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John Doe
8F NO. 38 Lane 77, Born January 11, 1961
Tun Hua S. Road, Sec. 1, 6' 2" 162 Ibs; Married
Taipei 105, Excellent health
Taiwan R.0.C
OBJECTIVE: General Manager

QUALIFICATIONS: Has received M.B.A. from Kogod College of Business Administration,
American University. Did practicum in an American company. In
Taiwan, worked for ABC Brothers, Taipei.

EXPERIENCE: 1988-present  General Manager of ABC Brothers, Taipei.
1986-1988 Sales Manager, Graceworld Toys Ltd. results.

EDUCATION: 1984-1986 Master of Business Administration at Kogod College of
Business Administration, American University, 4400
Massachusetts Avenue, NW Washington, D.C. 20016
1980-1984 B.A. English, University of California, Berkeley

SKILL: Computer Programmer Fortran.
FOREIGN LANGUAGES: Fluent in English

Semi-fluent in German
Reading and working knowledge of Chinese
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MANAGEMENT AGREEMENT

This MANAGEMENT AGREEMENT ("Agreement") is entered into on December 10, 1999 by and
between Shin-Shin Co. Ltd., a corporation organized and existing under the laws of the
Republic of China and having its head office's registered address at 15th Floor, 201, Tun Hua N.
Road, Taipei 105, Taiwan R.O.C ("Company"), and Mr. John Doe residing at 8th Floor, Sec 1,
Lane 77, No. 38, Tun Hua S. Road, Taipei 105, Taiwan R.O.C ("Manager").

It is agreed as follows:

1. Management

(1) The Company hereby appoints the Manager to serve as the General Manager for the
Company, and the Manager hereby accepts such mandate, subject to the terms and
conditions set forth herein.

(2) The Manager shall perform such services and assume such responsibilities as from time
to time prescribed by the Company during the term of this Agreement. Job title and
responsibilities assigned to the Manager may be adjusted and/or changed by the
Company as its business operations so require, provided that such change shall not
have any adverse impact on the remuneration level and other benefits of the Manager.

(3) This Agreement is for a fixed term of three years from the date of execution hereof and
renewable upon mutually agreement between the parties.

(4) Each party shall make its best effort to cooperate in applying for required permits or
approvals by authorities regarding the appointment of Manager.

2. Duties and Company Operations

(1) During the term of this Agreement, the Manager shall devote his entire efforts and time
to the business and affairs of the Company and shall not, without prior written consent
of the Company, be engaged, concerned or interested either directly or indirectly in any
other business.

(2) The Manager shall be fully aware of and comply with the applicable laws and
regulations in performing his services for the Company and shall always look out for the
best interest of the Company in executing his duties.

(3) During the term of this Agreement, the Manager shall be fully familiar with and shall
follow the Company's policies, rules and regulations which are hereby expressly
incorporated as a part of this Agreement.

3. Compensation, Annual Bonus

(1) The compensation, to be paid by the Company, in consideration of the services
rendered by the Manager hereunder, shall be NT$150,000 per month, payable in
accordance with the Company's normal payroll procedures. The compensation will be
reviewed by the Board of Directors of the Company and may be adjusted once every
year according to the Company's compensation adjustment system.

(2) An advanced six-month compensation shall be paid by Company to Manager on the day
this agreement is executed, December 10, 1999.

(3) An annual bonus equivalent to one-month compensation of the Manager will be paid by
the end of each calendar year. The Company shall, in consideration of the Manager's
endeavors for the Company, pay to the Manager a performance incentive equivalent to
one-month compensation of the Manager by the end of each calendar year.
Notwithstanding the foregoing, on extra bonus to be determined according to the
Manager's performance and the Company's profitability may be paid at the end of each



calendar year. The above bonus and/or incentive shall be compensation calculated on
pro-rata basis if the Manager starts his management after January 1 and will be
payable only if the Manager is in service at the time of payment. In case the Manager
is terminated for reasons other than a discharge prior to the end of a calendar year,
bonus payment will be made on pro-rata basis as well. If the Manager terminates the
Agreement prior to the end of a calendar year, bonus payment will be at the sole
discretion of the Company.

. Other Benefits

During the term of this Agreement, the Manager shall be entitled to the benefits and
welfare prescribed by the applicable laws and offered by the Company to its regular
managers, including without limitation labor insurance, health insurance, retirement
benefits and other manager welfare programs.

