SPONSORSHIP AGREEMENT

This Sponsorship Agreement ("Agreement") is entered into as of

Date Month, 2005 (the "Effective Date") by and between Full Name of Company A ("Company A") with offices at Address and Ventureforge Holdings Limited, ("Ventureforge") with offices at Suites 2203-06, 22/F, Office Tower, Langham Place, 8 Argyle Street, Mongkok, Kowloon. Company A and Ventureforge may be referred to generically as a "Party", or collectively as "Parties".

WHEREAS, Ventureforge and Management Consultancies Association of Hong Kong (the “MCA”) jointly organize an exhibition at The Support and Consultation Centre for SMEs (the “SUCCESS”) of Trade and Industry Department (the “TID”) of Hong Kong Special Administration Region Government. 
WHEREAS, Company A seeks to enhance the brand awareness and brand affinity of its services to the small and medium enterprises in Hong Kong.
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Ventureforge and Company A hereby agree as follows:

1.
Term and Termination.

A. Term. The term of this Agreement shall commence on the date first above written and shall continue in existence until obligations of both parties are fulfilled.
B. Termination. In the event of a material breach by either Party of any term of this Agreement, the non-breaching Party may terminate this Agreement by written notice to the breaching Party if the breaching Party fails to cure such material breach within fourteen (14) days of receipt of written notice thereof. 

2.
Exhibition Venue and Date.

The exhibition organized by Ventureforge and the MCA will be held at the SUCCESS, 1/F Trade and Industry Department Tower, 700 Nathan Road, Mongkok, Kowloon. The date of the exhibition will be in the period of 22 February 2006 to 7 March 2006. THE FINAL SCHEDULE OF THE EXHIBITION IS UPON THE CONSENT OF THE TID.

3.
Ventureforge's Obligations.

A. Ventureforge agrees to design, develop, host and operate an exhibition at the SUCCESS to be devoted to the subject matter of management consultancies which may include the following events as provided by Ventureforge or licensed from a third party:



(i)      An Opening Ceremony to be held on the beginning of the exhibition;


(ii)     Book Donation to the library of the SUCCESS;


(iii)    An Exhibition to be held at the exhibition period during the service hours of the SUCCESS;


(iv)     A Consultation Parlor to be operated at the exhibition period during the service hours of the SUCCESS;


(v)
An Online Survey to be distributed to mail recipients in the SUCCESS mailing database. 

B. Ventureforge will provide following services during the exhibition period:
(i)
Exhibiting a poster introducing Company A at the exhibition site for no less than six (6) days during the service hours of the SUCCESS in the period of the exhibition;
(ii)     A receptionist to be on duty at the exhibition site;

(iii)
A consultation session for Company A for no less than one day during the exhibition period;

(iv)
A display shelf for displaying brochures of exhibitors during the exhibition period. 

C. Ventureforge will provide or license from a third party to provide following marketing efforts:
(i)      Invitation letters will be sent to over 50 professional bodies and associations;
(ii)     Email circulations to mail recipients in the SUCESSS mailing database;
(iii)    Press releases will be prepared and sent to various media.
D. Ventureforge may coordinate with the TID to arrange Company A to be one of the speakers in a seminar to be held at Hong Kong Central Library or the SUCCESS organized by the TID. The topic and content of presentation are strictly regulated subject to the consent of the TID.

E. Ventureforge will coordinate with the TID to register Company A in a list of business advisor of the SUCCESS.
F. Ventureforge shall maintain full editorial control over the exhibition materials.
4.
Company A's Obligations.

A. Company A agrees to provide all mutually agreed upon content and design of poster, found within the exhibition site to Ventureforge.
B. Company A will provide consultant(s) with good faith efforts to attend the consultation session at no cost charged to any party during the exhibition period as arranged by the organizer of the exhibition. 

C. Company A will donate a book to the library of the SUCCESS.
D. Company A may provide a consultant to be one of the speakers in a seminar to be held at Hong Kong Central Library or the SUCCESS organized by the TID. The date of the seminar is subject to arrangement of the TID.
5.
Compensation.

Company A shall pay Ventureforge HKD7,000.00 within fourteen (14) days after signing this Agreement which shall represent the sponsorship of the exhibition.
6.      
Representations and Warranties. 
Each Party hereby represents and warrants that: (a) it is a corporation duly organized and validly existing and in good standing under the laws of  of its incorporation, (b) it has full power and authority to enter into this Agreement and to perform its obligations hereunder; and (c) to the best of its knowledge and belief, the services to be rendered and the materials provided by each Party under this Agreement neither infringe nor violate any patent, copyright, trade secret, trademark, or other proprietary right of any third party.
7.       Visitor Data. 
Ventureforge will use its good faith efforts to provide Company A with mutually agreed upon data concerning visitors. Company A shall treat such data in the same manner as it treats its own Confidential Information and will not use it except in accordance with reasonable guidelines to be agreed upon by the Parties. Notwithstanding anything contained in this Section, Ventureforge will not be required to deliver to Company A any user data in violation of its policies regarding the protection of user information. 

