ok 1] 5 [R] 2SR T i

(TPVE AT, algwbs SERIO0F SOk, Xl R 40




5 [ 5 [RIVA T o 2 Ty b
AHH

R G A AT

T A RAT ) A

1. EEFRR—F (a meeting of the minds of between the :paittito8 FiE I [F) =G AT
32 (demonstrating they both understand and agree to the essentials of the deal

2. HAAEVEW F5W) (consideration” FRHEAZSUMEMIARTE, W: W4, W, K
AT MRS (something of value exchanged by each of the parties, such as cash, goods, or a
promise of doing something

3. AT HHX Cagreemend ”: JUEFAEARR 54 1Sk & B RATAN, (074
VB HA RS RSN A s $i Cagreement "B, (typically evidenced by both parties
signing a written contract, although oral contract can be valid, too,, in some situation

4, GVERIFAR (the legal competence of each)pagtil e [F BAK BA 5E4 AT N EE
N, FBIRENITFEA S EERE S (be not minors and be of sound.mind)

=, Flaaia] e X (key contract definitions)

1. FERROCHE (boilerplaxe FATAT LIS S BAF A FRAEAL T G R 450k, 105 HIAES R )
Jaik, MBS — L B E R ARG VAR ARTE (contractlegaless H54[RIHTSKE
SR o WA T EHFE R FR. AFEEAAK (notice. &L 453K (governinglaw). fHIfiDh 2k
H 453k (payment of attorneys’ Zf&es)

2. 1% (default and breacksSZ)iifEidi4) (material breaxh % (default and breach)
7852 H G [T 2 4 A — AR 23 i ok e 1), F8 6 1R 9 FH AR BRI JEAT & R 21 E 1)
SR XS, 71— BRI d . 2y (default and breach\iE & _FHfER;, B
AN TTIANE, ——AEIT (defauly, il k2 (breach)

3. SEfiiiZ) (material breachdRSEBUIEM . UML), GRS J7 IR A IR 1
GRHBE . e SIYREERT, ST IRA AR BRI A E R TLY), i 7 IRAHL
BARIGRAER AR, Xt MRS mARSEFER . RIS L R AN,
BATTEHE AMAAENMISIEY), HICHA T ek it € Ma F H 1, H5 G FJEAT b
AFFo Bl BIYISEE RIRHFHN Tl e R IGEE SN A 5t al e Hog GvAE 4y e b ki
AT, B WSS A I AR S5 bt 55 40 € A AE S o AEARSE S AN OL T, A2 AT IR



(1, — 5T U & [RGB H AT SUE R BILIE, 53— J5 @ P 5O UM IS 29 116 £ th A
PRAIE » AESLFOEAGOLR, 25 A\ (the innocentparty REHUASU1 R %€ AL
Ik

A, FBAPERKEN (the right to recover damages for the HrhEhe it plidn F215),
Tei A2 F T LESR INE T, X PG s P = AT IR, e W SERMMR L, A
A IRIE, K R4

B. AFEATHIH IEA (the right to suspend further perfodigdllce)y1E4y, MIAEHEL
A UARE B S JBAT A [RIAH R X 55, BB A T KL BAT A [ XL 55, Bt JBAT He A 2 4R
WE 27 A e SN IEIE AT A slde A 2 EAT 0k AR 20 U7 i n] LLEE— AT oAt id
LIRS AT 2 R 4 it

C. HEHIMEERGRIFIAR (the right to terminate the codf¥REEUELIKA)E, Toidts
J7 ] LR e e iR A IR, b A RO .

D\ SFAFEA R IIBCR] (the right to get injunctiv@lBBiREFz: HAKBIT A (the right
to get specific performanglefi, T EFanT LLE VAR PR LEIE 29 5 R 8LiE 294704 5

Jo 3 R eI A T AR R Ll i SR I 2 T RS SEBR B AT A 120 0E 1 LS, FFARAH A ]
ZUEM DT E. W RS AT, SRS B B L T SRR A R 2 8 ELR AT B RS
[F s A TR IR S5 135 20 7 SEBR 4 A R bR e AL IR 55

4. ZfF (conditions FRAEGFIPLE. AlLIPUE &ML R, s &R =53
NG [F) A5 MTTAT TF G I ) ) 2 A b B BV vy S 275 S 20T B ) 1)
F&, o $ 20 PRI EE AT LS 2 AT

