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CONTRACT

_CONTRACT CONTRACT BETWEEN
AGREEMENT

_AGREEMENT A AND B FOR_
PROMISE

I[I. =A] (Headings)
LAFAIZAY (Date)

[oll=]

THIS AGREEMENT is made this 1st day of July, 2004 between A Company and B
Company.

BERE)
| Aleke 200413 79 19 Axfe} BARIo] A2 FC)

[©)

2. AR} (Parties): A|2HA|ZA] (Place)

THIS AGREEMENT, made in seoul this Ist day of July, 2004, by and between
korea company Ltd, a korean corporation organized and existing under the laws

of the Republic of korea with its registered office located at (£4). seoul, korea
(hereinafter referred to as the ‘“contractor'), and pudon cement company

Incorporated, a Chinese corporation organized and excisting under the :Laws of

the People's Republic of china with its registered office at (£4) , sanghai, china
(hereinafter referred to as the "purchaser" )

o] oo fstul=eo] ostel MHYwo] Ao FAZS T 9
“Contractor") ot £=%o| osto] MYw]o] Ao 45 F1 9= Pudon A|HEZAF]
AL (o]5F "Purchaser”) 7ol 2004. 7. 1 A&oflA MZA= Aord-& Yelfi Qlct.
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1. 2 X3} (Whereas Clause; Recitals)

[oll=2]

WITNESSETH?) :
WHEREAS, (A) and (B) wish to form a joint venture company in the people's
Republic of china ("china") to carry on the business stipulated in Article 4;

&z

[ g]
AdLeh BAH= AlAZO) FAE ARG 2] st F3l AAEAIGAS HYsInA

o 9 o 22 YAEA Aore] MYEFe| ofolct.

2. 9Fo1 2L (Consideration)

NOW, THEREFORE, in consideration of the mutual covenants herein contained,

the parties agree as follows :

[W8d9]

olof, of7]o] Z]ME AMEIte] Y-S oRloR dho GAAL: ohgat Zo] Fojsitt= W&
o|c}.

IV. 23(Operative Part)

1. 9] (Definition)

For the purpose of this Agreement, the words hereinbelow set forth shall have
the following meanings unless the context expressly requires otherwise.
"Contract" means the contract entered into by and between X Co.,Ltd. in korea
and the Government of the Republic of Irag as of the 10th day of January,
2004 for construction and erection of oil tanks and supervision services.
"Subcontract" means the documents as stipulated in Article 10 and any other
documents which will be signed by duly authorized representatives of both
parties, for the purposes of indentification, change of the General Terms and
Conditions, Technical Specifications, and so forth.

"Subcontractor” means

"Work(s)" means

2) "ol AlF2 577t E (He gives evidence) o]efil AR = Fojo] 1ojA Y
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+© T XA o2fa AFRIEO] 2004. 1. 10 A} oil tank AAM U A28 A5 gt
Aleks 9Jolstal, * Subcontract "= o] AlekA Al0xO] FAH AFet A dvtxd
71 gAY QU WS st HIQlE 4E tiEo] osto] MEE AMFE 9ot
ol golst= 5 Al &ofof sl Felg U2l FAS FsotL ot

2. Ak =4£717F A SiA] (Duration and Termination)

7t. Aleko] &47]7HDuration)3)
[l =]

This Agreement comes into force on the date on which it is formally approced

by the Vietnamese Goverment and continues for five(b) year. On the expiry of

the period, S Company may continue this Agreement for further five (5) years

by twelve (12) months' prior written notice to B company.

ore dlEd uel AA Qo] It

s M
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Aofata 12742 A7HA| BAbo] AREAIS Fozn Aore 54
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L}, AleksiA] (Termination)
(o=

This Agreement shall continue in full force and effect for one (1) year from the

date of its execution, but may be terminated during such period, without cause,
by either party by giving thirty (30) days' prior written notice to the other
party. If not so terminated by either party, this Agreement shall automatically,
be renewed from year to year and shall thereafter be terminated only for
cause, by mutual consent, or by written notice given by one party to the other

party at least thirty (30) days before the end of any subsequent yearly period.

BERE)

of Aok AANBLRRE 147 GESID, 1 7|7 Fol olf ofshg BRatw Yoy
thet 30UH AHSA] st} AT & Yckn Fokw Utk Egt o] Aloto] SiAEIA| o
L ooe upd ASROR AIto] BAHY, T ool SHALRIE Ao FFA
o Folo] ofsto] Ei ofTEY 302 olFo] gl HUEAFORK AT 4 Ax
= 3 o 2olct.

3) Akl 719t wRste] Alfritto] dws] Fret & F71S YR (date of expiration)o]2til

sln AyEARiel AMALS S0 Aiel 700l REE 49 5712 AtERY (date of
termination)o]2} 3}o] YRS St}



orelgto] Bl AR ofe] JhAl QFEi7F Qlov RE ARIMHAMe] EA7E k2 Aok
AHY WYoR APEL e ofUn, FUIR AR ol oYAIA], BUA
ojsy =9l Aol statel sjxlEol WAYsIA HL.