8.       Proprietary Rights. 
All intellectual or proprietary property and information, supplied or developed by either Party shall be and remain the sole and exclusive property of the Party who supplied or developed same. Upon termination of this Agreement and upon written request, the Party in receipt of the requesting Party's intellectual or proprietary property and/or information pursuant to this Agreement shall return such information to the requesting Party. Intellectual and proprietary property and information jointly developed by the Parties pursuant to this agreement shall be the joint property of the Parties.

9.      Confidentiality. 
Except as expressly set forth herein, Ventureforge and Company A shall maintain in confidence the terms of this Agreement. 

10.      LIMITATION OF LIABILITY. 
NEITHER PARTY SHALL HAVE ANY LIABILITY HEREUNDER FOR ANY INDIRECT, SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES INCLUDING, WITHOUT LIMITATION, LOSS OF PROFIT OR BUSINESS OPPORTUNITIES, WHETHER OR NOT THE PARTY WAS ADVISED OF THE POSSIBILITY OF SUCH.

EXCEPT AS EXPRESSLY SET FORTH HEREIN, NEITHER PARTY MAKES ANY, AND EACH PARTY HEREBY SPECIFICALLY DISCLAIMS ANY REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, REGARDING THE PRODUCTS AND SERVICES CONTEMPLATED BY TIES AGREEMENT, INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE AND IMPLIED WARRANTIES ARISING FROM COURSE OF DEALING OR COURSE OF PERFORMANCE.

11.      Indemnification. 
Both Parties agree to indemnify, defend and hold harmless the other Party and its parent, subsidiaries, affiliates, successors and assigns from any and all third party losses, liabilities, damages, actions, claims, expenses and costs (including reasonable attorneys' fees) which result or arise from the breach of this Agreement by the indemnifying Party.

12.      General Provisions.

A. Relationship of the Parties. Nothing contained herein shall imply any partnership, joint venture or agency relationship between the Parties and neither Party shall have the power to obligate or bind the other in any manner whatsoever, except to the extent herein provided.

B. Severability. If any provision of this Agreement shall be declared by any court of competent jurisdiction to be illegal, void or unenforceable, all other provisions of this Agreement shall not be affected and shall remain in full force and effect. 

C. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original and all of which together shall be deemed to be one and the same instrument.

D. Notices. All notices, requests, demands, payments and other communications which are required or may be given under this Agreement shall be in writing and shall be deemed to have been duly given if delivered personally, telecopied or sent by registered mail, postage prepaid, return receipt requested, as follows:

If to Company A:

Name of Company A
Address
Attn: Name of Person in Charge
Tel: Telephone
Fax: Fax
If to Ventureforge:
Ventureforge Holdings Limited
Suites 2203-06, 22/F, Office Tower, Langham Place

8 Argyle Street, Mongkok, Kowloon
Attn: Director
Tel: 8111 4214
Fax: 3186 5732
E. Force Majeure. Except as otherwise expressly provided in this Agreement, neither Party shall be liable for any breach of this Agreement for any delay or failure of performance resulting from any cause beyond such Party's reasonable control, including but not limited to the weather, strikes or labor disputes, war, terrorist acts, riots or civil disturbances, government regulations, acts of civil or military authorities, or acts of God provided the Party affected takes all reasonably necessary steps to resume full performance.

F. Entire Agreement. This Agreement (i) constitutes the binding agreement between the Parties; (ii) represents the entire agreement between the Parties and supersedes all prior agreements relating to the subject matter contained herein and (iii) may not be modified or amended except in writing signed by the Parties.

G. Survival. The following sections shall survive any termination or expiration of this Agreement: 6, 8, 10, 11 and 12.
H. Governing Law. This Agreement shall be governed by, and construed in accordance with the laws of the Hong Kong Special Administration Region without regard to the conflicts of laws principles thereof.

I. Assignment. Neither Party shall sell, transfer or assign this Agreement or the rights or obligations hereunder, without the prior written consent of the other Party, such consent not to be unreasonably withheld or delayed,

J. Headings. The headings of the various sections of this Agreement have been inserted for convenience of reference only.

IN WITNESS WHEREOF, the Parties hereto have executed and delivered this Agreement as of the date first above written.

	For Company A

------------------------

(Name)

------------------------

(Title)

------------------------

(Signature)


	For Ventureforge Holdings Limited

------------------------

(Name)

------------------------

(Title)

------------------------

(Signature)




