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§ 28:73 — —Distribution or sales agreement
§ 28:74 — —Site or facilities agreement
§28:75 — —Credit facility

Appendix 28A. 1993 Foreign Investment Law (As Amended 1997)
Limitations on Foreign Investment Reserved
Activities

PART III. SAMPLE JOINT VENTURE
AGREEMENTS

CHAPTER 29. SAMPLE FORMS—CHINA

§29:1 Joint venture operating agreement of Photronics DNP
Mask Corporation Xiamen

§29:2 Equity joint venture contract between SCL Ventures Ltd.
and Li Shun Xing, Li Xiang Ning, Pang Da Qing, and Xie
Li for the Establishment of Weida Communications
Technology Company Limited

§ 29:3 Joint venture agreement between UTStarcom Telecom Co.,
Ltd., Matsushita Electric Industrial Co., Ltd., and
Matsushita Communication Industrial Co., Ltd.

§29:4 Incorporation and management agreement for joint
venture between LanZhou Xinqu Zhonghan Chanya
Jingii Faxhan Gongsi Co., Ltd. and Leo AIC, Co. Ltd.

§ 29:5 Joint venture agreement between Weifang Neo-Luck
(Group) Corporation, Jimswood Investment and
Development Corporation, and Weicheng International,
Inc.

§ 29:6 Joint venture agreement between Global Pacific Telecom,
Inc. and Ekodia

§ 29:7 Joint venture contract between CDGM Glass Co., Ltd. and
LightPath Technologies, Inc.

§ 29:8 Equity joint venture contract between Yima Coal Industry
(Group) Co., Ltd. and Synthesis Energy Systems
Investments, Inc.

§29:9 Joint Venture agreement between Shanghai Quo
Advertising Company Limited and Linkrich Enterprise
Advertising and Investment Limited

§ 29:10 License agreement between Vringo, Inc., and ZTE
Corporation

§ 29:11 Distribution agreement between Response Biomedical
Corporation and O&D Biotech Co. Ltd.

§ 29:12 Contract for joint venture company Hubei Henglong KYB
Automobile Electric Steering System Co., Ltd.

§ 29:13 Contract two for joint venture company Hubei Henglong
KYB Automobile Steering System Co., Ltd.

§ 29:14 Shanghai No. 1 Chinese Medicine Co. Ltd. Equity Joint
Venture Contract

§ 29:15 Equity joint venture contract for M3C Co., Ltd. Between
Qingdao Microelectronics Innovation Center Co., Ltd. and
mCube Hong Kong Limited
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§ 29:16 Joint venture and shareholder’s agreement by and among
Treasure Success International Limited and Newtech
Textile (HK) Limited

§ 29:17 Joint venture agreement by and between Nexalin
Technology Inc. and Wider Come Limited

CHAPTER 30. SAMPLE FORMS—GERMANY

§ 30:1 Strategic collaboration and license agreement between
Alnylam Pharmaceuticals, Inc. and Isis Pharmaceuticals,
Inc.

§ 30:2 Development agreement between PARI GmbH and Abaris
Pharma, Inc.

§ 30:3 Collaboration agreement between Stereotaxis, Inc. and
Siemens Aktiengesellschaft, Medical Solutions

§ 30:4 Extended collaboration agreement between Stereotaxis, Inc.
and Siemens Aktiengesellschaft, Medical Solutions

§ 30:5 Joint venture agreement between Bitwise Designs, Inc.,
Authentidate.com, Inc., and Windhorst New Technologies
Agi.G

§ 30:6 Master joint venture agreement by and among Evergreen
Solar, Inc., Q-Cells AG, Renewable Energy Corporation
and EverQ Gmbh

§ 30:7 Partnership and joint venture agreement

§ 30:8 Joint venture formation agreement between Spectaire
Europe GmbH and MLab Capital GmbH and Spectaire
Holdings Inc.

CHAPTER 31. SAMPLE FORMS—INDIA

§ 31:1 Joint venture agreement between IMPCO Technologies, Inc.
and Minda Industries Ltd.

