	AGREEMENT # ____________

	協定 # ____________



	
Please execute this Agreement, scan it and send a copy to the fallowing e-mail: info@vasthills.com. 
We will send this Agreement back to you with our signature as soon as possible. Thank you.

I. THE PARTIES. This Agreement (“Agreement”) made between the following Parties:

PARTY A: ________________________
Street Address _____________________, City of _________________, 
State of __________________________.
Country __________________________

PARTY B: VAST HILLS Marketplace - www.vasthills.com, (“Party B”)
The VAST HILLS Marketplace is a product of AMRICA ENT, LLC., an American media-technology company headquartered in the State of Maryland, USA with a primary goal of fostering, cultivating and supporting international media and trade relations. 

Party A and B shall collectively be known as the “Parties” that accept the terms and conditions of international exchange agreement as agreed-upon below: Each Party may act in the capacity of a buyer and a seller at the same time.


II. THE OFFERING. The Parties agree to conduct trade / barter exchanges of specified items: goods, services, content, M points or currency, not exceeding the monetary value as described below:

Party A:

☐ Seller: 

Offerings: ____________________

Quantity: ___________          

With a price / monetary value of: _________________________________ 

☐ Buyer:  

Offerings: ____________________

Quantity: ___________          

With a price / monetary value of: __________________________________


Party B:  VAST HILLS Marketplace

☐ Seller: 

Offerings: ___________________

Quantity: ___________          

With a price / monetary value of: _________________________________ 

☐ Buyer: 

Offerings: ____________________

Quantity: ___________          

With a price / monetary value of: __________________________________ 

Each Party agrees to adhere to the above-mentioned price / monetary value as final.
1. The total value of the Agreement is: _____________________________ CNY, VAT _____% 
2. The price is established for the present Agreement only and must not be referred to during the negotiations with the other purchasers. All Prices specified in this Agreement are fixed and cannot be changed or substituted.
3. Prices are based on FCA delivery terms including export packaging and export clearance costs. 
4. The buyer is responsible for paying customs duties and taxes payable in his country.


III. DELIVERY TERMS. The delivery of the Offerings shall be: (check one)

☐ - On a Specific Date. 

1. The Offerings shall be prepared for shipment on or before __________, 20____.
2. The Offerings shall be shipped on or before _____________, 20____.
3. Recipient of the specified items: ____________________________
4. The delivery of Offerings is based on FCA shipping terms and shall to be done by the Seller in accordance with INCOTERMS 2020 no later than: _________________, 20 ___
5. The Offerings are Shipped by the Seller on the fifth day after the receipt of funds.  
6. The Seller is not responsible for the delay in shipping of the specified Offerings due to the Buyer's failure to provide the necessary transportation 

☐ - For an Ongoing Arrangement. 

1. The Offerings shall be exchanged for an ongoing arrangement until terminated by either of the Parties. 
2. If any of the Parties shall terminate this Agreement, any outstanding Offerings shall remain owed. 
3. This Agreement operates until: ______________________, 20 ___ and to the full settlement of financial calculations.
4. Termination of this Agreement must be done in writing using the marketplace's internal communications tool.


IV. GOVERNING LAW. The Parties agree that this Agreement shall be governed under the laws of the State of Maryland, USA.



V. DOCUMENTATION. 

1. The Parties agree to deliver the Offerings on the agreed-upon timeframe mentioned in Section III. Party A and B represent that they freely and legally entered into this Agreement.
2. The Seller should prepare and send to the Consignee the following documents for every shipment: invoice; packing list; customs declaration; veterinary certificate; certificate of origin; International Consignment Note (CMR) issued in the name of the Buyer. 
3. The shipping documents shall be indicating the following parties:   
- Shipper: 
- Consignee: 
4. Prior to registration of the Offerings with the customs, the Seller shall send to the Buyer (by fax or E-Mail) the following: drafts of the invoice: packing list for Buyer’s confirmation, that they have been filled in correctly.


