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PASERLEHE

SINO-FOREIGN COOPERATIVE JOINT VENTURE CONTRACT

& —2%% BN 1. General Provisions

BEE (PEARENEFPASELE LW E) REMMEXPEZEEEN , NATCORERHK
ERERERLABDMNKMNERSFEATLFAXERZACETFEERRN , B KIER
HihE , —BREEBEEFLARANE HEHRNERSHERATLFRX HERIHASESZ
Bl , HITUERER,

According to "PRC Sino-foreign Cooperative Joint Venture Law" and other relevant
Chinese laws and regulations, based on the principle of equality and mutual benefits,
through mutual friendly consultation, NATCORE Technology Far East Holdings Limited
and Zhuzhou National Hi-Tech Industrial Development Zone Management Committee
agree to establish Sino-foreign cooperative Joint Ventures in Zhuzhou National Hi-Tech

Industrial Development Zone of the People's Republic of China, and enter into this
contract.

F =% 5EMA I1. Joint Venture Parties

ARMFIWMT : The parties are as follows:

B RHERSFBEARAFLAAXEREZER2—EBRPLEARANE EEBISEM
A (AT EIFER") |, eI PEREERMNTRTX , EEit P EMEE RN
TMRTXE LR AEXRE .

Party A: Zhuzhou National High-tech Industrial Development Zone Management
Committee - registered in accordance with PRC law (hereinafter referred to as "Party
A"), registered in Tianyuan District, Zhuzhou City, Hunan Province, China, and the

official address is: North Yellow River Road, Torch Building, Tianyuan District,
Zhuzhou City, Hunan Province, China

SEEMRF Legal representative :
£ Name : fAI&18% Jianbo He
ER% Title : E4E Director



E%& Nationality : /& China

2% : NATCORERIRERERBRLRE ( A TEIHCH) |, Ml FE , SBIE
MR (FE ) o !

Party B: NATCORE Technology Far East Holdings Limited ("Party B"), registered
in Hong Kong, the official address is (to be determined).

SEE R Legal representative :
& Name : Charles R. Provini
BRS% Title : B President
E£& Nationality : 3E United States

RZRAEHENEREFEERNK. E—FEREERR , oS HEREHBEA , &
HFEMOEERRIBRARNBE, RS, BFE. URNR, E—AARARNEBAXNFEX
BEMEERRNEE , NREXFHIERNEZER X,

Both parties have the right to replace their legal representatives. Should one party
replace their legal representative, the party shall issue a written notice to the other party
to inform its new replacement of legal representative or the name, position, nationality,
and limits of authority of the authorized representative. Should one party fail to promptly
notify the other party regarding replacement of the legal representatives, the party should
compensate the other party directly incurred losses.

FE=% BELE D ARIRII 111, Establishment of Cooperative Joint Venture

3.01 EERLRT —HEAZKR (FEARKMEPASEZERIZE) . (FEAR
HMERFE) . PEARKNEEMBREEEN , URASENAE , RUFRF, RA
HEEAXREREE  NYDEE (FFELRAER) . BNRANSPELRERE (EHELTAER)
MEEFLE, DUEHMBEFE , UREWIMFE, 2HEEEFS , aHRHSEFLE

R XA R MESR

3.01 Both parties agree to establish the company in accordance with "PRC Sino-
foreign Cooperative Joint Venture Law,"” "Company Law of the People's Republic of
China", other relevant laws and regulations of the People's Republic of China, and the
provisions of this contract. Both parties shall sign "Joint Venture Company Acrticles of
Association” immediately upon signing the contract. Whereupon Party A shall conduct
the approval formalities of the contract and the "Joint Venture Company Articles of
Association”, pre-approval of the business name, as well as the business registration.
Party B shall assist Party A and provide necessary materials and information related to
the formalities.



3.02 &1l B H SLE FR8 “Natcore Technology China Limited Liability Company” ( BA T 8

M“NatcorelmR"H“EERW" ) , FXEHN NatcoreRIFHFEERFELA -
3.02 The English name of the cooperative Joint Venture is "Natcore Technology
China Limited Liability Company" (hereinafter referred to as "Natcore Far East™ or "Joint

Venture"), the Chinese name is: NatcoreRHF FEERFTEL .