§ 31:2 Joint venture agreement between RX Fulfillment Services,
Inc. and Laura Clelland d.b.a. DiabeteSource

§ 31:3 Joint venture agreement between Amtek Transportation
Systems Limited and American Railcar Mauritius II

§ 31:4 Joint venture agreement INVO Bioscience, Inc. and
Medesole Healthcare and Trading Private Limited, India

§ 31:5 Material definitive agreement between Warpspeed Taxi, Inc.
and Shafiqg Rahman and Syed Rahman doing business as
Arcgen Consultants

CHAPTER 32. SAMPLE FORMS—JAPAN

§ 32:1 Joint venture agreement by and among Color Kinetics, Inc.,
Yamagiwa Corporation, ALS, Inc., and Color Kinetics
Japan, Inc.

§ 32:2 Joint venture agreement by and among salesforce.com, Inc.,
SunBridge, Inc. and K.K. salesforce.com

§ 32:3 Collaboration agreement between Rigel Pharmaceuticals,
Inc. and Daiichi Pharmaceutical Company, Ltd.

§ 32:4 Development agreement between Nanosys, Inc. and
Matsushita Electric Works, Ltd.
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CHAPTER 33. SAMPLE FORMS—KOREA

§ 33:1 Joint venture agreement between LECG, LLC and LECG
Korea, LLC

§ 33:2  Share subscription agreement between LECG, LLC and
LECG Korea, LLC

§ 33:3 Joint venture agreement by and among Liquidmetal Korea,
Ju Ho Suh, Yong Woo Gi, Hi Su Kim, Ju Yong Lee, and
Chusik Hoesa Dongyang Yudoro

§ 33:4  Stock subscription agreement between Growell Metal, Inc.
and Liquid Metal Technologies

§ 33:5 Joint venture agreement between Loews Cineplex
Entertainment Corporation; Loews Cineplex International
Holdings, Inc.; Megabox Cineplex, Inc.; and Mediaplex,
Inc.

§ 33:6 Joint venture agreement between Orgenesis, Inc. and
CureCell Co., Ltd.

§ 33:7 Joint venture agreement between Bloom Energy
Corporation and SK Engineering & Construction Co., Ltd.

CHAPTER 34. SAMPLE FORMS—AMERICAS

§ 34:1 Joint venture agreement between Novo Integrated Sciences
Inc. and Harvest Gold Farms Inc. for the development,
management and operation of hemp farming and
medicinal crops

§ 34:2 Joint venture agreement between Lexaria Hemp Corp. and
Hill Street Beverage Company Inc.

§ 34:3  Joint venture agreement by and between Amyris, Inc.,
Amyris Brotoa Fermentacio de Performance LTDA and
Raizen Energia S.A.

§ 34:4 Acquisition agreement by and among Karbon-X Project,
Silviculture Systems Corp., and 4everforest Foundation

§ 34:5 Joint venture agreement by and between CarbonMeta
Technologies, Inc. and North Bay Resources, Inc.

§ 34:6 Amended and restated joint venture agreement among
Gatos Silver, Inc. and Dowa Metals & Mining Co., Ltd. and
Operaciones San Jose De Plata, S. De R.LL De C.V. and
Minera Plata Real, S. De R.L. De C.V.

CHAPTER 35. FORMATION OF THE JOINT
VENTURE

I. CHECKLISTS

§ 35:1 Checklist for forming a joint venture
§ 35:2  Checklist for drafting a venturers’ agreement
§ 35:3  Checklist of closing procedures for forming a joint venture

II. FORMS
§35:4  Memorandum of understanding for distribution joint
venture
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§ 35:5

§ 35:6
§ 35:7

§ 35:8
§ 35:9

§ 35:10

§ 35:11
§ 35:12

§ 35:13

§ 35:14

§ 35:15

§ 35:16

§ 35:17

§ 35:18

§ 35:19
§ 35:20
§ 35:21

§ 35:22

§ 35:23
§ 35:24

§ 35:25
§ 35:26
§ 35:27

§ 35:28

Memorandum of understanding for joint venture—One
party contributing cash and other party contributing
knowledge and product development skills

