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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
 
FORM 8-K
 
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
 
Date of Report (Date of earliest event reported): July 4, 2025
 
LIQUIDMETAL TECHNOLOGIES, INC.
(Exact name of registrant as specified in its charter)
 
	Delaware
	001-31332
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	(Commission
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20321 Valencia Circle
Lake Forest, CA 92630
(Address of principal executive offices) (Zip Code)
 
Registrant’s telephone number, including area code: (949) 635-2100
 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
 
	☐
	Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)


 
	☐
	Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)


 
	☐
	Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))


 
	☐
	Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))


 
Securities registered pursuant to Section 12(b) of the Act: None
 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company ☐
 
	If an emerging growth company, indicate by check mark if registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.
	☐


 
 

 
 
Item 1.01. Entry into Material Definitive Agreement.
 
On July 4, 2025, Liquidmetal Asia Holdings Limited (“Liquidmetal Asia”), a Hong Kong corporation and recently formed wholly owned subsidiary of Liquidmetal Technologies, Inc. (the “Company”), entered into a Shareholders Agreement (the “Shareholders Agreement”) with Mr. Chong Liu, an individual residing in Shanghai, China, to form a new joint venture company named Hangzhou Feifeng Liquidmetal Co. Ltd., a limited liability company formed under the Peoples Republic of China (the “Joint Venture Company”). The Joint Venture Company was formed for the principal purpose of developing a manufacturing facility in Hangzhou, China for the manufacture of amorphous metal products, and the Company organized the Joint Venture Company with Mr. Liu due to Mr. Liu’s expertise in finance and general administration of manufacturing companies in China. The following is a summary of the material terms of the Shareholders Agreement:
 
	 
	●
	The scope of business of the Joint Venture Company will be the development, manufacturing, marketing, and sale of metal materials and parts made therefrom and equipment for the manufacture thereof, as well as related business activities and services, all as more particularly described in the Shareholders Agreement. The scope of business is nonexclusive as to the parties to the Joint Venture Agreement, as the parties will not be limited to conducting such business activities outside of the Joint Venture Company.


 
	 
	●
	The Joint Venture Company will be owned 70% by Liquidmetal Asia and 30% by Mr. Liu (collectively, the “Shareholders”). The Shareholders Agreement provides that neither Shareholder is permitted to transfer its or his interest in the Joint Venture Company to a third party without the consent of the other Shareholder and subject to the other Shareholder’s preemptive right to purchase that transferred interest upon the same terms as the proposed third-party transfer.


 
	 
	●
	The Joint Venture Company will be capitalized with $6.0 million USD of initial capital, of which $4.2 million has been contributed by Liquidmetal Asia, and $1.8 million will be contributed by Mr. Liu on or before May 25, 2028. Liquidmetal Asia’s capital contribution was funded through a capital contribution by the Company. The Shareholders Agreement provides that the Board (as defined below) may make additional capital calls in the future if the Joint Venture Company needs additional capital, as determined by the Board.


 
	 
	●
	The business of the Joint Venture will be managed by a board of directors (the “Board”) comprised of three directors, two of whom are appointed by Liquidmetal Asia and one of whom is appointed by Mr. Liu. Each director is appointed for a term of three years and may serve consecutive terms, as determined by the appointing Shareholder. A director selected by Liquidmetal Asia will serve as the chair of the Board. The Board will appoint a General Manager, a Chief Financial Officer, and such other managers as are determined by the Board to manage the day-to-day operations of the Joint Venture Company. The Joint Venture Company will initially be led by the Company’s Chairman, Professor Lugee Li.


 
	 
	●
	The Joint Venture Company and Shareholders Agreement will have an initial term of fifty years, provided that either Shareholder may terminate the Shareholders Agreement and Joint Venture Company earlier under certain circumstances, including if the Joint Venture Company experiences a net loss for three consecutive years or if the other Shareholder attempts to assign its interest in the Joint Venture Company in violation of the terms of the agreement. The Shareholders Agreement and Joint Venture Company may also be terminated early upon mutual agreement of the Shareholders.


 
	 
	●
	The Shareholders Agreement contains provisions granting to each Shareholder the right to purchase the other Shareholder’s interest in the Joint Venture Company for an amount equal to the fair market value of such interest in the case of an “event of default”, which includes an uncured material breach of the Shareholders Agreement by the other Shareholder, a violation of law by the other Shareholder, or if the other Shareholder’s interest in the Joint Venture Company is seized or subject to foreclosure.


 
	 
	●
	In addition to the foregoing, the Shareholders Agreement contains other terms, provisions, covenants, and representations, and warranties that are customary in a joint venture transaction of such type.


 
 

 
 
The foregoing is not a complete description of all of the terms and conditions of the Shareholders Agreement and is qualified by reference to the full text of the Shareholders Agreement attached as Exhibit 10.1 to this Current Report on Form 8-K.
 
Item 7.01. Regulation FD Disclosure.
 
The Company issued a press release on July 10, 2025, relating to the Joint Venture Company and Shareholders Agreement. The press release is furnished as Exhibit 99.1 to this Current Report on Form 8-K.
 
The information furnished in this Item 7.01 on this Current Report on Form 8-K, including Exhibit 99.1, shall not be deemed “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference into any filing under the Securities Act of 1933, as amended, or the Exchange Act, regardless of any general incorporation language in such filing, except as shall be expressly set forth by specific reference in such filing.
 
Item 9.01. Financial Statements and Exhibits
 
(d) Exhibits
 
Exhibit Number Description
 
	 
	10.1
	Shareholders Agreement, dated July 4, 2025, among Liquidmetal Asia Holdings Limited, Mr. Chong Liu, and Hangzhou Feifeng Liquidmetal Co., Ltd.


	 
	99.1
	Press Release, dated July 10, 2024.


	 
	104
	Cover Page Interactive Data File (embedded within the Inline XBRL document)


 
 
FORWARD-LOOKING STATEMENTS
 
This Current Report on Form 8-K of Liquidmetal Technologies, Inc. (“Liquidmetal”) may contain forward-looking statements made pursuant to the Private Securities Litigation Reform Act of 1995. Words such as “anticipate,” “believe,” “estimate,” “expect,” “intend,” “plan,” and “project” and other similar words and expressions are intended to signify forward-looking statements. Forward-looking statements are not guaranties of future results and conditions but rather are subject to various risks and uncertainties. If underlying assumptions prove inaccurate or unknown risks or uncertainties materialize, actual results could vary materially from Liquidmetal's expectations and projections. Such risks and uncertainties include, among other things: the ability of Liquidmetal to develop and commence operation of the new manufacturing facility discussed in this Current Report on Form 8-K; customer adoption of Liquidmetal's technologies and successful integration of those technologies into customer products; potential difficulties or delays in manufacturing products incorporating Liquidmetal's technologies; Liquidmetal's ability to fund its current and anticipated operations; the ability of third party suppliers and manufacturers to meet customer product requirements; general industry conditions; general economic conditions; and governmental laws and regulations affecting Liquidmetal's operations. Additional information concerning these risks and uncertainties can be found in Liquidmetal's public periodic filings with the U.S. Securities and Exchange Commission, including the discussion under the heading "Risk Factors" in Liquidmetal's Annual Report on Form 10-K for the year ended December 31, 2024.
 
 

 
 
SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunder duly authorized.
 
 
	 
	LIQUIDMETAL TECHNOLOGIES, INC.

	 
	 

	 
	By: /s/ Tony Chung

	 
	Tony Chung,

	 
	Chief Executive Officer

	 
	(Principal Executive Officer)

	Date: July 10, 2025
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SHAREHOLDERS AGREEMENT
 
FOR
 
Hangzhou Feifeng Liquidmetal Co., Ltd.
 