3.03 B LK EEMUN T HEEMNTRAIX ,
3.03 The legal address of the cooperative Joint Venture is located in Tianyuan District,
Zhuzhou City, Hunan Province.

3.04 BERWAFEZEA , THENER, EANEXAEFE (A TEHHEEE")
NWERNMGRY K EETPEEENIRT K NBH-E3,
3.04 The Joint Venture is a Chinese legal entity, subject to jurisdiction and protection

of Chinese laws, regulations and relevant rules and regulations (hereinafter referred to as
"Chinese laws™), and shall engage in all their activities in compliance with Chinese laws.

3.056 EERUHEEEXNERTELE . BANRE, REMAREIHERMAFEZRRG L
Bl R 5 ZFMAEIE,
3.05 The legal form of the Joint Venture is a limited liability company. The company

profits, risks and losses are shared by both parties in accordance with the proportion of
shares.

BM% BEBFAEMEZ IV. Total Investment and Registered Capital

401 BEIMREBERN 3,000,000.00ET (KB BFEFERT) , IBIMEERER
3,000,000.00 £t ( KE : 2FHAET)

4.01 The Joint Venture investment amount is U.S. $ 3,000,000.00 dollars (Three million
dollars), and the industrial and commercial registered capital is U.S. $ 3,000,000.00
dollars (Three million dollars).

402 BELILERFELTRRAFNEELRN 9,000,000 B ( AT EHFRERTEL TREN
) BMETXE LB EXRNEARZTHFNSRETHAE , RARENE 250 FETEFE
4,050,000 IR ERETEATRENES , HEREM 45%, 2HFEF 4,950,000 FRER=EL TR

RiNEE , R 55% , EREARER S B 38.3% , & HE 50 AETHERLE
16.7%.

4.02 The total interests of shareholders of the Joint Venture limited liability company
is 9,000,000 (hereinafter referred to as "limited liability company interests of
shareholders.™) According to cash investment provisions of the contractual parties in
Artical 4.03, Party A invests 2.5 million U.S. dollars of cash, holding 4,050,000 shares of



limited liability company interests, accounting for 45% of the total shares. Party B holds
4,950,000 shares of limited liability company interests, accounting for 55% of the total
shares, among which the technology shares account for 38.3% of the total shares and the
cash investment of $ 500,000 U.S. dollars accounts for 16.7% of the total shares.

403 BAEMZAERYBEERLHAUTHINIAEHE
4.03 Party A and Party B shall submit the following amount of cash contributions to
the Joint Venture:

BEREAEBREITZ2E (=1 ) 200 N ITHEBAR—RMEER R XA EMEYHE K-
L, ERBRFEITHS 2,500,000 5T , ZFH &1L 500,000 =TT
Both parties shall should submit a one-time capital injection to the jointly registered

account of both parties within 20 working days upon signing the contract, among which
Party A shall submit a total of USD $ 2,500,000, and Party B USD $500,000.

4.04 RZRFRAEELLHHATIHREHRE :
4.04 Both parties shall submit the following non-cash contributions to the Joint
Venture:

REDBEERLESHEAFUFRXELETHR, FRAMESREATE -SUHREXT
BR, #k, £F0K, AR, 2. RYLESFENER , iIFENeSBBRABEE&ELL
A&, Party A shall assist the Joint Venture to establish a number of research,

development and production facilities in the high-tech industrial development zone to
meet requirements on ventilation, water supply, production scale, electricity, security and
waste disposal, and the Joint Venture shall be responsible for all the costs incurred.

FEH% ®WES V. Board of Directors

501 EERUFMKIZ BENAEERWEELARIZA , FLbZE , EXEELATE
BEZ. IMEARASRN, EEQABELTTHE,

5.01 The date of incorporation of the cooperative Joint Venture shall be the day of
the establishment of the Joint Venture board of directors, before then, the Joint Venture

shall complete preparation of the Joint Venture Articles of Association, registered capital
in place, as well as setting up the board of directors.

