Public Relations Marketing Contract for the 2010 ~ 2011 Tourism Promotion Plan 
by the Los Angeles Office of the Tourism Bureau of the 
Ministry of Transportation and Communication, Republic Of China
This Public Relations Marketing Contract (the "Contract") is made by and between the Los Angeles Office of the Tourism Bureau of the Ministry of Transportation and Communications, Republic of China  (hereinafter, "TTB") and XXX (hereinafter, the "Supplier") in accordance with the Republic of China ("R.O.C.") Government Procurement Act (hereinafter called “the ACT”) and the regulations of the entity in charge. The parties agree to abide by the terms of this Contract in accordance with the following Articles:
Article 1. Contract Documents and Their Effectiveness 

(1) The following documents related to this Contract shall be made a part hereof and their contents shall be incorporated herein by reference as if set forth in full:

1. Bid Solicitation documentation and any revisions or supplements thereof.

2. Tender and any revisions or supplements thereof.
3. Award contract documentation and any revisions or supplements thereof.

4. Contract appendices and any revisions or supplements thereof.

5. Documents/data of contract performance to be furnished according to this Contract.
(2) The Contract documents include, original or copied items presented in written form, audio and video recording, photograph, microfilm, electronic data, or samples.

(3) If there is any discrepancy found between the documentations, except as otherwise provided herein, the following terms shall be followed:

1. The Contract terms shall supersede other supplementary terms in the ancillary documents. However, if such supplementary terms expressly provide for otherwise, this subparagraph (a) shall not apply.
2. The terms of the bid solicitation documents shall be superior to the terms of the tenders. The aforementioned does not constitute a limitation in such circumstances where TTB makdes a determination after evaluation that the terms of the tenders shall be superior to the terms of the bid solicitation documents. Where the bid solicitation documents allows the supplier to make a special statement in their tenders, and such special statement is accepted by TTB during the tender evaluation, the content of tenders shall control.
3. Documents evaluated by TTB more recently shall be superior to those evaluated ealier. 
4. Photographs with large scale shall be superior to those of smaller scale.
5. The written terms of the Bid Award shall be superior to the written terms of the tender opening or price negotiation.
(4) The terms of this Contract shall be mutually supplementary.  If there are any ambiguities in interpretation, the interpretation of TTB shall prevail.  When there are disputes as to the interpretation or meaning of any provision, the disputes should be resolved in accordance with the ACT.
(5) Contract language:
1. The governing language of this Contract is Chinese.  However, in the following circumstances, foreign languages shall prevail:
(1) Pictorial data regarding special technology or material.

(2) Documents provided by international organizations, foreign governments or their authorized entities, unions or business organizations.

(3) Other circumstances where TTB may deem it  necessary.

2.  If there are any discrepancies between the Chinese provisions of the Contract and its corresponding foreign language translations, except as to documents related to qualification, the Chinese language shall prevail.
3. The meaning of words such as “apply,” “report,” “agree,” “indicate,” “approve,” “announce,” “explain” and other similar terms in this Contract shall be interpreted based on the meaning in the Chinese version. Delivery of this Contract may be conducted in person, by mail, or by facsimile to the intended recipient. 
(6) The weighing and measuring units used in the Contract document, except otherwise stipulated in the contract, shall be metric.

(7) Except otherwise stipulated in this Contract, the effective date of the contract is the date the contract is signed, and it shall be terminated after one and a half year from the date the contract is signed.
(8) Where the items prescribed in the Contract are in breach of laws or regulations, or cannot be implemented, they shall be void. However, when the contract can still be valid after removing this part, the validity of the other parts will not be affected. With respect to the aforementioned void part, TTB and Supplier may, when necessary, amend it according to the original objective of the contract.

(9) The contract shall have two originals and each of TTB and the Supplier shall retain one copy of the original Contract. Two copies of copied version contract (please describe) shall be retained and used by the entity, the Supplier or other related entities and departments. If there are errors found in the copy of copied version, the original copy shall prevail.
Article 2. Terms of Contract Fulfillment

Payment and Supplier’s Work Items
(1) The Supplier shall plan and execute the 2010 ~ 2011 Taiwan Tourism PR Plan (hereinafter, the "Plan"). The documents pertaining to the Plan shall be a part of this Contract.
(2) In order to execute the Plan, TTB shall entrust the Supplier to implement the Plan after both parties have determined the work items necessary to implement the Plan.  Once determined, the Supplier shall coordinate the work accordingly, except where there are reasonable causes. As to the proposal where the applicable authority requires details of a proposal, other than special circumstances where the Supplier can provide proof in support thereof in advance, the Supplier may only carry out the Plan after obtaining approval from such authority.
(3) After the Plan has been published and broadcasted by the media, TTB may require the Supplier to get a certified monitoring report from an Advertising Information Service company, Audit Organization of Circulation, or an objective third party organization. 
(4) The Supplier shall assist in establishing a database of pictorial material and the advertisement layout for the US market. During the contractual period, Supplier shall offer different combinations, amendments and service for completing the layout based on the needs of media properties and the general theme of TTB’s promotion.
(5) Supplier shall provide a report of quarterly work every three months. Supplier shall also provide an evaluation report of efficiency of the entire Plan to the TTB at the end of the final quarter.
(6) Supplier shall, from time to time, call and conduct working conferences upon the requests of TTB, and provide related reports to TTB for reference and evaluation.