Terms agreement for development and distribution
strategic alliance and joint venture

Binding letter of intent for joint venture to be formed as a
limited liability company

Contribution agreement—Comprehensive form

Limited liability company operating agreement for joint
venture

Call option agreement for change of control over joint
venture

Amendment to joint venture agreement

Joint venture agreement for exploitation of development
and use rights relating to extraction of materials on a
specified property

Shareholders’ agreement for joint venture for sale of
electronic components and semiconductor devices

Shareholder’s agreement

Joint venture agreement for formation and operation of
joint venture company to commercialize technologies and
establish local distribution center in foreign market

Memorandum of understanding for application for
regulatory licenses and formation of joint venture entities
for commercial use of such licenses

Agreement for joint venture to be operated as a general
partnership with one partner primarily responsible for
day-to-day operations

Agreement for formation of joint venture as a separate
entity to exploit the products and technology of one party
in a territory in which the other party has existing
contacts

Agreement for formation of joint venture as a private
company to distribute products of one party in designated
markets

Agreement for formation of limited liability company as a
joint venture to manufacture and distribute devices and
consumables

Asset purchase and joint venture agreement

Joint venture agreement (investment and incubator
business)

Shareholder agreement

Capital contribution and joint venture agreement for
proposed limited liability company

Joint venture agreement between designated
manufacturing and marketing partners

LLC operating agreement of joint sales company

Agreement for joint venture formed to commercialize
products based on patents licensed from technology
partner

Joint venture agreement between manufacturing and web
marketing partners
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§ 35:29  Joint venture agreement for development of new product
complementary to existing products

§ 35:30 Agreement for joint venture seeking capital from outside
investors

§ 35:31 Memorandum of understanding for joint venture—Option
for one party to convert interest into common shares of
other party

CHAPTER 36. MANAGING AND OPERATING
THE JOINT VENTURE

§ 36:1 Technology assignment and license agreement
§ 36:2 License and technical assistance agreement from joint
venture partner

§ 36:3 Development and supply agreement
§ 36:4 Management services agreement

§ 36:5 License agreement to license intellectual property to joint
venture for manufacture and distribution of devices and
consumables

§ 36:6 Administrative services agreement for use in operation of
manufacturing partnership

§ 36:7 Technology license agreement as initial contribution to joint
venture

CHAPTER 37. TERMINATION OF THE JOINT
VENTURE

§37:1 Agreement for termination of joint venture

§37:2 Joint venture dissolution agreement

§37:3 Joint venture dissolution and termination agreement

§37:4 Agreement to dissolve a joint venture

§37:5 Joint venture termination agreement—Agreement for
transfer of shares of joint venture company

§37:6  Assignment of joint venture interest—Notice of intent to
assign interest in joint venture agreement

§ 377 —Assignment of interest in joint venture agreement
(short-form assignment)

§37:8 —Sale and assignment of joint venture interest agreement
(long-form assignment)

§ 379  —Consent of other joint venturers to assignment of
interest in joint venture agreement

§ 37:10 —Acceptance and assumption by assignee of assignment of

interest in joint venture agreement
§ 37:11 Termination and license agreement

CHAPTER 38. JOINT VENTURE
AGREEMENTS—SELECTED CLAUSES

§ 38:1 Management clauses

§ 38:2 Actions requiring unanimous consent or supermajority—
Sample A

xlviii



TaBLE oF CONTENTS
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—Sample B
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—Sample B

—Sample C
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§ 38:51 —Sample J

§ 38:52 Web sites

§ 38:53 Transfer or assignment of joint venture interest—Sample
A

§ 38:54 —Sample B

§ 38:55 —Sample C

§ 38:56 —Sample D

§ 38:57 —Sample E

§ 38:58 —Sample F

Volume 3

CHAPTER 39. SAMPLE FORMS—

MISCELLANEOUS

§ 39:1 Joint venture agreement

§ 39:2 Joint venture and strategic partnering agreement by and
among Surebeam Corporation, Tech Ion Industrial Brazil
S.A., Jose Francisco Bufara de Medeiros, and JFEBM
Participacoes Ltda.