THIS SHAREHOLDERS AGREEMENT (the “Agreement”) is made as of July 4, 2025 (the “Effective Date”) by and between:
 
	 
	(1)
	Liquidmetal Asia Holdings Limited, a company organized under the laws of Hong Kong with a place of business located at RM 906, 9/F Tai Tung Bldg 8, Fleming Rd Wan Chai, Hong Kong (“LAH”);


 
	 
	(2)
	LIU, Chong, a Chinese citizen whose ID number is 342529198101110011 and whose residential address is located at 1996 Zhangyang Road, Pudong New District, Shanghai City (“Individual”); and


 
	 
	(3)
	Hangzhou Feifeng Liquidmetal Co., Ltd. (Chinese name 杭州飞凤液态金属有限公司)，a Chinese limited liability company established on the Effective Date in accordance with the Company Law of the People’s Republic of China (the “Company Law”) whose unified social credit code is 91330114MA8GJBG1X1 (the “Company”).


 
 
LAH and Individual are sometimes referred to individually as a “Shareholder” and collectively as the “Shareholders” in this Agreement. The Shareholders and the Company are sometimes referred to individually as a “Party” and collectively as “Parties.”
 
WITNESSETH:
 
WHEREAS, LAH and Individual own all of the equity of the Company; and
 
WHEREAS, the Shareholders and the Company believe that it is in their mutual best interest to enter into an agreement on certain matters on the terms and conditions set forth below.
 
NOW, THEREFORE, in consideration of the mutual covenants set forth below, the parties to this Agreement hereby mutually covenant and agree as follows:
 
	1. 
	Definitions


 
Defined terms in this Agreement that are used but not otherwise defined in this Agreement shall have the meanings set forth below:
 
	 
	1.1
	“Affiliate” means, with respect to any Person, any other Person that directly or indirectly, Controls, is Controlled by or is under common Control with such Person.


 
	 
	1.2
	“AMR” means the Hong Zhou Qiantang District Administration of Market Regulation.


 
	 
	1.3
	“Annex” or “Annexes” means the annex or annexes to this Agreement, which are an integral part of this Agreement and are equally binding upon the Parties.


 
	 
	1.4
	“Articles of Association” means the Articles of Association of the Company.


 
	 
	1.5
	“Board” means the Board of Directors of the Company.
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	1.6
	“Business Day” means a day (other than a Saturday or Sunday) on which banking institutions are open for general business in the PRC and the State of New York, U.S.A.


 
	 
	1.7
	“Business License” means the business license issued by the AMR.


 
	 
	1.8
	“Business Plan” has the meaning set forth in Section 10.1 of this Agreement.


 
	 
	1.9
	“Control” (including the terms “Controlling”, “Controlled by” and “under common Control with”) means the direct or indirect possession of the power to (a) direct or cause the direction of the management and policies of a Person, whether through ownership of voting securities, by contract or otherwise, or (b) elect at least fifty percent (50%) of the directors, managers, general partners or persons exercising similar authority with respect to a Person.


 
	 
	1.10
	“Date of Establishment” means the date on which the Company was established, which is the Effective Date.


 
	 
	1.11
	“Director” means a member of the Board of Directors.


 
	 
	1.12
	“Equity Interests” means equity interests in the Company.


 
	 
	1.13
	“Fiscal Year” means the fiscal year of the Company.


 
	 
	1.14
	“General Manager” means the general manager of the Company as set forth in Section 8.1 below.


 
	 
	1.15
	“Agreement” or this “Contract” means this equity joint venture contract and the Annexes.


 
	 
	1.16
	“Joint Venture Term” means the term set forth in Section 13.1 below, as it may be extended or shortened pursuant to the Agreement.


 
	 
	1.17
	“Operating Budget” has the meaning set forth in Section 10.1 of this Agreement.


 
	 
	1.18
	“Ownership Percentage” means a Shareholder’s subscription to the Registered Capital of the Company, which represents such Shareholder’s interest in the shares and equity of the Company.


 
	 
	1.19
	“Person” means any corporation, partnership, joint venture, enterprise, association, joint-stock company, limited liability company, unincorporated organization, government or government organization or other entity and any individual.


 
	 
	1.20
	“PRC” or “China” means the People’s Republic of China (excluding for purposes of this Agreement, Taiwan and the Special Administrative Regions of Hong Kong and Macau).


 
	 
	1.21
	“Registered Capital” means the amount of the registered capital of the Company as registered with the AMR.


 
	 
	1.22
	“RMB” or “Renminbi” means the lawful and circulating currency of China.


 
	 
	1.23
	“Significant Actions” has the meaning set forth in Section 6.3.3 of this Agreement.


 
	 
	1.24
	“Third Party” means any Person other than LAH, Individual, and the Company.


 
	 
	1.25
	“Transfer” means the sale, assignment or other transfer or disposition of all or a portion of a Party’s Equity Interests in the Company.
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	1.26
	“US Dollars” or “US$” means the lawful circulating currency of the United States.


 
	2. 
	Establishment of the Company


 
	 
	2.1
	Authority and Representations.  Each of the Parties represents and warrants as follows:


 
	 
	2.1.1
	that it possesses full power and authority to enter into this Agreement and to perform its obligations hereunder;


 
	 
	2.1.2
	that the signatory of each of the Parties is fully authorized to sign this Agreement; and


 
	 
	2.1.3
	that upon the Effective Date the provisions of this Agreement shall constitute its legal, valid and binding rights and obligations.


 
	 
	2.2
	Limited Liability Company.  The form of organization of the Company shall be a limited liability company. Except as otherwise explicitly provided herein, once a Shareholder has paid in full its contribution to the Registered Capital of the Company, it shall not be required to provide any further funds to or on behalf of the Company by way of capital contribution, loan, advance, guarantee or otherwise. Creditors of the Company shall have recourse only to the assets of the Company and shall not seek repayment from any of the Shareholders.


 
	 
	2.3
	Scope of Business. General Projects: Manufacturing of metal materials; research and development of new materials technology; mold manufacturing; mold sales; research and development of metal products; technical services, technical development, technical consulting, technical exchange, technical transfer, and technical promotion; metal cutting processing services; sales of metal tools; research and development of electronic specialty materials; manufacturing of metal tools; manufacturing of metal structures; sales of metal materials; sales of new metal functional materials; non-ferrous metal rolling processing; manufacturing of electronic specialty materials; sales of electronic specialty materials; sales of high-performance non-ferrous metals and alloy materials; manufacturing of hardware products; wholesale of hardware products; research and development of hardware products; retail of hardware products; manufacturing of non-ferrous metal alloys; sales of non-ferrous metal alloys; manufacturing of educational models and teaching aids; research and development of mechanical equipment; leasing of mechanical equipment; sales of mechanical equipment; installation services for general mechanical equipment; manufacturing of specialized equipment (excluding licensed specialized equipment manufacturing); Maintenance of electronic and mechanical equipment (excluding special equipment); manufacturing of security equipment; sales of security equipment; manufacturing of general-purpose equipment (excluding special equipment manufacturing); manufacturing of information security equipment; sales of information security equipment; sales of electronic products; industrial engineering design services; sales of synthetic materials; manufacturing of electronic components; wholesale of electronic components; manufacturing of power electronic components; sales of power electronic components; retail of electronic components; manufacturing of electronic components and electromechanical component equipment; Sales of electronic components and electromechanical component equipment; Professional design services; Industrial design services; Manufacturing of forgings and powder metallurgy products; Sales of forgings and powder metallurgy products; Information technology consulting services; Information consulting services (excluding licensed information consulting services); Information system integration services; Import and export of goods; Import and export of technology (except for projects that must be approved by law, the company may conduct business activities in accordance with the law based on its business license). (The scope of business operations shall be subject to the approval of the company registration authority.)
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	3. 
	The Shareholder’s Subscription to the Registered Capital of the Company


 
	 
	3.1
	Total Registered Capital Amount.


 
	 
	3.1.1
	The total investment amonut of the Company shall be US$15 million, and the Registered Capital of the Company shall be US$6 million.


 
	 
	3.1.2
	As of the Effective Date, the Company has two Shareholders, and each of the Shareholder’s name, subscription to the Company’s Registered Capital, Ownership Percentage, form of contribution, and the deadline of capital contribution are set forth below.


