Distribution Agreement

between
DAHON GLOBAL CO., LIMITED

theremafter referred o g2 Principal

theremafter referred 1o 4. “Distributor"

{ Definitions

Tepuiposes of this Agreement the following terms have the stdled meanings (the
anauiat incudes a retference to the plural and vice versa)

® “Parties” means Frincipal and Distributor
e ‘Territory” means the territory of A/J—S s
Y g

. "Product™ and/or “Products" Means Poncipal s line of DAHO N hrand bicycles
elading DAHON brand accessories and spare parts

e “Intellectual Property Rights" means the registered o not tedistered rademarks
toowetl as all other intellectyal property nights (trade names (1 a lemarks symbals
LU0 patents know how designs Bl ) n respect of the Products
"Business Year” means Principal’s business year starting June 1 to May 31

2 Distribution

tasttibatar shali buy the product from Prncipal and resell tham i ite owen nanie at s owl
DSk and o1 s own account n the territory and to refram fromy any
fe-exporting outside the Tettory Thus the Parties agree that Llistribig
ent oor s representative nor an intermediary of Principal and shail I £
My hability on behalf of Frincipal
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Lastibutor shall be enttled to describe itself as authonsed Distnbutar for 1he Products
but shat not hold tself out as Principal's agent for marketing and/or sales of the Froducts
A being enfitted to bind Principal in any way

istubutor shall safeqguard the interests of Principal and shall keep Principal informed of
s achivines including the market conditions within the Terntory

“shibutor undertakes to comply with all local laws and regulations applicable to {he

cducts and then sale in the ternitory  Distributor declares that he has fuli knowledge of
Mese tequlations and undertakes to remain fully informed on such applicable laws and
sdulabions and to notity the Principal of all developments in this respecl

The Distabutor  shall sell the products through professional channels  and/o
sab-distubutors as determined by the Distributor but shall at any time endeayoiy o keep
upr the tuah class image of the products

Sales teintemet based business ("webshops ) fequire supplier s witten approval before
istnbutor s alfowed to supply DAHON product to them

Dastributor will ensure that s employees agents or sub-distributors are Propely tramed

Exclusivity

Fancipal hereby grants to Distributor and Distributor hereby accepts the exclusive rnght to
selland aistnbute the DAHON branded producits within the terntory under the terms and
ndmions as set out in this agreement

[ne Principal tndertakes to refran from actively selling or conferring the nght to
epresent products in the terntory to any person. firm or Company other than the
Tustribinog Any exception will require the written consent of Distributor

Frncipal passes on 1o Distributor all Inquinies. orders efc it may ar will recewve from within
the termtory and DAHON branded products unless otherwise agreed by the Paries

Prneipal will send to Distributor an information copy of all direct correspondence reeved
ibout DAHON branded products from or sent to relevant parties within the Terntary

Uhstributor shall market the product under the Principal trademarks and keep to the
marketing guidelines provided by the principal within 1the ternitory 1o the best of its

endeavours In addition Distributor shall make any effort to promote and position the
product at a premium level of the market

Distrbutor  shall only purchase and sell folding bicycles  from Frncipal  The
DISTRIBUTOR also agrees not to buy or sell folding bicycles Procl :
manutacturers directly or through its ‘Associate(s)




Al s subsidianes all its holding company and all suhsidiaries of ANy such holding
Mpany and any other business entity (whether Partnership or sole trader which s
Htioded whether in fact or in law and whether directly or indirectly by the enlity of which i

' sad to be the associate, and any directors shareholders officers employees and/or

atl=nts from ime to tme and at any time of any such subsidiary holding company

subsichiary of holding tompany or other business entity and n relation 1c an mdividual

nothe nusband wife mother father grandmother grandfather brother <ete child
thiudimng adopted child) or other lineal descendant of the relevant person

'the heirs of the relevant person and the executors and/or lrustees undey any will of g
i=levant person the admmistrators of any estate of a relevant person and the trustees of
“ny selllement (whether or not set up by the relevant person) under which the relevant
bersun and’or any other associate of the relevant person is o IS Capable of being a

benetoiary and

Hrany noiminee or bare trustee for the relevant person or for aly other associate of the

retevant person

PR and Advertising Material

trnsipatwitl provide Distributor at prices to be mutually agreed upon with advertising and
P matenal (printed matter. displays etc ) necessary for an efficient ntroduction of the
Brand and the Products as well as required technical and special erature 1n English
Distibutar undertakes to use the advertising and PR matenal supplied by FPrincipal for the
witroduction and promotion of the Brand and the Products Distributor 15 (- sponsible for
transtation of in any other local languages on his expense

