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MEMORANDUM OF UNDERSTANDING

Dated

March 5th,2oo8

By and between

Shanghai Huaji Investment Co., Ltd-

And

Ontario Pork Producers' Marketing Board
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EXf,CUTION

MEMORAI{DUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDINC (this "Mou") is made

and entered into as of March 5ft, 2008 (the "Execution Date"), by and between.Shanghai

Huaji Investment Co., Ltd., a company'duly organized and.validly existing under the

lawJ of the People's i.epublic of ihina ("PRC") ("Party A"), and the Ontario Pork

Producers' Marketing Board, a commodity-board organized and validly existing-under the

laws of the Province of Ontario, Canada 1-"Party B"), for the purpose of seltinq forth the

agreement of the parties with respect to the transactions contemplated by this Mgq

n"arty n and party B shall be referred to as Party individually and Parties collectively'

RECITALS

Whereas, Party A is a company duly organized and vatidly existing under the laws of

PRC, and is interested in importing-porl. products in the tuture from Party B for

distribution in China;

Whereas, Party B is a commodity board duly organized and validly existing under the

laws of Canada with a purpose of promoting the' sale of hogs originated from Canada;

Whereas, a special purpose corporation shall be created to facilitate the transaction

contempiateO in ttrii MOU lth""Special Purpose Company"); and

Whereas, the Parties wish to explore potential opportunities that are mutually beneficial

with respect to the importation of pott from Canada for sale within China and have

reached general understandings with respect to how they will proceed in developing their

relationship for this Project.

ACREEMENT

NOW, THEREFORE, in consideration of the mutual covenants contained

in this MOU and for other good and valuable consideration, the receipt and sufficiency of

which are hereby acknowledged, both Parties hereby agree as follows:

THE FUTURE

The Parties agree that the initial contract fior which they will seek to reach a t'inal

agreement fo.-r the purchase by Party A from Party B and other related parties is-targeted

to-be 28,000 metriC tons of pork being exported from North American ports to Chinese

ports to be designated by Party R and-Party B. The Parties plan to work as quickly as

possible,o.ornll.t. the initial contract as soon as possible. Once the Parties have

established the method of cooperation, their goal is to move next toward a level of

372,000metric tons in the first year after thelompletion of the 28K transaction and to

1.



EXECU'tION

400,000 metric tons per year in the fbllowing 4 years'

2. CONDITIONS.

The transaction contemplated hcrein shall be conditional upon the completion of
the following conditions:

Z.l Legal and financial clue diligence on Party A with results satislactory

to party B, and Legal and financial tlue diligence on Party B with results satisfactory to

Party A. These are expected to be completed 6 months from Execution Date.

2.2 Execution of a Pork Export-tmport Contract by and among Party A,
party B and the Special Purpose Company, as well as other related documents in relation

thereto (',Export-import Contract") which is expected to occur within 6 months from the

Execution Date.

3. CONFIDENTIALITY.

Both Parties willmaintain strict confidentiality of all aspects of this MOU,

the contemplated transactions and associated negotiations and inspections, unless such

information is available to the public from sources other than the Parties hereto or

Related parties (as hereinafter defined); provided, however, that the Parties shall be

permitted to issue press releases or other public statements regarding the existence of, and

ihe Parties to, the transactions contemplated hereby following the execution of tinal

agreements. Except as may be required by law or court order, the Parties will not divulge

any such information to other persons or entities including, without limitation,

competitors of the Parties hereto. Notwithstanding the foregoing, the Parties shall have

the right to disclose information with respect to the Project and this MOU to their

respeitive shareholders, otficers, directors, employees, partners, potential partners, 
.

potential sources of capital and/or financing, fiduciaries, attorneys, accountants, and other

consultants (collectively, "Related parties") to the extent necessary for the Parties to

consummate the contemplated transaction, provided that all Related parties are told that

such information is contjdential and agree to keep such information confidential. The

provisions of this Section 3 shall survive the termination of this Mou.

4. TERMINATION.

Notwithstanding anything to the contrary in this MOU, this MOU may be

terminated and the transactions contemplated by this MOU abandoned;

4.1 by mutual written consent of the Party A and Party B;

1.2 by Party A upon Party A's determination within 6 months from

Execution Date, in its sole discretion based on its investigation and review of the business.