 
	Shareholder
	Subscription to the Company’s Registered Capital
	Ownership Percentage
	Form of Capital Contribution
	Deadline of Capital Contribution

	LAH
	US$4.2 million
	70%
	Cash
	May 25, 2030

	Individual
	US$1.8 million
	30%
	Cash
	May 25, 2028


 
	 
	3.2
	Increase of Registered Capital.


 
	 
	3.2.1
	If the Board determines that the Company needs additional capital to fund future growth, each Shareholder shall cause the Directors appointed by it to approve to increase the Registered Capital of the Company. Any increase in the amount of the Company’s Registered Capital shall be registered with the AMR, to the extent such filing and registration are required under PRC law. After the Company’s Registered Capital is increased, the Shareholders shall contribute its pro rata share of the increased Registered Capital in cash pursuant to its then Ownership Interest in the Company within fifteen (15) days after such increase becomes effective.


 
	 
	3.2.2
	In the event either Shareholder fails to pay its share of the Registered Capital as provided in Section 3 herein or fails to provide its portion of any increase in Registered Capital as described in Sections 3.2.1 above, then in addition to any other rights it may have against the defaulting Shareholder, the non-defaulting Shareholder may, in its discretion, provide such defaulting Shareholder with written notice of default. If such defaulting Shareholder does not cure its default within thirty (30) days after the non-defaulting Shareholder sends such notice, then the non-defaulting Shareholder may, in its discretion (but is not obligated to do so) anytime within thirty (30) days after the lapse of the cure period unilaterally subscribe for and pay in the additional contribution due from such defaulting Shareholder with the result that the non-defaulting Shareholder’s Ownership Interest will be increased and such defaulting Shareholder will be diluted accordingly.
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	3.2.3
	Each Shareholder agrees to cause the Directors appointed by it to take all necessary actions to implement this Section 3.2.


 
	 
	3.3
	Financing


 
	 
	3.3.1
	If after the increase in the Company’s Registered Capital described in Section 3.2 above, the Company still needs capital, then the Company’s business may be financed by the following methods as determined by the Board:


 
	 
	(a)
	obtaining outside commercial loans;


 
	 
	(b)
	increase of the Company’s Registered Capital and additional contribution to the Registered Capital by the Shareholders;


 
	 
	(c)
	loans from the Shareholders, to the extent one or more Shareholders are willing to provide loans to the Company; or


 
	 
	(d)
	any other lawful method.


 
	 
	3.3.2
	No Shareholder shall be obligated to lend funds to the Company or to guarantee loans to the Company from any Third Party.


 
	4. 
	Transfer of Equity Interests


 
	 
	4.1
	Except as otherwise expressly permitted or required by this Agreement, no Shareholder shall (a) Transfer any Equity Interests that such Shareholder now owns or hereafter acquires or (b) permit any Equity Interests that such Shareholder now owns or hereafter acquires to be the subject of any Transfer. Any attempted Transfer in violation of this Agreement shall be void and without legal effect.


 
	 
	4.2
	Subject to the provisions of Section 4.3, each of the Shareholders may Transfer all or part of its Equity Interests (the “Disposing Shareholder”) to a Third Party provided the Disposing Shareholder obtains the prior written consent of the other Shareholder.


 
	 
	4.3
	When one Shareholder is to Transfer all or part of its Equity Interests pursuant to Section 4.2 above, the other Shareholder has a preemptive right of purchase at a price equal to that offered by a Third Party. The Disposing Shareholder shall notify the non-Disposing Shareholder in writing of the terms and conditions of the proposed Transfer (“Offer Notice”). The non-Disposing Shareholder may purchase the Disposing Shareholder’s Equity Interests by providing a written notice to the Disposing Shareholder within thirty (30) days after the receipt of the Offer Notice. If the non-Disposing Shareholder does not provide such notice within such thirty (30) day period, the Disposing Shareholder may Transfer its Equity Interests to a Third Party at the terms and conditions not more favorable than those offered to the non-Disposing Shareholder, provided the non-Disposing Shareholder consents to such Transfer.


 
	 
	4.4
	Notwithstanding the foregoing, a Shareholder may Transfer all (but not less than all) of its Equity Interests to a Wholly-Owned Affiliate at any time without triggering the non-Disposing Shareholder’s rights under Section 4.3 , in which case the non-Disposing Shareholder (a) shall consent to such Transfer and cause its duly appointed Directors to approve the Transfer, and (b) be deemed to have waived its rights under Section 4.3.


 
	 
	4.5
	Subject and in addition to other restrictions and conditions upon a Transfer of a Shareholder’s Equity Interests under this Agreement or the Articles of Association, if a Shareholder is otherwise permitted to Transfer any of its Equity Interests to another Person, such Transfer is only permitted if such Person enter into a joinder with the other Parties in the form attached hereto as Annex A prior to the Transfer.
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	4.6
	No Shareholder shall mortgage, pledge, charge or otherwise encumber all or any part of its Equity Interests without the prior written consent of the other Shareholder; provided, however, that the pledge of a Shareholder’s Equity Interests to a financial institution solely as security for indebtedness by the Shareholder or its Affiliate does not require the prior written consent of the other Shareholder.


 
	 
	4.7
	Any Shareholder that effects a Transfer of all of its Equity Interests in accordance with this Agreement shall be deemed, upon such Transfer, to no longer be a Shareholder to this Agreement. Notwithstanding the foregoing, a Transfer of all of a Shareholder’s Equity Interests shall not in any way terminate, limit or restrict the rights and remedies of the non-Transferring Shareholder against the Transferring Shareholder in respect of any breach, or failure to satisfy thereby, any of the representations, warranties, covenants, agreements, conditions or other provisions of this Agreement prior to the consummation of such Transfer.


 
	5. 
	Shareholders


 
	 
	5.1
	Responsibilities of Shareholders.  


 
	 
	5.1.1
	LAH shall be responsible for the following matters during the Joint Venture Term:


 
	 
	(a)
	timely making its contribution to the Registered Capital of the Company in accordance with the terms and conditions of this Agreement;

	 
	 
	 

	 
	(b)
	acting and causing its Directors to act at all times in good faith with respect to all matters relating to the operation and business of the Company and this Agreement and any other contracts and agreements pursuant to this Agreement; and

	 
	 
	 

	 
	(c)
	handling such other matters as set forth in this Agreement and as may be entrusted to LAH by the Company from time to time.


 
	 
	5.1.2
	Individual shall be responsible for the following matters during the Joint Venture Term:


 
	 
	(a)
	timely making its contributions to the Registered Capital of the Company in accordance with the terms and conditions of this Agreement;

	 
	 
	 

	 
	(b)
	acting and causing its Directors to act at all times in good faith with respect to all matters relating to the operation and business of the Company and this Agreement and any other contracts and agreements pursuant to this Agreement;

	 
	 
	 

	 
	(c)
	assisting the Company in properly obtaining and maintaining all necessary approvals, registrations, permits, consents, and licenses from the relevant PRC authorities for the legal establishment and operation of the Company;

	 
	 
	 

	 
	(d)
	assisting the Company in applying for and obtaining the most preferential tax reductions and exemptions and other investment incentives available under national, provincial and local laws and regulations applicable to the Company and ensuring that such tax reductions, exemptions and investment incentives are supported by valid government policies; and
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	(e)
	handling such other matters as set forth in this Agreement and as may be entrusted to Individual by the Company from time to time.


 
	 
	5.2
	Admission of New Shareholders. No additional shareholders of the Company will be admitted without the prior written consent of both Shareholders.


 
	 
	5.3
	Shareholders Meeting.


 
	 
	5.3.1
	The Shareholders shall conduct an annual meeting as set forth in the Articles of Association.


 
	 
	5.3.2
	The quorum required to commence a meeting of the shareholders shall consist of the presence of shareholders representing at least 51% of equity interests in the Company in person or through duly authorized representative(s).


 
	 
	5.3.3
	Unless applicable law requires otherwise, all matters required to be approved by the shareholders shall require the affirmative vote of the shareholders holding at least a majority of the equity interests of the Company.


 
	6. 
	Board of Directors


 
	 
	6.1
	Powers and Formation of the Board.


 
	 
	6.1.1
	The overall business objectives of the Company shall be managed by the Board.


 
	 
	6.1.2
	The Board shall consist of three (3) Directors, two (2) of whom shall be appointed by LAH, and one (1) of whom shall be appointed by Individual. Each time a Director is appointed, the appointing Shareholder shall notify in writing the other Shareholder of the names of its appointee. Each Shareholder agrees to take or cause to be taken all actions necessary to complete the filing and registration procedures with respect to the directors (including the successors) appointed pursuant to Section 6.1.2.


