunity to inspect and seller's
intent to make delivery at expiration of [NUMBER] days from notice; and [%] upon delivery. If seller should
regard its prospect of receiving the last payment insecure, it may demand payment prior to delivery.

3. DELIVERY SCHEDULE

Seller shall commence to manufacture within [NUMBER] weeks following receipt of buyer’s initial deposit.
Subject to the provisions of Section Five, seller will complete such manufacturing and make the goods
available for inspection at seller’s plant not later than [DATE]. If buyer’s inspection discloses defects or
adjustments, seller shall have a reasonable time to correct such defects and make such adjustments as
are necessary. Buyer shall then have an opportunity to make a final pre-shipment inspection. Seller shall
within [NUMBER] days of inspection cause the goods to be appropriately packaged and shipped to
[ADDRESS], [CITY], [STATE/PROVINCE], or to such other destination specified by buyer. Seller shall
pay all expenses of packaging and preparations for shipment and buyer shall pay all costs of shipment,
including insurance on both seller's and buyer’s respective interests.
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4. EXCUSE FOR NONPERFORMANCE

Seller’s obligations under this agreement are accepted subject to strikes, labor troubles (including strikes
or labor troubles affecting any suppliers of seller), floods, fires, acts of God, accidents, delays, shortage of
cars, contingencies of transportation and other causes of like or different character beyond the control of
seller. Impossibility of performance by reason of any legislative, executive or judicial act of any
governmental authority shall excuse performance of or delay in performance of this agreement.

5. WARRANTIES AND LIMITATIONS

Seller warrants that the goods shall be delivered free of the rightful claim of any third person by way of
patent infringement, and if buyer receives notice of any claim of such infringement, it shall, within
[NUMBER]days, notify seller of such claim. If buyer fails to forward such notice to seller, it shall be deem
to have released seller from this warranty as to such claim.

THERE ARE NO WARRANTIES OF MERCHANTABILITY AND NO WARRANTIES WHICH EXTEND
BEYOND THE DESCRIPTION ON THE FACE OF THIS AGREEMENT.

6. ENTIRE AGREEMENT

The parties agree that this constitutes the entire agreement and there are no further items or provisions,
either oral or otherwise. Buyer agrees that it has not relied upon any representations of seller as to
prospective performance of the goods, but has relied upon its own inspection and investigation of the
subject matter.

The parties have executed this agreement at [DESIGNATE PLACE OF EXECUTION] the day and year
first above written.

SELLER BUYER
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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CONTRACT FOR THE MANUFACTURE
AND SALES OF GOODS

This Sales Agreement (the “Sales Contract”) is made on [DATE],

BETWEEN: [SELLER NAME] (the “Seller”), a corporation organized and existing under the laws of
[STATE/PRIOVINCE], with its head office located at:

AND: [BUYER NAME] (the "Buyer"), a corporation organized and existing under the laws of
[STATE/PRIOVINCE], with its head office located at:

1. DESCRIPTION OF MANUFACTURE AND SALE

Seller agrees to manufacture and sell to buyer the following goods:

[DESCRIBE GOODS AND SET FORTH SPECIFICATIONS] (the “goods”).

2. PAYMENT

Buyer agrees to pay for the goods as follows: [%] down within [NUMBER] days after execution of this
agreement; [%] within [NUMBER] days after seller notifies buyer of opportunity to inspect and seller's
intent to make delivery at expiration of [NUMBER] days from notice; and [%] upon delivery. If seller should
regard its prospect of receiving the last payment insecure, it may demand payment prior to delivery.

3. DELIVERY SCHEDULE

Seller shall commence to manufacture within [NUMBER] weeks following receipt of buyer’s initial deposit.
Subject to the provisions of Section Five, seller will complete such manufacturing and make the goods
available for inspection at seller’s plant not later than [DATE]. If buyer’s inspection discloses defects or
adjustments, seller shall have a reasonable time to correct such defects and make such adjustments as
are necessary. Buyer shall then have an opportunity to make a final pre-shipment inspection. Seller shall
within [NUMBER] days of inspection cause the goods to be appropriately packaged and shipped to
[ADDRESS], [CITY], [STATE/PROVINCE], or to such other destination specified by buyer. Seller shall
pay all expenses of packaging and preparations for shipment and buyer shall pay all costs of shipment,
including insurance on both seller's and buyer’s respective interests.
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6. ENTIRE AGREEMENT
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either oral or otherwise. Buyer agrees that it has not relied upon any representations of seller as to
prospective performance of the goods, but has relied upon its own inspection and investigation of the
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SELLER BUYER
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Print Name and Title Print Name and Title
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SUPPLY AGREEMENT
This Supply Agreement ( the Agreement ) is made and entered into this day by and
between, a corporation organized and existing under the laws of having its registered
office at ("Purchaser") and , a corporation organized and existing under the laws of
the Republic of xxxxx having its registered office at ("Supplier™).

WITNESSETH:

WHEREAS, Supplier possesses technical information and manufacturing skills which
respect to :and

WHEREAS, Purchaser desires to purchase from Supplier on a deferred payment basis
and Supplier agrees to manufacture and supply on a deferred payment basis to
Purchaser, a certain quantity of as more specifically described herein (the
"Commodities") upon the terms and conditions set forth below.

NOW, THEREFORE, in consideration of the premises and mutual covenants hereinafter
contained the parties hereby agree as follows:

ARTICLE 1, DEFINITIONS

In addition to the terms defined above, as used herein the following terms shall have
the meanings set forth below :

"Bill of Lading" shall mean the bill of lading issued with respect to each shipment of
the Commaodities.

"Banking Day" shall mean a day on which banks are open for business in Seoul,
London and New York.

"Certificate of Acceptance" shall have the meaning set forth in Article 6.02

"Contract Price" shall mean the aggregate amount of the instalments and the Principal
Amount to be paid by Purchaser to Supplier hereunder, which such amount is United
states Dollars (US $).

"Default Rate" shall mean Percent ( %) per annum.

"Dollars™ and the sign "$" shall mean dollars in the lawful currency of the United
States.

"Effective Date" shall have the meaning set forth in Article 16.

"Event of Default" shall have the meaning set forth in Article 9.01

"Factory" shall have the meaning set forth in Article 2.02

"First Instalment” shall mean the first payment to be made y Purchaser hereunder
which such payment shall be in the amount of Dollars (US $ ).

["Guarantor" shall mean a first class international bank satisfactory to Supplier.]
"Instalments Payable on or before the last Shipment" shall mean, collectively, the
First Instalment, the Second Instalment and the Third Instalment [............ 1
"Interest Payment Date" shall mean the last day of each Interest Period.

"Interest Period" shall mean the period beginning on the last Shipment Date and
having a duration of six(6) months and each period thereafter commencing on the
last day of the then current Interest Period and having a duration of six(6) month.
"Interest Rate" shall mean percent ( %) per annum.

"Last Shipment Date" shall mean the final Shipment Date set forth in Schedule 111
hereto.

["Letter of Guarantee" shall mean the irrevocable and unconditional guarantee to be
issued by the Guarantor guaranteeing the payment of all sums due and payable under
the Notes, substantially in the forms of Exhibit satisfactory to Supplier and its
counsel.]

"Notes" shall mean the promissory notes of Purchaser evidencing the Principal
Amount which such notes shall be substantially in the form of Exhibit A hereto and in
any event in form and substance satisfactory to Supplier and its counsel.

"Payment Date" shall mean each of the consecutive semi-annual dates occurring on
and of each year, the first Payment Date being , 19 and the last Payment Date being
19

"Principal Amount" shall mean Dollars(US$ ) and in any event, the amount equal to
percent ( %) of the Contract Price.

"Second Instalment” shall mean the second payment to be made by Purchaser
hereunder, which such payment shall be in the amount of Dollars (US $).
"Shipment Date" shall mean the date entered on the Bill of Lading with respect to



each shipment of the Commodities.

References to "Guarantor" and "Letter of Guarantee" of "Stand-by Letter of Credit"
and "L/C Banks" should be included in this Agreement in accordance with the kind of
security required by Supplier and Exim Bank.

If necessary, there can be more Instalments according to the nature of the
Agreement.

"Specifications” shall mean the specifications to be used for the manufacture of the
Commodities as more specifically set forth in Schedule 11.

['Stand-by Letter of Credit" shall mean the irrevocable stand-by letter of credit to be
issued by the stand-by L/C Bank securing payment of an amount representing
principal, interest and, up to a certain limit, default interest under the Notes,
substantially in the form of Exhibit C hereto and in any event in form and substance
satisfactory to Supplier and its counsel.]

['Stand-by L/C Bank" shall mean (name) .]

"Third Instalment” shall mean the third payment to be made by Purchaser hereunder
which payment shall be in the amount of Dollars (US $).

ARTICLE 2. THE COMMODITIES

2.01 Description

The description, quantity and unit price of the Commodities to be supplied by Supplier
to Purchaser hereunder shall be as set forth in Schedule | attached hereto. All prices
stated herein are CIF .

2.02 Specification

The Commodities shall be manufactured in accordance with the Specifications set
forth in Schedule Il hereto. Manufacture of the Commodities shall occur at (the
"Factory"), or such other place as Supplier shall notify Purchaser. Supplier may, at its
own risk, subcontract any part of the work undertaken hereunder without prior
consent of Purchaser.

2.03 Samples

Supplier shall within () days after the Effective Date in accordance with Purchaser's
written instructions produce such samples of the Commodities as Purchaser may
reasonably require. The unit prices to be paid by Purchaser for the samples shall be
determined by mutual agreement of the parties prior to the manufacture thereof. The
samples may be altered, adapted or otherwise changed as Purchaser may reasonably
demand to meet its requirements. Upon manufacture of the samples to the
satisfaction of Purchaser, Purchaser shall notify Supplier in writing of its acceptance
thereof, and thereafter full commercial production of the commodities shall begin.

ARTICLE 3. PAYMENT

3.01 Terms of Payment

The Contract Price shall be in an amount not exceeding United States Dollars($ ) and
shall be paid by Purchaser to Supplier in Dollars as follows :

(a) The Instalments Payable on or before the last Shipment.

The First Instalment of U. S. Dollars (US $ ) shall be paid within fifteen (15) days
after the Effective Date. The Second Instalment of Dollars () shall be paid upon the (
th) Shipment Date set forth in Schedule 11l hereto or on whichever comes earlier. The
Third Instalment of Dollars ($ ) shall be paid on the ( th) whichever comes earlier.
Purchaser shall remit the full amount of each of the Instalments in immediately
available funds by telegraphic transfer to the account of the Export-Import Bank of
xxxxx with Bankers Trust Company New York. xxxxx (Account Number 04-029-695)
in favor of the Supplier.

(b) Principal Amount

The Principal Amount shall be paid in () equal (or as nearly equal as possible) semi-
annual instalments one such instalment being payable on each Payment Date. The
last instalment shall in any event be in the amount necessary to pay in full the
Principal Amount outstanding. The Principal Amount and interest thereon shall be
evidence by and paid in accordance with the Notes which shall be executed and
delivered by Purchaser to Supplier pursuant to Section 4.01 hereof.



(c) Interest

Supplier agrees to pay interest on the Principal Amount outstanding from time to time
on each Interest Payment Date for the Interest Period then ending at the Interest
Rate. Interest shall accrue on the basis of the actual number of days elapsed and a
year of 360 days. Interest shall accrue from and including the first day of an Interest
Period to but not including the last day of such Interest Period.

3.02 Prepayment

Purchaser may, without premium or penalty and upon the giving of thirty (30) days
prior written notice to Supplier, prepay, in whole or in part, the Principal Amount on
any due date of a Note, provided that such prepayment is accompanied by payment
of all interest and other amounts then due hereunder. Partial pre-payment shall be
credited against payment instalments of the Principal Amount in inverse order of
maturity.

ARTICLE 4. SECURITY

4.01 Notes

Purchaser shall, within three (3) Banking Days before the Last Shipment Date, duly
execute and deliver to the Supplier () Notes, respectively numbered "1" to " "
inclusive, evidencing the Purchasers' obligation to pay to the Supplier the Principal
Amount plus interest thereon.

4.02 Guarantee [Stand-by Letter of Credit]

Within three (3) Banking Days before the Last Shipment Date, Purchaser shall furnish
Supplier with the Guarantee [Stand-by letter of Credit] duly executed by the
Guarantor [Stand-by L/C Bank ].

ARTICLE 5. SHIPMENT

5.01 Shipment Schedule

Supplier shall cause shipment of the Commodities at any xxxx port reasonably
designated by Supplier not later than the end of each month commencing from to in
accordance with Schedule Il attached hereto. The Last Shipment Date shall be made
not later than , excluding delays due to such causes as defined in Article 7 hereof.

5.02 Shipping Advice

Shipping advice shall be given by Supplier to Purchaser promptly after the on-board
date of the Bill of Lading and shall contain such information as the contract number,
loading port, brief description of the Commaodities shipped, name of vessel, expected
time of arrival, invoice amount of shipment, and the name of the claim setting agent
(if necessary) in Korea.

5.03 Title and Risk of Loss
Title to and risk of loss of the Commodities shall pass to Purchaser when the
Commodities have effectively passed the ships rail at the port of shipment.

5.04 Packing and Marking
Commodities shall be packed in accordance with standard export packing methods
and shall be marked in accordance with the reasonable instruction of Purchaser.

5.05 Insurance, Freight, Export License

Supplier shall be responsible for insuring against all risks in maritime transportation
from the time the Commodities effectively pass the ships rail at the port of shipment
and shall pay freight for the maritime transportation of the Commodities. Supplier at
its own expense will obtain all necessary permits or licenses to export the
Commodities prior to the relevant Shipment Date thereof.

ARTICLE 6. INSPECTION

6.01 Time and Place of Inspection

Prior to each Shipment Date, Purchaser or its agent or representative shall at its own
expense inspect the Commodities at the Factory or such other place as may be



notified by Supplier to Purchaser, Supplier shall provide Purchaser with all reasonable
assistance in conducting the inspection, Supplier shall give Purchaser days prior notice
of the date on and the place at which the relevant Commodities will be ready for final
inspection. If Purchaser fails to conduct inspection at such place within days from the
date stated in

Supplier' s notice, Supplier may conduct the final inspection without Purchaser being
present, and in such case the Purchaser shall be obligated to accept such
Commodities as are determined by Supplier to be in conformance with his Agreement.

6.02 Result of Inspection

Any Commodity or any accessory or part thereof failing to comply within % of the
Specification shall be deemed a defective Commodity and supplier shall replace such
Commodity, accessory or part with a confor ming Commodity, accessory or part at its
own expense. For inspected deemed to be conforming with the Specifications,
Purchaser shall issue to Supplier a written certificate substantially in the form of
Schedule IV to that effect (the "Certificate of Acceptance"), and such issuance shall
constitute Purchaser's final and

binding acceptance of the Commodities so inspected.

ARTICLE 7. FORCE MAJEURE

7.01 Cause of Delay

If the performance of this Agreement by any party, or of any obligation under this
Agreement, is prevented, restricted, or interfered with by reason of war, typhoon,
revolution, civil commotion, acts of public enemies, blockade, embargo, strikes,
lockouts, any law, order, proclamation, regulation, ordinance, demand or requirement
having a legal effect of any government, or any other act whatsoever, whether similar
or dissimilar to those referred to in this clause, which are beyond the reasonable
control of the party affected or its subcontractor, including weather, then the party so
affected shall, upon giving prior written notice to the other party, be excused from
such performance to the extent of such prevention, restriction or interference,
provided that the party so affected shall use its best effort to avoid or remove such
causes of nonperformance, and shall continue performance hereunder with the utmost
dispatch whenever such causes are removed.

Upon such circumstances arising, the parties shall meet forthwith to discuss what (if
any) modification maybe required to the terms of this Agreement, in order to arrive at
an equitable solution.

7.02 Excessive Delay

If the total accumulated time of all delays with respect to each shipment on account
of the causes specified in section 6. 01 of this Article aggregates or can reasonably be
expected to aggregate one hundred and fifty(150) calendar days or more, then in
such event either party may terminate this Agreement in accordance with the
provisions of Article 9 hereof.

ARTICLE 8. WARRANTY

8.01 Warranty Terms

Subject to the limitations set forth below, Supplier warrants that the Commodities will
be free from defects in material and workmanship and undertakes to repair or replace
free of charge any defective parts, including repaired or replaced parts, in the
Commodities, provided, however, that the parties expressly acknowledge and agree
that this warranty is limited to only such defects in the commodities which are (1) due
solely to defective material and /or poor workmanship on the part of supplier and/or
its sub-contractors. (Il) discovered

within twelve (12) months after the shipment date of the applicable commodity and
(111) for which notice thereof is duly given to supplier as provided in article 8.02
below.

8.02 Notice of Defects
Purchaser shall notify Supplier in writing, or by telex confirmed in writing, within thirty
(30) days after discovery of any defect for which claim is made hereunder.



Purchaser's failure to give Supplier such notice within thirty (30) days after discovery
of the defect shall constitute an absolute, irrevocable and unconditional waiver of any
and all claims arising out of or in any way connected with such defect.

8.03 Remedy of Defects
Upon receipt of notice, Supplier shall promptly deliver the replacement part(s) free of
charge C.1.F ,or such other port as may be reasonably designated by Purchaser.

8.04 Disclaimer

Purchaser expressly acknowledges and agree that the warranty contained herein shall
not extend to material which ages or deteriorates due to ordinary wear and tear, or to
defects of conditions caused, in whole or in part, by deficiencies in supplies, service,
or facilities furnished by purchaser. In addition, this warranty does not extend to
commodities that have been altered or repaired by personnel unauthorized by
supplier, or which have been subjected to misuse, neglect, improper maintenance,
accident, or improper installation or storage by

purchaser, its customers or personnel acting at purchaser's direction or behalf.

8.05 Purchaser's responsibility

Purchaser shall indemnify and hold Supplier harmless against any and all claims,
proceedings, losses, liabilities, suits, judgments, costs : expenses, penalties or fines
for injury or damage to any property or person arising out of or in any way connected
with the Commodities. For so long as this Agreement shall remain in force, Purchaser
shall procure from a reputable insurance company a Comprehensive General Liability
insurance policy (or its equivalent ) in the minimum amount of US $ , per occurrence,
and shall at its own expense cause Supplier to be listed as a named insured in such

policy.

8.06 Service engineer

Upon Purchaser's request, Supplier shall dispatch a service engineer to a location
reasonably designated by Purchaser to assist Purchaser in providing efficient service
to its customs for the period of warranty hereunder, Purchaser shall pay to Supplier
all costs associated with such service engineer including but not limited to, salary,
transportation, communications, and housing.

ARTICLE 9. DEFAULT

9.01 Event of Default

Each of the following events and occurrences shall constitute an event of default
("Event of Default") :

(a) Purchaser fails to pay on the due date any of the First Instalment, Second
Instalment or Third Instalment.

(b) Purchaser rejects any shipment of the Commodities following the issuance of a
Certificate of Acceptance with respect to such shipment.

(c) Purchaser fails to execute and deliver the Notes in accordance with Article 4.01 or
the Guarantor [L/C Bank] fails to execute and deliver the Letter of Guarantee
[Standby Letter of Credit] in accordance with Article 4.02

(d) Purchaser fails to perform any of its obligations with respect to any of the security
instruments provided by it under Article 4 hereof.

(e) Purchaser fails to pay on the relevant due date any payment of principal, interest,
expenses or any other amount which it is obligated to pay under the terms of the
Notes.

(f) Purchaser fails perform or violates any provision of this Agreement of the Notes.
(g9) Any governmental consent, filing, license or approval granted or required in
connection with this Agreement or any Note expires or is terminated, revoked,
withdrawn or modified in any way new law or decree is issued which in Supplier's
opinion would prevent Purchaser from fulfilling its obligations hereunder or under any
Note.

(h) The whole or a substantial part of the assets of Purchaser is confiscated or
attached.

(i) Purchaser fails to pay when due any indebtedness or fails to observe or perform



any term, covenant or agreement contained in any agreement by which it or its
assets is bound evidencing or securing any indebtedness, and the effect of such
failure is to accelerate, or to permit the acceleration of the maturity of such
indebtedness.

(i) Any change occurs in the ownership or control of Purchaser or Guarantor [L/C
Bank] which, in the reasonable opinion of Supplier, constitutes a material adverse
change affecting the financial condition or operations of Purchaser of Guarantor [L/C
Bank] respectively.

(k) Purchaser or Guarantor [L/C Bank] suspends or discontinues its business
operations, whether voluntarily or involuntarily, for a period of ten (10) or more days.
(I) Purchaser or the Guarantor [L/C Bank] becomes insolvent or unable to pay any
money due under any agreement or document evidencing, securing, guaranteeing or
otherwise to indebtedness in etcess of $1,000.000 or its equivalent in any other
currency when due or commits or permits any act of bankruptcy, which term shall
include (i) the filing of a petition in any bankruptcy, reorganization, winding-up or
liquidation proceeding or other proceeding analogue in purpose of effect, (ii) the
failure by Purchaser or the Guarantor [L/C Bank] to have any such petition filed by
another party discharged within thirty (30) days, (iii) the application for or consent to
the appointment of a receiver or trustee for the bankruptcy, reorganization, winding-
up or liquidation of Purchaser or the Guarantor, [L/C Bank] (iv) the making by
Purchaser or the Guarantor [L/C Bank] of an assignment for the benefit of its
creditors, (v) the admission in writing by Purchaser or the Guarantor [L/C Bank] of its
inability to pay its debts, (vi) the passing of a resolution by, or the entry of any court
order or judgment confirming the bankruptcy or insolvency of Purchaser or the
Guarantor [L/C Bank] or approving any reorganization, winding up or liquidation of
Purchaser or the Guarantor [L/C Bank] of a substantial portion of their respective
properties or assets, or (vii) any creditor of the Guarantor [L/C Bank] exercises a
contractual right to assume the financial management of the Guarantor [L/C Bank].
(m) The Guarantor [L/C Bank] attempts to repudiate, rescind, limit or annul the Letter
of Guarantee [Stand-by Letter of Credit] : or any legislation or regulation is proposed,
enacted or promulgated the effect of which would be to repudiate, rescind, limit or
annul the Letter of Guarantee [Stand-by Letter of Credit] : or the Guarantor [Stand-
by L/C Bank] fails to comply with any legislation or regulations concerning its
organization or authority or any change is made in such legislation or regulations
which failure or change, in the reason-able opinion of supplier, has a material adverse
effect on the ability of the Guarantor [Stand-by L/C Bank] to meet its obligations
under the Letter of Guarantee [Stand-by Letter of Credit].

(n) It becomes unlawful for Purchaser to perform any obligation under this Agreement
or the Notes, or for the Guarantor [Stand-by Letter of Credit].

(0) Any competent governmental authority takes (i) any action to condemn, seize,
requisition or otherwise appropriate any substantial protion of the properties or assets
of Purchaser (either with or without payment of compensation), (ii) any action to
dissolve, liquidate or terminate the existence of the Guarantor [Standby L/C Bank] or
to divest the Guarantor [Stand-by L/C Bank] of any material portion of its properties
or assets, or (iii) any action relating to Purchaser or the Guarantor [Stand-by L/C
Bank] which, in the opinion of Supplier, adversely affects Purchaser or the Guarantors
[Stand-by Bank] ability to pay its indebtedness under this Agreement, the Notes or
the Letter of Guarantee [Stand-by Letter of Credit].

(p) Any circumstances occur which, in the opinion of Supplier, give reasonable
grounds for belief that Purchaser or the Guarantor [Stand-by L/C Bank] may not (or
may not be able to ) perform its obligations under this Agreement, the Notes or the
Letter of Guarantee [Stand-by Letter of Credit].

(q) Supplier fails to manufacture the samples to the satisfaction of Purchaser in
accordance with Article 2.03 hereof within () days after the Effective Date.

(r) Supplier fails to ship Commodities accepted by Purchaser within () days after
Purchaser's issuance of a Certificate of Acceptance therefor.

(s) Supplier breaches any of its obligations hereunder and such breach is not cured or
steps satisfactory to Purchaser have not been taken to effect cure within thirty (30)
days of Purchaser's written notice to Supplier.



9.02 Consequences of default

(a) Upon the occurrence of any of the Events of Default specified in Article 9.01 (a) or
(b), successive Shipment Dates shall be postponed until such Event of Default is
cured ; provided, however, that if any such Event of Default continues for a period of
fifteen (15) days, Supplier may, at its option, rescind this Agreement by giving
Purchaser notice to such effect. In the event of such rescission, Supplier shall be
entitled to retain all or any part of the Instalments paid by Purchaser hereunder.

(b) Upon the occurrence of any of the Events of Default specified in Article 9.01 (c)-
(p), and at the option of Supplier, the obligations of Supplier hereunder shall
immediately cease; supplier may declare, by notice to Purchaser without
presentment, demand, notice or protest, all of which are hereby expressly waived by
Purchaser, the principal of any Instalment and the principal and accrued interest on
the Principal Amount payable hereunder and all other amounts payable hereunder
immediately due and payable together with Default Interest accrued on all such sums
from the date of such declaration.

(c) Upon occurrence of any of the Events specified in Article 9.01 (q)-(s), Purchaser
may terminate this Agreement ; provided, however, that all amounts then due and
payable to Supplier hereunder shall have been paid in full. In the event of such
termination, Supplier shall refund the Instalments paid by Purchaser hereunder.

(d) All expenses incurred by either party in enforcing its rights hereunder, including
the fees and expenses of counsel, shall be paid by the other party.

ARTICLE 10. ARBITRATION

All disputes arising between the parties in connection with this Agreement which
cannot be settled by mutual agreement shall be finally settled by arbitration in
accordance with the Rules of Conciliation and Arbitration of the International Chamber
of Commerce before a board of three arbitrators, consisting of one member to be
appointed by each of Purchaser and Supplier, respectively, and of third member to be
selected by the two members so appointed. In the event the said two arbitrators fail
to agree upon a third arbitrator within fifteen (15) days from the date of their
appointment, the third arbitrator shall then be appointed by the president of the
International Chamber of Commerce. The arbitration award

may take the form of an order to pay a sum of money, to perform or refrain or from
an act, or any combination thereof. The award rendered shall be final and conclusive.
No payment under this Agreement shall be delayed or withheld by Purchaser on
account of any dispute of whatever nature arising between the parties hereto.

ARTICLE 11. ASSIGNMENT

Neither of the parties hereto shall may assign this Agreement to a third party unless
prior written consent of the other party has been obtained. In the event of any
assignment by Purchaser, such assignment shall further be subject to the approval of
Supplier's bank and/or the relevant xxxxx governmental authorities, and Purchaser
shall at all times remain as the primary obligator for the due performance of all of its
obligations under this Agreement.

This Agreement shall insure to the benefit of and shall be binding upon the lawful
successors, transferees and assignees of the parties hereto. Notwithstanding the
foregoing, Supplier is entitled to assign to any other party its rights under the Notes
and/or the Letter of Guarantee [the Stand-by Letter of Credit] without Purchaser's
prior consent.

ARTICLE 12. TAXES

12.01 Taxes in XXXXx

Supplier shall pay all taxes and duties imposed in the Republic of xxxxx in connection
with the execution, delivery or performance of this Agreement.

12.02 Taxes outside XxXxxx
Purchaser shall pay all taxes and duties imposed outside the Republic of xxxxx in
connection with the execution, delivery or performance of this Agreement except for



taxes and duties imposed upon those items to be procured by Supplier for the
manufacture of Commodities.

ARTICLE 13. PATENTS, TRADEMARKS, AND COPYRIGHTS

Nothing contained herein shall be construed as transferring any patent, trademark or
copyright in the Commodities or any part thereof, all such rights being hereby
expressly reserved to the true and lawful owners thereof.

ARTICLE 14. CONFIDENTIALITY

Supplier shall retain all right with respect to the specifications, plans, working
drawings, technical descriptions, calculations, test results and other data, information
and documents concerning the design and manufacture of the Commodities, and
Purchaser hereby agrees not to disclose the same or divulge any information
contained therein to any third parties without the prior written consent of the Supplier
except to key employees involved in the usual

operation or maintenance of the Commodities.

ARTICLE 15. NOTICE

Any and all notices and communications in connection with this Agreement shall be
written in the English language and (i) personally delivered, (ii) transmitted by
registered airmail postage prepaid, or (iii) transmitted by tested telex to the parties at
the following addresses :

To Purchaser :

Telex :

To Supplier :

Telex :

Any notice given by registered air mail shall be deemed to have been received ten
(10) days from the date of mailing, any notice personally delivered shall be deemed
to have been received upon delivery and any notice sent by telex shall be deemed to
have been received when sent. Any party may change its address for the purposed
hereof by written notice to the other party.

ARTICLE 16. EFFECTIVE DATE

This Agreement shall become effective from the date ( the "Effective Date™) on which
all of the following condition have been met :

(a) This Agreement has been duly executed and delivered by the parties hereto.

(b) Supplier has obtained the relevant export license with respect to the commodities
from the government of the Republic of xxxxx.

Supplier shall promptly give notice to Purchaser upon the fulfilment of each of the
above conditions. This Agreement shall terminate upon payment of all amounts due to
Supplier under the terms of this Agreement.

ARTICLE 17. MISCELLANEOUS

17.01 Applicable Law

The parties hereto agree that the validity, formation and interpretation of this
Agreement, the Notes, and the Letter of Guarantee [Stand-by Letter of Credit] shall
be governed by the laws of the State of NewYork, United States of xxxxx.

17.02 Discrepancies

In the event that any provision contained in the Specifications is inconsistent with any
provisions of this Agreement, then in each and every such event the applicable
provisions of this Agreement shall prevail.

17.03 Entire Agreement

This Agreement contains the entire agreement and understanding between the parties
hereto and supersedes all prior negotiations, representations, understanding and
agreements on any subject matter of this Agreement.

17.04 Severability



If any provision of this Agreement or any document executed in connection herewith
shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the
remaining provisions contained herein shall not in any way be affected or impaired.