(7)  The Supplier shall send his representatives to address the work of the Plan with TTB. If the representatives are not qualified, TTB has the right to require the Supplier to change the representatives.
Article 3 Payment of the Contract Price
(1) The total amount of the Contract price shall be $______________.

(2) The methold for calculating the Contract Price is as follows:

The Supplier shall provide a progress report after each work item completed to TTB. TTB will make the required payment within 30 days after inspection and acceptance.

(3)
Unless the contract is amended, neither party shall not require the other to pay any other expenditure under any other name or any excuse.

Article 4 Adjustments to the Contract Price

(1) When the inspection and acceptance do not meet the required specifications, or if the efficacy and quality fails to receive the expected benefits and results, upon reflection by TTB, in addition to disapproving the inspection and acceptance, TTB may reduce the Contract Price if necessary.  If the Contract Price is reduced, the amount reduced equal to the liquidated damage shall be 10% of the contract price equal to the item that fails the inspection and acceptance.

(2) Where payment is based on the total price of contract, and the work item and quantity are not listed in bid, but the work item and quantity actually completed or supplied are specified in the contract, or where such work item and quantity are necessary for completion of the performance of this Contract, the Supplier shall be responsible to complete the work or supply and shall not increase the Contract Price.
(3) Where the Supplier, when performing the contract, encounters any of the following government actions that result in an increase or reduction in the cost of contract performance, the Contract Price may be adjusted accordingly:
(1) Introduction of new laws, or amendments to the existing laws.

(2) New taxes or regulatory fees or changes to existing ones.

(3) Changes to the price publicly notified, established, governed by the government or changes to the rate.

(4)
For the aforementioned change in circumstances resulted from the government action of the R.O.C., an increase in cost of performing the Contract will be borne by TTB, while a reduction in cost of contract performance will be automatically deducted from the Contract Price. If the cost of contract performance is increased or reduced due to the government action of other nations, the Contract Price will not be changed.

Article 5 Terms of Payment

(1) Payment of the Contract Price shall be conducted as follows:

1. Payment by installment: TTB will pay the Supplier after all conditions to such payment have been fulfilled and the procedure for inspection and acceptance has been followed based on the actual result of inspection and acceptance.

2. When the following situations occur during the Supplier’s contract performance, TTB shall stop making payments towards the Contract Price until the default is cured:

(1) Where the actual progress of the performance of the Contract is late 5% behind the estimated progress for reasons attributed to the supplier's deeds.

(2) Where defects in the performance of the Contract are found and the Supplier has not yet cured such defects after receipt of written notice.

(3) Where the items in the contract shall have been performed by the Supplier, however, they have not been performed even after being notified.

(4)
Where the representatives authorized by the Supplier to perform the Contract are not qualified, and the Supplier has not yet replaced said ineligible person after receipt of notice..

(5)
Other situations against the laws or the Contract.

(2) Except otherwise stipulated, the total amount of the Contract Price shall include all costs of materials, employment fees, tools, utilities that are are necessities for performing the Contract, and the actual expenditures of contract performance.

(3) Supplier shall claim the Contract Price with invoices, or receipts shall be provided when there are no invoices. The business tax is included in the Contract Price.  When the Supplier provides receipts, which includes business tax, such tax from the receipt shall be deducted.

(4) The aforementioned bills or invoices shall be signed or stamped by the Supplier unless customary practice does not necessitate such signature or stamp.
(5) During the term of the Contract, where there exist damages for delay, compensatory damages, injuries to the acquired materials or shortage of such materials, dishonest behaviors, failure to perform the Contract in full, breach of contract, overpayment, or unilaterally reducing the contractual obligations, TTB shall deduct its damages from the Contract Price; When deduction from the Contract Price is not possible, TTB shall notify the Supplier of such, and Supplier shall pay for such damages.
(6) The scope of services includes organizing training programs for operation and maintenance personnel. With respect to the service fees, other than the expenses for the supplier's own personnel, all traveling and living expenses for related trained persons shall be paid by TTB based on the rate schedule of TTB. The aforementioned expenditure is not included in the service fee.
(7) In the event that a subcontract has been reported to TTB for reporting purposes pursuant to the Article 67, paragraph 2 of the ACT, and such subcontracted party's obligations have been pledged by the contractor, the terms of payment in the contract of the subcontractor shall meet all applicable government regulations (except those stated in the Article 98 of the ACT) or as expressly provided otherwise by TTB.
Article 6 Tax

The quoted price, in US dollars, for each item should include all applicable taxes, except otherwise stipulated in the bid solicitation documentations.

Article 7 Time-limit of Contract Performance
(1) The time-limit of contract performance: The Supplier shall commence supply of the subject of the procurement upon contract execution date for a period equal to one year and six months. 