. Confidential Information

The Manager shall not, either during the continuance of his management hereunder or
thereafter, except in the proper course of his duties, divulge to any person, any trade secret
or any other confidential information concerning the business or affairs of the Company or
any of its suppliers or subcontractors which may have come to his knowledge or possession
during his term of management.

. Return of Company Property

The Manager shall promptly whenever requested by the Company, and in any event upon
the termination of this Agreement, deliver to the Company all lists of clients or customers,
correspondence and all other documents, papers, records and any other properties which
may have been prepared by him or have come into his possession in the course of his
management with the Company, and the Manager shall not be entitled to and shall not
retain any copies thereof. Title and copyright thereto shall be vested in the Company.

. Term and Termination

(1) Subject to receipt of all application for permits or approval, in any , granted by the
R.O.C. government authorities, this Agreement shall be effective from the date of
execution by the parties hereto.

(2) This Agreement may be terminated by the Company at any time, effective immediately,
upon the occurrence of any material breach of this Agreement or the Company's Work
Rules or the occurrence of any material misconduct by the Manager in performance of
his duties to the Company under this Agreement, or as a result of any material violation
of any policies and regulations of the Company.

(3) This Agreement shall not be terminated by the Manager before expiration of the
three-year fixed term unless mutually agreed to by the Parties in writing.

If the Manager breaches this Article, the Manager shall pay a liquidated damage in the

amount of NT$200,000 to the Company and be responsible for the damages incurred due to

such breach.

. Non-Competition

In consideration of the remuneration and benefits given by the Company hereunder and in
view of his position in the Company which would enable him to get access to the trade
secrets and other confidential information of the Company, the Manager hereby explicitly
agrees and commits that during the term of this Agreement, and for a period of six months
after the expiration or early termination of this Agreement, he shall not directly or indirectly
act as follows:
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(1) Without the prior written consent of the Company, engage in any business activity that
competes, directly or indirectly, with the Company, or is similar in nature to a business
in which the Company is engaged;

(2) Attempt in any manner to solicit from any of the Company's clientele business of the
type performed by the Company or to persuade any client to cease to do business or to
reduce the amount of business which any client has customarily done or contemplates
doing with the Company or any of its subsidiary companies, whether or not the
relationship with the Company and such client was originally established in whole or in
part through the Manager's efforts;

(3) Attempt to employ, or assist anyone else to employ any person who is employed by the
Company or any of its affiliates and subsidiary companies;

(4) At any time, disclose to anyone any confidential information or trade secrets of the
Company or any client of the Company or utilize such confidential information or trade
secrets for the Manager's own benefit, or for the benefit of third parties; or

(5) Take away from the Company or make copies of any memoranda, notes, records,
computer diskettes/files or other documents compiled by the Manager or made
available to the Manager during the management concerning the business of the
Company and/or its clients.

If the Manager breaches this Article, the Manager shall pay a liquidated damage to the

Company in the amount of NT$300,000 and be responsible for the damages incurred due to

such breach.

9.  Restrictions on Concurrent Job
During the management with the Company, the Manager shall neither provide service to
any other companies, entities or organizations, nor operate any business for his own benefit.
In case the Manager needs to provide service to another company, entity or organization
for public interest or other reasons, the Manager shall first obtain a prior written consent
from the Company.

10. Restrictions on Acceptance of Interests

During the management with the Company, the Manager may not directly or indirectly
receive or attempt to obtain from a company having or intending to establish business
relations with the Company such benefits as compensation, money, gifts, commission,
entertainment, etc., except a gift offered to the Manager for social purposes in compliance
with the social norms and customary practices. If the value for the gifts or other benefit
is in excess of NT$2,000, the Manager shall report it to the Company within seven days
upon receipt.

11. Restrictions on Conflict of Interests
The Manager shall not, directly or indirectly, hold any significant financial interest, in the
form of, for example, investment, loan and borrowing, in a company having or intending
to establish business relations with the Company, or in competition with the Company,
without prior written consent of the Company.

12. Notices

All notices provided for in this Agreement shall be in writing and shall be deemed
effectively given when mailed, provided they are sent by registered mail with postage
prepaid, and addressed to the other party for whom intended, at the address of such party
as hereinabove provided, or to such other address as any such party may hereafter
designate for himself by notice given to the other party in the manner herein provided; or
when notice is actually received by the party for whom intended when sent or delivered by
any other means.



13.

14.

15.

16.

17.

No Waiver

No provision of this Agreement shall be waived, altered or amended except in a writing
signed by the party against whom such waiver, alteration or amendment is asserted.
Any such waiver shall be limited to the particular instance and the particular time when
and for which it is given.

