建设工程设计合同
Project Design Contract
	工程名称：

Project Name:
	东部华侨城大侠谷山洪暴发项目特技表演设计

Design of stunt show in the Flood Burst project of Knight Valley in OCT EAST

	工程地点：

Project Site：
	深圳盐田区三洲田

Sanzhoutian, Yiantian District, Shenzhen 

	合同编号：

Contract Code：
	总字- 3339          设字-309
Sum No.- 3339       Design No. 309

	发包人：

Developer:
	深圳东部华侨城有限公司

Shenzhen OCT East Co., Ltd.

	设计人：

Designer:
	美国泛美亚娱乐机构

Mirage Entertainment

	签订日期：

Signing Date:
	2008年6月

June, 2008


发包人： 深圳东部华侨城有限公司 （以下简称“发包人”） 
Developer: Shenzhen OCT East Co., Ltd. (Briefed below as “the Developer”)

设计人：Dream Park International（以下简称“设计人”）
Designer: Dream Park International (Briefed below as “the Designer”)
发包人委托设计人承担山洪暴发项目的表演设计，经双方协商一致，签订本合同。
The two parties have reached an agreement through friendly consultation to make and conclude the contract hereby. The Designer is responsible for the design of the Flood Burst project.

第一条：本合同参考下列文件签订

Article 1. The hereby contract is signed in reference to the following documents:

1.1《中华人民共和国合同法》和《中华人民共和国建筑法》。
The contract law of the People’s Republic of China and the Construction Law of the People’s Republic of China.

第二条：设计范围以及时间安排

Article 2: Design scope and schedule

2.1. 设计人的设计范围包括以下内容：

2.1. Design Scope of the Designer is as described as below

Detailed work scope refer to Annex 1.

具体工作范围参考附件1.

设计人将提供以上中英文图纸。

Designer will provide above drawings both in English and Chinese version. 

第三条：设计费用及支付方式

Article 3: DESIGN FEE AND PAYMENT TERMS

3.1总设计费为：RMB2,500,000人民币（大写：贰佰伍拾万人民币），以美元支付，以付款当日的人民币兑美元的汇率为准。
3.1 Total contracted price is RMB2,500,000 (in words: two million five hundred thousand Yuan only). The transfer is to be made in USD and the exchange rate is subject to the currency exchange rate on the date when the transfer is to be made.
3.1.1在中国境内的方案汇报、研讨工作占合同费用的5%,即壹拾贰万伍仟人民币（RMB125,000元），此部分设计费用的税款由发包人承担，在中国境外的税款由设计人自行承担。

3.1.1 The design presentation and discussion in China territory only occupies 5% of the total contracted price, i.e., RMB125,000 (in words: one hundred and twenty five thousand Yuan only). The tax for the design fee of the above-mentioned work shall be borne by the Developer and the taxes arising in the territory outside of China shall be borne by the Designer.
3.2设计费支付方式

3.2 Payment Terms
3.2.1 合同总费用的￥1,500,000人民币在签订本合同签订后十个工作日内收到以下单据后支付。

3.2.1All software production fee, i.e.￥1,500,000.00, shall be paid within 10 working days after the Buyer has received the below documents upon the signing of the Contract.

A)注明应付金额、合同编号、设计人银行资料的正规发票

A) Regular invoice indicating the payable amount, contract number and Designer’s banking information

3.2.2发包人在收到设计人提交的以下文件的十（10）个工作日内将合同金额的￥1,000,000作为设计费通过电汇的方式汇给设计公司。
3.2.2 The Developer shall pay ￥1,000,000 to the Designer within 10 working days by T/T as design fee upon receiving of below documents from the Designer.

设计人提交的文件：
Documents to be submitted by the Designer: 
A）Five (5) original signed commercial invoice (indicate the payable amount in the invoice)
A）签发的商业发票原件一式五（5）份（发票注明支付金额）

B) A certificate of confirmation signed by the Developer confirming that all design of the Flood Burst Show is completed

B）发包人签发的确认书一份确认山洪暴发项目的表演设计已经完成。

In the event of a dispute, this payment shall be made no later than August 5, 2008 （plus 20days based on the latest shipment date on July 15, 2008 against above invoice.