5+ Frff) Cconsideration {5 [R5k FAHELAT e — P sl — P 23 16 H TR & 7]
SR Y I Bl s it v £ I W R e TR P € 8 7ol R WS T2 719/ e 9 7

6. JCHUMEE R (crappy ISR BEMIK 7 o Fi7EcH LI 18 4005 578 73 WA i 40 Y
B2 5 R AL, WA RSO 5 A .

7. #EWLE (damages): damages [HSCJRE2 BUH 7, NG FMESN, 285 #$F
W2 TG, 3 SO UL (R 47 I A — i R ) 56 205 Tm] AR 2, 3 2
M S B e o g 2 2T 5 1) B B4 M INJEIE A U7 (innocent panty

8. HlF (recitals WHAEGFNEH, MIAXIUTHIZBARASE, — RGO FIXPHEd K

AVEREAA T, BT DA 2030 AT S N A I BB [R) 25K, £ BUTHRFZI5E I R (the parties agree
as follows "ZJa )& R TSy, FHREERUL,

0. SRR IRE RDE

I HEREF: ERpERO T, FERG RPN, E2 Sk A R G A7 5 Al it 7 —



M, AREFRPMFERK. 7F 1987 FHNEM|, Pennzoil Getty oilFll Texaco = NEEFA

WA FEN—NERINYY, i a1 R P K B Pennzoi AR AR N5 Getty oik m] ) H 2R

ISk A 6] (a courtupheld the handshake deal over a writtermmgreement thatwas never
signed &AL, JPEkit Texaco EEIPLHEALSA 51 Getty oi 15 HAZ S, T T J5t Pennzoil
AR, AR 106 /226 o FeE . RE W, S O=LEFAED MEOL, JIRAR

FVEERLIN ) (1) LHSESEA R (2) HAE 500 SEoobh BB KsL; (3) WSHZE A

FEAE AT Al (4 AEFOL B —F L EA BT & A 555

2« WG /RS RIS TVE, — e — B, B T ARG E
PEAHKEOLAMNE, FERRESE N MRFERNMEEIENE, SEGERRESZEY”, IF
TERI H—4T R "FH ( “Agree and Accepted” ) IFHE 7250 . 7 )5 & P45
X7, G RBIRT AT UG R db—H TR, (H2 i THAREM MR, —SFEEL
KA Re IR, WIREBOUH kS, — LT WA HIERIEIN (nissingof legaless
IS PR R 2 17 R AN D0 L 1) JBR T

3. E-mail&[Al: E-mail gl AR P ZAGEIRTBL RSB, R
DN T R A B-mail & RS A o 885y, A2 NS b, B9 1
SRR WR A E-mai 1ol A E-mai lEEBE M — NS R, G5 T 5%
BIG R &G RN Z) T U E-mail 7R g WA, WEe i 7 &k, X,
RGBT RS, ERE TR0 MW LR, % E-mail R Caq RU8oL.
R, A E-mail 3T & RRA SR E-mai LOLA FHEIAFESR AN ) EE, AR A
aam FAN E-mail AT SRR, JFm)a BB — NI B &R, AR ik
TEHL 1SS E-mai LN 2, Bl T RERTFR H: A E-mai I A IFAE—NERAR  R) 224) 7 &

Vs 99

o

1. &FWRA, SR EEFSE R T B WA 85 1hr (bargainexchange for
considerationiX AL FE A AT EF A 8 A R AR AR AR FACH & B P06 (promise) 7
XL YR (promise) “fEIRFIFP AWM 5CHE, HEWIESEG RIS, ERAY, &
Se— R HEP YriE (promise 7, MIERMEE LUF, i@ %2y (offer 7, MAEE— T
B YR (promise) 7, RGO, R e iE K&, IR AR, MIE
WS EUE, Xaie FKiE (acceptance 7y WHIRATEEESZETA BIAA:,  Fm a5 BT
FI5A, X 3R T A —— 2] (count offor X5 EG [FVEERE o5
LR IE e, JEA EARR], B n LSO AR RIVEEME S, e d B & ARG, 0T
B 5 A BN AR RILE -

AL By (offey 7, JEARAEAME T LA RN EEER, JFHMNAME FRE: ¢
N RS (7D RNAZEANAKW, EANNZZEERRLR.