 
	 
	6.1.3
	Each Director shall be appointed for a term of three (3) years and may serve consecutive terms if reappointed by the Shareholder originally appointing him or her. Each Shareholder may remove any Director the Shareholder has originally appointed any time, for any or no reason. If a seat on the Board is vacated by the retirement, resignation, illness, disability or death of a Director or by the removal of such Director by the Shareholder which originally appointed him or her, the Shareholder which originally appointed such Director shall appoint a successor to serve out such Director’s term.


 
	 
	6.1.4
	A Director selected by LAH shall serve as the Chairman of the Board. Whenever the Chairman of the Board is unable to perform his or her responsibilities for any reason, another Director may be authorized by the Chairman temporarily to represent him or her. The Chairman of the Board shall be the Company’s legal representative.


 
	 
	6.1.5
	Each Shareholder shall use its reasonable best efforts to ensure that all Directors appointed by it shall use their reasonable best efforts to attend all meetings of the Board. If any Director is unable to attend a Board meeting for any reason, then such Director shall use his or her reasonable best efforts to appoint, in writing by mail, email or hand-delivery, a proxy to be present and to vote at the meeting on such Director’s behalf. A proxy shall have the same rights and powers as the Director who appointed him or her.
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	6.1.6
	Directors shall have obligations of good faith and diligence towards the Company and may not engage in activities which are in competition with the Company or harmful to the interests of the Company.


 
	 
	6.2
	Board of Directors Meetings.


 
	 
	6.2.1
	The Board shall meet at least once every six (6) months. Meetings shall be held at the registered address of the Company or such other address in or outside China as is designated by the Board. Meetings may be attended by Directors in person or by proxy.


 
	 
	6.2.2
	The Chairman shall call a special meeting of the Board under a request therefor by any two Directors specifying the matters to be discussed. The notice shall specify the name of the Directors calling the meeting, the time of the meeting and the subject of the special meeting. Only matters set forth in the notice of the special meeting shall be considered at such meeting.


 
	 
	6.3
	Manner of Acting.


 
	 
	6.3.1
	The quorum required to commence a meeting of the Board shall consist of at least two (2) Directors. If a quorum is not present at a meeting of the Board within thirty (30) minutes of the time set for such meeting, the Chairman or majority of the Directors present may adjourn and postpone the meeting to a time no earlier than forty-eight (48) hours after written notice of such postponement has been given to all Directors.


 
	 
	6.3.2
	Each Director shall be entitled to cast one vote with respect to all business coming before the Board. All resolutions of the Board must be approved by a simple majority of the votes cast by Directors present and entitled to vote at a duly convened Board meeting in which a quorum is present; provided, however, that the Significant Actions set forth below must be approved by 51% of the votes cast by Directors present and entitled to vote at a duly convened Board meeting in which a quorum is present.


 
	 
	6.3.3
	The following actions constitute the Significant Actions (“Significant Actions”) of the Board:


 
	 
	(a)
	any decision to increase or decrease the Company’s Registered Capital and restructuring of the Company’s capital composition;


 
	 
	(b)
	the merger, split-up, change of company form, dissolution, liquidation of the Company; and


 
	 
	(c)
	revising the Company’s Articles of Association.


 
	 
	6.3.4
	Notwithstanding any place set forth in the notice of the meeting or this Agreement, any meeting of the Board may be held by, or through the use of, any means of communication by which all participants may simultaneously hear each other, such as by conference telephone. Any participants in a meeting by such means shall be deemed present in person at such meeting.
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	6.3.5
	The Board will cause complete and accurate minutes, (in both English and Chinese) to be kept of all meetings of the Board (including a copy of the notice of the meeting) and of businesses transacted at such meetings. Minutes of all meetings of the Board, signed by the Chairman, shall be distributed to all the Directors as soon as practicable after each meeting but not later than thirty (30) days from the date of such meeting. Any Director who wishes to propose any amendment or addition thereto shall submit the same in writing to the Chairman within two (2) weeks after receipt of the proposed minutes. If no proposals for amendments are made within the specified period of time, the minutes are deemed to be final. In case proposals for amendments are made, the minutes shall be finalized by the Chairman no later than sixty (60) days after the relevant meeting and signed by all the Directors within two (2) weeks after receipt of the final minutes.


 
	 
	6.3.6
	Action required or permitted to be taken at a meeting of the Board may be taken without a meeting if: (a) the action is evidenced by a written consent describing the action taken, (b) the written consent is signed by all Directors, and (c) the written consent is delivered to the Chairman and the General Manager for inclusion in the records of the Company. Action taken under this Section 6.3.6 is effective when the Chairman of the Board receives a copy of the consent signed by all Directors, unless the consent specifies a different effective date.


 
	 
	6.4
	Notice and Waiver.


 
	 
	6.4.1
	Notice of each regular meeting of the Board shall be given to each Director not less than fifteen (15), nor more than sixty (60), days prior to the scheduled date of the meeting. Notice of each special meeting of the Board shall be given to each Director not less than two (2), nor more than fifteen (15), days prior to the scheduled date of the meeting. The Board of Directors shall cooperate to schedule each regular meeting and special meeting at a time, date and place that is convenient for all Directors.


 
	 
	6.4.2
	Each notice shall specify the general purpose of the meeting and shall be given by written notice to a Director in person or by facsimile or email using the Director’s business facsimile number or email address. Whenever any notice is required to be given to any Director, a written waiver of such notice signed at any time, whether before, on or after the date of the meeting, by the Director entitled to such notice shall be deemed equivalent to the giving of such notice. The attendance of a Director at a meeting of the Board of Directors shall constitute a waiver of notice of such meeting, except where a Director attends a meeting and objects thereat to the transaction of any business because the meeting is not lawfully called or convened.


 
	 
	6.5
	Expenses of the Board of Directors


 
	 
	6.5.1
	The Company shall pay, or provide reimbursement for, all reasonable out-of-pocket expenses incurred by a Director with respect to attendance at the meetings of the Board.


 
	 
	6.5.2
	The Company shall not compensate a Director in his or her capacity as a Director. Where a Director is also an employee of the Company, the Company may compensate such Person in his or her capacity as an employee only.


 
	 
	6.6
	Liability of Directors. Directors shall not have personal civil liability for acts performed in their capacity as Directors of the Company and the Company shall indemnify a Director which has incurred such liability, unless such acts would constitute violation of the laws or administrative regulations of the jurisdiction to which the Company is subject. The Company shall not be liable for Directors’ personal acts outside their capacity as Directors of the Company.
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	7. 
	Supervisor


 
	 
	7.1
	Appointment of Supervisor. The Company shall have one (1) supervisor, who shall be appointed by LAH (the “Supervisor”). The Supervisor shall be appointed for a term of three (3) years and may serve consecutive terms if reappointed by LAH. The Supervisor of the Company shall hold office until the earlier of the appointment of his or her successor or his or her death, resignation or removal. The Supervisor of the Company may be removed at any time, with or without cause, by LAH. Each Party agrees to take or cause to be taken all actions necessary to complete the filing and registration procedures with respect to the Supervisor (including the successors) appointed pursuant to Section 7.1.


 
	 
	7.2
	Power of Supervisor. The supervisor shall have the powers set forth in the Articles of Association and applicable PRC laws. The expenses incurred by the supervisor in connection with his or her performance of duties in the capacity of a supervisor of the Company shall be borne by the Company.


 
	 
	7.3
	Liability of Supervisor. No Supervisor shall have any personal liability for acts performed on behalf of the Company as a Supervisor except for those acts as would constitute violation of the laws or administrative regulations of any jurisdiction to which the Company or the relevant Supervisor is subject.


 
	8. 
	Management


 
	 
	8.1
	Management Organization. The Company shall have a General Manager, a Chief Financial Officer, and such other managers determined by the Board. The General Manager and the Chief Financial Officer shall be appointed by the Board pursuant to a majority resolution.