如果产生异议，发包人同意此费用不迟于2008年8月5日之前（在最迟发货期2008年7月15日的基础上加20天）凭上述发票支付给设计人

3.3发包人委派一位人员，就此工程设计方向的事宜上，负责在收到设计成果后的七个工作天内批复设计人的设计，如发包人要求设计人对已同意的设计提供重大修改或相反的工作，或进行合同之外的设计咨询工作，应被视为额外服务项目，收费应由双方共同协议。

3.3 The Developer shall appoint one person to take the responsibility of directing the design and give approval on the design deliverables within seven working days. If the Developer requires significant modification or for the approved design, or proceeds enquiry for the design which exceeds the Contract or is in contrary to the approved designs, it shall be taken as extra service and the charge shall be discussed bilaterally.

3.4 发包人将所需资料提交给设计人。
3.4 The Developer will provide the Designer with all requested information.
.
第四条：双方责任
ARTICLE 4: THE OBLIGATIONS OF TWO PARTIES
4.1 发包人责任
4.1 Obligations of the Developer
4.1.1发包人按本合同第三条规定的内容，在规定的时间内向设计人提交资料及文件，发包人不得要求设计人违反中华人民共和国国家有关标准及地方有关法规、规程进行设计。

4.1.1 The Developer shall supply materials and documents to the Designer on stipulated time based on Article 3. The Developer shall not request the Designer to proceed any designs against the National Standards of PR. China, Local Regulations and Laws.
4.2设计人责任

4.2 Obligations of the Designer
4.2.1设计人负责按2.2时间进度安排规定的进度要求提交质量合格的成果内容。
4.2.1 The Designer shall take the responsibility of submitting timely the qualified design works as per the term of 2.2 Design Schedule.
4.2.2设计人按规定向发包人提交设计成果及其相关提交资料及文件。
4.2.2 The Designer shall submit the design deliverables and the relevant documents to the Developer according to this agreement.
4.2.3设计人在本项目正式开业前未得到发包人的书面同意前不得向第三人泄露、转让发包人提交的相关图纸等技术经济资料。

4.2.3 The Designer shall not disclose or transfer techno-economics materials such as the relevant drawings provided by the Developer to any third party without prior written consent from the Developer. 

4.2.4 设计人保证山洪暴发表演设计没有侵犯任何第三方的知识产权。否则发包人保留索赔权力。

4.2.4 The Designer shall ensure that the design of the Flood Burst Show project will NOT infringe on anyone’s intellectual property rights. Otherwise, the Developer reserves the right to claim for compensation.
第五条：违约责任

ARTICLE 5: RESPONSIBILITY OF DEFAULT

5.1合同生效后，发包人要求中止或解除合同，设计人未开始设计工作的，不退还发包人已付的定金；已开始设计工作的，发包人应根据设计人已完成的、并经确认的工作量，按照约定的比例（另增加10%的服务费）支付相应的设计费。设计人将递交成果，甚至是下一阶段的部分图纸，给发包人。同时发包人与设计人的代表书面同意已完成部分的归属阶段。发包人付给设计人的款项应该是根据此确认的工作完成部分。
5.1 After the Contract is effected, if the Developer requests to discontinue or terminate the Contract and the Designer has not begun to work, the Designer is not required to return the advanced payment and Developer will not draw against the Advance Payment Guarantee; if the Designer has begun to work, the Developer shall pay the actual work completed by the Designer and confirmed by the Developer to the Designer according to the percentages agreed in this Contract plus an additional 10% service charge. Designer will submit completed work, even if it is a portion of the next phase, to the Developer, and the representatives of the Developer and Designer agree in writing the portion of the phase that is already completed Payment by Developer to Designer shall be based on this confirmation of work completed.
5.2合同生效后，设计人要求中止或解除合同，设计人未开始设计工作的，需按合同返还发包人已付的定金；已开始设计工作的，设计人扣除发包人已确认的工作量的设计费后，退还发包人已支付的款项。设计人将递交成果，甚至是下一阶段的部分图纸，给发包人。同时发包人与设计人的代表书面同意已完成部分的归属阶段。发包人付给设计人的款项应该是根据此确认的工作完成部分。
5.2 After the Contract is effected, if the Designer requests to discontinue or terminate the Contract and the Designer has not begun to work, the Designer shall return to the Developer the advanced deposit; if the Designer has begun to work, the Designer should return the down payment after deducting the amount of work confirmed by the Developer.  Designer will submit completed work, even if it is a portion of the next phase, to the Developer, and the representatives of the Developer and Designer agree in writing the portion of the phase that is already completed Payment by Developer to Designer shall be based on this confirmation of work completed.
5.3 双方都不能取消本设计合同。