B. i (acceptance ”, R B NFEEANENELR, WNEARSHES. B,
/DB R ELLT N AE D SE PR AR W N T REZ] (counter ofDer’s




2. TREZ) (counteroffey ”, F5Z2BL NXFEELFE I N BB ST B 5 7 B AR B,
FRBFELIN, [ HA S B2y, AE [ 5 RV BRI, BATIFROA Bt 247

I~ R R SOACH — 2R

L. i6Wr Celaridy EMEEHTT RPN G R RS ARG R 1) 40 CHR Y. 12 AT W 1
PERRAE I, DUEREYS Sk S it

2. fajii (concisenesws & [RJHAT R /MW RS 1L, AT KGR KR,

3. 5e#& (completenesy: ANGEHAEERTPEGRIMKRM, Blan: ek, 7
TR B R B AR A 6] 5 ) AT AT B SORIAT R A =2 55, TEAEmLE S R 2 e A

H

/b\ é\lﬁ‘l%ji%v'_\’:

&l

1. EM (identity of papvt#esk:

TR, FEPUESIRWYFE NS, 5T EERE A AR AZ, N4
A R FEAARRIRE, A NAW] (sole corporatdonfiefy A F] (Incorporation M2 H]
(FHFARBEA S TR LR ARG ER AT TR TTEA T (Corporation) A PR3 AF 2 1
(LLC, Liability Limited Corpor&%in) N MMl . TZHN M

x4 (Name)
TARFIZERY (Type of entity of each)péittyA#] (Corporation. A PR AT (LLC )

oo TP

A E (Address):

2. 5|3 (recitals)
S| F 5 RE NG R — N T, EAHMB R, &6 RN AR EInEwib. ER
SRR . 515 A N I A

av &Y 5 (background of agreement
b, X T4EZIHHB) (purpose for entering into the ontract
cn AR FEHEEZE I (key assumptions for the contract

S5, WHE R TERITRLE, 9FANFRG—AAETEEG RS, W TAsa R



B AN BE, WE AL T (whereas) IR, F| RUTRFLIEMR (the parties
agree as folDow&im. (A —DEFEIEL, AARERIHE, 1. RrEm2est H s
HAbEERHR . 515, FEEMR SRS I H B, [R5 i B0 E A [ 25T H 1 5
PORRIAT A5

WAGER: 515, ARFEATmEHAT NG RN, & FREATEREOI R A 2S5 1
LA BTHFZIEUN R (the parties agree as PolXofa JFEAM. FTLL, WRASIE
e TR HATRAT WAL e, w2 e G R 2SO h ER L. 515 0 5A7 o i
PATHIRC, ARG R RS e 9|5 BN G R A g, 51502+
AT I, R B R S = N5 RIS AT A8 = A B, AEACBE & [R) 20 23 R [ a3
el e e BURE R = NESE H W, SRS AT R s, B0
I SESE . Ji4h, R AR B E B E A w], R & RO — Bl B S A &
K&, s G S bRE, MRS A B R

e E & RRRARE S, 95
A B2,

|

B IR G R ARG HAES A AL 51E ], 2

3. %7 X% (obligations of the parfssk:

XG55 RMFENGFSCFIMRALE, A FRRZLEy, HEEARN 2.

o

av AT AIEATH X 4535 (what each side to be required: té& 45 N\ EH X 55K
HAKHN 2

by HFJEATHH (date of the obligations perForfefy [ = NJEATHIN & [F] 55 IR
PRI TR 20 5E

cv  EFREATHRERME (quality standards of the obldgafféhsi B ARSS if .

d. iafsak, N airdHE S5z 2% (the delivery obligation and the transportation
cosD: GIAUIRE P HBATHY, AR KasHinl @, ANSKANEIE s AT5S 9 A)

e RS A 2% H (insurances and its:cd® 2R &HH, WHEW KAEH,

X Ie W R AL VOTAT YR A I & R 3G DOk Rk, st xd 1228 P 25 (1 S IUE A [R R A
I R AR e e X EEURICE A R R R S T E RAPRAT I A . BRI FR )
I, rTRCRE AR 9 EAHS 1o S RV RUE 10— A Bl 75 AT JIRR |
W 57 A ISR, T HOERE PR T s RS AR RS R A AT %
NEE, D EHFNGFESGSTERLAE. AP EG RS, $Ri) A HRE SO 1R & ABOH
SCETRI IR S, Wk B, 9755 BIODECRSE,  EATIIRR . 3t 505 sURVA R )2
T8 S FH NS T IE K% B S5 I TRl F R JEAT SC55 I LRI s RBEA T 55 KT
e A AT AR T AT T L SRS

