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6.1 RELAIFEALES 2Ig AHNFAEE
EHI(PRE-BID AGREEMENT)

IT IS HEREBY MUTUALLY AGREED
BETWEEN ENGINEERING
€O. L'TD, A COMPANY INCORPORATED
IN KOREA HAVING ITS REGISTERED OF-
FICE -DONG -KU, SEOUL ON
‘THE ONE SIDE AND

OVERSEAS DECLOEDT ET FIS S.A, A
COMPANY INCORPORATED IN BELGIUM
AND HAVING ITS REGISTERED OFFICE
11 AVE FRANKLIN ROOSEVELT 1050 BR-
USSELS ON THE OTHER SIDE
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THAT BOTH PARTIES UNDERTAKE TO
JOINTLY USE THEIR BEST ENDEAVOURS:

(1) TO SECURE THE RELEVANT AUT-
HORITIES' APPROVAL TO BE CONSIDER-
ED AS A JOINT PARTRENSHIP FOR THE
PERFORMANCE OF THE “ASAN BAY ST-
EEL MILL NO 2” WORKS.

(2) TO LODGE A TENDER FOR THE PE-
RFORMANCE OF THE WORKS OR NEGOT-
JATE THE CONTRACT.

(3) IF SUCCESFULL TO ENTER INTO A
JOINT-VENTURE AGREEMENT IN ORDER
TO PERFORM THE WORKS SPECIFICALLY
RELATED TO ITS FIELD OF ACTIVITIES.
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IT IS UNDERSTOOD THAT THIS AGRE-
EMENT REPRESENTS ACOMMITMENT OF
EXCLUSIVITY BETWEEN BOTH PARTIES.

IT IS HOWEVER AGREED THAT THE
POSSIBLE ADDITION OF OTHER PARTIES
IN THE INTEREST OF THE JOINT-VENT-
URE IS NOT PRECLUDED, BUT ONLY PO-
SSIBLE WITH THE PRIOR CONSENT OF
BOTH PARTIES HERETO.

THIS PRE-BID AGREEMENT 1S SOLELY
INTENDED FOR THE“ASAN BAY STEEL
MILL NO 2 PROJECT” (HEREIN CALLED
THE “WORKS”).

& FEET ik HAERA g4 BLEH
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THE FORMAL JOINT-VENTURE AGREE
MENT OUTLINING IN DETALL THE RES-
PECTIVE RIGHTS AND RESPONSIBILITIES
OF THE PARTIES WILL BE DRAFTED AND
ANNEXED TO THIS DOCUMENT AS SOON
AS ADDITIONAL IN FORMATION IN RE-
GARD TO THE SCOPE OF THE WORKS WI-
LL BE MADE AVAILABLE.

OVERSEAS DECLOEDT ET FILS

GENERAL MANAGER OVERSEAS DEPA-
RTMENT
ENGINEERING CO LTD

CHIEF EXECUTIVE PRESIDENT

& {rigel vimstel TFRRISH AERHTel
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OVERSEAS DECLOEDT ET FILS S.A.

GENERAL MANAGER OVERSEAS DEPT.

CONSTRACTION CO, LTD

CHIEF EXECUTIVE PRESIDENT

6.2. HRERRIERIE RISt HERIERE
g o 3]
GENERAL COOPERATION AGREEMENT

between:
SOCIETE DE TRACTION ET D’ELECTRICI-
TE S.A. 31, rue de la Science, 1040 Bruxelles,
Belgium

and

A.B.C. COMPANY LIMITED,

Seoul, Korea collectively called hereafter “The
Parties”.

R IEEEZEHZE(GENERAL COOPERA-
TION AGREEMENT) |H-38 BRUSSELLES
7 1040 Rue de la Sciene 31 Fhiiff#= SOCIFTE
DE TRACTION ET D'ELECTRICITE S.A.
ptel REMEE A -4EFIH = _ R
&M FifE, ABCHA&itE o] /WL “BHEE"
etz HE #eh

In due consideration of

—the outstanding performances of A.B.C. co-
mpany in the field of civil works and related
engineering, well-known to Société de Trac-
tion et d’Electricité

—the capabilities of A.B.C. Engineering Com-
pany, well-known to Société de Traction et
d’Electricité

—the long history and the great list of refe-
rences of Société de Traction et d’Electricité
in all fields of engineering a[l over the world,
well-known to A.B.C. company Ltd.

the Parties hereto agree as follows:
—Z 4% TRACTIONEL il (Societe de Traction
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1. PURPOSE

The purpose of this Agreement is to define
the framework within which the Parties will
collaborate to promote and implement the
consulting and engineering activities of both
parties, such as: hydro-electric and fossil/fuel
power plants, gas and oil distribution, and
infrastructure projects etc, localized in the Re-
public of Korea.
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2. FORM OF COOPERATION

The present Agreement of cooperation has

exclusive character. Each party commits itself
to inform the other party about the projects
it envisages to follow within the field of act-
ivity defined here above.