)
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opcrations, prospects, condition (tinancial or otherwise), assets or liabilities of Party B

that it is not in the Party A's best interest to proceed with the transactions contemplated

by this MOU; or

4.3 by Party B upon Party B's determination within 6 months from

Execution Date, in its sole discretion based on its investigation and review of the business,

operations, prospects, condition (financial or otherwise), assets or liabilities of Pany A

that it is not in the Party B's best interest to proceed with the transactions contemplated

by this MOU.

5. MISCELLANEOUS PROVISIONS.

5.1 Coveming Law: Dispute Resolution. This MOU and the legal

relations between the Parties hereto shall be governed by and construed and enforced in

accordance with tlre laws of PRC. Any dispute, controversy or claim arising out of or

relating to this MOU, or the breach, termination or invalidity of this MOU ("Dispute")

shall bi finally resolved through arbitration to be held in Hong Kong under the

LINCITRAL Arbitration Rules in accordance with the Hong Kong lnternational

Arbitration Centre ('HKIAC") Procedures for the Administration of International

Arbitration (as modified by this Section 5.1) in force as of the date of this MOU. The

judgment of the arbitrators shall be final and binding upon the parties.

5.2 Entire Agreement. This MOU constitutes the entire agreement

between Party A and Party B pertaining to the subject matter hereof and supersedes all

prior agreements, whether oral or written, of the parties, and there are no warranties,

representations or other agreements, express or implied. except as specifically set forth

herein or in the documents delivered in connection herewith'

5.3 Modification: Waiver. No modification, waiver or termination of
this MOU shall be binding unless executed in writing by the Party to be bound thereby.

No waiver of any provision of this MOU shall be deemed or shall constitute a waiver of
any other provision hereof (whether or not similar), nor shalI such waiver constitute a

continuing waiver unless otherwise expressly provided.

5.4 Notices. All notices, consents, requests, reports, demands or other

communicarions hereunder (collectively, "Notices") shall be in writing and may be given

personally, by registered or certified mail, by telecopy or by reputable overnight delivery

service) as fbllows:

Shanghai Huaji Investment Co., Ltd.
Address: Floor 7, Yixiang Building, No. 1599 West Yan'an Road,

Shanghai, 200050, P.R.China

To Party A:
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Attention: Mr. Jin Yuejun
Telephone: 86-21-62100001
Telecopy: 86-2l-62129191

To Party B: The Ontario Pork Producers' Marketing Board
Address: 655 Southgate Drive, Cuelph, Ontario, Canada N lG 5G6

Attention: Mr. Giacomino (Jack) Slibar
Telephone: 519-7 67 -4600
Telecopy: 519-829-1769

or to such other address or such other person as the addressee Party shall have last

designated by notice to the other Party. AllNotices shall be deemed to have been given

when received. All Notices given by telecopy shall be fbllowed by the delivery of a hard
copy of such Notice, provided that such Notice shall be deemed to have been given when

received by telecopy.

5.5 Expenses. Whether or not the transactions contemplated by this
MOU shall be consummated, or whether such non-consummation is attributable to either
party, all fees and expenses incurred by any Party hereto in connection with this MOU
shall be borne by such Party.

5.6 Counterparts and Contract Language. This MOU may be executed

in as many counterpafts as may be deemed necessary and convenient, and by the dift-erent
Parties hereto on separate counterparts, each of which, when so executed, shall be

deemed an original, but all such counterparts shall constitute one and the same instrument.

This MOU and the Export-lmport Contract shallbe executed in both Chinese and English,
each of which shallhave equalefTect.

5.7 Exclusivity Clause. For a period of six months following the
execution of this MOU, the Parties agree that they will not enter into, nor entertain any

discussions with any other parties with regard to transactions of a comparable nature for
the import of pork into China.

5.8 Non-Binding Agreement. With the exception of the provisions in
Sections 3, 4 and 5, this MOU is not legally binding upon either of the Parties. The
paragraphs under Sections 3,4 and 5, however, are legally binding and shall take effect
immediately upon execution of this MOU by both Parties.

[Remainder o.f Page Left Blank IntentionullyJ
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lN WITNESS WHEREOF, the Parties hereto have executed this MOU as

of the day and year first above written.

PARTY A:

PARTY B:

Ontario Pork Prod

By:
Name:
Title:
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