4. BFEGEHMY (terms of contrhckkik:



GlREAMR], 5 FE—4akb el ) G IRJEATH ] (date of the obligations perYotmedfi
AN, B RIHIE (terms of contradtE ZLE X & AL WA MR E. FENEA:

av X RMER LUBAT R RS R, e R EAL g WA AT e R HE R (Isita
one—shot situation or will last for some designed ®ime period

by fEAAFMT, G FAIIR A VB 2y € 5 & RS0 BR v LUk — 2547 e iy 4k 264 2%
(How can the term be renewed or extended

NV, AR e, S ) B ) ) 3 )X R i ) A AR Ta) 55 2 28 1] B 3 e
546 R JEAT I BB D0 o XRR D0 T BEAE T IR M RIS AR, & R R 250 B
X Gt a AL, e SRR TG, faa ARG & R R 45 A Te & [ A R
o MR JEAT WIS ot S =8N, e B2 34 [m) b 3205 45 R JEAT 391
BRI TR AT BTN I], i S5 H & [R) JE AT TR0 F5 FLAT I TR] o

5+ s (prico 4&sk:

k&g, TRESFEFSOE. DIAERERAE, 7EX 4K, W YIRS R IR

BRRANIR, FRi2 8 A R 8 ARSI LAAE, 20 B 2 5 A VR — 7 e 8 Ak FH B B S AT

vifF. B, AR NIRFEOAZ IR,

av MRy EE, BE . RS R (the price for the product or) service

by SEATHIEAMY, BRELEMMBITHE T (Is it a fixed price, determined by a formula, by a
project fee, or some other manner

cy BRI S AT 5iAF (what kind of taxes should be paid? And who will pay)

6. YA (payment term$ £5ik:

FEE A E ST R KB < i I TR 572G, BL G SRR SRR Ak 111 07 U5
. THIUNAERINES

av  fTH 241746 (when is payment doe

by IS AE RS AT (will there be some installment payments

cv iHEAE (Will interest be charged

d.  AHHSZATALS] (penalty for late payment

7. PFIRE{RAUE (representations and warrantkeX:

PRIE 5 ORUESE$8 5 [R1 257 =30 NI Bl W o IX 2 0 T 5 [RIAT I IR 25 ol 2 512 5 ) U155 D
Pl Blan: AR SRG R, S50 Bes i b S PEREREAT B . ARBORPERIfRAL,
FEREDL R WO DUAR I IR, R DLSRAG Rt sl £, LU iR B8 A ml 525K 5% o

av PFRAREMHRIENZR (what representation and warranties are to be made by the parties

b, fRIEFIIA ( warranties disclaim)
ey RUERIA PR (How long will these warranties be gdod for

AERE G Y, PRIES ORUEZE T 0 B A FEA G VT2 2 2f N IE 23k T 20M ] S ) 52N



RIMPUEBITRE RS RE . X438, T UFENNE, 2GR E b LLoe %5
WA RIS ARSIz, HEE RN T7 A & 7] R IA IR UEIX S FHSL R 3R, 1y H RB 4K
H P A BRI 5 R E 7 0 AT A Rl ), s 2 o0 38 ik B8 Fs B A a2 R
KHG ke — 4% (Article 11 of Uniform Commercial YCoHd T J<T-FRiA 5 {R1UE %%
PRI E, B3 TR SEURMPRE S5 REE, X2 T EE VAN 2.

RUEFERR (warrantiedisclaim, B ANIE A H R UEHERR 175 B (disclaimer)n] LATAE H
CAEN— A 2SS AT AR AT 0 I EE 5 [R) 55, 3t [l et g ol Pk XS (4035 DL R
o MSZAXIN, FA (waiver &6 RS —J7 UH NBGTAINARIR A, & Lt
FEIZ A NIBFE T AN 2R B 3 4 R VR A SREEAR . (HE, o EEE: HEHFA DR
ST EAMFNA (waiven HFEAM! FelfEE R — I LA, i A —J71%
LA LIB o 2 W33 (consumer) "B, VEREVTREASHIRITAT (waiver) WLLAERL!