 
	 
	8.2
	Right and Authority of the General Manager.


 
	 
	8.2.1
	The General Manager of the Company shall manage the day-to-day operations of the Company and shall report to the Board. The General Manager shall, together with his/her management team, implement the Business of the Company.


 
	 
	8.2.2
	Notwithstanding anything to the contrary under this Agreement, the General Manager shall not take any of the following actions on behalf of the Company without the prior approval of the Board: (i) making any payment or series of related payments in excess of US$50,000 which is not in the ordinary course of the Company’s business; (ii) entering into any mortgages or deeds of trust, security agreements, financing statements, debt obligations or guarantees which are not in the ordinary course of business, leases, or other similar documents or commitments in the name of the Company; (iii) except in the ordinary course of business, selling, transferring, exchanging, or otherwise disposing of any of the Company’s assets; (iv) commencing litigation or arbitration where the value of such claim exceeds $100,000; (v) making any loans or advances, other than customary advances for business travel or other business expenses; and (vi) except in the ordinary course of business, entering into any agreement with or agreeing to any payment to, any governmental authority.
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	9. 
	Taxes, Distribution of Profits, Finance, Accounting and Audit


 
	 
	9.1
	Tax Obligations. The Company shall pay taxes in accordance with relevant PRC laws and regulations.


 
	 
	9.2
	Distribution of Profits.


 
	 
	9.2.1
	The Company’s annual profits after payment of taxes according to applicable law shall be distributed in accordance with the following order of priority, subject to procedures required by relevant PRC laws and regulations:


 
	 
	(a)
	allocations to the reserve fund, bonus and welfare fund for staff and enterprise development fund as required by applicable law; and


 
	 
	(b)
	distribution of all remaining profits to the Shareholders in proportion to the Ownership Percentages of the Shareholders on the date of the declaration of such distribution, unless the Shareholders agree otherwise or Board determines that no or reduced distributions should be made to the Shareholders based on the business needs of the Company.


 
	 
	9.2.2
	Allocations to the reserve fund, the bonus and welfare fund for staff and the enterprise development fund shall be set aside by the Company from its after-tax net profits in accordance with relevant PRC laws and regulations. The annual proportion of allocations shall be decided by the General Manager according to the business and financial situation of the Company. Except as otherwise approved by the Board in accordance with applicable law, the total amount set aside each year for the respective funds shall not exceed ten percent (10%) of its after tax net profits or the lowest amount permitted under PRC law. When the reserve fund equals fifty percent (50%) of the Company’s Registered Capital, no further allocations shall be made thereto.


 
	 
	9.3
	Accounting and Auditing.


 
	 
	9.3.1
	The Company shall adopt Renminbi as its bookkeeping base currency, but may also adopt United States Dollars as supplementary bookkeeping currency. All accounting records, vouchers, books and statements of the Company shall be made and kept in Chinese. All accounting statements of the Company shall also be made and kept in English.


 
	 
	9.3.2
	The Company shall utilize accounting systems and procedures that are consistent with applicable PRC laws and regulations. All financial reports and other information shall be prepared in accordance with the generally accepted accounting principles in China (“China GAAP”). The Company shall prepare and distribute to the Parties annual audited financial statements of the Company within nine (90) days after the end of each Fiscal Year. The Company’s financial statements shall be audited by a reputable accounting firm with offices in the U.S. and in China jointly agreed by the Parties, which audited financial statements shall be prepared under China GAAP and shall include a footnote which reconciles income/expenses from China GAAP to U.S. General Accepted Accounting Principles (“U.S. GAAP”). Such audited financial statements shall include a balance sheet, income statement and statement of cash flow at the last day of the Fiscal Year. The Company shall bear the cost of the accounting firm to prepare the audited financial statements.
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	9.3.3
	[The Company shall prepare and distribute to the Parties quarterly unaudited financial statements of the Company within seven (7) days after the end of each quarter of the Fiscal Year. Such financial statements shall include a balance sheet, income statement and statement of cash flow for such quarter and for the year to date, a comparison of the actual operations of the Company and the budget for such quarter and the year to date and a comparison of such quarter and such year to date to the corresponding quarter and the corresponding year to date of the prior Fiscal Year.]


 
	 
	9.3.4
	The Company shall establish such books of account as accurately reflect its financial condition and results of operations in accordance with China GAAP. All books and records of the Company, including financial, human resource, product development, design, marketing, distribution and other books and records, may be (1) inspected and/or copied by any Shareholder, at the Shareholder’s own expense, for any proper business purpose related to the Company, and (2) inspected and/or copied by LAH, at LAH’s expense, to allow LAH and its ultimate parent company to consolidate the financial statements of the Company. Any Shareholder may exercise its rights under this Section 9.3.4 at any time upon not less than five (5) Business Days’ prior written notice to the Company during normal business hours. Books and records of the Company will be maintained in compliance with relevant PRC laws and regulations and provisions of the U.S. Foreign Corrupt Practices Act and controls will be established in compliance with relevant PRC laws and regulations and provisions of Sarbanes/Oxley requirements.


 
	 
	9.3.5
	The Parties intend and agree that LAH and LAH’s ultimate parent company have the ability to, and will, consolidate the financial statements of the Company, and neither Individual nor any of its Affiliates will take any action or position that is inconsistent with or adversely affects LAH’s or LAH’s ultimate parent’s consolidation of the financial statements of the Company.


 
	 
	9.4
	Accounting and Fiscal Year.


 
The Company shall adopt the calendar year as its accounting and fiscal year. The first fiscal year of the Company shall commence on the Date of Establishment and shall end on December 31 of the same year.
 
	10. 
	Business Plan and Budget


 
	 
	10.1
	At the same time the Agreement is signed, the Parties shall agree upon the Company’s operating budget (“Operating Budget”) for the current year and the business plan (“Business Plan”) for the next three (3) years. Within thirty (30) days prior to the end of each Fiscal Year, the Board shall update and approve the Company’s Operating Budge for the next year and Business Plan for the following three (3) Fiscal Years. Each draft Business Plan shall include:


 
	 
	10.1.1
	a review of the Company’s performance to date against the Business Plan in the then current Fiscal Year;


 
	 
	10.1.2
	business forecasts;


 
	 
	10.1.3
	the management’s proposed strategy, including any acquisition strategy;


 
	 
	10.1.4
	a detailed Operating Budget for the subsequent Fiscal Year covered by the draft Business Plan, including a breakdown of:


 
	 
	(a)
	monthly consolidated revenues, operating expenses, operating results, net interest expenses and net profits;
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	(b)
	quarterly capital expenditures and cash flow;

	 
	 
	 

	 
	(c)
	a projected consolidated balance sheet as of the end of the Fiscal Year and the projected profit and loss account for the Fiscal Year;

	 
	 
	 

	 
	(d)
	expected funding requirements and the proposed methods of meeting those requirements;

	 
	 
	 

	 
	(e)
	project cash flow return on investment;

	 
	 
	 

	 
	(f)
	the direct and indirect costs that are proposed to be chargeable by LAH and Individual to, and payable by, the Company, on a monthly basis;

	 
	 
	 

	 
	(g)
	projected tax charge; and

	 
	 
	 

	 
	(h)
	a summary Operating Budget for each of the subsequent second and third Fiscal Year covered by the Business Plan.


 
	 
	10.2
	The draft Business Plan and Operating Budget of the Company shall be effective and become the Company’s Business Plan and Operating Budget when they are approved by the Board.


 
	 
	10.3
	If there is any delay in preparing or approving to any Operating Budget before the commencement of any Fiscal Year of the Company, then the Operating Budget in respect of the immediately preceding Fiscal Year plus an increase of five percent (5%) shall apply in respect of such Fiscal Year. For clarity, if the prior year’s budget was for a portion of a year, it shall be prorated to a full year.


 
	 
	10.4
	The General Manager and the Chief Financial Officer of the Company shall update the Company’s Operating Budget every quarter and report the updated Operating Budget to the Board before the fifth(5th) day after the end of each quarter. Such presentation shall also include a review of the prior quarter’s performance.


 
	 
	10.5
	The Company shall conduct its business activities in accordance with the Operating Budget and Business Plan as updated and approved by the Company’s Board each year.