VI. RIGHTS TO OFFERINGS. Each party represents the following:
a.) Goods can be transferred legally and are free of any liabilities or encumbrances. In addition, such goods shall be able to be resold at a later time.
b.) Services can legally be carried out under Local, State, and Federal law. Furthermore, such services shall be considered complete when it has been deemed acceptable by the receiving parties in accordance with industry standards.


VII. QUALITY GUARANTEE 

1. The quality of the supplied Offerings must be confirmed by veterinary certificates (certificates) and shall be prepared in the Country where the Offerings have been produced
2. The quality guarantee of the Offerings shall comply with the Country’s standards 
3. The Country of origin of the specified Offerings is: ____________________


VIII. PACKING REQUIRENETS

1. The Offerings is to be shipped in export packing suitable for the type of the Offerings to be delivered. 
2. Packing should be suitable for shipment by transport means of any kind and indoor storage of the Offerings
The Seller is obliged to prepare a detailed packing list for each item, indicating the list of packed items, quantity, item number according to the contract specification, gross and net weight, contract number.


IX. HOLD HARMLESS. The Parties shall indemnify each other including its officers, agents, assigns, contractors, subcontractors, and employees, from and against any and all claims, demands, suits, losses, liabilities, and costs including attorneys’ fees arising out of any alleged breach of this Agreement.


X. PAYMENT TERMS & CONDITIONS 

a) All automated payments are made via the internal payment system using M points 

b) All invoice-based payments are made as follows: 
· The Payment for the Offerings is made by the Buyer. The Buyer’s Bank shall transfer _______________________ CNY, VAT ___%, to the Seller’s account no later than: _____________20 __
· The latest date for receiving the payment by the Seller is: ______________________, 20 ___
· Should the Seller fail in performing the required obligations by the specified date, the Seller will return the money to the Buyer on or before: _________________, 20 __
· The payment shall be made by the Buyer to the Seller’s account specified in section XIV. A PUBLIC OFFER AGREEMENT  
c) The Seller will transfer the ownership of the property to the Buyer, immediately after the entire payment has been deposited by the Buyer to the Seller’s Bank Account.  
d) All bank charges, taxes, fees, duties and other costs associated with the performance of this Agreement in the Buyer's Country are paid by the Buyer. 
e) All bank charges, taxes, fees, duties and other costs associated with the performance of this Agreement in the Seller’s Country are paid by the Seller.


XI. FORCE-MAJEURE PROVISIONS 

a) No Party shall be liable or responsible to the other Party, nor be deemed to have defaulted under or breached this Agreement, for any failure or delay in fulfilling or performing any term of this Agreement (except for any obligations to make previously owed payments to the other Party hereunder) when and to the extent such failure or delay is caused by or results from acts beyond the impacted Party’s (“Impacted Party”) reasonable control, including, without limitation, the following force majeure events (“Force Majeure Event(s)”) that frustrates the purpose of this Agreement: (a) acts of God; (b) flood, fire, earthquake or explosion; (c) war, invasion, hostilities (whether war is declared or not), terrorist threats or acts, riot or other civil unrest; (d) government order or law; (e) actions, embargoes or blockades in effect on or after the date of this Agreement; (f) action by any governmental authority; (g) national or regional emergency; (h) strikes, labor stoppages or slowdowns or other industrial disturbances; (i) epidemic, pandemic or similar influenza or bacterial infection (which is defined by the United States Center for Disease Control as virulent human influenza or infection that may cause global outbreak, or pandemic, or serious illness); (j) emergency state; (k) shortage of adequate medical supplies and equipment; (l) shortage of power or transportation facilities; and (m) other similar events beyond the reasonable control of the Impacted Party.
b) The Party which is unable to fulfill this Agreement is to inform immediately in written form the other Parties of the occurrence, intended duration and cessation of the above circumstances not later than the 10 (ten) days from the day of occurrence or cessation
c) Sufficient proof of the existence of the above circumstances and their duration will be certificates issued by the Chamber of Commerce of the Buyer's and Seller's Countries, respectively.
d) Should the duration of such circumstances or their consequences exceed 6 months, each of the Parties will have the right to reject further execution of its liabilities under the present Agreement, and in this case neither of the Parties will have the right to demand any compensation of the eventual loss from another Party, excluding the obligation to reimburse the other party of all the amounts received under the present Agreement.