5.3 Both parties cannot cancel the design agreement.
第六条其它

ARTICLE 6: Miscellaneous

6.1本合同自签订之日起生效，设计人为本合同项目的服务至最终设计成果提交为止。

6.1 The Contract shall come into effect upon the signature of both parties. The Designer’s service will terminate after final submission of 100% design deliverables.
6.2本合同未尽事宜，如双方书面同意，双方可签订补充协议，与本合同具有同等的法律效力。

6.2 Both parties can replenish the Contract about the affairs not mentioned in the contract, assuming all parties have made a written consent.
6.3本合同一式六份，双方各执三份，每份具同等法律效力。

6.3 This Contract hereby is in six originals; both parties hold three of them, and each one has the same effect.
6.4 所有阶段性以及最终成果提交必须以电子版本、CD以及4套打印版本的A3形式提交。

6.4 All in phase and final design delivery shall be submitted in the form of electronic version, CD version and 4 sets of A3 form hard copies.
6.5本合同及附件采用中、英文两种版本，一旦合同内容发生冲突，中英文均具同等效力。任何因本合同的履行而产生的争议，如达不成协议，应提交中国国际经济贸易仲裁委员会华南分会仲裁。

6.5 This Contract and Annexes have both Chinese and English versions. Should there are any disputes about the Contract text, both versions have the coequal effect. Any dispute arising out of, or in connection with the performance of the Contract, if both parties can not reach an agreement, the disputes should  be submitted to the China International Economic and Trade Arbitration Commission South China Branch if needed.
第七条：不可抗力条款

ARTICLE 7: FORCE MAJEURE
7.1不可抗力事件是指本合同签订后所发生的当事人不可预见、不能控制的，且委托人和设计人用合法手段不能防止或避免发生的情况，包括政府对本项目计划的调整或取消、自然灾害、恐怖主义分子破坏、战争、地震、火山爆发、火灾、水灾、流行传染病等，但不包括劳力、材料及航运短缺。恶劣的天气情况不包括在不可抗力事件定义的范围之内。

7.1 Force majeure refers to the situation which is unpredictable and uncontrollable to the engaged parties after signing of the contract. Meanwhile the situation could not be prevented or avoided by the Developer and the Designer by legal measures, including the adjustment or cancellation of this project by the governments and natural disaster like destroy by terrorists, war, earthquake, explosion of volcano, fire disaster and epidemic etc, but excluding the shortage of labor, material and shipment. Worse weather condition is not included in the definition scope of force majeure.
7.2因不可抗力事件所导致的本合同各方中的任何一方的延误或未能履约，均不构成违约责任，亦不得对由此造成的损失要求索赔。在影响本合同履行的不可抗力事件发生后的7天内，发表不可抗力声明的一方应向另一方书面通报事件的性质以及预计对本合同履行产生的影响。发表不可抗力声明的一方应尽可能快地向另一方提供其竭尽全力获得的独立证据，以证明其发出的不可抗力声明有充分的事实依据。在影响本合同履行的不可抗力事件结束后，发表不可抗力声明的一方应尽可能快地向另一方书面通报该不可抗力事件对其履行本合同造成的影响。