Severability

The provisions of this Agreement are severable and the invalidity of any one provision
shall in no event affect the validity of any other paragraph, clause or provision whatsoever,
and in the event that any provision is found to be invalid, such provision, if at all possible,
shall be reformed to reflect the original intention of the parties as reflected herein.

Governing Law

This Agreement shall be governed by the laws of the State of California without regard to
conflict of laws principles thereof, and all questions concerning the validity and
construction hereof shall be determined in accordance with the laws of said jurisdiction,
but any question associated to the application for permits or approval by the R.O.C.
government authorities required shall be governed by the laws of the R.O.C.

Arbitration

All disputes, claims, or controversies arising under or in connection with this Agreement
shall be reduced to writing by the disputing party and notified to the other party. The
decision of the disputing party contained in such notice shall be final and conclusive unless
within thirty (30) days from the receipt of such notice the other party furnishes to the
disputing party written rejection thereof, in which case the disagreement will be submitted
to arbitration.

Language

This Agreement shall be prepared and executed in English language. The Chinese
translation excerpt attached hereto is only for reference. If there is any discrepancy
between the English version and the Chinese translation thereof, the English version shall
govern.

IN WITNESS WHEREOF, the parties hereto have carefully read and fully understand the
contents of this Agreement and have executed this Agreement as of the day and year first
above written.

The Company: The Manager:
Shin-Shin Co. Ltd. John Doe

BY  Diw Ticrw Rung Johrre Doe
Name: Xiu Tien Rung Name: John Doe

Title: Chairman of the Board of Directors Passport No.: A123456789
Date: Date:
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SHARE PURCHASE AGREEMENT

This Agreement is entered into on December 20, 1999, by and between Sanly Co. (hereinafter
referred to as the "Seller"), and Mr. John Doe (hereinafter referred to as the "Buyer”, the Seller
and the Buyer each a "Party" and collectively referred to as the "Parties").

WHEREAS, the Buyer intends to purchase from the Seller and the Seller intends to sell to the
Buyer certain shares of the Shin-Shin Co. Ltd ("Company");

NOW, THEREFORE, the parties hereby agree as follows:
Article 1 - Purchase Price

The Seller agrees to sell to the Buyer ten thousand (10,000) common shares of the Shin-Shin
Co. Ltd. (hereinafter referred to as the "Shares") together with all rights attached to such
shares at the total purchase price of ten million New Taiwan dollars (hereinafter referred to as
the "Purchase Price") in accordance with the terms and conditions of this Agreement. The
Buyer also agrees to purchase the Shares from the Seller at the Purchase Price in accordance
with the terms and conditions of this Agreement.

Article 2 — Closing

2.1 Within [two] (2) business days after the full satisfaction of the conditions precedent
stipulated in Article 3 hereof, BUYER shall serve on SELLERS a written notice stating the
same (the "Closing Notice") and the Closing shall be held at Lee and Li, Attorneys-at-Law,
at 7F, #201, Tun-Hwa North Road, Taipei, Taiwan, the R.0.C., on the following business
day after the date of the Closing Notice.

2.2 The term "Closing" means the conclusion of the transactions contemplated in this
Agreement. At Closing, the Buyer shall pay and deliver the Purchase Price for the Shares
by wire transfer in immediately available funds in United States dollars to the bank
account to be designated by the Seller or other payment method agreed upon by the
Parties, and the Seller shall, against evidence of the wire transfer of the Purchase Price,
transfer, convey, assign and deliver all rights, titles and interests in the Shares to the
Buyer by delivering the duly endorsed stock certificates representing the Shares and the
duly executed transfer forms to the Buyer. The securities transactions tax on the Shares
for the transaction contemplated herein shall be solely borne and paid by the Seller.

2.3 Upon receipt of the stock certificates, the Buyer shall inscribe its name in the stock
certificates and notify the Company to cause due registration of the Buyer's name,
domicile and shares in the Company's shareholders' roster.

2.4 The Buyer shall withhold the amount of securities transaction tax from the Purchase Price,
then pay the withheld securities transaction tax to the appropriate authority and deliver
the receipt thereof to the Seller.

Article 3 — Conditions Precedent
3.1 The Seller's delivery and the Buyer's payment for the sale and purchase of the Shares shall

be subject to the receipt by Seller of the approval of Investment Commission ("IC"),
Ministry of Economic Affairs ("MOEA").