(2) Calendar day or working day:  All reference to days shall be calculated based on calendar days.  Saturdays, Sundays, national holidays and other day of rest are included, and shall be counted.

(3) Where the items or quantities of contract performance are increased or reduced due to contract revisions, the time-limit of contract performance may be extended or shortened based on the agreed needs of both parties.

(4) Delays in contract performance:

1.  When the Supplier is unable to perform the terms of the Contract in a timely manner because he is faced with one of the following circumstances, and such circumstances are not attributable to the Supplier's own acts, Supplier shall inform TTB in writing of such, with proof, within 15 days of the date of incident or date of disappearance of the incident to apply for an extension of time to fulfill the contract.  After assessment and evaluation, TTB may decide in writing to extend the period of contract performance and not pursue damages for the delay. If the delay is less than half a day it will be counted as half a day. If the delay lasts over half a day but less than a full day, it will be counted as one full day.
(1) Where there is a force majeure event as stipulated in the Contract 
(2) Where work cannot be conducted because of the influence of the weather.

(3) Where TTB is required to partially or totally suspend performance of Contract.

(4) Where there are revisions to the terms of the Contract or increases in the quantity or items in the subject of the Contract.

(5) Where there is a failure on part of TTB to finish work in a timely manner.

(6) Where the delays are caused by TTB or other related suppliers, so as to affect the progress of the the performance of the Contract.

(7) Other circumstances that are not attributable to Supplier, and approved by TTB.

2.  If any of the aforementioned situations occur and result in a complete or partial suspension of contract performance, the Supplier shall immediately cure the causes of suspension and reinstate the contract performance. The Supplier should provide written report to TTB regarding suspension of contract performance and reinstatement of contract performance.  
(5)  Dates:

1.   If the contract refers to performance commencing upon the date of contract execution, the contract execution day shall be counted as a day in the period of performance. If the contract refers to performance after a designated date, such designated date shall not be included in the period of contract performance. 

2. If the subject of contract performance should be delivered to a place designated by TTB, the terminating day of the period of contract performance shall be such time TTB is closed for operation on that day. If such day is a work day of TTB, but TTB is closed for some special reasons, then then the terminating date shall be the next work day for the purpose of receiving documents or delivery.
Article 8 Administration of Contract Performance

(1) Once all the other related contracts are awarded to other Suppliers by TTB in connection with the Contract, the Suppliers owe a duty to coordinate with each in order to ensure smooth performance of work.  If mistakes are made among the Suppliers resuting in a delay in the performance of the Contract, the Supplier whose acts directly contributed to the delay shall be liable for damages to TTB. Any supplier who incurs damages as a result shall provide written notice to TTB immediately, so TTB may invite all parties to resolve the dispute through consultation.

(2) The materials, tools, utilities, and the equipment at the work place that are required for the performance of the Contract shall be provided by the supplier, except as otherwise stipulated in regulations.

(3)  Prior to accepting instructions in connection with the Contract from TTB or other persons serving at the request of TTB, the Supplier shall verify that any such person providing instructions to Supplier is a duly authorized person and the instructions given are not in violation of the terms of the Contract.  Suppliers are prohibited from accepting such instructions from unauthorized person and amendment to Supplier's or TTB's obligations hereunder as a result of such unauthorized person's instructions shall be null and void. 

(4) The failure of any party to enforce any provision hereof shall not be construed as a waiver of such provsion and shall in no way affect that party's right to enforce such provision.  

(5) Supplier shall not disclose any confidential information to any third party unrelated to the performance of the Contract without TTB's prior written consent.

(6) Supplier shall not disclose to the public any confidential information related to TTB, including non-disclosable correspondence, documents, photographs, pictures, information, goods or other information.

(7) Assignment and Subcontracting.  The following provisions shall apply to any assignment or subcontracting of any obligations hereunder:

1.  The supplier shall not transfer or assign this Contract to other suppliers. The supplier shall not subcontract this Contract to a subcontractor which is illegally registered or illegally established, or is prohibited from participating in the tender or cannot be accepted as a winning bidder or cannot be qualified as a subcontractor of the supplier pursuant to Article 103 of the ACT.
2. The work subcontracted to other subcontractors by the Supplier and the qualifications of such subcontractors shall be evaluated by TTB.
3.  The Supplier shall be responsible for the subcontractor's completion of its work . The Supplier shall remain liable to TTB for any failure of subcontractor to complete performance of any obligations hereunder.
4.  The subcontractor is prohibited from further transfering any of its obligations to other third party.  If this provision is violated, the Supplier shall replace the violating subcontractor.
5.  TTB reserves the right to revoke or terminate the Contract in its entirety or claim damages for any transfer of any of the obligations under the Contract by a subcontractor.
6.  The transferring supplier and the supplier shall be liable jointly and severally liable to TTB.  The same should apply to supplier which further transfer all or part of the contract after receiving transfer.