17.05 Waiver of Sovereign Immunity

Purchaser represents and warrants that this Agreement is a commercial rather than
public or governmental act and that Purchaser is not entitled to claim immunity from
legal proceedings with respect to itself or any of its properties or assets on the
grounds of sovereignty or otherwise under any law or in any jurisdiction where an
action may be brought for the enforcement of any of the obligations arising under or
relating to this Agreement or the Notes. To the extent that Purchaser or any of its
properties or assets has or hereafter may acquire any right to immunity from set-off,
legal proceedings, attachment prior to judgment, other attachment or execution of
judgment on the grounds of sovereignty or otherwise, Purchaser for itself and its
properties and other assets hereby irrevocably waives such right to immunity in
respect of its obligations arising under this agreement, the Notes and all documents
executed in connection herewith.

17.06 Amendment
No provision of this Agreement may be amended, modified, waived or rescinded
except by a written agreement executed by the parties hereto.

17.07 Counterparts ; Controlling Language

This Agreement may be executed in any number of counterparts. Any single
counterpart or a set of counter-parts executed, in either case, by both parties hereto
shall constitute a full and original agreement for all purposes. This Agreement, all
notices delivered hereunder and all documents to be delivered in connection with this
transaction shall be in the English language and in the event of any conflict between
the English-language version and the non-English language version of any such notice
or document, the English-language

version shall prevail.

17.08 Independent Contractors

It is expressly understood and agreed that the relationship between the parties
created by this Agreement is that of independent contractors, Nothing in this
Agreement shall be construed to constitute either party as agent of the other for any
purpose whatsoever, and neither party shall bind or attempt to bind the other party to
any contract or the performance of any obligation, nor represent to third parties that
it has any right to enter into any binding obligation on the other's behalf.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed by their respective duly authorized signatories as of the day and year first
written above.

SUPPLIER :

BY :
Name :
Title :

PURCHASER :

BY :
Name :
Title :



SUPPLY AGREEMENT
This Supply Agreement ( the Agreement ) is made and entered into this day by and
between, a corporation organized and existing under the laws of having its registered
office at ("Purchaser") and , a corporation organized and existing under the laws of
the Republic of xxxxx having its registered office at ("Supplier™).

WITNESSETH:

WHEREAS, Supplier possesses technical information and manufacturing skills which
respect to :and

WHEREAS, Purchaser desires to purchase from Supplier on a deferred payment basis
and Supplier agrees to manufacture and supply on a deferred payment basis to
Purchaser, a certain quantity of as more specifically described herein (the
"Commodities") upon the terms and conditions set forth below.

NOW, THEREFORE, in consideration of the premises and mutual covenants hereinafter
contained the parties hereby agree as follows:

ARTICLE 1, DEFINITIONS

In addition to the terms defined above, as used herein the following terms shall have
the meanings set forth below :

"Bill of Lading" shall mean the bill of lading issued with respect to each shipment of
the Commaodities.

"Banking Day" shall mean a day on which banks are open for business in Seoul,
London and New York.

"Certificate of Acceptance" shall have the meaning set forth in Article 6.02

"Contract Price" shall mean the aggregate amount of the instalments and the Principal
Amount to be paid by Purchaser to Supplier hereunder, which such amount is United
states Dollars (US $).

"Default Rate" shall mean Percent ( %) per annum.

"Dollars™ and the sign "$" shall mean dollars in the lawful currency of the United
States.

"Effective Date" shall have the meaning set forth in Article 16.

"Event of Default" shall have the meaning set forth in Article 9.01

"Factory" shall have the meaning set forth in Article 2.02

"First Instalment” shall mean the first payment to be made y Purchaser hereunder
which such payment shall be in the amount of Dollars (US $ ).

["Guarantor" shall mean a first class international bank satisfactory to Supplier.]
"Instalments Payable on or before the last Shipment" shall mean, collectively, the
First Instalment, the Second Instalment and the Third Instalment [............ 1
"Interest Payment Date" shall mean the last day of each Interest Period.

"Interest Period" shall mean the period beginning on the last Shipment Date and
having a duration of six(6) months and each period thereafter commencing on the
last day of the then current Interest Period and having a duration of six(6) month.
"Interest Rate" shall mean percent ( %) per annum.

"Last Shipment Date" shall mean the final Shipment Date set forth in Schedule 111
hereto.

["Letter of Guarantee" shall mean the irrevocable and unconditional guarantee to be
issued by the Guarantor guaranteeing the payment of all sums due and payable under
the Notes, substantially in the forms of Exhibit satisfactory to Supplier and its
counsel.]

"Notes" shall mean the promissory notes of Purchaser evidencing the Principal
Amount which such notes shall be substantially in the form of Exhibit A hereto and in
any event in form and substance satisfactory to Supplier and its counsel.

"Payment Date" shall mean each of the consecutive semi-annual dates occurring on
and of each year, the first Payment Date being , 19 and the last Payment Date being
19

"Principal Amount" shall mean Dollars(US$ ) and in any event, the amount equal to
percent ( %) of the Contract Price.

"Second Instalment” shall mean the second payment to be made by Purchaser
hereunder, which such payment shall be in the amount of Dollars (US $).
"Shipment Date" shall mean the date entered on the Bill of Lading with respect to



each shipment of the Commodities.

References to "Guarantor" and "Letter of Guarantee" of "Stand-by Letter of Credit"
and "L/C Banks" should be included in this Agreement in accordance with the kind of
security required by Supplier and Exim Bank.

If necessary, there can be more Instalments according to the nature of the
Agreement.

"Specifications” shall mean the specifications to be used for the manufacture of the
Commodities as more specifically set forth in Schedule 11.

['Stand-by Letter of Credit" shall mean the irrevocable stand-by letter of credit to be
issued by the stand-by L/C Bank securing payment of an amount representing
principal, interest and, up to a certain limit, default interest under the Notes,
substantially in the form of Exhibit C hereto and in any event in form and substance
satisfactory to Supplier and its counsel.]

['Stand-by L/C Bank" shall mean (name) .]

"Third Instalment” shall mean the third payment to be made by Purchaser hereunder
which payment shall be in the amount of Dollars (US $).

ARTICLE 2. THE COMMODITIES

2.01 Description

The description, quantity and unit price of the Commodities to be supplied by Supplier
to Purchaser hereunder shall be as set forth in Schedule | attached hereto. All prices
stated herein are CIF .

2.02 Specification

The Commodities shall be manufactured in accordance with the Specifications set
forth in Schedule Il hereto. Manufacture of the Commodities shall occur at (the
"Factory"), or such other place as Supplier shall notify Purchaser. Supplier may, at its
own risk, subcontract any part of the work undertaken hereunder without prior
consent of Purchaser.

2.03 Samples

Supplier shall within () days after the Effective Date in accordance with Purchaser's
written instructions produce such samples of the Commodities as Purchaser may
reasonably require. The unit prices to be paid by Purchaser for the samples shall be
determined by mutual agreement of the parties prior to the manufacture thereof. The
samples may be altered, adapted or otherwise changed as Purchaser may reasonably
demand to meet its requirements. Upon manufacture of the samples to the
satisfaction of Purchaser, Purchaser shall notify Supplier in writing of its acceptance
thereof, and thereafter full commercial production of the commodities shall begin.

ARTICLE 3. PAYMENT

3.01 Terms of Payment

The Contract Price shall be in an amount not exceeding United States Dollars($ ) and
shall be paid by Purchaser to Supplier in Dollars as follows :

(a) The Instalments Payable on or before the last Shipment.

The First Instalment of U. S. Dollars (US $ ) shall be paid within fifteen (15) days
after the Effective Date. The Second Instalment of Dollars () shall be paid upon the (
th) Shipment Date set forth in Schedule 11l hereto or on whichever comes earlier. The
Third Instalment of Dollars ($ ) shall be paid on the ( th) whichever comes earlier.
Purchaser shall remit the full amount of each of the Instalments in immediately
available funds by telegraphic transfer to the account of the Export-Import Bank of
xxxxx with Bankers Trust Company New York. xxxxx (Account Number 04-029-695)
in favor of the Supplier.

(b) Principal Amount

The Principal Amount shall be paid in () equal (or as nearly equal as possible) semi-
annual instalments one such instalment being payable on each Payment Date. The
last instalment shall in any event be in the amount necessary to pay in full the
Principal Amount outstanding. The Principal Amount and interest thereon shall be
evidence by and paid in accordance with the Notes which shall be executed and
delivered by Purchaser to Supplier pursuant to Section 4.01 hereof.



(c) Interest

Supplier agrees to pay interest on the Principal Amount outstanding from time to time
on each Interest Payment Date for the Interest Period then ending at the Interest
Rate. Interest shall accrue on the basis of the actual number of days elapsed and a
year of 360 days. Interest shall accrue from and including the first day of an Interest
Period to but not including the last day of such Interest Period.

3.02 Prepayment

Purchaser may, without premium or penalty and upon the giving of thirty (30) days
prior written notice to Supplier, prepay, in whole or in part, the Principal Amount on
any due date of a Note, provided that such prepayment is accompanied by payment
of all interest and other amounts then due hereunder. Partial pre-payment shall be
credited against payment instalments of the Principal Amount in inverse order of
maturity.

ARTICLE 4. SECURITY

4.01 Notes

Purchaser shall, within three (3) Banking Days before the Last Shipment Date, duly
execute and deliver to the Supplier () Notes, respectively numbered "1" to " "
inclusive, evidencing the Purchasers' obligation to pay to the Supplier the Principal
Amount plus interest thereon.

4.02 Guarantee [Stand-by Letter of Credit]

Within three (3) Banking Days before the Last Shipment Date, Purchaser shall furnish
Supplier with the Guarantee [Stand-by letter of Credit] duly executed by the
Guarantor [Stand-by L/C Bank ].

ARTICLE 5. SHIPMENT

5.01 Shipment Schedule

Supplier shall cause shipment of the Commodities at any xxxx port reasonably
designated by Supplier not later than the end of each month commencing from to in
accordance with Schedule Il attached hereto. The Last Shipment Date shall be made
not later than , excluding delays due to such causes as defined in Article 7 hereof.

5.02 Shipping Advice

Shipping advice shall be given by Supplier to Purchaser promptly after the on-board
date of the Bill of Lading and shall contain such information as the contract number,
loading port, brief description of the Commaodities shipped, name of vessel, expected
time of arrival, invoice amount of shipment, and the name of the claim setting agent
(if necessary) in Korea.

5.03 Title and Risk of Loss
Title to and risk of loss of the Commodities shall pass to Purchaser when the
Commodities have effectively passed the ships rail at the port of shipment.

5.04 Packing and Marking
Commodities shall be packed in accordance with standard export packing methods
and shall be marked in accordance with the reasonable instruction of Purchaser.

5.05 Insurance, Freight, Export License

Supplier shall be responsible for insuring against all risks in maritime transportation
from the time the Commodities effectively pass the ships rail at the port of shipment
and shall pay freight for the maritime transportation of the Commodities. Supplier at
its own expense will obtain all necessary permits or licenses to export the
Commodities prior to the relevant Shipment Date thereof.

ARTICLE 6. INSPECTION

6.01 Time and Place of Inspection

Prior to each Shipment Date, Purchaser or its agent or representative shall at its own
expense inspect the Commodities at the Factory or such other place as may be



notified by Supplier to Purchaser, Supplier shall provide Purchaser with all reasonable
assistance in conducting the inspection, Supplier shall give Purchaser days prior notice
of the date on and the place at which the relevant Commodities will be ready for final
inspection. If Purchaser fails to conduct inspection at such place within days from the
date stated in

Supplier' s notice, Supplier may conduct the final inspection without Purchaser being
present, and in such case the Purchaser shall be obligated to accept such
Commodities as are determined by Supplier to be in conformance with his Agreement.

6.02 Result of Inspection

Any Commodity or any accessory or part thereof failing to comply within % of the
Specification shall be deemed a defective Commodity and supplier shall replace such
Commodity, accessory or part with a confor ming Commodity, accessory or part at its
own expense. For inspected deemed to be conforming with the Specifications,
Purchaser shall issue to Supplier a written certificate substantially in the form of
Schedule IV to that effect (the "Certificate of Acceptance"), and such issuance shall
constitute Purchaser's final and

binding acceptance of the Commodities so inspected.

ARTICLE 7. FORCE MAJEURE

7.01 Cause of Delay

If the performance of this Agreement by any party, or of any obligation under this
Agreement, is prevented, restricted, or interfered with by reason of war, typhoon,
revolution, civil commotion, acts of public enemies, blockade, embargo, strikes,
lockouts, any law, order, proclamation, regulation, ordinance, demand or requirement
having a legal effect of any government, or any other act whatsoever, whether similar
or dissimilar to those referred to in this clause, which are beyond the reasonable
control of the party affected or its subcontractor, including weather, then the party so
affected shall, upon giving prior written notice to the other party, be excused from
such performance to the extent of such prevention, restriction or interference,
provided that the party so affected shall use its best effort to avoid or remove such
causes of nonperformance, and shall continue performance hereunder with the utmost
dispatch whenever such causes are removed.

Upon such circumstances arising, the parties shall meet forthwith to discuss what (if
any) modification maybe required to the terms of this Agreement, in order to arrive at
an equitable solution.

7.02 Excessive Delay

If the total accumulated time of all delays with respect to each shipment on account
of the causes specified in section 6. 01 of this Article aggregates or can reasonably be
expected to aggregate one hundred and fifty(150) calendar days or more, then in
such event either party may terminate this Agreement in accordance with the
provisions of Article 9 hereof.

ARTICLE 8. WARRANTY

8.01 Warranty Terms

Subject to the limitations set forth below, Supplier warrants that the Commodities will
be free from defects in material and workmanship and undertakes to repair or replace
free of charge any defective parts, including repaired or replaced parts, in the
Commodities, provided, however, that the parties expressly acknowledge and agree
that this warranty is limited to only such defects in the commodities which are (1) due
solely to defective material and /or poor workmanship on the part of supplier and/or
its sub-contractors. (Il) discovered

within twelve (12) months after the shipment date of the applicable commodity and
(111) for which notice thereof is duly given to supplier as provided in article 8.02
below.

8.02 Notice of Defects
Purchaser shall notify Supplier in writing, or by telex confirmed in writing, within thirty
(30) days after discovery of any defect for which claim is made hereunder.



Purchaser's failure to give Supplier such notice within thirty (30) days after discovery
of the defect shall constitute an absolute, irrevocable and unconditional waiver of any
and all claims arising out of or in any way connected with such defect.

8.03 Remedy of Defects
Upon receipt of notice, Supplier shall promptly deliver the replacement part(s) free of
charge C.1.F ,or such other port as may be reasonably designated by Purchaser.

8.04 Disclaimer

Purchaser expressly acknowledges and agree that the warranty contained herein shall
not extend to material which ages or deteriorates due to ordinary wear and tear, or to
defects of conditions caused, in whole or in part, by deficiencies in supplies, service,
or facilities furnished by purchaser. In addition, this warranty does not extend to
commodities that have been altered or repaired by personnel unauthorized by
supplier, or which have been subjected to misuse, neglect, improper maintenance,
accident, or improper installation or storage by

purchaser, its customers or personnel acting at purchaser's direction or behalf.

8.05 Purchaser's responsibility

Purchaser shall indemnify and hold Supplier harmless against any and all claims,
proceedings, losses, liabilities, suits, judgments, costs : expenses, penalties or fines
for injury or damage to any property or person arising out of or in any way connected
with the Commodities. For so long as this Agreement shall remain in force, Purchaser
shall procure from a reputable insurance company a Comprehensive General Liability
insurance policy (or its equivalent ) in the minimum amount of US $ , per occurrence,
and shall at its own expense cause Supplier to be listed as a named insured in such

policy.

8.06 Service engineer

Upon Purchaser's request, Supplier shall dispatch a service engineer to a location
reasonably designated by Purchaser to assist Purchaser in providing efficient service
to its customs for the period of warranty hereunder, Purchaser shall pay to Supplier
all costs associated with such service engineer including but not limited to, salary,
transportation, communications, and housing.

ARTICLE 9. DEFAULT

9.01 Event of Default

Each of the following events and occurrences shall constitute an event of default
("Event of Default") :

(a) Purchaser fails to pay on the due date any of the First Instalment, Second
Instalment or Third Instalment.

(b) Purchaser rejects any shipment of the Commodities following the issuance of a
Certificate of Acceptance with respect to such shipment.

(c) Purchaser fails to execute and deliver the Notes in accordance with Article 4.01 or
the Guarantor [L/C Bank] fails to execute and deliver the Letter of Guarantee
[Standby Letter of Credit] in accordance with Article 4.02

(d) Purchaser fails to perform any of its obligations with respect to any of the security
instruments provided by it under Article 4 hereof.

(e) Purchaser fails to pay on the relevant due date any payment of principal, interest,
expenses or any other amount which it is obligated to pay under the terms of the
Notes.

(f) Purchaser fails perform or violates any provision of this Agreement of the Notes.
(g9) Any governmental consent, filing, license or approval granted or required in
connection with this Agreement or any Note expires or is terminated, revoked,
withdrawn or modified in any way new law or decree is issued which in Supplier's
opinion would prevent Purchaser from fulfilling its obligations hereunder or under any
Note.

(h) The whole or a substantial part of the assets of Purchaser is confiscated or
attached.

(i) Purchaser fails to pay when due any indebtedness or fails to observe or perform



any term, covenant or agreement contained in any agreement by which it or its
assets is bound evidencing or securing any indebtedness, and the effect of such
failure is to accelerate, or to permit the acceleration of the maturity of such
indebtedness.

(i) Any change occurs in the ownership or control of Purchaser or Guarantor [L/C
Bank] which, in the reasonable opinion of Supplier, constitutes a material adverse
change affecting the financial condition or operations of Purchaser of Guarantor [L/C
Bank] respectively.

(k) Purchaser or Guarantor [L/C Bank] suspends or discontinues its business
operations, whether voluntarily or involuntarily, for a period of ten (10) or more days.
(I) Purchaser or the Guarantor [L/C Bank] becomes insolvent or unable to pay any
money due under any agreement or document evidencing, securing, guaranteeing or
otherwise to indebtedness in etcess of $1,000.000 or its equivalent in any other
currency when due or commits or permits any act of bankruptcy, which term shall
include (i) the filing of a petition in any bankruptcy, reorganization, winding-up or
liquidation proceeding or other proceeding analogue in purpose of effect, (ii) the
failure by Purchaser or the Guarantor [L/C Bank] to have any such petition filed by
another party discharged within thirty (30) days, (iii) the application for or consent to
the appointment of a receiver or trustee for the bankruptcy, reorganization, winding-
up or liquidation of Purchaser or the Guarantor, [L/C Bank] (iv) the making by
Purchaser or the Guarantor [L/C Bank] of an assignment for the benefit of its
creditors, (v) the admission in writing by Purchaser or the Guarantor [L/C Bank] of its
inability to pay its debts, (vi) the passing of a resolution by, or the entry of any court
order or judgment confirming the bankruptcy or insolvency of Purchaser or the
Guarantor [L/C Bank] or approving any reorganization, winding up or liquidation of
Purchaser or the Guarantor [L/C Bank] of a substantial portion of their respective
properties or assets, or (vii) any creditor of the Guarantor [L/C Bank] exercises a
contractual right to assume the financial management of the Guarantor [L/C Bank].
(m) The Guarantor [L/C Bank] attempts to repudiate, rescind, limit or annul the Letter
of Guarantee [Stand-by Letter of Credit] : or any legislation or regulation is proposed,
enacted or promulgated the effect of which would be to repudiate, rescind, limit or
annul the Letter of Guarantee [Stand-by Letter of Credit] : or the Guarantor [Stand-
by L/C Bank] fails to comply with any legislation or regulations concerning its
organization or authority or any change is made in such legislation or regulations
which failure or change, in the reason-able opinion of supplier, has a material adverse
effect on the ability of the Guarantor [Stand-by L/C Bank] to meet its obligations
under the Letter of Guarantee [Stand-by Letter of Credit].

(n) It becomes unlawful for Purchaser to perform any obligation under this Agreement
or the Notes, or for the Guarantor [Stand-by Letter of Credit].

(0) Any competent governmental authority takes (i) any action to condemn, seize,
requisition or otherwise appropriate any substantial protion of the properties or assets
of Purchaser (either with or without payment of compensation), (ii) any action to
dissolve, liquidate or terminate the existence of the Guarantor [Standby L/C Bank] or
to divest the Guarantor [Stand-by L/C Bank] of any material portion of its properties
or assets, or (iii) any action relating to Purchaser or the Guarantor [Stand-by L/C
Bank] which, in the opinion of Supplier, adversely affects Purchaser or the Guarantors
[Stand-by Bank] ability to pay its indebtedness under this Agreement, the Notes or
the Letter of Guarantee [Stand-by Letter of Credit].

(p) Any circumstances occur which, in the opinion of Supplier, give reasonable
grounds for belief that Purchaser or the Guarantor [Stand-by L/C Bank] may not (or
may not be able to ) perform its obligations under this Agreement, the Notes or the
Letter of Guarantee [Stand-by Letter of Credit].

(q) Supplier fails to manufacture the samples to the satisfaction of Purchaser in
accordance with Article 2.03 hereof within () days after the Effective Date.

(r) Supplier fails to ship Commodities accepted by Purchaser within () days after
Purchaser's issuance of a Certificate of Acceptance therefor.

(s) Supplier breaches any of its obligations hereunder and such breach is not cured or
steps satisfactory to Purchaser have not been taken to effect cure within thirty (30)
days of Purchaser's written notice to Supplier.



9.02 Consequences of default

(a) Upon the occurrence of any of the Events of Default specified in Article 9.01 (a) or
(b), successive Shipment Dates shall be postponed until such Event of Default is
cured ; provided, however, that if any such Event of Default continues for a period of
fifteen (15) days, Supplier may, at its option, rescind this Agreement by giving
Purchaser notice to such effect. In the event of such rescission, Supplier shall be
entitled to retain all or any part of the Instalments paid by Purchaser hereunder.

(b) Upon the occurrence of any of the Events of Default specified in Article 9.01 (c)-
(p), and at the option of Supplier, the obligations of Supplier hereunder shall
immediately cease; supplier may declare, by notice to Purchaser without
presentment, demand, notice or protest, all of which are hereby expressly waived by
Purchaser, the principal of any Instalment and the principal and accrued interest on
the Principal Amount payable hereunder and all other amounts payable hereunder
immediately due and payable together with Default Interest accrued on all such sums
from the date of such declaration.

(c) Upon occurrence of any of the Events specified in Article 9.01 (q)-(s), Purchaser
may terminate this Agreement ; provided, however, that all amounts then due and
payable to Supplier hereunder shall have been paid in full. In the event of such
termination, Supplier shall refund the Instalments paid by Purchaser hereunder.

(d) All expenses incurred by either party in enforcing its rights hereunder, including
the fees and expenses of counsel, shall be paid by the other party.

ARTICLE 10. ARBITRATION

All disputes arising between the parties in connection with this Agreement which
cannot be settled by mutual agreement shall be finally settled by arbitration in
accordance with the Rules of Conciliation and Arbitration of the International Chamber
of Commerce before a board of three arbitrators, consisting of one member to be
appointed by each of Purchaser and Supplier, respectively, and of third member to be
selected by the two members so appointed. In the event the said two arbitrators fail
to agree upon a third arbitrator within fifteen (15) days from the date of their
appointment, the third arbitrator shall then be appointed by the president of the
International Chamber of Commerce. The arbitration award

may take the form of an order to pay a sum of money, to perform or refrain or from
an act, or any combination thereof. The award rendered shall be final and conclusive.
No payment under this Agreement shall be delayed or withheld by Purchaser on
account of any dispute of whatever nature arising between the parties hereto.

ARTICLE 11. ASSIGNMENT

Neither of the parties hereto shall may assign this Agreement to a third party unless
prior written consent of the other party has been obtained. In the event of any
assignment by Purchaser, such assignment shall further be subject to the approval of
Supplier's bank and/or the relevant xxxxx governmental authorities, and Purchaser
shall at all times remain as the primary obligator for the due performance of all of its
obligations under this Agreement.

This Agreement shall insure to the benefit of and shall be binding upon the lawful
successors, transferees and assignees of the parties hereto. Notwithstanding the
foregoing, Supplier is entitled to assign to any other party its rights under the Notes
and/or the Letter of Guarantee [the Stand-by Letter of Credit] without Purchaser's
prior consent.

ARTICLE 12. TAXES

12.01 Taxes in XXXXx

Supplier shall pay all taxes and duties imposed in the Republic of xxxxx in connection
with the execution, delivery or performance of this Agreement.

12.02 Taxes outside XxXxxx
Purchaser shall pay all taxes and duties imposed outside the Republic of xxxxx in
connection with the execution, delivery or performance of this Agreement except for



taxes and duties imposed upon those items to be procured by Supplier for the
manufacture of Commodities.

ARTICLE 13. PATENTS, TRADEMARKS, AND COPYRIGHTS

Nothing contained herein shall be construed as transferring any patent, trademark or
copyright in the Commodities or any part thereof, all such rights being hereby
expressly reserved to the true and lawful owners thereof.

ARTICLE 14. CONFIDENTIALITY

Supplier shall retain all right with respect to the specifications, plans, working
drawings, technical descriptions, calculations, test results and other data, information
and documents concerning the design and manufacture of the Commodities, and
Purchaser hereby agrees not to disclose the same or divulge any information
contained therein to any third parties without the prior written consent of the Supplier
except to key employees involved in the usual

operation or maintenance of the Commodities.

ARTICLE 15. NOTICE

Any and all notices and communications in connection with this Agreement shall be
written in the English language and (i) personally delivered, (ii) transmitted by
registered airmail postage prepaid, or (iii) transmitted by tested telex to the parties at
the following addresses :

To Purchaser :

Telex :

To Supplier :

Telex :

Any notice given by registered air mail shall be deemed to have been received ten
(10) days from the date of mailing, any notice personally delivered shall be deemed
to have been received upon delivery and any notice sent by telex shall be deemed to
have been received when sent. Any party may change its address for the purposed
hereof by written notice to the other party.

ARTICLE 16. EFFECTIVE DATE

This Agreement shall become effective from the date ( the "Effective Date™) on which
all of the following condition have been met :

(a) This Agreement has been duly executed and delivered by the parties hereto.

(b) Supplier has obtained the relevant export license with respect to the commodities
from the government of the Republic of xxxxx.

Supplier shall promptly give notice to Purchaser upon the fulfilment of each of the
above conditions. This Agreement shall terminate upon payment of all amounts due to
Supplier under the terms of this Agreement.

ARTICLE 17. MISCELLANEOUS

17.01 Applicable Law

The parties hereto agree that the validity, formation and interpretation of this
Agreement, the Notes, and the Letter of Guarantee [Stand-by Letter of Credit] shall
be governed by the laws of the State of NewYork, United States of xxxxx.

17.02 Discrepancies

In the event that any provision contained in the Specifications is inconsistent with any
provisions of this Agreement, then in each and every such event the applicable
provisions of this Agreement shall prevail.

17.03 Entire Agreement

This Agreement contains the entire agreement and understanding between the parties
hereto and supersedes all prior negotiations, representations, understanding and
agreements on any subject matter of this Agreement.

17.04 Severability



If any provision of this Agreement or any document executed in connection herewith
shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the
remaining provisions contained herein shall not in any way be affected or impaired.

17.05 Waiver of Sovereign Immunity

Purchaser represents and warrants that this Agreement is a commercial rather than
public or governmental act and that Purchaser is not entitled to claim immunity from
legal proceedings with respect to itself or any of its properties or assets on the
grounds of sovereignty or otherwise under any law or in any jurisdiction where an
action may be brought for the enforcement of any of the obligations arising under or
relating to this Agreement or the Notes. To the extent that Purchaser or any of its
properties or assets has or hereafter may acquire any right to immunity from set-off,
legal proceedings, attachment prior to judgment, other attachment or execution of
judgment on the grounds of sovereignty or otherwise, Purchaser for itself and its
properties and other assets hereby irrevocably waives such right to immunity in
respect of its obligations arising under this agreement, the Notes and all documents
executed in connection herewith.

17.06 Amendment
No provision of this Agreement may be amended, modified, waived or rescinded
except by a written agreement executed by the parties hereto.

17.07 Counterparts ; Controlling Language

This Agreement may be executed in any number of counterparts. Any single
counterpart or a set of counter-parts executed, in either case, by both parties hereto
shall constitute a full and original agreement for all purposes. This Agreement, all
notices delivered hereunder and all documents to be delivered in connection with this
transaction shall be in the English language and in the event of any conflict between
the English-language version and the non-English language version of any such notice
or document, the English-language

version shall prevail.

17.08 Independent Contractors

It is expressly understood and agreed that the relationship between the parties
created by this Agreement is that of independent contractors, Nothing in this
Agreement shall be construed to constitute either party as agent of the other for any
purpose whatsoever, and neither party shall bind or attempt to bind the other party to
any contract or the performance of any obligation, nor represent to third parties that
it has any right to enter into any binding obligation on the other's behalf.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed by their respective duly authorized signatories as of the day and year first
written above.

SUPPLIER :

BY :
Name :
Title :

PURCHASER :

BY :
Name :
Title :
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[PRODUCT NAME] DISTRIBUTION CONTRACT

THIS CONTRACT ("Contract") is made in [city and province], China on this [e] day of [e], 200[e] by and between [Supplier
name], [Supplier entity form] organized and existing under the laws of [Supplier jurisdiction of incorporation] with its
[registered address][principle place of business] at [address] (hereinafter referred to as "Supplier”), and [Distributor name],
[Distributor entity form] established and existing under the laws of China, with its [registered address][principle place of
business] at [address] (hereinafter referred to as "Distributor"). Distributor and Supplier shall hereinafter be referred to
individually as a "Party" and collectively as the "Parties".

PRELIMINARY STATEMENT

After friendly consultations conducted in accordance with the principles of equality and mutual benefit, the Parties have
agreed to enter into a distributorship relationship in accordance with Applicable Laws and the provisions of this Contract.

Now the Parties Hereby Agree as Follows:

1. DEFINITIONS AND INTERPRETATION

Unless the terms or context of this Contract otherwise provide, this Contract shall be interpreted in accordance with, and
each of the terms used herein shall have the meaning ascribed to it in Schedule A.