 
	11. 
	Confidential Information


 
	 
	11.1
	The term "Confidential Information" as used herein means any and all information owned or controlled by one Party (the “Disclosing Party”) which is disclosed to the other Party (the “Receiving Party”) and which not publically known including but not limited to trade secrets, products, processes, methods, dimensional data, prototypes, selection of materials and components, technological developments, sources of supply, marketing information, and cost data. Confidential Information shall not include the following:


 
	 
	11.1.1
	information which at the time of disclosure has been published or is otherwise in the public domain;


 
	 
	11.1.2
	information which, after disclosure, becomes part of the public domain other than through a breach of this Agreement;
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	11.1.3
	information which was known to the Receiving Party prior to receipt from the Disclosing Party, provided such prior knowledge can be adequately substantiated;


 
	 
	11.1.4
	information which becomes known to the Receiving Party from a source which legally derives such information independently of the Disclosing Party; and


 
	 
	11.1.5
	information which the Receiving Party can demonstrate that it developed without reference to any Confidential Information provided pursuant to this Agreement.


 
	 
	11.2
	Scope of Use. The Receiving Party shall, and shall cause its Affiliates to, preserve the secrecy of Confidential Information, and, consistent with that obligation:


 
	 
	11.2.1
	shall not, and shall cause its Affiliates not to, directly or indirectly, use any Confidential Information for any purpose except for the direct benefit of the Disclosing Party and the Company;


 
	 
	11.2.2
	shall not, and shall cause its Affiliates not to, directly or indirectly, without the prior written consent of the Disclosing Party, (A) use, or induce or permit others to use, any Confidential Information for any other purpose whatsoever, (B) print, copy or otherwise reproduce, in whole or in part, any Confidential Information; (C) disclose or reveal any Confidential Information to anyone except the employees, managers, directors, agents or representatives of the Company with a need to know.


 
	 
	11.2.3
	shall keep all Confidential Information strictly secret and confidential, and to that end, without limiting the generality of any provision of this Agreement, cause all documents or materials relating to or containing Confidential Information to be plainly marked to indicate the secret and confidential nature thereof and prevent unauthorized use or reproduction of either Confidential Information or documents and materials embodying the same; and


 
	 
	11.2.4
	acknowledges that all Confidential Information is and shall remain the property of the Disclosing Party.


 
	 
	11.3
	Each Party shall advise its directors, senior staff and other employees receiving Confidential Information of the existence of and the importance of complying with the obligations set forth in this Section 11.


 
	 
	11.4
	Each of the Parties and the Company shall formulate rules and regulations to cause its directors, senior staff and other employees, and those of their Affiliates also to comply with the confidentiality obligation set forth in this Section 11.


 
	 
	11.5
	This Section 11 and the obligations and benefits hereunder shall survive for ten (10) years after the termination of this Agreement, notwithstanding the termination, dissolution or liquidation of the Company.


 
	 
	11.6
	No public release or announcement relating to the transactions contemplated by this Agreement shall be issued or made by either Party without the prior written consent of the other Party (which consent shall not be unreasonably conditioned, delayed or withheld), except for any such release or announcement which may, in the judgment of the releasing Party, be required by law or regulation, including the rules or regulations of any U.S. securities exchange.


 
	 
	11.7
	Each Party agrees to keep the terms of this Agreement confidential, except to the extent required by applicable law or regulation or for financial reporting purposes and except that the Parties may disclose such terms to their respective accountants and other representatives as necessary in connection with the ordinary conduct of their respective businesses.
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	12. 
	Event of Default


 
	 
	12.1
	In the event of Default by one Shareholder, the other Shareholder has the option to buy all of the defaulting Shareholder’s Equity Interests at fair market value of such Equity Interests, which fair market value shall be determined by a reputable accounting firm with operations in China and the U.S.


 
	 
	12.2
	An event of Default means, with respect to LAH or Individual: (1) its Equity Interests are subject to seizure or foreclosure or similar process, (2) it violates any law, (3) it becomes bankrupt, or is the subject of proceedings for receivership, moratorium, trustee, foreclosure, liquidation or dissolution, or other similar procedure, or ceases to carry on business or becomes unable to pay its debts as they come due, (4) it materially breaches the Agreement, the Articles of Association, or any related agreements and fails to cure such breach within thirty (30) days after receiving a notice of breach from the non-breaching Shareholder; or (5) upon the death or incapacity of Individual.


 
	 
	12.3
	In the event that one of the Shareholders gives notice pursuant to Section 12.1 hereof of a desire to purchase the defaulting Shareholder’s Equity Interests, the Parties shall within a one (1) month period after such notice is given conduct negotiations and endeavor to resolve the reason for the notice. In the event matters are not resolved to the satisfaction of the Shareholders within one (1) month of such notice, the defaulting Shareholder shall consent to the purchase by the non-defaulting Shareholder, cause its duly appointed Directors of the Board to approve the purchase, and provide all assistance reasonably requested by the non-defaulting Shareholder to complete the purchase transaction.


 
	13. 
	Term, Termination, and Liquidation 


 
	 
	13.1
	Term. The Joint Venture Term shall commence on the Date of Establishment and shall expire on the date that is fifty (50) years after the Date of Establishment, except as extended or shortened as agreed between the Shareholders or otherwise set forth in this Section 13 below.


 
	 
	13.2
	Expiration and Early Termination. This Agreement shall terminate upon the expiration of the Joint Venture Term; provided, however, that either Shareholder may terminate this Agreement prior to the expiration of the Joint Venture Term by written notice to the other Party:


 
	 
	13.2.1
	if the Company or the other Shareholder becomes incapacitated or bankrupt, or is the subject of proceedings for receivership, moratorium, trustee, foreclosure, liquidation or dissolution, or other similar procedure, or ceases to carry on business or becomes unable to pay its debts as they come due;


 
	 
	13.2.2
	if the Company has a net loss each year for three consecutive years;


 
	 
	13.2.3
	by LAH if it concludes, in good faith, that a violation of the FCPA by the Company or Individual has occurred;


 
	 
	13.2.4
	by the non-Transferring Shareholder, if the other Shareholder Transfers or attempts to Transfer all or part of its equity interests in violation of the provisions of this Agreement;
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	13.2.5
	by either Shareholder, if the Board recommends termination of the Agreement and such recommendation is approved by the Shareholders in a Shareholders’ meeting or through a Shareholders’ resolution; or


 
	 
	13.2.6
	if both Shareholders decide to terminate the Company.


 
	 
	13.3
	Termination Procedure.


 
	 
	13.3.1
	In the event that one of the Shareholder gives notice pursuant to Section 13.1 hereof of a desire to terminate this Agreement, the Shareholders shall within a one (1) month period after such notice is given conduct negotiations and endeavor to resolve the reason for notification of termination. In the event matters are not resolved to the satisfaction of the Shareholders within such one-month period, the Board shall unanimously vote to terminate this Agreement and the Company shall be liquidated pursuant to Section 13.4. Notwithstanding the foregoing, in the event of a termination based on Section 13.2.1 or Section 13.2.3, at the request of the Shareholder desiring to terminate the Agreement, the Board shall unanimously vote to terminate this Agreement immediately upon notice given by the Shareholder desiring to terminate the Agreement and the Company shall be liquidated pursuant to Section 13.4.


 
	 
	13.4
	Liquidation. Upon the expiration of the Joint Venture Term or upon early termination of the Agreement pursuant to Section 13.1, each of LAH and Individual shall cause the Directors appointed by it to adopt resolutions to liquidate the Company pursuant to applicable law.


 
	 
	13.5
	Effect of Termination and Dissolution.


 
	 
	13.5.1
	The liquidation and dissolution of the Company, and the termination of the Agreement, shall not in any way terminate, limit or restrict the rights and remedies of either Shareholder against the other Shareholder or the Company in respect of any breach, or failure to satisfy, any of the representations, warranties, covenants, agreements, conditions or other provisions of this Agreement prior to the completion of the liquidation, dissolution and termination.


 
	 
	13.5.2
	The provisions of this Agreement Sections , 11, 14, and 15 shall survive the dissolution of the Company and the termination of this Agreement.