502 EEQMA (5) BESEN , HPF (2) BEHRAZEMR, = (3) BHIHFEIK.
EEKHZHER, BIESKAFSZER. E5. ESKNEESKEHIN (4) £, £8
HEAFMBAERATLUEE. ERESEAK, FR, BER, BRXTHED, BT, MSBES
AFNZER, WHZESRUMBEAZR—EHRTEBTEERESNEIH,



5.02 The Board of Directors is consisted of five (5) directors, of which two (2) are
appointed by Party A, and three (3) are appointed by Party B. The Chairman is appointed
by Party B, and the vice-chairman is appointed by Party A. Directors, Chairman and Vice
Chairman serve four (4) years and can continue to serve upon appointment by the
respective parties upon expiration. Should a director retires, resigns, is removed,
incapacitated, or died, and resulting in vacant director seat, the party that is responsible
for the seat shall appoint a successor to fulfill the director's term.

503 EEAREBERUNEERIHX , REESEL LN —YIEKRFE,
5.03 The Board is the highest authority of the cooperative Joint Venture that decides
all major issues of the cooperative Joint Venture.

5.0 EEKREHDUNEERR. NRESEKUEARRLEBITRR , NRNEIE
ERKFHMESHNARALESELCLHNEXEER,

5.04 The chairman of the board is the legal representative of the cooperative Joint
Venture. Should the chairman of the board for any reason be unable to perform their

duties, vice-chairman or other directors shall be authorized to temporary Joint Ventures
on behalf of its deal with related issues.

500 EEKRNHEDEBFEN— (1) AEB2W , 2WHESKEEHAEE, £BE=
D2— (13) EBMNRUT , EEKTUBAKNES S, BAAWREERNIEAMRET, E
ERKNEDEBREEZQREFAE (TH )X, PHBASESARA , AEZEH LXH
SWEBFFHETE, R, URNE, ROSESA T ELABAMBTNES22TFERANTE
¥, REZEET LS CEONEESKNEAESKPERALTALTEH,

5.05 The Chairman of the board shall hold at least one (1) board meeting each year,
the meeting shall be convened and chaired by the chairman of the board. In more than
one-third (1/3) of the proposals from the directors, the chairman of the board can call an
interim Board meeting. Each meeting minutes shall be kept on file. Chairman of the
Board shall notify all board members in writing 15 days prior to the meeting, and state in
the notice the meeting time, location and agenda. Without proper notice to the directors
the board meetings convened will be deemed null and void, unless the directors have

submitted written statements to the chairman and vice chairman before or after the
meeting that no notices are necessary.

506 RHEANBFMEEULEEHFEQWE , ZEBQ2WHFANEEER. EBRBT
BEHFE , THEZRPERMUARKRELENRR,
5.06 When there are four or more directors attending the meeting, the board meeting

may be regarded as valid. Directors who are unable to attend may issue a proxy
appointing other people to attend and vote on their behalf.

507 —FEAEREE. ZRAERESFKFEESEK , BUEANAFRHLEHEA , £K
ENAEEFZER. ERIERFEEN. LRASBER, Bk, ERBUREZFLAN
T, AEMEXEEIBTHRERRNRIEER.



5.07 Should one party appoint or remove directors, appoint or replace the chairman
or vice chairman, the party shall issue a written notice to the other party, and shall receive
replies from the other party before the appointment and removal, appointment or
replacement take effect. The above-mentioned appointment and removal, appointment or
replacement shall be submitted to the examination and approval unit to archive, and to
the relevant statutory industrial and commercial administrations for registration.

5.08 SERWRNAEBEERNEEEFHMBPERN —IERBERE. FESHERD
BETEHRERHTH , FERR , ERAEER , WFAEMEZ5,

5.08 The cooperative Joint Venture shall bear all legal liabilities borne by directors
due to their identity as directors. Should the liability of directors to be held is of willful

misconduct, gross negligence, or violation of criminal causes, it shall then be not in the
compensation list.

509 EE2WAINBFEFIMWHERART , ETAREENTESRUIRGE,
5.09 The board meeting may be held through telephone or video conferencing, but
smooth communications among the directors attended shall be ensured.

510 EENLERS. SFLLNBRHESETLASNHEESRUNTR (BRBERES

PSS

5.10 Directors shall provide free services. The cooperative Joint Venture shall reimburse
expenses for directors conducting official duties and attending board meetings (including
travel and related expenses).