(8) The Supplier and any of its subcontractors are prohibited from engaging in any of the following: hiring illegal employees, supplying materials from an illegal source for the contract performance, using illegal vehicles and tools, providing fraudulent licenses or permits, illegal littering, or engaging in any other illegal conduct.

(9) The Supplier and subcontactors shall be jointly and severally liable for the suitability, reliability and safety of any location chosen for performance of its obligations hereunder.

(10) The Supplier shall take all preventive measures necessary to ensure that the Supplier's working place is safe.  In the event of an accident, the Supplier shall immediately take all remedial actions necessary to rescue, restore, and re-create and shall be responsible for taking immediate remdial actions to compensate TTB and other third parties.
(11) In the event TTB anticipates a default or beach of the Contract by Supplier, TTB may provide notice to the Supplier to cure the default or breach within a specified time period.
(12) If the Supplier does not cure the default or breach within such specified time period,  TTB may take any of the following actions:
1. Hire a third party to complete any work that Supplier failed to complete with all costs of hiring such third party to be borne by the Supplier.
2. Terminate or rescind this Contract and request compensation for any losses or damages incurred by TTB.
3. Provide notice and require the Supplier to stop performing the Contract immediately.

(13) Except as otherwise stated hereunder, the Supplier shall be solely responsible for any temporary facility for contract performance.

(14) In the event any of Supplier's agents hired to perform the obligations hereunder are determined to be unqualified, TTB may notify and require the Supplier to replace any such unqualified agent.
(15)  Miscellaneous:
1. During the term of contract performance, the supplier should provide its monthly work plan and the monthly report from previous month to TTB before the fifth day of each month.  Such report should include working items, working progress, abnormal conditions and back-up plans.
2. The Suppiler and any agents or workers provided by the supplier shall sign on the final documents and follow the necessary procedure in accordance with the law. The aforementioned documents, includes but not limited to any and all documents required to be provided in accordance with the law or contract, or because of necessity based on the factual circumstances.
3. Any and all applicable permits related to this contract shall be applied under TTB's name in accordance with the law.  If the supplier is applying for such permit on behalf of TTB, the related application or filing fee shall be born by TTB.
4. The contents of the tender documents drafted by the Supplier shall not include any illegal restriction on competition.  Any terms or limitations as to a particular trademark or trade name, patent, design or type, specific source of origin, producer or supplier, shall be described in the report of contract performance.

Article 9 Quality and Inspection Procedures

(1) Supplier shall implement all work under the Contract in compliance with all terms hereunder, including, but not limited to, those related to quality and inspections.

(2) If TTB finds that the quality of the supplier's contract performance does not conform to the requirements of the contract during the contractual term, TTB may provide notice to the supplier to redress or cure such shortcoming.  If the supplier fails to redress or cure within the time limit required, TTB may demand the supplier to partially or entirely cease its contract performance until such time that the supplier redresses or cures with the written approval of TTB.  Supplier shall not use such demand as an excuse for contract extension or compensation.
(3) When there is a requirement that requires TTB to conduct multi-step inspection and verification, the Supplier should report to TTB for such inspection and verification under the regulation. If the supervisor from TTB found out that the Supplier fails to report to TTB for multi-step inspection and verification and continues its work into the next phase, TTB may ask the Supplier to repeat conduct of such portion of the work that was not inspected or verified, and any and all damages derived therefrom shall be born by the supplier. The applicable staff from TTB should assign inspecting officer to conduct the inspection and verification at any time upon the supplier's application for inspection and verification and cannot delay without reasonable cause.

(4) Supplier shall be responsible for all fees and costs related to any government-mandated inspection or verification of any of Supplier's work.

(5) Unless expressly provided for otherwise in the Contract, the Supplier shall make available all facilities and provide all information that are required for any inspection, verification or testing required by the terms hereunder. For such inspection, verfication, testing or examination outside the scope of the provisions of the contract, if the result does not conform to the specifications of the contract, the supplier shall bear the costs; otherwise, TTB shall bear the cost.  
(6) In the event any inspection, verification or testing does reveals that the work performed by Supplier does not meet the requirements of this Contract, TTB may refuse to accept the work, and Supplier shall take all steps necessary to redress or cure such deficiency without additional fees to TTB.
(7) Supplier shall not evade its duties and responsibilities hereunder, including its obligation to bear costs related to inspections, evaluations, and testing conducted by TTB.
(8) TTB's legal right to conduct inspections, verification, testsing or examination in connection with supplier's contractual performance shall not be restricted or limited in any way by approval of other inspections, verification, testing or examination.

(9) Supplier shall be responsible for inspecting and documenting in writing all equipment or materials provided by TTB in connection with Supplier's contract performance and determining whether they are suitable for Supplier's performance of the work under the Contract at the time of receipt.  Once Supplier is in possession of such equipment or materials, Supplier shall be responsible for any loss or damage that occurs to the equipment or materials thereafter..
Article 10 Insurance

(1) The Supplier shall be solely responsible for the purchase of all insurance in connection with performance of Supplier's obligations hereunder.

(2) The supplier shall be responsible for risks and potential compensation related to the insurance policy's stipulation of the contractual exclusion of uninsured events or items.