3.2 The Buyer's obligation to purchase the Shares and to effect the Closing shall be further

subject to the satisfaction of the following conditions:

(1) The Seller is not in material breach of this Agreement that is not remedied within
[five (5)] days from the date of a written notice from the Buyer to the Seller requesting
remedy.

(2) Each of the representations and warranties stipulated in Article 4 of this Agreement
are correct as of the date hereof and the date on which the Closing takes place.

(3) The stock certificates representing the Shares have been duly endorsed and the
Buyer's nhame is ready to be inscribed in the stock certificates.

(4) An amount equivalent to the securities transaction tax is withheld by the Buyer from
the Purchase Price and can be paid to the authority.

3.3 The Seller's obligation to sell the Shares and to effect the Closing shall be further subject

to the satisfaction of the following conditions:

(1) The Buyer is not in material breach of this Agreement that is not remedied within
[five (5)] days from the date of a written notice from the Seller to the Buyer requesting
remedy.

(2) Each of the representations and warranties stipulated in Section 5 of this Agreement
are correct as of the date hereof and the date on which the Closing takes place.

(3) The Seller shall report the share transfer to the Securities and Futures Commission
("SFC") to enter in the records.

(4) The Seller shall obtain SFC's approval to transfer the Shares to specific person.

Article 4 — Seller's Representation and Warranties

The Seller hereby represents, warrants and covenants that:

4.1

4.2

4.3

The Seller is a company duly organized and validly existing under the laws of the
jurisdiction in which it is incorporated and has the requisite power and authority to
execute and deliver this Agreement, to perform the obligations hereunder and to
consummate the transactions contemplated hereby.

The Shares are validly owned by the Seller and all the share prices of such shares have
been fully paid. The Seller has full power and authority to sell and dispose of the Shares,
subject to the relevant laws and regulations. None of the Shares has been pledged; nor
has any lien or encumbrance been created over any of the Shares.

This Agreement constitutes a valid and binding obligation on the Seller, enforceable in
accordance with its terms.  Subject to the grant of the approval mentioned in Section 3.1
above, neither the execution, delivery or performance of this Agreement, nor the sale or
delivery of the Shares shall (i) violate the Seller's Articles of Incorporation or other like
constitutional documents, or (ii) violate any statute or law or any judgment, decree, order,
regulation or rule of any court or governmental authority in the R.O.C. applicable to the
Seller.

Article 5 — Buyer's Representation and Warranties

The Buyer hereby represents, warrants and covenants that:
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5.1 The Buyer is a citizen of the United States and has fully capability to execute and deliver
the Agreement, to perform his obligations under this Agreement and to consummate the
transactions contemplated hereby.

5.2 This Agreement constitutes a valid and binding obligation on the Buyer, enforceable in
accordance with its terms.  Subject to the grant of the approval mentioned in Section 3.1
above, neither the execution, delivery or performance of this Agreement, nor the sale or
delivery of the Shares shall violate any statute or law or any judgment, decree, order,
regulation or rule of any court or governmental authority in the R.O.C. applicable to the
Buyer.

Article 6 — Taxes and Fees

6.1 The securities transaction tax on the Shares for the transaction contemplated herein shall
be solely borne by the Seller and withheld by the Buyer from the Purchase Price and paid
by the Buyer with the receipt to be delivered to the Seller at Closing.

6.2 Any other taxes and fees payable in connection with this Agreement shall be borne
respectively by the parties hereto on their own as required by the relevant laws and
regulations.

Article 7- Additional Covenants

7.1 The Buyer shall cause the Company to file an application with the Ministry of Economic
Affairs ("MOEA") to amend the registration reflecting the change of director.

7.2 After the Closing, if any party needs to conduct any filings in connection with the share
transfer, the other party shall cooperate and, upon request, provide necessary information
and documents to the party.

Article 8- Termination

8.1 This Agreement shall become effective from the date hereof and shall remain in full force
and effect until terminated by mutual written consent or in accordance with Section 9.3.

8.2 In the event this Agreement is terminated in accordance with the preceding clause, the
rights or obligations of either party hereto arising from this Agreement or its
responsibilities arising as a result of a breach of this Agreement prior to the termination
date, unless otherwise waived in writing by the other party, shall not be affected by the
termination of this Agreement.

