KW 1k B

B /4
1

) 3
2) PLFRE ORI
) BESCEKE ORI
2 B FO ARG L 2B
(1) PGB 2 HaERH
(2) shall, may, will, can, must, should 7 122>\ T
(3) MHHIGERA - Bl
(4) [MFEFHRDIEH
(6) 77 Vi (+77 ¥ AGk)
3 BELHKFDER -
GHEERRE (Joint Venture Agreement)

1 EXZHEOEE - FE - 185

(1) ‘MXZZHEDIESE
FPRELENFLZRRXDLO0E L ThL, HEATIRIELIZ [ZHE] LEPNHLDTH-
Td, TNITHIET 5 HEFEICIE, agreement B V), contract & 1), covenant & V), deed &
DT, TOHFEDERDEATHL, FTTINLONELHURL, XHT2 I LBUETH
%o
(a) memorandum; note £ | [[Sfiiidk] [ 15 #
minutes; minutes of meeting [ #F4%
letter of intent [P 1457
INBIE, ZRERPRBOL EDORLETH %, Memorandum (¥, memorandum of agree-
ment X memorandum of understanding & EPNL 2 DD b, INHIE, WINDFRIE
KA FIBELABLNENE LT IREDIOT, ERLZEYHLES 20V, 2L 21,
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e

SHOREZEDPRKZMHE L2000, A0 REOKRELEE L, RENREH
FiAG DIKGEDSZ TR EDYE, WL TBLbDTH D, L2V >TRD L) BLHEE
BOMEITE, RECHERR CHEL [KEW] Th b,

- This agreement remains subject to the approval of the board of directors of ABC Co., Inc.

(RZH)E, ABC A O X DOKRE LT 50)

(b) agreement [ [P 28] b

agreement &\ 9 DI, REKJLVEKO [&8] TH Y, JHWEGJ)) (enforceable by
law) X%V D2 &L, BARARICT A A8 2§ 201 53 3 (UCC § 1-201
(3)) Ti, [&47% (agreement) &1F, BHFOLSHIIRENTW DL, TAHOMEE, H
FIETE, BRORBE ELEOMOMBRNL SR SN L HE LYFHEOWT | 2 EKL,
contract & Xl SN 5. EHEL TWD, JORED OTF T, Hikdk (offer) Tk L TK
# (acceptance) 2°HIUE, AF (agreement) (27575, ZHIZKICHERSL KN (consider-
ation) A4 - THIO THK (contract) 127 %, Agreement & contract I HE5% % IR T,
IRE LTHMEDOREEZ L S 257, SHTRIOMEDSEDM b IZFE NI ED %
Ko T,

(c) contract [##y] [#y7E]

7 A ) AR 2 8§ 201 42 12 36 (UCC §1-201 (12)) <Tid, %% (contract) &
&, REBLOCENEMHET 2 ZOMOBEHD 5L D RD SN L) ITHRHEHEOEEN
SEULENHFEBORKEZEERL, &5 (agreement) EIZXFIEINS.] EHEL TV,

Y5 %12 contract 1, EMYEEHITI A% T IE % & 72 v, Contract A% contract 1272 % 72
(21%, I (consideration) DFFTE, FHMME, AEOWMHENED 3 M LHB I NS,

W O consideration, (X [ ] LRI, FRERAOBER T, JFKREKE EZKY D
ARNCIEALT B 729D121E, HHEEH (deed) 2L 22, SHARTNEFEIIE LTI OHK
DFEDPLEE Sb,

[RHE] &1, 2 hofEBe i LTt S b 0E8, eSS, BBk E, £H,
HBE 2R LE ). MHICERE [l 203 TREY ] &2z, HRONFKIE
BT b b ERICL 2 IATH L, HHI L2 LEVTN, HbHILEEbiw
TN, LVWIHIBENLELOTHOHHIIE 1S,

YekiETid, #IL “give and take” BIR TR IINIE R 5, “give and give” % “take and
take” D BIFRTid contract IZ B WEWI DN, FHAIMREZ T TH b, 728 2L, gift
EHARTIE [BEEH] L) IR DES25, HRTIE, HRABOEHNEL (deed) 12
X 5 %1FUE, contract 127 S 7\, T D gift % contract IZ LT L HfHEkE LT, 1,000
THOBS Iz LT, BIES#A5 1L 22 100 Mo sl 2 52449 2 & 123 1 contract 12
Do
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(] &3, ZREEHRPEET IS TH RS/ 5. FHEZTTRCHE
FHETEZ BRI L7284 (electronic agents) TH e TH L (UCC§2-204), 72751,
YK IIFZFELB 1L (statute of frauds) & W9 EEHIAH ), —EDOEEOBEEIZIE, 4T
FHHALT A L2 BERLTVE, &2 X, 72U A—iEEE 2§ 201 5213 (UCC
§2-201 (1)) Ti&, 5000 FVELEDFERZIEEMIIZ L S TFNE RO 2] EBEL
TWb, CORGIIBRTHRELZEZETZ2HEDHFMICE S RITUER SR,

G BHAREDHENL & o 723565103, B 2ERESEH S NS, ThniZidvih
DEKEFEOER B L LT, LA LOEZITTOEYPKILT L 0noThH, 9%
RIS TLEIENDEDHLDT, HHATEYHEZIELT 2D —FnTHAH9H,

SEOWRE] (doctrine of vagueness) 1I22WTIE, HHEFZOHSEIENIHE T 2 H-o
72012, BRI Z OEEIH L TEBNRENERE G5 2N TE HREICKIY
BRDOTRIFNT RS R\,

B SIZOWHFEOPER] (parol evidence rule) &\ ) OW3H Y, BHEDEK O
BIZOWTHEPORKNEEELZFINCILVRT O DOL L2HAEICE, TORENEONE
ERGoIMRHFORW, T, GBS, N - FHe b3, ZOEERDENAAEL 2
ELTY, ZNHEFME LTHRHILT I L EFFSN e E W) BAITH 5, BERD LI %
[CEGEEE] PHFOHITMR S5 b,

Entire Agreement

This Agreement constitutes the entire and only agreement between the parties hereto relat-
ing to the subject matter of this Agreement and no modification, change or amendment of this
Agreement shall be binding upon the parties except by mutual express consent in writing on a
subsequent date signed by authorized officer or representative of each of the parties hereto.
[FRPI] TaE &

(AR, AR EFEOTEICH T 2 4HEMOEEP OME—DEE R L, ALK
HOMBIE, AW, 1R, AZHEOLRREHOEK A OWMRDODH B T2 3REBAVPKROE
%3 AHFMMIC X 2HEOHRNEED 2T UL, WLFEE 2L 2w,

(J#) parties hereto = parties to this Agreement [ ANZZ#)E {FH |

(d) covenant

(hge) [ZR] TR [R5 [H# ] THIER

(Brae) [HRENZA | [HRENZHREE

JRF Tl contract L IZIZF L L EZ BN b, KFETIIRIZHRRLIEENFEE (deed) 12 &
38Ry % D o B %A Black’s Law Dictionary (9" ed.) TZRD &9 HERNH Do L3
LERFEM ST & A N—L T2,
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Covenant :

A formal agreement or promise usually in a contract or deed, to do or not to do particular act.
ENIE S PR SEIE S s]

[HBREEDITHET S, FELavi v, @HEHEH L 7ITHEMEERFIC L 2 E%
BREE IR

(e) deed; specialty [#FIFEZE: ]

escrow | SR ENREE |

INFETOLDIE, WHENZ [ bvwook, WL [ZKE] O OERYDH
2, TNEEHEFEO—HANTH b, FRELIKOFmLIZEL L (sign), BAIL
(seal), 2% ¥ 5 (deliver) &) —ZEDHRUIHE o THER S NzEEEEZ W) . HIZHE
AT EE 5T, WGBRGENNERT 5. 72720, TAYATIEE L OMTRINE
P (BEGEEOJER]D) #BElk L Twa (UCC§2-203) —MIZIE, AEEEIED DI
TER T 5% V)

B escrow LI DL, HDEMVHEEL GEEFONENETFTSND T TORM, £=%
PAEEZRELTBE, UV L EBE=FDOMTIESNEINEHAGEETH 5
(deed)o Do 72IZBHIZ2 N2, FHIRT Escrow L/C &V DD 5, /N—F —HL
FITREZE=FBOFTIHFHLT 2 HROEHKRTH %,

(f) deed indented; indenture (HRFZIEFIEERE)

Dent 25 (tooth; teeth) #EK L, to indent X [HEE DT L] L WVWIHIEBERTH S,
TAAREIREE X, 2 ALL L0 MR MICBUE RN D 255 ER SN B EAREE CTH S0 H
DT IO IS BER L FROGEFEZER LT, T2 WUl 52, Fid45d
FHLMABOFEHEZIMEICL T, INHEEQTWmEEIBICUNT 22, Wihro ik
Lo TR SN RO ZDELH D, AV —L D =KV b hdo 2RI BIT S [4
Bl eE26N5, BIMUTREZDL ) CTHLENLRL ko0, WIRHEAGERIZD 572
WCBHIZDD LR\,

(2) &EXZHWEDREE
P EORMEL LTERDE D b ord 5,
- Wi dhoe H 244 (Sales of Goods Agreement)
- Wi5e)E 2% (Distributorship Agreement)
- e fCHLE #24 (Sales Agency Agreement)
- FiliPe i34y (Technical Collaboration Agreement)
- B (Joint Venture Agreement)
- R T3 (Construction Agreement)
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- =YX (Service Agreement) : AMIREZK - a vy v M KR E
- M&A ##) (Merger and Acquisition Agreement)
- JEH#A) (Employment Agreement)
< ) — 23 (Lease Agreement)
* agreement |%, contract & B HE (compatible) T %,

(3) EMZZHIEDIERK

WX RK)FEOIE, —KIZ () L&, (b) BEHE, (o) 83, (d) KMF, (e) #EL,
L oTWh,

(a) FH (title)

FRTlR7ZzX 51, FOHMIZG LT, “Agreement”, “Contract” & 5 W I EARAYIZ “Li-
cense Agreement”, “Service Contract”, “Trust Deed” 72 &127%: 5,

(b) UHZE (premises)

ZOHEE, BIXOBARTHH Y, BHERODDOPLMWRIN TV 5,

[0 H R ] [ 2HRiH O IR ] [ 2598338 D3R ]

(c) BIX (whereas clause etc.)

L OE, WO2O0P0HEIN TS, BRINLLELH 5,

D#FHiMH5E (whereas clause)

TR DS, AR R o P U HEOHNE T L 2 A ZRLRT 5. HAXL
DIFFIZH SN 0A, FROZFETIE MM & %> Twb, WITNESSETH &, )
7 witness [REHI$ % ODE)\%ﬁﬁfEE@ witnesses & T WE T L EHALTFICL
D TH D, Whereas 1, F72<{ FzIE, since, because, while, as 7 LMY T 5, 7272
L 2 DER5 % Recital (FFii) % Preamble (R %) 2o THRI I WD 5,

@ #M41H (consideration clause)

SHEHOH & O—LHIZ in consideration of~ (~%HKKE LT) &) RBHHDN
MDA, FORZPLIEA DK RHEGHICHRT 2D DTH S,

22T (@) FE (b) HE (o) HIXOEBIHILE TRLICET 5.