Minimum Purchase, Marketing support

Distributor undertakes to achieve the annual turnover/unit sales with 5_’2‘:?/0 zed [N
ds& of variations, the Parties shall use therr best efforts 1o mutually agiee on 5
Easnnable adjustment of these turnover/unit sales figures Both sides agree to have the
purchase plan month by month 17 this agreement. please refer to Appendix 1

I Distibutor fails to achieve annual turnover/unit sales during a business year Prncipal
shall be entitled 1o waive Distributors nght to exclusively sell and distubute the products
within the leritory

Histibutor has to provide to Principal a Marketing plan that shoy =g p10als of the
forthicoming Business Year, the marketing and PR activities g ’ =g CHvities
sales forecast and sales stocking retail netwark coverag : )
ccliaboration and by mutual consent and jointly reviewed arw?; the @a‘h s A
standard format is included as Appendix 2 =
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10.

Logistics, warranty and administrative services

Prncipal has assigned iIts logistics. warranty and administrative services o DAHON
=chnologies 1td  or DAHON Europe LTD. supplies delivers warrants and mvoices n
the name of Principal

Pricing

Distnbutor should consider the MSRP (Manufacturer Suggested Retal Preey from
Principal and execute in local market. The pricelist s announced each year to Distributor

Ferms and conditions of sales per product between Principal and Distnbutor are set out in
Fro-torma Invoice which will be amended at lates| by mutual agreement of the Parfies Iif
the terms and conditions in Pro-forma Invoice confiict with the terms and conditions in the
tistnbution agreement  the latter's terms and conditions shail prevail

Payments

Frncipal s Product deliveries have to be settled either by a confitmed Letter of Credit of a
hrst-class bank in the territory(at the time of formal order) o1 by 15 depositat the time
ettormal cider) and payment 2 weeks in advance of shipping

For admmistrative reasons. payments have to be remitted on the account of a DAHON
affiliate as indicated on every invoice.

All payments to be made by the Distributor to the Principal for the products purchased
shail be deducted according to the "DAHON Discount Program Any rebate entitlement
shall be settied at the end of December when al| partial deliver:ics aie filnshed

Stock of Product

Principal shall supply Distributor with the product in accordance wiils the agreed delivery
lerms Distributor undertakes to keep an adequate product stock in order to be able o
supply the market within the territory without delay at all times

I case of discontinuance of the production of any product. Principal underlakes to do is
best efforts to supply Distributor's frame and fork during a period of five years from the
dale of puichase and the rest of the parts will be with a 2-year term

Technical Service, Workshop

Drstnbutor undentakes to mantain a service centre within the lermty
sufficiem stock of Spare parts to ensure that quality service and
performed at all imes
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Listibuior shall =nsure that service technicians are tramed o perform the repanrs o

“ordance with hegt practice

nstibotor shall utihize traming tools and resources provided by Py ipal to lrain ifs statf

Warranties

Frncipal undenakes to warrant for its product according to the terms gned conditions
sputated o Prncipat s walranty regulations

Lastibutor shall follow these warranty regulations and repari defective products having
been subiitled within the territory free of charge duning the warranty period

Product liability

Trnapat or s subsidianes s mnsured worldwide for product habiity daccording to the
Cettificate of Liabiity Insurance for its products delivered to the distnbutor Here vath
Distnbutor s explicitly not discharged from its responsibaity to have hatulity caverage

AN 1o the legal regulations in his country or region Distribuior muyst notify Frncipal
e aetalls of such incident immediately for consultation

Inteliectual Property Rights

[ustributor undertakes to respect all immaternial and inteltectual RProperty nights of Principal
whether jeqgistered or not (including but not limited to. patent nghts trademark rights ancd
the nghts (o the industnal design as well as the related know-how anior trade secrets
Intellectual Property Rights ) and 5 Fehianr from any aciion which may directly o
elirectly infringe upon such IP Rights and/or cause damage (o Prnupal or affec
Frincipai s name reputation. image and/or goodwill in a detrimental way  [istriibutor shal
Lot undentake any search and development tasks that might ulimately compete with
Frincipal

Frintipal underlakes to permit Distributor to use the Principal-owned trademarks
necessary for the marketing distribution and sale of the product in the terntory during the
t=rm of this Agreement and to PErmMil its sales organisations the use of these trademarks
however anly under and In comphance with the terms and conditions of this Agreement
Frnapal undertakes to permit Distributor to yse the company name Principal during the
lerm of this Agreement for Its stationery promotion and advertising matenal ete