 
	14. 
	Applicable Law and Dispute Resolution


 
	 
	14.1
	Applicable Law. The formation, validity, interpretation, implementation, amendment and termination of this Agreement shall be governed by the laws and regulations of China which are published and publicly available. In the event that there are no published and publicly available laws and regulations in China governing a particular matter relating to this Agreement, reference shall be made to international practices.


 
	 
	14.2
	Arbitration.


 
	 
	14.2.1
	In the event a dispute arises in connection with the interpretation or implementation of this Agreement, the Parties shall attempt in the first instance to resolve such dispute through friendly consultations. If the dispute is not resolved in this manner within sixty (60) days after the commencement of discussions, then any Party may submit the dispute for final decision by arbitration.
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	14.2.2
	Any Dispute submitted to arbitration shall be finally settled by binding arbitration administered by the Singapore International Arbitration Center (the “ADR Firm”) under the UNCITRAL Arbitration Rules then in effect (the “Arbitration Rules”). The arbitration proceedings shall be conducted in the English language by a panel of three (3) arbitrators (the “Tribunal”), each of whom shall have extensive experience in international commercial transactions. One (1) arbitrator shall be appointed by each of the Parties. If the Parties do not agree on whether an arbitrator meets the criteria for arbitrators under this Section 14.2.3, then the ADR Firm shall determine whether such criteria are met. All proceedings related to such arbitration shall be held in Singapore, unless the Parties otherwise agree in writing. The arbitrator will have authority to award relief under legal or equitable principles, including injunctive, interim or preliminary relief. The decision of the Tribunal in such proceeding, including any award, shall be final and not subject to appeal. Any decision of the Tribunal shall be enforceable by any court having jurisdiction over the Party against which the award has been rendered, or wherever assets of the Party against which the award has been rendered can be located. Each Party agrees to take or cause to be taken all actions necessary to implement such decision. This arbitration agreement shall not impair the right of any Party to seek preliminary injunctions and interim or emergency relief in court pending and/or in aid of arbitration. A request by a Party to a court for such injunctive relief shall not be deemed a waiver of the obligation to arbitrate.


 
	 
	14.2.3
	Performance. In the course of arbitration, this Agreement shall continue to be performed except for the part of the dispute which is undergoing arbitration.


 
Costs and Expenses. Each Party shall pay its own costs, expenses and fees, including attorneys’ and consultants’ fees, incurred in any dispute resolution proceeding under this Agreement and shall share equally any proceeding fees for any such proceeding; provided, however, that if a Tribunal deems it more equitable to otherwise divide the costs, expenses, attorneys’ and consultants’ fees and proceeding fees between the Parties, then the Tribunal shall designate in its award which Party is entitled to recover all or a portion of the costs, expenses and fees necessarily incurred in the dispute resolution proceedings.
 
	15. 
	Languages


 
	 
	15.1
	This Agreement is written and signed among the Parties in English. The English version shall control over any other language versions into which the Agreement is translate.


 
	 
	15.2
	All communications between the Parties, and all meeting minutes or other communications involving the Board shall be prepared in English languages.


 
	16. 
	Anti-Corruption Matters


 
	 
	16.1
	Acknowledgment. The Foreign Corrupt Practices Act (“FCPA”) makes it unlawful for any U.S. Company or issuer or anyone acting on its behalf to offer, pay, promise or authorize to pay any money, gift or anything of value directly or indirectly to any Foreign Official with the intent of causing the Foreign Official to misuse such official’s position to obtain or retain business for the company or one of its subsidiaries or affiliates. The U.S. government interprets the term Foreign Official broadly to include not only traditional government officials and those employed by government agencies, departments, or ministries, but also employees of companies which are owned or controlled by the state. Individual and LAH acknowledges and confirms its understanding of the FCPA and agrees to comply with those provisions and not to take or fail to take any action that might in any way cause the Company to be in violation of the FCPA or any other relevant local, state, or foreign anti-bribery laws.
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	16.2
	Certain Representations, Warranties and Covenants. Individual makes the following representations and warranties, and covenants and agrees as follows:


 
	 
	16.2.1
	Individual hereby represents, warrants, and covenants to LAH and its Affiliates, and the Company that Individual and its Affiliates have not, and covenant and agree that they will not, in connection with the transactions contemplated by the Agreement or in connection with any other business transactions involving the Company, make or promise to make any payment or transfer of anything of value, directly or indirectly to any Foreign Official with the intent of causing the Foreign Official to misuse such official's position to obtain or retain business for the Company or any of its subsidiaries or Affiliates or for any other improper purpose that advantages the Company or its Affiliates. It is the intent of the Parties that no payments or transfers of value shall be made which have the purpose or effect of public or commercial bribery, acceptance of or acquiescence in extortion, kickbacks or other unlawful or improper means of obtaining business.


 
	 
	16.2.2
	Individual hereby represents and warrants to LAH and its Affiliates, and the Company that no ownership interest, direct or indirect, in Individual or its Affiliates is held or controlled by any Foreign Official.


 
	 
	16.2.3
	Individual agrees that the Company will develop and implement a compliance program to ensure the Company is operated consistently with the FCPA and any similar local, state, or foreign anti-bribery laws. As part of this compliance program, and at all times during the Agreement, Individual agrees that (i) any payments to the Company shall be made by check or wire transfer only, directly to the Company or to a bank account in the Company's name, and no requests for cash payments or other payments in non-bearer form shall be accepted; (ii) the Company's books and records showing expenses incurred shall reflect the purpose for which each expenditure was made and for whose benefit the expenditure was made and that there will be written records of each and every service that is performed on the Company's behalf and every product that is sold to the Company; (iii) the Company shall conduct periodic FCPA and compliance trainings for its directors, officers, employees, agents or other representatives who have any direct involvement with any of the management or operations of the business of the Company; (iv) the Company shall retain accurate, detailed records of, and permit LAH to review upon written request, any expenses or costs of the Company that the Company is required to reimburse, including any training-related expenses; and (v) the terms of the Agreement may be disclosed to government agencies and other persons with a legitimate need for such information, including, but not limited to, the U.S. Department of Justice or the U.S. Securities and Exchange Commission.


 
	 
	16.2.4
	In the event that LAH has a reasonable basis to believe that the Company has taken or failed to take any action that may subject the Company, or LAH or its Affiliates, to liability under the FCPA, LAH shall have the right, upon written notice to the Company, to conduct an investigation and audit of the Company to determine to LAH's reasonable satisfaction whether or not any actions or failures to act on behalf of the Company may subject the Company or LAH or its Affiliates to FCPA liability. The Company agrees to cooperate fully with such investigation, the scope, method, nature and duration of which shall be at the sole reasonable discretion of LAH.
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	16.2.5
	Individual agrees that should it learn or have reason to know of: (i) any payment, offer, or agreement to make a payment to a Foreign Official for the purpose of obtaining or retaining business of the Company under the Agreement or otherwise, or (ii) any other development during the term of the Agreement that in any way makes inaccurate or incomplete the representations, warranties and certifications given or made as of the date hereof or at any time during the Joint Venture Term, relating to the FCPA, Individual will immediately advise LAH in writing of such knowledge or suspicion and the entire basis known to it.


 
	 
	16.2.6
	In the event that LAH concludes, in good faith, that a violation of the FCPA has occurred, LAH may disclose the FCPA violations to any relevant governmental authority, including, but not limited to, the U.S. Department of Justice or the U.S. Securities and Exchange Commission.


 
	17. 
	Miscellaneous


 
	 
	17.1
	Effectiveness. This Agreement shall become effective upon the Date of the Establishment.


 
	 
	17.2
	Binding Effect. This Agreement shall be binding upon, inure to the benefit of and be enforceable by the Parties and their respective permitted successors and permitted assigns.


 
	 
	17.3
	Amendment and Modification. Except as expressly otherwise set forth in this Agreement, the Parties may amend, modify and supplement this Agreement in such manner as may be agreed upon by them in writing and filed with BOC and registered with the Industry and Commerce Authority.


 
	 
	17.4
	No Waiver. No waiver by any Party of any of the provisions of this Agreement shall be effective unless expressly set forth in writing and executed by the Party so waiving. The waiver by any Party of a breach of any provision of this Agreement shall not operate or be construed as a waiver of any subsequent breach.