2. SCOPE OF CONTRACT

2.1 Appointment

(a) The Supplier hereby appoints Distributor as its [non-]exclusive distributor in the Territory for the Products listed in Annex 1
to this Contract as may be amended by written agreement between Supplier and Distributor from time to time.

(b) The Distributor shall purchase all its requirements of the Products from Supplier or its Affiliates during the Term.

2.2 Restriction on Sales by Supplier The Supplier shall not supply the Products in the Territory to any other person during the
Term [for resale but Supplier reserves the right to sell the Products direct to end users in the Territory].

2.3 Competing Products
The Distributor shall not (and shall procure that none of its Affiliates shall) manufacture or sell in the Territory any products
that compete with the Products during the Term.

2.4 Restrictions on Resale
The Distributor shall not sell the Products to any person outside the Territory[ or to any person who has the intention to
transport the Products outside the Territory].



2.5 Minimum Purchases and Stocks

(a) The Distributor shall purchase from Supplier at least the minimum quantities of the Products specified in Annex 1 to this
Contract.

(b) The Distributor shall at all times during the Term carry the full range of Products and shall maintain at least [three (3)
months] stocks of the Products.

2.6 Training

At least [two (2)] representatives of Distributor shall attend a training course in the service and repair of the Products at
Supplier's place of business, all expenses in connection therewith to be met by the [Supplier except travelling and
subsistence expenses] [Distributor].

3. CONDITIONS OF SALE

3.1 Sale and Purchase of Products

The Supplier shall sell and Distributor shall purchase the Products subject to the conditions of sale set out in Annex 2 to this
Contract, which shall be deemed to be incorporated into and form part of this Contract. If there is any conflict or inconsistency
between the provisions of Annex 2 and the rest of this Contract, the latter shall prevail.

3.2 Distributor's Terms Not Applicable
Neither Distributor's standard conditions of purchase nor any terms or conditions in any order forms or other documents
prepared by Distributor shall apply to the sale of the Products by Supplier to Distributor.

4. ORDERING

4.1 Written Order

The Distributor shall during the Term submit in writing to Supplier on a monthly basis:

(a) firm orders for Products to be supplied within the [two (2) months] following the month in which the order is submitted; and
(b) detailed estimates of its requirements for Products to be supplied in the [four (4) months] thereafter.

4.2 Acceptance of Order

This Contract establishes the framework under which the sale and purchase of Products between Supplier and Distributor
will be conducted. However, no rights and obligations for the supply of the Products shall arise between Supplier and
Distributor unless and until a firm order has been accepted in writing by Supplier.

5. PROMOTION

5.1 Distributor's Best Endeavours

The Distributor shall, at all times during the term of this Contract, actively promote and use its best endeavours to increase
sales of the Products in the Territory and shall not do anything that may prevent sales or interfere with the development of
sales of the Products in the Territory.

5.2 Distributor's Promotion Obligations

In particular (but without limiting the generality of Article 5.1) Distributor shall:

(a) employ a sufficient number of adequately trained salesmen, demonstrators and other necessary sales personnel;

(b) establish and maintain adequate sales systems, including, by way of example, demonstrations, exhibitions and lectures to
interested groups, to deal with the requirements of its customers and potential customers within the Territory;

(c) distribute promotional literature about the Products; and

(d) exhibit at relevant trade exhibitions.

5.3 Consultation with Supplier

The Distributor shall consult with and obtain the approval of Supplier before advertising or publishing promotional material for
the Products [save that nothing in this Article or elsewhere in this Contract shall limit Distributor's freedom to set its own
resale prices for the Products].

6. STORAGE AND PRODUCT RECALL

6.1 Storage and Transport of Products

The Distributor shall store and transport the Products in conditions that will preserve the Products in good condition and will
comply with any reasonable requests made by Supplier concerning the conditions in which the Products are to be stored or
transported. The Distributor shall permit Supplier or its representatives to inspect Products in its possession from time to time
[on reasonable prior [written] notice].

6.2 Product Recall

If requested by Supplier, Distributor shall give all reasonable assistance in locating and recovering any defective Products
and preventing their sale to third parties and, in particular, shall comply with any product recall procedures adopted by
Supplier and shall use its best endeavours to ensure that its customers co-operate in a similar manner.

7. REPAIR AND MAINTENANCE SERVICE

7.1 Provision of Services

Distributor shall provide repair and maintenance services for the Products to owners and users in the Territory, and Supplier
shall provide appropriate support services to Distributor, all in accordance with the terms of support services of Supplier in
effect at the time. The current terms of support services of Supplier is attached hereto as Annex 3.

7.2 Repairs and Maintenance to Products
In order to carry out repairs and maintenance to the Products, Distributor shall employ qualified engineers and shall maintain
such repair and service equipment as may reasonably be required by Supplier from time to time.

7.3 Sale and Use of Spare Parts



Supplier shall sell to Distributor spare parts for the Products in accordance with the conditions of sale set out in Annex 2
hereto. In order to maintain design and quality standards Distributor shall use only spare parts for the Products which are
supplied by Supplier or its Affiliates.

8. REPORTING

The Distributor shall at its own expense provide Supplier [by the end of the first week in each month] with a written report
containing such information as Supplier may reasonably require including a report on the quality and performance of goods
contained in each shipment and a stock and sales return.

9. COMPLIANCE WITH LOCAL LAWS

The Distributor shall comply with all Applicable Laws existing in the Territory from time to time concerning the Products and
shall keep Supplier informed of any relevant changes therein. In particular but without limitation Distributor (i) shall at its own
expense obtain all necessary permissions, consents and licences to enable Distributor to market and sell the Products in the
Territory; (ii) shall obtain any other governmental or other permission, consent or licence or make any registration necessary
for the full and legal operation and performance of this Contract; (iii) shall be responsible for the management of the
importation of the Products into the Territory in compliance with Applicable Laws and the payment of all applicable import
duties, taxes and other charges, and shall promptly upon Supplier's request provide to Supplier copies of all documents
evidencing the same.

10. INTELLECTUAL PROPERTY RIGHTS

10.1 No Distributor Entitlement
Nothing in this Contract shall entitle the Distributor to any Intellectual Property Rights owned or used by Supplier or any of its
Affiliates (the "Supplier's Intellectual Property Rights") or to any goodwill attaching thereto.

10.2 Notification of Infringement

The Distributor shall inform Supplier promptly of any potential, threatened, alleged or actual infringement of any of Supplier's
Intellectual Property Rights and shall provide all assistance and information required by Supplier in connection with any such
infringement and shall, if Supplier so requests, at the expense of Supplier, join in any court or other proceedings relating to
such infringement.

10.3 No Alteration

The Distributor shall not sell the Products under any other name or mark other than the names or marks used by Supplier in
relation to the Products nor remove or obliterate those names or marks from the Products nor make any other alteration to
the Products or their labelling.

11. CONDITIONS PRECEDENT
[insert conditions precedent as appropriate]

12. REPRESENTATIONS AND WARRANTIES

12.1 Distributor's Representations and Warranties

Distributor represents and warrants to Supplier that on the date hereof [and as of the Effective Date]:

(a) it is an independent legal person duly organized, validly existing in good standing under the laws of the place of its
establishment or incorporation;

(b) it has full authority to enter into this Contract and to perform its obligations hereunder;

(c) it has authorized its representative to sign this Contract and from and after the Effective Date the provisions of this
Contract shall be legally binding upon it;

(d) its execution of this Contract and its performance of its obligations hereunder: (i) will not violate any provision of its
business license, articles of incorporation, articles of association or similar organizational documents; (i) will not violate any
Applicable Laws or any governmental authorization or approval; and (jii) will not violate or result in a default under any
contract to which it is a party or to which it is subject;

(e) no lawsuit, arbitration or other legal or governmental proceeding is pending or, to its knowledge, threatened against it that
would affect its ability to perform its obligations under this Contract; and

(f) it has disclosed to Supplier all documents issued by any governmental department that may have a material adverse
effect on its ability to fully perform its obligations under this Contract, and the documents previously provided by it to Supplier
do not contain any misstatements or omissions of material facts.

12.2 Consequences of Inaccuracy in Representations and Warranties
If any of the above representations and warranties of Distributor are not accurate in all material respects on the date hereof
[or the Effective Date], then Distributor shall be in material breach of this Contract.

13. TERM

13.1 Initial Term Subject to the provisions of Articles 13.2 and 14.1(b), (c) and (d), the initial term of the Contract shall be [e]
years, commencing on the Effective Date.

13.2 Extension

[Choose one of the following alternatives:

Option (1): Automatic Expiration

[The Term shall expire automatically on the Expiration Date, unless extended for an additional term of [e] years through a
written agreement signed by the authorized representatives of the Parties at least [sixty (60)] days prior to the Expiration
Date.]

Option (2): Automatic Renewal

[On the Expiration Date, the Term shall automatically renew for an additional term of [e] years, unless either Party notifies the
other Party of its decision not to renew this Contract through a written notice signed by its authorized representative and
delivered to the other Party at least [sixty (60)] days prior to the Expiration Date.]

Option (3): [Client] with Option to Renew

[[Client] shall have the option to renew this Contract through a written notice signed by its authorized representative and
delivered to the other Party at least [sixty (60)] days prior to the Expiration Date. If [Client] fails to exercise its option to renew



the Contract, then the Term shall expire automatically on the Expiration Date.]]
14. TERMINATION

14.1 Termination of Contract

(a) This Contract shall terminate upon the Expiration Date unless extended pursuant to Article 13.2.

(b) This Contract may be terminated at any time prior to Expiration Date by the mutual written agreement of the Parties.

(c) At any time prior to the Expiration Date, a Party (“Notifying Party”) may terminate this Contract through notice to the other
Party in writing if:

(i) the other Party materially breaches this Contract, and such breach is not cured within the Cure Period granted pursuant to
Article 16.1(a); or

(i) the other Party becomes bankrupt, or is the subject of proceedings for liquidation or dissolution, or ceases to carry on
business or becomes unable to pay its debts as they come due; or

(iii) the conditions or consequences of Force Majeure which have a material adverse effect on the affected Party's ability to
perform continue for a period in excess of six (6) months and the Parties have been unable to find an equitable solution
pursuant to Article 17.2(c) hereof; or

(iv) [insert other conditions triggering termination as appropriate]

(d) At any time prior to the Expiration Date, in addition to other remedies available to it under Applicable Laws and other
provisions of this Contract, Supplier may terminate this Contract immediately through notice to Distributor in writing if:

(i) Distributor fails to observe Articles 2.3 (Competing Products), 2.4 (Restrictions on Resale) and 2.5 (Minimum Purchases
and Stocks);

(i) ownership or control of Distributor is acquired by a person, firm or company that manufactures or sells (directly or through
its Affiliates) products that compete with the Products [or there is any other material change in the ownership of Distributor
that Supplier considers to be detrimental to its interests]; or

(iii) Distributor infringes any of Supplier's Intellectual Property Rights, including its failure to observe Article 10 (Intellectual
Property).

14.2 No Compensation
The Distributor shall not be entitled to any compensation whatsoever as a result of Supplier's termination of this Contract in
accordance with this Article 14.

14.3 Effects of Termination

Upon termination of this Contract:

(a) any stocks of the Products in saleable condition and in the possession of Distributor, shall be forthwith held to the order of
Supplier and (if requested by Supplier) any such Products which have been paid for in full by Distributor shall be resold by
Distributor to Supplier or such person as Supplier shall specify at [cost price], due allowance being made for old stock and
any out of condition or unsaleable Products;

(b) Distributor shall return to Supplier all documents supplied by Supplier which relate to the Products or any aspect of the
business of Supplier together with all copies thereof;

(c) Distributor shall cease to represent in any way that it is an authorised distributor for the Products and shall not make any
further use of any of Supplier's Intellectual Property Rights;

(d) Distributor shall use its best endeavours to supply to the Company the names and addresses of:

(i) all persons to whom it has sold Products [in respect of which the warranty period has not expired at the date of
termination]; and

(i) all persons for whom it has undertaken repair and servicing in respect of the Products during the course of this Contract;
and

(e) to the extent that the Contract is terminated as a result of breach by Distributor, Distributor shall (if legally possible) assign
to Supplier free of charge all permissions, consents and licences (if any) relating to the marketing and sale of the Products
and execute all documents and do all things necessary to ensure that Supplier shall have the benefit of such permissions,
consents and licences.

14.4 [Restricted Activities

In order to protect know-how transferred by Supplier to Distributor, Distributor shall not manufacture, purchase, sell or resell
goods that compete with the Products from the premises used by Distributor for a period of one year after the termination of
this Contract. The Distributor acknowledges that this restriction is indispensable to protect the know-how received from
Supplier.]

14.5 Continuing Obligations

The provisions of Article 14.3 (Effects of Termination) and Article 14.4 (Restricted Activities), Article 15 (Confidentiality),
Article 16 (Breach of Contract) (but only with respect to claims arising prior to the termination hereof or with respect to other
continuing obligations) and Article 18 (Settlement of Disputes) shall survive the termination of this Contract.

15. CONFIDENTIALITY

15.1 Confidentiality Obligations

From time to time prior to and during the Term either Party (“disclosing Party”) has disclosed or may disclose Confidential
Information to the other Party (“receiving Party”). The receiving Party shall, during the Term and for [e] years thereafter:
(a) maintain the confidentiality of Confidential Information;

(b) not use Confidential Information for any purposes other than those specifically set out in this Contract; and

(c) not disclose any such Confidential Information to any person or entity, except to its employees or employees of its
Affiliates, its agents, attorneys, accountants and other advisors who need to know such information to perform their
responsibilities and who have signed written confidentiality agreements containing terms at least as stringent as the terms
provided in this Article 15 (collectively "Permitted Disclosure Parties").

15.2 Confidentiality Exceptions

The provisions of Article 15.1 above shall not apply to information that:

(a) can be shown to be known by the receiving Party by written records made prior to disclosure by the disclosing Party;
(b) is or becomes public knowledge otherwise than through the receiving Party's breach of this Contract; or

(c) was obtained by the receiving Party from a third party having no obligation of confidentiality with respect to such
information.



15.3 Confidentiality Rules
Each Party shall formulate rules and regulations to inform its directors, senior staff, and other employees, and those of their
Affiliates of the confidentiality obligation set forth in this Article 15.

15.4 Return of Material

On the Expiration Date [or upon the disclosing Party's request at any time], the receiving Party shall (i) return to the other
Party, or at the disclosing Party's direction destroy, all materials (including any copies thereof) embodying the other Party's
Confidential Information and (ii) certify in writing to the other Party, within ten (10) days following the other Party's request,
that all of such materials have been returned or destroyed.

16. BREACH OF CONTRACT

16.1 Remedies for Breach of Contract

Except as otherwise provided herein, if a Party ("breaching Party”) fails to perform any of its material obligations under this
Contact or otherwise is in material breach of this Contract, then the other Party (“aggrieved Party”) may:

(a) give written notice to the breaching Party describing the nature and scope of the breach and demand that the breaching
Party cure the breach at its cost within a reasonable time specified in the notice ("Cure Period") (provided that if any
representation and warranty of a Party under Article 12.1 is not true and correct in all material respects when made, or if
there is a breach of Article 15, or if any event listed in Article 14.1 (d) occurs, then there shall be no Cure Period); and

(b) if the breaching Party fails to cure the breach within the Cure Period (or, if there is none, at any time following such
breach), then in addition to its other rights under Article 14.1(c)(i) or Applicable Laws, the aggrieved Party may claim direct
and foreseeable damages arising from the breach.

16.2 Limitation on Liability

Notwithstanding any other provision of this Contract, [except for breach of Section 15 (Confidentiality) and breach of Section
10 (Intellectual Property Rights),] neither Party shall be liable to the other Party for damages for loss of revenues or profits,
loss of goodwill or any indirect or consequential damages in connection with the performance or non-performance of this
Contract. [Except for a breach of Section 15 (Confidentiality) and a breach of Section 10 (Intellectual Property Rights),] the
aggregate liability of a Party for all claims for any loss, damage or indemnity whatsoever resulting from such Party’s
performance or non-performance of this Contract shall in no case exceed [e] United States Dollars (US$[e]) or the RMB
equivalent thereof.

17. FORCE MAJEURE

17.1 Definition of Force Majeure

"Force Majeure” shall mean all events which are beyond the control of the Parties to this Contract, and which are unforeseen,
unavoidable or insurmountable, and which prevent total or partial performance by either of the Parties. Such events shall
include earthquakes, typhoons, flood, fire, war, strikes, riots, acts of governments, changes in law or the application thereof
or any other instances which cannot be foreseen, prevented or controlled, including instances which are accepted as Force
Majeure in general international commercial practice.

17.2 Consequences of Force Majeure

(a) If an event of Force Majeure occurs, a Party's contractual obligations affected by such an event under this Contract shall
be suspended during the period of delay caused by the Force Majeure and shall be automatically extended, without penalty
or liability, for a period equal to such suspension.

(b) The Party claiming Force Majeure shall promptly inform the other Parties in writing and shall furnish within [fifteen (15)]
days thereafter sufficient proof of the occurrence and duration of such Force Majeure. The Party claiming Force Majeure
shall also use all reasonable endeavours to terminate the Force Majeure.

(c) In the event of Force Majeure, the Parties shall immediately consult with each other in order to find an equitable solution
and shall use all reasonable endeavours to minimize the consequences of such Force Majeure.

18. SETTLEMENT OF DISPUTES

18.1 Friendly Consultations

In the event of any dispute, controversy or claim arising out of or relating to this Contract, or the breach, termination or
invalidity hereof ("dispute”), the Parties shall attempt in the first instance to resolve such dispute through friendly
consultations.

18.2 Arbitration

[Choose one of the following two alternatives:

Either

Option (1): CIETAC Rules

(a) In the event such dispute is not resolved through consultations within [sixty (60)] days after the date such consultations
were first requested in writing by a Party, then any Party may submit the dispute for arbitration in [Beijing] before the China
International Economic and Trade Arbitration Commission ("CIETAC") in accordance with CIETAC Arbitration Rules then in
force, and as amended by this Article 18.2 ("Arbitration Rules").

(b) The arbitration tribunal shall consist of three arbitrators, one appointed by each Party and, if either of the Parties fails to
appoint an arbitrator within the time specified in the Arbitration Rules, the Chairman of CIETAC shall make such appointment,
taking into consideration the criteria set out in this Article 18.2.

(c) A third arbitrator (the "Presiding Arbitrator") shall be appointed by agreement between the Parties in accordance with the
provisions of Articles 18.2 (d) and (e) below, and, if the Parties fail to jointly appoint the Presiding Arbitrator within the time
specified in the Arbitration Rules, the Chairman of CIETAC shall make such appointment, taking into consideration the
criteria set out in this Article

18.2.

(d) No arbitrator may be a national of (i) the PRC or (ii) [home country of Party B].

(e) The Presiding Arbitrator (and any successor or replacement appointee in place of any Presiding Arbitrator initially
appointed) shall, unless otherwise agreed in writing by the Parties, be a national of one of the following countries:

(i) Australia;

(i) Belgium;



(iii) Canada;

(iv) New Zealand;

(v) Sweden;

(vi) Switzerland;

(vii) The Netherlands; or

(viii) The United Kingdom.

(f) The arbitration proceedings shall be conducted in the English language.

(9) All costs of arbitration (including but not limited to arbitration fees, costs of arbitrators and legal fees and disbursements)
shall be borne by the losing party, unless otherwise determined by the arbitration tribunal.

(h) The provisions of Chapter Il of the Arbitration Rules (concerning summary procedure) are excluded, regardless of
whether the total amount of the claim amounts to RMB 500,000.

[NB: This clause could be considered to be a variation to the CIETAC Rules. Atrticle 7 of the CIETAC Rules states that
variations to the Rules are subject to consent by the Arbitration Commission].

Or

Option (2): SIAC Rules

(a) In the event the dispute is not resolved through consultations within [sixty (60)] days after the date such consultations
were first requested in writing by a Party, then any Party may submit the dispute to Singapore International Arbitration Centre
("SIAC") for arbitration in Singapore in accordance with the Arbitration Rules of the SIAC then in force, and as amended by
this Article 18.2 ("Arbitration Rules").

(b) The tribunal shall consist of [one] [three] arbitrator(s) to be appointed by the Chairman of the SIAC.

(c) The language of the arbitration shall be English.]

18.3 Procedural Compliance

The Parties undertake:

(a) to comply strictly with the time limits specified in the Arbitration Rules for the taking of any step or the performance of any
act in or in connection with any arbitration; and

(b) to comply with and to carry out, in full and without delay, any procedural orders (including, without limitation to, any interim
measures of protection ordered) or any award (interim or final) made by the arbitral tribunal.

18.4 Enforcement of Award

Each of the Parties irrevocably:

(a) agrees that any arbitral award shall be final and binding;

(b) undertakes that it will execute and perform the arbitral award fully and without delay. In the event of judicial acceptance
and an order of enforcement, each party expressly waives all rights to object thereto, including any defense of sovereign
immunity and any other defense based on the fact or allegation that it is an agency or instrumentality of a sovereign state;
and

(c) waives any rights which it may have to contest the validity of the arbitration agreement set forth in this Article or the
jurisdiction of the relevant arbitration institution to hear and to determine any arbitration begun pursuant to this Article 18.
When any dispute occurs and is the subject of friendly consultations or arbitration, the Parties shall continue to exercise their
remaining respective rights and fulfil their remaining respective obligations under this Contract, except in respect of those
matters under dispute.

18.5 Injunctive Relief

Notwithstanding the foregoing, the Parties agree that each Party has the right to seek temporary or permanent injunctive or
other similar relief in any court or other authority of competent jurisdiction in respect of any claims of breach of confidentiality
or IPR infringement or for an order of specific performance or other injunctive relief as permitted under Applicable Laws.

18.6 Governing Law
The validity, interpretation and implementation of this Contract shall be governed by the laws of [the People's Republic of
China][[another jurisdiction] (without regard to its rules governing conflict of laws)].

19. MISCELLANEOUS PROVISIONS

19.1 Independent Contractor Relationship

The Parties are only establishing a vendor-purchaser relationship with each other by entering into this Contract. Nothing in
this Contract shall be construed or implied as:

(a) establishing between the Parties hereto any partnership or any other form of relationship entailing joint liability;

(b) constituting either of the Parties hereto as the agent of the other Party (except with the other Party's prior written
consent); or

(c) authorizing either Party to incur any expenses or any other form of obligation on behalf of the other Party (except with the
other Party's prior written consent).

19.2 Binding Effect
This Contract is made for the benefit of the Parties hereto and their respective lawful successors and assignees and is legally
binding on them.

19.3 Amendment
This Contract shall not be changed verbally, but only by a written instrument signed by the Parties.

19.4 Mutual Agreement of the Parties

THE PARTIES DECLARE THAT THE PROVISIONS OF THIS CONTRACT REFLECT THE RESULTS OF THEIR
COMMERCIAL NEGOTIATIONS CONDUCTED IN GOOD FAITH AND THAT NONE OF THE PROVISIONS HEREOF
CONSTITUTES THE STANDARD TERMS OF EITHER PARTY. DISTRIBUTOR ACKNOWLEDGES THAT IT HAS
REVIEWED AND UNDERSTANDS THE PROVISIONS OF THIS CONTRACT AND HAS RECEIVED SATISFACTORY
EXPLANATIONS AS TO ANY ISSUE RAISED BY IT IN RESPECT THEREOF.

19.5 No Publicity

The existence of this Contract, as well as its contents, shall be deemed to fall within the scope of Confidential Information
and subject to Article 15, and shall not be disclosed in whole or in part to any person or entity, except (i) to Permitted
Disclosure Parties, (ii) to authorized securities regulators or exchanges in accordance with Applicable Laws or the relevant



rules of the securities exchange to which the Party in question is subject, (iii) to officials in relevant government departments
pursuant to the requirements of Applicable Laws, (iv) in order to fulfil any conditions precedent to the effectiveness of this
Contract or (v) for the purpose of the performance by a Party of its obligations or exercise of its rights hereunder or relating
hereto.

19.6 No Solicitation
Neither Party shall, during the Term or within one (1) year after the Expiration Date, directly solicit for employment the other
Party's personnel who are engaged in the performance of this Contract without the prior written consent of the other Party.

19.7 Notices

(a) Any notice or written communication provided for in this Contract by either Party to the other, including but not limited to
any and all offers, writings, or notices to be given hereunder, shall be made in [language] and delivered:

(i) by hand;

(i) by courier service delivered letter; or

(iii) by facsimile.

(b) Notices shall be deemed to have been delivered at the following times:

(i) if by hand, on reaching the designated address and subject to return receipt or other proof of delivery;

(ii) if by courier, the [fifth] Business Day after the date of dispatch; and

(iii) if by fax, upon the next Business Day following the date marked on the confirmation of transmission report by the
sender's fax machine, indicating completed uninterrupted transmission to the relevant facsimile number.

(c) During the Term, each Party may change its particulars for receipt of notices at any time by notice given to the other Party
in accordance with this Article 19.7.

Distributor:

[mailing address]

People's Republic of China

Facsimile No:

Attention:

Supplier:

[mailing address]

Facsimile No:

Attention:

19.8 Waiver

Either Party's failure to exercise or delay in exercising any right, power or privilege under this Contract shall not operate as a
waiver thereof, and any single or partial exercise of any right, power or privilege shall not preclude the exercise of any other
right, power or privilege.

19.9 Assignability

The Distributor may not assign in whole or in part any of its rights hereunder or any rights arising from any individual order for
the purchase of the Products without the prior written consent of Supplier. The Supplier shall be entitled to assign in whole or
in part any of its obligations hereunder or arising from any individual order for the purchase of the Products to any of its
Affiliates or suppliers solely upon written notice to Distributor, provided that Supplier shall remain fully liable for the
performance of such obligations.

19.10 Severability
The invalidity of any provision of this Contract shall not affect the validity of any other provision of this Contract.

19.11 Entire Agreement

This Contract and the Schedules and Annexes hereto constitute the entire agreement between the Parties hereto with
respect to the subject matter of this Contract and supersede all prior discussions, negotiations and agreements between
them, including, the [Memorandum of Understanding between [e] and [e] dated [e]] the [Letter of Intent between [e] and [e]
dated [e]] [refer to all MOUSs, LOlIs previously signed]

19.12 Further Endeavours

A Party shall, at any time, upon the request of the other Party, execute or procure the execution of such documents,
agreements, contracts or deeds and do or procure the doing of such acts and things as may be [reasonably] necessary to
give full effect to the provisions of this Contract.

19.13 Costs
Save as otherwise provided in this Contract, each Party shall bear its own legal and other
professional costs in relation to the preparation, negotiation and entry into of this Contract.

19.14 Schedules and Annexes

The Schedules and Annexes hereto are made an integral part of this Contract and are equally binding with the main body of
the Contract. In the event of any conflict between the terms and provisions of the main body of the Contract and the
Schedules or Annexes, the terms and provisions of the main body of this Contract shall prevail.

19.15 Language
This Contract is executed in the Chinese language in [] ([e]) originals and in the English language in [e] ([®]) originals. Both
language versions shall be equally authentic.

IN WITNESS WHEREOF, each of the Parties hereto has caused this Contract to be executed by its duly authorized
representative on the date first set forth above.

[Distributor name] [Supplier name]

By: By:

Name: [Distributor rep name] Name: [Supplier rep name]
Title: [Distributor rep position] Title: [Supplier rep position]
Nationality: [Chinese] Nationality: [Supplier rep nationality]
SCHEDULE A




DEFINITIONS AND INTERPRETATION

Part A - Definitions

Unless the terms or context of this Contract otherwise provide, the following terms shall have the meanings set out below:
"Affiliate” means any entity which, directly or indirectly, is controlled by, under common control with, or in control of, a Party;
the term "control" being used in the sense of power to elect or appoint a majority of directors or to direct the management of
a company.

"aggrieved Party" shall have the meaning set out in Article 16.1.

"Applicable Laws" means the laws, regulations, rules, notices, and other legislative, executive or judicial decisions or
pronouncements binding on either Party or in relation to the subject matter of this Contract.

"breaching Party" shall have the meaning set out in Article 16.1.

"Business Day" means:

(a) (a) in respect of any action to be taken in the PRC, any day on which the companies in the PRC are generally open for
business in the PRC, including a Saturday or Sunday which the PRC government temporarily declares to be a working day
("Working Rest Day"), but excluding a statutory holiday, or a Saturday or Sunday other than a Working Rest Day; and

(b) (b) in respect of any action to be taken in [Supplier Home Country], any day on which the companies in [Supplier Home
Country] are generally open for business in [Supplier Home Country].

“China” and “PRC” mean the People’s Republic of China[, but for purposes of this Contract do not include the special
administrative regions of Hong Kong and Macau and the region of Taiwan].

"Confidential Information” means any business, marketing, technical, scientific or other information disclosed by any Party
(including in the case of Supplier, its Affiliates) which, at the time of disclosure, is designated as confidential (or like
designation), is disclosed in circumstances of confidence, or would be understood by the Parties, exercising reasonable
business judgement, to be confidential.

"Contract" shall have the meaning set out in the preamble.

"Cure Period" shall have the meaning set out in Article 16.1(a).

"disclosing Party" shall have the meaning set out in Article 15.1.

"dispute” shall have the meaning set out in Article 18.1.

"Distributor” shall have the meaning set out in the preamble.

"Effective Date" means the [date of this Contract first shown above][the date on which each of the conditions precedent in
Article 11 has been satisfied or waived in accordance with the terms thereof].

"Expiration Date" means the day on which the initial Term or any extended Term expires in accordance with the provisions of
Articles 13.2 and 14.1.

"Force Majeure" shall have the meaning set out in Article 17.1.

"Intellectual Property Rights" or "IPR" means any and all rights in any invention, discovery, improvement, utility, model,
copyrightable work, industrial design or mask work, algorithm, data structure, trade secrets or know-how, Confidential
Information, or any idea having commercial value. IPR shall include any trademark, trade dress, trade name, domain name,
or other marks that serve to identify and distinguish goods or services as coming from, or falling under the control of, a single
source. IPR shall include all rights of whatsoever nature in computer software and data, all intangible rights or privileges of a
nature similar to any of the foregoing in every case in any part of the world and whether or not registered, and all rights in any
applications and granted registrations for any of the foregoing rights.