§ 39:3 Joint venture agreement between Delbrook Mining
Corporation and John M. Mirko

§ 39:4 Joint venture agreement between Ghareeb M. Awad,
Robert P. Salna, John D. Riva, Brokton International
Ltd., Dover Petroleum Egypt I, Inc., and Dover
Investments Ltd.

§ 39:5 Joint venture agreement between Webzen Inc. and
Gamenow.net (Hong Kong) Limited

§ 39:6 Equity joint venture agreement between Comtech Group
Inc., and Broadwell Group Ltd.

§ 39:7 Business alliance agreement between Vsource Inc.,
Symphony House Berhad, and Vsource (Malaysia) Sdn
Bhd

§ 39:8 Joint venture agreement between Craun Research SDN.
BHD., Sarawak and MediChem Research Inc., USA

§ 399 Joint venture agreement between American United Global,
Inc. and Vertex Capital Corporation

§ 39:10 Joint venture agreement between Resal Saudi Corporation
and Surebeam Corporation

§ 39:11  Collaboration and license agreement between Cytokinetics,
Inc. and AstraZeneca AB

§ 39:12 Collaborative research and license agreement between
Senomyx, Inc. and Nestec, Ltd.

§ 39:13  Joint sales and marketing agreement between SYNNEX
Information Technologies, Inc. and MiTAC International
Corporation

§ 39:14 Joint venture agreement between Karamco, Inc. and
Telecommunications Overseas Fusion Ltd.

§ 39:15 Joint venture agreement between Voyager Entertainment

International, Inc. and Allied Investment House, Inc.
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§ 39:16

§ 39:17

§39:18
§39:19
§ 39:20
§ 39:21
§ 39:22
§ 39:23
§ 39:24

§ 39:25
§ 39:26

§ 39:27

§ 39:28

§ 39:29

§ 39:30

Share purchase agreement between Buy.com, Inc. and JLP
Victoria Ltd.

Joint venture agreement between Biotechnology Research
Corporation Limited, Geron Corporation, and TA
Therapeutics Limited

Joint venture agreement between Votorantim Celulose E
Papel S.A. And Ahlstrom Louveira Ltda.

Joint venture agreement between Wind Works Power
Corporation and Zero Emission People, LLC

Joint venture agreement between Imex International Corp.
and Quadra Energy Systems Inc.

Joint Venture agreement between Greif Inc. and National
Scientific Co., Ltd.

Green Technology Solutions Inc. and Rare Earth Exporters
of Mongolia

Joint venture agreement between Tharawat Holdings
Company and HCI Viocare Clinics UK Limited

Joint venture agreement between Green Star Alternative
Energy, Inc., Notos d.o.0. and Sirius Regulus d.o.o.

Joint venture interest contribution agreement

Limited liability company operating agreement for Joint
venture

License and supply agreement between ULURU, Inc., and
Melmed Holding

Joint venture cum shareholders agreement by and among
Super Apps Holdings SDN BHD, MobilityOne SDB BHD,
and OneShop Retail SDN BHD

Joint venture agreement by and between Aerwins
Technologies Inc. and Vault Investments LLC

Strategic partnership agreement by and between
Orgenesis, Inc. and Harley Street Healthcare Group
(London) Plc Ltd.

CHAPTER 40. SUMMARIES OF SAMPLE
FORMS ON CD

§ 40:1

§ 40:2

§ 40:3

§ 40:4

§ 40:5

§ 40:6

Master strategic alliance agreement between Healtheon/
WebMD Corporation, The News Corporation Ltd., and
Fox Entertainment Group, Inc.

Joint venture agreement between AOL Brasil Ltda. and
Netstream Telecom Ltda.

Strategic interactive services and marketing agreement
between America Online Latin America, Inc., AOLB
Brasil Ltda., and Banco Itau S.A.

Escrow agreement between America Online Latin
America, Inc., The Bank of New York, AOL Brasil Ltda.,
and Banco Itau, S.A.