Article 9 - Default

9.1 In the event either Party hereto ("Defaulting Party") is in violation of, or delays in the
performance of or fails to perform any provisions of this Agreement, to the extent such
default can be cured or remedied, the other Party ("Non-Defaulting Party") shall give a
cure period of five (5) days and by a written notice require the Defaulting Party to fulfill its
obligations or to cure the default within the given cure period. If the Defaulting Party
does not or fails to fulfill its obligations or cure such default within the given cure period,
the Non-Defaulting Party may, without prejudice to its other rights under the law, demand
a default penalty payment from the Defaulting Party. The penalty shall be calculated at
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9.3

20% annual rate of the Purchase Price and collected on a daily basis from the day
following the date of expiry of the relevant cure period until the day on which the default
is fully cured or removed, in addition to other damages (e.g. the delay interest calculated
at statutory interest rate of 5%).

In the event the Non-Defaulting Party suffers any loss or damage as a result of a breach of
this Agreement by the Defaulting Party, without prejudice to its other rights under the law,
the Non-Defaulting Party may, in addition to demanding payment of the default penalty
pursuant to Section 9.1 above, be entitled to claim damages from the Defaulting Party,
which shall include but are not limited to any attorney fees and other expenses incurred by
the Non-Defaulting Party in exercising its rights and/or making collection, as a result of
any breach of this Agreement by the Defaulting Party.

If the Defaulting Party does not or fails to fulfill its obligations or cure such default within
the given cure period, the Non-Defaulting Party may, without prejudice to its other rights
under the law, terminate this Agreement immediately by a written notice.

Article 10 - Amendment

No amendment or alteration of this Agreement may be made unless otherwise agreed to in
writing by the parties hereto.

Article 11 - Notice

Any notice to be given by either party hereto under this Agreement shall be made in writing
and shall be served to the person and the address of the other Party hereto as indicated below
or as designated in a written notice to be given hereafter by the relevant Party:

BUYER

Name: John Doe

Address:

Telephone: (02) 2715-3300
Fax: (02) 2719-3999

E-mail: johndoe@ms13.com.tw

SELLER

Name: Sanly Co.

By: Tian-Ron Shu

Title: General Manager

Address:

Telephone: (02) 2637-4568

Fax: (02) 2637-4770

E-mail: tianron@shinshin.com.tw

Article 12 — Confidentiality and Public Announcement

12.1 The Parties hereto agree to keep the negotiation and the contents of this Agreement

confidential. Unless otherwise required by applicable law or by any government
authorities, court, tribunal or by any stock exchange, neither Party shall disclose the fact
that this Agreement is being or has been or was negotiated and/or executed or any part of
this Agreement without the prior written consent of the other Party; provided, however,
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that either Party may disclose the contents of this Agreement to a reasonable degree in
order to exercise or protect its rights under this Agreement and shall make disclosures to
its employees on a need-to-know basis and its legal, financial or other advisors bound by a
confidentiality duty.

12.2 Any public announcement including without limitation press releases and news
conferences concerning in any way this Agreement or the negotiation therefore or the
transactions herein contemplated, shall be made only by mutual written consent of the
Parties.

12.3 Sections 13.2 and 13.3 shall survive the Closing for a period of three (3) years.

Article 13 - Assignment

This Agreement shall be binding upon and inure to the benefit of the Parties and their
respective successors or heirs. Unless otherwise stipulated herein, this Agreement or any
rights or obligations hereunder shall not be assigned in any manner by Buyer without the prior
written consent of the Seller.

Article 14 — Validity and Severability

In the event any of the terms and conditions hereof shall contradict with any mandatory or
restrictive provisions of the law at any time and thereby become invalid, such invalidation
effect shall be limited to the contradicting terms and conditions hereof and shall in no way
affect the validity of the remaining terms and conditions of this Agreement.

Article 15 - Governing Law and Court of Jurisdiction

This Agreement shall be governed by and construed in accordance with the law of the R.O.C.
In the event of any disputes arising from or in connection with this Agreement, both Parties
agree that the Taipei, Taiwan District Court shall be the court of jurisdiction in the first
instance.

Article 16 - Counterparts

This Agreement shall be executed in two (2) originals, with the Buyer and the Seller each to
hold one original as evidence.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly
authorized officers as of the date first set forth above.

- the rest of the page left blank intentionally -
Seller: Buyer:
Sanly Co. John Doe
By Representative:

Piw Tien Rang Johore Doe
Name: Xiu Tien Rung




Title: Chairman of Board of Directors

Address for notice: Address for notice:

2598 Del Mar. Ave, 8th Floor,

San Gabricl, CA., No. 38, 77th Alley,

U.S.A. 91754 Section 1, Tun Hua S. Road,

Taipei, R.O.C
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