8. THTFEH] (limitation of 1iabidiy:

DT BRI 23, T8 e 5[] AR T ] DL 78 20 IX 343 2%, JEAT 90D A ) RS B8 7 0

ARG T — 7 M A EE. #e B, 38 H AL DU DU J7 T A] LAEA T XSS 36 468 i 4 «
DL HIZc K (limitationf liabil Dty 1G24k (indemnificatidn PRIEH A5 ¥ 75 B
(disclaimeDs [FRS54RIE (warrantios AT FREISC ZH T3 N AL FE .

av  SAEMIPRE] (limitations of 1iabi s /&I £ sl F I8 2 S A0 Rl o

b, TS (the circumstances of one party,l #btdh o= ErmEINZAIE, W
JE LLSE P IR 2 A kndE, 188 DO R B 2SR 5 B JEAT A0 A R

I

9. &ERMAE: (termination of conOraffik:
GRS, R b RAER)E, REATEEER, IR eGSR, $ERrgiba Fr
WM. AR, FEAFRT N

as  FEHTEFE S (situationsf terminatiomf the contrack b. & [6) 5 K AH MY 5 R
(consequences of terminalion
cv  ElRfR% G DT EAFE (post—termination obligations

10, f#% (confidentiallt{ik:
fRaE 23Kk (confidentialltyd: AN 1 RAL IR
as  RZ N SHJeE (what confidentiality obligations ar® there

by fR2 X 5H4F (What are the exclusions from confidentdality

11 NEATMIFEY) (default and bredckkik:



XAk EERE T AN R 9 AANEATEEEL, R 55— I s N AN E AT
3B 2y w] LA R AR o

BN AR oy S22y (material breash JESEFitEd %) (non—material breach
av  SAPELAFHLICE (what are the events of default

b. ANEITHITEFRR] (the period to cure deFa®lts

cv ANJEATIER (What are the consequences of a default

12, &SR (Disputes 45K

av R T S——F 1A AR P (how are disputes to be handled-litigation, mediation,
or arbitration

by APk, AP N )i FE——If arbitration, what rules will govern? (e.g., JAMS/Endispute or
the American Arbitration Association)

ey AP, APk R A e A Ipi——1f arbitration, how many arbitrators and how will they
be picked?

de AP, AR MG AP E B3t ——If arbitratiowj 1] therebe proceduresfor

discovery and what the arbitrator can and can’ t do?

e.  WHRIEBIFIAF, R ZE——Ifarbitratiowmhere can or must the litigatibe

brought?

13. L (indemnificatidngsik:

pUE i fE Cindemnificativngeal, 2/ & [ XU IS0 — N2k ik E R EAE
S =R FPR BN 5K I, 5 SR N A DA, NGO, TSR
RSO AR R B AR VR VA % 5 AR A Bl ) SO 40 50 = AR 9 P el 58 — B R VR 38 1k
I IR SEbr b, AGRAORR S = N3G B S NS R B N 45 50— T
N

FR, Ak n] LLA € & R 55— 4R 25 A HA A VR g IsE, N AT 90 S84

av BAKMERVLREZIE (is there indemnification for certain breaches dor problems
b,  HUSAMERIFERY What is the procedure required to obtain indemnification?

cv  AME EPREEAMEHIAN is there a cap on or exclusions from indemnflficdtioffak |
{OBVKE: WIS I % S o e VA= b= EATDA=d i =4 O o FSR 17 N R

14, ZE5215% (miscellaneous
W IR EFRh HAhLy e ”. XEede, FEDIFERSTON .

av VEHEIEH (governing law/choice of)law
by AMMCEE S 4K (attorneys Dee

cv  WUET] (modification of agreement
d. A4 (notice

e. SN (entire agreement

f. WISk (severabildty

g+ SEAKRHAMR] time of the Essence



hy  BREYAEEE survival

i BRI TR A X ambiguities

J FAM waiver

k. #5@& headings

1. DER4T A A Z I RAIE Necessary Acts and further assurances
m. J4T Execution

n. FEH H#EHFHFA Jury Trial Waivers

o $FkJEAT Specific performances

D~ ZEZ) AR ER 5 HHA Representation on Authority of Parties
a- Au[Pr 55Kk Force Majeure

r. AT ANRFZRIK Assignment

15. 2544 signatures

av  ZEHIRSAY: what authoritysrequiredorone partytosignthecontracte. g. Board of
Directors approval)?

b, 2ZE % How many signatures are required?

c. 1EMARIZER L Are the signaturdlockscorrect@or corporationsthisisa typical
appropriate signature block:

ABC, Inc.