"Notifying Party" shall have the meaning set out in Article 14.1(c).

"Party" shall have the meaning set out in the preamble.

"Parties" shall have the meaning set out in the preamble.

"Products” mean the products listed in Annex 1 hereto, as amended from time to time in writing by the Parties.

"Permitted Disclosure Parties" shall have the meaning set out in Article 15.1(c).

"receiving Party" shall have the meaning set out in Article 15.1.

"Renminbi" or "RMB" means the lawful currency of China from time to time.

"Supplier” shall have the meaning set out in the preamble.

"Term" means the term of the Contract from the Effective Date through the Expiration Date.

"Territory" means China.

"United States Dollars" or "US$" means the lawful currency of the United States of America.

[Insert other definitions as appropriate]

Part B - Interpretation

1. A reference to any Applicable Laws or to any legislation or to any provision of Applicable Laws or of any legislation
includes a reference to such Applicable Laws or legislation as amended or modified from time to time.

2. A reference to a "person” includes any individual or entity (including any company, business or other enterprise or entity,
joint venture, institution, state or government department), as the context permits.

3. References to Schedules, Annexes, Articles and Sections are references to schedules, annexes, articles and sections of
this Contract. References in this Contract to contracts, agreements or other documents, shall mean the same as amended
from time to time.

4. A reference to any PRC government authority or department includes such authority or department at State, provincial,
municipal and other levels.

5. References in this Contract to government ministries, bureaux, departments, commissions, agencies, etc. shall include all
successor entities thereto.

6. In this Contract, the masculine form includes the feminine form and the singular form includes the plural form, and vice
versa.

7. Headings are for convenience of reference only and shall not affect the construction or interpretation of this Contract.

8. A reference to any Party to this Contract or to any other party to any contract, agreement or document includes a
reference to that party's successors and permitted assigns.

9. The words "includes” or "including” mean "includes without limitation" and "including without limitation" respectively.

ANNEX 1
TO [PRODUCT NAME] DISTRIBUTION CONTRACT PRODUCTS

ANNEX 2
TO [PRODUCT NAME] DISTRIBUTION CONTRACT CONDITIONS OF SALE

ANNEX 3 TERMS OF SUPPORT SERVICES

CAVEATS AND DRAFTING NOTES



1. Caveats

1.1 Independent Legal Advice

The user of this template is required to exercise independent legal judgment or take independent legal advice in respect of
each provision of this template and make any and all revisions or supplements necessary or appropriate to ensure that such
provisions (a) are applicable and appropriate to the subject transaction, and (b) comply with relevant requirements of
applicable law as then in effect.

1.2 User Discretion

Iltems left blank in the template are to be completed by the user in accordance with the requirements of the subject
transaction. Certain provisions and phrases have been placed in square brackets in order to draw the particular attention of
the user thereto and such provisions or phrases in square brackets are to be used, completed, modified or deleted as the
user determines appropriate.

2. Drafting Notes

2.1 General Drafting Notes

This template has been drafted in contemplation of a distribution arrangement with the following characteristics (and thus
may not be appropriate in this form without applicable substantive modifications for transactions with different
characteristics):

(a) The Supplier is a foreign manufacturer.

(b) The Distributor is a domestic Chinese legal person with import-export trade and distribution authority (so no separate
import-export company is required to be a party hereto).

(c) This is a buy-sell distribution arrangement under which Distributor purchases and takes title to the Product and then
resells the Products to end customers or second-tier distributors (if permitted) without adding value to the Products. (Thus,
this is not a sales agency, franchise, component supply, value-added reseller, systems integration or other similar
arrangement.)

(d) The Products do not include software.

(e) The Products require no installation.

(f) It is assumed that the Distributor can and will provide repair services.

(g) The Supplier is to provide Standard Conditions of Sale (Annex 2).

(h) The user is acting for the Supplier (and thus this template is drafted in a manner favorable to the Supplier).

2.2 Specific Drafting Notes

Where the provisions of the distribution agreement are self-explanatory, no supplemental comments are provided below.
References to section numbers are to the relevant Article numbers of the Distribution Contract.

Article Specific Drafting Notes

1 The definitions set out in Schedule A can be moved to this Article 1 if the Parties so agree.

18.2 Two alternative arbitration provisions are presented in this template for consideration, one for onshore CIETAC Rules
arbitration, one for offshore SIAC Rules arbitration in Singapore. There are many other possibilities for international
arbitration, such as ICC Singapore, Hong Kong HKIAC and so forth, depending on what is acceptable to the parties in
question. CIETAC arbitration typically is not preferred by foreign investors for resolution of non-trade disputes, but is routinely
proposed by Chinese parties as their preferred choice of arbitration venue. The suggested CIETAC arbitration provisions set
out in the template are designed to ameliorate many of the more significant concerns most foreign parties have in relation to
CIETAC arbitration in this context. You would still need to consider whether the enforcement of any CIETAC award could be
refused on the grounds set out in Article 260 of the Civil Procedure Law.

Neutral third-country arbitration is permitted and is the preferred option in most major cross-border contracts. Such
international arbitration awards if made in a New York Convention member state are in principle enforceable in China under
the New York Convention (to which China is a party), subject to matters on which China expressed a reservation when
joining the New York Convention and/or grounds on which enforcement can be denied under the New York Convention itself,
notably where enforcement would go against public policy. In addition to third-country arbitration in Singapore, international
arbitration in Hong Kong (enforceable in China under separate rules) and (historically) Stockholm have been common for
Sino-foreign joint venture contracts, and apart from CIETAC Rules arbitration, most arbitration provisions usually contemplate
Singapore, Stockholm and Hong Kong as the place of arbitration. The appropriate arbitration provisions for other arbitration
venues should be determined in accordance with the applicable laws and rules. Where cost is a major factor or the contract
value is relatively small, or where multiple parties are involved, consider appointing only one arbitrator and revising the
clause accordingly (care needs to be taken as having one arbitrator as opposed to three raises its own issues). Note that in
order to satisfy the Chinese legal requirements for an arbitration agreement under the PRC Arbitration Law, three elements
must be present:

(a) an intention to arbitrate (problems may arise in practice where you have split clauses which allow either court based
proceedings or arbitration proceedings);

(b) the matters subject to arbitration; and

(c) a named arbitration institution (China does not generally recognise ad hoc, non-institutional arbitrations).

19.4 This clause is applicable only if this template is intended to be used as a standard form by the Supplier.
Annex 2 The Supplier's standard conditions of sale should be inserted here following modification to conform to local law and
practice.
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[PRODUCT NAME] DISTRIBUTION CONTRACT

THIS CONTRACT ("Contract") is made in [city and province], China on this [e] day of [e], 200[e] by and between [Supplier
name], [Supplier entity form] organized and existing under the laws of [Supplier jurisdiction of incorporation] with its
[registered address][principle place of business] at [address] (hereinafter referred to as "Supplier”), and [Distributor name],
[Distributor entity form] established and existing under the laws of China, with its [registered address][principle place of
business] at [address] (hereinafter referred to as "Distributor"). Distributor and Supplier shall hereinafter be referred to
individually as a "Party" and collectively as the "Parties".

PRELIMINARY STATEMENT

After friendly consultations conducted in accordance with the principles of equality and mutual benefit, the Parties have
agreed to enter into a distributorship relationship in accordance with Applicable Laws and the provisions of this Contract.

Now the Parties Hereby Agree as Follows:

1. DEFINITIONS AND INTERPRETATION

Unless the terms or context of this Contract otherwise provide, this Contract shall be interpreted in accordance with, and
each of the terms used herein shall have the meaning ascribed to it in Schedule A.

2. SCOPE OF CONTRACT

2.1 Appointment

(a) The Supplier hereby appoints Distributor as its [non-]exclusive distributor in the Territory for the Products listed in Annex 1
to this Contract as may be amended by written agreement between Supplier and Distributor from time to time.

(b) The Distributor shall purchase all its requirements of the Products from Supplier or its Affiliates during the Term.

2.2 Restriction on Sales by Supplier The Supplier shall not supply the Products in the Territory to any other person during the
Term [for resale but Supplier reserves the right to sell the Products direct to end users in the Territory].

2.3 Competing Products
The Distributor shall not (and shall procure that none of its Affiliates shall) manufacture or sell in the Territory any products
that compete with the Products during the Term.

2.4 Restrictions on Resale
The Distributor shall not sell the Products to any person outside the Territory[ or to any person who has the intention to
transport the Products outside the Territory].



2.5 Minimum Purchases and Stocks

(a) The Distributor shall purchase from Supplier at least the minimum quantities of the Products specified in Annex 1 to this
Contract.

(b) The Distributor shall at all times during the Term carry the full range of Products and shall maintain at least [three (3)
months] stocks of the Products.

2.6 Training

At least [two (2)] representatives of Distributor shall attend a training course in the service and repair of the Products at
Supplier's place of business, all expenses in connection therewith to be met by the [Supplier except travelling and
subsistence expenses] [Distributor].

3. CONDITIONS OF SALE

3.1 Sale and Purchase of Products

The Supplier shall sell and Distributor shall purchase the Products subject to the conditions of sale set out in Annex 2 to this
Contract, which shall be deemed to be incorporated into and form part of this Contract. If there is any conflict or inconsistency
between the provisions of Annex 2 and the rest of this Contract, the latter shall prevail.

3.2 Distributor's Terms Not Applicable
Neither Distributor's standard conditions of purchase nor any terms or conditions in any order forms or other documents
prepared by Distributor shall apply to the sale of the Products by Supplier to Distributor.

4. ORDERING

4.1 Written Order

The Distributor shall during the Term submit in writing to Supplier on a monthly basis:

(a) firm orders for Products to be supplied within the [two (2) months] following the month in which the order is submitted; and
(b) detailed estimates of its requirements for Products to be supplied in the [four (4) months] thereafter.

4.2 Acceptance of Order

This Contract establishes the framework under which the sale and purchase of Products between Supplier and Distributor
will be conducted. However, no rights and obligations for the supply of the Products shall arise between Supplier and
Distributor unless and until a firm order has been accepted in writing by Supplier.

5. PROMOTION

5.1 Distributor's Best Endeavours

The Distributor shall, at all times during the term of this Contract, actively promote and use its best endeavours to increase
sales of the Products in the Territory and shall not do anything that may prevent sales or interfere with the development of
sales of the Products in the Territory.

5.2 Distributor's Promotion Obligations

In particular (but without limiting the generality of Article 5.1) Distributor shall:

(a) employ a sufficient number of adequately trained salesmen, demonstrators and other necessary sales personnel;

(b) establish and maintain adequate sales systems, including, by way of example, demonstrations, exhibitions and lectures to
interested groups, to deal with the requirements of its customers and potential customers within the Territory;

(c) distribute promotional literature about the Products; and

(d) exhibit at relevant trade exhibitions.

5.3 Consultation with Supplier

The Distributor shall consult with and obtain the approval of Supplier before advertising or publishing promotional material for
the Products [save that nothing in this Article or elsewhere in this Contract shall limit Distributor's freedom to set its own
resale prices for the Products].

6. STORAGE AND PRODUCT RECALL

6.1 Storage and Transport of Products

The Distributor shall store and transport the Products in conditions that will preserve the Products in good condition and will
comply with any reasonable requests made by Supplier concerning the conditions in which the Products are to be stored or
transported. The Distributor shall permit Supplier or its representatives to inspect Products in its possession from time to time
[on reasonable prior [written] notice].

6.2 Product Recall

If requested by Supplier, Distributor shall give all reasonable assistance in locating and recovering any defective Products
and preventing their sale to third parties and, in particular, shall comply with any product recall procedures adopted by
Supplier and shall use its best endeavours to ensure that its customers co-operate in a similar manner.

7. REPAIR AND MAINTENANCE SERVICE

7.1 Provision of Services

Distributor shall provide repair and maintenance services for the Products to owners and users in the Territory, and Supplier
shall provide appropriate support services to Distributor, all in accordance with the terms of support services of Supplier in
effect at the time. The current terms of support services of Supplier is attached hereto as Annex 3.

7.2 Repairs and Maintenance to Products
In order to carry out repairs and maintenance to the Products, Distributor shall employ qualified engineers and shall maintain
such repair and service equipment as may reasonably be required by Supplier from time to time.

7.3 Sale and Use of Spare Parts



Supplier shall sell to Distributor spare parts for the Products in accordance with the conditions of sale set out in Annex 2
hereto. In order to maintain design and quality standards Distributor shall use only spare parts for the Products which are
supplied by Supplier or its Affiliates.

8. REPORTING

The Distributor shall at its own expense provide Supplier [by the end of the first week in each month] with a written report
containing such information as Supplier may reasonably require including a report on the quality and performance of goods
contained in each shipment and a stock and sales return.

9. COMPLIANCE WITH LOCAL LAWS

The Distributor shall comply with all Applicable Laws existing in the Territory from time to time concerning the Products and
shall keep Supplier informed of any relevant changes therein. In particular but without limitation Distributor (i) shall at its own
expense obtain all necessary permissions, consents and licences to enable Distributor to market and sell the Products in the
Territory; (ii) shall obtain any other governmental or other permission, consent or licence or make any registration necessary
for the full and legal operation and performance of this Contract; (iii) shall be responsible for the management of the
importation of the Products into the Territory in compliance with Applicable Laws and the payment of all applicable import
duties, taxes and other charges, and shall promptly upon Supplier's request provide to Supplier copies of all documents
evidencing the same.

10. INTELLECTUAL PROPERTY RIGHTS

10.1 No Distributor Entitlement
Nothing in this Contract shall entitle the Distributor to any Intellectual Property Rights owned or used by Supplier or any of its
Affiliates (the "Supplier's Intellectual Property Rights") or to any goodwill attaching thereto.

10.2 Notification of Infringement

The Distributor shall inform Supplier promptly of any potential, threatened, alleged or actual infringement of any of Supplier's
Intellectual Property Rights and shall provide all assistance and information required by Supplier in connection with any such
infringement and shall, if Supplier so requests, at the expense of Supplier, join in any court or other proceedings relating to
such infringement.

10.3 No Alteration

The Distributor shall not sell the Products under any other name or mark other than the names or marks used by Supplier in
relation to the Products nor remove or obliterate those names or marks from the Products nor make any other alteration to
the Products or their labelling.

11. CONDITIONS PRECEDENT
[insert conditions precedent as appropriate]

12. REPRESENTATIONS AND WARRANTIES

12.1 Distributor's Representations and Warranties

Distributor represents and warrants to Supplier that on the date hereof [and as of the Effective Date]:

(a) it is an independent legal person duly organized, validly existing in good standing under the laws of the place of its
establishment or incorporation;

(b) it has full authority to enter into this Contract and to perform its obligations hereunder;

(c) it has authorized its representative to sign this Contract and from and after the Effective Date the provisions of this
Contract shall be legally binding upon it;

(d) its execution of this Contract and its performance of its obligations hereunder: (i) will not violate any provision of its
business license, articles of incorporation, articles of association or similar organizational documents; (i) will not violate any
Applicable Laws or any governmental authorization or approval; and (jii) will not violate or result in a default under any
contract to which it is a party or to which it is subject;

(e) no lawsuit, arbitration or other legal or governmental proceeding is pending or, to its knowledge, threatened against it that
would affect its ability to perform its obligations under this Contract; and

(f) it has disclosed to Supplier all documents issued by any governmental department that may have a material adverse
effect on its ability to fully perform its obligations under this Contract, and the documents previously provided by it to Supplier
do not contain any misstatements or omissions of material facts.

12.2 Consequences of Inaccuracy in Representations and Warranties
If any of the above representations and warranties of Distributor are not accurate in all material respects on the date hereof
[or the Effective Date], then Distributor shall be in material breach of this Contract.

13. TERM

13.1 Initial Term Subject to the provisions of Articles 13.2 and 14.1(b), (c) and (d), the initial term of the Contract shall be [e]
years, commencing on the Effective Date.

13.2 Extension

[Choose one of the following alternatives:

Option (1): Automatic Expiration

[The Term shall expire automatically on the Expiration Date, unless extended for an additional term of [e] years through a
written agreement signed by the authorized representatives of the Parties at least [sixty (60)] days prior to the Expiration
Date.]

Option (2): Automatic Renewal

[On the Expiration Date, the Term shall automatically renew for an additional term of [e] years, unless either Party notifies the
other Party of its decision not to renew this Contract through a written notice signed by its authorized representative and
delivered to the other Party at least [sixty (60)] days prior to the Expiration Date.]

Option (3): [Client] with Option to Renew

[[Client] shall have the option to renew this Contract through a written notice signed by its authorized representative and
delivered to the other Party at least [sixty (60)] days prior to the Expiration Date. If [Client] fails to exercise its option to renew



the Contract, then the Term shall expire automatically on the Expiration Date.]]
14. TERMINATION

14.1 Termination of Contract

(a) This Contract shall terminate upon the Expiration Date unless extended pursuant to Article 13.2.

(b) This Contract may be terminated at any time prior to Expiration Date by the mutual written agreement of the Parties.

(c) At any time prior to the Expiration Date, a Party (“Notifying Party”) may terminate this Contract through notice to the other
Party in writing if:

(i) the other Party materially breaches this Contract, and such breach is not cured within the Cure Period granted pursuant to
Article 16.1(a); or

(i) the other Party becomes bankrupt, or is the subject of proceedings for liquidation or dissolution, or ceases to carry on
business or becomes unable to pay its debts as they come due; or

(iii) the conditions or consequences of Force Majeure which have a material adverse effect on the affected Party's ability to
perform continue for a period in excess of six (6) months and the Parties have been unable to find an equitable solution
pursuant to Article 17.2(c) hereof; or

(iv) [insert other conditions triggering termination as appropriate]

(d) At any time prior to the Expiration Date, in addition to other remedies available to it under Applicable Laws and other
provisions of this Contract, Supplier may terminate this Contract immediately through notice to Distributor in writing if:

(i) Distributor fails to observe Articles 2.3 (Competing Products), 2.4 (Restrictions on Resale) and 2.5 (Minimum Purchases
and Stocks);

(i) ownership or control of Distributor is acquired by a person, firm or company that manufactures or sells (directly or through
its Affiliates) products that compete with the Products [or there is any other material change in the ownership of Distributor
that Supplier considers to be detrimental to its interests]; or

(iii) Distributor infringes any of Supplier's Intellectual Property Rights, including its failure to observe Article 10 (Intellectual
Property).

14.2 No Compensation
The Distributor shall not be entitled to any compensation whatsoever as a result of Supplier's termination of this Contract in
accordance with this Article 14.

14.3 Effects of Termination

Upon termination of this Contract:

(a) any stocks of the Products in saleable condition and in the possession of Distributor, shall be forthwith held to the order of
Supplier and (if requested by Supplier) any such Products which have been paid for in full by Distributor shall be resold by
Distributor to Supplier or such person as Supplier shall specify at [cost price], due allowance being made for old stock and
any out of condition or unsaleable Products;

(b) Distributor shall return to Supplier all documents supplied by Supplier which relate to the Products or any aspect of the
business of Supplier together with all copies thereof;

(c) Distributor shall cease to represent in any way that it is an authorised distributor for the Products and shall not make any
further use of any of Supplier's Intellectual Property Rights;

(d) Distributor shall use its best endeavours to supply to the Company the names and addresses of:

(i) all persons to whom it has sold Products [in respect of which the warranty period has not expired at the date of
termination]; and

(i) all persons for whom it has undertaken repair and servicing in respect of the Products during the course of this Contract;
and

(e) to the extent that the Contract is terminated as a result of breach by Distributor, Distributor shall (if legally possible) assign
to Supplier free of charge all permissions, consents and licences (if any) relating to the marketing and sale of the Products
and execute all documents and do all things necessary to ensure that Supplier shall have the benefit of such permissions,
consents and licences.

14.4 [Restricted Activities

In order to protect know-how transferred by Supplier to Distributor, Distributor shall not manufacture, purchase, sell or resell
goods that compete with the Products from the premises used by Distributor for a period of one year after the termination of
this Contract. The Distributor acknowledges that this restriction is indispensable to protect the know-how received from
Supplier.]

14.5 Continuing Obligations

The provisions of Article 14.3 (Effects of Termination) and Article 14.4 (Restricted Activities), Article 15 (Confidentiality),
Article 16 (Breach of Contract) (but only with respect to claims arising prior to the termination hereof or with respect to other
continuing obligations) and Article 18 (Settlement of Disputes) shall survive the termination of this Contract.

15. CONFIDENTIALITY

15.1 Confidentiality Obligations

From time to time prior to and during the Term either Party (“disclosing Party”) has disclosed or may disclose Confidential
Information to the other Party (“receiving Party”). The receiving Party shall, during the Term and for [e] years thereafter:
(a) maintain the confidentiality of Confidential Information;

(b) not use Confidential Information for any purposes other than those specifically set out in this Contract; and

(c) not disclose any such Confidential Information to any person or entity, except to its employees or employees of its
Affiliates, its agents, attorneys, accountants and other advisors who need to know such information to perform their
responsibilities and who have signed written confidentiality agreements containing terms at least as stringent as the terms
provided in this Article 15 (collectively "Permitted Disclosure Parties").

15.2 Confidentiality Exceptions

The provisions of Article 15.1 above shall not apply to information that:

(a) can be shown to be known by the receiving Party by written records made prior to disclosure by the disclosing Party;
(b) is or becomes public knowledge otherwise than through the receiving Party's breach of this Contract; or

(c) was obtained by the receiving Party from a third party having no obligation of confidentiality with respect to such
information.



15.3 Confidentiality Rules
Each Party shall formulate rules and regulations to inform its directors, senior staff, and other employees, and those of their
Affiliates of the confidentiality obligation set forth in this Article 15.

15.4 Return of Material

On the Expiration Date [or upon the disclosing Party's request at any time], the receiving Party shall (i) return to the other
Party, or at the disclosing Party's direction destroy, all materials (including any copies thereof) embodying the other Party's
Confidential Information and (ii) certify in writing to the other Party, within ten (10) days following the other Party's request,
that all of such materials have been returned or destroyed.

16. BREACH OF CONTRACT

16.1 Remedies for Breach of Contract

Except as otherwise provided herein, if a Party ("breaching Party”) fails to perform any of its material obligations under this
Contact or otherwise is in material breach of this Contract, then the other Party (“aggrieved Party”) may:

(a) give written notice to the breaching Party describing the nature and scope of the breach and demand that the breaching
Party cure the breach at its cost within a reasonable time specified in the notice ("Cure Period") (provided that if any
representation and warranty of a Party under Article 12.1 is not true and correct in all material respects when made, or if
there is a breach of Article 15, or if any event listed in Article 14.1 (d) occurs, then there shall be no Cure Period); and

(b) if the breaching Party fails to cure the breach within the Cure Period (or, if there is none, at any time following such
breach), then in addition to its other rights under Article 14.1(c)(i) or Applicable Laws, the aggrieved Party may claim direct
and foreseeable damages arising from the breach.

16.2 Limitation on Liability

Notwithstanding any other provision of this Contract, [except for breach of Section 15 (Confidentiality) and breach of Section
10 (Intellectual Property Rights),] neither Party shall be liable to the other Party for damages for loss of revenues or profits,
loss of goodwill or any indirect or consequential damages in connection with the performance or non-performance of this
Contract. [Except for a breach of Section 15 (Confidentiality) and a breach of Section 10 (Intellectual Property Rights),] the
aggregate liability of a Party for all claims for any loss, damage or indemnity whatsoever resulting from such Party’s
performance or non-performance of this Contract shall in no case exceed [e] United States Dollars (US$[e]) or the RMB
equivalent thereof.

17. FORCE MAJEURE

17.1 Definition of Force Majeure

"Force Majeure” shall mean all events which are beyond the control of the Parties to this Contract, and which are unforeseen,
unavoidable or insurmountable, and which prevent total or partial performance by either of the Parties. Such events shall
include earthquakes, typhoons, flood, fire, war, strikes, riots, acts of governments, changes in law or the application thereof
or any other instances which cannot be foreseen, prevented or controlled, including instances which are accepted as Force
Majeure in general international commercial practice.

17.2 Consequences of Force Majeure

(a) If an event of Force Majeure occurs, a Party's contractual obligations affected by such an event under this Contract shall
be suspended during the period of delay caused by the Force Majeure and shall be automatically extended, without penalty
or liability, for a period equal to such suspension.

(b) The Party claiming Force Majeure shall promptly inform the other Parties in writing and shall furnish within [fifteen (15)]
days thereafter sufficient proof of the occurrence and duration of such Force Majeure. The Party claiming Force Majeure
shall also use all reasonable endeavours to terminate the Force Majeure.

(c) In the event of Force Majeure, the Parties shall immediately consult with each other in order to find an equitable solution
and shall use all reasonable endeavours to minimize the consequences of such Force Majeure.

18. SETTLEMENT OF DISPUTES

18.1 Friendly Consultations

In the event of any dispute, controversy or claim arising out of or relating to this Contract, or the breach, termination or
invalidity hereof ("dispute”), the Parties shall attempt in the first instance to resolve such dispute through friendly
consultations.

18.2 Arbitration

[Choose one of the following two alternatives:

Either

Option (1): CIETAC Rules

(a) In the event such dispute is not resolved through consultations within [sixty (60)] days after the date such consultations
were first requested in writing by a Party, then any Party may submit the dispute for arbitration in [Beijing] before the China
International Economic and Trade Arbitration Commission ("CIETAC") in accordance with CIETAC Arbitration Rules then in
force, and as amended by this Article 18.2 ("Arbitration Rules").

(b) The arbitration tribunal shall consist of three arbitrators, one appointed by each Party and, if either of the Parties fails to
appoint an arbitrator within the time specified in the Arbitration Rules, the Chairman of CIETAC shall make such appointment,
taking into consideration the criteria set out in this Article 18.2.

(c) A third arbitrator (the "Presiding Arbitrator") shall be appointed by agreement between the Parties in accordance with the
provisions of Articles 18.2 (d) and (e) below, and, if the Parties fail to jointly appoint the Presiding Arbitrator within the time
specified in the Arbitration Rules, the Chairman of CIETAC shall make such appointment, taking into consideration the
criteria set out in this Article

18.2.

(d) No arbitrator may be a national of (i) the PRC or (ii) [home country of Party B].

(e) The Presiding Arbitrator (and any successor or replacement appointee in place of any Presiding Arbitrator initially
appointed) shall, unless otherwise agreed in writing by the Parties, be a national of one of the following countries:

(i) Australia;

(i) Belgium;



(iii) Canada;

(iv) New Zealand;

(v) Sweden;

(vi) Switzerland;

(vii) The Netherlands; or

(viii) The United Kingdom.

(f) The arbitration proceedings shall be conducted in the English language.

(9) All costs of arbitration (including but not limited to arbitration fees, costs of arbitrators and legal fees and disbursements)
shall be borne by the losing party, unless otherwise determined by the arbitration tribunal.

(h) The provisions of Chapter Il of the Arbitration Rules (concerning summary procedure) are excluded, regardless of
whether the total amount of the claim amounts to RMB 500,000.

[NB: This clause could be considered to be a variation to the CIETAC Rules. Atrticle 7 of the CIETAC Rules states that
variations to the Rules are subject to consent by the Arbitration Commission].

Or

Option (2): SIAC Rules

(a) In the event the dispute is not resolved through consultations within [sixty (60)] days after the date such consultations
were first requested in writing by a Party, then any Party may submit the dispute to Singapore International Arbitration Centre
("SIAC") for arbitration in Singapore in accordance with the Arbitration Rules of the SIAC then in force, and as amended by
this Article 18.2 ("Arbitration Rules").

(b) The tribunal shall consist of [one] [three] arbitrator(s) to be appointed by the Chairman of the SIAC.

(c) The language of the arbitration shall be English.]

18.3 Procedural Compliance

The Parties undertake:

(a) to comply strictly with the time limits specified in the Arbitration Rules for the taking of any step or the performance of any
act in or in connection with any arbitration; and

(b) to comply with and to carry out, in full and without delay, any procedural orders (including, without limitation to, any interim
measures of protection ordered) or any award (interim or final) made by the arbitral tribunal.

18.4 Enforcement of Award

Each of the Parties irrevocably:

(a) agrees that any arbitral award shall be final and binding;

(b) undertakes that it will execute and perform the arbitral award fully and without delay. In the event of judicial acceptance
and an order of enforcement, each party expressly waives all rights to object thereto, including any defense of sovereign
immunity and any other defense based on the fact or allegation that it is an agency or instrumentality of a sovereign state;
and

(c) waives any rights which it may have to contest the validity of the arbitration agreement set forth in this Article or the
jurisdiction of the relevant arbitration institution to hear and to determine any arbitration begun pursuant to this Article 18.
When any dispute occurs and is the subject of friendly consultations or arbitration, the Parties shall continue to exercise their
remaining respective rights and fulfil their remaining respective obligations under this Contract, except in respect of those
matters under dispute.

18.5 Injunctive Relief

Notwithstanding the foregoing, the Parties agree that each Party has the right to seek temporary or permanent injunctive or
other similar relief in any court or other authority of competent jurisdiction in respect of any claims of breach of confidentiality
or IPR infringement or for an order of specific performance or other injunctive relief as permitted under Applicable Laws.

18.6 Governing Law
The validity, interpretation and implementation of this Contract shall be governed by the laws of [the People's Republic of
China][[another jurisdiction] (without regard to its rules governing conflict of laws)].

19. MISCELLANEOUS PROVISIONS

19.1 Independent Contractor Relationship

The Parties are only establishing a vendor-purchaser relationship with each other by entering into this Contract. Nothing in
this Contract shall be construed or implied as:

(a) establishing between the Parties hereto any partnership or any other form of relationship entailing joint liability;

(b) constituting either of the Parties hereto as the agent of the other Party (except with the other Party's prior written
consent); or

(c) authorizing either Party to incur any expenses or any other form of obligation on behalf of the other Party (except with the
other Party's prior written consent).

19.2 Binding Effect
This Contract is made for the benefit of the Parties hereto and their respective lawful successors and assignees and is legally
binding on them.