XII. ARBITRATION AND FUTURE DISPUTES

a) Any controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be determined by final and binding arbitration administered by the American Arbitration Association (“AAA”) under its Commercial Arbitration Rules and Mediation Procedures (“Commercial Rules”) 
b) The award rendered by the arbitrators shall be final, non-reviewable, non-appealable and binding on the parties and may be entered and enforced in any court having jurisdiction and any court where a party or its assets is located to whose jurisdiction the parties consent for the purposes of enforcing the award. Judgment on the award shall be final and non-appealable.
c) There shall be three arbitrators. The parties agree that one arbitrator shall be appointed by each party within twenty (20) days of receipt by respondent[s] of the Request for Arbitration or in default thereof appointed by the AAA in accordance with its Commercial Rules, and the third presiding arbitrator shall be appointed by agreement of the two party-appointed arbitrators within fourteen (14) days of the appointment of the second arbitrator or, in default of such agreement, by the AAA.
d) If more than one arbitration is commenced under this Agreement and any party contends that two or more arbitrations are substantially related and that the issues should be heard in one proceeding, the arbitrators selected in the first-filed proceeding shall determine whether, in the interests of justice and efficiency, the proceedings should be consolidated before those arbitrators. The both Parties are bound to each other by this arbitration clause, provided that they have signed this Agreement. Each related Party may be joined as an additional party to an arbitration involving other parties under this Agreement.
e) The seat or place of arbitration shall be The City of Baltimore, State of Maryland, USA. The arbitration shall be conducted and the award shall be rendered in the English language.
f) Except as may be required by law, neither a party nor the arbitrators may disclose the existence, content or results of any arbitration without the prior written consent of both parties, unless to protect or pursue a legal right.
g) The arbitrators will have no authority to award punitive damages or consequential damages or liquidated damages or compensatory damages exceeding $100,000.00 USD.
h) We, the undersigned parties, hereby agree to submit to arbitration administered by the AAA under its Commercial Rules the following controversy: BRIEF DESCRIPTION OF DISPUTE. We further agree that the above controversy will be submitted to three arbitrators. 
i) We further agree that we will faithfully observe this Agreement and the Commercial Rules, that we will abide by and perform any award rendered by the arbitrators, and that a judgment of any court having jurisdiction may be entered upon the award.


XIII. SEVERABILITY. 

a) All the Appendixes to the present Agreement are considered its integral part.
b) Any Amendment and/or Addenda to this Agreement shall not be valid unless made in writing and signed by all Parties.
c) None of the Parties shall be entitled to assign to a third Party its rights and obligations under the present Agreement without the other Parties’ prior consent in writing.
d) The Parties are responsible to comply with delivery timeliness and documentation. 
e) After the execution of the Agreement by both Parties, all the preliminary agreements, discussions, and correspondence between the Parties concerning this Agreement are to be considered null and void.
f) If any term, covenant, condition, or provision of this Agreement is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the remainder of the provisions shall remain in full force and effect and shall in no way be affected, impaired, or invalidated.


XIV. A PUBLIC OFFER AGREEMENT 

This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof and supersedes all other prior agreements and understandings, both written and oral, between the parties with respect to the subject matter hereof. 

Additionally, Party A is invited to visit VAST HILLS marketplace (www.vasthills.com) to create there a free-of-charge store and accept the terms of the Public Offer.



