Filseclab Personal Firewall Version 2.5 Source Code for Commercial
Licence Agreement

Between 

Company: _____________________, represented by its managing director Mr _____________________
Address:   _____________________
City:
    _____________________
Country:   _____________________
- Hereinafter referred to as the "Licensee" - 

And 

FILSECLAB, represented by its managing director Mr Zhu Yanhui

10-2-402 YAYUAN XIAOQU DAZIRANXINCHENG, HANCUNHE FANGSHAN DISTRICT
102423 BEIJING

People’s Republic of China

- Hereinafter referred to as the "Licensor" - 

Now therefore, in consideration of the premises and the mutual agreements and covenants herein contained, the parties hereto hereby covenant and agree as follows: 

§ 1   Contractual Protected Rights

(1) The Licensor is holder of the rights for Filseclab Personal Firewall Version 2.5.  The Licensor affirms that it has unlimited disposal over the software product. 

(2) Moreover, the licence shall cover the following know-how: 

There are Full Source Code of Filseclab Personal Firewall Version 2.5 and its Documents. (Hereinafter referred to as the "Licensed Products"). Full Source Code including drivers and application. 

(3) The rights and know-how (hereinafter referred to as the "Protected Rights") shall be used for the production of softwares using the Licensed Products.

§ 2   Type of Licence

The licence covers production. It is a non-exclusive licence.  The Licensor is entitled to use the Licensed Products worldwide and to grant further licence rights. 

§ 2   License Grants

(1) The Licensee is entitled to use and modify the Licensed Products.

(2) The Licensee is entitled to grant sub-licences for applications developed by the Licensee using the Licensor’s source code.
§ 3   License Restrictions

(1) The Licensee is not entitled to grant sub-licences for the Licensed Products. 

(2) The Licensee is not entitled to grant sub-licenses for the application (Filseclab Personal Firewall Version 2.5) developed by the Licensor.

(3) The Licensee is not entitled to use the unmodified GUI (Graphical User Interface) of Filseclab Personal Firewall Version 2.5 developed by the Licensor.

(4) The Licensee is not entitled to rent, lease, sell, assign, pledge, and transfer the Licensed Products. 
(5) Any form of disposing the any portion of Licensed Products via Internet or other media for any purpose (including for education and researching) was forbidden.
§ 4   Supply

Delivery of the Licensed Products should be made via E-Mail to: _____________________
§ 5   Technical Assistance

The Licensor shall free provide the Licensee with technology supports of the Licensed Products via E-mail within one year. 
§ 6   Duty of Non-Disclosure

According to this Agreement all confidential information shall be subject to non-disclosure to the extent that such information goes beyond the state of technology at the time it is disclosed. 

§ 7   Liability of the Licensee

The Licensee shall free provide the Licensor one copy of the derivative products developed by the Licensee using the Licensor’s source code before the derivative products are issued. 

Delivery of the derivative products should be made via E-Mail to: software@filseclab.com.

§ 8   Liability of the Licensor

(1) The Licensor affirms that it alone is entitled to dispose of the Protected Rights. 

(2) The Licensor shall not be liable for the existence of the Protected Rights nor shall any guarantee be given that the use of the Protected Rights shall not infringe any third party's protected rights.  The Licensor shall further not be liable for the absence of any third party rights arising from prior use.  However, the Licensor affirms that it is not aware of any circumstances that will adversely affect the use or existence of the Protected Rights, in particular that it is not aware of any detrimental innovative technology nor any third party rights arising from prior use, nor of any rights which may adversely affect use.  Furthermore, the Licensor affirms that as of the date of the execution of this Agreement no third party has threatened nor announced any applications for revocation of the Protected Rights. 

(3) The Licensor does not guarantee that that the use of the contractual know-how shall not infringe any third party's protected rights.  However, the Licensor affirms that it is not aware of any circumstances that may have lead to the contractual know-how no longer being confidential. 

(4) The Licensor shall not be liable for the technical usefulness and efficiency of the Licensed Products.  The Licensee is exclusively responsible for the flawless manufacture of the Licensed Products as well as correct assembly and operation instructions.  The Licensee is obliged to release the Licensor from any claims arising from product liability. 