LICENSE AGREEMENT

AGREEMENT, made on this day of , 20xx, by and between EFG Co., Ltd. (here-

inafter called “Licensor”), a corporation organized and existing under the laws of Japan and
having its principal office at , Tokyo, Japan and JKL Co., Inc. (hereinafter called “Licen-

sor”), a corporation duly organized and existing under the law of the State of Delaware, USA

—7—
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and having its principal officeat | New York, NY, USA

WITNESSETH:
WHEREAS Licensor possess certain technology relating to the engine of hybrid car;
WHEREAS Licensee desires to obtain, and Licensor is willing to grant such license on the
terms and conditions hereinafter set forth;
NOW, THEREFORE, in consideration of the premises, and of their mutual promises, covenants

and undertakes, the parties hereto have agreed and do hereby agree as follows:

(d) &1k (operative part)
AR, HOWLMEFHOWLHHFTIITITIM L CRil S b —BREE, $HEHHE
WA DOEHRFHEYD S,
O—f 5
—MREHDOBNIE, KDL BHDO0H 5,
- 5 F5IH (Definitions)
- AN Pr)i4c3E (Force Majeure)
- RS H (Confidentiality)
- SE4A 4 (Entire Agreement)
- BHFHEIESH  (Assignment)
- RGHET ORI R4 (Effects of Termination)
- #EPHESIH  (Governing Law: Applicable Law)
- BAE#ESIH (Jurisdiction)
- 5rHESIE  (Severability)
- Ky geP4eIE  (Settlement of Disputes)
- HHIGI (Notice)
- R L 4:3H (Heading)
- FWI B X O T 43 (Term and Termination)
@FHEFH
FRBRRIHE BIFIEN S, EESFHOBNIZIRDO S DD %
QT E K (Sales Agreement)
- W7 & #4438 (Capacity)
- B 4&HE (Quality)
- Fm 4 (Quantity)
- itk 43 (Price)
- Mi#r 438 (Inspection)
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- #ih 43 (Shipment)

- X454 (Payment)

- BEM AT 430 (Product Liability)

- Mi#r 438 (Inspection)

- 514145 (Trade Term)

- i LORFR4:3H (Marine Insurance)

- R L WiFI4cIH  (Packing and Marking)

- JERF B L OPEREPREE S IH (Patent and Trademark)
@ Ni5E)EHHY (Distributorship Agreement)

- 4743 (Appointment)

- fUHEIGE)S<IH (Agent's Activities)

- 5 A 53 (Purchase of Products)

- BiArimgcIA (Competitive Products)

- FERBER S (No Agency)

- WiFEfE#E54:3H (Sales Promotion)

- T3 A MESTE (Industrial Property Rights)

- B L VKR 4IH (Warranties and Representations)
QT LI E SR (Sales Agency Agreement)

- 14743 (Appointment)

- {EX S (Orders)

- Mye b 438 (Territory)

- B #5438 (Covering Products)

- HEEHESIH (Sales Report)

- FEE 43 (Commission)
QAT H#EZLE) (Technical Collaboration Agreement)

- A OHEPASSIE (Scope of License)

- B7R43 (Disclosure)

- PRl 423 (Technical Assistance)

- B4 YT 4 O3ZF5H (Payment of Royalty)

- BT 53 (No Refund)

- BT OS5I (Disclosure of Development)

- TR B X OEM B oG 4<3H  (Supply of Component Parts and Raw Materials)

- #F] OHUE4<3E  (Obtaining Authorization)

- FLEkDB L USRI (Records and Audit)

—9—



Joint Venture Agreement)
15 (Establishment)
15 (Management)

%)* %)* =

D
% —N-

4
- RIS (Transfer of Stocks)
- BEHEE IR 430 (No Competition)
S FEEH (Confidentiality Agreement)
CEEEHBRE L OHAMER 0%k (Prohibition for Disclosure and Other Use)
- IS 5eIH (Exceptions)
- MO HMIPASIE (Scope of Confidential Information)
- i MES=3 (Ownership)
- A BA% 43 (Independent Developments)
< BHIGIE (Return)

JH (Financing)

(e) HHHB

RAERIE, FRE & A E & T 5 D EEREFIC T 20, R LFESHRAPEAS
WKLo THETERDPAEL S, L2LWThOYETY, “In Witness Whereof” ( LFEODGE &
LTC) TltE 5 LSHhHK 5, Whereof=of which ¢, which ®JEATalX, € E CEINL
WELEUEN) T Db, CORRBLEIC, HIMIHEMIC X 2T ELT, BHGE
XA, BHLBEAPMD S, KT E QEADLET, MEDHENEALT S
i EDBITH 5,

In Witness Whereof, the parties hereto have executed this Agreement as of the day and year

first above written.

EFG Co., Ltd. JKL Co., Inc.
By By
Name: Masahiro Fukuyama Name: Richard Anderson
Title: President Title: President

2 ENEHEOEANWER ERE

(1) EXZWEICRET 3REXRR
WL FICH T L HFERBIE, RO LI LD H 5. %= BLUT contract i, agree-
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ment & ZZHLNFE (compatible) TH 5,
© [RREZIEET S ]

* to write a contract

IR E TEo T,

- to execute a contract %I execution of a contract

CIUITHEINE S - IR E L TER T2 &) BBRTH %, Toexecute (&, —fEIZid
[BATT 5] [BITT5] LV BERTHL25, FHETIEN 2ERE RO, FFOEER
M2 XU, “to make effectively in law by having it signed, witnessed, sealed and delivered”
EHHENTVS, MIFOLRERLIHELDTEAO—EFRHEEZ TV THS ),
ORE S 5k4 7 el

- to conclude [close] a contract %41 conclusion of a contract

- to enter into a contract

- to make a contract

* to sign up a contract

- to hold a contract
@ [(EfED) BT 5]

- to come [go] into effect [force]

* to become effective

- to take effect

[#132] This agency agreement shall come into effect as of January 1, 20xx.

(ZORHE)EZRZ, 20xx FE1H 1 H» SR %)

@ [ (RED) o THD S |

- to supersede

[#132] This contract shall supersede all previous contracts and agreements.

(RIHF A OETORK B L CHEICN S TRD S,
= ARZREOFEN X PR OFK B L O E TR E T %,)

® [z ETT 5]

- to carry out a contract A carrying-out of a contract

- to fulfill a contract %453 fulfillment of a contract

- to perform a contract 2 1d performance of a contract
©® [FREHRTT 2]

- to terminate a contract Y17 EA3 termination of a contract

- to expire a contract 2171 expiry of a contract

To terminate ¥, [ (%) W17 35] BRE (M%) MHUT5] L) EHROW
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HHH 5o To expire i&, [ G AT T3 5] BWRT, @HRBEoOERITIEETN

2\,
@ R 2 RGBS % |
* to cancel a contract 2 A3 cancellation of a contract
- to break off a contract i1 breaking-off of a contract
- to rescind a contract %5 rescission of a contract
[ K %5 ]
- to break a contract 21 breach of a contract
- to breach a contract 2 #JE1& breaching of a contract
Breach I¥, WHE#FATHbDLNL Z LL W), BETLHEDbLN S,
* to violate a contract %4514 violation of a contract
© [ZHETHT 5]
- to renew a contract %4513 renewal of a contract

(2) shall, may, will, can, must, should % &(ZDW\ T

INORYIBFETH 2725, EHHETHHIND LI ERE RO, FFHTH X CRRT
FER L TALULEND S,
@ shall

shall i3, HEFHETRFAH LR ITHFAL LTibA T, ZOR#EEZITT, HHET
& TR Tl TRoHH] 223 EYmHJ) (enforceable by law) 2% 5 & Sh
%o 1 TEAE must OB TH 525, @H must TZ < shall 23EH &b, HARFEICIT &
%5E [~LBTNE %2550 [~3T25bE35] [~F2] WIRTH Xwa, Thox
RELZWTH T 50000, HEFIE shallnot TH 575, [~LTxedbiwv] kb,
(2 may

CHRFEBEOLETRMEROBEREEL [~0d Lhknw] LRENLDS, ZHFTHED
nak, FELIHEMOBERTHEDN [~3T52L0TE5] DERTHL, Thidize
AL can DETH S, TNOHELIE, may not TH LA, UL [~FT LRIV
EV ) BEIRTHETRETH 5, b o &V AR L shall D& shall not 2MEbHN %,
7 B may i to have the right to & EPNLE55H 525, BERIZIZIZFR LU TH 5,
@ will

CHE—MRITIE [RR] 28205, EXEKHFOHRTIZEB T A shall LR L & T 58 &
shall (2 EHREIIIA 2 &) BidD %o FEETIIHTH O FH 21T will 23D ILE O
FHIZ shall DN TV AEAICIE, £ LTHROPECTARLLENDH S, T TITHBR
7z memorandum % letter of intend 7% & [ P& Tk, HEDS LT shall £ b will ®
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HPMELWEEDSH L. B will 3L [BEE] 2RITHEE LTflibh, 4TH
ZOERDIER> T 5o BRAIHFAOwill IZIE [EF] OERYD 5,
@ can

INEbBEAA [HE] 2RLET, & 2IED 5 EEZEETOSZEHAAIZIE “Members
can....” LW RBE R EDH DN, FELEHHFTHRL Z L3P % L, may ) FiAs
WWEENTWA, &8 can I3 HPEFETld cunnan T [H15 ] L W) B TH o720 Thb
% can & to know (X, FIMRTH S, FA Vik® konnen (=can) 12d [HIS | &\ EERAH
Hhbo EFEICIE [(RYVFE) AloTwb] 2F ) [WiE] OBKTH %,

(® must

U 8% T8MF] 2583, —&iCiEshall VSN 5725, ERROERRFETOHR
HIIZIE, “Members must----" &\ ) £B % -2 & 05% %, Must #fli9) & shall X V) B
L BRWVEIZRIEZ T 5, EEESOFEEHKIIE VDT, shall T4 < must 29 &
EWEEF>TVWBEDTHS ),

(® should

CHE—BMICIE ERYEE] 2ERL, EWRHINZ2ES v, TOEKRTIE,
shall ® must £ ) 5> T4, 374 b5 should iF, BHRNEMLZETICTELVWDT,
shall ® must DXHIZ% 5%\ % B should 1&, FA Vi&® Schuld GFE, fir4) & FR
ThHbo ANUPLLBPTTHETE %,

@ and & or

CHEHAEIZRT G, g2 2 EPHEL W) ZFTH b,

And i3 TBX| [Rb6N] #3755, AandB,andCand D X, A: B, BXUC
EDVFELFEFSTNT, ZD220DFLFNPNEHFRELTELEFS>TWAEAINIE, [AB
JUB, 5T CBIUD] EFRTDAI v,

Or bERRIC TE1F] THLLIE] 2T 5s, AorB,orCorDiE, TAF7/21EB, 3
LIk CFEFRE D] LT 5,
aay ()

auyEROEI T IOV, F& LT Gary Blake and Robert W. Bly, The Ele-
ments of Business Writing (2320 W CHiH$ %,

au g, 2w Tw [Thbb] LIRTENTE S, THIRISMA»AHKS 2 L2 RTHK
b THb, ®ICHS DD, B, VAL, ROUGIAXZETH %,

@t3Iavr (;) & KO4OOHENFEIIERDTD S,
1HFHIZ, HEHERWEXNT 2720 THS, ROBITIEX, $XTIr~I2T5ERAT L,
() We went to three cities last week: Los Angeles, California; Denver, Colorado; and Chi-

cago, Illinois.
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2HEE, 12O XORMBEOEEREHEDT, I V=T 2 lE2%E%ET 5,

(]) We hired three new managers: Mary Heyward, manager of training; Barbara Arm-
strong, manager of human resources; and Susanna Mackintosh, manager of correspon-
dence.