IN WITNESS WHEREOF, the Parties have indicated their acceptance of the terms of this Agreement by their signatures below on the dates indicated.


Party A 

Company: 
Address: 

Bank: 
Acc: 
SWIFT: 
Email: 

Signature: ________________________

Print Name: ______________________________



Party B 

Company: AMRICA ENT, LLC.
Address: AMRICA ENT, LLC.
843 Park Avenue #2
Baltimore, MD 21201, USA

Bank: 
Acc: 
SWIFT: 

Email: info@vasthills.com

Signature: ________________________

Print Name: ______________________________





	


請簽署本協議，掃描並將副本發送至以下電子郵件地址：info@vasthills.com。
我們將盡快將帶有我們簽名的本協議發回給您。謝謝。

一、雙方。本協議（「協議」）由以下雙方簽訂：

甲方：________________________
街道地址 _____________________, _________________ 市,
_____________________州。
國家 __________________________

乙方：VAST HILLS 市場 - www.vasthills.com，（「乙方」）
VAST HILLS Marketplace 是 AMRICA ENT, LLC. 的產品，AMRICA ENT, LLC. 是一家美國媒體技術公司，總部位於美國馬裡蘭州，其主要目標是促進、培養和支持國際媒體和貿易關係。

甲方和乙方統稱為“雙方”，接受以下商定的國際交換協議的條款和條件： 各方可同時以買方和賣方的身份行事。


二.產品。雙方同意進行指定物品的貿易/以物易物交換：商品、服務、內容、M 積分或貨幣，不超過如下所述的貨幣價值：

甲方：

○ 賣家：

奉獻： ____________________

數量： ___________

物價/貨幣價值為：_________________________________

○ 買家：

奉獻： ____________________

數量： ___________





















物價/貨幣價值為：__________________________________


乙方：VAST HILLS 市場

○ 賣家：

奉獻：___________________

數量： ___________

物價/貨幣價值為：_________________________________

○ 買家：

奉獻： ____________________

數量： ___________

物價/貨幣價值為：__________________________________

各方同意遵守上述價格/貨幣價值作為最終價格/貨幣價值。
1.本協議總價值為：_____________________________人民幣，增值稅_____%
2. 該價格僅針對本協議而確定，在與其他購買者談判時不得參考。本協議中規定的所有價格都是固定的，不能更改或替代。
3. 價格基於 FCA 交貨條款，包括出口包裝和出口清關費用。
4. 買方負責繳納其國家的關稅和稅金。


三．交貨條款。產品的交付應為：（勾選一項）

☐ - 在特定日期。

1. 產品應在 20____ 年 __________ 日或之前準備好出貨。
2. 產品應於 20____ 年________日或之前出貨。
3. 指定物品的接收人：____________________________




























4. 產品的交付是基於 FCA 運輸條款，並應由賣方根據 2020 年國際貿易術語解釋通則，不遲於：_________________, 20 ___
5. 賣方在收到款項後第五天出貨。
6. 由於買方未能提供必要的運輸而導致指定產品的運輸延誤，賣方不承擔任何責任

☐ - 對於持續安排。

1. 產品應交換為持續的安排，直至任何一方終止。
2. 如果任何一方終止本協議，則任何未完成的發行仍應到期。
3. 本協議有效期限至： ______________________, 20 ___ 並完全結算財務計算。
4. 必須使用市場的內部通訊工具以書面形式終止本協議。


四．適用法律。雙方同意本協議受美國馬裡蘭州法律管轄。



五、文件。

1. 雙方同意在第三節所提及的商定的時間範圍內交付產品。甲、乙雙方聲明，雙方自由、合法地簽訂本協議。
2. 賣方應為每批貨物準備並向收貨人發送以下文件：發票；包裝清單;報關；獸醫證書；原產地證書；以買方名義簽發的國際運單（CMR）。
3. 貨運單據應註明下列各方：
- 發貨人：
- 收貨人：































