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This agreement (Agreement) is dated [DATE].
Parties
(1) [FULL COMPANY NAME] incorporated in [COUNTRY OF INCORPORATION] with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] (Seller).
(2) [FULL COMPANY NAME] incorporated in [COUNTRY OF INCORPORATION] with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] (Buyer).
BACKGROUND
(A) On [DATE], the Seller and the Chinese Party executed the JV Contract for the establishment of the JV Company and the JV Articles.
(B) The JV Company has registered capital of [AMOUNT], of which Seller has contributed [AMOUNT], representing [PERCENTAGE]% of the registered capital of the JV Company, and the Chinese Party has contributed [AMOUNT], representing [PERCENTAGE]% of the registered capital of the JV Company.
(C) Further particulars of the JV Company at the date of this Agreement are set out in Schedule 

REF a230351 \h \w
2.
(D) The Seller has agreed to sell and the Buyer has agreed to buy the Equity Interest subject to the terms and conditions of this Agreement.
Agreed terms
1. TC "1. Interpretation" \l 1Interpretation
1.1 The following definitions and rules of interpretation apply in this Agreement.
[Application Documents: the documents referenced in Schedule 

REF a809984 \h \w
1.

]
[Approval Date: the date on which this Agreement is approved by the Approval and Record-filing Authority.

]
Approval and Record-filing Authority: the Ministry of Commerce of China (MOFCOM) or its competent local office.
Business Day:  a day when banks in China [and [FOREIGN JURISDICTION]] are open for business, other than:
a Saturday, Sunday;
a public holiday in China [or [FOREIGN JURISDICTION]]; or
 [a day on which a tropical cyclone warning no.8 or above or a "black" rainstorm warning signal is hoisted in Hong Kong at any time between 9.00 am and 5.00 pm Hong Kong time].
China: the People's Republic of China [excluding for the purposes of this Agreement, the Hong Kong SAR, Macau SAR and Taiwan].
Chinese Party: [NAME OF CHINESE JV PARTNER]. [CHINESE PARTY FULL COMPANY NAME IN ENGLISH] ([CHINESE NAME]) a [ENTITY TYPE] established and existing under the laws of China whose registered office is at [REGISTERED OFFICE ADDRESS] with business licence number [NUMBER].
Closing: the closing of the sale and purchase of the Equity Interest, which occurs on payment of the Purchase Price in accordance with this Agreement.
Director: each person who is a director of the JV Company, the names of whom are set out in Schedule 

REF a230351 \h \w
2.
Equity Interest: [PERCENTAGE]% of the registered capital of the JV Company that the Seller has agreed to sell.
Encumbrance: any interest of any person (including any right to acquire, option or right of pre-emption) or any mortgage, charge, pledge, lien, assignment, security, interest, title retention or any other security agreement or arrangement.
[Industry Approval Authority MACROBUTTON optional : the ministry or commission regulating the industry of the JV Company, the Ministry of [NAME OF RELEVANT MINISTRY] or its local counterpart.]
JV Articles: the Articles of Association of the JV Company.
JV Company: [FULL NAME OF JV COMPANY IN ENGLISH AND CHINESE], a Sino-foreign [equity OR co-operative] joint venture company established in [[CITY, PROVINCE], China] whose registered office is at [REGISTERED OFFICE ADDRESS], further details of which are set out in clause 

REF a783443 \h \w
1.
JV Contract: the [equity or co-operative] joint venture contract executed by the Seller and the Chinese Party.
Local AMR: the competent local office of the SAMR.
Purchase Price: the purchase price for the Equity Interest to be paid by the Buyer to the Seller in accordance with clause 