3HEHIX, [N ThH] OFKTH 5,

(f#1) Hundreds of tests are conducted to determine product safety ; none prevents accidents
altogether. GR @ # A DLW Z PO B IZIIMTHE V) F A M bbb, ZNTHHE
a3 I EITERV,)

AFHE, 200 LEIBRELRBHRTHIEINTVE L EIL, ¥t FoRbYICHVWSR

5o
(1) 1 will be indeed in Tokyo on May 8; however, I will be unable to attend the meeting.
(5 H 8 HIZHHIZ WS DIXMEHNZA, KEEIHETERVWTL L I0)
10 A TRIFDOLE
PHEOFELT, HLEFEPOETRULTFLETTHEIN T VDI LEDNDH L, TNIEIT A
7t — RS 2 # 312-317 4= (UCC 88 2-312-317) 121&, WM EIIBIT 558+ o [
] (warranty) ([CBTAHEN D LD, ThZEHIBRE 2 IHERTLHEZRL, ZOHS
ZHLEINE S THID (conspicuous) X FETEIPNLZOTH S,

(3) 1BRER & RE
+ arbitration [{fi#k ]
ML, BFRRSTEDO—DThH Lo —HIAEE BHNE T HIR—T, EENGITIE, @5
M THIT 2 DODEBFEE CTH 5, Mk 1E, BHIDAOLF TRAEUNADORATS
LN (arbitrator) A7) GEER R RAER TH o MEANIL, EBHG N 50 7 Jlik
R FF o TVHLHEMETH 5o BRHOHTUTH Y $ 2 85E (award) SN D, FEEE
ek EIMMP R E SR O &, EIRME I MR T S M7 BGE DRI AT 24T ) o FHIT
SEIZMES) % 2 TREIAT ST & o
- arm’slength [ H\IREEDVIGHII > CTo| [ LzFEkE LT
[#13¢] Transactions between A and B shall be bona fide arm’s-length transactions.
(AL BOROIGIE, FHEOMEDNIIN. > TORGIET o)
CNHEFKIIESEFE LTSNS, u4DERIE [FTE2MIL-HEECH L] TH 205
72l ZZBTF B OWG [ THRICTMREZ MR 720 L, HoE0IEBaidp«72E 3o
XN XELYLEIHENEINS, Atarm'slength DL HIfEDNLZ L L H b,
casis [BlRo ] T8O F £ |
as it is D it VEM SN THRAFEN EEZ R ON D, 7o ZEAFEREWHOTE 2
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ET B ERFELLT V. BEHIROFE FTEENS,

-asper [~D X HIZ]

as |ZEGFE, perld T 7 VEET, — ML ERTIIH W LMAETTH S, Asper id, ET 5
IZ “according to”, “as you see in” D X ) REHHRTH %,

- as the case may be [FE#RINZEIZ] [HEICL - TE] [FHEKIB LT
[#13¢] Extra board meetings shall be held as the case may be.

(BRI OB 2378, BINZICHEI N DL T5,)

- at one’s discretion [~® H il ) 12 [~ B #K =T

HL D FHIZ at one’s option [~DEET] B 5. Option (3764 [EIROHH] w9
BWRTH 5,

- at the cost of [~ & AT

72383121, at the expense of, at the risk of 2% %, Risk &, [f&] T3 2% [FH ]
EDIFEVERIZZR 5,

tobear [5]1%1F5 | [AHT 2]

[#152] The agents shall bear the cost of transportation for themselves.

(RELANE, HCORMEZAHL 2T R 5% W,)

T3 to bear 11E [H] A5 [2H85] [5=F5] [HIZOTFA] H4RILOE
W3 DT, ENGODNRMDLLENH L, LI LEXEHFTHELNIHBEORDL L
wou, [51%Z35] THHT2] THAHH,

- best efforts; best endeavor [ 3D %577 ]

[#152] The licensee shall devote its best efforts to make, sell and distribute the Products.
(FA >y v—i3, ] oRGE g, Ml 2720 IlRBEOENERL SR
X% 5 7%wv,)

fl1l21%, every reasonable effort 72 E2MEDLN D Z LD 5,

- commission or omission [ £ F 72 1 AE |

% 9" commission (213 [dya] [MEdy] [UBMESEORE] [ZHS] [FEE] ML RO %E
1] OFRDED 575, T2 TRRED [JIROFELT] LWIBERTDH Lo DRI E VD
&, PR FZREH L UIWIT RV L2 THT L%V 9, Omission (&, [AEH] O
BRTH B, TS LAVOTERL, §AREILELEVIETHD. MHREK
THAEMIZIZ TLTUIWIT AW L2 FEITTLHI L, 0L, TEHXEZEELENV
El EWVIHIERTH L, TNTEZHEATEY, FHEPILVIETH L,

- condition precedent [f&1k414] [ 964754

HDHIEDIEIND T THEEITAEOMNOREZELTLIEMETH L, [REHEDOR
L, BHPEIRZORBEZSRMEL T2 LI BEO [UHEEIREOKE] TH b,
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- condition subsequent [k ] [#4754:]

HHZEPRETHIEIZEY, TTIAELTOWAERITLEOM N Z2RbEDLEMNETH S,
[EETNIRPZEOREEZPIETE] LI LED [HHETL] L) DAL T 5,

- to cooperate [ )3 % 1 [1HIH$ 5 ]

RSB &, co-ld, together DEME, operate id, [ ] &) HRTH B, KiH4FH
BH, FREZEFL, TOTOHMZEEZRLLEYES [HEEXREZT L] LV ERTH
5o

- to covenant and agree [fRiEL, A& 5]

CNRMFEHEOIYTIE% <, RFEGEDOWHITH S,

- to credit [H7IZFEAT % ]

— RN EB OB - EHEOBL O ibN S, BRI, 7 ERE - B ES
EOHIE W o 72, W - BRI & A EOFEREDHIEY - W L2gA, sz T
HoleWty, HOEWRELEE, ST EPOMEAZ LA, SUTICE > TBED2D
DHEEND NG - FREOMROLE b b, ZBHETHIT 28461, MFPEIEHEIC
Z2ZLEEVHY, RELLRTVOTREDTLLEND %,

- cumulative [ BFE1

72e ZIZB GG ClibN b MizE IR (revolving L/C) 121&, HH D & & ITRMBHZ
HEAREEINS S O % cumulative revolving L/C & W\, B X v @ % non-cumula-
tive revolving L/C &\ 9

- to debit [fEHIZFEAT 5 ]

— I IIEHE OB - EH OB OLE b S, BARMNIZIEREMS 28580 LG,
BE&EEBMNILEE, SUTICE > TBEPSOHEDFIH LICHibN S, ZBHLTHITY
A%, CNHMHFLZEREIEZLZBEEP D), BEALLTVOTRAE DT LENH S,

- to dishurse [ (B4x%) ZIhH ][5BT 5 ]
[#13c] His property has been disbursed by will. (DM pzx, EEICL Vol ST L72,)

SRR, dis-AY [ ] TR ] 2% L, burse & purse [MAi] & FRT, &R WA
POoBEEHT] LI ERTH S,

- from time to time [ WE7 | [REIRE ] [5@ 1712 ]

¥ 72 “occasionally”, “sometimes”, “at intervals” \CE &2 52 e TE L, HDH T EHE
KR AFIZWORI 2000 FE > TwubbIFTldhwl, EHMICEE 2Tk VA, i
JEDRRAEN T AT B AR 3 5,

- guaranty [PREE] [PRAEZAY

N DGEREHEANEAT, EHEAEATE 72 3FFET LR H) TEE2HHRT L

WTHb, TDX) BRREIEDKHEE Z 1) 72478 guarantee (BARFEN), RIEFZH L H D &
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%% guarantor (PRAEAN) TH 5.

- here-: hereafter, hereby, herein, hereof, hereto, hereunder, hereunto, herewith

COYED here- 1, BT BEIRT 5D TIE 7%, this 7213 these DFEKRTH %, 72&
Z13 hereby 1330 0 121X, “by this” TH b, ZREOYE, b o & BAKWIX, “by this
writing” & %\ & “by this agreement or contract” & 7% %, & %\ I3 hereto {E XM 1) 121,
“to this” Th b, HEHEOHE, b oL B, “to this writing” & %2 i% “to this agree-
ment or contract” T 5.

- hereinafter

b EFELO here- D—2>TH 55, FFICHMZL TN ET S, Zhid, HAGETIE UL
Tl LI ERTH D, HICIHFICIAND &, CFE D 12 “after in this” & 7% 5. HfHE
DY A, b o & BIRIYIZIL, “later in this writing” % “in the following part of this agreement
or contract” &\ ) EHKIZ% 5,

cifany [EAZD DT HhiL]

CHE—BEMICIE (B2 RnRGho20nA,) bLEAZRLOTLHNIE] vl
WCH Do TRWKLT [ 2, Ho72IlLTH], AIHLT [72E2, wizicLT
bl EWIHId)—20ERLDH S,

- including, but not limited to -**; including without limitation [ ~% &t FN S IZRET

BTl

INRVALWABIZEFTH [ENOEELBENLICHET L2 L4 LW EKRT
H5bo

- indemnity [#iiff] [HRIAHME] [HREHREE] (W64 TRE]

AP o7z, B VITIFRE D IBELMILT 588, F30E - BEL o 2ARAN
iM% KD BHER) &9 o Letter of Indemnity (& [#ifEIk] TH 5B, b —2>D%H indem-
nification HI1ZIZF UEHKTH 5, Z OB, to indemnify TH %,

- in dupllcate [IERI 2T [2 T

BEEIME 2 BIER LT, MSHEHEIFR D 0EEFT 5, ffHIC “in two copies” &

LT 525, EE “in duplicate” %ffi9 . MlC 3@ in triplicate, 4 i#d in quadruplicate,
W 1E quintuplicate, 6 w#i% in sextuplicate, 7 i@ in septuplicate, 818X in octuplicate, 9

113 in nonuplicate, 10 381 in decuplicate & 7 %,

- in favor of [~ D722 [~%ZF & LT
[#152] We have established an irrevocable L/C in your favor for the contracted amount.

(fhiE, B2 ZmE L L TRHESESTOBGEARERRZHHE Lz 2ATT,)

M [~D720i2] LIRS N L, FHROELAIE, @% [~x2mEe LT) Ll

No, L2LEHROEETH [~D72012] EFRLTHRICH@ENTIE RV, FIE - /M)



FoOREER [~%2ZMAE LT ERIREYLEPH S, 72& 212, The check in favor of
Mr. A (AKZEZRANL L72/MNIF) »E%7 5,
- in lieu of [~ 1]
It lieu 72135 7 VEET, &fkE& LTI, instead of X° in place of & [{] LT %,
- insofar as; in so far as; in as far as [ ~®#ipH Tl
insofar as = to the extent that ¥ 7213 to the degree that ® Z & TH %, FEHHFELR DT, B
WK U2 %, CIFETILHLZ “As far as [ know, it's the truth.” { HWIZT 5L ZATH %,
- in witness whereof [ FELODFEL & L T
Z DYt @ where- 1, BFTOEKTIZ %R { which ®Z & TH A, 3 7% b5 whereof = of
which T [ FEtOEEL & LT w9 ERICZ 5, Which D47 EICE N2 CEET
TH b,
- in writing [#MHIC X 0 ] [ <
HZ [EIRICE D ] L) BIRTIER 2V,
- jointly and severally [3#75F L T
jointly 13, 2 AF72 32N EOBADN—hE Lo T1 OO T 3R BE A T2
BTG E%2S 9. FNUH L jointly and severally (&, BAOfEBHE > —1K& L CTHE
T2 LRI D RIS DIET G2 T ). TORFUCLD, BEHBEEO1AZ
72BN LT, R £ 723 RIS AR 2R T 52 LT E %,
- lawsuit; litigation [ #k:¥ J
L5e arbitration %] OET, EBEIG| 3@ [k CTHREIT 2 0D EBEH
Ll _7z, FHERCREFEESLT L REMIGIOFHEICHLIWEIEZERT, FLHHALS
H 7219t (decree; judgment; decision) ZMENZKIZTT I ERTELWRLTH S, f
SHZEHDAT DN D 2 03H 505, TR BEHTb L ENC, K (plaintiff) & B
(defendant) dHDLEHELZ AL TWT, MRV EDSIZIHATHMFIFITTE S 2 0%
PECh b, —BAIEH EAMMFIEZFZIR—TH 255, FIFHITA FY) 2 TP OF LR E R
ikl UCEHPTIC LFFTEBHIEDD %,
- notwithstanding [~ {Z# &3]
[#132] Notwithstanding the provision of Article 3, .... (4 3 &LOBEIZ LT ST, ~)
LoD EIZWHEETT S, MFE RS In spite of TIHET EIATH S, aBEMICIZL,
not+ withstand G¥ 5 9 ) +ing TILA L TH 5,
- on a ~ basis, on the basis of, based on (upon) [~%~X— 2L T] [~5MT]
[#15¢] Payment shall be made on an irrevocable L/C basis.
W IIBEEAREHIRRN =2 Tfibh b b0 E T 5,)
- otherwise [JHlIEIZ] [MdF5:T
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Unless =if not,otherwise=in another manner, differently T& %, TiC unless otherwise
agreed
boZ L,
- power of attorney [ ZEIR |
- to reserve the right [HeflZ RE 3 5 |
HHIEETILOIMOZ LEPET LD TIERVEVIYEICMEbNS, thilk® with-
out prejudice to b FPDOFRTH %,
- to set forth [#l&3 5 ]
CHISGEWHET, HERWECTREIbh R v, LA [BETS] OBEKRTIE, to
provide for, to stipulate, to specify ® 5723, L {flibNbTH» 9,
- to set one’s hand; subscribe one’s hand [&41 % |
ZNUZ, tosign DRI 72KBTH S, Hand 13 [HEH] 2w EERTH S,
- subject to [~% 5L LT [~ICHEML Tl [~ Tl [~ICHET 246 % bk
&
9 sub- IFFREMIC [T) LW BEIRTH %, Subject 1&, BEFE L TIIAK [RHIET
L EAEIND] LWV ERTH 5,
- there-: thereafter, therefore, therein, thereof, thereto, thereunder, therewith
CDYE O there- 1%, T2 BT 5D TIid7 £, that 721 those DEMTH 5, 72L&
A3, thereof i “of that” D Z & TH B, TKTHEDOLE, b - & EARMIC “of that writing”
%> “of that agreement or contract” D EIE & 72 %,
- unless otherwise agreed
2L THEROGESRITIE] L) EBRTH %, MillZid unless otherwise provided
for [MBIZHLED 2T NL] % unless otherwise specified [ DL 2 L] 7 & 0¥
POFEHDD 5.
- whereas [~ X W) RFELENS ] [~ v HEP S BL
Z i, “since” “considering that” “because of the fact that” &\ 9 k9 ZEKEKTH S, &
FIH ORI OHNZFHII RN W S N B WEHGE T3 o R EBRAL OB 2 i~ 2% SCE Tl
bhs,
- without commitment [fif 5 DFEHEHH Z & %< ]
Commitment {%, commission & 7% & A T to commit DT, [fi] 5 5D % FAsk
WKHH ] L) BERTH S,
- without limiting the generality of the foregoing [ FitiZ—MM7% b DEFIF-DITHE
3, ZHICHIBRS hdiic
i, EFE® including, but limited to-+ & 1ZITH U TH %,
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- without prejudice to [ ~D#EFIZ LT Z & 7% <]