19.3 Amendment
This Contract shall not be changed verbally, but only by a written instrument signed by the Parties.

19.4 Mutual Agreement of the Parties

THE PARTIES DECLARE THAT THE PROVISIONS OF THIS CONTRACT REFLECT THE RESULTS OF THEIR
COMMERCIAL NEGOTIATIONS CONDUCTED IN GOOD FAITH AND THAT NONE OF THE PROVISIONS HEREOF
CONSTITUTES THE STANDARD TERMS OF EITHER PARTY. DISTRIBUTOR ACKNOWLEDGES THAT IT HAS
REVIEWED AND UNDERSTANDS THE PROVISIONS OF THIS CONTRACT AND HAS RECEIVED SATISFACTORY
EXPLANATIONS AS TO ANY ISSUE RAISED BY IT IN RESPECT THEREOF.

19.5 No Publicity

The existence of this Contract, as well as its contents, shall be deemed to fall within the scope of Confidential Information
and subject to Article 15, and shall not be disclosed in whole or in part to any person or entity, except (i) to Permitted
Disclosure Parties, (ii) to authorized securities regulators or exchanges in accordance with Applicable Laws or the relevant



rules of the securities exchange to which the Party in question is subject, (iii) to officials in relevant government departments
pursuant to the requirements of Applicable Laws, (iv) in order to fulfil any conditions precedent to the effectiveness of this
Contract or (v) for the purpose of the performance by a Party of its obligations or exercise of its rights hereunder or relating
hereto.

19.6 No Solicitation
Neither Party shall, during the Term or within one (1) year after the Expiration Date, directly solicit for employment the other
Party's personnel who are engaged in the performance of this Contract without the prior written consent of the other Party.

19.7 Notices

(a) Any notice or written communication provided for in this Contract by either Party to the other, including but not limited to
any and all offers, writings, or notices to be given hereunder, shall be made in [language] and delivered:

(i) by hand;

(i) by courier service delivered letter; or

(iii) by facsimile.

(b) Notices shall be deemed to have been delivered at the following times:

(i) if by hand, on reaching the designated address and subject to return receipt or other proof of delivery;

(ii) if by courier, the [fifth] Business Day after the date of dispatch; and

(iii) if by fax, upon the next Business Day following the date marked on the confirmation of transmission report by the
sender's fax machine, indicating completed uninterrupted transmission to the relevant facsimile number.

(c) During the Term, each Party may change its particulars for receipt of notices at any time by notice given to the other Party
in accordance with this Article 19.7.

Distributor:

[mailing address]

People's Republic of China

Facsimile No:

Attention:

Supplier:

[mailing address]

Facsimile No:

Attention:

19.8 Waiver

Either Party's failure to exercise or delay in exercising any right, power or privilege under this Contract shall not operate as a
waiver thereof, and any single or partial exercise of any right, power or privilege shall not preclude the exercise of any other
right, power or privilege.

19.9 Assignability

The Distributor may not assign in whole or in part any of its rights hereunder or any rights arising from any individual order for
the purchase of the Products without the prior written consent of Supplier. The Supplier shall be entitled to assign in whole or
in part any of its obligations hereunder or arising from any individual order for the purchase of the Products to any of its
Affiliates or suppliers solely upon written notice to Distributor, provided that Supplier shall remain fully liable for the
performance of such obligations.

19.10 Severability
The invalidity of any provision of this Contract shall not affect the validity of any other provision of this Contract.

19.11 Entire Agreement

This Contract and the Schedules and Annexes hereto constitute the entire agreement between the Parties hereto with
respect to the subject matter of this Contract and supersede all prior discussions, negotiations and agreements between
them, including, the [Memorandum of Understanding between [e] and [e] dated [e]] the [Letter of Intent between [e] and [e]
dated [e]] [refer to all MOUSs, LOlIs previously signed]

19.12 Further Endeavours

A Party shall, at any time, upon the request of the other Party, execute or procure the execution of such documents,
agreements, contracts or deeds and do or procure the doing of such acts and things as may be [reasonably] necessary to
give full effect to the provisions of this Contract.

19.13 Costs
Save as otherwise provided in this Contract, each Party shall bear its own legal and other
professional costs in relation to the preparation, negotiation and entry into of this Contract.

19.14 Schedules and Annexes

The Schedules and Annexes hereto are made an integral part of this Contract and are equally binding with the main body of
the Contract. In the event of any conflict between the terms and provisions of the main body of the Contract and the
Schedules or Annexes, the terms and provisions of the main body of this Contract shall prevail.

19.15 Language
This Contract is executed in the Chinese language in [] ([e]) originals and in the English language in [e] ([®]) originals. Both
language versions shall be equally authentic.

IN WITNESS WHEREOF, each of the Parties hereto has caused this Contract to be executed by its duly authorized
representative on the date first set forth above.

[Distributor name] [Supplier name]

By: By:

Name: [Distributor rep name] Name: [Supplier rep name]
Title: [Distributor rep position] Title: [Supplier rep position]
Nationality: [Chinese] Nationality: [Supplier rep nationality]
SCHEDULE A




DEFINITIONS AND INTERPRETATION

Part A - Definitions

Unless the terms or context of this Contract otherwise provide, the following terms shall have the meanings set out below:
"Affiliate” means any entity which, directly or indirectly, is controlled by, under common control with, or in control of, a Party;
the term "control" being used in the sense of power to elect or appoint a majority of directors or to direct the management of
a company.

"aggrieved Party" shall have the meaning set out in Article 16.1.

"Applicable Laws" means the laws, regulations, rules, notices, and other legislative, executive or judicial decisions or
pronouncements binding on either Party or in relation to the subject matter of this Contract.

"breaching Party" shall have the meaning set out in Article 16.1.

"Business Day" means:

(a) (a) in respect of any action to be taken in the PRC, any day on which the companies in the PRC are generally open for
business in the PRC, including a Saturday or Sunday which the PRC government temporarily declares to be a working day
("Working Rest Day"), but excluding a statutory holiday, or a Saturday or Sunday other than a Working Rest Day; and

(b) (b) in respect of any action to be taken in [Supplier Home Country], any day on which the companies in [Supplier Home
Country] are generally open for business in [Supplier Home Country].

“China” and “PRC” mean the People’s Republic of China[, but for purposes of this Contract do not include the special
administrative regions of Hong Kong and Macau and the region of Taiwan].

"Confidential Information” means any business, marketing, technical, scientific or other information disclosed by any Party
(including in the case of Supplier, its Affiliates) which, at the time of disclosure, is designated as confidential (or like
designation), is disclosed in circumstances of confidence, or would be understood by the Parties, exercising reasonable
business judgement, to be confidential.

"Contract" shall have the meaning set out in the preamble.

"Cure Period" shall have the meaning set out in Article 16.1(a).

"disclosing Party" shall have the meaning set out in Article 15.1.

"dispute” shall have the meaning set out in Article 18.1.

"Distributor” shall have the meaning set out in the preamble.

"Effective Date" means the [date of this Contract first shown above][the date on which each of the conditions precedent in
Article 11 has been satisfied or waived in accordance with the terms thereof].

"Expiration Date" means the day on which the initial Term or any extended Term expires in accordance with the provisions of
Articles 13.2 and 14.1.

"Force Majeure" shall have the meaning set out in Article 17.1.

"Intellectual Property Rights" or "IPR" means any and all rights in any invention, discovery, improvement, utility, model,
copyrightable work, industrial design or mask work, algorithm, data structure, trade secrets or know-how, Confidential
Information, or any idea having commercial value. IPR shall include any trademark, trade dress, trade name, domain name,
or other marks that serve to identify and distinguish goods or services as coming from, or falling under the control of, a single
source. IPR shall include all rights of whatsoever nature in computer software and data, all intangible rights or privileges of a
nature similar to any of the foregoing in every case in any part of the world and whether or not registered, and all rights in any
applications and granted registrations for any of the foregoing rights.

"Notifying Party" shall have the meaning set out in Article 14.1(c).

"Party" shall have the meaning set out in the preamble.

"Parties" shall have the meaning set out in the preamble.

"Products” mean the products listed in Annex 1 hereto, as amended from time to time in writing by the Parties.

"Permitted Disclosure Parties" shall have the meaning set out in Article 15.1(c).

"receiving Party" shall have the meaning set out in Article 15.1.

"Renminbi" or "RMB" means the lawful currency of China from time to time.

"Supplier” shall have the meaning set out in the preamble.

"Term" means the term of the Contract from the Effective Date through the Expiration Date.

"Territory" means China.

"United States Dollars" or "US$" means the lawful currency of the United States of America.

[Insert other definitions as appropriate]

Part B - Interpretation

1. A reference to any Applicable Laws or to any legislation or to any provision of Applicable Laws or of any legislation
includes a reference to such Applicable Laws or legislation as amended or modified from time to time.

2. A reference to a "person” includes any individual or entity (including any company, business or other enterprise or entity,
joint venture, institution, state or government department), as the context permits.

3. References to Schedules, Annexes, Articles and Sections are references to schedules, annexes, articles and sections of
this Contract. References in this Contract to contracts, agreements or other documents, shall mean the same as amended
from time to time.

4. A reference to any PRC government authority or department includes such authority or department at State, provincial,
municipal and other levels.

5. References in this Contract to government ministries, bureaux, departments, commissions, agencies, etc. shall include all
successor entities thereto.

6. In this Contract, the masculine form includes the feminine form and the singular form includes the plural form, and vice
versa.

7. Headings are for convenience of reference only and shall not affect the construction or interpretation of this Contract.

8. A reference to any Party to this Contract or to any other party to any contract, agreement or document includes a
reference to that party's successors and permitted assigns.

9. The words "includes” or "including” mean "includes without limitation" and "including without limitation" respectively.

ANNEX 1
TO [PRODUCT NAME] DISTRIBUTION CONTRACT PRODUCTS

ANNEX 2
TO [PRODUCT NAME] DISTRIBUTION CONTRACT CONDITIONS OF SALE

ANNEX 3 TERMS OF SUPPORT SERVICES

CAVEATS AND DRAFTING NOTES



1. Caveats

1.1 Independent Legal Advice

The user of this template is required to exercise independent legal judgment or take independent legal advice in respect of
each provision of this template and make any and all revisions or supplements necessary or appropriate to ensure that such
provisions (a) are applicable and appropriate to the subject transaction, and (b) comply with relevant requirements of
applicable law as then in effect.

1.2 User Discretion

Iltems left blank in the template are to be completed by the user in accordance with the requirements of the subject
transaction. Certain provisions and phrases have been placed in square brackets in order to draw the particular attention of
the user thereto and such provisions or phrases in square brackets are to be used, completed, modified or deleted as the
user determines appropriate.

2. Drafting Notes

2.1 General Drafting Notes

This template has been drafted in contemplation of a distribution arrangement with the following characteristics (and thus
may not be appropriate in this form without applicable substantive modifications for transactions with different
characteristics):

(a) The Supplier is a foreign manufacturer.

(b) The Distributor is a domestic Chinese legal person with import-export trade and distribution authority (so no separate
import-export company is required to be a party hereto).

(c) This is a buy-sell distribution arrangement under which Distributor purchases and takes title to the Product and then
resells the Products to end customers or second-tier distributors (if permitted) without adding value to the Products. (Thus,
this is not a sales agency, franchise, component supply, value-added reseller, systems integration or other similar
arrangement.)

(d) The Products do not include software.

(e) The Products require no installation.

(f) It is assumed that the Distributor can and will provide repair services.

(g) The Supplier is to provide Standard Conditions of Sale (Annex 2).

(h) The user is acting for the Supplier (and thus this template is drafted in a manner favorable to the Supplier).

2.2 Specific Drafting Notes

Where the provisions of the distribution agreement are self-explanatory, no supplemental comments are provided below.
References to section numbers are to the relevant Article numbers of the Distribution Contract.

Article Specific Drafting Notes

1 The definitions set out in Schedule A can be moved to this Article 1 if the Parties so agree.

18.2 Two alternative arbitration provisions are presented in this template for consideration, one for onshore CIETAC Rules
arbitration, one for offshore SIAC Rules arbitration in Singapore. There are many other possibilities for international
arbitration, such as ICC Singapore, Hong Kong HKIAC and so forth, depending on what is acceptable to the parties in
question. CIETAC arbitration typically is not preferred by foreign investors for resolution of non-trade disputes, but is routinely
proposed by Chinese parties as their preferred choice of arbitration venue. The suggested CIETAC arbitration provisions set
out in the template are designed to ameliorate many of the more significant concerns most foreign parties have in relation to
CIETAC arbitration in this context. You would still need to consider whether the enforcement of any CIETAC award could be
refused on the grounds set out in Article 260 of the Civil Procedure Law.

Neutral third-country arbitration is permitted and is the preferred option in most major cross-border contracts. Such
international arbitration awards if made in a New York Convention member state are in principle enforceable in China under
the New York Convention (to which China is a party), subject to matters on which China expressed a reservation when
joining the New York Convention and/or grounds on which enforcement can be denied under the New York Convention itself,
notably where enforcement would go against public policy. In addition to third-country arbitration in Singapore, international
arbitration in Hong Kong (enforceable in China under separate rules) and (historically) Stockholm have been common for
Sino-foreign joint venture contracts, and apart from CIETAC Rules arbitration, most arbitration provisions usually contemplate
Singapore, Stockholm and Hong Kong as the place of arbitration. The appropriate arbitration provisions for other arbitration
venues should be determined in accordance with the applicable laws and rules. Where cost is a major factor or the contract
value is relatively small, or where multiple parties are involved, consider appointing only one arbitrator and revising the
clause accordingly (care needs to be taken as having one arbitrator as opposed to three raises its own issues). Note that in
order to satisfy the Chinese legal requirements for an arbitration agreement under the PRC Arbitration Law, three elements
must be present:

(a) an intention to arbitrate (problems may arise in practice where you have split clauses which allow either court based
proceedings or arbitration proceedings);

(b) the matters subject to arbitration; and

(c) a named arbitration institution (China does not generally recognise ad hoc, non-institutional arbitrations).

19.4 This clause is applicable only if this template is intended to be used as a standard form by the Supplier.
Annex 2 The Supplier's standard conditions of sale should be inserted here following modification to conform to local law and
practice.



SHANDONG ONLI NE SALES REG ONAL DI STRI BUTI ON CONTRACT

Party A

Addr ess:

Party B: Shanghai Shanda Networking Co., Ltd.
Address: 21/F, Huarong Building, No.1289, Pudong South Road,
Pudong New Di strict, Shanghai

This contract ("this Contract") was signed by authorized representati ves of both
parties on June 1st, 2003, in Pudong New Area, Shanghai, China.

WHEREAS:

1. Party Ais an enterprise which provides the services of selling software,
and is willing to cooperate with Party B to |l aunch the online sales
services for non-logistics rechargeabl e card of the relevant products in
the designated territory;

2. Party B is an enterprise which nainly engages in the operation and sales
of donestic and overseas conputer games, relevant software and products,
and has devel oped and nmi ntai ned an online sales systemfor all kinds of
rechar geabl e cards;

3. On the basis of their specialties, both parties are willing to cooperate
and Party Ais willing to use the relevant online sales systemof Party B
to launch non-logistics online sales within the territory as agreed upon.

IN WTNESS HEREOF, in order to jointly devel op the online gane market, provide
users with nmore rel evant services, and fully performthe advantages of both
Parties A and B, both Parties have, through friendly negotiations, and in
pursuant to the requirement of relevant |aws and regulations of the People'
Republic of China (the "PRC'), reached the follow ng agreenment on the

devel opnent of non-logistics online sales within the said territory and they
have nutual ly agreed upon:

Article 1--Ternms and Definitions

1.1 Definition of "Online Sales" as referred to herein is: a sales node
that collects the "service fees for online gane information" from users
by means of "non-logistics rechargeable card" (hereafter as "virtual
card") and through the online sales system devel oped and displ ayed by
Party B at the tinme of execution hereof, where users shall obtain a
rechar geabl e card account and password

<PAGE>
through the network directly instead of by way of logistics. Use of any
ot her sales channels, including, but not linmted to, the offline sales
of material rechargeable card (hereinafter as "material card"), online
purchase by bank card, and the selling activities through the sales
channel of China Tel ecom China Mbile, China Unicom ONC, G eat Wll
Broadband and any ot her sales channel will not be included in the
scope of online sales as stipulated herein;

1.2 "Rel evant Products of Party B' refer to rechargeable card and ot her
rel evant products of all kinds of online games and other relevant
online entertai nnent products that are distributed by Party B as agent,
specific contents to be clarified by the appendi x hereto;

1.3 "Online Sales Systen' refers to internet-based online sales system
devel oped and expressly owned by Party B and that is specialized for
online sales of all kinds of rechargeable cards, including relevant
webpage, program and technical support services;

Article 2--Project and Content of Cooperation

2.1 Content of cooperation: Party A will nake use of the Online Sales
Syst em devel oped by Party B to becone a regional distributor of the
Rel evant Products of Party B in the designated sales territory (see
Article 2.3) in the sales node stipulated in Article 2.2. Party B shall
not confer any distribution right of such Online Sales in the said
territory to any third party, and Party A shall have the right to
devel op distributorship in the said territory. Party A undertakes not
to sell in any regions beyond the said territory, failing of which the
"Managenent Regul ations for Regional Distributor of Online Sales
Systenmt (Appendix 1) shall apply; and at the same tine, Party B has the
right to termnate this Contract at any time, and w thhold the sales



<PAGE>

deposit noney stipul ated herein for conpensation.

Sal es Mode: Party A nay adopt the sales nobde of non-logistics Online
Sales as stipulated in Article 1.1, and shall not engage in any

non- networ k sal e and any web sal es nbde concerning specific |ogistics;
Party A is authorized to use the Online Sales System provided by Party
B. If Party A uses any sal es npde other than those stipul ated above
(including, but not limted to, the sales activities using sales
channel s other than the Online Sales Systemof Party B), Party B has
the right to termnate this Contract at any tine and withhold the sales
deposit noney stipul ated herein for conpensation.

Territory: Both parties agree that Party A may use the relevant Online
Sal es System and the territorial scope of the operation of the Online
Sal es of the Rel evant Products of Party B is the Shandong Province, and
Party A shall at the same tine guarantee the truthful ness of the
information of its lower level distributors, and shall guarantee that
the region of sale of its distributors does not exceed the above
Territory, or else Party A and its |ower |evel distributors shall be
jointly and severally liable for any breach of this Contract by its
lower |evel distributors.

Both parties agree that for all other online entertai nnent products
distributed by Party B, Party A has the intention to use the rel evant
Online Sal es System provided by Party B. For the cooperation of
specific products, relevant appendi x shall be signed between both
parties for confirmation.

Both parties undertakes, in the process of cooperation, to nake use of
their respective advantages (including product resources, service
capability, technol ogical capability and market resources, etc.) to
jointly pronote the devel opnment of online entertai nnent industry, so
that both parties will benefit fromthe cooperation;

Article 3--Tine and Met hod of Payment

As an online regional distributor in the Territory designated in Article
2.3, Party A agrees to use the relevant Online Sales System and
guarantees that it will distribute Party B's Online Sales products of
"Shanda Online Ganme Card" for a mini mum of RMB2, 080,000 per nonth; at the
sane tine, the inventory at the general distribution account of Party A
(conmputed by equival ent sales ampunt) shall not be |ess than 25% of the
total monthly quantity of general distribution (conputed by the nmonthly
sales quantity as stipulated herein). If the total distribution anpunt
for products stipulated herein does not reach the m ni num anmount as
stipul ated herein, or the quantity of inventory is less than the
percentage as stipul ated above, and such shortage is not rectified within
3 business days, in any of the above conditions, Party B has the right to
termnate this Contract, and withhol d the sal es deposit noney as

stipul ated herein for conpensation.

Unl ess ot herwi se stipulated herein or between both parties, both parties
agree that the node of paynent is delivery upon paynent, i.e., each tinme
when Party A buys products fromParty B during the period hereof, Part A
shall notify Party Bin witing of the type and quantity of the rel evant
products, and shall settle all paynent in lunpsum on the basis of the
product settlement price (see appendi x of relevant products) as

stipul ated between both parties. Party B shall, within 2 business days
upon confirming that the paynent of Party A has arrived to its account,
provi de relevant products in relevant quantities to Party A for
distribution, and shall present corresponding sales tax invoice to Party
A

If Party B needs to make adjustnment to the sale price of relevant
products of the Contract, it shall give a 2 weeks prior notice to Party
A by appropriate neans.

Party A shall strictly abide by the sales price strategy designated by
Party B for the relevant products, Party A shall not sell products to end
users at prices |lower than the average sales price in the market or sell
products at prices |lower than the cost of Party A, and shall not sell
products at prices higher than recommended retail prices stipulated by
Party B. In violation of the above, Party B has the right to termnate
this Contract, and wi thhold the sales deposit noney as stipulated herein
for conpensation.



3.5 Party A shall, within 5 business days of the signing of this Contract,
pay a one (1) nonth purchase price to Party B in lumpsumin the anpunt as
stipulated in Article 3.1, and shall pay the sales deposit as stipul ated
in Article 9.1 hereof, or else Party A shall be deenmed as breaching this
Contract.
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Article 4--Rights and Responsibilities

To performthe content of cooperation as stipulated in Article 1 hereof, both
parties agree that their rights and liabilities are as foll ows:

4.1 Rights and responsibilities of Party A

1)

10)

Party A shall be responsible for Online Sales and pronotion of the
products of Party B within the Territory. Under the condition that
Party B does not breach this Contract, Party A shall not, w thout any
reason, terminate the perfornmance hereof; Party B shall ensure that
Party Ais the exclusive online regional distributor within the
Territory as stipulated herein;

Party A shall ensure that the paynent for products reaches the
account of Party B on a timely basis, and shall actively pay taxes to
taxation authorities. Party A shall take all responsibilities for
conpl aints and disputes arising fromthe sales activities of Party A,
as well as inproper managenent of the sales npde of its |lower |evel
distributors. Party A shall not request for returning the products;

Party A shall, in its cooperation with Party B, strictly abide by the
node of Online Sales as stipulated in Article 2.2 hereof, and shall
not engage in sales activities in any other fornms (including, but not
limted to, the provision of distributors or dealers' IDs to
distributive websites for online ganme cards that are not authorized
by Shanghai Shanda Networking Co., Ltd.);

Party A shall, in the entire process of distribution, strictly abide
by the price strategy as designated by Party B, shall not, w thout
the consent of Party B, raise or decrease the sale prices of the
products of Party B, not to make use of the advantage of the prices
due to exclusive distribution to request its lower |evel distributors
to sell other gane products;

Party A has the responsibility not to disclose to any third party the
di scount standard, price standard sales quantity and any ot her
relevant information of the agreenent between both parties;

Party A shall make use of its pronotional channels and other market
resources to actively pronote this cooperative project, and shall not
make use of its distributive rights of this product to require its

|l ower level distributors to publicize, pronote and sell other online
gane products;

Party A shall, upon the request of Party B, provide necessary working
personnel, and shall ensure that they performtheir corresponding
duties. Particulars of which shall be inplenented in accordance with
Appendi x 3 attached hereto;

To effectively conplete the channel coverage of correspondi ng sales
region, Part A nust reasonably provide and establish correspondi ng
distributors in the Territory. To acconplish the best coverage, Party
B may, under the condition of not affecting the market coverage,
require Party A to nmake adjustnent to the distribution and setup of
distributors in the Territory, and the distribution personnel and
their authorities shall be defined after adjustnent;

Party A shall fully and unconditionally performthe "Managenent

Regul ati ons for Regional Distributor of Online Sales Systent
(Appendi x 1), where Party B reserves the right to amend, enlarge and
interpret the Rule;

Party A warrants to cooperate with the rel evant arrangenent of Party
B, actively pronote
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and assi st the construction of relevant service agencies within the
Territory, particular of which are to be further negotiated between
both parties.

Ri ghts and responsibilities of Party B:

1) Party B shall be responsible for providing Party A the rel evant
products and the right of exclusive online distribution within the
Territory. The third-party distributor in the Territory shall contact
the regional distributor, and buy products on the basis of the price
standards and sal es policy established by it; under the condition
that Party A has no defaulting activities, Party B shall not, wi thout
any reason, term nate the perfornmance hereof;

2) Party B shall, during the period of cooperation, provide necessary
technol ogi cal support to ensure that Party A can use the rel evant
Online Sales Systemto sell the relevant product of virtual card;

3) Party B shall ensure nornmal operation and naintenance of relevant
products, and shall take responsibilities for conplaints and
di sputes arising fromthe online gane itself;

4) Party B shall be responsible for customer service agencies of
rel evant products, and to answer questions of the custoners (players)
in using the gane;

5) The content of the online gane provided by Party B shall not be in
viol ation of any provisions of the relevant state | aws and
regul ati ons;

6) Party B shall make use of its pronotional channels and other market
resources to actively pronote this cooperation project.

Article 5--Term of the Contract

This Contract shall beconme effective as of the date of execution by both
parties, and for a termof half a year. |If any party presents ideas for
nodi fication, such party shall, at |east one nonth prior to the expiration
date hereof, present its idea for nutual negotiations on relevant details.

Article 6--Confidentiality

Party A warrants to keep confidential the commercial secrets relating to
the Online Sales System including, but not limted to, distributors
participating in the Online Sales System list and contact details of
distributors, internal function and user's manual of the Online Sal es
System internal managenent policy and internal management policy of the
Online Sales System And Party A shall be liable for any breach.

Both Parties A and B shall nutually take all necessary steps to take
confidentiality measures for the conmercial secrets acquired fromthe
other party in the cooperation so as to prevent commercial secrets from
bei ng disclosed, used publicly or obtained by any unaut horized party.
Party A shall not disclose the Online Sales System provided by Party B to
unaut hori zed party. Once such activity is discovered, Party B has the
right to terminate this Contract, and clai mrel evant econom c and | egal
conpensation fromParty A, including, but not limted to, w thholding the
sal es deposit npney as stipulated herein for conpensation.

The party that acquires such commercial secrets (hereinafter as the
"Acquirer") shall do the following with respect to the comercial secrets
acquired fromthe party who provi des such conmerci al secrets (hereinafter
as the "Provider"” ): (i) Not to make partial or full reproduction or
copying of the conmercial secrets w thout the authorization of the
Provider, and without the approval under this Contract; (ii) Return all
commercial secret to the Provider upon ternmination of this Contract, or
destroy the commercial secret with the witten consent of the Provider.

The Acquirer shall use the commercial secrets only within the scope as
stipul ated herein. Further, the Acquirer shall cause, or have already
caused, its enployees and advisors to sign a contract with essentially the
sane confidentiality clause as this Article 6. 4.



6.5 Both parties agree to keep strictly confidential the quantity of products,
product settlement price and other sensitive information involved in the
cooperation; if the above information is disclosed by a party in default,
the defaulting party shall be liable to pay danmges.

6.6 This article shall continue to have effect within 1 year after the
expiration of this Contract.

Article 7--Term nation of the Contract

7.1 Unl ess stipulated by law or ternminated in accordance with Articles 2.1,
3.1, 3.4, 10.3 or 10.4 hereof, this Contract shall be term nated
inmedi ately in the case of one of the follow ngs:

1) The relevant business qualifications of either Party A or Party B
have been nullified or cancelled by governnent authorities;

2) Party A or Party B violates the representations and warranties made
in Article 8 hereof;

3) Either party enters into bankruptcy or |iquidation proceedi ngs
voluntarily or initiated by third parties;

4) In cases where either party violates any provisions hereto, and fails
to take neasures to rectify such violation within five (5) days from
the date when the other party notifies it in witing of its default;

5) If, without any reason, a party delays in performng this Contract,
and fails to take neasures within 5 days upon the other party's
notification in witing of such delay, then the other party has the
option to request the defaulting party to continue to performthis
Contract or to termnate this Contract. If the defaulting party still
fails to performthis Contract, then the other party can still
term nate the Contract and the defaulting party shall be liable for
any econonic | osses.

7.2 Either party hereof shall not be liable for any | osses incurred by the
other party due to the failure or delay in performance of this Contract
for reasons of force majeure. In the case of force majeure, the affected
party shall notify the other party in the quickest manner possible, and
shal |l present docunents duly evidencing the occurrence of the force
maj eure event within 15 days upon the occurrence of such force mmjeure
events. The affected party shall act actively to minimze and mitigate any
| osses that may be resulted fromthe failure or delay in performance of
this Contract. The delay in performance of its duty due to force mjeure
shall be the same as the time of the
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continuation of the force mgjeure.

7.3 Force najeure refers to events that are unforeseeabl e, and whose
occurrence and consequence cannot be avoi ded and cannot be overcone. In

view of the special features of the network, force nmjeure shall include,
but not limted to, the following that affects normal operation of the
net wor k:

1) Hacker attack, invasion or outbreak of conputer virus;

2) The conputer systemis dammged, paral yzed or cannot be normally used,
which causes the loss of information and record to the extent where
Party B becones unable to provide the sal es service;

3) Maj or influences caused by technol ogi cal adjustnment of the
t el ecomuni cations departnent;

4) Tenporary cl osure caused by nanagenent of the governnent.
5) Ot her reasons not attributable to Party B or its carriers.

7.4 In the case of termination of this Contract on the basis under this
Article 7, the non-defaulting party may ask the defaulting party to take
the liabilities and conpensate its |osses; the scope of conpensation shall
include all economic | osses caused by the defaulting party.

Article 8--Representations and Warranties

8.1 Representations and warranties of Party A



5)

Party Ais a limted conpany duly established in accordance with | aws
officially promulgated in China. The signatory of Party A has
obtai ned sufficient and valid approval and authorization;

Party A has the qualification for engaging in the sales activities as
stipul at ed herein;

The execution and performance hereof by Party A conforns to the
provisions of relevant laws and its articles of association;

This Contract constitutes valid, binding and enforceable |egal
obligations on Party A

The execution and performance hereof by Party A needs no approval of
or filing with any third party;

8.2 Representations and warranties of Party B:

1)
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Party Bis a limted corporation duly established in accordance with
laws officially promul gated in China. The signatory of Party B has
obtai ned sufficient and valid approval and authorization;

The execution and performance hereof by Party B conforns to the
provisions of relevant laws and its article of association;

This Contract constitutes valid, binding and enforceable |egal
obligations on Party B;

The execution and performance hereof by Party B needs no approval of
or filing with any third party;

Article 9--Conputation Method for Dammges or Conpensation for Losses

To ensure effective devel opment of the cooperation between both
parties, Party A agrees to pay to Party B in |unpsum 50% of the nmonthly
sal es anount as stipulated in Article 3.1 as the sal es deposit noney
for this cooperation within 5 business days upon execution of this
Contract, and such payment shall be refunded to Party Ain full upon
conpletion of this Contract.