FojA ko] Qlojx= AlokxEoA Fast oFdS x£7 (condition) o]etil stof B oFA ]t
TEokal, 270 Yutste 74 Qof stato] sfx|Ho] wAdsh FThsH Alekfyto] =}, ofof f
Sto] wjwA FQotA] ¢ B4AQl oY & H (warrant) B4= covenant2lil S, o] £
g 9Jutst= H o= Sofjujddtdo] EAT B AN ES YAYSHA] Y=ttt sto &
Axp st Qok J2u 7Hsst st siAIALSE FAIA AlF]S a1fsto] ofgE Hg
7t k.

740k Aekguto] Qe H Qo o] 0|82 SA] SHAES PAISI At ABA|7|IL &5
S stk wo] EEAQIK], = So7|7HS A5t A9 7]slE 4l o] 9
717t =0t QJubAbgto] AlFo] Q= Z2of vl24 AokS siA|st £auiatS A Lst= WY
o] Ax|Aol1 FHJXI7t= FA|ACre] S50 wet 2T FAlojct. d¥txloz Gof7|7t
S Hosto] Aot 2efo] XS Y5t = Ho| 2ot g2jdola viAlsHIoH

&< w71t Rostal e AlfEYY dojt.
If any party hereto continues in default of any obligation imposed herein for more
than ten (10) days after written notice has been dispatched by registered airmail
by the other party requesting the party in default to remedy such default, the
other party may terminate this effect by registered airmail to the first party and
this Agreement shall terminate on the date fo dispatch of such notice.

ge 1 deolct.

In the event any party hereto becomes insolvent, or makes an assignment for the
benefit of its creditors, or commences any proceeding under any bankruptcy or
insolvency laws or any such proceeding is commenced against it by a third party
[not cured within, thirty (30) days], such party shall be deemed to be in default of
its obligations hereunder and the other parties hereto shall have the right to
forthwith terminate all or any part of this Contract, without prejudice to any other

rights and remedies it may have under law.

g, FAA] oAl FAIR R AFGAAIZE Ao AdHold AJEIRS] BHE oAst
A Qlonz AR st &3l U FAMROAI= SaliEld78++ (damages claim)7t

rg
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asfuiaete) oy xake ofAsty ohgt 2t

Manufactures shall pay to Y liquidated damage of U.S. Dollars three (USD 3.00) per
day per TV set by telegraphic transfer not delivered after the grace period by any
reasons other than excusable delays as set forth in this Agreement or due to any

reasons not attributable to Y.
3. Al9FFE (Assignment)

[oll=]

This Agreement and each and every covenant, term and condition hereof shall

be binding upon and effective to the benefit of the parties hereto and their
respective successors and permitted assigns, but neither this Agreement nor any
right or obligations hereunder shall, without prior written consent of the other
party, be assignable directly or indirectly, voluntarily or by operation of law by

either party.

EERE)

of Aok} ol WAT VE opY R AAL WAYAAL T 379 L FrAL T&5}T
S50 olelg 9lsh ol ick Cieh, Yool AR ATE glol of ool oo m
2 o3 W Ex 9PE Yoz £ W8 ol Aste] AWHOR FET 4 ¢
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Frage AP YA: 9 F= AT YAE 949 FE Tn guo A% Ex A
$o g% 9 Sy 502 FRY 4 dou AGHAME 3 Ee| Mojo] x| 3
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52 (Force Majeure)

-~
s
A
)

ol

In the event that the performance of this Contract is prevented of delayed, in
whole or in part by war, revolution, riot, strike, or other labor dispute, fire,
flood, typhoon, governmental restrictions, or any other causes beyond the
control of the parties hereto, then the parties shall no be liable for any default
in the performance of all or any part of this Contract, provided that immediate
notice of said delay is given to the other party. Immediately after the cause is
removed, the affected party shall perform such obligations with all due speed
unless the Agreement is previously terminated in accordance with Article 15

hereof.

(W82

of Zjoto] AW, Y, BF, WolY slet =EEA, sAl £4, ©BF, RO AGEA T
YA BAIR 4 Qe LAIS] 0] ojstol 1 My Ei dws} ojRys Ei of
YAA © o=, dFAARE AHFEol AMAdS AR ety ot JA] GgolAl o Al
AZ SAIstoof OPUr Je2fgk delo] A" wol= 22st Algr2 e e FAKAE o]
Alobq A 1520 wel Aoko] siAEAl 2 & AMAs| WA RS olastelop At

Jb oS - GolzE Aleke] ojojo] sol

Lt 55 AERAS] ¥HA (Parol Evidence Rule)

a

ol Aty WA PESAENA) AR AkIAAE Aol AT PSS
7Aool Myoln AFAQ OB I Aol 1 AGAE A £ FAlo] BAF o
£ yge wolsolx grerh 't @Alojt. o] UAle

]_

ZA9e] 9AQ AR Hovlw
o] Aopgy YAL B

- =

")