B to reserve the right L IZIZF LT, 52 L2 THDIMOZ 2LV E WV
I Wb NRS,

- witnesseth [FE3 % ]

i, witness D= AMBIEZ LT HIEFE (OE) OHWETH S, ZOEHDIEFED L
i, BUC R A VEEOGEIZE S BTw S, BUUHEETIE, witnesses & %5 & ZAHTH 5o

PSRN WIEFED TR > TWABITH 5,

(4) FAFEEBDAF

WFEDOERZ BCAB L, #IT 1100 F£—1500 EEICFH UEH 7 v~ 5% (Low German)
PRI E T, FA Yk 7 Y5k 70—V TEHEEVICGRL TV oz, 1D
TNV NERFE UV VEERDO AN vV FETRER LRI A BRICA S TETWAED, FIC
XDSEELE LHIZ, RAL VO THRENELOFTHEL L TELWIEEDT T Y A, B

HHEFLET7IVAFEEZBLTCTIT ViR 297 VERELTYY) v ilds, EiE
MALTE7, TOMBEREF TN ¥ ) TR, ANXA Vil 7TIETEE U A2
Uy MNEREOMANERENAD, EFEICI S I LRBEOFEEIERIN TS, LI -
WX OBRRLRS ORREE OFMIC LY, WRLRHENEREZ BRI L TE 2 77V AD
WiEFSFH R — )V - N4 (Paul Bacquet) 12X HIUE, 75 v AFEOERIIZ 10 HEEIIH L,
PEOEREBITHMFET 25 ik B2, SHICHATE L IRAERE 10 TiEE N2 % L A5F35
HiETH b (A - KRR [HEFEOFER] p.9)o < LTHAIENIIEEOW K 2 ili%e
BMEFFERINE SN D, Lo LalisbERE & O BEEOMIR, 14 BB & 0 2 Lo fi
FRHFEOWOKX R 2 L1372, SCEIBIMICH L kol FEIHD HMIZ R - 72,
R LHAZREDL S BIPARVERBEDOAR—FHDFEFEORME L Ti- 72,

BRI D BRFEOFRZEI IR IND 2 & 05B 5. Mellinkoff 1, F < 5 FFEiEDBE
FLIERREIZL LD TIED/2ERWE T 5> TWwb, 1970 EEN S T A Y A TS ¥k
FEAEFES) (plain English movement) D4 F > TWwWbo IRV RL R BH1EAHH LIZESH
A, UTICRAMHENEZ b HLHEEHOIHHAZET L (HEIZOWTIE, to Al
> THb)o

- to acknowledge and confess [0 5% ] [HiZT 5 |

- act and deed [477%

-alland every [TXTD| [\3o E VD |

- to alter, amend, modify or change [ZE¥# ¥ 5 |

* to annul and set aside [fE&IIZ % ] [HEH ]

canyandall [V o 2WVWO | [TXTH |
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- to assign and transfer [FE)E$ % | [Bixd 5% ]
- to assume and agree [& & 5 |

- to authorize and empower [#EfR% 5 2 % | [#2HE9 5% |
- to bind and obligate [ 3 5 |

- by and between [~I2& D ] [~DHT]
-byandunder [~{2& Y | [~Dd & T

- by and with [~12X D ]

* to cease and come to an end [# T3 % |

- chargeable or accountable [ X3 DFHHH D 5 |
- to conjecture and surmise [JE{l]3 % |

- costs and expenses [ % H |

- to cover, embrace and include [®&1 5 |

- to deem and consider [ 55 ] [W7%7 ]

- due and owing [ b b XX |

- due and payable [SZFAWIBROD K7
~eachandall [V:o VD] [TRTOD]

- each and every [ 4 @ ]

- effective and valid [H %) TdH % |

- entirely and completely [524:12 ] [FE5312 ]

- final and conclusive [#&JF 17 ]

- to finish and complete [527 3 5 |

- fit and proper [ #4 7 |

- fit and suitable [ 387 |

- for and during the term of [~ ® ¥R

- for and during the period of [~ ® [ |

- for and in/on behalf of [~®D 7212 [~ T
- for and in consideration of [~Z#KX & LT
- force and effect [%#)77 |

- fraud and deceit [ [3kH

- free and unfettered [ H 7% |

- from and after [~%% ]

- full and complete [F57% | [584:7% |

+ full force and effect [ &7 %77 ]

- to furnish and supply [ft#63 % |
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- to give and grant [f5:-9 5 ]

- to give, devise, and bequeath [&/4$ 5 |

- goods and chattel [—4JDFFE |

- to have and hold [f#F9 5 |

- to have and obtain [#f%#3 5 |

- to heed and care [ & T %] [Hi§%E 35

* to hold and care [##% |

- to hold and keep [ #5795 J

- in liey, in place, instead and in substitution of [~® 1 Y 2]
- in truth and in fact [ SR

- to keep and maintain [#EF59 2

- kind and character [ |

- kind and nature [ |

- known and described as [~ & IFEEI 5 |

- last will and testament [&5 () |

- laws and acts [ #:f ]

- lot, tract, parcel of land [ 3o [XH |

- maintenance and upkeep [ #E#]

- to make and conclude [ G2 %) #iifk$ %

- to make and enter into [ (¥ %) #i#id 5]

- to make and provide for [ (Z2#%) HffEd 5
- to mean and include [ ~ % &3 5 |

* to mention and refer to [FL#k3 % |

- to modify and change [ZH$ 5 |

- null and void [ %) 7%

- of and concerning [~® | [~IZF 5 |

* to order and direct [#y U5 ] [§X5 5

- over, above and in addition to [ ~® {2 ]

- power and authority [HERE

- to request and demand [ 2R3 5 | [F5R$ 5]
- to request and require [R5 ] [§5KT 5 |
- to relieve and discharge [f#Fx9 % |

- to remise, release and quitclaim [ X9 5 J

- revoked, annulled, and held for naught [HH &7z MR S N7z
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- save and except [~ % R\ |

- seize and possess [ 35| [5HT 5]

- shall and will (Hi7: 2 BhBhEd O#H L L)

- sole and exclusive [Hi—o ] [HEMLAY ] A5 1

- to stand and be in full force [52&%% % H > T35 |

- to supersede and displace [~ 2> TRH B | [~% TR 5 ]
- terms and conditions [ 4%

+ true and correct [1E L\

- truth and veracity [ 2092 ]

- type and kind [ 743 |

- under and subject to [ ~{ZHEv>

- understood and agreed [ &% &7z

- void and of no effect/force/value R |

- whenand as [~®DI| [~DYG

- will and testament [EHES ()]

- willfully and knowingly 10 7225 | [#EIZ ]

- within and under the terms of [ ~®ZfFIZHEV>

- with regard to and in connection with [~ {2 L T |

(B#) F& LTFRCS, 7272 Lo ) InEEBIE L7z,

David Mellinkoff, Legal Writing: Sense & Nonsense, West Publishing Co., 1982, Appendices.

(5) 77 8 (+77 X5

PXFREIZIL, BELTIT Vil 7 9 Y AN T 22 L 0H %, HIETHHE
BTERVILRBRWEALIN, BHLZ-TWwEIE, ~HOMBMNTOEKRLH 2725
Jo HARDPEHMFETD, 72 21F [ATH] BHPERETH 255, A HARND BRI
MEREZ > TWv b,