By:
John Smith, President

J\. RTFEM (the boilerplatekik

BE L 4 3 (the boi lerplat@)# 4 76 2 7 (0 R 30 th B, 47 WF J0 SR 1 45 6 240 72 46 2K
(miscellaneots "R ZF. DR SR HCEE 2 AR 0B, 1T it RS0t Ay 48 T BEME MO 2000,
PR A A B L B IR T A0V R BB 1 P 5.

PRSI B SR T B S HAR K FERENS AR A1 5 I & [RIAUR] o FEARCSEK H Y,
LS ARER S RTE S, WAL A RN I TR (BT, XLEEhriER &
FIVES,  FTREXTR A& RAUCRIAT Ear 2, e B sRFRER AR A SRR

FERR SR AR IE — B bR A0, ANBEEE R 0« At SR Oe AN il RE AN B BT i o R
B AR eSS, B G RIS A A, el & R AR A iE — 1€ -

ERSIEERTE S /¢

1. VEEFE (Choice of lawZjig: -« IR



Choice of Law. This Agreement, and any dispute arising from the relationship between the parties
to this Agreement, shall be governed by le.g., California] law, excluding any laws that direct

application of another jurisdiction’ s laws.

2. IR (attorney feed)iE: ARZKAE TN SRSB4, BEEFIAG
AL — 7 (prevailing par By A AN 7 B 31 A e HARACHE N 2% H A& 2R 1
HeFR . SERHBE—T7, W ETEE [FIBCR 32 21 532 FF UG 40 0542 1 & [H) 24
HNo WRAEG R AE T AN, R EER IS e AR 2 FH e & RS H ) 4
B, FEAIR R 507 W AT A . AR AN A RS FH AR DN A YRIAR, AR AR
FHN VAR S, . 3figh (attorney fre HHREED (experts witness fe¢kfiE
WH P (court reporters paymemd M UFIASCHHERS D . HigAT . N 975 N = e
B2z e, AU R — RS WERE A A E M R R 4K, B4, At
AR EE 2% AN e AH e 9 B 2 8 N B AT AR gt 2 o, WSR3 20 e AR EE 3 FH &K,
RRASEAR I U, 0 2 e H A FHAR AR BE 5% R 25 TR O FRTE A T S AR BE B 4ol an 1

AttorneyFees Provisionlnany litigatiagbitratiooy otherproceedingby which one party
either seeks to enforce its rights under this Agreement (whether in contract, tort, or both) or
a declaratiomf any rightsor obligationsnder thisAgreement, the prevailingartyshallbe

awarded its reasonable attorney fees, and costs and expenses incurred.

3. AP (noticeXiE: AZKKAE TAEGRIEATH, X7 LU RE XA L IEATATUR .
FE R A0 o] S 1), (EE, AR A E W REIE ORI 152G, & [R) 38 S8 2502 A
AR BEE T AL BT HR, A RIS HOsE A A BB RJUER, U B IE S C a3
T B e SR T B S R S W E B AN S DIOR R A i, A
PREGTAF IR Y AR5, Bl b

Notice. Any notices required or permitted to be given hereunder shall be given in writing and sh
be delivered (a) in person, (b) by certified mail, postage prepaid, return receipt requested,
facsimile, or (d) by a commercial overnight courier that guarantees next day delivery and prov

a receipt, and such notices shall be addressed as follows:

If to

Attention:

Fax:



If to

Attention:

Fax:

or to such other address as either party may from time to time specify in writing to the other pe
Any noticeshallbe effectivenlyupon deliveryyhich forany noticegivenby facsimilshall
mean notice which has been received by the party to whom it is sent as evidenced by confirmation

slip.

4. HFMBEI (modificatiordyig: AFFME T & FIET TS, flan: HiaH,
HEeLL D AT BT, MBI WAL o ilin T

Modification of Agreement. This Agreement may be supplemented, amended, or modified only by
the mutual agreement of the partiesNo supplement, amendment, or modificatiomf this

Agreement shall be binding unless it is in writing and signed by all parties.

