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c- "Force Majeure''' lneans an unusual and unforesecable circumstance

beyond control, the consequences of which could not have been avoided

er.en if ali due care hatl been exercised.

d. "Intellectual Prnperty" includes but is not limited to copyright,
trademarks, serrice marks. designs, patents, processes, know-how and all
other intellecfual propert-y that is capable of lcgal protection, regardless of
whether such legal protection has been formally obtained.

e. "Laws" rneans all applicable statutes, acts, rules, regulations and by-laws
current in the Territory together w'ith all amendrnents and replacing laws.

f. "Person" includes any person that is recognized at Laws in the Territory
whether it he a natural person, an entiry or corporation.

g. "Products" means the full range of realme mobile der.ices and

accessories, IoT products, TVs which are supplied by Company and to bc

distrio-uted by Distributor specifically in the Territory during the Term.

h. "Purchase Ortler{s)" means the purchase order(s) placed by Distributor
to Conlpany for the purchase of the Products in accordance with this
Agreement"

i. "Trademark" means "realme" and its logo owned b5r Company, or
othenvise liccnsed to Company b;, its registered owner, registered or being

applied for registration in the Territory in Cllass 9 and an5, additional necessary

classes. and licensed to Diskibutor in accordance rryith this Agreement for
f)istributor's use in the promotion, distribution and sale of the Product in the

Territory during the Tenn.

j. "Term" means the term of tlris Agreement that is a term of [i] year

commencing from thc Eflective Date of this Agreement.

k. "Territory" means TIRAQ].

1. "Working Day" means a day on which banks are open fbr business in
People's Republic of China {excluding Saturdays. Sundays and pubiic
holidays).

1.2.The section headings used in this Agreement are insefied for the purpose of
convenience onl,v and shall notbe constnred to lirnit or extend any provision
hereof.
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2. AUTHORITY OF DISTRIBUTOR
2.t.Subject to the tcrms and conditions of this Agreement, Company hereby

appoints Distributor as a non-exclusive distributor within the 'lerritory for

lonline e-commerce platform and otline rnarket], and Distributor hereby

accepts its appointment, as Company's distributor of the Pmducts within the

Territory during the Term.

2.2.During the Tenn. Distributor will, for so long as it is the distributor appointed

by the Company in the Territory, have right to market, sell. distribute and

promote the Proclucts under ths brzurd name of realme in tFre Territory.

Distributor shall not engage in any advertising or promotional activities

relating to the Products directed primarily to customers outside the Territory.

To thc extent permitted by l-aws and other applicable laws, '*'ithin the

Territory, Distributor shall only sell the Products purchased frorn Conrpany.

2.3.Subject to the terns and conditions of this Agreement. Distributor may sell

the Products purchased from Company in such manner. at such prices r,vhich

will be within a price range suggestion provided by the Company and upon

such terms as Dis{ributor shall dstermine at iis own discretion in accordance

with the sales policy of Company, provided that the Distritrutor sha11 keep

the Company updated about any sales price out the price range suggestion

of the Company. l)istributor may also appoint sub-distributors, agents,

franchisees and other representatives to market, sell, distribute and promote

the Products in the Territory or any part thereof; provided that Distritrutor

shali be respcnsible for all acts and omissions of such sub-distributors,

agents, franchisees and other representatives as if those acts or omissions

rverc those of l)istributor.

2. .Duingthe Term, Distributor shali not purcirase or distribute any products or

any new prr:ducts &om any third parfy which may constifutc a direct

competition with the Prociucts at the sole discretion of Company. Otherwise,

Cornpany shall have the right to terminate this Agreement and Distributor

shall compensate Company for any loss and fees"

3. FORECAST AND PUI1CHASE ORDERS
3.l.Forecast. Distributr:r shali on a commercial best efforts basis, provide

Company u,ith a rolling 3 to 6 rnonth(s) forward-looking forecast in the

fonn as Annex A and update such forecast on a monthly basis rvhich

conduces Company to prepare corresponding products. In the event that the

purchase forecast volume is more than ordered volume, Distributor shall

purchase the lbrecast inventory in subsequent purchase orders within 3

month(s).
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3.Z.Purchase Orders ("PO"). Distributor shall issue to Company binding

Purcirase Order(s) in the form as Annex B for purchasing the Products.