FRETT TRz 2s, REMICE YR LICET 2 5%, RO 7 I ¥ AGEB X
V75V AERMTT 7 Vil 57 VilRHATE Y Y Xl A-> T& 7. BARRIZIE, 240,
SE, R, BUh, REVS, WESE, L3, W W ORI S B &k v vav,
o, B, AL EOiERTH L. BBEFITHGER, YV vkl 79 v RGEN O
BLIZ D LOREKREDLSbND, HEHMETIE, EiEEREko ) BLrv< ViERi
35%, HFREEAT65% T, EBIINRFEOERD TS o 1272 LERN R BhE, R4
HIEFIZ T VR VRERDZ VO T, HHBERISVS ViEROTNTIRLELWE) THD
(A — [HFEOWEN] p.206) FT Villd 7 5 Y AFED T o 25 THH, DX
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IZFEHAFEIZOVTIL, FICRVWHHESEL L CEBLCE T 7 Vil Ll L 7 F
¥ AGE R IR D B o
L2 Ligik O WK E Tl force majeure 2 &L =2 W THEH 7 7~ X5E13d £
DEAPTF VO T, FHIE LTHKT 2, 77 Vil bHEIfEbRTwa LidEviv, &
LAEAZ EEAREGE TSNS TREO T BENTH S H . TITIHEH 7 7 v A5k
JF) EXFIL, YT RTTIT ViETH %,
- ab inition [#)¥7%*5 ] =from the beginning
ab X, FEJHAYICIE of X off L MM TH %, Inition &, initial DFEHE HF ) REHFETH
bo BERELT [MONL] &b,
- ad damnum [$H2122WTJ =to the damage
TFEO damnum 2SO &,
- arguendo [i&mm® Tl | =for the sake of argument
- bona fide [ D] [#E Tl =in good faith
bona (& bonus % & T4 004 £ 912, good DT, fide 13 fidelity DFRFTH A Z &
05 E)IEEHOSH D L V) BRTH L, Hike LT, AL BRSNS
»Hbo
- cessante ratione legis cessat ipse lex [FHOILHAET 35 L HMEEIK T T 5] =
‘When the reason for the rule ceases, the rule itself ceases.
- chose (F) [ [5%] =thing
chose in action (fEHERYIFPE), chose in possession (BypE) THH S5,
- consortium [3%[F4&| =a combination of several companies, banks etc. working together
Joint venture i, BHOMEEIEAROELEE LA T L DITH LT, consortium i3 IL[F T
FELZED L D OOYROMBAZNENHGOHY T 53OV TOREGEOTEMLE A
9o
- cum testamento annexo [#F D} & 7z] =with the will annexed
- damnum [#82% : $8% | =damage
- damunum absque injuria [BHEFERORD 5N \{HE | = damage without injury
- de minis non curat lex [F:13*5 (243 ] =The law does not concern itself with trif-
fles.
BHPNE, HHE W IERE A THET 2 ITEME L v & 9 2B 2 FREIZI) 1%
WV, W) BIRTH S,
- ejusdem generis [[Aff%H® | = of the same kind
-etal. [ZOfioo A | =and others
Etidand DEIRT7 7 Y AFETIEZDFE £fio T, Et al. @ al. id, alii T others ®
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CETHb, ALZT I ETHEOEREHT, 7 I T7HEEIED alcohol, algebra, alibi, alkali 7
EiFal THIEL, EVMOBRBOFLERTLELRY, LELIEIRADOAZFEVTEY O
N#% etal. £ 9 %, Bl : Anderson, Robert, et al., Past and Future, XYZ Publishing Co., 20xx
- expresso unis est exclusio alterius [—2 D Z & ZHFL L TV 5 DIZZDMD b O DOHERR
FMR3 % | =The expression of one thing is the exclusion of another.
- force majeure (F) [AW[$1J)] =major force
force 1& [J7], majeure 1%, FEFE® major (2HYG L, HFEICHE < & major force [(AFH
I RIER V) K& LI BRTH D, 7272 LEENXTIIMEDLN L\, Acts of god
HEELTHREEZSHICBWTWDA, THEHEHPAN L - LhnEEZ SNb,
- inclusio unius est exclusio alterius [ 5 Z L 2SA->TW5 Z &id, g T3
Z L % 3Wd %] =The inclusion of one is the exclusion of another.
Z it EFL D expresso unis est exclusio alterius & [/] U TH 5.
- in custodia legis [P FIZ] =in custody of law
inhaecverba [ZD L B Y DEFHET] =in these words
- ininvitum [MFF D4 < ] =without consent
- in pari materia [ [l C3HIHIZDOWT® ] =on the same topic
- in propria persona [ H 5 | [t AIZ X 5§12 = representing oneself
-inre [~IZB9 %] =inregard to
LidLiEre ZiFCiibin s,
- inter alia [ & V) #l¥ ] =among other things
- ipso facto [HHFEZNHIKIZ X > TJ =by the very fact
- lex fori [#EH{E | =1aw of the forum
FROWE L TV LD, Lex 1% law % legal DICIC - 2 SETH 5,
- lex loci [¥FTDP:] =law of the place
—f%1Z13 lex loci contractus (FfifEHE:) % EIKT 5 & EbN b, Loci i, local 5
BHTEL L) IHITOEKRTH %,
- lex loci actus [172#13%: ] =1law of the local act
actus 13, act DERTH %, BROITHEAT S 722 EHET 2 HEOERTH 5,
- lex loci contractus [ Z#Jffii %] =law of the contract
contractus 1, contract DFEIRTH %o WH M FIIIHM SN LA S
TWbo — IR 2 LBl 2 ST 52 BT %,
- lex loci rei sitae [ HWWIATIEME: | =1aw of where the thing is located
KEWDFTET BHTh 2 T 50 L Th 5,
- L.S.; locus sigili [#%:¥%r] = place of the seal



R EREO T K FHEDPEBELT DT £ T,
- memorandum [$£3 | [ 15 ]

DR T T UREE W) LD BEICHEFEICR > T LE > T b, EiiE® memo b & L flib
s,

- mutatis mutandis [ZH 3§ RXEHAZHELCTJ [# LT/ =changing what should be
changed
-nil (¥4 | [¥' 2] =nothing
IO nil [E] (o] 2 null [ZW] [POiZ%ELw], FA4 VO null; Null [£a)
e ED B BIHEWAD
- non obstante veredicto [FF#:IZ 3 A2 224 53 | =not withstanding the verdict
- nunc pro tunc [ Z DKL Z T4 ] =now for then
- pari passu [[FIZIZ] [#E%7% LIZ] =with equal step
- per annum [ 4| [—4EI2D> & ] =peryear
- per capita [BAE ) @ | [— A4720) @] =per person
- per curiam [ #FHIFTIC X A& L] = opinion by the court
-perdiem [—HIZ2& | [HX®TJ] =per day, by the day
- prima facie [ —J5:® | =based on what seems to be at first to be true or real
prima & primary @, facie ¥ face DIFETH 5, [& ) H 2 TREWICIELITIUE] &»
IBKRTH %
- prorata [ LT =proportional, proportionally, in proportion to
-prose [ H4H % T| =representing oneself
- proviso [{HZ % | =a condition that must be accepted before an agreement can be made
- qui facit per alium facit per se [ ARMNZCEANDITEHIZTE%E 9 | =The principal is lia-
ble for the act of agent.

BIG NI BV TiE, RN (principal) (&, HZ2OHH L B3 OFSE - BT - GBRTHE 2
TINTH 2. BN (agent) &, KADAH & FHE - FAE - B TFEF (commis-
sion) b 5o THHITAHATH S,

- respondeat superior [ F#EEAT] [fHIZ E1T] = Let the superior reply.
- sub judice [55¥H] [ W] =under consideration by a court
- sui generis [ #XH? | =unique
- suijuris [EHEEDOBENZ b 572 THRAIZEL72] = of his own right
- terminus [ K] [Hi%] =terminal
terminus a quo Gt25), terminus ad quem (F&M) DX HIfiH SN 5,

- velnon [ ~77%*] =ornot
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- viceversa [ 3 F72[6] U | =The opposite of what you have said is also true.
- vis majeur [ AT H1J1] =major power or force
EFE o force majeure & A UEHKTH 5,
(H#) E£L LTTFRICHRS, 227202 7% D InEBIE L7,
David Mellinkoff, Legal Writing: Sense & Nonsense, West Publishing Co., 1982, pp. 193-194.

3 RXZHEOEH :

WLHHEIL, BOPOMHENDH HDY, T2 TIEEARFEIHE (Joint Venture Agree-
ment) ZH FiF5,

HRFEEE, KATHEELZEOAEEEROBETH P, ALV ISEEILHRIHVON
THY, EBICIHMELREH#EY T 5DOEHETH L. SRFEZNIE, AROER - k-
L T2 BHEHEBOENTHLEN) T ENTE D,

(1) &RZHDOENE
FsEpiEytE 2 L& 9 L9504, HITENS 2 02t LA TER Tz &
LONERFUASND Z Do bo GFRTNTHEBTLEOERICIIRD L) b D0 D
%o
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(2) BB oSO RBIZFIHT 5720, BliboS— T —LHlAhiongG
(3) BB OEALZR W LIRIEE i%@@ﬁ%%ﬂﬁﬂ@‘étb%l%@@@ﬁ@ & H3E
(R NAAVARE 2o
(4) OB ESE LML ORBESE EMAGDELWE G, 72720, RO X ) HAEFTD
HHEDTERDE SITEEL 2T NE% S %\,
(1) WETFHIZOWTHTL L EROME»LEL 25,
(2) BFRHEEOREMEDN R B VIEEHZT 28O L2k o72Y), WITHEGHED R 7%
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(3) FEHISOLEE L 7213 M2 ETRIBZB X A kv,
(4) GFFHEIRMST 2HAMN - 2 o0y - WL ERERLR TV,

(2) ERFEZHOD
BRFEIH ZHMCE» S THLTARDLERD LI 12D,
(1) &R (incorporated joint venture)

i, mAat, AR&E G4att aESECSP 5.
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(2) FEEHHRE (unincorporated joint venture)

CHUTIIRFED Y af ¥ IRV F == F =y TERH DB, RFDT a (¥ PR
YFx =k, EFATHEOHEEFTT L OIHERIC L o GEFET 2 AV ILFEGE
ANDOFH, FRREBIOHEEZH O LOEDLESTHIEIBETHL, a2V —Y T A
(consortium) & DEWIE, T ¥ V=37 A%, LFEZEHADFEEE I L CEW T2 A
IV, HADVHCORBEFMLTEEEZZRITL, HEOHEEITDOLEVHTH L, /=)
— ¥ v 7 (partnership) &id, HHOHWTHEELIAH L L GEET 2 2 AL LoES
KTHb, HARZEEOHMETH 25— b F— v TICRBEAEPFG SN TRV, 78—
F =Ty 72, 8= b F—EBPMIRE % A 9 general partnership & MRRET% &
IN= b F =L EFRFEEL»EDRVIS— b F—H 5 7% 5 limited partnership & 255 %

ERIFOBRIZIE LEO L) LREVDH 2755, RONEZRLTEDHEL L 500k
EIND,

(1) #RX & 7213 F 50 OREIERIBE 7213251 o A 2

(2) BFURIZL 2B BEOHMDS LT ONE

(3) &HOFEN - EEB XM - HHROLRT S

(4) P L oFEBE 2 5 OFFIK

(5) BlHBLE FoF)ERK

(6) BFHHEIT LY APE SN2 Y~ DLECHE OHELR

(3) YHFEHEDEE
ERFEOZUBHEZOHRHLE LTI, KOLIBRLDONVD 5,
(1) BB A 5 OFFR ORUS
(2) HHOFES X OB OB
(3) bk X OERE O E

(4) BB B X 0985 o 3l
(5) B W

(6) &4xihE

(7) LM

(8) UHFF DL T % FIHOR P
(9) WEEDHIBR F 7213 251E

(4) &RstnRER
PUFHRRICEHIZEBIZ OV TR S o FRICHNNEG IS TEBT 25468, RO X9 ZREiE
H23H %,
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ey ey
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Nb. ZOEFIEAIIEDS VTS D 2 ViRt L GRSttt oM TRD L %
WL ODOBERKDHE I N D o BRI, REERDFEY, RBE)EZE, —FWoeHY,
Tl AR, MR, PEAGRIEE AR, EMEARN R ETH D, TD LI
L CAREARTRL, ZNLOMHEKICL > THiZZSh, BStoMeEbHMhIcEL
caAE L MERICHR VR, B A VIIEMEIEREZ R L T AR EREEH O 5 21t
EOMAEE R EMEITHITE L TR BB 73 ) £,
BRELERT HANCERZE LT L0 ZOREIIROE) TH 5,
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BRBOWRE - E R L), OREE

ERBMRVVICH o TETLEL L OIZEK (Articles) THH, Ot S, @%
O, OSHOHN, OXHOER, OTEOHRITERZ L2k 5,
AARTIRE—EKHTHBA, WREROETIZ, HEAEZHK (Articles of incorporation
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7 EIZOWTOMET LD 52, KIIGRERZHOBITH S,
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Brestt okl (Establishment)

Ptk ofeE (Management)

¥ROFEDE (Transfer of Stocks)

R M FH D% E (Role of Contracting Parties)

%M (Expenses)

Heffi¥El) (Technical Assistance)

PO (Use of Trademark)

AT E O (Supply of Raw Materials)
HWHOWSE (Sales of Products)

114 BaeTE (Financing)

124 B ORI L R#ERE  (Government Approvals and Protective Measures)

F135% IR (Non-Disclosure)

(— e S 1)

#1445 5 & & % (Entire Agreement) - % #L 3: (Governing Law) - 38 Ml (Supple-
ments) - ANH$S) (Force Majeure) - #34-ff#ik (Settlement of Disputes) - 5%h H & 32
#)W1H (Effective Date and Term) - i S7f3 & OMR¥F (Language and Retention of
Contract) * #r &AL MM J o #J03:  (Applicable Law to Settle Disputes inside the
New Company) - 3#%1 (Notice)

%" - B

BEE I EFFEEE
g@ooﬂ@cnuawl\:
g AR AW W W W

JOINT VENTURE AGREEMENT

THIS AGREEMENT, made and entered into on the 20™ day of October, 20— by and between: A
Co., Ltd. duly organized and existing under the laws of Japan with its registered main office at
Nakahara-ku, Kawasaki, Japan (hereinafter referred to as A), and B Co., Ltd. duly organized
and existing under the laws of Singapore with its registered main office at Orchard Street, Sin-
gapore (hereinafter referred to as B)
WITNESSETH:
ENGD)
HARBICER DX IERUCER VAR L, B hoF /-2 8% 2 HARENNFETHEKXICET S A
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A&t UTAEWHTS) &Y R VEICHES RSB L, Sk bod
LEENE Y YR NIA—F v — Pl IZHT L BHRASH (UTFBEHTS) 12X
D, MAEORT 20— 4 10 A 20 HIZHiHE SNAZKTFIL, UTOZ L Z2iET %,

WHEREAS, A and B are desirous of establishing a Limited Company to be operated under and
by virtue of the laws of Singapore, through mutual confidence and for mutual profit; and
WHEREAS, the Limited Company to be established is planning to obtain a promotion certifi-
cate under the Foreign Investment Act, by which it is guaranteed the protective measures from
the Government of Singapore.