Distnbutor admits and acknowledges supplier's sole ownership and exclusive nght ntie
and nterest in and to each of the Trademarks Distributor shall not nake any use of any
Trademark o any resembling a Trademark whatsoever without firsy obitguy HIE
wiillten approval of supplier with 'espect to the use of the Traden afier A ai
Trademark hy Distributor shall pe consistent with the high standards £

Wit supplien and ts products throughout the world Distributor

S
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iy Trademark outside the territary or as a pan of Distrit

wtor s corporate
rade name

e l*il‘-l!'n:h(-; (i
slibator acknowledges that any and all use by Distributor o

Ly Lo the benefit of supplier Distnbutor shall not acqiire ounder any
emark patent copynght design goodwill o other property of supiplier i

Ahls should become vested in Distributor by cperation of |
Al on supplier « request

the Trademarke will imsyre

any nght to

Aany sich
AW O r'”l'.‘f'\'.‘l‘::'
and in any event upon termy

[ystrbuton
Mhedialely assign any and gl such nights to si

ration of thys AQreement
Ipplier

Vithout the pror written consent of Principal and during or after |
sijleenient s

drmunation of this
tibuter shall not whether in or outside the territary
not himited to

and in particular b
® tedisie o attempt to register any name {

e Prncipal whether registered or not
miarks and trade n

he same or similar 16 alty of the |1}

M particular but not Imited o such as trade
dmes containing the expression DAHON

Rignts of

® use or adopt

dny name the same or similar to an

y of the IP Rights that nclude: or are
Sitilar 1o the whole o

any pait of the IP-Rights of the Principal whether registered o
ot m particular but not imited to such as trade marks and trane- .
the expression DAHON

ey “”f:‘i”]”l!l

Frincipal shalt at its own expense, tak

Ehstubutor in mamtaining the validity a
auanng the term of this Agreement

e all steps as it may reasonan

lv require assisting
nd enfor

ceability of the Intellec1yal Fropenty Rights

i the event Distobutor Or s customers are se

led infringement of

Ay patents designs Copynights and/or trademarks anising from the sale

Progucts - Pancipal shall  at its expense and with diligence

Distnbutor and s customers free and harmless from ang agamst
lam

any and all loss
9= expense and/or hability on account of said alleged infringement

rved with notice of allex
oruse of any ot
the defend ana hold

Confidentfality

SHibject as provided hereinafter Distributor and Pring;

ot this “greement and during ten years thereafter

pal shall at all times dunng the term

Feep allintormation confidential and accordmgly not disclose any c
o any other persons whether directly or indir
“zi.u_i;g-_:_nt@Llﬁformatlon”
Hrm
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ectly For tll{;/gtuw Atlicle

AR
includes all nformation which 1s di : Ql&}s,sﬁ to
cipal pursnant to or in connection with thig Agreement :

toln



M such information s expressly stated 1o be confidential OF marked as such The
vihdenual mtormation shall in particular inclyde technical mtormation xiow how etc m
“lalion 10 the Products The terms and conditions of this Agreement shali also be
sidered confidential and shall not be disclosed to third parties

15 Effectiveness of the Agreement

NS Sareement shall be efiective as of jé Z o "}5!-)__{!-:3/._1?

16. Term and ordinary Termination

161 "his Aqgreement s effective for the duration of 7 Years) Thercafter o renews
seltor a1 yea base ff there is no objection from both parties It any party want 1o stop
e relatonship o requires (o notify the other Party by written 2-month ahead

17 Extraordinary Termination

LAl party may terminate this Agreement at any tme in case of breach of materal
bligavons subject to 17 2 The following acts or non performance by Distributor shall fon
cxrample but not exclusively be considered as a material breach of this Agreement

s fen-payment of Principal s Invoices in accordance with the aareed payment terms

. Ay behaviour of Distibutor which 1s detrimental to the reputation of Principal
Fancipal s name or Principal s Inteliectual Property Rights

e Hiv Challenge of any of Principal's Intell.ctyal Property Rights
® non-compliance to commitment in this agreement

e Cistubutor 1s dissolved goes into hquidation or Composiion with Creditors (s in the
situaton of suspension of payments or becomes msolvent becomes bankrupt o
comnuts any act of bankiuptey. or if an official receiver is called on such Party