 
	 
	17.5
	Entire Agreement. This Agreement (including the Annexes) supersedes all prior agreements, and constitutes a complete and exclusive statement of the terms of the agreement between the Parties with respect to its subject matter. There have been and are no agreements, representations or warranties between the Parties with respect to the subject matter of this Agreement other than those set forth or provided for in this Agreement. In the event of conflict or inconsistency between this Agreement and the Articles of Association, this Agreement shall prevail.


 
	 
	17.6
	Further Assurances. From time to time after the date of this Agreement, upon request of either Party and without further consideration, the other Party shall, and shall cause the Company to, execute and deliver to the requesting Party such documents and take such action as may be reasonably requested by the requesting Party to consummate more effectively the intent and purpose of the Parties under this Agreement and the Ancillary Agreements and the transactions contemplated hereby and thereby.


 
	 
	17.7
	Notice. All notices, requests, demands and other communications to the Parties or the Company under this Agreement shall make specific reference to the fact that such notice is made pursuant to this Agreement, shall be given in English in writing and shall be personally delivered, sent by facsimile transmission or sent by private overnight courier to the facsimile numbers or addresses set forth in ANNEX B, or, in the case of the Company, to its principal place of business. A party entitled to notice under this Agreement may change the facsimile number or address to which such notice shall be directed by delivering notice of such changed facsimile number or address to the Parties and the General Manager of the Company. If personally delivered, such communication shall be deemed delivered upon actual receipt; if sent by facsimile, such communication shall be deemed delivered the day of the transmission or, if the transmission is not made on a Business Day, the first Business Day after transmission (and sender shall bear the burden of proof of delivery); if sent by private overnight courier, such communication shall be deemed delivered upon actual receipt.
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	17.8
	Section Headings. The Section headings in this Agreement are for reference purposes only and shall not affect the meaning or interpretation of this Agreement.


 
	 
	17.9
	Status of the Company. The Company shall act in its own name and shall not be considered as being the agent of either Party. Neither Party shall be considered to be the agent of the Company or of the other Party. Neither Party is entitled to enter into any obligation on behalf of the Company or to bind Company or the other Party in any way.


 
	 
	17.10
	Severability. If the Tribunal or other applicable authority determines that the provisions of this Agreement are illegal or overly broad, then such provisions shall be construed so that the remaining provisions of this Agreement shall not be affected, but shall remain in full force and effect, and any such illegal or overly broad provisions shall be deemed, without further action on the part of any Person, to be modified, amended and/or limited, but only to the extent necessary to render the same valid and enforceable in the applicable jurisdiction.


 
	 
	17.11
	Interpretation.


 
In this Agreement:
 
	 
	17.11.1
	the singular includes the plural and vice versa;


 
	 
	17.11.2
	references to Sections are, unless the context otherwise requires, references to Sections of this Agreement;


 
	 
	17.11.3
	the words “include” and “including” shall be construed at all times as being followed by the words “without limitation” unless the context otherwise requires.


 
	 
	17.12
	Annexes. The Annexes attached hereto are hereby made an integral part of this Agreement and are equally binding upon the Parties.


 
	 
	17.13
	Counterparts. This Agreement may be executed by signatures exchanged via facsimile, email, or other reasonable electronic in counterparts, each of which shall constitute an original and all of which taken together shall constitute one and the same instrument.


 
[The next page is the signature page.]
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IN WITNESS whereof each of the Parties has caused this Agreement to be executed by its duly authorized representative on the date first set forth above.
 
LIQUIDMETAL ASIA HOLDINGS LIMITED 
 
 
By: /s/ Lugee Li                                                      
 
Name: Lugee Li                                                      
 
Title: Chairman                                                       
 
 
 
LIU, CHONG
 
 
 
/s/ Liu, Chong                                                         
 
-21-

 
 
Annex A
JOINDER
 
 

 
 
ANNEX B
Facsimile Numbers and Addresses of the Parties
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News Release
 
FOR IMMEDIATE RELEASE
 
Company Contacts:                                                      
Isaac Bresnick
Media Relations
Liquidmetal Technologies, Inc.
(949) 635-2123
isaac.bresnick@liquidmetal.com
 
Liquidmetal Establishes New Manufacturing Site in Hangzhou
 
Lake Forest, Calif. – July 10, 2025 - Liquidmetal® Technologies, Inc. (OTCQB: LQMT) today announced that, on July 4, 2025, Liquidmetal Asia Holdings Limited (“Liquidmetal Asia”), a wholly owned Hong Kong subsidiary of Liquidmetal Technologies, entered into an agreement to form a joint venture company named Hangzhou Feifeng Liquidmetal Co. Ltd. (the “JV Company”). The JV Company will be developing a manufacturing facility in the city of Hangzhou, China for the manufacture of amorphous alloy products. The JV Company will be owned 70% by Liquidmetal Asia and 30% by an individual investor with $6.0 million USD of initial capital investment.
 
Hangzhou is a rapidly emerging innovation hub located in the heart of advanced manufacturing corridor, surrounded by global companies such as Foxconn and Alibaba. The region offers unparalleled access to world-class suppliers, subcontractors, and research institutions. The JV Company’s  manufacturing facility is anticipated to feature 71,000 square feet of manufacturing space that can hold up to 40 die-cast machines and is currently expected to be operational in the middle of 2026.
 
“Our new plant in Hangzhou will be state of the art utilizing the latest manufacturing technology and will be led by our Chairman, Professor Lugee Li. As the founder of Eontec, Professor Li is a master of manufacturing, and together, we seek to bring about a new generation of products utilizing the high strength, thinness and elasticity of amorphous metals. During my 15+ years with Liquidmetal Technologies, I have been fortunate enough to be part of Liquidmetal’s story. Our journey has just begun, and we are ready to substantially advance the revolutionary technology of amorphous alloys.” said Tony Chung, CEO of Liquidmetal Technologies.
 
“Bringing about new technology takes time and patience, and I'm excited to see my vision for Liquidmetal Technologies taking shape. I look forward to a bright future ahead.” said Lugee Li, Chairman.
 
For more information, please refer to the Current Report on Form 8-K which was filed on July 10, 2025 with the Securities and Exchange Commission.
 
About Liquidmetal Technologies
 
Lake Forest, California-based Liquidmetal Technologies, Inc. is the leading developer of parts made with bulk amorphous alloys, also known scientifically as bulk metallic glasses or BMGs. The non-crystalline atomic structure of these materials imparts unique performance properties, including the ability to injection-mold with micron-level precision, lustrous finishes, high strength, hardness and corrosion resistance, and remarkable elasticity. Liquidmetal Technologies is the first company to develop amorphous alloy parts commercially, enabling significant improvements in products across a wide array of industries. For more information, go to www.liquidmetal.com.
 
 

 
 
Forward-Looking Statements
 
This press release of Liquidmetal Technologies, Inc. (“Liquidmetal”) may contain forward-looking statements made pursuant to the Private Securities Litigation Reform Act of 1995. Words such as “anticipate,” “believe,” “estimate,” “expect,” “intend,” “plan,” and “project” and other similar words and expressions are intended to signify forward-looking statements. Forward-looking statements are not guaranties of future results and conditions but rather are subject to various risks and uncertainties. If underlying assumptions prove inaccurate or unknown risks or uncertainties materialize, actual results could vary materially from Liquidmetal's expectations and projections. Such risks and uncertainties include, among other things: the ability of Liquidmetal to develop and commence operation of the new manufacturing facility discussed in this press release; customer adoption of Liquidmetal's technologies and successful integration of those technologies into customer products; potential difficulties or delays in manufacturing products incorporating Liquidmetal's technologies; Liquidmetal's ability to fund its current and anticipated operations; the ability of third party suppliers and manufacturers to meet customer product requirements; general industry conditions; general economic conditions; and governmental laws and regulations affecting Liquidmetal's operations. Additional information concerning these risks and uncertainties can be found in Liquidmetal's public periodic filings with the U.S. Securities and Exchange Commission, including the discussion under the heading "Risk Factors" in Liquidmetal's Annual Report on Form 10-K for the year ended December 31, 2024.
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