NOW THEREFORE, the parties to THIS AGREEMENT agree as follows:

EN

AL BiE, YUAR-VOEFIIIEDE, HEOFEHEZML T, 2»OoMHEORIROIZDIZ,
B INDEZHASHEZR T LW ERLEL T 5,

R ENBREMAEMIE, ZRICE - TY Y AR IVBUGH SRR E 2 R S hTw b
HVER BRI D CIRBGEZ U9 5 2 & 25T L T\ b,

Z I TAZKEFOMLHEZ X, LTOLIITEET 5.

Article 1. Definitions
(Bl &)
In THIS AGREEMENT the following words and expressions have the following meanings:
(1) The Products shall mean---
(2) The NEW COMPANY shall mean--
ENID
RIERFEIZBWTE, DTOME - EBIUTOEREZEHT %,
(8] L, -
[Fratt] &k, e

Article 2. Establishment

(%25 Hattorkrn)

2.1

A and B shall jointly establish, in accordance with the purport of the WHEREAS clauses, a Lim-
ited Company under and by virtue of the laws of Singapore (hereinafter referred to as the
NEW COMPANY), for the purpose of doing:

(1) To manufacture the Products in collaboration of A and B in Singapore
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(2) To sell the Products manufactured in the Limited COMPANY in Singapore

(3) To export the Products from Singapore to Japan and other countries
(AR1)
At BiE, FEiEHHGFHOBEIZHEY, UTOHNDZD, ¥ Y HR—IVOEHFIZHED
B4t (BUT the NEW COMPANY & #59%) % b TRV T %o

1) YUHFR=NVIZBVWTALBOHEIZEY By 28E5s2L

(2) 8] 23 v T R=NVIZBWTGET A2 L

(3) T8 2 Y ARV HHAB IO ZOMOFHRICHIL T2 2 &

2.2

The main office of the NEW COMPANY shall be located in Singapore.
GERD

WMt T EHET % Y VIR —IVICHE <,

2.3
The stocks to be issued at the time of the establishment of the NEW COMPANY shall be One
Hundred Thousand (100,000) common stocks of One Thousand Japanese Yen (JY 1,000.00)
each at par value. The above-mentioned stocks of the NEW COMPANY shall be subscribed for
and paid in full in cash by A and B respectively according to the following allocation.

A: 60,000 Stocks

B: 40,000 Stocks
The date of payment shall be decided upon mutual consultation among the parties to THIS
AGREEMENT within sixty (60) days after the date of the license issued by the Singaporean
Government on the subscription for foreign securities.
END
A OB RAT S B B, KHI T 1,000 HAMO 10 @tk 35, LR T
WARENZF ORI, DTOFLICH > TENENA L BIZI->ThxIFbh, B
[SEX BTN oY (W

A 60,000 #k

B 40,000 #k
M HE, AVERERIGIECET 2 ¥ v R — VIBUFFIZ & o TRAT S N7z380 @ H AT 60
H AP AR E oW Y H3 O B OHE ORI IV CTHE S N5,
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2.4

The corporate name of the NEW COMPANY shall be C Co., Ltd.
GGR#I)

ettt oBEANBE, CHRASHET 5,

Article 3. Management

(F3% Hattokts)
3.1
The Board of Directors of the NEW COMPANY shall consist of Ten (10) Directors, of whom
Six (6) shall be nominated by A and Four (4) by B. Of the above mentioned number of Direc-
tors, Five (5) shall be fulltime Executive Directors and Five (5) shall be part-time Directors.
Nomination of Directors shall be made by resolution of the General Meeting of Stockholders.
The Executive Directors shall execute the general activities of the NEW COMPANY. Directors
shall not be engaged in any business competitive with the NEW COMPANY.
&N
F AL OWHIZ21E 10 AU SRS b, €ON6 NZA»SIAIR, 4 N
BA 54 SN b, Ll 10 AW ON, 5 N FEIHGH# & L 5 N3 IR B &
T 5. Wi OMTAn, BMERSOIRICL > THhEIND, FEIEIRIIH St oHEE
THATT B0 WL, Rt EBET 5 —WOHEIHFL IR SR,

3.2

One (1) Director President, One (1) Director Vice President, and Three (3) Managing Direc-
tors shall constitute the Executive Directors of the NEW COMPANY. The Director President
and Two (2) Managing Directors shall be nominated by A. The Director Vice President and
One (1) Managing Director shall be nominated by B. The Director President shall be Chair-
man of the Board of Directors.

EN)

1 AW, 1 AORGG R E, 3 AOBBIGG st o IR & 7 %,
WAL R & 2 NoEBEIGH & IZ A X ViR S, IEREaHRE L 1 AT BRI
BIZX DA EIND, BUIEALRSIMiRSOMEL 45,

3.3
The Director President shall convene the Meeting of the Board of Directors on his own initia-

tive or at the request of the other Directors. In the event that the Director President is unable
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to convene and attend the Meeting, the other Directors shall convene the Meeting and/or take
the chair in the order decided from time to time by the Board.

(AR1)

AL RS HCOFEIC XY, FMMORRIHOEBIC LD, RS HET %,
U BAL AR X 2 HE DM S TE R WAL, TOMOWFRRIHEL, ZOkx
WX D HGER I & D PJuE SNHF CHREZITI .

3.4

All business administration of the NEW COMPANY shall be decided by the Board of Directors,
provided, however, this shall not apply to the matters stipulated in Article 3. 11.

(ER1)

A OETOMERE L, BHEIRRICE o THRESI NS, 72721, ARFEHIT 35 11 HIS
Blg SNZZNEITITEH L 2o

3.5

The resolution of the Board of Directors shall be adopted by a majority of the Directors pres-
ent. The number of Directors present must, however, not be less than half of the total number
of Directors. In case for and against are equally divided, such resolution shall be subject to the
decision of the Chairman of the Board of Directors.

EN)

Wi ok, WRIGEROLHIHIT L VIRIRE N L L2250 W IGH 1% o AL
&, BRSO PEU ETRIINESE b v, BEVPFEEIZG»NI8E12E, T oushs
(&, RIS OEROWEITHE) o

3.6

The Executive Directors’ Meeting shall be provided in the NEW COMPANY. The Executive
Directors’ Meeting shall be held whenever deemed necessary and shall decide the general ac-
tivities of the NEW COMPANY.

(FR#1)

PR EKE, Iattofiiiz ohbd, PfrEEKRE, LEERLRINIEHIVOTHH
s, IsttoFEEHRZRET 5o

3.7

Director President, Director Vice President and Three (3) Managing Directors stipulated in
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Article 3. 2 of this CHAPTER shall represent the NEW COMPANY, provided that the matters
of checks, and important contracts shall be subject to the joint signature of two representative
Directors who are respectively nominated by A and B.

()

ARE 3 4 2 FIIBUE S NP, HGRREIFL RS X O0°3 AoHBIGHERZ, Hrathz Rk
5o 72720, MIFICHT LM, BEEAZEHFL THENABIUBIZX - THRAS
N7z 2 NOREGHE B OB LD 7% T TR 54\

3.8

Any Director of the NEW COMPANY shall not hold additional post of director in any other
company doing the same nature of business in Singapore as the NEW COMPANY, unless ap-
proved by the General Meeting of Stockholders. Any Director of the NEW COMPANY who in-
tends to effect any business transactions with the NEW COMPANY, on his own behalf or on
behalf of a third person shall show all the material facts in connection with the said transactions
at the General Meeting of Stockholders to obtain approval thereof. The approval mentioned in
the preceding paragraph shall be made by a majority of two-thirds of the total number of the is-
sued stocks. The provisions of this Article shall not affect any post held by Directors of the
NEW COMPANY before the signing of THIS AGREEMENT.

()

atto EOUiR D, ¥ MR IVIZBWTHiSH & RO % 1T 5 o SO R %
EREL CTER LRV, 72720, RERKOKREZRGERITOM) T3k, HITHEY
D7D, FREBEZFODITHAALEMWG217) T2 BT 5, Hiatto Lok b,
ZORBERLIZOIHRERRICB T LRLOWGICH T 22 TOERELHFEZFIIL 21F
X% B v,

I ECTE R LKA, BRI D 3502055 E b > ThEIhbd, AFHOBER
R E OB DB AL QWL RFFT 2 WAL E 2 T S B,

3.9

The General Meeting of Stockholders shall be convened by the Board of Directors and held at
least once a year in the month of October. An Extraordinary Meeting of Stockholders, however,
may be convened by the Board of Directors whenever deemed necessary.

(RR1)

PRERRIE, PRSI L o THRES K, TP ed 1M 10 HiZHfkEs b, LaL
FRFER EAR L, DEEEDLNDZRFINOTH, HHEiRKIICLIVEET LI LN TE S,
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3.10

All the resolutions of the General Meeting of Stockholders of the NEW COMPANY shall be ad-
opted by voting. Each Stockholder of the NEW COMPANY shall be entitled to one voting right
per each of the stocks of the NEW COMPANY owned by him or her.

(ER)

M ORERZOETOVGREKFICL VRIS N L, Fixttogtkiid, T APih
THRD IHRIZOE 1 EHORFHEEZ AT 5,

3.11
The important items concerning the organization and management of the NEW COMPANY
shall be presented to the General Meeting of Stockholders. Such items as the following shall be
resolved by extraordinary resolution to be adopted by a majority of two-third of the total num-
ber of votes representing the total number of the issued stocks:

(1) Changes in business lines

(2) Increase or decrease of capital

(3) Issuance of stocks other than common par-value stocks

(4) Issuance of debentures

(5) Transfer of business and/or all or an important part of the assets

(6) Investment in other firms, or appropriation of profit or toss arising from such investment

(7) Offering shares for sale to a person or persons other than the original parties

(8) Decision on dividend

(9) Dissolution and/or amalgamation

(10) Matters decided by the Board of Directors, which are deemed so important as may af-

fect the financial and business position

END
Pt omifks L ORE IS T 2 EERIEE, RERSICRBSAZTIELR S0,
DTo ) zuHE EOKROBREERETL2HEFRE3 5O 2D0LHKICEVRIRS N
MPFEIZ L D RES N D,

(1) #EREOZEH

(2) BAROHK

(3) WA LTI DR DFELT

(4) HAEDFAT

(5) BERBIV/ ILFEEDOERD L\ IE— DRI

(6) fH~OFE, T30 L) RIEIZL YA L7HRED LV IdHEK
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(7) BODKFELDIHON - ZHEANOROTEHN 2+ 77 —FH L

(8) FEM4&ZBT B PhsE

(9) fREB L T 2360

(10) MBFZREHORBIHEELZ 52 I EER LWL IND &, A UE L
7o IR

3.12

One (1) auditor shall be nominated for the NEW COMPANY, by the mutual consent of the par-
ties to THIS AGREEMENT.