4. 在向海關登記要約產品之前，賣方應（透過傳真或電子郵件）向買方發送以下內容： 發票草稿：裝箱單，供買方確認其已正確填寫。


六．產品的權利。各方代表如下：
a.) 貨物可以合法轉讓，且不承擔任何責任或負擔。此外，此類商品以後還可轉售。
b.) 可以根據地方、州和聯邦法律合法地提供服務。此外，當接收方根據行業標準認為此類服務可以接受時，此類服務應視為完整。


七．品質保證

1. 所提供產品的品質必須由獸醫證書（證書）確認，並應在產品生產國準備
2、產品品質保證符合國家標準
3. 指定產品的原產國是： ____________________


八．包裝要求

1. 產品應採用適合待交付產品類型的出口包裝運送。
2. 包裝應適合透過任何類型的運輸方式運輸以及產品的室內儲存
賣方有義務為每件物品準備一份詳細的裝箱單，註明包裝物品清單、數量、根據合約規格的物品編號、毛重和淨重、合約號碼。


































IX．保持無害。雙方應相互賠償，包括其管理人員、代理人、受讓人、承包商、分包商和僱員，免受因任何涉嫌違反協議而產生的任何和所有索賠、要求、訴訟、損失、責任和費用，包括律師費。


X. 付款條款與條件

a) 所有自動付款均透過內部支付系統使用 M 點進行

b) 所有以發票為基礎的付款均如下進行：
- 產品的付款由買方支付。買方銀行應不遲於： _____________20 __ 將_________人民幣、增值稅 ___% 轉入賣方帳戶
- 賣方收到付款最晚的日期是：______________________, 20 ___
- 若賣方未能在指定日期前履行所需義務，賣方將在以下日期或之前將款項退還給買方：__________________, 20 __
- 買方應將款項支付至第 XIV 節中指定的賣方帳戶。公開發售協議
c) 在買方將全部付款存入賣方的銀行帳戶後，賣方將立即將財產的所有權轉讓給買方。
d) 與在買方國家/地區履行本協議相關的所有銀行費用、稅金、費用、關稅和其他費用均由買方支付。
e) 在賣方國家/地區與履行本協議相關的所有銀行費用、稅金、費用、關稅和其他費用均由賣方支付。


























十一.不可抗力條款

a) 任何一方不得因未能或延遲履行或履行本協議任何條款而對另一方承擔任何責任或義務，也不應被視為違約或違反本協議（任何支付先前所欠款項的義務除外）當此類失敗或延遲是由超出受影響方（「受影響方」）合理控制範圍的行為引起或導致的，包括但不限於以下不可抗力事件（「不可抗力事件」 (s)」) 阻礙本協議目的的： (a) 天災； (b) 洪水、火災、地震或爆炸； (c) 戰爭、入侵、敵對行動（不論是否宣戰）、恐怖主義威脅或行為、暴動或其他內亂； (d) 政府命令或法律； (e) 在本協議簽署之日或之後生效的行動、禁運或封鎖； (f) 任何政府機構所採取的行動； (g) 國家或地區緊急情況； (h) 罷工、停工、停工或其他工業暴動； (i) 流行病、大流行或類似的流感或細菌感染（美國疾病管制中心將其定義為可能導致全球爆發、大流行或嚴重疾病的強毒人類流感或感染）； (j) 緊急狀態； (k) 缺乏足夠的醫療用品和設備； (l) 電力或交通設施短缺； (m) 超出受影響方合理控制範圍的其他類似事件。
b) 無法履行本協議的一方應立即以書面通知其他方上述情況的發生、預計持續時間和停止，不遲於發生或停止之日起十（十）天內
c) 買方和賣方國家商會分別出具的證明足以證明上述情況的存在及其持續時間。
d) 若這種情況或其後果持續超過 6 個月，雙方均有權拒絕進一步履行其在本協議項下的責任，在這種情況下，雙方均無權要求任何另一方對最終損失的賠償，不包括償還另一方根據本協議收到的所有款項的義務。


