EARK SERLARFNER

V1. Utilization of Intellectual Property of the Joint Venture

6.01 ZHRIEZRMEINIRBEARATEHRZEAR")HRiceXZEH LR , FEREETH , TR
5 79_US 2006/0135001 Al o
6.01 Party B shall ensure that the liquid phase deposition technology (hereinafter

referred to as "the Technology") is developed by the Rice University, and has received
the United States Patent No. :

6.02 ZFHRIE NATCORE £E A5 Rice KE T 2004 F 3 A 31 ARMZFEARZT 7R
ETRERNEADPY (HIREFNERERDPYUAEEEHE ) -
6.02 Party B shall ensure NATCORE U.S. entered into an exclusive patent licensing

agreement on the technology with the Rice University on March 31, 2004 (See
attachment of the exclusive patent licensing agreement).




6.03 Z7RIE NATCORE XE R AELHMRENEELRAEAZEAR , GELREEF
FERZERNERS , GEAREERELEHRNAM~ENSBAR=NASELRME,

6.03 Party B shall ensure that NATCORE US authorizes the Joint Venture exclusive
rights to use the technology globally, and the Joint Venture shall have the Letter of

Authorization to use the technology, all intellectual properties generated during the
effective management period of the Joint Venture shall belong to the Joint Venture.

6.04 FEAZBEREFHWORNEAHESELRREERASEAEEZNE 2% LLBI# 1T
1, ZRI ARSI A S LRI ESREAR,
6.04 The copyright fees required for using the technology shall be paid by the Joint

Venture by 2% of the difference between sales revenue and cost, the royalties should be
included in the production costs of the Joint Venture.

6.05 ZHNBENEELWUFERZHFATHIR~N, AREEMNAR  AEEFLANAKR
Andrew Barron ##% , £ Dennis Flood {8+ , £/ Rice KEMHBH X R IRE K Nanotech
West IR ERIRE |, RHAESEDWELE B AR EI,

6.05 Party B shall authorize the Joint Venture to use the following intellectual
properties, R & D facilities and personnel: meeting Professor Andrew Barron with a
reasonable business purposes, meeting with Dr. Dennis Flood, the use of shared R & D

resources with the Rice University, and Nanotech West Laboratory equipment, in order to
promote realization of the established goals of the Joint Venture.

6.06 B ARIEZHFIAE MR REFERAFTREMEATLARDIARIL, 275 NRIE
HARFSUNEEW , RIEHESEMY, BN , AT 25 MR RUR REXN R 57~
£ — L MARM 2 EE,

6.06 Party A shall ensure that Party B’s intellectual property rights in China are not
violated by any other companies or individuals. Party B shall ensure the clear ownership
of their intellectual properties and ensure their legitimacy, effectiveness and exclusive

ownership, all the economic losses generated by the ownership of the intellectual
property issues shall be borne by Party B.

FL& EF-NELEN B SEENMNE

VI1. Production and Business Scope and Scale

7.01 SR BN ERHAZMAZE Natcore ImHR"HIEL W S, Natcore IR 2 T T
BUTLE

7.01 The Joint Venture is established to organize and operate businesses of "Natcore
Far East" in China. Natcore Far East will carry out the following businesses:

i R CHRRBEARFT R MEE AR MR IR ( A TR ARC'RE ) RAEIIRT



ZHRE ; HEEMBRCAREIIREZARNA |, H1201 LPD/SIN, SiN/PLD HRTE &5
EREMRENHE ; UREMERAFERMEERE BT ARRERANA

( XEHERUATEMRRER) .
i. Use Party B’s licensing technology to develop and sell Anti-Reflective Coating on
solar cells (hereinafter referred to as "ARC" System) liquid phase deposition process
and equipment; or other similar liquid deposition technology, such as passivation of
LPD / SiN, SiN / PLD technology on crystalline silicon or thin film cell surface; as
well as optical or surface enhancement application of other crystalline silicon cells
or thin film cells (these technologies are collectively referred to as "the
technologies™).

i. BYE4URLKTENHENTREHRER B . BIHERBRIHBEANE
XEBEFATDPUARELENRHITFLE ;
ii. Promote the technologies through China and worldwide sales and marketing

channels: through sales channels distributing the technologies including licensing
agreements and appropriate franchising;