If, for a particular project, both parties ag-
then they shall
cooperate for that project and a detailed joint

ree to submit a joint offer,

venture agreement between the Parties shall
be signed to determine the conditions of exec-
ution of the work (apportionment of work,
apportionment of payments, methods of pay-

ments, sharing of responsibilities, etc..)
2. Hhe Wik
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3. COSTS INCURRED PRIOR TO CONTRA-
CT AWARD
Each party shall bear the costs incurred by
it in connection with the promotion and nego-
tiation with the customer. However, the cost
of international air passages in connection wi-

th the preparation of a proposal and ensuing
negotiation with the customer shall be shared
between the Parties in proporation to their
share of work in the proposed project.
3. ETERELARTO B4R ARE
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4. LANGUAGE

All correspondence and dealings between the
Parties shall be made in English.
4. FHEGE

£ HEEMY 2E BEXEV HKEESE
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5. VALIDITY OF THE AGREEMENT
This Agreement is valid until December

3 1st, 1981.
This Agreement can be extended by comm-




-On written agreement.

5. :H HRHAE
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6. SETTLEMENT OF DISPUTES
All disputes arising in connection with the

present Agreement shall be finally settled un-
der the rules of conciliation and arbitration of
the International Chamber of Commerce by
one or more arbitrators appointed in accordance
with the rules.

The applicable law regarding the matter
under dispute shall be the Swiss code of obil-
gations.

The arbitration shall be conducted in Gene-
va, in the English language.

‘SOCIETE DE TRACTION ET D’'ELECTRIC-
ITE S.A.

Managing Director. President
ABC COMPANY LIMITED

HONG KII. DUNG
president
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SOCIETE DE TRACTION ET D’ELECTRIC-
ITE S.A. (&b

Managing Director. President

ABC Company Ltd,.

bt

6.3. BEZ (BRI EFRERVEN

AN AGREEMENT made this ___ day of
, 1977 Between TRENGGANU STA-
TE ECONOMIC DEVELOPMENT CORPOR-
ATION, a statutory body established under the
Trengganu State Economic Development Corp-

oration Enactment 1965 and having its office
at Tingkat 2, Wisma Maju, Jalan Laya, Bunga
Kuala Trengganu, Trengganu, MalaysiaChe-
reinafter called “the SEDC”) of the one part

and KANG NAM DEA SAN CO. LTD, a

company incorporated in the Republic of Korea
and having its head office at 250—9, Shindang
Dong, Jung Ku, Seoul, Korea(hereinafter refe-
rred to as “the KNDC”) of the other part.

WHEREAS the parties here to had agreed to
form a company(hereinafer referred to as “the
joint company”) for the purpose of carrying
on the business 'of road builders and contract-
ors.

E3E Trenggam /| Kuala Trengganu. Bu-
nga, Jalan Daya. Wisma Maju Tingkat 2%t
e, TRENGGANU STATE ECONOMIC
DEVELOPMENT CORPORATION(LLF SEDC
g} #¥)& Trengganu il RIELATEATLEETT
(1965 FIT ) ik Harsl ARl = R
A LRI R AR 250F M 95k FTTE A
o ARG (T KNDC =) g @A
Sorsl it B5el 19774 _B A AR
.
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£ 277 Y8 WF, ARgntE B &
AbE Farshed #5e] HEIN

NOW THEREFORE IT IS HEREBY
AGREED as follows:—
1. FORMATION AND CAPITAL

The parties hereto shall forthwith procure the
incorporation of the joint company as a company
limited by shares under the Companies Act,
1965 and having an authorised share capital of




Malaysian Ringgit One Million(M $ 1, 000, 000,
00) divided into One Million(l, 000, 000) ordi-
nary shares of Malaysian Ringgit One(M § 1.
00) eac.
228k, SEHEELS MmN
1. BEXALs BRETTRE
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2. NAME
The joint company shall be called “
? if such name is av-

ailable for registration or by such other ava-
ilable name as may be agreed between parties
hereto.
2. ERLAEE
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3. MEMORANDUM AND ARTICLES OF
ASSOCIATION
3.1. The Memorandum and Articles of As-
sociation of the joint company shall be in the

form as the parties hereto may agree in wri-
ting.
3. gtk Tk 5EES
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3.2. The Memorandum and Articles of As-
sociation shall be. subscribed by one person
nominated by the SEDC and one person nomi-
nated by KNDC and each such subscriber sh-
all agree in such Memorandum to take up one
ordinary share of Malaysian Ringgit( $ M1. 00)
in the capital of the joint company.