Subject to the establishment of mutually agreeable specified terms,

including. but not limited to price, quantify, delivery schedulc. Cornpany

will confirm receipt of each Fo and accept or reject ftrr good cause in

rvriting. via cmail. Company's faiture to respond withifl fifteen (15)

Working Days after receipt shall be deerned its refusal of the PO. Company

shall o1|y be bound by the Purchase Order(s) rvhich has been accepted by

Companv in rvriting.

3.3.Distributor shali email andlfax the Company the Forecast and PO at

cmail:f ETHAN@REALMEMEA.C]OM] anrl fax numher l*] or such other

email address antl fax numbcrs as the Cornpany may designatc hercafter by

written notice. In case there's any conflict between the terms in the

confirmed FO by the Parties and this Agfeement, the terrns in this

Agreement shatrl always Prevail"

4" GENERALOBLIGATIOI{S
4' i.The Proclucts providc<l to Distributor h;z Company under this Agreement in

respcct of the rate for non-conforming Products and repair rate of the

Products shall meet the quality standards as agreed befw"een the Parties from

time to time.

4.2.If for whatever reason the Products fail to meet the quality standards as

required by Laws, both pafiies shall discuss the problems in good faith,

rvork out quality improvement plans, review or revise the sales qtiota

requirements if necessary.

4. 3.Dish'ibutor' s Obligations

a. Distributor shall procule ail necessary licenses, consents, apptovals and

permits &9m all relevant regulatory agencics in the Territoty to enable the

Products to be sold and rnarketed in the Territory'

b. Distributor shali distribute the Products and perlorm its obligatiotls under

this Agreement in compliance with all applicabie Larvs.

c. For the Products supplied requiring additional services according to

applicable Laws. I)istributor is responsible and iiabie, at its own cost, to

provide the services fbr the Products including Rervork in the Territory.

Rer,vork rneans the completion of selices neccssarv to convert Products

originaily manufactured for one country not in the Territory and subsequently

being exported to or scll to the Territory. Reu'ork may comprise of uttboxing

of device, exchange of power adapter, transiation and printing of user manual,

lranslation and printing of warranty card, printing and attachlnent of
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Products. printin,e and attachment of labels to outer box packaging, aftachment
of security seai to outer box packaging, shrink-wrapping or outer box
packaging etc. and other neces*qary services. A1l such services shall be
perfui:aed using leasonabie skiitr and care, appropriately trained and skillecl
personnel and in accordance with applicable laws.

d. Distributor shall at all timcs conduct its business in sucir a manner as will
reflect favorably on the company and the Products and will not engage in
any deceptive, misleading. illegal or unethical business practices.

e. Distributor shall repoft monthiy ta company by written repoft due by the
15th of the following month concerning sales cf the products and marketing
activities of the previous month.

f. Distributor shall compiy with and shall not violate any anti-conuption law
or international anti-comrption standards. Distributor shall not, in
connection with the cooperation contemplated by this Agreement or in
connection u'ith any other coopcration with any third parties by which the
company is either directly or indirectly a party ro, or shall have a vested
interest in, make, promise, or offer to make any payment or transfer any,thing
of value, directly or indirectly, to any inclividual to secure an improper
advantage. It is the intent of the Parties that no payment or transfer of
anything of value shall be made which have the purpose cr effect of public
or colrmercial bribery. acceptance of, or acquiescencc in cxtortion,
kickbacks. or other unlar.vful or improper means of obtaining or retaining
business.

g. Distributor shall ensure that it, its affiliates, sub-distributors and its and their
ernployees fully comply w-ith the provisions of any applicalrle Data protection

Rules and any data processing aggeernent betweeu Distributor and Company
(if any). Distributor shall take all reasonable steps to ensure that all its parfners,
contractors and consultants comply with this clause r.vhere they are processing
any of personal data on behalf of the f)istributor related to the cooperation
under rhis Agreement.

h. Distributor shall actively promote the satre and use of the products within
the Territory to develop the market as fully as possible, Expenses of such
promotion shall be solely and exclusively born by the Distributor.