If, in the course of the project, any party violates any terns of this
Contract or terminate the Contract wthout any valid reason, such party
shall be liable for breach of contract. Apart from being conpensated
any direct econonic |losses by the defaulting party, the non-defaulting
party may reserve the right for further pursuit of such
responsibilities.

Apart fromthe defaulting activities and defaulting responsibilities as
stipulated in Articles 2.1, 3.1, 3.4, 3.5, 10.1, 10.2, 10.4 and 10.5,

the defaulting party of other defaulting activities shall imediately
terminate its defaulting activities upon the witten notice fromthe
non-defaul ting party, and shall, within 10 days, conpensate all |osses

incurred by the other party (including direct loss, indirect |oss and
al | reasonabl e expenses and costs incurred thereby).

If the defaulting party continues to performits defaulting activity or
fails to performthe said obligations, apart fromacquiring the
conpensation for relevant |osses fromthe defaulting party, the
non-defaulting party may also notify the defaulting party in witing to
termnate this Contract prior to the expiry of its term

In the case where Party A breaches this Contract, Party B may take,
including, but not limted to, the follow ng measures: imediately
termnate this Contract, tenporarily suspend the supply of products to
Party A, seal products already sold to Party A, withhold sal es deposit
noney as stipulated herein for conpensation, directly supply products
to athird party in the Territory, cancel the sales award to Party A
Party A has no objection to this, and Party B shall be |iable under
this Contract.

Article 10 d auses of Anti-Unfair Conpetition

To avoi d possible unfair conpetitions that may arise, both parties agree to the
foll owi ng:



10.1 For conpeting online game products whi ch began commercial operation or
charging fees after January 1st, 2003 and which are not distributed by
Party B as agent, if Party A decides to sell or to carry on other
di stribution agency activities for such products, Part A shall, 1 week
prior to the actual agency and distribution of such products conmence,
notify Party B in the manner stipulated herein; if Party A comrences to
operate other online ganme products (no matter whether a contract has
been signed or not) w thout notifying Party B, Party A shall be deened
to be in default hereof, where Party B shall have the right to act in
accordance with Article 9 hereof.

10. 2 For conpeting products (refers to products stipulated in the Anti-
Unfair Conpetition Law that
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infringe the interests of Party B, or other products that have disputes
with the Rel evant Products of Party B with regard to intellectual
property right or trademark) that seriously harmthe interests of

Party B, any units engaged in the sale, pronotion and narketing of the
sai d conpeting products or distributors that are engaged in the sale,
pronmoti on and marketing of the said conpeting products under different
names, and such units or distributors have close property right
relationship with Party A or major responsible people of Party A,

Party B shall have the right to deemParty Ain default of this
Contract, and shall take action in accordance with Article 9 hereof.

10.3 Unfair conpetitive activities referred to in this Article 10 include,
but not linmted to, the follow ng types:

1) Intentional disclosure of the commercial secrets between both
parties;

2) Make use of the right of product distribution provided herein to
inappropriately obtain interests for its own benefits;

3) Viciously violate the sales policy designated by Part B, to dispose
of or viciously circulate the relevant products;

4) To pronpte to the users and distributors in a harnful way;

5) Bribe to, soliciting, or threatening in any manner the staff of
Party B or other distributors; and

6) Qher activities that are agai nst commerci al regulations and state
laws and regul ations.

10. 4 If, during the termof this Contract, Party A commits any unfair
activities as stipulated in Article 10.2, Party B has the right to deem
Party A as breaching this Contract, regardl ess of whether actual |oss
has been incurred by Party B or not, and Party B shall take action in
accordance with the stipulation of Article 9 hereof.

10.5 If, during the termof this Contract, Party A fails to perform
stipulations of Article 10.1 without notifying Party B in a correct
manner or it fails to buy the sales quantity as stipulated herein on a
timely basis, then Party B may, after confirmng the corresponding
sal es activities of Party A have the right to deemParty A as
breaching this Contract, and shall take action in accordance wth
Article 9 hereof.

10. 6 In the case of the occurrence of Articles 10.4 and 10.5, Party B has
the right to take further actions in accordance with corresponding
stipulations of Article 7 and Article 9.

Article 11--M scel |l aneous

11.1 Both parties understand and agree that both parties to this Contract are
i ndependent. This Contract shall not be considered as the creation of
partnership or joint venture between the parties.

11.2 Both parties agree that Party Ais the exclusive online regional
distributor within the Territory. This Contract has exclusive
stipul ati ons where Party B shall not grant the right of operation to a
third party in the Territory within the termof this Contract.

11.3 Wthout witten confirnation by both parties hereof, neither party shall
transfer the whole or any
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11.

11.
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part of this Contract in any form or manner.

Any notice as required or allowed herein shall be nade in witten forms
and shall be sent to the other party to its respective address as

stipul ated herein by mail or fax. The notice shall becone effective as of
the date of receipt.

Manner of delivery of the relevant products: both parties agree to nake
use of the method in the relevant Online Sales System provided by Party
B.

For all relevant data materials involving the Online Sales System both
parties agree to use and rely on the correspondi ng server datas provided
by Party B;

Appendi ces hereof shall have the sane legal effect as this Contract.

If there are matters not included in the performance hereof, or, if due
to business devel opnent, there is a need to supplenent, alter or nodify
this Contract, both parties or any party may present suggestions. After
both parties agreed to the amendnent, they mamy prepare for the

suppl enentation, alteration or nodification in witing. Such

suppl enentary docunent shall have the sane | egal effect as this Contract.

If any part of this Contract is deened to be invalid or unenforceable,
such invalidity and unenforceability shall not affect the validity and
enforceability of other clauses or any part of the other clauses.

Establ i shnent, effect, interpretation, performance and settlenment of

di sputes of this Contract shall be governed by laws of the PRC. In the
event of any dispute which may arise fromthis Contract, or the
perfornmance of this Contract, both parties shall seek settlenment through
friendly negotiations, failing of which any party shall have the right to
submit such dispute to the people's court of the place of this Contract.

This Contract shall beconme effective when signed and seal ed by authorized
representatives of both parties. After this Contract becomes effective,
any agreenent in relation to the Online Sales of online gane products
signed between both parties prior to the effective date of this Contract
shall be term nated. Both parties shall strictly abide by the
stipulations hereof to performall rights and liabilities stipulated
herein.

This Contract is witten in Chinese, with both parties hol ding one copy
each, and these 2 copies shall have the same |egal effect.

[ The remai nder of this page has been intentionally |left blank]
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I'N W TNESS HEREOF, both parties have authorized their designated representatives
to sign this contract on the date in the first page hereof.

Party A

(Common seal ):
Legal
Cont act Address:

Post al

Tel :
Fax:
Legal
(Aut hori zed representative):
Dat e of signature:

address:

code:

representative:

Party: Shanghai Shanda Networking Co., Ltd.
(Common seal ):

Legal
Cont act address: 21F, Huarong Building, No.1289, Pudong South Road,
Pudong New Di strict, Shanghai

Post al

Tel :
Fax:

address:

code: 200122

(021)-50504720
(021)-50504720- 8088



Legal representative
(Aut hori zed representative):
Dat e of signature:
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Appendi x 1:

MANAGEMENT REGULATI ONS FOR REG ONAL DI STRI BUTOR OF ONLI NE SALES SYSTEM
SHANGHAI SHANDA NETWORKI NG CO., LTD.
(Version 2.0, Date of publication: June 1st, 2003)

To ensure nornal operation of the online sales system maintain the interest of
all online distributors, and strengthen the stability and security of the online
sal es system Shanghai Shanda Networking Co., Ltd. (hereinafter as "Shanda") has
hereby established the foll owing managenment regul ati ons:

1. Al regional distributor nust effectively abide by the market price system as
set forth by Shanda; if the sale is at a price lower than its | owest standard,
Shanda may raise the purchasing price of products until the cancellation of the
regional distributorship; if the sale is at a price higher than the nmaximum
standard, Shanda may cancel the exclusive rights and supply products to the
distributors within the region at the upper linit of the price;

2. Regional distributor shall not take discrimnatory policy and treat sone of
the distributors within the region differently, including, but not linmted to,
the refusal of product supply to particular distributors, forcing distributors
to buy other products not belonging to Shanda, and the mmjor difference in the
manner of payment. Under these circunmstances, distributors nay conplain to
Shanda directly, if the regional distributor cannot provide reasonabl e

expl anati on, Shanda may go beyond the regional exclusive agency to supply goods
directly to the distributors;

3. Regional distributor nust collect and adjust the distribution of secondary
distributors within the Territory to ensure necessary geographi cal coverage
ratio. Regional distributor has the responsibility to cooperate closely with
Shanda to jointly provide service for distributors within the Territory,
including, but not limted to, provide necessary personnel for professional
service, service site, service telephone, in accordance to the narketing and
pronotional requirenent of Shanda and assist distributors within the Territory
with any network security work;

4. Regional distributor nust cooperate with Shanda to jointly trace down all
forms of product circulation and selling activities that are against the

regul ati ons, shall not supply products to distributors specifically designated
by Shanda. Regi onal distributor shall not carry out any cross-regional sales
activities in any forms; when there are cross-regional selling activities in the
Territory, regional distributors shall actively cooperate with Shanda to take
appropriate actions;

5. Regional distributor has the liability to report and trace down when private
server or cheating prograns are detected. OQtherw se, Shanda has the right to
take necessary neasures including, but not linmted to, choosing a third party as
a sal es partner of the region, until the termnation of the contract between
both parties;

6. Any transfer of capital pressure to the distributors is strictly forbidden,
including the activities of collection of high security, and failure to supply
products for a long time after receiving cargo paynment. In any event the capital
of the distributors nust be secured,
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7. Regional distributor shall ensure tinmely delivery of products to its
distributors within 2 business days upon receipt of the product payment fromthe
distributors. If the distributors have not received products within stipulated
period of time, they may conplain to Party B. If the nunber of confirned

conpl aints exceeds 3, Party A shall be deened as breaching this Contract, and
Party B may take action in accordance with the defaulting clauses hereof;

8. Inspection clauses: Party B has the right to, or authorize other units to,

make use of all legal nethods to do inspection on Party A's confornmity to the
above Managenent Regul ations, including, but not linmted to, narket

i nvestigation, telephone recordings, all kinds of sales vouchers, online sales
system data and anal ysis data, and shall make judgnent on the basis of

this, where Party A shall have no objection.



9. Security protection

Regi onal distributor shall pay attention to the safety protection of its own
online sales account, and shall take safety measures, for exanples, selecting
appropriate people to do account managenent, not to use such account in public
pl aces such as the net cafe, setup of appropriate password and nodification of
it on a regular basis;

10. Effectiveness of data record

Regi onal distributor shall agree that the sales data record of online sales
system provi ded by Shanda shall be used as the sole basis for settlenment between
both parties and the treatnment of relevant affairs, and shall have the |egal
effect confirned by both parties.

The above regul ations shall formally becorme effective as of the date of its
publication. Shanda reserves the right to nodify, supplenent and interpret this
Regul at i on.

Shanghai Shanda Networking Co., Ltd.
June 1st, 2003
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APPENDI X 2:
Letter of Agreenent on Online Products of Online Ganes
(Version 3.0, time of publication: June 1st, 2003)
1. Basi cs of the product

o Product name: Shanda online rechargeabl e card (hereinafter as "online
rechargeabl e card")

Product type: Recommended retail price of 10 Yuan for online rechargeable
card with the first two number of "69" (69 card)

Recommended retail price of 35 Yuan for online rechargeable
card with the first two number of "68" (68 card)

2. Met hod of recharge and rechargeabl e gane

Shanda web gane online rechargeable card is to recharge value for products
such as The World of Legend 2 and Fortress 2 operated and served by
Shanda. Special method of rechargi ng each of the product is to be based
upon internal regulation of the online sales system

3. St andard of settlenent

1) Both parties agree that Party A buys 68 card at the price of 26
Yuan/card, and the minimal anpunt is 1,000 cards, and Party A buys 69
card at the price of 8 Yuan/card for an mni mal amount of 3, 000
cards;

2) If Party B nakes adjustnent to the above discount on the basis of
market need, Party B nmay give a 2 week (14 days) transitional period
after the rel ease of the public announcenent. Party A nust meke
settlenment with Party B at the adjusted discount after the
transitional period.

4. Regul ations on sales price

Party A must, in actual sale of the product, abide by the follow ng
regul ations on selling prices:

1) Party A shall not, as of the date when this Contract becones
effective, sell 68 card to its distributors at a price |ower than
26.5 Yuan/card, and sell 69 card at a price lower than 8.5 Yuan/card;

2) Party A shall not, as of the date when this Contract becones
effective, sell 68 card to its distributors at a price higher than 28
Yuan/card, and sell 69 card at a price higher than 9 Yuan/card.



5. Responsi bl e peopl e of both parties
Responsi bl e peopl e of Party A
Met hod of contact:
Emai | :
MP:
Tel :
Responsi bl e peopl e of Party B: Zhang Nan

Met hod of contact: Emmil: bar@rr2.comcn
Tel : 021-58367297- 8658
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APPENDI X 3
Staff Placenent and Distributor Devel opment Requirenents
1. Party A shall ensure the followi ng staff placenent requirenents.
o To acconplish area coverage, Party A nust place distribution

commer ci al personnel (Business operation personnel are: distribution
personnel and direct commrercial personnel.).

o Mjor responsibilities of business service personnel:

a. Establish good business cooperative relationship with dealers
(including, but not linmted to, Internet cafe, software sales |ocations
and retail network locations that sell prepaid rechargeable cards for
online ganes) and distributors (including, but not linmted to, online
di stributors and software enterprises that have sales channel).

b. Sell ganme virtual cards of Party B, acconplish sales goals and
realization goals.

c. Oganize marketing and pronotional activities on a regular basis upon
the demand of dealers and distributors.

d. Pronotional work of delivery, posting and updating of posters of
di stributors and deal ers.

e. Develop new deal ers and distributors and assist regional distributors
to acconplish distributor and deal er managenment and control.

f. Gather relevant market information of conpeting products of Party B.

g. Conplete work statements and copy themto the Sal es Departnent of
Party B for reference.

2. Di stri butor devel opnent requirenent

To effectively acconplish the coverage of the Territory of Party A Party
A nust divide the Territory into regions; for each of theses

regions, the nunber of distributors shall not exceed . Currently
the regions are:



mailto:bar@mir2.com.cn

Acconpl i shnment of coverage of the entire Territory--to acconplish the best
coverage of the narket, Party B may, on the condition of not affecting the
mar ket coverage, meke adjustment to the distribution and setup of
distributors within the Territory.
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APPENDI X 4
Letter of Attorney on the Payment of Contract Price
Consi gnor:
Consi gnee: (1D card No.: )

In view that the consignor signs regional sales contract with Shanghai Shanda
Net worki ng Co., Ltd. ("Shanda"), the consignor nust pay the contract price in
accordance with the contract. During the termhereof, due to reasons of funding
or any other special reasons, the consignor consigns the consignee to perform
the liability of paying the contract price, where the consignee only accepts the
consi gnment of the consignor to pay the contract anpunt w t hout accepting any
rights of the contract between the consignor and Shanda. Consignors and the

consi gnees agree that this consignment contains no illegal objective, and shall
not bring any legal risk to Shanda, or else the consignor is willing to
undertake responsibilities for all |osses incurred by such consigned payment.

The consignor only consigns the consignee as designated herein wthout further
designating other people to performthe obligation of naking the paynent.

Her eby consi gned

Consi gnor:

Consi gnee:
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SHANDONG ONLI NE SALES REG ONAL DI STRI BUTI ON CONTRACT

Party A

Addr ess:

Party B: Shanghai Shanda Networking Co., Ltd.
Address: 21/F, Huarong Building, No.1289, Pudong South Road,
Pudong New Di strict, Shanghai

This contract ("this Contract") was signed by authorized representati ves of both
parties on June 1st, 2003, in Pudong New Area, Shanghai, China.

WHEREAS:

1. Party Ais an enterprise which provides the services of selling software,
and is willing to cooperate with Party B to |l aunch the online sales
services for non-logistics rechargeabl e card of the relevant products in
the designated territory;

2. Party B is an enterprise which nainly engages in the operation and sales
of donestic and overseas conputer games, relevant software and products,
and has devel oped and nmi ntai ned an online sales systemfor all kinds of
rechar geabl e cards;

3. On the basis of their specialties, both parties are willing to cooperate
and Party Ais willing to use the relevant online sales systemof Party B
to launch non-logistics online sales within the territory as agreed upon.

IN WTNESS HEREOF, in order to jointly devel op the online gane market, provide
users with nmore rel evant services, and fully performthe advantages of both
Parties A and B, both Parties have, through friendly negotiations, and in
pursuant to the requirement of relevant |aws and regulations of the People'
Republic of China (the "PRC'), reached the follow ng agreenment on the

devel opnent of non-logistics online sales within the said territory and they
have nutual ly agreed upon:

Article 1--Ternms and Definitions

1.1 Definition of "Online Sales" as referred to herein is: a sales node
that collects the "service fees for online gane information" from users
by means of "non-logistics rechargeable card" (hereafter as "virtual
card") and through the online sales system devel oped and displ ayed by
Party B at the tinme of execution hereof, where users shall obtain a
rechar geabl e card account and password
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through the network directly instead of by way of logistics. Use of any
ot her sales channels, including, but not linmted to, the offline sales
of material rechargeable card (hereinafter as "material card"), online
purchase by bank card, and the selling activities through the sales
channel of China Tel ecom China Mbile, China Unicom ONC, G eat Wll
Broadband and any ot her sales channel will not be included in the
scope of online sales as stipulated herein;

1.2 "Rel evant Products of Party B' refer to rechargeable card and ot her
rel evant products of all kinds of online games and other relevant
online entertai nnent products that are distributed by Party B as agent,
specific contents to be clarified by the appendi x hereto;

1.3 "Online Sales Systen' refers to internet-based online sales system
devel oped and expressly owned by Party B and that is specialized for
online sales of all kinds of rechargeable cards, including relevant
webpage, program and technical support services;

Article 2--Project and Content of Cooperation

2.1 Content of cooperation: Party A will nake use of the Online Sales
Syst em devel oped by Party B to becone a regional distributor of the
Rel evant Products of Party B in the designated sales territory (see
Article 2.3) in the sales node stipulated in Article 2.2. Party B shall
not confer any distribution right of such Online Sales in the said
territory to any third party, and Party A shall have the right to
devel op distributorship in the said territory. Party A undertakes not
to sell in any regions beyond the said territory, failing of which the
"Managenent Regul ations for Regional Distributor of Online Sales
Systenmt (Appendix 1) shall apply; and at the same tine, Party B has the
right to termnate this Contract at any time, and w thhold the sales



<PAGE>

deposit noney stipul ated herein for conpensation.

Sal es Mode: Party A nay adopt the sales nobde of non-logistics Online
Sales as stipulated in Article 1.1, and shall not engage in any

non- networ k sal e and any web sal es nbde concerning specific |ogistics;
Party A is authorized to use the Online Sales System provided by Party
B. If Party A uses any sal es npde other than those stipul ated above
(including, but not limted to, the sales activities using sales
channel s other than the Online Sales Systemof Party B), Party B has
the right to termnate this Contract at any tine and withhold the sales
deposit noney stipul ated herein for conpensation.

Territory: Both parties agree that Party A may use the relevant Online
Sal es System and the territorial scope of the operation of the Online
Sal es of the Rel evant Products of Party B is the Shandong Province, and
Party A shall at the same tine guarantee the truthful ness of the
information of its lower level distributors, and shall guarantee that
the region of sale of its distributors does not exceed the above
Territory, or else Party A and its |ower |evel distributors shall be
jointly and severally liable for any breach of this Contract by its
lower |evel distributors.

Both parties agree that for all other online entertai nnent products
distributed by Party B, Party A has the intention to use the rel evant
Online Sal es System provided by Party B. For the cooperation of
specific products, relevant appendi x shall be signed between both
parties for confirmation.

Both parties undertakes, in the process of cooperation, to nake use of
their respective advantages (including product resources, service
capability, technol ogical capability and market resources, etc.) to
jointly pronote the devel opnment of online entertai nnent industry, so
that both parties will benefit fromthe cooperation;

Article 3--Tine and Met hod of Payment

As an online regional distributor in the Territory designated in Article
2.3, Party A agrees to use the relevant Online Sales System and
guarantees that it will distribute Party B's Online Sales products of
"Shanda Online Ganme Card" for a mini mum of RMB2, 080,000 per nonth; at the
sane tine, the inventory at the general distribution account of Party A
(conmputed by equival ent sales ampunt) shall not be |ess than 25% of the
total monthly quantity of general distribution (conputed by the nmonthly
sales quantity as stipulated herein). If the total distribution anpunt
for products stipulated herein does not reach the m ni num anmount as
stipul ated herein, or the quantity of inventory is less than the
percentage as stipul ated above, and such shortage is not rectified within
3 business days, in any of the above conditions, Party B has the right to
termnate this Contract, and withhol d the sal es deposit noney as

stipul ated herein for conpensation.

Unl ess ot herwi se stipulated herein or between both parties, both parties
agree that the node of paynent is delivery upon paynent, i.e., each tinme
when Party A buys products fromParty B during the period hereof, Part A
shall notify Party Bin witing of the type and quantity of the rel evant
products, and shall settle all paynent in lunpsum on the basis of the
product settlement price (see appendi x of relevant products) as

stipul ated between both parties. Party B shall, within 2 business days
upon confirming that the paynent of Party A has arrived to its account,
provi de relevant products in relevant quantities to Party A for
distribution, and shall present corresponding sales tax invoice to Party
A

If Party B needs to make adjustnment to the sale price of relevant
products of the Contract, it shall give a 2 weeks prior notice to Party
A by appropriate neans.

Party A shall strictly abide by the sales price strategy designated by
Party B for the relevant products, Party A shall not sell products to end
users at prices |lower than the average sales price in the market or sell
products at prices |lower than the cost of Party A, and shall not sell
products at prices higher than recommended retail prices stipulated by
Party B. In violation of the above, Party B has the right to termnate
this Contract, and wi thhold the sales deposit noney as stipulated herein
for conpensation.



3.5 Party A shall, within 5 business days of the signing of this Contract,
pay a one (1) nonth purchase price to Party B in lumpsumin the anpunt as
stipulated in Article 3.1, and shall pay the sales deposit as stipul ated
in Article 9.1 hereof, or else Party A shall be deenmed as breaching this
Contract.
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Article 4--Rights and Responsibilities

To performthe content of cooperation as stipulated in Article 1 hereof, both
parties agree that their rights and liabilities are as foll ows:

4.1 Rights and responsibilities of Party A

1)

10)

Party A shall be responsible for Online Sales and pronotion of the
products of Party B within the Territory. Under the condition that
Party B does not breach this Contract, Party A shall not, w thout any
reason, terminate the perfornmance hereof; Party B shall ensure that
Party Ais the exclusive online regional distributor within the
Territory as stipulated herein;

Party A shall ensure that the paynent for products reaches the
account of Party B on a timely basis, and shall actively pay taxes to
taxation authorities. Party A shall take all responsibilities for
conpl aints and disputes arising fromthe sales activities of Party A,
as well as inproper managenent of the sales npde of its |lower |evel
distributors. Party A shall not request for returning the products;

Party A shall, in its cooperation with Party B, strictly abide by the
node of Online Sales as stipulated in Article 2.2 hereof, and shall
not engage in sales activities in any other fornms (including, but not
limted to, the provision of distributors or dealers' IDs to
distributive websites for online ganme cards that are not authorized
by Shanghai Shanda Networking Co., Ltd.);

Party A shall, in the entire process of distribution, strictly abide
by the price strategy as designated by Party B, shall not, w thout
the consent of Party B, raise or decrease the sale prices of the
products of Party B, not to make use of the advantage of the prices
due to exclusive distribution to request its lower |evel distributors
to sell other gane products;

Party A has the responsibility not to disclose to any third party the
di scount standard, price standard sales quantity and any ot her
relevant information of the agreenent between both parties;

Party A shall make use of its pronotional channels and other market
resources to actively pronote this cooperative project, and shall not
make use of its distributive rights of this product to require its

|l ower level distributors to publicize, pronote and sell other online
gane products;

Party A shall, upon the request of Party B, provide necessary working
personnel, and shall ensure that they performtheir corresponding
duties. Particulars of which shall be inplenented in accordance with
Appendi x 3 attached hereto;

To effectively conplete the channel coverage of correspondi ng sales
region, Part A nust reasonably provide and establish correspondi ng
distributors in the Territory. To acconplish the best coverage, Party
B may, under the condition of not affecting the market coverage,
require Party A to nmake adjustnent to the distribution and setup of
distributors in the Territory, and the distribution personnel and
their authorities shall be defined after adjustnent;

Party A shall fully and unconditionally performthe "Managenent

Regul ati ons for Regional Distributor of Online Sales Systent
(Appendi x 1), where Party B reserves the right to amend, enlarge and
interpret the Rule;

Party A warrants to cooperate with the rel evant arrangenent of Party
B, actively pronote
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and assi st the construction of relevant service agencies within the
Territory, particular of which are to be further negotiated between
both parties.

Ri ghts and responsibilities of Party B:

1) Party B shall be responsible for providing Party A the rel evant
products and the right of exclusive online distribution within the
Territory. The third-party distributor in the Territory shall contact
the regional distributor, and buy products on the basis of the price
standards and sal es policy established by it; under the condition
that Party A has no defaulting activities, Party B shall not, wi thout
any reason, term nate the perfornmance hereof;

2) Party B shall, during the period of cooperation, provide necessary
technol ogi cal support to ensure that Party A can use the rel evant
Online Sales Systemto sell the relevant product of virtual card;

3) Party B shall ensure nornmal operation and naintenance of relevant
products, and shall take responsibilities for conplaints and
di sputes arising fromthe online gane itself;

4) Party B shall be responsible for customer service agencies of
rel evant products, and to answer questions of the custoners (players)
in using the gane;

5) The content of the online gane provided by Party B shall not be in
viol ation of any provisions of the relevant state | aws and
regul ati ons;

6) Party B shall make use of its pronotional channels and other market
resources to actively pronote this cooperation project.

Article 5--Term of the Contract

This Contract shall beconme effective as of the date of execution by both
parties, and for a termof half a year. |If any party presents ideas for
nodi fication, such party shall, at |east one nonth prior to the expiration
date hereof, present its idea for nutual negotiations on relevant details.

Article 6--Confidentiality

Party A warrants to keep confidential the commercial secrets relating to
the Online Sales System including, but not limted to, distributors
participating in the Online Sales System list and contact details of
distributors, internal function and user's manual of the Online Sal es
System internal managenent policy and internal management policy of the
Online Sales System And Party A shall be liable for any breach.

Both Parties A and B shall nutually take all necessary steps to take
confidentiality measures for the conmercial secrets acquired fromthe
other party in the cooperation so as to prevent commercial secrets from
bei ng disclosed, used publicly or obtained by any unaut horized party.
Party A shall not disclose the Online Sales System provided by Party B to
unaut hori zed party. Once such activity is discovered, Party B has the
right to terminate this Contract, and clai mrel evant econom c and | egal
conpensation fromParty A, including, but not limted to, w thholding the
sal es deposit npney as stipulated herein for conpensation.

The party that acquires such commercial secrets (hereinafter as the
"Acquirer") shall do the following with respect to the comercial secrets
acquired fromthe party who provi des such conmerci al secrets (hereinafter
as the "Provider"” ): (i) Not to make partial or full reproduction or
copying of the conmercial secrets w thout the authorization of the
Provider, and without the approval under this Contract; (ii) Return all
commercial secret to the Provider upon ternmination of this Contract, or
destroy the commercial secret with the witten consent of the Provider.

The Acquirer shall use the commercial secrets only within the scope as
stipul ated herein. Further, the Acquirer shall cause, or have already
caused, its enployees and advisors to sign a contract with essentially the
sane confidentiality clause as this Article 6. 4.



6.5 Both parties agree to keep strictly confidential the quantity of products,
product settlement price and other sensitive information involved in the
cooperation; if the above information is disclosed by a party in default,
the defaulting party shall be liable to pay danmges.

6.6 This article shall continue to have effect within 1 year after the
expiration of this Contract.

Article 7--Term nation of the Contract

7.1 Unl ess stipulated by law or ternminated in accordance with Articles 2.1,
3.1, 3.4, 10.3 or 10.4 hereof, this Contract shall be term nated
inmedi ately in the case of one of the follow ngs:

1) The relevant business qualifications of either Party A or Party B
have been nullified or cancelled by governnent authorities;

2) Party A or Party B violates the representations and warranties made
in Article 8 hereof;

3) Either party enters into bankruptcy or |iquidation proceedi ngs
voluntarily or initiated by third parties;

4) In cases where either party violates any provisions hereto, and fails
to take neasures to rectify such violation within five (5) days from
the date when the other party notifies it in witing of its default;

5) If, without any reason, a party delays in performng this Contract,
and fails to take neasures within 5 days upon the other party's
notification in witing of such delay, then the other party has the
option to request the defaulting party to continue to performthis
Contract or to termnate this Contract. If the defaulting party still
fails to performthis Contract, then the other party can still
term nate the Contract and the defaulting party shall be liable for
any econonic | osses.

7.2 Either party hereof shall not be liable for any | osses incurred by the
other party due to the failure or delay in performance of this Contract
for reasons of force majeure. In the case of force majeure, the affected
party shall notify the other party in the quickest manner possible, and
shal |l present docunents duly evidencing the occurrence of the force
maj eure event within 15 days upon the occurrence of such force mmjeure
events. The affected party shall act actively to minimze and mitigate any
| osses that may be resulted fromthe failure or delay in performance of
this Contract. The delay in performance of its duty due to force mjeure
shall be the same as the time of the
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continuation of the force mgjeure.