3.2. SEDC 7} #5473 ExEE(—A)7 KNDC
o) 54T EEHECAEY entEsks &8
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3.3. In the event of any conflict between
the provisions of this Agreement and the pr-
ovisions of the Memorandum and Articles of
Association the provisions of this Agreement
shall prevail.

3.3. o] £EELY & fEs gitEHY &
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4. SHARE CAPITAL AND SUBSCRIPTION
4.1. The issued share capital of the joint

company shall be Malaysian Ringgit (M $)
and shall be subscribed by the parties her-
eto in the following proportion:—

The SEDC 60%

The KNDC 40%
4. BRERIT

4.1 FEGMY BT KEEERE BERE

Ringgit M$ JEA g 2
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SEDC wt il 60%

KNDC iitfj 40%

4.2. Within one month from the date of the
incoporation of the joint company each of the
parties hereto shall make an unconditional
application in writing to the joint company for
the allotment to it for cash at par of the nu-
mber of ordinary shares in the joint company
determined pursuant to Clause 4.1. herein
upon terms that such shares shall be payable
as and when calls are made and each party
shall not withdraw the application so made.

4.2. BEELBAE —EALR €5 3E
4.1 1N A EF HEGRES L w2 Rk
SFALIAN gloiA EERtel EIEGBEEL
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4.3. Upon all calls on the shares having
been paid in full the parties hereto agree that
they shall exercise their voting rights in the
joint company and take such other steps as for
the time being lie within their power to pro-
cure that the joint company shall not increase
its authorised or issued capital without the
written consent of both parties hereto. In the
event of the parties hereto agreeing to any
increase of the issued capital of the joint co-
mpany the issue of shares pursuant to such
increase shall be allotted to the parties heretc
in the proportion as is mentioned in Sub-clauso
4. 1. herein or in such other proportion as the
parties hereto may agree.
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5. DIRECTORS

5.1, The first directors of the joint comp-
any shall be those named as such in the Me-
morandum and Articles of Association of the
joint company.
5. H M
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5.2. Subject to Clause 5.4. the joint comp-
any shall have five (5) directors of whom the
SEDC shall be entitled to nominate three (3)
directors and KNDC shall be entitled to nom-
inate two (2) directors. Each party shall be
entitled to determine the period its respective
nominees will hold office, and at any time to
remove anyone or more of such nominees and
appoint another or others in place thereof.
Any such appointment, determination and re-

moval shall be made by notice in writing si-
gned by or on behalf of the party making the
same and sent to the Secretary of the joint
company and shall take effect from time of
receipt. Each party shall also be entitled to
nominate an alternate director for each of its
nominees.

5.2. FEENY] HMEHERLS 5.4, K =t
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5.3. Each of the parties hereto shall exercise
its voting rights for the time being in the joint
company and take such other steps as lie within
its power to give full force and effect to the
provisions of this Agreement; and

(i) to prevent the passing of any resolution
for the removal from office as a director of
the joint company of any person nominated to
such office by the other of them;

(ii) to procure that the Chairman of the
Board of Directors of the joint company be
appointed from amongst the nominees of the
SEDC;

(iii) to procure that the Managing Director
of the joint company be appointed from amo-
ngst the nominees of the KNDC during the
period of five (3) years from the date of in-
corporation of the joint company and thereafter
to be appointed from amongst the nominees of
the SEDC;

(iv) to procure that the number of directors
of the joint company shall not be increased or
decresed without the consent of the parties

hereto.
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5.4. The number of directors of the joint
company which each party shall be entitled to
nominate shall be varied in the event of cha-
nges in the share holdings of the parties her-
eto in the joint company so as to reflect the
proportion of their respective share holdings in
the joint company.

5.4, AR #HEEEE BED KREFS
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5.5. The quorum necessary for the transa-
ction of business of the directors shall be th-
ree (3) and shall include at least one (1) no-
minee each from the SEDC and the KNDC.