]O

ol Aot A o] Mol ARz o] RojAl T L MR ARG JIAE A
L3 T4 PARTT FASHE Jloldh EHAEFS TAE A ol mE
pS|
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3.01 Terms of Payment

The Contract Price shall be in an amount not exceeding United
states Dollars (US$ ) 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 U.S.
Dollars(US$ ) shall be paid upon the  ( th) Shipment Date set
forth in Schedule III hereto or on = whichever comes earlier. The Third
Instalment of U.S. Dollars(US$ ) shall be paid upon the  ( th)
Shipment Date set forth in Schedule III hereto or on = 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 Korea with (Account Number ) 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 payable on each Payment Date. The las
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 evidenced 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

Purchaser agrees to pay interest on the Principal Amount outstanding form 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 no 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 prepayment shall be credited against payment instalments of the Principal

Amount in reverse order of maturity.

_13_
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The validity, construction and performance of this Agreement shall be governed
by and interpreted in accordance with the laws of the State of New York, the

7. &1 (Governing Law; Applicable Law)

United States of America.

714%E Al
6. M2H(Tax)

[oll=2]
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N\

oju
100
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N
Kb

This Contract shall be governed by Korean

“
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o2 ZAARSH7] gizo GAKXS Foef ohg ZAubrt AV|= 47T Wt mEbA] o]3g7R] &
skt 8oz FAs= Zlo] updAlsio}.

EMZ 0]=9 He AR} 227 50719] A2 T2 YHA(ikiE)E ol 82 uj=9 HE
ZAHoz X|AS gl . by the Law of State of New York: "1 Zto] o %9
HAS YAlsto] A8 HQrt Qo

A2 EAHS A& A A GARE LutofA] XUA|A 22]stA] F2 3 A=-
APYES shofof sttty Zlo|o).

8. BRI A (Settlement of Disputes)

7t AEEr (Jurisdiction)

L}t A} (Arbitration)

9. £X] (Notice)

(ol =]

Any notice, request, consent, offer or demand required or permitted to be

given in this Agreement, shall be in writing and shall be sufficiently given if

delivered in person or sent by registered airmail, telex or cable confirmed by

registered airmiled letter, addressed as follows:

To the Exporter:
Telex:
Cable:

To the Importer:
Telex:
Cable:

Notice shall be deemed to have been given on the date of mailing except the
notice of change of address which shall be deemed to have been given when

received.

[H-&4d9]

o] Aoyt #st & FX, 84, 59, At ¥ 87 52 AHo= st AR QEo=
AL 2 57] FFLWolLt ofof o8 el WA E- HBOR C}g F42 3
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The Borrower irrevocably appoints (name and address of the Process Agent) as
its agent to receive on its behalf service of process in any action or proceeding
instituted in the State of New York with respect to this Agreement and further
agree that, throughout the term of this Agreement, it will maintain an agent in
the

State of New York for such purpose. The Borrower also irrevocably consents to

service of process upon it in any such action or proceeding in any manner

authorized by the laws of the appropriate jurisdictions.

Aokt Astel FEEAA AYIHE 259 20N __E HYstH o
FUd wazel s2deae A4
| gt w3 adold suele

op

This Agreement shall be changed, modified or amended by the parties of this
Agreement only in writing and signed by both parties.

ol Aoke YFARTL MY BA0) elstoiet WA, 24 w7

o
rin
)
rr
=1
o
o,
i)

V. A5y

1. &o]2A (Terminal Wording)
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[oll&]

IN WITNESS WHEREOQOF, the parties hereto have caused this Agreement to be
executed by their respective duly authorized representative as of the day and

year first above written.

ATTEST
By:

Secretary

ATTEST
By:

Attorney at Law

[H-&23]

oo F72AH FIARE BE(EH)
2 sloig o Aorg ARES A 7

2. A9 (Signature)

[l

Signed for and on behalf of A co,. Ltd.

by (M)
Richard

its duly authorized attorney

in the presence of:
(5919 A9)
John Clark

EERLT

Alokdatazt Ab7le] golu, intialg 2

=3

o M

X CO. LTD.
By:

Name:

Title:

Y CO.
By:
Name:
Title:

roL it
.
A
=
S
~
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Ew)
i)
- o
|o

20|k,

AP1E mARE 54

o
N
fol
fuju
N,
i)
=,°£
H1
rn

(2) diz]<do] AldFAALE ielshA Mgstes 4+

Signed for abd on behalf of Tom Jones (A H)




by Mary Smith (t]2]91)
his duly authorized attorney in the presence of:
Robert Black (& 9I)

(BAFFAA} Helel B

Signed for and behalf of A & B Co., Ltd.

by Fred Bialek

its duly authorized attorney in the presence of:
John Wheeler

3. Z9I(Seal)

[oll=]

The common seal of X Co., Ltd. was hereunto affixed in the presence of:
(sign)

John Clark

Director

common
Seal

(Sign)
Richard Mill

Secretary

[H-8AE]
XAl A1 AN common seal)2 ©]A} John Clarkyt 8]A]S Richard MilletoA F0151%

ok Uhgolct

_18_
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