(3) The Supplier shall not be entitled to any extension of time within which to perform its obligations hereunder on account of any time spent in making an insurance claim.
(4) In the event the Supplier fails to purchase any insurance in connection with the contract performance or is unable to collection on an  insurance claim, the Supplier shall bear the cost of all losses and damages.

(5) For all insurance purchased by Supplier in connection with the contract performance hereunder, one copy of the insurance policy along with any premium payment receipt shall be delivered to TTB.

(6) The Supplier shall purchase the following types of insurance: worker's compensation insurance, healthy insurance, and any other third party insurance for automobiles, vehicles or its workers, employees, or agents.  Those who are exempt by law from purchasing worker's compensation insurancedo may purchase other commerical insurance policy in replacement.

Article 11 The Amount of Guarantee Bond

The Guarantee Bond requirement may be waived in accordance with Article 30, Item 4 of the ACT.

 Article 12 Inspection and Acceptance

(1) The subject of the Contract which has been performed or will be performed shall be in compliance with the terms of this Contract, and performed in a manner above the professional and technical standards customarily accepted.

(2) Acceptance procedure:
The Supplier shall provide to TTB progress reports (including written proof required by TTB) and statements of working expenses and costs on a monthly basis (together, the "Monthly Reports").  TTB should review the items, quantity and related information (including all printing materials, detailed expenditure statements, news clips, photos, recording for the purpose of audit, etc.; All such information should be bound for the purpose of determining whether the contract performance has been fulfilled). When contract performance is partially completed, when the finished part needs to be put into use, TTB should conduct a multi-step evaluation and inspection of the partially completed work, and conduct the evaluation and inspection according to Article 90, paragraph 1 of the Act, otherwise, TTB may ask the bureaus in Los Angeles and New York to conduct the acceptance. 

(3) After the subject of the Contract has been fulfilled, the Supplier shall repair any damage and removed facilities provided by TTB or public facilities, and clean and move away the facilities, tools, litter related to contract performance or otherwise.  The report of contract performance should be completed and submitted to TTB.  The contract performance of Supplier shall be deemed completed only after Supplier has satisfactorily passed an evaluation by TTB.

(4) Where the subject of the contract is partially finished, if it is necessary to use the completed portion in advance, the evaluation,inspection, and acceptance of the completed portion shall be conducted in advance by TTB.

(5) Where a defect is discovered with respect to Supplier's contract performance by an initial inspection and acceptance, TTB may require the Supplier to improve, demolish, re-do, recall or replace (hereinafter referred to as the "Correction") within 30 days (if special situation occurs, the main inspector should reschedule the Correction). If the Supplier has not made the Correction within the specified time period, Supplier shall be liable to TTB for liquidated damages for delay under the Article 13 of the Act.  This does not include the situation where the supplier has not made the Correction within the specified time period and the contract period for performance still has not expired.
(6) If the Supplier does not make modifications within the specified time limit, refuses to modify its work or when the defects cannot be modified, TTB may adopt any the following measures:
1. Ask a third party to carry out the Correction or carry out the Correction by itself, with all costs of such Correction to be borne exclusively by the Supplier.

2. Terminate or rescind the Contract or reduce the contract price.
(7) The Supplier is liable for any defects in the contract performance attributable to Supplier's actions.  TTB may remedy the defects pursuant to the two previous sections, and make claims for compensatory damages against Supplier.

Article 13 Delay of Contract Performance
(1) Both parties agree that due to the nature of the Contract, the calculation of damages for a breach of the contract is difficult to estimate and uncertain.  Therefore, both parties agree that Supplier shall be obligated to pay to TTB liquidated damages for any failure of Supplier to complete its work within the time limit specified hereunder.  The liquidated damages per day shall accrue at a daily rate of 3% of the value of the work that should have been completed by that day, and the total liquidated damages is calculated based on the total number of days of delay in contract performance.  The calculation of liquidated damages for partially completed contract that does not influence the usage of the completed portion, is based on the daily rate of 3% of the value of unfinished portions of supplier's work.  After careful consideration, the supplier agrees that the liquidated damages provided for herein are reasonable and constitute a proportionate compensation to the damages incurred by TTB.

(2) If contract acceptance can be partially accepted or accepted in phases, then liquidated damages for delay should be calcuated based on the such part or phase of the contract not accepted.

(3) The payment of liquidated damages shall be deducted from the value of the Contract by TTB.  The Supplier shall pay for the rest of the liquidate damages if the remaining amounts due to Supplier under the Contract is not sufficient to cover the deduction of liquidated damages.

(4) The maximum amount of liquidated damages (including damages for passing the deadline specified), shall be 20% of the value of the Contract .