5.5. HEY EPHIE B LY THE A2
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6. TRANSFER OF SHARES AND PRE-EM-
PTION

6.1. The SEDC shall be entitled to transfer
the whole or any part of its shares in the joint

company to any person or persons, companies or
to any other government agency or agencies
or corporations subject, however, to the prior
consent of the KNDC, such consent not to be
unreasonably withheld.

6. Bgpel S LHEME
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6.2. The KNDC shall not sell transfer or
otherwise part with the beneficial ownership
of any of its shares in the joint company
without first making an offer in writing to
sell the same to the SEDC.

6.2. KNDC {8]-& SEDC {ljlell —Zk = BEiEH
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6.3. Every such offer of sale shall remain
open for acceptance for a period of forty five
(45) days from the date thereof.

6.3. HR&rS] FERI & RE" 256l 45
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6.4. If before the expiry of such period the
offered shall accept the offer, the offer or shall
and the offered shall purchase the shares co-
mprised in the offer free from encumbrances
at the price offered such sale and purchase to
be completed at the registered office of the
joint company upon the expiry of seven (7)
days following such acceptance.
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6.5. If any such offer shall refused or be
lapse by effluxion of time the offerer shall be
at liberty during the period of thirty (30) days



next following such refusal or lapse (as the
<ase may be) to sell to any other person or
persons approved by the SEDC the shares comp-
rised in the offer at the price which exceeds or
-equals the price offered; Provided that in such
case the offeror shall prior to the complietion
«of such sale deliv er to the joint company a
written under taking from the prospective tra-
nsfere to be bound by the provisions of this
.clause and by such other provisions of this
Agreement as the Directors may rejuire as if
it were a party hereto.

6.5, B— HRFEZ RFT BRE AT BF
EDEI B T2 (iARe)) MRS s=& M
HAHREZE B H¥U EEE 39 #4%H& SE-
DC flje] ARFET oAl & A(—AZLS U
oA IREZL 8 (M= HARA)D) HEE
BEE o4 HielV AWM ZHYE 308
W Ahes JUsEg 4+ gk oelz, st
BB S BEZAYERYY BEESE
Bitfle] sk BUEEIRS sEikel] A4,
Hidgio] —H2Eastd ZERsHA ] o] [EH
2 HEEI Y, =i o) AEEY KRR
Foll #l#0-& HAR 75 & Aelrh

6.6. The certificate representing shares in
the joint company shall bear the following
-endorsement;

“Transferability of shares represented by
this Certificate is restricted in accordance with
the terms and provisions of the Agreement
dated the day of , 197 and made between the
TRENGGANU STATE ECONOMIC DEVEL-
‘OPMENT CORPORATION and KANG NAM
DAE SAN CO. LTD. a copy of which is av-
ailable for inspection at the registered office
.of the company”.
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7. KNDC'S COVENANT

The KNDC covenants that so long as its
owns beneficially shares in the capital of the
joint company it shall not enter into any par-
tnership or any arrangement for sharing pro-
fits or any other form of joint-venture with
any other person, company public corporation
or government agency for the purpose of ca-r
rying on any business in Malaysia.
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8. OPTION OF SEDC
8.1. After the expiry of seven (7) years

from the date of incorporation of the joint
company the SEDC shall have the option to
purchase all the shares in the joint company
beneficially owned by the KNDC,

8. SEDC {y¢] BEfir(e<)
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8.2. The sale price shall be the value as
certified by the auditors for the time being
of the joint company as being the fair value
for the shares having regard to the fact that
the shares in question represent a minority
holding.
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9. COMPANY’S POLICY
9.1. It is to be the policy of the joint com-

pany to build up a strnog executive manage-
ment_team and personel structure as early as
possible to carry out the joint company’s op-
erations. However non-Malaysian personel sh-
all not be recruitted by the joint company
without the prior written consent of the SEDC.
9. ERLBER(T7ED

9.1. BEty AEEFHEE 1 BHE7T AL
x BEJJEEESE WEREH, enbEEE RHEvel
AFEHA &3 R Aoz fEfrdeh 1
v, FEERAY Entpi#e SEDC Hle] =T
fEgel = ok=loh

9.2. It is to be the policy of the joint co-
mpany that so far as may be practicable the
joint company will finance any expansion of
its business from and repay loans obtained by
it out of retained profits and depreciations
provisions and until no further expansion of
the joint company’s business is required and
suchloans have been repaid it will not declare
any dividend on its ordinary shares. Each of
the parties hereto shall exercise its voting
rights in the joint company and tuke such
other steps as lie within its power to procure
the attainment of this policy.
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9.3. The business and affairs of the joint
company shall be carried out in a sound and
business like manner for the purpose of buil-

ding a successful, commercially strong and
profitably corporation so as to bring to its
share holders the maximum benefit obtainable
from carrying out the joint companys operat-
ions provided that in so carrying out its oper-
ations and affairs the joint company shall
comply with all relevant Federal and State
Government policies.
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9.4, All purchases of machinery equipment
plant and vehicles by the joint company shall
be by open tenders.