(RR1)

RIEHFEOBRREZOMEOEEIZL Y, BAEE? 1 AFSHODIEGINS,

3.13

In the event that the capital of the NEW COMPANY is decided to be increased, under the stipu-
lation as mentioned in Article 3. 11, the new stocks shall be offered first to the stockholders of
the NEW COMPANY who were the stockholders at the time of incorporation pro rata to their
respective holdings.

If any of the stockholders concerned should reject to subscribe for the offered new stocks,
wholly or partly, the remaining stockholder who was not the stockholder at the time of incorpo-
ration may subscribe for the part of the new stocks. The new stocks subscribed shall be paid
for by the stockholders who get the allotment within ninety (90) days after the offering. Under
the precondition that the license of the Government of Singapore is prerequisite to the payment
by A, if license of the Government of Singapore is not granted within ninety (90) days after the
offering of new stocks, B may postpone the payment of their new stocks until the payment of A
is made.

EN)

3EINHOBEITIEDE, FRAAOMENIESNLHEIIE, FRE, EARILOKI
WETHo oI, ThEROFELGOHETRMICE 7 7—3h5b, b LER
HEDFETH, & Thh—HThh, +77—SNFHRROTIZE2IERT LA,
BEANRLOREIRE TR Do 7258 ) OMEDSHRR L5125 2 W TE 2, 2T 5NL
PRk, 77 —%90 HUNICHI L 2B FIC X ) ZHhbhd, ¥ v AR VB OFF
RS AN K B IR RIHREM & T 5 LHEMADO T TIX, b LY ¥ R— VB OFFET
PFHRDO L 7 7 —# 90 HUWIZT Y 2L, BIZADOHRANRINS T THHOHKD
YA T 2 Z LA TE 5,



YLK OWIE

3.14

The fiscal year of the NEW COMPANY shall start on January 1st and end on December 31st.
Dividend shall be paid only after the resolution therefor is made at the Annual General Meet-
ing, and no intermediate dividend shall be paid.

(ER)

AL OREHERER, TH1IHICHMEY, 123 HTRT T2, BA4IE, Z07200d%
PIERB RN BNV T SN RBICDALI DN L, Z U THEERTORNSIE, Hibhzv,

3.15

Other matters concerning the management of the NEW COMPANY shall be stipulated in the
Articles of Incorporation and Bylaws and in other rules of the NEW COMPANY to be agreed
upon and prepared separately by and between the parties to THIS AGREEMENT in conformity
with the provisions of THIS AGREEMENT.

&N

AL OREE T 2 T OMOFNIL, FEAREFKS X OB E5K % b AT EFOBLEZ
Mo TARIKHEFEOLBHZFIZLVMBOMTEEI N, FAMEHMICHE SN HEtomo
HAlOHRTHES NS,

Article 4. Transfer of Stocks
(F45% HRoOFE)
4.1
The transfer of stocks shall be made only in the following cases:

(1) If either A or B wishes to transfer all or a part of the stocks of its holding, only the other
stockholder shall have the priority to obtain the said stocks by transfer.

(2) If the said other stockholder waives its right wholly or partly, other person (s) than the
stockholders of the NEW COMPANY shall have the right to obtain the said stocks by
transfer.

ENI)
WL, UTOREICoRMTbs,

(1) 3LABLKIEBVHCORLGOKROERE 7213 —ME2 I L 2wIE121E,
FHOMREDOHRDS, FEIZK ) RECkE2 BT 2EEME AT 5,

(2) b LT O%IED, ZOMAOELT/2IE—MeWEET 5561213, Fisttokt:
DO AHFEREIZ X ) FRlobkz BT 2 A %2155,
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4.2

The parties to THIS AGREEMENT shall not pledge their stocks.
GFRe1)

ARIFFEONREEFIL, HIOKREZE LIV,

4.3

The transfer price of the stocks between the parties to THIS AGREEMENT shall be the par val-
ue of the stocks or the value according to the Balance Sheet of the NEW COMPANY of the pre-
vious year.

(RR1)

REFEOW Y5 B ORR ORI, HROBMAE F 721X 0P Lo F o s
WX BMETH %o

Article 5. Role of Contracting Parties

(5% ZHUFFOKHE)
5.1
A and B shall give their respective assistance to the NEW COMPANY according to their roles
as stipulated in the provisions of Article 5. 2 through Article 5. 4 so that the NEW COMPANY
may be enabled to operate its business by itself.
ENI)
AL BiE HaHPHVLTRELEETELLHIC, 5K 2ENS554HE TOFRHEL
HUE SN TV B ZDHRENNENZENZNORI 2 AT 5,

5.2

A shall supply the NEW COMPANY with technical know-how regarding the basic designs and
specifications of the factory building or buildings, processes of production, selection and layout
of machines and machinery, the operation of machinery and equipment, and technical assis-
tance regarding the training of the operation personnel of the factory etc., which are deemed
necessary for the operation.

&N

A, B OREAREE L ALRE - AREO TAE - BB & BEMIH O 3R E & LI - BB & BRI O
BB T 2EMY S 9T, BIUBEICLEE B THO NH OB T 5 Bl
T & F AR T %,



5.3

B shall provide the NEW COMPANY with every necessary assistance so that the NEW COM-
PANY is enabled to secure the land site, power and water supplies and all other utilities as well
as local personnel suited for the execution of business and all other facilities which may be use-
ful for the operation of the NEW COMPANY.

(GR#I)

B, Hrathdyith, BR - Kl - TR EOMIE XL UEBOFEITITE L - BHho AR 7%
L NIH O E RIS Z OO B IR T E 5 X )12, HIEIIXToOLER
E 2T 5,

5.4

A shall supply the NEW COMPANY with its knowledge and experience in regard to workers’
job rating, and shall undertake the business of accounting and sales for the NEW COMPANY.
(FR#1)

AR, FEBEOHFOMMITICET 2 AR E B S IRt L, fattolzooiits
QO TTARE 37 2 A B b Rt

Article 6. Expenses

(B65% HH)
All expenses paid by A or B respectively on benefit of the NEW COMPANY with approval of
the other parties to THIS AGREEMENT such as the expenses required for the survey mission
of the construction of factory, shall be refunded by the NEW COMPANY upon its incorpora-
tion.
END
AR EOMO Y HEEOEKBEEHT, FEHOZDICZNENAEZEBICE > T
N TOBMIE, BARVRICEE SN, ZOBMIZIE TR .OMERO DI T
LEHPEEND,

Article 7. Technical Assistance
(7% Patiel))
7.1
Under Article 5. 2 of THIS AGREEMENT, A shall give the NEW COMPANY the technical as-

sistance shown in Exhibits P and Q.
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(R
REHFED S G2 HIZHEDE, AR HHP B L0 QIR S N7HAM ) & Hr &4k 123%
9%,

7.2

A shall dispatch to the NEW COMPANY for giving technical assistance as stipulated in the pre-
ceding Article, three (3) senior engineers, ten (10) engineers, and twenty (20) foremen, total-
ing thirty-two (32) personnel, provided, however, the above number of personnel may be in-
creased or decreased when A recognizes such necessity or at the request of the NEW
COMPANY.

(ER1)

AL, BIBUCHESNTYS L) ZHEMED 23T 272912, 3 Ao L#EEE, 10 Ao
b, 20 N\oE, 4332 A\OABZIRET 5, 7272L, EiLoABIE, ADLELEFE
O FE IS OEFF L VBT LI LATE S,

7.3

A shall make its efforts to see that the local employees may take charge of the productive oper-
ation of the NEW COMPANY as early as possible. The number of the engineers and foremen
dispatched and stationed by A to the NEW COMPANY as stipulated in the preceding Article
shall be decreased gradually in accordance with the extent of technical acquirement by the lo-
cal employees, or through consent of the NEW COMPANY.

(FR#1)

AL, HMOMERDTE LT RAHSHOEENREOEMLZINNS L) BET 5%
23 5o BIHTHEINZL)ICAD»SHAAITIRE S NEE S N-BNE B L ORED
ANBUL, BHHOUEEB OBEM OBROREICH Y, T3S OFEICED, BRI
Y5 %o

7.4

The NEW COMPANY shall pay to A 50,000,000 Japanese Yen in net as the technical assistance
fee for technical assistance as stipulated in Article 7. 1. The said technical assistance fee shall
be paid yearly in five (5) equal installments successively commencing from the next fiscal year
after the NEW COMPANY will have commenced to be engaged in production and sales of its
production. Each installment shall be paid in the period not later than three (3) months after

the end of the respective fiscal year.
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Frattid, AL T7R1IBICHESINTWDS &) EMZRI D720 OEM#E#E & LT
HAHT 5,000 T3 D o LREOBAMARBIEIL, Hratto B S X OCREOWGEITHEH L
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7.5
The NEW COMPANY shall pay, besides the technical assistance fee as stipulated in the preced-
ing Article, the following amount in Singaporean Dollars to the engineers and foremen dis-
patched to the NEW COMPANY by A under Article 7. 2.
(1) Salaries (including bonus.)
1. For each senior engineer, 1,600 Singaporean Dollars per month,
2. For each engineer, 1,300 Singaporean Dollars per month.
3. For each male foreman, 1,000 Singaporean Dollars per month.
(a) These payments shall be net. All the taxes, levies, charges, etc. imposed on the
above payments by the Government shall be borne and paid by the NEW COMPANY.
(b) These payments shall be made for the entire period from the date when respective
engineers and foremen leave their regular place of employment in Japan to the date of
their return thereto. A fraction less than one month shall be paid at the daily rate.
(2) Dwelling expenses.
(3) Travelling expenses, both ways to and from Japan for engineers, foremen and their fami-
lies.
ENID
Prathid, AiEHICHE SN TS &) BB EOMIZ, 758 2HIZESE A»oHiatt
WWIRESNLZHMEB LOMBISH L TUTO L) 88 E Y VAR —V - FLTEL
(1) B (R—F2%&&d)
1 BE#EE £ 1,600 3 Y AAR—V - v H
2 H#E 1300 vy AK—=L - FVH
3 WE 11,000y HR—=NV - FIVH
(a) FELOTINZL, ERTH 2. BIFICL Y FELOLIICHEE LN 2ToRie, #
B, R EHSic L AEh, b,
(b) TN HOIIIE, KA HE B L OCMEDH A O O AT % B 72k 5,
ZOWFIIRES T TOETOMMIZH L TiTbih s, 1 HIZWZZ2vimud, HE
) THIbhb,
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(2) fERs
(3) ¥, MBI UZORESHA—Y VIR = VAEOIRE

7.6

(1) THE NEW COMPANY shall effect an accidental insurance for 1,000,000 Singaporean
Dollars in favor of each of the said engineers and foremen during their stay in THE NEW
COMPANY.

(2) In case engineers and foremen dispatched from A should sustain personal injury or suf-
fer from disease during their stay in Singapore, besides those stipulated in the preceding
paragraph (1), the NEW COMPANY shall supply them with necessary medical treatment
at the expense of the NEW COMPANY or bear the necessary expenses for their medical
treatment.

EN)

(1) #Hathiy, LRoBMEL L OHRED0, 15 oA MM, 1007~
HAR=NV - FVOGERRZH#HT 2.

(2) AiE (1) CHESNAZD DDA, ADSIRiE S N-EME B X ORREDLS Y v 7R
—WVASHRTEHRIC BRI R 2 L2 DR E oo ) LA ICIE, Frattidiatto#k
MACTULERERGRZRM L, ZoRGROLERH 2 AT 5,

7.7
In addition to the personnel mentioned in Article 7. 2 of THIS AGREEMENT, at the request of
the NEW COMPANY, A shall dispatch to the NEW COMPANY personnel necessary for the
management of the NEW COMPANY. The NEW COMPANY shall pay to the said personnel
the following amount of Singaporean Dollars according to their positions in the original offices
of A.
(1) Salaries (including bonus)
1. For director and department manager, 2,000 Singaporean Dollars per month.
2. For manager, 1,600 Singaporean Dollars per month.
3. For chief of group, 1,300 Singaporean Dollars per month.
4. For each staff member, 1,000 Singaporean Dollars per month.
(a) These payments shall be net. All the taxes, levies and charges, etc. imposed on the
above payments by the Government of shall be borne and paid by the NEW COMPA-
NY.
(b) The stipulation of Article 7. 5 (1) (b) shall apply to the period of payment of the
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salaries.
(2) Dwelling expenses.
(3) Travelling expenses, both ways to and from Japan for personnel and their families.
The provisions of Article 7. 6 shall apply to personnel to be dispatched to the NEW COM-
PANY from A under this Article.
(GR#I)
AEHED TR 2HEICHESNTVDL ARITMA T, HIattoZEEIILY, AlTHattofk
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(b) 7553 (1) (b) 2% Lo ioSIHHIER S,
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Article 8. Use of Trademark

(P85 RAEDMEH)
8.1
A shall permit the NEW COMPANY without any compensation to use the A’s trademark, which
A has registered in Singapore, under the conditions prescribed as below.