7.3 Force najeure refers to events that are unforeseeabl e, and whose
occurrence and consequence cannot be avoi ded and cannot be overcone. In

view of the special features of the network, force nmjeure shall include,
but not limted to, the following that affects normal operation of the
net wor k:

1) Hacker attack, invasion or outbreak of conputer virus;

2) The conputer systemis dammged, paral yzed or cannot be normally used,
which causes the loss of information and record to the extent where
Party B becones unable to provide the sal es service;

3) Maj or influences caused by technol ogi cal adjustnment of the
t el ecomuni cations departnent;

4) Tenporary cl osure caused by nanagenent of the governnent.
5) Ot her reasons not attributable to Party B or its carriers.

7.4 In the case of termination of this Contract on the basis under this
Article 7, the non-defaulting party may ask the defaulting party to take
the liabilities and conpensate its |osses; the scope of conpensation shall
include all economic | osses caused by the defaulting party.

Article 8--Representations and Warranties

8.1 Representations and warranties of Party A



5)

Party Ais a limted conpany duly established in accordance with | aws
officially promulgated in China. The signatory of Party A has
obtai ned sufficient and valid approval and authorization;

Party A has the qualification for engaging in the sales activities as
stipul at ed herein;

The execution and performance hereof by Party A conforns to the
provisions of relevant laws and its articles of association;

This Contract constitutes valid, binding and enforceable |egal
obligations on Party A

The execution and performance hereof by Party A needs no approval of
or filing with any third party;

8.2 Representations and warranties of Party B:

1)
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Party Bis a limted corporation duly established in accordance with
laws officially promul gated in China. The signatory of Party B has
obtai ned sufficient and valid approval and authorization;

The execution and performance hereof by Party B conforns to the
provisions of relevant laws and its article of association;

This Contract constitutes valid, binding and enforceable |egal
obligations on Party B;

The execution and performance hereof by Party B needs no approval of
or filing with any third party;

Article 9--Conputation Method for Dammges or Conpensation for Losses

To ensure effective devel opment of the cooperation between both
parties, Party A agrees to pay to Party B in |unpsum 50% of the nmonthly
sal es anount as stipulated in Article 3.1 as the sal es deposit noney
for this cooperation within 5 business days upon execution of this
Contract, and such payment shall be refunded to Party Ain full upon
conpletion of this Contract.

If, in the course of the project, any party violates any terns of this
Contract or terminate the Contract wthout any valid reason, such party
shall be liable for breach of contract. Apart from being conpensated
any direct econonic |losses by the defaulting party, the non-defaulting
party may reserve the right for further pursuit of such
responsibilities.

Apart fromthe defaulting activities and defaulting responsibilities as
stipulated in Articles 2.1, 3.1, 3.4, 3.5, 10.1, 10.2, 10.4 and 10.5,

the defaulting party of other defaulting activities shall imediately
terminate its defaulting activities upon the witten notice fromthe
non-defaul ting party, and shall, within 10 days, conpensate all |osses

incurred by the other party (including direct loss, indirect |oss and
al | reasonabl e expenses and costs incurred thereby).

If the defaulting party continues to performits defaulting activity or
fails to performthe said obligations, apart fromacquiring the
conpensation for relevant |osses fromthe defaulting party, the
non-defaulting party may also notify the defaulting party in witing to
termnate this Contract prior to the expiry of its term

In the case where Party A breaches this Contract, Party B may take,
including, but not limted to, the follow ng measures: imediately
termnate this Contract, tenporarily suspend the supply of products to
Party A, seal products already sold to Party A, withhold sal es deposit
noney as stipulated herein for conpensation, directly supply products
to athird party in the Territory, cancel the sales award to Party A
Party A has no objection to this, and Party B shall be |iable under
this Contract.

Article 10 d auses of Anti-Unfair Conpetition

To avoi d possible unfair conpetitions that may arise, both parties agree to the
foll owi ng:



10.1 For conpeting online game products whi ch began commercial operation or
charging fees after January 1st, 2003 and which are not distributed by
Party B as agent, if Party A decides to sell or to carry on other
di stribution agency activities for such products, Part A shall, 1 week
prior to the actual agency and distribution of such products conmence,
notify Party B in the manner stipulated herein; if Party A comrences to
operate other online ganme products (no matter whether a contract has
been signed or not) w thout notifying Party B, Party A shall be deened
to be in default hereof, where Party B shall have the right to act in
accordance with Article 9 hereof.

10. 2 For conpeting products (refers to products stipulated in the Anti-
Unfair Conpetition Law that
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infringe the interests of Party B, or other products that have disputes
with the Rel evant Products of Party B with regard to intellectual
property right or trademark) that seriously harmthe interests of

Party B, any units engaged in the sale, pronotion and narketing of the
sai d conpeting products or distributors that are engaged in the sale,
pronmoti on and marketing of the said conpeting products under different
names, and such units or distributors have close property right
relationship with Party A or major responsible people of Party A,

Party B shall have the right to deemParty Ain default of this
Contract, and shall take action in accordance with Article 9 hereof.

10.3 Unfair conpetitive activities referred to in this Article 10 include,
but not linmted to, the follow ng types:

1) Intentional disclosure of the commercial secrets between both
parties;

2) Make use of the right of product distribution provided herein to
inappropriately obtain interests for its own benefits;

3) Viciously violate the sales policy designated by Part B, to dispose
of or viciously circulate the relevant products;

4) To pronpte to the users and distributors in a harnful way;

5) Bribe to, soliciting, or threatening in any manner the staff of
Party B or other distributors; and

6) Qher activities that are agai nst commerci al regulations and state
laws and regul ations.

10. 4 If, during the termof this Contract, Party A commits any unfair
activities as stipulated in Article 10.2, Party B has the right to deem
Party A as breaching this Contract, regardl ess of whether actual |oss
has been incurred by Party B or not, and Party B shall take action in
accordance with the stipulation of Article 9 hereof.

10.5 If, during the termof this Contract, Party A fails to perform
stipulations of Article 10.1 without notifying Party B in a correct
manner or it fails to buy the sales quantity as stipulated herein on a
timely basis, then Party B may, after confirmng the corresponding
sal es activities of Party A have the right to deemParty A as
breaching this Contract, and shall take action in accordance wth
Article 9 hereof.

10. 6 In the case of the occurrence of Articles 10.4 and 10.5, Party B has
the right to take further actions in accordance with corresponding
stipulations of Article 7 and Article 9.

Article 11--M scel |l aneous

11.1 Both parties understand and agree that both parties to this Contract are
i ndependent. This Contract shall not be considered as the creation of
partnership or joint venture between the parties.

11.2 Both parties agree that Party Ais the exclusive online regional
distributor within the Territory. This Contract has exclusive
stipul ati ons where Party B shall not grant the right of operation to a
third party in the Territory within the termof this Contract.

11.3 Wthout witten confirnation by both parties hereof, neither party shall
transfer the whole or any
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part of this Contract in any form or manner.

Any notice as required or allowed herein shall be nade in witten forms
and shall be sent to the other party to its respective address as

stipul ated herein by mail or fax. The notice shall becone effective as of
the date of receipt.

Manner of delivery of the relevant products: both parties agree to nake
use of the method in the relevant Online Sales System provided by Party
B.

For all relevant data materials involving the Online Sales System both
parties agree to use and rely on the correspondi ng server datas provided
by Party B;

Appendi ces hereof shall have the sane legal effect as this Contract.

If there are matters not included in the performance hereof, or, if due
to business devel opnent, there is a need to supplenent, alter or nodify
this Contract, both parties or any party may present suggestions. After
both parties agreed to the amendnent, they mamy prepare for the

suppl enentation, alteration or nodification in witing. Such

suppl enentary docunent shall have the sane | egal effect as this Contract.

If any part of this Contract is deened to be invalid or unenforceable,
such invalidity and unenforceability shall not affect the validity and
enforceability of other clauses or any part of the other clauses.

Establ i shnent, effect, interpretation, performance and settlenment of

di sputes of this Contract shall be governed by laws of the PRC. In the
event of any dispute which may arise fromthis Contract, or the
perfornmance of this Contract, both parties shall seek settlenment through
friendly negotiations, failing of which any party shall have the right to
submit such dispute to the people's court of the place of this Contract.

This Contract shall beconme effective when signed and seal ed by authorized
representatives of both parties. After this Contract becomes effective,
any agreenent in relation to the Online Sales of online gane products
signed between both parties prior to the effective date of this Contract
shall be term nated. Both parties shall strictly abide by the
stipulations hereof to performall rights and liabilities stipulated
herein.

This Contract is witten in Chinese, with both parties hol ding one copy
each, and these 2 copies shall have the same |egal effect.

[ The remai nder of this page has been intentionally |left blank]
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I'N W TNESS HEREOF, both parties have authorized their designated representatives
to sign this contract on the date in the first page hereof.

Party A

(Common seal ):
Legal
Cont act Address:

Post al

Tel :
Fax:
Legal
(Aut hori zed representative):
Dat e of signature:

address:

code:

representative:

Party: Shanghai Shanda Networking Co., Ltd.
(Common seal ):

Legal
Cont act address: 21F, Huarong Building, No.1289, Pudong South Road,
Pudong New Di strict, Shanghai

Post al

Tel :
Fax:

address:

code: 200122

(021)-50504720
(021)-50504720- 8088



Legal representative
(Aut hori zed representative):
Dat e of signature:
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Appendi x 1:

MANAGEMENT REGULATI ONS FOR REG ONAL DI STRI BUTOR OF ONLI NE SALES SYSTEM
SHANGHAI SHANDA NETWORKI NG CO., LTD.
(Version 2.0, Date of publication: June 1st, 2003)

To ensure nornal operation of the online sales system maintain the interest of
all online distributors, and strengthen the stability and security of the online
sal es system Shanghai Shanda Networking Co., Ltd. (hereinafter as "Shanda") has
hereby established the foll owing managenment regul ati ons:

1. Al regional distributor nust effectively abide by the market price system as
set forth by Shanda; if the sale is at a price lower than its | owest standard,
Shanda may raise the purchasing price of products until the cancellation of the
regional distributorship; if the sale is at a price higher than the nmaximum
standard, Shanda may cancel the exclusive rights and supply products to the
distributors within the region at the upper linit of the price;

2. Regional distributor shall not take discrimnatory policy and treat sone of
the distributors within the region differently, including, but not linmted to,
the refusal of product supply to particular distributors, forcing distributors
to buy other products not belonging to Shanda, and the mmjor difference in the
manner of payment. Under these circunmstances, distributors nay conplain to
Shanda directly, if the regional distributor cannot provide reasonabl e

expl anati on, Shanda may go beyond the regional exclusive agency to supply goods
directly to the distributors;

3. Regional distributor nust collect and adjust the distribution of secondary
distributors within the Territory to ensure necessary geographi cal coverage
ratio. Regional distributor has the responsibility to cooperate closely with
Shanda to jointly provide service for distributors within the Territory,
including, but not limted to, provide necessary personnel for professional
service, service site, service telephone, in accordance to the narketing and
pronotional requirenent of Shanda and assist distributors within the Territory
with any network security work;

4. Regional distributor nust cooperate with Shanda to jointly trace down all
forms of product circulation and selling activities that are against the

regul ati ons, shall not supply products to distributors specifically designated
by Shanda. Regi onal distributor shall not carry out any cross-regional sales
activities in any forms; when there are cross-regional selling activities in the
Territory, regional distributors shall actively cooperate with Shanda to take
appropriate actions;

5. Regional distributor has the liability to report and trace down when private
server or cheating prograns are detected. OQtherw se, Shanda has the right to
take necessary neasures including, but not linmted to, choosing a third party as
a sal es partner of the region, until the termnation of the contract between
both parties;

6. Any transfer of capital pressure to the distributors is strictly forbidden,
including the activities of collection of high security, and failure to supply
products for a long time after receiving cargo paynment. In any event the capital
of the distributors nust be secured,
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7. Regional distributor shall ensure tinmely delivery of products to its
distributors within 2 business days upon receipt of the product payment fromthe
distributors. If the distributors have not received products within stipulated
period of time, they may conplain to Party B. If the nunber of confirned

conpl aints exceeds 3, Party A shall be deened as breaching this Contract, and
Party B may take action in accordance with the defaulting clauses hereof;

8. Inspection clauses: Party B has the right to, or authorize other units to,

make use of all legal nethods to do inspection on Party A's confornmity to the
above Managenent Regul ations, including, but not linmted to, narket

i nvestigation, telephone recordings, all kinds of sales vouchers, online sales
system data and anal ysis data, and shall make judgnent on the basis of

this, where Party A shall have no objection.



9. Security protection

Regi onal distributor shall pay attention to the safety protection of its own
online sales account, and shall take safety measures, for exanples, selecting
appropriate people to do account managenent, not to use such account in public
pl aces such as the net cafe, setup of appropriate password and nodification of
it on a regular basis;

10. Effectiveness of data record

Regi onal distributor shall agree that the sales data record of online sales
system provi ded by Shanda shall be used as the sole basis for settlenment between
both parties and the treatnment of relevant affairs, and shall have the |egal
effect confirned by both parties.

The above regul ations shall formally becorme effective as of the date of its
publication. Shanda reserves the right to nodify, supplenent and interpret this
Regul at i on.

Shanghai Shanda Networking Co., Ltd.
June 1st, 2003
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APPENDI X 2:
Letter of Agreenent on Online Products of Online Ganes
(Version 3.0, time of publication: June 1st, 2003)
1. Basi cs of the product

o Product name: Shanda online rechargeabl e card (hereinafter as "online
rechargeabl e card")

Product type: Recommended retail price of 10 Yuan for online rechargeable
card with the first two number of "69" (69 card)

Recommended retail price of 35 Yuan for online rechargeable
card with the first two number of "68" (68 card)

2. Met hod of recharge and rechargeabl e gane

Shanda web gane online rechargeable card is to recharge value for products
such as The World of Legend 2 and Fortress 2 operated and served by
Shanda. Special method of rechargi ng each of the product is to be based
upon internal regulation of the online sales system

3. St andard of settlenent

1) Both parties agree that Party A buys 68 card at the price of 26
Yuan/card, and the minimal anpunt is 1,000 cards, and Party A buys 69
card at the price of 8 Yuan/card for an mni mal amount of 3, 000
cards;

2) If Party B nakes adjustnent to the above discount on the basis of
market need, Party B nmay give a 2 week (14 days) transitional period
after the rel ease of the public announcenent. Party A nust meke
settlenment with Party B at the adjusted discount after the
transitional period.

4. Regul ations on sales price

Party A must, in actual sale of the product, abide by the follow ng
regul ations on selling prices:

1) Party A shall not, as of the date when this Contract becones
effective, sell 68 card to its distributors at a price |ower than
26.5 Yuan/card, and sell 69 card at a price lower than 8.5 Yuan/card;

2) Party A shall not, as of the date when this Contract becones
effective, sell 68 card to its distributors at a price higher than 28
Yuan/card, and sell 69 card at a price higher than 9 Yuan/card.



5. Responsi bl e peopl e of both parties
Responsi bl e peopl e of Party A
Met hod of contact:
Emai | :
MP:
Tel :
Responsi bl e peopl e of Party B: Zhang Nan

Met hod of contact: Emmil: bar@rr2.comcn
Tel : 021-58367297- 8658
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APPENDI X 3
Staff Placenent and Distributor Devel opment Requirenents
1. Party A shall ensure the followi ng staff placenent requirenents.
o To acconplish area coverage, Party A nust place distribution

commer ci al personnel (Business operation personnel are: distribution
personnel and direct commrercial personnel.).

o Mjor responsibilities of business service personnel:

a. Establish good business cooperative relationship with dealers
(including, but not linmted to, Internet cafe, software sales |ocations
and retail network locations that sell prepaid rechargeable cards for
online ganes) and distributors (including, but not linmted to, online
di stributors and software enterprises that have sales channel).

b. Sell ganme virtual cards of Party B, acconplish sales goals and
realization goals.

c. Oganize marketing and pronotional activities on a regular basis upon
the demand of dealers and distributors.

d. Pronotional work of delivery, posting and updating of posters of
di stributors and deal ers.

e. Develop new deal ers and distributors and assist regional distributors
to acconplish distributor and deal er managenment and control.

f. Gather relevant market information of conpeting products of Party B.

g. Conplete work statements and copy themto the Sal es Departnent of
Party B for reference.

2. Di stri butor devel opnent requirenent

To effectively acconplish the coverage of the Territory of Party A Party
A nust divide the Territory into regions; for each of theses

regions, the nunber of distributors shall not exceed . Currently
the regions are:



mailto:bar@mir2.com.cn

Acconpl i shnment of coverage of the entire Territory--to acconplish the best
coverage of the narket, Party B may, on the condition of not affecting the
mar ket coverage, meke adjustment to the distribution and setup of
distributors within the Territory.
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APPENDI X 4
Letter of Attorney on the Payment of Contract Price
Consi gnor:
Consi gnee: (1D card No.: )

In view that the consignor signs regional sales contract with Shanghai Shanda
Net worki ng Co., Ltd. ("Shanda"), the consignor nust pay the contract price in
accordance with the contract. During the termhereof, due to reasons of funding
or any other special reasons, the consignor consigns the consignee to perform
the liability of paying the contract price, where the consignee only accepts the
consi gnment of the consignor to pay the contract anpunt w t hout accepting any
rights of the contract between the consignor and Shanda. Consignors and the

consi gnees agree that this consignment contains no illegal objective, and shall
not bring any legal risk to Shanda, or else the consignor is willing to
undertake responsibilities for all |osses incurred by such consigned payment.

The consignor only consigns the consignee as designated herein wthout further
designating other people to performthe obligation of naking the paynent.

Her eby consi gned

Consi gnor:

Consi gnee:
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IRREVOCABLE MASTER FEE PROTECTION

IRREVOCABLE PAYMENT ORDER

THIS PAY ORDER CONSISTS OF 7 ( SEVEN ) PAGES AND CONSTITUTES A
GUARANTEED, UNCONDITIONAL AND NON-RETRACTABLE IRREVOCABLE PAYMENT ORDER
AND IS ISSUED TO:

I, the undersigned, xxxxxx citizen of United State the passport No.
XXXXXXXXX, and acting as President of Gulfstream., as evidenced in the
Company's incorporation public deed No. xxxxxx, dated xxxxxxx, granted
before Notary Public, in xxxxxx, on this xxx day of December, 2004,
with Full Corporate Responsibility, as Buyer, under penalty of perjury
do legally represent for myself, to guarantee to pay fees in
comlpliance with the terms hereof, and confirm my irrevocable
commitment the said fees in United Sates Dollars (USD) upon settlement
of transaction as referenced in below.

CONTRACT No.

Transaction code:

Product: Diesel Gas 0il D-2

Origin: PDVSA, Venezuela.
Quality: Quality Certification

Quantity: 150.000 MT per Month

Duration: 12 Months and extensions

Pricing: Approved by PDVSA

Delivery: FOB

Buyer's Name: Gulfstream

Seller's Name: PDVSA

Consultant Fee 0.28 USD per Gallon

Terms and Conditions

The Discount Fees of this transaction will be paid in USD directly to
the representatives of the nominated paymaster's by Swift or wire
transfer for distribution among qualifying beneficiaries in the
proportions as stated below. All further responsibility for
disbursement of said payments will be discharged by the paymaster and I
or my company are not held accountable once we have discharged payment
to the paymaster's account. Fees will be distributed according to the
corresponding pre-established commission split/arrangements between the
paymaster and each individual beneficiary and will be on deposit in a
bank account at the Buyer's bank (paymaster), and will open a bank
account to each beneficiary. The payment of the commission will be
carried out in the form that both parts agree. This pay order becomes
effective and shall remain valid and enforceable for the full term of
the referenced contract, shall apply to any and all renewals,
extensions, rollovers, additions or any new agreements between the
Buyer and the Seller, or their shareholders and or their heirs and
assigns.

The "Buyer" will lodge this Irrevocable Pay Order with his bank. This
Fee Protection obligation will remain in force for a period OF THE
CONTACRACT AND ITS RENEWAL from the date of execution or beginning of
the contract. The applicable non-circumvention, non-disclosure
conditions of the ICC 500 rules and regulations are binding on all
parties to this agreement or any other pending or future
transaction(s). This agreement is transferable and the rights and
obligations hereof are binding upon and inure to respective heirs,
legal representatives, assignees and/or successors of the parties
hereof.

The Buyer agrees to submit to arbitration under the rules of the



INTERNATIONAL CHAMBER OF COMMERCE (article 48 and 49 of ICC 55) should
any dispute occur. This agreement will become an integral part of the
sale and purchase contract agreement as soon as the contract becomes
valid and signed. All signed copies of this agreement including
facsimile transmissions thereof shall be considered legally binding
documents. I hereby agree and guarantee to irrevocably instruct my
bank to pay in favor of the beneficiaries the amount in USD as stated
by the percentage commission discount payable against each name below.
The Consultant Fees will be paid by Gulfstream., as the MAIN PAYMASTER
for the Seller and Buyer side Intermediaries: the commission split will
be as follows:

The MAIN PAYMASTER, upon receipt of funds, agrees to pay the Consultant
Fee against each name listed below:

GROUP A: CONSULTANT FEE: 0.13 USD PER GALON

BENEFICIARY NAME: OSWALDO MENDEZ MENDEZ

PASSPORT: 1.949.118

CEDULA DE IDENTIDAD: 5.167.681

NAME BANK:

ACCOUNT No.

ABA:

OFFICER BANK:

ADDRESS:

GROUP B: CONSULTANT FEE: 0.03 USD PER GALON

BENEFICIARY NAME: BLANCA OMAIRA GOMEZ

PASSPORT: B0930366

CEDULA DE IDENTIDAD: 3.621325

NAME BANK: WASHINGTON MUTUAL BANK

ACCOUNT No. 0973020789

ABA: 267084131

OFFICER BANK: MARINA COAKEY
ADDRESS :

GROUP C: CONSULTANT FEE: 0.04 USD PER GALON
BENEFICIARY ACCOUNT Nro: 109308561

BENEFICIARY NAME: JOSUE MOROS PUENTES

BANK OFFICER:
C.I. No..
PASSPORT :
BENEFICIARY BANK:
ADDRESS :

BANK:

SWITEF:

BENEFICIARY:

GROUP D:

BENEFICIARY NAME:
PASSPORT:

CEDULA DE IDENTIDAD:

NAME BANK:
ACCOUNT No.
ABA:

CARMEN KUNZ
V- 3.430.653

3.430.653
CITY BANK, N.A. NEW YORK
LUGANO - SUIZA

BSI, AG. LUGANO SUIZA
BSILCHZ 2?2

9129 2HUASCARATPTI
CONSULTANT FEE: 0.01 USD PER GALON
JOSE OMAR UMANA SUAREZ

4.627.864
4.627.864



OFFICER BANK:
ADDRESS:
GROUP E:

BENEFICIARY NAME:
PASSPORT :

CEDULA DE IDENTIDAD:

NAME BANK:
ACCOUNT No.
ABA:

OFFICER BANK:
ADDRESS:
GROUP F':

BENEFICIARY NAME:
PASSPORT:

CEDULA DE IDENTIDAD:

NAME BANK:
ACCOUNT No.
ABA:

OFFICER BANK:
ADDRESS:

GROUP G:

CONSULTANT FEE: 0.01 USD PER GALON
ANTONIO FELIPE BUENO DUQUE

2.875,022
2.875.022

CONSULTAN FEE: 0.02 USD PER GALON
LUIS HUMBERTO FERNADEZ SAYAGO

3.308.777
3.308.777

CONSULTAN FEE: 0.04 USD PER GALON

BENEFICIARY NAME: CLAUDIO ALBERTO ALBARRACIN MISTAJE

PASSPORT:

CEDULA DE IDENTIDAD:

NAME BANK:
ACCOUNT No.
ABA:

OFFICER BANK:
ADDRESS :

4.882,864
4.882.864
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PARTNERSHIP AGREEMENT

This Partnership Agreement ("Agreement”) is made and effective this [DATE],

BETWEEN: [FIRST PARTNER NAME] (the "First Partner"), a corporation organized and
existing under the laws of the [STATE/PROVINCE], with its head office located
at:

AND: [SECOND PARTNER NAME] (the "Second Partner"), a corporation organized
and existing under the laws of the [STATE/PROVINCE], with its head office
located at:

RECITALS

A. Partners desire to join together for the pursuit of common business goals.

B. Partners have considered various forms of joint business enterprises for their business
activities.

C. Partners desire to enter into a partnership agreement as the most advantageous business form
for their mutual purposes.

D. The parties hereto agree to form a limited partnership (the “Partnership”) under [LAW, CODE OR
ACT].

In consideration of the mutual promises contained in this agreement, partners agree as follows:

1. NAME AND DOMICILE

The name of the partnership shall be [NAME]. The principal place of business shall be at [ADDRESS],
[CITY], [STATE/PROVINCE], unless relocated by consent of the partners.

2. PURPOSES

Subject to the limitations set forth in this Agreement, the purposes of the Partnership are to engage in the
business of [DESCRIBE ACTIVITIES]; and to conduct other activities as may be necessary or incidental
to or desirable in connection with the foregoing.

3. DURATION OF AGREEMENT

The term of this agreement shall be for NUMBER] years, commencing on [DATE], and terminating on

[DATE], unless sooner terminated by mutual consent of the parties or by operation of the provisions of
this agreement.
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4. CLASSIFICATION AND PERFORMANCE BY PARTNERS
a. Partners shall be classified as active partners, advisory partners, or estate partners.

b. An active partner may voluntarily become an advisory partner, may be required to become one
irrespective of age, and shall automatically become one after attaining the age of [AGE] years,
and in each case shall continue as such for [NUMBER] years unless the partner sooner
withdraws or dies.

c. If an active partner dies, the partner’s estate will become an estate partner forNUMBER] years.
If an advisory partner dies within [NUMBER] years of having become an advisory partner, the
partner will become an estate partner for the balance of the [NUMBER]-year period.

d. Only active partners shall have any vote in any partnership matter.

e. At the time of the taking effect of this partnership agreement, all the partners shall be active
partners except [NAME] and [NAME], who shall be advisory partners.

f.  An active partner, after attaining the age of [AGE] years, or prior to that age if the [EXECUTIVE
COMMITTEE OR AS THE CASE MAY BE] with the approval of [TWO-THIRDS OR AS THE
CASE MAY BE] of all the other active partners determines that the reason for the change in
status is bad health, may become an advisory partner at the end of any calendar month on giving
[NUMBER] calendar months’ prior notice in writing of the partner’s intention to do so. The notice
shall be deemed to be sufficient if sent by registered mail addressed to the partnership at its
principal office at [ADDRESS], [CITY], [STATE/PROVINCE] not less than [NUMBER] calendar
months prior to the date when the change is to become effective.

g. Any active partner may at any age be required to become an advisory partner at any time if the
[EXECUTIVE COMMITTEE OR AS THE CASE MAY BE] with the approval of [TWO-THIRDS OR
AS THE CASE MAY BE] of the other active partners shall decide that the change is for any
reason in the best interests of the partnership, provided notice of the decision shall be given in
writing to the partner. The notice shall be signed by the [CHAIRMAN OR AS THE CASE MAY BE]
of the [EXECUTIVE COMMITTEE OR AS THE CASE MAY BE] or, in the event of his or her being
unable to sign at the time, by another member of the [EXECUTIVE COMMITTEE OR AS THE
CASE MAY BE]. The notice shall be served personally on the partner required to change his or
her status, or mailed by registered mail to the partner’s last known address. Change of the
partner’s status shall become effective as of the date specified in the notice.

h. Every active partner shall automatically and without further act become an advisory partner at the
end of the fiscal year in which the partner’s birthday occurs.

i. Inthe eventthat an active partner becomes an advisory partner or dies, the partner or the
partner’s estate shall be entitled to the following payments at the following times:

[DESCRIBE]

Each active partner shall apply all of the partner’s experience, training, and ability in discharging the
partner’s assigned functions in the partnership and in the performance of all work that may be
necessary or advantageous to further the business interests of the partnership.
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5. CONTRIBUTION

Each partner shall contribute [AMOUNT] on or before [DATE] to be used by the partnership to establish
its capital position. Any additional contribution required of partners shall only be determined and
established in accordance with Article Nineteen.

6. MANAGEMENT OF THE PARTNERSHIP

The Partnership shall be managed by [SPECIFY]. Subject to the limitations specifically contained in this
Agreement, [PARTY MANAGING THE PARTNERSHIP] shall have the full, exclusive and absolute right,
power and authority to manage and control the Partnership and the property, assets and business
thereof. [PARTY MANAGING THE PARTNERSHIP] shall have all of the rights, powers and authority
conferred by law or under other provisions of this Agreement. Without limiting the generality of the
foregoing, such powers include the right on behalf of the Partnership, in [PARTY MANAGING THE
PARTNERSHIPY] sole discretion, to:

a. Acquire, purchase, renovate, improve, and own any property or assets necessary or
appropriate or in the best interests of the business of the Partnership, and to acquire options for
the purchase of any such property;

b. Borrow money, issue evidences of indebtedness in connection therewith, refinance, increase
the amount of, modify, amend or change the terms of, or extend the time for the payment of,
any indebtedness or obligation of the Partnership, and secure such indebtedness by mortgage,
deed of trust, pledge or other lien on Partnership assets;

c. Sue on, defend or compromise any and all claims or liabilities in favor of or against the
Partnership and to submit any or all such claims or liabilities to arbitration;

d. File applications, communicate and otherwise deal with any and all governmental agencies
having jurisdiction over, or in any way affecting, the Partnership’s assets or any part thereof or
any other aspect of the Partnership business;

e. Retain services of any kind or nature in connection with the Partnership business, and to pay
therefore such remuneration deem reasonable and proper; and Perform any and all other acts
deem necessary or appropriate to the Partnership business.