9,5. No votes of the Board of Directors
shall be valid except upon the affirmative vote
of all the directors of the joint company pre-
sent as a board meeting and constituting a
quorum upon the following matters:—

9.4. gt FES £ BRIFERKET £
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9. 5.1 The lending of any monies to or su-
ffering the indeptedness by any company firm.
person or persons whatsoever otherwise than
in the ordinary course of the Company’s bus-
iness or its administration.

9.5.2. The borrowing of any monies whet-
her upon the security of the whole or part of
the Company’s assets or not otherwise than
in the ordinary course of the Company’s bus-
iness.

9.5.3. The consolidation, merger, or amal-
gamation or the engagement in a partnership



or joint venture of the joint company with
.any other company firm person or persons.

9.5.4. Any alteration to on amendment to
the Memorandum and articles of Association
.of the joint company.

9,5.5. The sale transfer conveyance charge
mortgage issue licence exchange or other dis-
position or the acquisition by purchase lease
lience of any immoveable property of the jo-
int company.
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10. DIRECTOR’S REMUNERATION
The remuneration of the directors, if any,

shall, from time to time be determined by the
joint company at its Annual General Meeting.
“The directors shall be paid such travelling
hotel and miscellaneous expenses as may rea-
sonably be incurred in connection with their
attendance at Board Meetings such expenses
to be determined by the Board of Directors. If
by decision of a Board Meeting having a co-
nstituted quorum a director is appointed with
.a temporary special assignment, a special re-
muneration approved by the Board of Directors
may be granted to him.
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11. EXPENSES
The joint company shall bear all expenses
for its incorporation and all other pre-operati-
onal expenses.
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12. MUTUAL TRUSTS
In entering into this Agreement the parties

hereto recognise that it is impracticable to
make provisions for every contigency that
may arise in the course of performance thereof
and accordingly the parties hereto hereby de-
clare it to be the intention of this Agreement
that the Agreement shall operate amongst
them with fairness and without detriment to
the interest of any of them and if in the co-
urse of performance of the Agreement unfai-
rness to any party is disclosed or anticipated
then the parties hereto shall use their best
endeavour to agree upon such action as may
be necessary and equitable to remove the ca-
use or causes of the same.
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13. SOLE CONTRACT
This Agreement constitutes the only Agre-

ement between the parties hereto and superc-
edes all other agreements, expressed or implied
between the parties.
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14. GOVERNMENT POLICY
The effect of this Agreement shall be subj-
ect to the approval of the relevant Governm-

ent Authority and the provisions therein shall
be in line with Government policies, regulati-
ons and directives.
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15. DISPUTES

If any dispute or difference shall arise bet-
ween the parties hereto touching any clause
matter or thing whatsoever herein contained
or the operation or construction thereof or any
matter or thing anywhere connected with this
Agreement or the rights duties or the liabili-
tiesof any party hereunder; then and in every
case the dispute or difference shall bereferred
to a single arbitrator in case the parties hereto
agree upon one (1) or otherwise to two (2)
arbitrators one (1) to be appointed by each
party and in either case in accordance with
and subject to the provisions of the Arbitrat-
ion Act, 1932 and any statutory modification

or re-enactment thereof for the time being im
force,
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16. NOTICE

Any notice required to be served under this.
Agreement by any of the parties hereto shall
be sufficiently served if delivered or sent by
registered post to the other party at the add-
ress of such other party herein before given:
and any notice so sent by registered post shall.
be deemed to have been served at the time
when in the ordinary course of pose it would
have been delivered.
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17. SUCCESORS

This Agreement shall be binding upon the:
successors in title of the parties hereto.
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18. LAWS APPLICABLE




This Agreement shall be governed by(sub-
ject to) the Laws of Malaysia.
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19. AS WITNESSTHEREOF
the parties hereto have hereunto set their

hands and seals the day and year first above
written.

THE COMMON SEAL of TRENGGANU)
STATE ECONOMIC DEVELOPMENT COR-)
PORATION is affixed hereto in the presence)
of: J

THE COMMON SEAL of KANG NAM)
DAE SAN CO. LTD is affixed hereto in the)
presence of: D)

D)
)
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