Master services agreement between AOL Brasil Ltda. and
Empresa Brasileira de Telecomunicacoes S.A.:
EMBRATEL

Amendment to master services agreement between AOL
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Brasil Ltda. and Empresa Brasileira de
Telecomunicacoes S.A.: EMBRATEL

§ 40:7 Partnership agreement among CitySearch, Inc.,
Metroland Printing, Publishing & Distributing, Ltd.,
1217554 Ontario Inc., and TorStar Corporation

§ 40:8 Exploration joint venture agreement between Terry
Loney and Trafalgar Ventures, Inc.
§40:9 Technical license agreement between Universal

Communication Technology (Hangzhou) Company
Limited and Matsushita Communication Industrial Co.,
Ltd.

§40:10 Technical license agreement by and between UTStarcom
Telecom Co., Ltd. and Universal Communication
Technology (Hangzhou) Company Limited

§40:11 Equipment purchase agreement by and between
Universal Communication Technology (Hangzhou)
Company Limited and Matsushita Communication
Industrial Co., Ltd.

§ 40:12 Personnel assignment agreement by and among
Universal Communication Technology (Hangzhou)
Company, Limited, Matsushita Electric Industrial Co.,
Ltd., and Matsushita Communication Industrial Co.,
Ltd.

§ 40:13 Joint venture contract between AST Research (Far East)
Ltd. and Tianjin Economic-Technological Development
Area Business Development Company

§ 40:14 Joint venture contract between Fedders Investment
Corporation and Ningbo General Air Conditioner
Factory

§ 40:15 Joint venture agreement between Ultralife Batteries, Inc.
and PGT Energy Corporation

§ 40:16 Joint venture agreement between Watts Investment
Company and Tianjin Tanggu Valve Plant

§ 40:17 Contract of Chinese foreign joint venture between XCL
China Ltd. and United Lube Oil Corporation

§ 40:18 Cooperative joint venture contract between AES China
Generating Company Limited, Chengdu Huaxi Electric
Power (Group) Shareholding Company Limited, and
China National Aero-Engine Corporation

§ 40:19 Contract for Chinese joint venture between Aquatic
Product, Inc. and China Raedes Company

§ 40:20 Joint development agreement between UTStarcom
(China) Co., Ltd. and Datang Mobile Communications
Equipment Co., Ltd.

§ 40:21 Parlex joint venture agreement

§ 40:22 Joint venture agreement by and among OMG B.V,,
Groupe George Forrest S.A., and La Generale des
Carrieres et des Mines

§40:23 Master strategic relationship between Synthelabo and
Angeion Corporation

§ 40:24 Strategic relationship agreement among MediBuy.com,
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§ 40:25
§ 40:26
§ 40:27
§ 40:28
§ 40:29
§ 40:30

§ 40:31

§ 40:32

§ 40:33

§ 40:34

§ 40:35
§ 40:36
§ 40:37
§ 40:38
§ 40:39
§ 40:40

§ 40:41
§ 40:42

§40:43
§ 40:44
§ 40:45

§ 40:46
§ 40:47

Inc., Allianz Capital Partners, GmbH, and Jochen
Noelke

Collaboration agreement between Hewlett-Packard
Company and Bruker Daltonik GmbH

Notarial deed purchase and sale agreement between
Home Order Television and Home Shopping Network

Optical Systems, Inc. and Newsoft GmbH joint venture
agreement

Bertelsmann Internet Services GmbH and Lycos, Inc.
joint venture agreement

Joint venture agreement between Biomet, Inc. and Merck
KGaA

Joint venture agreement between Sagent Technology, Inc.
and ISAR-Vermogensverwaltung GbR MbH

Strategic alliance, purchase, and license agreement
between UTStarcom, Inc. and Telecommunications
D’Haiti S.A.M

Joint venture and shareholders agreement between
David’s Bridal Corporation, Addwood Ltd., Fillberg Ltd.,
and Mordechai (Moty) Kafry

Joint venture agreement between Walbro Automotive
Corporation and Mutual Industries Ltd.