§ 9   Taxes

(1) The Licensee shall be liable for direct taxes due in the country of residence of the Licensee arising from the payments made to the Licensor in accordance with this Agreement. 

(2) If there is any regulation in the Licensee's country which obliges it to deduct the taxes due from the Licensor, and where there is a double taxation convention between the countries of the Licensor and Licensee which allows it to do so, then the Licensee is entitled to deduct such taxes from the payments that are due.  In such a case the Licensee shall immediately provide the Licensor with all tax certificates or other evidential documents in a form which is acceptable to the tax authorities in the Licensor's country. 

(3) The Licensee shall be liable for any other taxes, duties or charges that are charged in the Licensee's country of residence in respect of this Agreement or the implementation of this Agreement. 

(4) The Licensee shall comprehensively support the Licensor in the fulfilment of all necessary formalities and obligations where, according to the law of the Licensee's country, the Licensee is liable for the payment of taxes. 

§ 10   Licence Fee

The Licensee shall pay to the Licensor a lump sum fee of USD 3800 for the grant of the licence. 

§ 11   Settlement of Accounts and Payment

(1) The Licensee shall receive a request for payment as soon as such payment is due.  The Licensee shall settle such payment request from the Licensor within three weeks of it becoming due. 

(2) The Licensee is only entitled to set off undisputed or legally established claims. 

(3) If the Licensee delays payment in part or in full the Licensor is entitled to claim from the Licensee default interest at the rate of 10% for the amount in default, unless the Licensee verifies within a reasonable period that no damages have been caused by such default or that the damages are considerably lower than the lump sum. 

(4) Payment shall be made to the following account: 

BANK'S NAME :  

BANK OF CHINA BEIJING BRANCH 

BANK'S ADDRESS :  

NO.8 YABAO ROAD CHAOYANG DISTRICT BEIJING CHINA 

SWIFT CODE :  


BKCH CN BJ 110 

BENEFICIARY'S NAME : 

ZHU YAN BING 

BENEFICIARY'S A/C No. : 
4080900-0188-031190-5
§ 12   Post-Contractual Rights and Duties of the Licensee

The Licensee is obliged to keep technical knowledge received from the Licensor confidential.
§ 13   Duration

The Agreement shall come into force on the date of its execution and after all approvals required for its proper implementation have been issued. It is concluded for an indefinite period of time. 

§ 14   notices

 (1) All notices sent, or to be sent, in accordance with this Agreement from one party to another shall be considered as delivered on the day of receipt by the other party where sent by Email, post or facsimile, unless otherwise set out in this Agreement. 

(2) The parties undertake to inform each other immediately of any change in respect of their addresses or communication details. 

§ 15   Entire Agreement

 (1) This Agreement, together with any documents referred to in it, or expressed to be entered into in connection with it, constitutes the whole agreement between the parties concerning the subject matter of this Agreement.  Side agreements, amendments and supplements to this Agreement (including this clause) must be in writing to be valid. 

(2) All agreements made between the parties before the date of this Agreement shall be rendered invalid on the execution of this Agreement. 

§ 16   Jurisdiction

Each of the parties to this Agreement irrevocably agrees that the courts of the Licensee's place of business shall have exclusive jurisdiction to settle any dispute arising out of this Agreement, insofar as this is permitted by law. 

§ 17   Governing Language

The official text of this Agreement and any schedules or exhibits attached hereto and any notices given hereunder shall be English.  In the event of any dispute concerning the construction or interpretation of this Agreement, reference shall be made only to this Agreement as written in English and not to any translation into any other language. 

§ 18   Governing law

This Agreement (and any dispute, controversy, proceedings or claim of whatever nature arising out of or in any way relating to this Agreement or its formation) shall be governed by and construed in accordance with People’s Republic of China law. 

§ 19   Severability

If the provisions of this Agreement should be or become partly or wholly void, the remaining conditions will continue to apply.  The parties are bound to replace the void provision or the void part of the provisions by a legally valid arrangement, which comes as close as possible to the commercial meaning and purpose of the void provision or void part of the provision. 

Place: _________________, _________________
Date: 26 April 2004
(_____________________________ 

    _________________, represented by its managing director Mr _________________ 

Place: Beijing, China
Date: 26 April 2004
(_____________________________ 

FILSECLAB, represented by its managing director Mr Zhu Yanhui

