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ICP Agreement
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This ICP Agreement (hereinafter referred to as the Agreement) is signed on [ ] (year)
[ 1 (month) [ ] (day) in Taipei City, Republic of China (Taiwan), by and among:
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Industrial Development Bureau, Ministry of Economic Affairs of the Republic of
China (hereinafter referred to as Industrial Development Bureau) is the competent
authority of the R.O.C. to promote the industrial cooperation project (hereinafter
referred to as the project). Industrial Development Bureau is located at No. 41-3,
Section 3, Xinyi Road, Taipei City, Republic of China (Taiwan). [name of contractor]
Is a company (hereinafter referred to as the foreign contractor) founded in accordance
with the legal organization of [country], with the head office or main business
premises located at [address].
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WHEREAS

It is known to the foreign contractors that this Agreement will be incorporated in the
[Name of Procurement Project] (hereinafter referred to as the Procurement Project)
carried out by Ministry of National Defense of R.O.C. in accordance with its arms

sales/commercial purchase procedures. Once U.S. military authority or Ministry of
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National Defense of R.O.C. selects the foreign contractors as the suppliers of this
purchase, the foreign contractors shall, after the contract for this procurement
purchase is executed, activate this Agreement and begin implementing the ICP as
specified in the Agreement based on Regulations on operating industrial cooperation
(see ANNEX 1). The foreign contractors have met with Ministry of National Defense
of R.O.C. to discuss the cooperation based on the proposal by the procurement
project responsible unit, and the two parties have reached a consensus on the
implementation of the ICP items. Based on the consensus, a complete "ICP Plan" (see
ANNEX II) [including but not limited to items’ content, value, cost, schedule, other
foreign companies/entities to provide services (hereinafter referred to as the foreign
partners) (as required by the individual case) and the prospective domestic
recipients].
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Once the Procurement Project comes into effect, this ICP Agreement shall take effect
immediately and shall be implemented by the foreign contractors.
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Once the Procurement Project takes effect, ICPO of Ministry of Economic Affairs
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and Ministry of National Defense of the R.O.C. shall jointly monitor and supervise
the foreign contractors (including other foreign partners if needed). The domestic
recipients shall also implement the details of this Agreement and ANNEX II.

Kb

) EY EAREFINEF G %%’*Y’L@ﬂ“l ERKE (RBERZTER s H
BRI ETERF ) ZRAPLEAFEFFIAG AL EHF 2P 2350w

P\?o

AP KA ks o Med AN K 8 (dadel e (0T AL AR £ )

Therefore, this Agreement is hereby made by Industrial Development Bureau and the
foreign contractors to establish the following terms and conditions. The foreign
contractors shall implement the ICP in accordance with this Agreement once the

procurement project takes effect.
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Within the permission by the laws of R.O.C., in order to drive and implement this
Agreement, Industrial Development Bureau may coordinate relevant matters with
other agencies of R.O.C. government as necessary and provide reasonable assistance
to the foreign contractors.
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Article 1.
ENE
The Purpose of the Industry Cooperation Program (ICP)
[ &350 %]
The prime objectives of the ICP are to enhance industrial capacity of national defense
of R.0.C., and to promote the cooperative relationship and mutual benefits between

the contractors, R.O.C. and their industries.
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ANNEX 2 of this Agreement, the ICP Plan, serves as the ICP promised by the foreign
contractors.
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Acrticle 2.
% 205
Program priorities

[z A% ]
The foreign contractors acknowledge that technology transfer and domestic
procurement will be given priority in the procurement project responsible unit.
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Principles of implementing the ICP

[1%&6FBRXFARGFRA]
The foreign contractors shall implement the ICP of this Agreement according to
ANNEX II. However, once the performance period of the ICP (hereinafter referred to
as the " the ICP ") has been extended or the content has changed (main items cannot
be changed), it shall be submitted to ICPO of Ministry of Economic Affairs for
deliberation.
ICPO of Ministry of Economic Affairs shall set milestones for the ICP to include
25%, 50% and 75% milestones.
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Article 3.