Joint developing and operating agreement among Elan
Corporation, PLC, Elan International Services, Ltd.,
Dov Pharmaceutical, Inc., Dov Newco Ltd., and Nascime
Limited

Joint venture agreement between Unislim Ireland
Limited, eDiets.com, Inc., and eDiets Europe Limited

Technology license agreement between eDiets British
Virgin Islands, Inc. and eDiets Europe Limited

Joint venture agreement between Agouron
Pharmaceuticals, Inc. and Japan Tobacco Inc.

Joint venture agreement between Credence Systems
Corporation and Innotech Corporation

Joint venture agreement between Elco Industries, Inc.
and Nagoya Screw Manufacturing Company, Ltd.

Joint venture agreement between Insweb Corporation
and Softbank Corporation

Lycos joint venture agreements

Product joint development agreement between NeoMagic
Corporation and Toshiba Corporation

Joint venture agreement between Sierra On-Line, Inc.
and Pioneer Electronic Corporation

Limited liability company agreement of PointCast Japan,
L.L.C. between PointCast, Inc. and TransCosmos, Inc.

Joint venture agreement between Phoenix House
Investments, L.L.C., Toshiba Corporation, and
SmartDisk Corporation

Siebel strategic alliance/software license agreement

License and collaborative research agreement between
Corixa Corporation and Japan Tobacco Inc
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§ 40:48 Joint venture agreement between GeoCities and Softbank

§ 40:49 Lycos joint venture agreements

§ 40:50 Joint venture agreement between Walbro Automotive
Corporation and Daewoo Precision Industries, Ltd.

§ 40:51 Shareholders agreement among Lineo, Inc., Samsung
Electro-Mechanics Co. Ltd., and Samsung Venture
Investment Corporation

§ 40:52 Silicon wafer technical agreement

§ 40:53 Joint venture agreement between Yahoo! Inc. and
Softbank Korea Corporation

§ 40:54 Joint venture agreement between MEMC Electronic
Materials, Inc. and Khazanah Nasional Berhad

§ 40:55 Services agreement between American Rice, Inc. and Rice
Milling & Trading Investments Limited

§ 40:56 Texaco joint venture agreement

§ 40:57 Lycos joint venture agreements

§ 40:58 Joint marketing and technical support agreement
between Virage Logic, Inc. and Chartered
Semiconductor Manufacturing Ltd.

§ 40:59 Joint venture agreement between Chartered
Semiconductor Manufacturing Ltd. and Lucent
Technologies Microelectronics Pte. Ltd.

§ 40:60 Copromotion agreement between OSI Pharmaceuticals,
Inc. and Ares Trading, S.A.

§ 40:61 Foundry venture agreement between Lattice
Semiconductor Corporation and United Microelectronics
Corporation

§40:62 Foundry venture agreement between Cirrus Logic, Inc.
and United Microelectronics Corporation

§ 40:63 Collaboration agreement among Deltagen, Inc., Glaxo
Group Ltd., and Glaxo Research and Development Ltd.

§ 40:64 Letter of intent between Buy.Com, Inc. and Softbank
America, Inc.

§ 40:65 Joint venture agreement between Yahoo! Inc. and SB
Holdings (Europe)

§ 40:66 Joint venture agreement between Greater China Media
and Entertainment Corporation and Beijing Star King
Talent Agency Ltd. Company

§ 40:67 Joint venture agreement among TCZ GmbH, Cymer, Inc.,
Carl Zeiss SMT AG, Carl Zeiss Laser Optics
Beteiligungsgesellschaft mbH, and TCZ Pte. Ltd.

§ 40:68 Cooperation venture agreement for formation of a new
entity between Guangzhou Konzern Medicine Co. Ltd.,
Guangzhou Ji’'nan Science & Technology Industrial
Group Co., Ltd., and Dongshen Yao

§40:69  Joint venture agreement between Petaquilla Minerals
Ltd. and Revelstoke Industries, Inc.

§ 40:70 Joint venture agreement between International Power
Group Ltd., Sistemas Ecologiocs Para La Proteccion
Ambiental S.A. DE C.V., and Mario Salguero Rossainzz

§40:71 License & technology transfer agreement between
Evergreen Solar, Inc. and EverQ GmbH
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