5. SCHEEAE (entiragreement) A€ : ABWAY A4 O —M4ksak O, HHEHME
A DA LA P 11 Sk B AR 1R 1 07 0 2BAT S BN R 2908 2% o ANk B2 TRl R i IX A 1)
fAth, W TAGRCOSEHEAN. 2. NG I BB e 5. Sk
UEB AT LIRS ARG R —38 2 vk BE s« BAIE B AS RS 25

Entire Agreement. This Agreement and all other agreements, exhibits, and schedules referred to ir
thisAgreement constitute (khe finalgcomplete,and exclusivestatementof the terms of the

agreement between the parties pertaining to the subject matter of this Agreement and supersede
all prior and contemporaneous understandings or agreements of the parties. This Agreement may
not be contradicted by evidence of any prior or contemporaneous statements or agreements. No
partyhas been induced to enterintothisAgreement by, nor is any partyrelyingon, any
representatiomderstandingagreement,commitment or warrantyoutsidethoseexpressliget

forth in this Agreement.

6. RIHWE (Severability of agreemefitr: ANFGRELERZLAE: WRAFRKRK. AE
WA R EEVEI S TEHAT DI EE R, AKX 4R LI SN S0l s #uH
(RIS o AN s i A [R) e Gy B AT JIRAE R 0 R s 4 FATAR 2 7 PRLAR 2% R 2 T
PG, AR ARV TE N, RIEAHRINE S, HE%E AT R 20



2958 R HLHUAX

Severability of Agreement. If any term or provision of this Agreement is determined to be illeg
unenforceable, or invalid in whole or in part for any reason, such illegal, unenforceable, or ir
provisionsr partthereofShallbe strickedirom thisAgreement, and such provisiorshal lnot

affect the legality, enforceability, or validity of the remainder of this Agreement. If any pro
or part thereof of this Agreement is stricken in accordance with the provisions of this section
this stricken provision shall be replaced, to the extent possible, with a legal, enforceable, a

provision that is as similar in tenor to the stricken provision as is legally possible.

7. SEFUYIE (time of essencB)iE: ANGeKLE WA K& R AT A RO TR], ™ g kRS
T AR JEAT R AE BN T e AU A, VAP SRV BN PER) . SRR, S REAT I T
WRLYE T SEFOYIA], ARATE S R 25 R EATAT 9, ARG — Bl o 58 i 4y sliAs
B FEAMEIXFEITEOL N, AR AN A S @A TN, e S RE I Tl S
RGN, BE G R R L B ST R P BRI, 5550 D0 & (R K S Im] 20 52 11
BN, WA R KRR NPT R E « SEFOUITRI 2058, 2Bl R

Time of essence. Time is of the essence in respect to all provisions of this Agreement that spe
a time for performance; provided, however, that the foregoing shall not be construed to limit

deprive a party of the benefits of any grace or use period allowed in this Agreement.

8. FERERR (waiver)Zyid: FEAEALIRAE, TEEAIHA R IEAT BT S bR in) o
— 7, FUE TP RS R A LS TR A s 5, RS ROk o
J7 TR VAT R =R T S5 bR AR iR 2

Waiver. No waiver of a breach, failure of any condition, or any right or remedy contained in
granted by the provisions of this Agreement shall be effective unless it is in writing and signe
the party waiving the breach, failure, right, or remedy. No waiver of any breach, failure, rigt
remedy, whether or not similarnor shallany waiver constitute continuingiaiverunlessthe

writing so specifies.

9. DAFAT K FIFE—E KEA% (necessary acts/further assurances)

Necessary Acts, Further Assurances. The parties shall at their own cost and expense execute an
deliversuch furthedocuments and instrumentsnd shalltake such otheractionsas may be
reasonablyrequiredor appropriatéo evidenceor carryout the intentand purposesof this

Agreement.