7.2 Any party who is delayed or fails to fulfill the contract due to force majuere is not deemed to breach of the contract and is exempt from the claim of loss arising from this. Within seven days after the occurrence of the force majeure which has effected the fulfillment of this contract, the Party who has released the force majeure declaration shall report the nature of the event and effect on the fulfillment of this contract to the other party. The releasing party shall exert its most effort to provide the other party with independent proof as soon as possible to prove that the force majeure released is fully proved with facts. Upon ending of this force majuere event that has affected the fulfillment of this contract, the releasing party shall report the effect on the fulfillment of this contract caused by this force majeure to the other party as soon as possible.
7.3若有不可抗力事件发生，受影响的一方有责任采取一切合理措施将不可抗力事件对工作进度的影响降至最小。

7.3 In case of occurrence of force majeure, the suffered party has the responsibility to take every reasonable measure to minimize the effect of this force majuere on progress of work.
7.4若设计人为减少不可抗力事件影响已采取合理措施的，工作进度经双方商定可予以延长，并通过授权代表签署变更单的形式正式予以确定。

7.4 If the Designer has taken reasonable action to reduce the effect caused by the force majeure, both parties shall negotiate mutually to extent the time and the extension is to confirm formally by signing a Change Notice by the authorized representative.
7.5一方确认收到另一方发出的不可抗力的通知，不应认为是对本合同下双方任何义务的取消。

7.5 Should one party confirm the receipt of the force majeure notice from the other party, it shall not be deemed that it is the cancellation of any obligation of both parties under this contract.
7.6有关不可抗力事件和情况，应有政府部门或公证机构出具证明。

7.6 Any event or situation concerned with force majeure shall get a certificate issued by the governmental department or notarization institution.
	发包人

Developer
	设计人

Designer

	深圳东部华侨城有限公司

Shenzhen OCT East Co., Ltd.
地址：东部华侨城（盐田）旅游项目筹建办公室大梅沙社区服务中心，盐田区，深圳，中国，518083
Address: East OCT (Yantian) Tour Projects Prepare Construct Office
Dameisha Community Service Center,
Yantian District, Shenzhen, China
518083
电话：+86 （0）755 25255182
传真：+86 （0）755 25255677
Tel:+86 (0)755 25255182
Fax:+86 (0)755 25255677
开户银行：中国民生银行深圳分行盐田支行

Bank: China Minsheng Bank 

Yantian Branch
账号：1818014140000188
Account No.:1818014140000188
银行地址：深圳市盐田区沙头角

Bank Address: Shatoujiao, Yantian District, Shenzhen, China

	MirageEntertainment                                                                                     美国泛美亚娱乐机构

Office电话：  1-909-595-0531

Facsimile传真: 1-909-595-8342

Mobile手机:
 1-951-538-5712(David Draves)
                              Address地址 ：19435 East Walnut Drive South  City of Industry, CA 91748 USA

银行名称:
East West Bank, San Gabriel Branch



   301 W. Valley Blvd.



   San Gabriel, CA91776



   USA

帐号：    003027872

流水号：  322070381

电汇代码：EWBKUS66XXX


	Name of Authorized Signatory
签约代表人姓名

Place: Shenzhen East OCT

签字地点：深圳东部华侨城

Date: …………….

日期：…..年..月..日
	Name of Authorized Signatory
签约代表人姓名

Place: 

签字地点： 

Date: …………….

日期：….年..月..日


Annex1附件1

Work scope工作范围









Computer Control System 电脑控制系统
Flood at Mandrill Mountain 360 Sound Effects Board 音效控制板
Computer Programming for the Following Shows 电脑编程 
Time Coding Integration时间设定:

Integrating Soundtrack 合成音乐
Integrating Voiceovers合成配音
Integrating Sound Effects合成声效
Integrating all special effects合成各种特效
Integrating Stunt Equipment Releases合成特技设备动作效果
Integrating all safety enabling and disabling switches合成所有安全开关
Programming of 360 Sound Effects Board声效控制板编程
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