REF a384252 \h \w
3.
[RMB MACROBUTTON optional : Renminbi, the lawful currency of China.]
SAMR: the State Administration for Market Regulation.
Transaction: the transaction contemplated by this Agreement or any part of that transaction.
1.2 Clause and schedule headings do not affect the interpretation of this Agreement.
1.3 A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).
1.4 A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established.
1.5 Unless the context otherwise requires, words in the singular include the plural and in the plural include the singular.
1.6 Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.
1.7 This Agreement shall be binding on, and enure to the benefit of, the parties to this Agreement and their respective personal representatives, successors and permitted assigns, and references to any party shall include that party's personal representatives, successors and permitted assigns.
1.8 A reference to a particular law, regulation or subordinate legislation is a reference to it as it is in force from time to time, taking account of any amendment or re-enactment and includes any law, regulation, or subordinate legislation which it amends or re-enacts and subordinate legislation for the time being in force made under it. [Provided that, as between the parties, no such amendment or re-enactment made after the date of this Agreement shall apply for the purposes of this Agreement to the extent that it would impose any new or extended obligation, liability or restriction on, or otherwise adversely affect the rights of, any party.]
1.9 A reference to writing or written includes fax [and email OR but not email].
1.10 References to a document in agreed form are to that document in the form agreed by the parties and initialled by or on their behalf for identification.
1.11 A reference to this Agreement or to any other agreement or document referred to in this Agreement is a reference to this Agreement or such other agreement or document as varied or novated (in each case, other than in breach of the provisions of this Agreement) from time to time.
1.12 References to clauses and schedules are to clauses and schedules of this Agreement; references to paragraphs are to paragraphs of the relevant schedule.
1.13 References to this Agreement include this Agreement as amended or varied in accordance with its terms.
2. TC "2. Sale and purchase" \l 1Sale and purchase
2.1 On the terms of this Agreement, the Seller shall sell and the Buyer shall buy the Equity Interest.
2.2 The Seller:
(a) has the right to sell the Equity Interest on the terms set out in this Agreement;
(b) shall do all it can, at its own cost, to give the Buyer the full legal and beneficial title to the Equity Interest; and
(c) sells the Equity Interest free from all Encumbrances.
2.3 The Equity Interest is sold with all rights that attach, or may in the future attach, to it (including, in particular, the right to receive all dividends and distributions declared, made or paid on or after the date of this Agreement).
3. TC "3. Purchase Price" \l 1Purchase Price
3.1 The Purchase Price is [CURRENCY] [AMOUNT].
3.2 The Purchase Price is payable by the Buyer in cash to the Seller within [TIME PERIOD] following the registration in Local AMR of the transfer of the Equity Interest from the Seller to the Buyer pursuant to this Agreement.
4. TC "4. Effectiveness" \l 1Effectiveness
4.1 The transfer of the Equity Interest shall be effective on the [Approval Date OR completion date of the Closing].
4.2 This Agreement, together with the Application Documents, shall be submitted to the Approval and Record-filing Authority [and the Industry Approval Authority] by the JV Company for approval.
4.3 [Promptly following the receipt of the approval certificate issued by the Approval and Record-filing Authority approving the transfer of the Equity Interest, the] OR [The] JV Company shall apply to the Local AMR to register the transfer of Equity Interest [and obtain a new business licence].
5. TC "5. Agreement survives Closing" \l 1Agreement survives Closing
This Agreement (other than obligations that have already been fully performed) remains in full force after Closing.
6. TC "6. Third party rights" \l 1Third party rights
 This Agreement and the documents referred to in it are made for the benefit of the parties to them and their successors and permitted assigns, and are not intended to benefit, or be enforceable by, anyone else.
7. TC "7. Counterparts" \l 1Counterparts
This Agreement may be executed in any number of counterparts, each of which when executed [and delivered] shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.
8. TC "8. Language" \l 1Language
This Agreement is drafted in both English and Chinese; both language versions shall be equally valid.
9. TC "9. Governing law" \l 1Governing law
This Agreement and any disputes or claims arising out of or in connection with its subject matter or formation (including non-contractual disputes or claims) are governed by and construed in accordance with Chinese law.
This agreement has been entered into on the date stated at the beginning of it.
	Signed by [NAME OF DIRECTOR OR OTHER DESIGNATED REPRESENTATIVE] for and on behalf of [NAME OF SELLER]
	............................
Director

	Signed by [NAME OF DIRECTOR OR OTHER DESIGNATED REPRESENTATIVE] for and on behalf of [NAME OF BUYER]
	............................
Director


Schedule 1 [Application Documents MACROBUTTON optional 
[The documents to be submitted to the Approval and Record-filing Authority [and the Industry Approval Authority] in connection with the approval of this Agreement and the Transaction:

]
1.1 the written application letter for change of an investor's equity interests, in the prescribed form;
1.2 original contract and articles of association of the JV Company and the agreement on their revisions;
1.3 photocopy of the approval certificate of the JV Company and that of its business licence;
1.4 [Unanimous] Resolution of the Board of Directors of the JV Company approving the transfer of the Equity Interest in accordance with the terms of this Agreement;
1.5 list of names of the members of the JV Company's board of directors after the Equity Interests held by the investor of the Enterprise are changed;
1.6 this Agreement;
1.7 an irrevocable waiver of rights of first refusal and/or pre-emptive rights or other similar rights to purchase the Equity Interest signed by the Chinese Party in the agreed form; [and]
1.8 

[the Valuation Report; and]
1.9 such other documents as may be required by the Approval and Record-filing Authority in connection with the transfer of the Equity Interest pursuant to this Agreement.]
Schedule 2 Particulars of the JV Company and Branches
	Name:
	 

	Registration number:
	 

	Registered office:
	 

	Date of establishment:
	 

	Business scope:
	 

	Total investment amount:
	 

	Registered capital:
	 

	Registered shareholders (and percentage of registered capital held):
	 

	Legal representative:
	 

	Directors:
	 

	Term:
	 

	Branches (and date of establishment):
	 