BT ERERV/EREERE, RIFEFHRELRET AR E ST R
VN

iii. Promote the technologies through appropriate development agreements with
research centers / national laboratories, equipment manufacturers or end-users;

iv. FREBTEARE LA M BB~ ;
iv. Develop add-on intellectual property rights facilitating technology
commercialization;

V. IR—BEAR., BMERE , AT4E™ ARC RS E &AM APHAEERE PN
KU
v. Research & develop a self-closing, self-compensation prototype for the

production of ARC system or similar materials in crystalline silicon and solar thin
film cells;

Vi. EFEHTPEURSHERATGEEN M , RN T ST EENTEEHE
HWEMANX. BiMZE ARC R,
vi. Produce products marketable in China and the world markets, the products can

be with or without self-closing, self-compensation ARC system beneficial to
subsequent sales.

7.02 RBINZEXRAENKREENEREAIR,
7.02 Transactions are subject to relevant judiciary laws and regulations.

FENE RIS EN S VI Sales and Distribution



8.01 BELWKAMEHRERK ARC RENEFNFELE N, ZHRIEZTHERKATR
WEMEA LA PIABIER, BFLE. SREFIAEPERNEF, HEXLRS. #H
TZHREANBFERN —IRKLHZ FHIE,

8.01 The Joint Venture permanently enjoys exclusive production rights and
distribution rights of the ARC system in China. Party B shall ensure that the technology
will permanently not be used for production and distribution in China by any other
companies or individuals through transfer, franchising, or equity participation. All

damages caused by Party B to Party A due to Party B’s violation should be borne by
Party B.

8.02 BRXNE-—MBEAFmEAF R , SERLERE (5) FRNEKRHIHES,
2% ARC REMIR SN, HHBER , 2HFRIEZFEARATEAMEML DR ABLH
B, BTLE. SREFAELKEANE. HEXLRE, BT CHABONBHER —
iR KB 2 HEE,

8.02 From the date the first technology products delivered to users, the Joint Venture
has five (5) years of ARC system exclusive rights of production and distribution for the
global market. During this period, Party B shall ensure the technology will not be used
for global production and distribution by any other companies or individuals through
transfer, franchising, or equity participation. All damages caused by Party B to Party A
due to Party B’s violation should be borne by Party B.

8.03 LRIMFRIPIUAIEL Natcore AR LN RIRERHFTE SR NN BREREFTES DN
mA AR,

8.03 The above-mentioned exclusive agreement has the precondition that Natcore
Far East must be able to provide quality and lower or competitive priced products.

8.04 ANTNHEABNANTRRHELEERS , SECLTUAEPEEXETERI T AFIRL
HED IR LRBRS .
8.04 In order to provide maintenance services to products sold at home and abroad,

the Joint Venture can establish distribution offices to provide these services upon
approval from relative Chinese authorities.

BNE GERILKNEMERPR 1X. Term of Joint Venture Cooperation

.01 EEBUMKIZBARNEBELNBZELR 2R , 2ERBERN (=1 )20F , FLHR
A, MEFRBUEMEHP IEEHE,
9.01 The establishment date of the Joint VVenture shall be the date the business

license is issued, with operating term of (twenty) 20 years. During this period, both
parties may not suspend the joint venture cooperation with any reasons.



9.02 FIRAELEWHG , ERNFBERREELE  SEPIRZTHN. BEET—5
FEEAULBELUINEE  ZHNRIAFDT AT (90 ) REBAXN AR TFLLEEERLHE
m, KHALBABH—FERBEIELIE—FHRENE , BN B0 AN R 1T 56
Eo EELEF WML IEFWRENRE , KLEHFNRBRITHEENSELLHITEE,
9.02 Upon expiry of the preceding operating agreement, should both parties be willing to
continue the joint venture cooperation, the term of cooperation may be further discussed.
Should either party wish to terminate the Joint Venture operation, the party shall notify
the other party the intent of terminating the Joint VVentures not less than ninety (90) days
in advance. The party that issued the termination notice is entitled to acquire interests of
shareholders from the other party, and the purchase price shall be determined upon
evaluation by an independent evaluation agency. After the termination party acquires
interests of shareholders from the other party, the termination party shall settle accounts
of the Joint Venture in accordance with relative existing laws.