% 3% .
Application for the Performance Period and Extension

[fe o fhdez Bt 3]
The ICP shall be implemented within () [number] years ( ) [number] months
(hereinafter referred to as the "performance period") from the effective date of this
Agreement. However, if the foreign contractors encounter an event of force majeure
beyond its reasonable control before the expiration of the aforesaid performance
period, including war, fire, flood, explosion, earthquake, epidemic, labor shortage,
strike and other similar incidents, which make it impossible to fulfill the Agreement
within the performance period, the foreign contractors shall, within 10 days after
being notified of the occurrence of a force majeure event, submit corroborating
documents in writing and apply to ICPO of Ministry of Economic Affairs for an
extension of the performance period. After ICPO of Ministry of Economic Affairs
deliberates and agrees in writing, it may extend the performance period of the case
plan and the performance schedule of the overall project.
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Alternatives

[8-%]
If the ICP agreement project cannot be performed due to force majeure or prohibition
released by foreign government after signing and it can be proved objectively
impossible to perform upon the foreign contractors’ inspection accompanied by

corroborating documents (such as documents of prohibition released by foreign
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government and force majeure evidence), an alternative equivalent to the original
project technology or value may be proposed, which can be changed after verification
of ICPO of Ministry of Economic Affairs and approved by the Industrial Cooperation
Group Committee.
The foreign contractors will not be exempted from performing their obligations due
to the aforementioned force majeure events or foreign government control.
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Acrticle 4.

% 405
ICP Management

(2 &34 4]
The foreign contractors may propose to set up other supporting organizations to assist
with the implementation of the ICP. However, the foreign contractors acknowledge
that ICPO and/or other government agencies of R.O.C. have no obligation to appoint
any representative to serve as a member of these supporting organizations or
participate in assisting them.
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Article 5.
% 5iE
ICPO
[1&]%]
ICPO of Ministry of Economy Affairs shall meet regularly to deliberate, including,
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but not limited to, the verification of case plans proposed by the foreign contractors,
the closing of the ICP, changes to the ICP and extension of the implementation period
of the ICP, and may convene meetings at any time when needed.

To effectively manage the progress of the implementation of the ICP, the foreign
contractors shall, from the effective date of this Agreement, submit a report on the
implementation of the ICP once every 6 months for review by ICPO of Ministry of
Economic Affairs. If it is found that progress is more than % behind each
milestone, ICPO of Ministry of Economic Affairs shall immediately ask the foreign
contractors to the site to explain and make improvements within the time given.

The foreign contractors should prepare relevant documents and supporting materials
to apply for verification of the ICP after the implementation of the ICP. If the foreign
contractors submit a case plan for verification, and the domestic contractor confirms
and agrees to handle the verification, it shall cooperate with foreign cooperative
manufacturers (depending on the circumstances) and domestic cooperative
contractors to participate in the on-the-spot verification during the case plan
implementation. Foreign contractors need to apply for the case plan to be closed
again after the case plan has been reviewed, agreed and verified by ICPO of Ministry
of Economic Affairs.

During the performance period of this Agreement, the foreign contractors shall, if all
ICP have been reviewed and approved by ICPO of Ministry of Economic Affairs for

verification, prepare a report on closing the ICP and apply to close the ICP.
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Avrticle 6.

% 6 0% :

Principle of the Prohibition of Transfer

[# . #3R A ]
Except with prior written approval of ICPO of Ministry of Economic Affairs, the
foreign contractors shall not transfer all or part of their rights and obligations under
this Agreement to a third party.
Notwithstanding Article 6.1, the foreign contractors may arrange for their affiliated
enterprises to execute any specific item.
The foreign contractors shall obtain written permission from ICPO of Ministry of
Economic Affairs in advance before they arrange for non-related enterprises to
execute any specific item.
The term "affiliated enterprise™ as used in this Agreement refers to an enterprise that
exists independently and has the relationship of a "controlling and subordinate
company" and "having made investment in each other".
A company which holds a majority of the total number of the outstanding voting
shares or the total amount of the capital stock of another company is considered the
controlling company, while the said another company is considered the subordinate
company. In addition to the relation set forth in the preceding Paragraph, if a
company has a direct or indirect control over the management of the personnel,
financial or business operation of another company, it is also considered the
controlling company, and the said another company is considered the subordinate

company.