10,  E#EH 5VEEE (consent to jurisdiction and forum selection)

Consent to Jurisdicti@nd Forum SelectionThe partiedieretoagree thatallactionsor



proceedings arising in connection with this Agreement shall be tried and litigated exclusively
the State and Federal courts located in the Saamtyodf., The aforementioned choice of

venue is intended by the parties to be mandatory and not permissive in nature, thereby precludi
the possibility of litigation between the parties with respect to or arising out of this Agreen
any jurisdiction other than that specified in this paragraph. Each party hereby waives any rigl
may have to assert the doctrine of forum non convenience or similar doctrine or to object to v
with respect to any proceeding brought in accordance with this paragraph, and stipulates that
State and Federal courts located in the County of , State of shall have in personal jurisdictic
venue over each of them forthepurposeof litigatingy disputegcontroversyor proceeding

arising out of or related to this Agreement. Each party hereby authorizes and accepts service
processsufficienflor personal jurisdiction any actionagainstitas contemplatedby this

paragraph by registered or certified mail, return receipt requested, postage prepaid, to its a
forthegivingof noticess setforthinthisAgreement. Any finaljudgment renderedagainst

party in any action or proceeding shall be conclusive as to the subject of such final judgment

may be enforced in other jurisdictions in any manner provided by law

11, HlEHHFE NI L ZE i (representation on authority of parties/signatories)

Representation on Authority of Parties/Signatories. Each person signing this Agreement represent
and warrants that he or she is duly authorized and has legal capacity to execute and deliver
Agreement. Each party represents and warrants to the other that the execution and delivery of t
Agreement and the performance of such party’ s obligations hereenddulhasathorized

and that the Agreement is a valid and legal agreement binding on such party and enforceable 1l

accordance with its terms.

12 AuE[Hi )14k (force majeure)

ForceMajeure. Nopartyshallbe liabld&orany failurtoperformitsobligationisn connection

with any action described in this Agreement, if such failure results from any act of God, riot,
civil unrest, flood, earthquake, or other cause beyond such party’ s reasonable control (inclu
any mechanical, electronic, or communicketiiline, but excluding failure caused by a party’ s

financial condition or negligence).

13. I X4k (ambiguities)

Ambiguities. Each party and its counsel have participated fully in the review and revision of -
Agreement. Any rule of construction to the effect that ambiguities are to be resolved against
drafting party shall not apply in interpreting this Agreement. The language in this Agreement sh

be interpreted as to its fair meaning and not strictly for or against any party.

14. A D145k (assignment)

Assignment. Neitherpartyshallvoluntarilgr by operatiomf law assignhypothecategive,

transfer, mortgage, sublet, license, or otherwise transfer or encumber all or part of its rights,



or other interests in this Agreement or the epeofeddslthctively, “Assignment’ ), without
the other party’ s prior written consent. Anwmaketempt®stsignment in violation of this
provision shall be a material default under this Agreement and any Assignment in violation of

provision shall be null and void.

15, {4k (arbitration)

Arbitration. Any controversy, claim or dispute arising out of or relating to this Agreement, sha
settled by binding arbitration in [City], [State]. Such arbitration shall be conducted in accor
with the thew prevailingommercial arbitratiomlesof JAMS/Endispute ( “JAMS” )with the

following exceptions if in conflict: (a) one arbitrator shall be chosen by JAMS; (b) each part
the arbitration will pay its pro rata share of the expenses and fees of the arbitrator, togeth
other expenses of the arbitration incurred or approved by the arbitrator;magd (c) arbitration
proceed in the absence of any party if written notice (pursuant to the JAMS’ rules and regulati
of the proceedings has been given to such party. The parties agree to abide by all decisions
awards rendered in such proceedings. Such decisions and awards rendered by the arbitrator shal
be final and conclusive and may be entered in any court having jurisdiction thereof as a basis
judgment and of the issuanceof executionforitscollectiorll such controversieslaimsor

disputes shall be settled in this manner in lieu of any action at law or equity; [provided how
thatnothingin thissubsectiomshallbe construedas precludingthe bringingan actionfor

injunctive relief or other equitable relief]. The arbitrator shall not have the right to award
damages or speculativédamages to eithempartyand shallnot have the power to amend this

Agreement. The arbitratshal be requiredo followapplicabléaw. [IFFOR ANY REASON

THIS ARBITRATION  CLAUSE BECOMES  NOT APPLICABLE, THEN EACH PARTY, TO

THE FULLEST EXTENT PERMITTED BY APPLICABLE  LAW, HEREBY IRREVOCABL Y

WAIVES ALL RIGHT TO TRIAL BY JURY AS TO ANY ISSUE RELATING HERETO IN ANY

ACTION, PROCEEDING, OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS

AGREEMENT OR ANY OTHER MATTER INVOLVING THE PARTIES HERETO. >
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