7. DISSOLUTION AND TERMINATION OF THE PARTNERSHIP

The Partnership shall be dissolved and its affairs shall be wound up upon the happening of the first to
occur of the following:

a. On a date designated by the Partners and approved by Vote of Partners;

b. The sale or other disposition of all of the Partnership’s assets and the receipt in cash of the
proceeds thereof;

c. One of the Partners committed an illegal or unapproved action;

d. [OTHER]
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8. BUSINESS EXPENSES

The rent of the buildings where the partnership business shall be carried on, and the cost of repairs and
alterations, all rates, taxes, payments for insurance, and other expenses in respect to the buildings used
by the partnership, and the wages for all persons employed by the partnership are all to become payable
on the account of the partnership. All losses incurred shall be paid out of the capital of the partnership or
the profits arising from the partnership business, or, if both shall be deficient, by the partners on a pro rata
basis, in proportion to their original contributions, as provided in Article Nineteen.

9. MEETINGS

6.1 Place of Meetings
Meetings of the Partners may be held at any place within or without [STATE/PROVINCE] as
determined by the Partners but will generally be held at LOCATION] .

6.2 Notices

Whenever Partners are required or permitted to take any action at a meeting, a written notice of the
meeting shall be given not less than [NUMBER] days, nor more than [NUMBER] days before the date
of the meeting to each Partner entitled to vote at the meeting. The notice shall state the place, date,
and hour of the meeting and the general nature of the business to be transacted, and no other
business may be transacted.

10. AUTHORITY

No partner shall buy any goods or articles or enter into any contract exceeding the value of [AMOUNT]
without the prior consent in writing of the other partners. If any partner exceeds this authority, the other
partners shall have the option to take the goods or accept the contract on account of the partnership or to
let the goods remain the sole property of the partner who shall have obligated himself or herself.

11. SEPARATE DEBTS

No partner shall enter into any bond, or become surety or cosigner, or provide security for any person,
partnership, or corporation, or knowingly condone anything by which the partnership property may be
attached or taken in execution, without the prior written consent of the other partners.

Each partner shall punctually pay the partner’s separate debts and indemnify the other partners and the
capital and property of the partnership against the partner’s separate debts and all expenses relating to
such separate debts.

12. BOOKS AND RECORDS

Books of account shall be maintained by the partners, and proper entries made in the books of all sales,
purchases, receipts, payments, transactions, and property of the partnership. The books of account and
all records of the partnership shall be retained at the principal place of business as specified in Article
One. Each partner shall have free access at all times to all books and records maintained relative to the
partnership business.
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13. ACCOUNTING

The fiscal year of the partnership shall be from [MONTH AND DAY] to [MONTH AND DAY] of each year.
On the [DAY] of [MONTH], commencing in [YEAR], and on the [DAY] of [MONTH] in each succeeding
year, a general accounting shall be made and taken by the partners of all sales, purchases, receipts,
payments, and transactions of the partnership during the preceding fiscal year, and of all the capital
property and current liabilities of the partnership. The general accounting shall be written in the
partnership account books and signed in each book by each partner immediately after it is completed.
After the signature of each partner is entered, each partner shall keep one of the books and shall be
bound by every account, except that if any manifest error is found in an account book by any partner and
shown to the other partners within [NUMBER] months after the error shall have been noted by all of them,
the error shall be rectified.

14. DIVISION OF PROFITS AND LOSSES

Each partner shall be entitled to [%)] of the net profits of the business, and all losses occurring in the
course of the business shall be borne in the same proportion, unless the losses are occasioned by the
willful neglect or default, and not the mere mistake or error, of any of the partners, in which case the loss
so incurred shall be made good by the partner through whose neglect or default the losses shall arise.
Distribution of profits shall be made on the [DAY] of [MONTH] each year.

15. ADVANCE DRAWS

Each partner shall be at liberty to draw out of the business in anticipation of the expected profits any
sums that may be mutually agreed on, and the sums are to be drawn only after there has been entered in
the books of the partnership the terms of agreement, giving the date, the amount to be drawn by the
respective partners, the time at which the sums shall be drawn, and any other conditions or matters
mutually agreed on. The signatures of each partner shall be affixed on the books of the partnership. The
total sum of the advanced draw for each partner shall be deducted from the sum that partner is entitled to
under the distribution of profits as provided for in Article Ten.

16. SALARY

No partner shall receive any salary from the partnership, and the only compensation to be paid shall be
as provided in Articles Ten and Eleven.

17. RETIREMENT

In the event any partner shall desire to retire from the partnership, the partner shall give [NUMBER]
months’ notice in writing to the other partners. The continuing partners shall pay to the retiring partner at
the termination of the [NUMBER] months’ notice the value of the interest of the retiring partner in the
partnership. The value shall be determined by a closing of the books and a rendition of the appropriate
profit and loss, trial balance, and balance sheet statements. All disputes arising from such determination
shall be resolved as provided in Article Twenty.

18. RIGHTS OF CONTINUING PARTNERS

On the retirement of any partner, the continuing partners shall be at liberty, if they so desire, to retain all
trade names designating the firm name used. Each of the partners shall sign and execute any
assignments, instruments, or papers that shall be reasonably required for effectuating an amicable
retirement.
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19. DEATH OF PARTNER

In the event of the death of one partner, the legal representative of the deceased partner shall remain as
a partner in the firm, except that the exercise of this right on the part of the representative of the
deceased partner shall not continue for a period in excess of [NUMBER] months, even though under the
terms of this agreement a greater period of time is provided before the termination of this agreement. The
original rights of the partners shall accrue to their heirs, executors, or assigns.

20. EMPLOYEE MANAGEMENT

No partner shall hire or dismiss any person in the employment of the partnership without the consent of
the other partners, except in cases of gross misconduct by the employee.

21. RELEASE OF DEBTS

No partner shall compound, release, or discharge any debt that shall be due or owing to the partnership,
without receiving the full amount of the debt, unless that partner obtains the prior written consent of the
other partners to the discharge of the indebtedness.

22. COVENANT AGAINST REVEALING TRADE SECRETS

No partner shall, during the continuance of the partnership or for NUMBER] years after its termination by
any means, divulge to any person not a member of the firm any trade secret or special information
employed in or conducive to the partnership business and which may come to the partner’s knowledge in
the course of this partnership, without the consent in writing of the other partners, or of the other partners’
heirs, administrators, or assigns.

23. ADDITIONAL CONTRIBUTIONS

The partners shall not have to contribute any additional capital to the partnership to that required under
Article Four, except as follows: (1) each partner shall be required to contribute a proportionate share in
additional contributions if the fiscal year closes with an insufficiency in the capital account or profits of the
partnership to meet current expenses; or (2) the capital account falls below [AMOUNT] for a period of
[NUMBER] months.

24. ARBITRATION

If any differences shall arise between or among the partners as to their rights or liabilities under this
agreement, or under any instrument made in furtherance of the partnership business, the difference shall
be determined and the instrument shall be settled by [NAME OF ARBITRATOR], acting as arbitrator, and
the decision shall be final as to the contents and interpretations of the instrument and as to the proper
mode of carrying the provision into effect.

25. ADDITIONS, ALTERATIONS, OR MODIFICATIONS

Where it shall appear to the partners that this agreement, or any terms and conditions contained in this
agreement, are in any way ineffective or deficient, or not expressed as originally intended, and any
alteration or addition shall be deemed necessary, the partners will enter into, execute, and perform all
further deeds and instruments as their counsel shall advise. Any addition, alteration, or modification shall
be in writing, and no oral agreement shall be effective.
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26. NOTICES

Any notice required by this Agreement or given in connection with it, shall be in writing and shall be given
to the appropriate party by personal delivery or by certified mail, postage prepaid, or recognized overnight
delivery services at addresses already specified in this Agreement.

27. HEADINGS

Headings used in this Agreement are provided for convenience only and shall not be used to construe
meaning or intent.

28. GOVERNING LAW

This Agreement shall be construed and enforced in accordance with the laws of the state of
[STATE/PROVINCE].

29. ENTIRE AGREEMENT

This Agreement contains the entire understanding of the parties and there are no commitments,
agreements, or understandings between the parties other than those expressly set forth herein. This

agreement shall not be altered, waived, modified, or amended except in writing signed by the parties
hereto and notarized.

IN WITNESS WHEREOF, the parties have executed this Partnership Agreement at [DESIGNATE PLACE
OF EXECUTION] the day and year first above written.

FIRST PARTNER SECOND PARTNER
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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PARTNERSHIP AGREEMENT

This Partnership Agreement ("Agreement”) is made and effective this [DATE],

BETWEEN: [FIRST PARTNER NAME] (the "First Partner"), a corporation organized and
existing under the laws of the [STATE/PROVINCE], with its head office located
at:

AND: [SECOND PARTNER NAME] (the "Second Partner"), a corporation organized
and existing under the laws of the [STATE/PROVINCE], with its head office
located at:

RECITALS

A. Partners desire to join together for the pursuit of common business goals.

B. Partners have considered various forms of joint business enterprises for their business
activities.

C. Partners desire to enter into a partnership agreement as the most advantageous business form
for their mutual purposes.

D. The parties hereto agree to form a limited partnership (the “Partnership”) under [LAW, CODE OR
ACT].

In consideration of the mutual promises contained in this agreement, partners agree as follows:

1. NAME AND DOMICILE

The name of the partnership shall be [NAME]. The principal place of business shall be at [ADDRESS],
[CITY], [STATE/PROVINCE], unless relocated by consent of the partners.

2. PURPOSES

Subject to the limitations set forth in this Agreement, the purposes of the Partnership are to engage in the
business of [DESCRIBE ACTIVITIES]; and to conduct other activities as may be necessary or incidental
to or desirable in connection with the foregoing.

3. DURATION OF AGREEMENT

The term of this agreement shall be for NUMBER] years, commencing on [DATE], and terminating on

[DATE], unless sooner terminated by mutual consent of the parties or by operation of the provisions of
this agreement.
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4. CLASSIFICATION AND PERFORMANCE BY PARTNERS
a. Partners shall be classified as active partners, advisory partners, or estate partners.

b. An active partner may voluntarily become an advisory partner, may be required to become one
irrespective of age, and shall automatically become one after attaining the age of [AGE] years,
and in each case shall continue as such for [NUMBER] years unless the partner sooner
withdraws or dies.

c. If an active partner dies, the partner’s estate will become an estate partner forNUMBER] years.
If an advisory partner dies within [NUMBER] years of having become an advisory partner, the
partner will become an estate partner for the balance of the [NUMBER]-year period.

d. Only active partners shall have any vote in any partnership matter.

e. At the time of the taking effect of this partnership agreement, all the partners shall be active
partners except [NAME] and [NAME], who shall be advisory partners.

f.  An active partner, after attaining the age of [AGE] years, or prior to that age if the [EXECUTIVE
COMMITTEE OR AS THE CASE MAY BE] with the approval of [TWO-THIRDS OR AS THE
CASE MAY BE] of all the other active partners determines that the reason for the change in
status is bad health, may become an advisory partner at the end of any calendar month on giving
[NUMBER] calendar months’ prior notice in writing of the partner’s intention to do so. The notice
shall be deemed to be sufficient if sent by registered mail addressed to the partnership at its
principal office at [ADDRESS], [CITY], [STATE/PROVINCE] not less than [NUMBER] calendar
months prior to the date when the change is to become effective.

g. Any active partner may at any age be required to become an advisory partner at any time if the
[EXECUTIVE COMMITTEE OR AS THE CASE MAY BE] with the approval of [TWO-THIRDS OR
AS THE CASE MAY BE] of the other active partners shall decide that the change is for any
reason in the best interests of the partnership, provided notice of the decision shall be given in
writing to the partner. The notice shall be signed by the [CHAIRMAN OR AS THE CASE MAY BE]
of the [EXECUTIVE COMMITTEE OR AS THE CASE MAY BE] or, in the event of his or her being
unable to sign at the time, by another member of the [EXECUTIVE COMMITTEE OR AS THE
CASE MAY BE]. The notice shall be served personally on the partner required to change his or
her status, or mailed by registered mail to the partner’s last known address. Change of the
partner’s status shall become effective as of the date specified in the notice.

h. Every active partner shall automatically and without further act become an advisory partner at the
end of the fiscal year in which the partner’s birthday occurs.

i. Inthe eventthat an active partner becomes an advisory partner or dies, the partner or the
partner’s estate shall be entitled to the following payments at the following times:

[DESCRIBE]

Each active partner shall apply all of the partner’s experience, training, and ability in discharging the
partner’s assigned functions in the partnership and in the performance of all work that may be
necessary or advantageous to further the business interests of the partnership.
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5. CONTRIBUTION

Each partner shall contribute [AMOUNT] on or before [DATE] to be used by the partnership to establish
its capital position. Any additional contribution required of partners shall only be determined and
established in accordance with Article Nineteen.

6. MANAGEMENT OF THE PARTNERSHIP

The Partnership shall be managed by [SPECIFY]. Subject to the limitations specifically contained in this
Agreement, [PARTY MANAGING THE PARTNERSHIP] shall have the full, exclusive and absolute right,
power and authority to manage and control the Partnership and the property, assets and business
thereof. [PARTY MANAGING THE PARTNERSHIP] shall have all of the rights, powers and authority
conferred by law or under other provisions of this Agreement. Without limiting the generality of the
foregoing, such powers include the right on behalf of the Partnership, in [PARTY MANAGING THE
PARTNERSHIPY] sole discretion, to:

a. Acquire, purchase, renovate, improve, and own any property or assets necessary or
appropriate or in the best interests of the business of the Partnership, and to acquire options for
the purchase of any such property;

b. Borrow money, issue evidences of indebtedness in connection therewith, refinance, increase
the amount of, modify, amend or change the terms of, or extend the time for the payment of,
any indebtedness or obligation of the Partnership, and secure such indebtedness by mortgage,
deed of trust, pledge or other lien on Partnership assets;

c. Sue on, defend or compromise any and all claims or liabilities in favor of or against the
Partnership and to submit any or all such claims or liabilities to arbitration;

d. File applications, communicate and otherwise deal with any and all governmental agencies
having jurisdiction over, or in any way affecting, the Partnership’s assets or any part thereof or
any other aspect of the Partnership business;

e. Retain services of any kind or nature in connection with the Partnership business, and to pay
therefore such remuneration deem reasonable and proper; and Perform any and all other acts
deem necessary or appropriate to the Partnership business.

7. DISSOLUTION AND TERMINATION OF THE PARTNERSHIP

The Partnership shall be dissolved and its affairs shall be wound up upon the happening of the first to
occur of the following:

a. On a date designated by the Partners and approved by Vote of Partners;

b. The sale or other disposition of all of the Partnership’s assets and the receipt in cash of the
proceeds thereof;

c. One of the Partners committed an illegal or unapproved action;

d. [OTHER]
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8. BUSINESS EXPENSES

The rent of the buildings where the partnership business shall be carried on, and the cost of repairs and
alterations, all rates, taxes, payments for insurance, and other expenses in respect to the buildings used
by the partnership, and the wages for all persons employed by the partnership are all to become payable
on the account of the partnership. All losses incurred shall be paid out of the capital of the partnership or
the profits arising from the partnership business, or, if both shall be deficient, by the partners on a pro rata
basis, in proportion to their original contributions, as provided in Article Nineteen.

9. MEETINGS

6.1 Place of Meetings
Meetings of the Partners may be held at any place within or without [STATE/PROVINCE] as
determined by the Partners but will generally be held at LOCATION] .

6.2 Notices

Whenever Partners are required or permitted to take any action at a meeting, a written notice of the
meeting shall be given not less than [NUMBER] days, nor more than [NUMBER] days before the date
of the meeting to each Partner entitled to vote at the meeting. The notice shall state the place, date,
and hour of the meeting and the general nature of the business to be transacted, and no other
business may be transacted.

10. AUTHORITY

No partner shall buy any goods or articles or enter into any contract exceeding the value of [AMOUNT]
without the prior consent in writing of the other partners. If any partner exceeds this authority, the other
partners shall have the option to take the goods or accept the contract on account of the partnership or to
let the goods remain the sole property of the partner who shall have obligated himself or herself.

11. SEPARATE DEBTS

No partner shall enter into any bond, or become surety or cosigner, or provide security for any person,
partnership, or corporation, or knowingly condone anything by which the partnership property may be
attached or taken in execution, without the prior written consent of the other partners.

Each partner shall punctually pay the partner’s separate debts and indemnify the other partners and the
capital and property of the partnership against the partner’s separate debts and all expenses relating to
such separate debts.

12. BOOKS AND RECORDS

Books of account shall be maintained by the partners, and proper entries made in the books of all sales,
purchases, receipts, payments, transactions, and property of the partnership. The books of account and
all records of the partnership shall be retained at the principal place of business as specified in Article
One. Each partner shall have free access at all times to all books and records maintained relative to the
partnership business.
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13. ACCOUNTING

The fiscal year of the partnership shall be from [MONTH AND DAY] to [MONTH AND DAY] of each year.
On the [DAY] of [MONTH], commencing in [YEAR], and on the [DAY] of [MONTH] in each succeeding
year, a general accounting shall be made and taken by the partners of all sales, purchases, receipts,
payments, and transactions of the partnership during the preceding fiscal year, and of all the capital
property and current liabilities of the partnership. The general accounting shall be written in the
partnership account books and signed in each book by each partner immediately after it is completed.
After the signature of each partner is entered, each partner shall keep one of the books and shall be
bound by every account, except that if any manifest error is found in an account book by any partner and
shown to the other partners within [NUMBER] months after the error shall have been noted by all of them,
the error shall be rectified.

14. DIVISION OF PROFITS AND LOSSES

Each partner shall be entitled to [%)] of the net profits of the business, and all losses occurring in the
course of the business shall be borne in the same proportion, unless the losses are occasioned by the
willful neglect or default, and not the mere mistake or error, of any of the partners, in which case the loss
so incurred shall be made good by the partner through whose neglect or default the losses shall arise.
Distribution of profits shall be made on the [DAY] of [MONTH] each year.

15. ADVANCE DRAWS

Each partner shall be at liberty to draw out of the business in anticipation of the expected profits any
sums that may be mutually agreed on, and the sums are to be drawn only after there has been entered in
the books of the partnership the terms of agreement, giving the date, the amount to be drawn by the
respective partners, the time at which the sums shall be drawn, and any other conditions or matters
mutually agreed on. The signatures of each partner shall be affixed on the books of the partnership. The
total sum of the advanced draw for each partner shall be deducted from the sum that partner is entitled to
under the distribution of profits as provided for in Article Ten.

16. SALARY

No partner shall receive any salary from the partnership, and the only compensation to be paid shall be
as provided in Articles Ten and Eleven.

17. RETIREMENT

In the event any partner shall desire to retire from the partnership, the partner shall give [NUMBER]
months’ notice in writing to the other partners. The continuing partners shall pay to the retiring partner at
the termination of the [NUMBER] months’ notice the value of the interest of the retiring partner in the
partnership. The value shall be determined by a closing of the books and a rendition of the appropriate
profit and loss, trial balance, and balance sheet statements. All disputes arising from such determination
shall be resolved as provided in Article Twenty.

18. RIGHTS OF CONTINUING PARTNERS

On the retirement of any partner, the continuing partners shall be at liberty, if they so desire, to retain all
trade names designating the firm name used. Each of the partners shall sign and execute any
assignments, instruments, or papers that shall be reasonably required for effectuating an amicable
retirement.
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19. DEATH OF PARTNER

In the event of the death of one partner, the legal representative of the deceased partner shall remain as
a partner in the firm, except that the exercise of this right on the part of the representative of the
deceased partner shall not continue for a period in excess of [NUMBER] months, even though under the
terms of this agreement a greater period of time is provided before the termination of this agreement. The
original rights of the partners shall accrue to their heirs, executors, or assigns.

20. EMPLOYEE MANAGEMENT

No partner shall hire or dismiss any person in the employment of the partnership without the consent of
the other partners, except in cases of gross misconduct by the employee.

21. RELEASE OF DEBTS

No partner shall compound, release, or discharge any debt that shall be due or owing to the partnership,
without receiving the full amount of the debt, unless that partner obtains the prior written consent of the
other partners to the discharge of the indebtedness.

22. COVENANT AGAINST REVEALING TRADE SECRETS

No partner shall, during the continuance of the partnership or for NUMBER] years after its termination by
any means, divulge to any person not a member of the firm any trade secret or special information
employed in or conducive to the partnership business and which may come to the partner’s knowledge in
the course of this partnership, without the consent in writing of the other partners, or of the other partners’
heirs, administrators, or assigns.

23. ADDITIONAL CONTRIBUTIONS

The partners shall not have to contribute any additional capital to the partnership to that required under
Article Four, except as follows: (1) each partner shall be required to contribute a proportionate share in
additional contributions if the fiscal year closes with an insufficiency in the capital account or profits of the
partnership to meet current expenses; or (2) the capital account falls below [AMOUNT] for a period of
[NUMBER] months.

24. ARBITRATION

If any differences shall arise between or among the partners as to their rights or liabilities under this
agreement, or under any instrument made in furtherance of the partnership business, the difference shall
be determined and the instrument shall be settled by [NAME OF ARBITRATOR], acting as arbitrator, and
the decision shall be final as to the contents and interpretations of the instrument and as to the proper
mode of carrying the provision into effect.

25. ADDITIONS, ALTERATIONS, OR MODIFICATIONS

Where it shall appear to the partners that this agreement, or any terms and conditions contained in this
agreement, are in any way ineffective or deficient, or not expressed as originally intended, and any
alteration or addition shall be deemed necessary, the partners will enter into, execute, and perform all
further deeds and instruments as their counsel shall advise. Any addition, alteration, or modification shall
be in writing, and no oral agreement shall be effective.
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26. NOTICES

Any notice required by this Agreement or given in connection with it, shall be in writing and shall be given
to the appropriate party by personal delivery or by certified mail, postage prepaid, or recognized overnight
delivery services at addresses already specified in this Agreement.

27. HEADINGS

Headings used in this Agreement are provided for convenience only and shall not be used to construe
meaning or intent.

28. GOVERNING LAW

This Agreement shall be construed and enforced in accordance with the laws of the state of
[STATE/PROVINCE].

29. ENTIRE AGREEMENT

This Agreement contains the entire understanding of the parties and there are no commitments,
agreements, or understandings between the parties other than those expressly set forth herein. This

agreement shall not be altered, waived, modified, or amended except in writing signed by the parties
hereto and notarized.

IN WITNESS WHEREOF, the parties have executed this Partnership Agreement at [DESIGNATE PLACE
OF EXECUTION] the day and year first above written.

FIRST PARTNER SECOND PARTNER
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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PARTNERSHIP DISSOLUTION AGREEMENT

This Partnership Dissolution Agreement (the "Agreement”) is made and effective this [DATE],

BETWEEN: [SELLING PARTNER NAME] (the "Selling Partner"), a corporation organized
and existing under the laws of the [STATE/PROVINCE], with its head office
located at:

AND: [PURCHASING PARTNER NAME] (the "Purchasing Partner"), a corporation

organized and existing under the laws of the [STATE/PROVINCE], with its head
office located at:

RECITALS

A. The parties are partners in the firm of [NAME], of [ADDRESS], [CITY], [STATE], established for
the purpose of [SPECIFY], under an agreement dated [DATE].

B. Pursuant to the terms of the partnership agreement, a buy or sell notice was given by Selling
Partner to Purchasing Partner.

C. The Purchasing Partner has exercised its option to purchase the interest of Selling Partner in and
to the partnership business.

In consideration of the matters described above, and of the mutual benefits and obligations set forth in
this agreement, the parties agree as follows:

1. SALE OF INTEREST,; PURCHASE PRICE

Selling Partner shall sell its [%] interest in the partnership business, including its [%] interest in all of the
furniture, equipment, and furnishings of the business, stock of merchandise, accounts receivable,
moneys, and all of [SELLING PARTNER NAME’S] right, title, and interest in and to any and all of the
assets of the partnership, to Purchasing Partner for [AMOUNT], to be paid in [NUMBER] equal monthly
installments, due on the [SPECIFY] day of each month, commencing on [DATE].

2. ASSUMPTION OF OBLIGATIONS

The Purchasing Partner shall and do assume and agrees to pay all of the outstanding debts and
obligations of the partnership business and to perform all of the covenants of the leases on the premises,
and to perform all of the outstanding contracts and agreements required to be performed by the
partnership and agrees to save and hold harmless Selling Partner against any claim or claims that may
arise by reason of such debts, obligations, or covenants, or any other claims except those specifically
mentioned in this agreement.
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3. INDEMNIFICATION

The Selling Partner warrants and represents that it has incurred no debts, nor contracted any obligations,
nor incurred any liability in the name of the partnership or for which the partnership would be liable, other
than those debts, obligations, or liabilities as are disclosed in the partnership books of which Selling
Partner has advised the Purchasing Partner. The Selling Partner agrees to indemnify and save and hold
harmless the Purchasing Partner on account of any claims that may be made against the partnership
because of any debt, obligation, or liability which the Selling Partner incurred in the partnership name or
for which the partnership became liable on account of any of [SELLING PARTNER NAME'S] actions and
of which Selling Partner failed to inform the Purchasing Partner.

4. TAX RETURNS AND PAYMENTS

The Purchasing Partner agrees to prepare federal and state partnership income tax returns for the
partnership business from [DATE] to [DATE], and to supply Selling Partner with copies. Each of the
parties shall pay their individual income taxes, both federal and state, on the income received from such
partnership business.

5. ASSUMPTION OF TAX OBLIGATIONS

The general taxes and all other tax obligations shall be considered an obligation of the partnership and
are now assumed by the Purchasing Partner.

6. DISSOLUTION

The partnership existing between the parties under the name of [PARTNERSHIP NAME] is dissolved and
this agreement constitutes a full and complete accounting and liquidation of the partnership business.
Except as otherwise reserved in this agreement, Selling Partner acknowledges that it has no claim or
demand of any kind or nature against Purchasing Partner. Also except as otherwise reserved in this
agreement, Purchasing Partner acknowledges that it has no claim or demand of any kind against Selling
Partner.

7. GOVERNING LAW

This Agreement shall be construed and enforced in accordance with the laws of the State of
[STATE/PROVINCE OF GOVERNING LAW].

IN WITNESS WHEREOF, the parties hereto have executed this Partnership Dissolution Agreement as of
the date first above written.

SELLING PARTNER PURCHASING PARTNER
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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MEDIATION AGREEMENT

This Mediation Agreement (the “Agreement”) is made and effective [DATE],

BETWEEN: [FIRST PARTY NAME] (the "First Party"), a corporation organized and existing
under the laws of the [STATE/PROVINCE], with its head office located at:

AND: [SECOND PARTY NAME] (the "Second Party"), a corporation organized and
existing under the laws of the [STATE/PROVINCE], with its head office located
at:

Both parties agree to have [MEDIATOR NAME] administer the mediation of their dispute concerning:
[IDENTIFY DISPUTE] on the following terms and conditions:

1. MEDIATION PROCEDURES

The mediation shall be held and conducted according to this Mediation Agreement and the current
Mediation Procedures of [MEDIATION ADMINISTRATOR] attached and incorporated to this Agreement.

2. MEDIATOR

The parties agree that MEDIATOR NAME] will be the Mediator. The Parties recognize that the Mediator
is an independent contractor and not an agent or employee of [MEDIATION ADMINISTRATOR].

3. MEDIATION FEES

a. The Mediation fee will be [AMOUNT] for a minimum of five hours; an additional fee of [AMOUNT]
per [HOUR OR PARTY] will be charged thereafter, both plus costs. Mediator travel time and
expenses will be charged at Bar Association rates; incidental expenses at cost. The parties agree
to prepay Mediation fees as follows:

[AMOUNT], payable by [PARTY]
[AMOUNT], payable by [PARTY]

and the parties understand that the Mediation Session will not take place until such fees are prepaid
as provided for.

b. Any charges for Mediation Fees in excess of the amount on deposit shall be paid within seven
days in equal proportions or, if agreed otherwise, in such other proportions as the parties have
agreed. The Mediator’s expenses and travel time shall be paid in accordance with [MEDIATION
ADMINISTRATOR] policy. At the conclusion of the mediation, after deduction of the administrative
fee, the fee for the Mediator’s time and the reimbursement of expenses, any unused prepaid
Mediation Fees will be promptly returned to the parties in the proportions in which they were
prepaid.
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4. CONSULTING WITH LEGAL ADVISERS

Any party not represented by a legal adviser or in appropriate cases other professional adviser is advised
to consult one before, during and after the Mediation Session and before finalizing an agreement reached
pursuant to the Mediation. The parties recognize that neither [MEDIATION ADMINISTRATOR] nor the
Mediator is giving legal advice or acting as a lawyer for any of the parties or analyzing or protecting any
party’s legal rights.

5. PRIVATE SESSIONS

The Mediator may hold private sessions with only one party. These private sessions are designed to
improve the Mediator’s understanding of the party’s position. Information gained by the Mediator through
such a session is confidential unless (a) it is in any event publicly available or (b) the Mediator is
specifically authorized by that party to disclose it.

6. CONFIDENTIALITY

a. The parties recognize that the Mediation Session is for the purpose of attempting to achieve a
negotiated settlement and as such all information provided during the Mediation Session is
without prejudice and will be inadmissible in any litigation or arbitration of the dispute. Evidence
which is otherwise admissible shall not be rendered inadmissible as a result of its use in the
Mediation Session. The parties will not subpoena or otherwise require [MEDIATION
ADMINISTRATOR] or the Mediator or any other person attending the mediation under the
auspices of [MEDIATION ADMINISTRATOR] to testify or produce records, notes or any other
information or material whatsoever in any future or continuing proceedings.

b. All documents, statements, information and other material produced or given for or during the
Mediation whether in writing or orally, shall be held in confidence by the parties and shall be used
solely for the purposes of the Mediation. At the termination of the Mediation all such material shall
be returned to the originating party or forthwith destroyed at their option.

7. TERMINATION OF MEDIATION SESSION

Either of the parties or the mediator shall be entitled in their absolute discretion to terminate a Mediation
Session at any time without giving any reason therefore.

IN WITNESS WHEREOF, each party to this agreement has caused it to be executed at [PLACE OF
EXECUTION] on the date indicated below.

FIRST PARTY SECOND PARTY
Authorized Signature Authorized Signature
Print Name and Title Print Name and Title
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