% 87F » % 18 F [Page 8]



“Where a majority of executive shareholders or directors in a company are

99 9
5

contemporarily acting as executive shareholders or directors in another company
Where a majority of the total number of outstanding voting shares or the total amount
of the capital stock of a company and another company are held by the same
shareholders™ shall be concluded as the existence of the controlling and subordinate
relation.

In the event that any of the foreign contractors is merged or acquired by a third party,
the foreign contractors shall notify ICPO of Ministry of Economic Affairs of such
merger or acquisition and the identity of the third party within 10 days. The foreign
contractor shall ensure that the third party undertakes all obligations of the foreign
contractors under this Agreement.
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Avrticle 7.

5 7 0%

Development, Improvement and Invention

[ B -z gp]

The foreign contractors shall notify ICPO of Ministry of Economic Affairs in writing
of any new development, improvement, invention as well as market opportunity
included in the ICP.
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Acrticle 8.

% 8% .
Effective Date

[22cp 4]
This Agreement shall be signed in writing by both Industrial Development Bureau
and the foreign contractors and shall take effect and be implemented at the same time
as the foreign contractors sign the procurement project.
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Acrticle 9.

% 90 :

Termination
[0 ]

This Agreement shall terminate when the foreign contractors complete the ANNEX 11

—the "ICP Plan" of this Agreement and, meanwhile, is closed upon approval by ICPO

of Ministry of Economic Affairs.
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Avrticle 10

% 10 %

[ Performance Bond and Punitive Liquidated Damages ]

CEESTREY SEE R
To ensure the full and proper execution of this Agreement, the foreign contractor of
the industrial cooperation within 2 weeks after the Agreement enters into effect shall
pay the industrial cooperation contract performance bond (hereinafter referred to as

the “Industrial Cooperation Bond”) of US$ which is equivalent

to the total cost of the project. The amount of the above-mentioned Industrial
Cooperation Bond shall also be the upper limit of liquidated damages for the foreign
contractor.

The payment of the Industrial Cooperation Bond shall be made in the manner of
irrevocable standby letters of credit issued or confirmed by the bank as approved by
IDB. The payment of the Industrial Cooperation Bond shall be made in the manner of
irrevocable standby letters of credit issued or confirmed by the bank approved by
IDB. The Industrial Cooperation Bond shall be refunded without deduction of
interests (the amount deducted from the Bond due to any breach of the Agreement
shall not be refunded) within 6 months upon the foreign contractor of industrial
cooperation bearing the maximum amount of the Performance Bond fully implements
and completes all industrial projects within the scheduled performance period of this
Agreement and the ICPO of the Ministry of Economic Affairs completes the
reviewing and confirms the results of the project with “no further issues to be
resolved.”

The forfeiture or deduction of the Performance Bond does not exempt the foreign
contractor of the industrial cooperation from the obligation to complete the industrial
cooperation project plan.
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Article 10.1

% 10.1 i%

[ Penalties)

[50a1]
The foreign contractor of the industrial cooperation shall implement the industrial
cooperation project in accordance with the project plan. Any overdue or breach of
agreement shall be handled accordingly as follows:
1. Document submission (for all documents that should be submitted after the signing

of the agreement): A penalty of US$ for each day overdue.

2. If the foreign contractor of the industrial cooperation fails to fully complete the
project within the performance period specified in this Agreement, it shall pay the
punitive liquidated damages in accordance with the following provisions:

(1) If the achieving rate is less than 10% of the overall tasks agreed to be
implemented for the project, the punitive liquidated damages payable shall be the
total amount of such liquidated damages.

(2) If the achieving rate is more than 10% of the overall tasks agreed to be
implemented for the project, the punitive liquidated damages payable shall be
calculated as the percentage of the unfinished parts to the overall tasks agreed,
multiplied by the total amount of liquidated damages.
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Article 11
% 11 0%
[ Performance Status as the Reference for Contractor Selection for Future Projects ]
[ Gk imds it 2 hdrpbd 44 )
The ICPO of the Ministry of Economic Affairs may share the performance status of
the foreign contractor of the industrial cooperation of this Agreement with all relevant
government agencies of the Republic of China for their reference check of

contractors for future projects.
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Article 12

% 12 i%
[Export Control and Legal Compliance]

CIEEEIERELE £
The foreign contractor of the industrial cooperation shall undertake to abide by the
relevant laws and regulations of the Republic of China. Both Parties also
acknowledge that the contents of some of the industrial cooperation projects shall
comply with the export control laws and regulations of the concerned countries.
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Article 13
% 13 1%
[ Notice]
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[ ]

Any notices specified or permitted to be sent in accordance with this Agreement shall
be delivered to the following address by mail, e-mail, hand delivery or facsimile and

shall become effective upon the delivery.