十二．仲裁和未來爭議

a) 因本協議或違反本協議而引起的或與之相關的任何爭議或索賠，應由美國仲裁協會（「AAA」）根據其商業仲裁規則和調解程序（「商業仲裁協會」）管理的最終且具有約束力的仲裁來解決規則」）
b) 仲裁員所做的裁決應是最終的、不可複審的、不可上訴的，並對雙方具有約束力，並且可以在任何有管轄權的法院以及一方或其資產所在管轄區的任何法院生效和執行。裁決的判決是最終的且不可上訴。
c) 應有三位仲裁人。雙方同意，雙方應在被申請人收到仲裁請求後二十(20) 天內指定一名仲裁員，或者在未收到仲裁請求的情況下，由AAA 根據其商事規則指定一名仲裁員，第三名首席仲裁員應在指定第二名仲裁員後十四 (14) 天內由雙方指定的仲裁員協議指定，如果未達成此類協議，則由 AAA 指定。
d) 如果根據本協議啟動了多個仲裁，並且任何一方認為兩個或多個仲裁實質上相關並且應在一個程序中審理這些問題，則在第一個提起的程序中選定的仲裁員應確定是否在為了公正和效率，應在這些仲裁員面前合併訴訟程序。雙方在簽署本協議後，受本仲裁條款的約束。各關聯方均可作為附加方加入涉及本協議項下其他方的仲裁。
e) 仲裁地或地點應為美國馬裡蘭州巴爾的摩市。仲裁應以英語進行並作出裁決。
f) 除法律要求外，未經雙方事先書面同意，任何一方或仲裁員均不得披露任何仲裁的存在、內容或結果，除非是為了保護或追求合法權利。





























g) 仲裁人無權裁定超過 100,000.00 美元的懲罰性賠償或間接賠償或違約賠償或補償性賠償。
h) 我們，以下簽字方，特此同意將以下爭議提交給 AAA 根據其商業規則進行仲裁：爭議簡要說明。我們進一步同意將上述爭議提交給三名仲裁員。
i) 我們進一步同意，我們將忠實遵守本協議和商業規則，我們將遵守並履行仲裁員作出的任何裁決，並且任何有管轄權的法院都可以根據該裁決作出判決。


十三．可分割性。

a) 本協議的所有附錄均被視為其不可分割的一部分。
b) 本協議的任何修訂和/或附錄必須以書面形式作出並由所有締約方簽署才有效。
c) 未經其他方事先書面同意，任何一方均無權將本協議項下的權利和義務轉讓給第三方。
d) 雙方有責任遵守交付及時性和文件規定。
e) 雙方簽署本協議後，雙方之間關於本協議的所有初步協議、討論和通信均被視為無效。
f) 若本協議的任何條款、契約、條件或規定被有管轄權的法院認定為無效、作廢或不可執行，則其餘規定仍具有完全效力，並且決不可以受影響、受損或失效。




































十四。公開發售協議

本協議構成雙方就本協議標的物達成的完整協議，並取代雙方先前就本協議標的物達成的所有其他書面和口頭協議和諒解。

此外，甲方受邀造訪VAST HILLS市場（www.vasthills.com），在那裡創建免費商店並接受公開發售的條款。



雙方於所示日期在下方簽名，表明其接受本協議的條款，以昭信守。


甲方

公司：
地址：

銀行：
帳戶：
迅速：
電子郵件：

簽名： ________________________

正楷姓名：______________________________



乙方

公司：AMRICA ENT, LLC。
地址：AMRICA ENT, LLC。
公園大道843號#2
巴爾的摩, MD 21201, 美國

銀行：
帳戶：
迅速：

電子郵件：info@vasthills.com

簽名： ________________________

正楷姓名：______________________________
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