9.03 BN LIS , FREHZHFRNHWAR~=RNEN CHIMEERG,
9.03 Upon termination of the Joint Venture, all the intellectual property rights
authorized by Party B shall be under exclusive control of Party B.

.04 H—ARWUHLESQRIWED , EFERLKLEHRIEKRIENTIETLEHRHF
AMNARNARZELFEEN ( RERRW T/ ) FUA=H.

9.04 As proposed by one party and passed by the board meeting, the Joint Venture
cooperation term extension application shall be submitted to the Ministry of Foreign
Trade and Economic Cooperation (or its authorized examination and approval
department) for review and approval no later than six months before the expiry of the
cooperation.

F+& AERNEIT. TEMLLE

X. Contract Amendment, Revision and Termination

1001 AERMWBITALERMHMENAR IRNALEPEMNI , HERFHIPIHAS
¥,
10.01 The revised contract or other annexes shall be signed with a written agreement

by both parties and approved by the original examination and approval department to
enter into force.

10.02 MARARMAOEBTENEFSRESEERREBITREFL LT ERRZE ,
ZBEZQRWNBEFHRBIIMES , SELCLNAERTTFEERRINLL,
10.02 Should there be serious losses as a result of force majeure year after year and

result in the contract unable to fulfill or the Joint Venture unable to continue operation,
upon the board meeting resolution and approval by the original examination and approval



department, the Joint Venture and the contract can be terminated before the expiry of the
cooperation.

F+—% YT XI. Breach of Contract

11.01 B—FFHTEAERMABERAEN LSS BEHEL LT EREIZE R TTES
DHEZEBR , A—HFTEEREFEGEANARAERENAE , MZFHANEFLILEER. &1
Hit RIS  NEENRBELAEANAELLEER , HENER, BRZINF —HEEH
BRE  BAFNBESELLNEFREK,

11.01 Should one party fail to perform obligations under the contract and Articles of
Association leading the cooperative Joint VVenture cannot continue to operate or fail to
achieve its business objectives, or one party seriously breach the contract and Articles of
Association, then that party is considered to terminate the contract unilaterally. Upon
approval from the original examination and approval authority, the other party has the
right to terminate the contract according to provisions of this contract, and the right to

claim. Should both parties agree to continue operation, the party in breach shall
compensate the economic losses of the Joint Venture.

1102 BERARZCHFEERBASRAELRNERZNHER , ZENFNWAMEENRNRE
Rt B 8 P B2 b A R
11.02 Should Party A or Party B fail to contribute capitals on time in accordance

with the provisions of Article V of the contract, the owner's equity of the party in breach
shall be deducted according to the proportion of its corresponding capital contribution.

11.03 AF—FEYH , ERAERREMGTEBITRTETLBITHR , AEANFEEBE
NFE ; WENMAEY , BREXEGHR , BRF 2 3EAESENRNENRE,

11.03 Should one party breach the contract and result in the contract and its annexes
unable to be fulfilled or fully fulfilled, the party in breach shall be liable for breach of

contract; should both parties breach the contract, according to the actual situation, both
parties shall be respectively liable for breach of contract.

B+ =% A 5RE XII. Force Majeure and Insurance

1201 SRFEM-FEFAROMEZRITER , MHE, B, Bk, KR, HEHH
fEREREMH , ENERENGRAEGLIBENTARES , HEERZRSRNETRF
RREBEAENZRMHETHN , BELRTTHRON—-7F , NUMSEHEEAXNS , #T+E (15) B
RN ATRDFEE , REBD TRET  AEFELEHETHEAN AR, IUE



AXHNHFAIRORESXHNENEHE, RENBTERFZENEE , RS HERE
RERBREE , RERFIZRBTERANEE , AEFLEHETERE.

12.01 Should any party to the contract fail to perform the contract due to force
majeure such as earthquake, typhoon, flood, fire, war or other emergencies, and force
majeure with unpreventable or unavoidable occurrence and consequences, resulting in
direct impact on execution of the contract or execution not in accordance with agreed
conditions, such party encountered the above-mentioned force majeure shall promptly
notify the other party by telegram, and shall provide within fifteen (15) days detailed
information of force majeure, or valid proof documents of reasons that portions cannot be
executed, or delayed execution, this proof documents shall be issued by a local public
notary office where force majeure occurs. According to the degree of execution impact
on the contract, both parties shall mutually agree whether to terminate the contract, or
exempt part of the contract responsibilities, or extend the contract.