The following addresses may be amended at any time by notifying the other Party in

the manner specified in the provisions of this Article.
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To Contractor:
RE EKFE
Attention to:

A

a

Address:
oyl
Tel:

Fax:

B 5L
Email:

il U E 2 A
To ICPO:
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Fax:
[ R 2
Email:

T ECE o

Avrticle 14

% 14 0%

[ Revision and Waiver )

[237% 5 4]
This Agreement may only be revised with a written consent signed by both Parties.
The validity of the expression of the intent of the dialogue.
The failure of either of the Parties to implement any of the terms of this Agreement
does not constitute a waiver of its right to implement the very terms in the future or a
waiver for requesting with a reasonable notice to correct any breach of agreement that
has never been looked into in the past during the execution of this Agreement.
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Article 15
¥ 15 1%
[ Severability of Provisions)
(i 27 2 i)
If any of the clauses of this Agreement is deemed illegal, void or unenforceable, the

other clauses of this Agreement shall not be thereby affected in any manner.
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Avrticle 16

% 16 i%

[ Titles and the Language ]

[543 5 ]
The titles of this Agreement are for the convenience of reading and do not affect the
interpretation of the contents of the terms.
This Agreement shall be executed in English. The notice stipulated in Article 18 and
all other statements and communications made between both Parties shall be in
English.
The period mentioned in this Agreement expressed in days shall be calculated in
calendar days, but if the last day of the period concerned falls on a Sunday or a public
holiday, such last day shall be postponed to the next working day instead.
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Article 17
¥ 17 5
[ Governing Law]
(450 ]
The execution and interpretation of this Agreement shall be governed by the laws of
the Republic of China.
MARE LA R EARE AL B

Article 18
% 18 i%
[ Dispute Resolution Procedure )
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If the foreign contractor of the industrial cooperation has any doubts about the
interpretation or application of the provisions of this Agreement, it shall first request
it in writing with the ICPO of the Ministry of Economic Affairs to provide written
explanations and clarifications which would become definitive and binding if the
former does not submit the written objection (specifying the reasons of the objection)
to the latter within 14 days after receiving the letter or e-mail containing the written
explanation and clarifications. If an objection is raised by the foreign contractor of
the industrial cooperation within the above-mentioned 14-day period, both Parties
shall commence a 60-day negotiation in good faith specified in the next Paragraph of
this Article.

All disputes arising from or related to this Agreement shall be recorded in writing and
served to notify the other Party who shall respond in writing within 30 days after
receiving such written notice from the Party indicating the dispute and do its best to
negotiate in good faith with each other within 60 days.

In the event of any disputes arising from or related to this Agreement, if a mutual
consent cannot be reached by both Parties after the 60-day negotiation period
mentioned in the preceding Paragraph, the Party indicating the dispute is entitled to
submit application to the Chinese Arbitration Association, Taipei for arbitration to
resolve such dispute.

The arbitration shall be conducted in accordance with the Arbitration Law of ROC
and the Arbitration Rules of the Chinese Arbitration Association, Taipei. The
language of the arbitration proceedings shall be conducted in Mandarin. The
arbitration tribunal shall be composed of two arbitrators respectively selected by each
of the Parties and a chairman jointly nominated by such two arbitrators. If the
arbitrators selected by both Parties fail to jointly nominate the chairman within 30
days, the Chinese Arbitration Association, Taipei shall select the chairman by itself.
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Acrticle 19

% 19 ix

[ Complete Agreement]

(2#&9)
This Agreement and all of its attachments constitute a complete contract between
both Parties and supersedes all prior oral negotiation or written communication
between both Parties on the subjects of this Agreement.
All the attachments of this Agreement are an inseparable part of this Agreement.
If there is any conflict, inconsistency or contradiction between the terms of this
Agreement and the contents of the attachments, the terms of this Agreement shall
prevail.
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