(5) In the event of a force majeure event such as natural disaster or extreme circumstances, or other circumstances not attributable to the contracting parties, such as those described below, and the the performance of any work under the Contract cannot be fulfilled by TTB or Supplier within the time limits provided hereunder or by the parties, the time limit may be extended; or in the event the  Contract can not be fulfilled, the contractual obligations may be exempted.  The following are considered force majeure events:

1. Wars, blockades, revolutions, insurgencies, civil unrest, riots or protests.

2. Landslides, earthquakes, tsunamis, volcanic eruptions, typhoons, deluges, hailstones, floods, mud slide, land slide, thunderstrike or other natural disasters.

3. Air crashes, shipwrecks, transportation breakdowns, or frozen roads or  harbours.

4. Strikes, labor disputes, or irrational protests conducted by the public.

5. Poision gas, plagues, fire or explosions.

6. Damage of the subject of contract, theft, robbery, or pirate activity.

7. The contract executor is murdered, hurt, kidnapped, or falsely imprisoned.

8. The supply of water, resources or materials is eliminated or restricted.

9. Nuclear reaction, nuclear radiation, or radioactive pollution.

10. Orders made by the government or other entity under the laws to stop working, expropriate lands, confiscate, demolish, or embargo.

11. Government regulations and any revisions or supplements thereof.
12. Other force majeure events deemed by TTB.

(6) At any time after the occurrence of any of the abovementioned force majeure events, should the circumstances allow for the performance of the Contract, Supplier shall endeavor to continue performing the obligations hereunder and to use any methold to minimize damages or negative consequences.

(7) When a force majeure occurs during the delay of contract performance, the Supplier shall still be liable for the damage caused by the force majeure.  However, where the Supplier is able to prove that contract performance would not have been delayed but for the force majeure event, the supplier may be excused from this provision.

(8) The Supplier shall be liable for any and all damages arising from an incident or accident caused by the supplier's failure to comply with the law or regulations.  Such incident or accident shall not be a ground for supplier's waiver of its liability for delay in contract performance.
(9) Where the time limit for the completion of contract performance is materially delayed due to causes attributable to the Supplier, except as stipulated otherwise in the bid solicitation documents, Article 111 of the Act shall apply. (TTB may specify in the bid solicitation documents the determination methods or definition of material event.) 
Article 14 Rights and Obligations
(1) The Supplier must guarantee that a third party may not make a claim against TTB any rights on the subject of contract performance.
(2) The Supplier shall be responsible for and bear all legal responsibility for any infringement on the legal rights of any third party when performing the Contract.

(3) When the the end result of the Supplier's contract performance involves intellectual property rights the following terms shall apply:

1. TTB shall own all intellectual property rights.

2. The intellectual property rights of the work products completed by the supplier as a result of the supplier's contract performance shall be simulatneously assigned or granted to TTB upon completion of such authorship.  The supplier agrees not to exercise any claim of moral rights. The supplier guarantees that it will enter into agreement with its employees or agents who work on the contract subject, to stipulate the supplier as the author, with all owership of intellectual property rights and moral rights.
(4) Except as otherwise provided in regulations, if contract performance involves usage of patented materials, patent related methods of contract performance, or copyright, the supplier agreees to handle all such issues in accordance with the laws and regulations.  Any and all fees required thereof shall be born by the supplier. 
(5) TTB and the Supplier shall take certain measures to prevent any third party from claiming liqudiated damages caused by the contract performance.  When a third party is damaged, the party who caused the damage should be liable for the compensation to such third party.
(6) When the Supplier and subcontractor's personnels suffer death or injury or property damage while performing the Contract, the TTB shall not be responsible for the compensation of such personnel.  The Supplier should purchase the necessary insurance plans to cover the risks of death or injury or property loss.

(7) The Supplier has a duty to fulfill the Contract and this duty will not be reduced or waived because of examination, confirmations or approvals made in connection with evaluating supplier’s contract performance by TTB.
(8) For miscalculations/errors in the Contract relating to design, planning, or management resulting in construction defects and mismanagement, Supplier shall be liable to TTB for damages as set forth below. The maximum amount of damages shall not exceed the original value of the Contract.

1 Additional expenses of TTB.

2 Damages claimed by the sub-contractors or Suppliers against TTB.

3 Damages caused by the delay or postponement of completion of the procurement.

4 Damages caused by miscalculation/errors in the manufacturer design plan, contructions defects or mismanagement.

5 Other damages caused by any authorized person.

(9) Where defects are found during the performance of the Contract, after receiving the notice from TTB, the Supplier shall amend or redo at its own expense as to cure the defects.  But the time limit for curing such defect shall be no later than one year after the acceptance of the completion of the Contract. The same should apply to acceptences of partial inspections during the performance of the Contract.

(10) If TTB carries out the procurement pursuant to the terms of the Supplier’s Contract and discovers that Supplier miscalculated the quantity and/or failed to submit a complete procurement, the corrected value of the procurement shall not be more or less than 10% of the value of the Supplier's original procurement. In the event the corrected value is more or less than 10% of the Supplier's original procurement value (the "Difference"), damages shall be calculated by multiplying the Supplier's original procurement value with the Difference, provided, however, damages shall be limited to 10% of the Supplier's original procurement value.