. the feqgal stiucture o ownership of Distributor has changed in 4 way to sernously
[eopardise the proper execution of the Agreement or in 3 way that Principal may
notreasonably be expected to uphold the contractual relationshy

e Listributor ceases oris about to cease to carry onits busmess aclivities

17 N the event of any breach of a matenal obligation. either Panty may qive notice of detault
fo the other party If such breach of a materia obligation 1s not cured withim twenty (20)
Hays from receipt of the notice the non-defaulting party may termin )€ 14
wing ten (10) days written notice Upcn notice of default
Uspend ts own performance until resumption of full performancl:
whout being in breach of ig obhigations

[0



s sgreement shall be terminated automailcaliy upon either party < Bankruptey
Saudation winding up assignment for the henefit of creditors or similar procedures o
feiminanon of business actity

18 Effect of Termination

isttibutor shall not from the day of receipt of the termination notice ac: eplany orders by
mird panies where the supply of the Product to the third parties might be late Ihan the

l2runation date

e cuent of temunation of this Agreement Principal shall supply to Distribgtor
‘opal s specific spare harts of those Products for which the Principal s waranty 1s sl
Vbt executing as it mentioned in this Agreement

18, Consequences of Termination

"he Paries agree that the following shall apply upon termmation of the Agreement for

to Lustiebutor shall IMmmediately cease to advertise and promote the Froducts and (¢
ne Intelectual Property Rights and URLs except as regards an agreed sell oy

cl the stock pursuant to Section (c) of this Articie

e Distnbutor shall provide the Principal with a list of Products stock within one week

fcllovang the termination Principal has the first priority to re-puichase all products m

SNk

) f..nwnhs{andnng the provisions in Section (b) of thig Article the Parties may at the
ime of the lermination of this Agreement agree that Distnibutor shall be entitled ty
“ontmue to sell the Products 1n stock for a pernod of 12 months following (he
wrmmaton  Distnibutor undertakes to sell-out these Products at the same prices
~vhich were applied while the Agreement was in effect This Agreement shall apply

Ly analogy to an agreed sell-out of the stock

(1 Lhistnbutor shafl have no claim against Principal for Compensation for Inss of

distnibutorship rights [oss pf goodwill. for customers acquired or for any simlay loss

of any kind

Ko



20 Transfer of Agreement

<00 Listabutor can only tansfer this Agreement or any obligation thereof 10 another party with
{1 wrten consent of Principal

21. Miscellaneous

1 Tt catan and amendment to this Agreement (ncluding this clause; shali be aull
i vond unless made in wiiting and duly signed by both Parties heretn

12 Falure by one of the Farties to exercise a nght under this Agreement w an Individual
taseshalinot constitute a waiver of such night or of any other nghts under this Agreement
vhich <kal reman valid and may be exercised at any hme as per the terms and

Hons of this Agreement

Should any term or provision of this Agreement be mnvahd. nuil o unenforceable  the
vahidity of the femanimg provisions of this Agreement shall not be affected Instead the
invahid null o unenforceable provision shall be replaced by a provision which the Parties
would have agreed upon had they been aware of the nvahdity nullity o unenforceablity
sad provision at the time of the conclusion of this Agreement

22, Place of Jurisdiction and Governing Law

221 Inthe event 5 dispute anses between the Parties regarding this Agreement the Pames
WJres 1o meet i good faith to attempt to resolve the dispute  znd  as necessary o

alate this matter to the CEQ's of Principal and Distributor, as applicable for they

fmvisw and resolution In the event the Parties cannot resolve the dispute afie
escalation each agrees to confer and negotiate in good faith prior 1o the mhiaton of any

Lol action regarding such dispute, whether a specified dispute s approprate for the
Arhitration or mediation resolution process and if so the terms 1o govern such arbitiatioy
ormediation r\Jotwarhstandmg the foregoing this paragraph shall not he depmed to he
Phexpeess orimphed agreement by either party to submit any dispute to arbiration o
Medigtion and each reseives the rnight not to agree to the use of such dispute resalution

Pocedures

222 A aisptes diising out of or in connection with this Agreement meluding disputes on is
tonclusion binding effect. amendment and termination which can not be resolved as
lescubed under 22 1 shall pe resolved to the exclusion of the ordinary courts by an
“'tteal intwnal in accordance with the Hong Kong International Arbatration Center hy a
Suie arbdtraton

243 The seal of the arbitration shall he Hong Kong The arbira HOCEE AN be
Conducted m English

Yoln
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