(1) The said trademark shall be used only for the products of the NEW COMPANY.

(2) Quality of the products, on which the said trademark is used, shall be worthy of it.
(FR#1)
A, TRICHESNZEMFICHETE, AV Y VTR VICBVWTERLTH D ADHEED
i % A TR AL ISERT T B,

(1) LiLomtiid, Fsttof/RICorilIns,

(2) LROBEIMEH SN EEOHEZZNHELVEDTH b,
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8.2

The use of the said A’s trademark and the quality standard of products shall be subject to the
stipulations of “TRADEMARK AGREEMENT" to be concluded separately between the NEW
COMPANY and A.

(ER)

LA ORI E L OEE O MEEEL, Fratts AORIMEBNCHE S NS [REEE
FHE] 1 .

Article 9. Supply of Raw Materials
(CE9% EMEO)
Any raw materials necessary to the NEW COMPANY shall be made available by A under the
following conditions.
(1) Quality shall be not lower than that of ISO.
(2) Quantity shall be regularly supplied to the NEW COMPANY in an amount as demanded
by the NEW COMPANY.
(3) Price shall be reasonable and competitive in the world market.
END
STV E L —YOFEMEHE, DTORMIESE ALY
(1) WEE, ERREEEEOME Z Th S 2w,
(2) BEiZ, HAtEPyERT 2 REFCEBMISH A SN S,
(3) Mfitkix, ZUTHEETS THFIDOHLDDTH S,

fﬁu

EIN L,

Article 10. Sales of Products

(5510 & HaoWise)
The products of the NEW COMPANY shall be sold through a company which is nominated by
A under a “SALES AGREEMENT" to be concluded separately with the NEW COMPANY.
EN)
FrattoBig, ekt EMEBNCHIKE S NS [BEEENE] IR E, AllkoTIEMS
LettE@E L CEEn s,

Article 11. Financing

(115 BaE)
If the funds required for construction, operation and management of the NEW COMPANY are
not fully covered by the paid up capital of the NEW COMPANY, the balance shall be obtained
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by loans by the NEW COMPANY. If the said balance is not covered by means of loans by the
NEW COMPANY, A and B agree to guarantee the acquisition of the remaining balance in equal
ratio.

()

MAAL O, BB X URE ICBERIEED, FrattoSdAFEARSIZ X ) Bowin
WEEE, RERHSMHOBASIZID YT L. b LHIZHOMAEOFERIZE ST
HoiiZzwe i3, ARSI B I3 ECTREOERZRIET 5 2 LICHET %,

Article 12. Government Approvals and Protective Measures
(5612 5 BUF QKGR L PRERHE)
12.1
B shall make its best efforts to cause the NEW COMPANY to obtain all of the necessary ap-
provals and protective measures from the Government of Singapore with respect to:
(1) All sanctions and permits including promotion certificate of the Government of Singa-
pore necessary for an additional investment of the NEW COMPANY in the future.
(2) Arrangements with authorities so that the invested capital of the NEW COMPANY can
be used in the most favorable way.
(3) Guarantee for A to repatriate their invested capital to Japan.
(4) Permits for A to remit to Japan the dividend arising from its shares, repayment of loans,
interest, technical assistance fee to be paid to A, and the salaries stipulated in Article 7. 5
and 7. 7.
(5) Permits and other facilities for the entry and stay in of personnel stipulated in Article
7.2 and 7. 7 and their families to be dispatched to the NEW COMPANY from A.
END
B, itz LTUUFIZBLTY Y AR = VB b BB KREB XL OMREEEO&TE
BEED L) HE‘EEDLT,
(1) FRICBU 2HEAOBILE D72 OB 3 v IR — VIBUF O BEFIREAE % 5%
T ORI
(2) et OFEENTZEARDPR O E LWHETHE) ZETE S L) I2NR & DRk
o}
(3) ADE S NI-EARZ HARICAERST 5 IRGE
(4) ADBZOR, AEORFEE, AT, AICKLbN DL REEMENE, BLO745
HB X7 L& 7THICHE SN HME HRIZHEST 52 L0
(5) ADSHBALITIRESND TR 2HB LIV T R THICBE SN AEB L UOZORKE
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DY Y HR=NANDOAEB X HEHED =D DHT B L NZEDMOE

12.2
A shall make their best efforts to secure all the necessary approvals and protective measures
from the Government of Japan with respect to:

(1) Permits for the investment of A to the NEW COMPANY

(2) Permits for the dispatch of the personnel of A to the NEW COMPANY

(3) Permits for export of machinery, equipment, raw materials and all other necessities to

the NEW COMPANY
(4) All other possible and necessary permits and protective measures for the growth of the

NEW COMPANY

R
AZ, DT L THABIGD 5§ XTORLERFFIE L ORERZ MR T 272 0REOS
NzE§ %,

(1) A DOHEAAOEEOFF]

(2) A DFEAEAD N B DIRIE DT

(3) FAAA~OWH, B3, EMEB X 02T X ToLEH O
(4) FEMOBED DD ETOZDOMO ] RETLE 2 7] & R E

Article 13. Non-Disclosure

(13 % FFEHIR)
B and the NEW COMPANY shall guarantee not to disclose, to any party or parties other than
those to THIS AGREEMENT, technical information, processing techniques, plant design, selec-
tion of machinery, know-how and any other secrets furnished to B and the NEW COMPANY
by A pursuant to THIS AGREEMENT.
(AR1)
BB XUHatE, AEYEOLHEZEUNO O BHFITH LT, KEKYEIHEV AL
Lo TB B LUt IHG S Bl Ek, LAk, LTHakat, SMEoRR, />
N BIPZOMOMEZHR LW &2 RGET %0

Article 14. General Provision
(%14 & —fksH)
14.1 (Entire Agreement)
THIS AGREEMENT shall constitute the entire agreement between the parties hereto. All prior
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representations have been merged herein and THIS AGREEMENT shall supersede all previ-
ous agreement between the parties.

EN)

EaEfE

AREHEE, MYHEOMOREGEEZMET 5. HEMTOFIRIIAZGEIHAESNTED,
AZHFNL, INFEFTOMYHEOLETOEREIELT 5,

14. 2 (Governing Law)

THIS AGREEMENT shall be construed in accordance with the laws of Japan.
(RR1)

(HEfL:)

REHEIZ, HARDERIH > TR S N5,

14.3 (Supplements)

Matters not provided for in THIS AGREEMENT shall be deliberated and agreed upon by the
parties hereto and in case where any of the parties to THIS AGREEMENT considers that such
matters constitute important supplements, the following Article shall apply. The supplements
shall not take effect until it has been approved in writing by the parties to THIS AGREEMENT.

()

(&)

AREREITHE SN7ZFE, AEHFOLFFICI D HHESNEEINDL, KZEHEDY
FHOVWITNTY, TOL) LFEMICEHELMEDY D LHE121E, oML, KEHEFED
BRACLDFM L ZRKBP R EINDETHNEFHL BV,

14. 4 (Force Majeure)

Any delay or failure in performance hereunder by a party or parties hereto shall be excused if
and to the extent caused by occurrences beyond such party’s or parties’ control, including, but
not limited to, acts of God, force majeure, strikes or other labor disturbances, war, riot, civil
commotion, sabotage, or any cause or causes which cannot be controlled by such party or par-
ties. If, as a result of legislation or governmental action, any party or parties are precluded from
receiving any benefit to which they are entitled hereunder, the parties shall review the terms
hereof so as to try best efforts to restore the party or parties to the same relative positions as

previously obtained hereunder.
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14.5 (Settlement of Disputes)

Any dispute arising as regards the provisions of THIS AGREEMENT or its attached documents
shall be settled amicably through mutual consultation between the parties concerned. Any dis-
pute not settled through mutual consultation as stipulated in the preceding sentence shall be fi-
nally settled by the arbitration conducted in accordance with the rules of arbitration of the In-
ternational Chamber of Commerce.

END

(4 o)

R HF 7 IR R OBE I L TEL 52— ofdd, BRLHEOMEORHHEIC X
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14. 6 (Effective Date and Term)

THIS AGREEMENT shall in principle come into effect on the day when its signing by the par-
ties to THIS AGREEMENT is completed, provided that the provisions of THIS AGREEMENT
requiring the approval of the Governments of Singapore and Japan shall come into force upon
the approval of the Governments. THIS AGREEMENT shall continue for five (5) years, and on
every expiry of the period, the parties hereto may extend THIS AGREEMENT further for five
(5) years by one year's prior agreement between each other.

&N

(GERIH & LRI

REFEZ, FHIE L CAREO LRI L 2EHDPE T LB ERT 5. 27250,
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BHEL, SOIESEMERTHILDNTE S,

14.7 (Language and Retention of Contract)

THIS AGREEMENT is made in duplicate in the English language as the evidence of conclud-
ing THIS AGREEMENT and the parties to THIS AGREEMENT shall respectively retain one
(1) copy thereof.

(FR#1)

(fEH S5 & PRFR)

ARIFFZ, RIERHFORKE 2R L UTHEFET 2EIER I NS ORI HEDOLFHZII,
ZhEhZo 1 #@EREET %,

14. 8 (Applicable Law to Settle Disputes inside the New Company)

Any problem arising within the NEW COMPANY shall be settled according to the laws of Sin-
gapore

(FR#1)

(T AL A R e 0 IR )

MEHORTELL—YORMEL, ¥y PR NVEIEDIMREIND,

14.9 (Notice)

Any notice or report required or permitted to be given to the other party under this Agreement
by one of the parties shall be deemed to have been sufficiently given for all purposes hereof if
airmailed registered postage prepaid, addressed to such party with his or her address indicated
above or to such other address as will hereafter be furnished by such party by written notice.
END

()

AZRFIZIEDCT—HOYFEEDP SMOYFF B SIS L 2 BRINZDRFAT S
5 —Yo@EAL AL, REIR S NAAEFT £ 7213k 2 0B HF I X ) FHIC X 2 @A
Lo THEING L9 HZOMOEFSEIC, BEREHILWT, FEMEBME TR IR
5IX, AEHEOTRCTOHMOLDIZHIcskf Ehiz e B shb,

IN WITNESS WHEREOF, Yakusho Koji has signed THIS AGREEMENT for A Co., Ltd. in his
capacity as President, in Tokyo, Japan, on the 20th day of October, 20—.
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President
IN WITNESS WHEREOF, Lee Kuon Yew has signed THIS AGREEMENT for B Co., Ltd, in his
capacity as President, in Tokyo, Japan, on the 20th day of October, 20—.

B

President
GRD
FROFEE LT, EFTABIZHROERK T AR ST 202K LT 20—4 10 H 20 HHTIZ
BWTARKEFIIEL LT
FROFEELT, V= 2%V 23 EOEKTBHRASHEZMAEL T20—4F 10 A
20 HAGUIZ B W TAZMHEICES LT

Exhibits

Exhibit J . Articles of Incorporation

Exhibit K : Bylaws

Exhibit L  : Personnel Dispatch Agreement

Exhibit M : Parts and Raw Material Supply Agreement

Exhibit N : Trademark Agreement

Exhibit O : Sales Agreement

Exhibit P : Technical Assistance Agreement

Exhibit Q : Technical Assistance Agreement
END
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