(11) Supplier shall guarantee the performance of the winning bidder pursuant to the terms of the Contract. Supplier shall also be jointly and severably liable for all of TTB's damages caused by the breach of the Contract by the winning bidder.

(12) Upon receipt of the TTB's notice to the Supplier, all related rights of the winning bidder, including the remaining payments of the Contract, shall be assigned to the Supplier. Supplier shall be bound by the Contract and such Contract shall remain effective. 

(13) If there are credit disputes or default disputes between the successful bidder and the entrusted Supplier, they should solve the disputes under the law or through mediation.

Article 15 Contract Amendment and Transfer

(1)  Within the scope of the Contract TTB shall notify the Supplier to revise the Contract (including addition of new items) when it is necessary.  The Supplier shall present documents regarding the subject of procurement, price, time limit of contract performance, payment schedule or other documents related to contract matters that require revision after receiving the notification.  For the amendment of the value of contract, the minimum price shall be pursuant to the requirement of Article 46, paragraph 1 of the Act.

(2) Before TTB accepts the documents related to the revision, the Supplier shall not change the Contract by itself. Except otherwise requested by TTB, the Supplier shall not, on account of any notification of revision as described in the preceding paragraph, delay contract performance.

(3) If, before TTB accepts the documents from the Supplier that require revision, TTB asks the Supplier to carry out the work or supply in advance, and afterwards the Contract is not amended according to the original notification, or where only a part is changed, the additional expense  incurred by the Supplier in connection with the proposed revision shall be compensated by TTB.

(4) One of the following situations relating to the procurement agreed upon in the Contract may be replaced by anther one with the same or better specifications, function and effectiveness if the Supplier provides a reason and attaches a comparison table including specifications, function, effectiveness and price after receiving the approval of TTB.  However, Supplier may not be used as an excuse for increasing the Contract Price.  When Supplier reduces the its cost of contract performance, it shall be deducted from the Contract Price.
1. The original brand or model in the Contract is no longer manufactured or supplied.
2. The original sub-contractor in the Contract is no longer in business or refuses to supply.
3. Change is required due to force majeure.
4. The specifications, function, effectiveness and price are better than the terms of the original bidder or more beneficial to TTB.
(5) Any amendment to the Contract will be invalid without the consent by both parties and a written agreement signed or stamped by both TTB and the Supplier.
(6) The Supplier shall not transfer all or part of the contract or debt to any other parties. However, this restriction shall not apply to an assignment due to a merger, engorcement of a guarantee by a bank or insurance company, enforcement of a bank's rights by a bank, or other similar situations, provided that TTB has approved of such transfer in writing.
Article 16 The Termination and Rescission of the Contract

(1) Under the following circumstances, TTB may notify the Supplier in writing to terminate or rescind all or part of the Contract, and Supplier shall not be entitled to compensation for damages  under such circumstances:

1. the Supplier offering professional managment is in violation of the Article 39, paragraph 2 and 3.

2. any circumstance involving  the requirement of the Article 50, paragraph 2.

3. any circumstance involving the regulation of terminating or rescinding contracts as stated in the Article 59 of the Act.

4. any circumstance in which a violation of the regulation of the prohibition of contract transfer occurs.

5. the Supplier or its workers are guilty  of violating any of the crimes stated in Article 87 through Article 92 of the Act.

6. the time limit for contract performance is materially delayed for reasons attributable to the Supplier.

7. the Supplier forges or alters the Contract or documents related to the Contract.

8. the Supplier has substantially reduced the work or materials in connection with the performance of the Contract without obtaining  prior approval from TTB.

9. the Supplier does not perform the obligations under the Contract without a reasonable excuse.

10. the Supplier fails in the evaluation, inspection and acceptance, and has not adjusted the non-conformity within the specified time limit.

11. the Supplier is unable to perform its obligations under the Contract by claiming bankruptcy or force majeure.

12. the Supplier fails to perform the obligations under the Contract in accordance with the terms stated hereunder and has not cured the non-compliance within 10 days (or such other time as specified by TTB) after receiving written notice from TTB.

13. other circumstances set forth in the Contract.

(2) Absent any notice from TTB to Supplier in accordance with the above referenced provisions regarding termination and rescission of the Contract, , the Supplier shall continue performing its obligations under the Contract.

(3) Pursuant to Article 1 of the Contract or in the event of the termination/recission of the Contract by Supplier,TTB may, in its sole discretion, contract other suppliers to complete the Contract. The Supplier shall be liable for any additional expenses and damages incurred by TTB.  If TTB cannot find a suitable supplier to complete the Contract, TTB shall deduct such expenses and damages from the Contract price.

(4) In the event that the Supplier's continuous performance of the Contract is against public interest due to a change in public interest policy, TTB may terminate or rescind all or part of the Contract after acquiring the approval from a higher government agency, and compensate the Supplier for any loss resulting as a result thereof, however, loss benefits shall not be compensated.

(5) In the event the Contract has been terminated pursuant to the previous Article and Supplier completes the Contract before receiving any notification from TTB and remains usable, Supplier shall be paid the Contract Price provided that . TTB may select from the following means to deal with the Supplier when only part of the Contract is completed or such part remains useable:
1. continue to perform the Contract and pay according to the Contract Price.