12.02 LU ELEHANRFARFTEERREMZME , NOFLARJANERHRE
NERRFR. BRRBKT, NMENHRNHESARETEARRRKR L RNAERE.

12.02 Should the Joint Venture suffer losses in order to protect the company during the
operation period due to various types of disasters, it shall insure with a PRC insurance

company. The insurance coverage, value and duration shall be decided by the Board
under the provisions of the Chinese People's Insurance Company.

F+ =% ZEBEA XIII. Applicable Laws

REEWITIL, BH. B, HITNSHNBREGREN P4 A RAMEMEEREN,
The contract formation, validity, interpretation, execution and dispute settlement shall
comply with relevant Chinese laws and regulations.

FHE% SNUAER XIV. Settlement of Disputes

RERTEAERMRENSIEELAEREXRN—YFN , RANEEBIRGFHERR , H
METEERER , NRRXEEAREMEABEACRBEZLNHABRFETANBTHE.
HNBRRLRBH , IRFHFARD, EREIEF , BNAEFWEEHTHRNESD
I, RERNMEEIT,

For any disputes arising from the execution of this contract or in connection with
this contract, both parties should first resolve through friendly consultations, should no
resolutions be reached, they shall be submitted to the arbitration committee where the

Joint Venture is registered to for arbitration in accordance with the provisional rules of
the arbitration procedure. The arbitration award is final and binding on both parties.



During the arbitration process, this contract shall continue to be executed for portions not
in dispute for arbitration.

F+H% 1BE XV. The languages

BREAPNMEXER. WRNFEERER D, ERRMXAMEREF , P XENR
o

The Contract is in both Chinese and English. Both are equally authentic. Should
there be any discrepancies between the two versions, the Chinese version shall prevail.

F A% SREEMBEA XVI. Execution of Contract and Others

16.01 BEFEAERMENETURNIT LM THMEDHU S |, S4F - WEHIL, BRI
i, HENNE , GNEERNEARED .
16.01 The following ancillary agreement documents entered into according to the

principles of this contract, including: the project agreement, technology transfer
agreement, and sales agreement, are an integral part of this contract.

16.02 XEREREMMH , BPEBSH ( REZENF/RX ) #tHEz BEER.
16.02 The Contract and its annexes are effective upon the date of approval from the
Chinese Ministry of Commerce (or its authorized examination and approval authority).

16.03 WA MEABIR, BFERH ( ERBEHLEER ) . BEFHFRKIEERN RIS
BXRWEBH , NEZARBEEHEH. &REHATFIXNG Y ETE ith ik Wt ak

16.03 Should both parties use telegraph, e-mail (requires e-mail receipt), telex and
other methods to send notices relevant to obligations of the other party, written notices
shall be followed. The legal addresses for both parties listed in the Contract shall be the
delivery Addresses.

16.04 XERELZHRIREAEE LK EE NATCORE LA RIFTEMIES X Z FTHYIA
ARt , FREFERERR N, A2REZXITRE (=1 )2040MNIHEBR , 2HELSFHHABED
g, BUARIATAREE,

16.04 The Contract shall be submitted by Party B to its board of directors and the
Stock Exchange where U.S. NATCORE is listed for approval before it’s effective. Party

B shall provide Party A with definite response within (twenty) 20 working days upon
signing of this contract, or the contract shall be deemed as approved.



FXEETFABHANFEENENRRE PEHKRN LT, —BREBITEREENHAE.
AER—XNB@)H , NAEEHRR(2)4.
This contract is signed by authorized representatives designated by both parties in

Zhuzhou China on , and both parties agree to perform the contract. This
contract has four (4) copies; each party holds two (2) copies.
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Zhuzhou National Hi-Tech Industrial Development Zone Management Committee

&/ A Representative ( &= Signature ) :  Signed “Jianbo He”

& Name: {aJ &3 Jianbo He
R Title: = 1F Director

NATCORE B RERAR LA
NATCORE Technology Far East Holdings Limited

R & A Representative ( &5 Signature ) :  Signed “Charles Provini”’
& Name: Charles Provini
BRSS Title: B President
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