2. Termination of manufacturing, supplying or production, provided, however, payment of costs, including costs to the Supplier for manufacturing, supplying or production, and reasonable profits have already been paid.
(6) Paragraph E above of this Article 16 shall not apply to terminations or rescissions of the Contract based on any changes in policy.

(7) TTB may notify the Supplier at any time to suspend part or all of its contract performance when Supplier fails to perform the Contract in accordance with its terms until Supplier has cured its non-compliance  and has received approval from TTB to resume contract performance.  The Supplier shall not be entitled to an extension to of time to perform its obligations under the Contract or an increase  in the Contract Price due to temporary suspension.
(8) TTB may compensate the Supplier for the loss incurred if TTB notifies the Supplier to suspend part or all of contract for reasons not attributable to the Supplier. And TTB may, depending on the circumstances, extend the time limit of contract performance.  But if the total suspension time is over 6 months (TTB may notify Supplier of a different suspension period), the Supplier shall notify TTB to terminate or rescind all or part of the contract.

(9) Supplier shall not give a bribe, commission, proportional payment, brokerage fee, thank-you payment, kickback, gift, treat, or other improper benefits to any TTB representative, or a Supplier representative appointed by TTB. This paragraph shall also apply to sub-contractors.  When there is a breach of the requirement of the preceding paragraph, TTB may terminate or rescind the Contract, or deduct the premium over the Contract Price and any other benefits derived from the Contract Price.

(10) When the Contact is terminated, the duty and obligation of both parties are extinguished commencing on the date of termination.  When the Contract is rescinded, the retroactive effective date of the Contract is extinguished. Both parties have the duty of confidentiality to each other.

Article 17 Dispute Settlement

(1) TTB and the Supplier shall honestly, sincerely and harmoniously work out a solution based on the provisions of laws, regulations, and the Contract, taking into account the public interests, fairness, and reasonableness, when there is a dispute between them as a result of performing the obligations under the Contract. Any of following means of resolving the dispute may be used in the event that  the parties are unable to reach an agreement.

1. Apply for mediation with the Complaint Review Board for Government Procurement in accordance with Article 85, paragraph 1 of the Act.
2. After obtaining an agreement of arbitration signed by TTB, the Supplier shall proceed with the formal arbitration process under the arbitration regulations and attend arbitration at the arbitration court  designated by TTB.

3. File a protest or complaint when the circumstances meet the provision of Article 102 of the Act.
4. Pursue the resolution of the dispute through civil litigation.
5. Apply for mediation according to any other applicable laws.
6. Resort to other means provided in this Contract or agreed to by both parties.
(2) The name and contact information of the entity that accepts and handles disputes or complaint according to the Act is: Public Construction Commission, address: 9F., No 3, Songren Rd., Taipei City 10, Taiwan (R.O.C.); Tel: 886-02-87897500

(3) The following principles shall pertain to any  dispute arising out of the performance of the obligations in the Contract:
1. Any Contract provision unrelated or unaffected by the dispute shall continue in full force and effect unless agreed to otherwise by TTB.
2. In the event Supplier suspends performance of any of its obligations hereunder during a dispute, and it is later deemed that the suspension of performance was unreasonable on the part of the Supplier, Supplier shall not be entitled to any extension of time to perform its Work or any other obligations under  the Contract..
(4) The laws of the Republic of China shall be the governing law and the court of first instance shall be the district court of Taipei. The Supplier shall be bound by the final determination of the court of Taipei, Taiwan, and can enforce the decision against the Supplier in the United State of America, or within any state or territory in which the Supplier is located.
Article 18 Miscellaneous

(1) Supplier shall not discriminate against its workers who are women, aborigines, or persons of disadvantaged groups.
(2) During the term of the Contract, the Supplier shall not hire employees from TTB or its entrusted entities for purposes of performing Seller's obligations hereunder.
(3) The representatives or agents authorized by the Supplier shall be fluent in English or any other languages approved by TTB. The Supplier shall provide translators for those authorized representatives or agents who do not speak or understand English or one of the other approved languages.
(4) In the event any of the items of contract performance between TTB and the Supplier involve international shipping or letters of credit, these items shall be conducted under the customs of international business transactions.
(5) TTB and the Supplier shall designate authorized representative as coordinators for conducting their obligations hereunder during the term of the Contract.
(6) The items and affairs not stated in this Contract should be performed in accordance with the Government Procurement Act and other related Civil Laws.
In case of any discrepancy between the English and Chinese versions of these Terms, the Chinese version shall prevail.
Signatures of both parties:

Party A: 
Los Angeles Office of the Tourism Bureau of Ministry of Transportation and Communication 

Representative: Sin Ren Lin ______________________

Address: 3731 Wilshire Blvd., Suite 780 Los Angeles, CA 90010,   U.S.A

Tel:  1-213-3891158

Party B: 



Representative: ____________________________________


Address:


Tel: 
Date: 

17