4.4.Company's Obl igations

a. cornpany rvill provide notice to Distributor of any new moders that
Company inkoduces as part of its overall range of the Products available fol
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b. Upon mutual agreement, Company shall provide Distributor with
marketing and technical information concerning the Products w.hen

necessary, including sampies of brochures, insfructional materials,
advertising literature, and other Pr*duct data in the English language.

c. Company shall assist Distributor and customcrs olthe Products in altr rvays

deemed reasonahle by Company in the solution of any technical problems

relating to the functioning aad use of the Products.

5. DELTYERY
5.1.[-Ipon receipt of the Forecast, Company shall arrange rnaterial preparafion

and production. Company shall use its reasonable endeavors to ensure that
all Products deiivered conform to specifications and are ofthe quantities set

aut in a confirmed Purchase Order and shali deliver thc Products to
Diskibutor to the destination as specified in such Purchase Order or
othen^,ise agreed by the Parties in writing.

5.2.All deliveries are on the basis of FCA Hong Kong or the other incoterms

agreed by thc Partics.

5.3.Company shali notity Diskibutor in writing of any actual or anticipated
delays or failure to delivery Products, including those which are in transit.
imrnediately upon discovery. Sucir notice shall rccord; inter alia, estimated
period of delay, cause and comective actions being taken by Company

6. PRICE, PAYMENT PROCEDLTRES AII{D TER}IS
6.1.The product prices quoted by Company to Distributor are based on FCA

Hong Kong or the other incoterms agreed by both paflies.

6.2.Specific payment process shall be in accordance with provisions and

regulations of Company.

6.3.Payment shall be made by Distributor by T/T to Ccmpany in advance ol'the
delivery date as the frrst choicc 1'or whateyer amount is. Shipment will only
be arranged after Company receives payment.

6.4.Each party is responsible for the bank charges of TIT payment respectively.
Bank account jnfbrrnation of Company:
Beneficiary Bankr Citibank }{.A.UAE
SWIFT CODE: CITIAEADXXX
Beneficiary Name: New Hope FZCO

AiC No.:
Currency Account Nurnber IBAN Number

AED 01 10334648 AE55021 1 0000001 1 0334648

USD 01 10334656 AE33021 1 0000001 1 0334656
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6.5.Distribulor shall cooperate u,ith Cornpany's account reconciliation of botli
parties' transaction regularly.

7. INTEI"I,ECTUAT, PROPERTY,AJ\iD USE OF TRADEMAITK
7. tr .Company is the exclusive owner or licensee of all of Company's lntellectual

Properfy* in thc Products. The Parties acknorviedge that nothing in this
Agreement transfers to either Party any of the other Pafiy's fntellectuai
Propcrff and either Party's rights to use and access such Inteilectuai
Properfy* is derived sotrely kom this Agreement. Such rights are limited to

the operation and the use of the Intellectual Property in accordance with this
Agroeirent.

7.2.Subject to license agreement and the Company's applicable brand policy (as

updated fiom time to time), Distributor shall be entitled during the Tern to

use Colnpany's Inteilecfual Properry and the Tradomark as it rnay

reasonably require for thc sole purpose of effectively advertising, marketing.
sciling and rlistributing lhe llroducts as weii as related after-sales services
(as the case may be) it the Tcrritory. Distric-utor must not use any of
Company's Intellecfuai Property an#or Tradernark fbr any r:ther purpose

without thc prior written consent of Company. Distributor shall not removc

nor alter any trademar*s" trade nafiles. copyrights or othcr proprielary

notices, Icgends, symbols or labels appearing on or in any copies oI the

Products.

T.3.Distributor agrees that every use of the Trademark by Distributor shall inure
to the beneflt of Compan5r, and that lJistributor shall not at any tirne acquire

any rights in the Tradernark by r.ifiuo ol any use Distr"ibutor may make of
the Company's Intellecfual Property. Distributor shall not contest or deny

the vaiidif or enforceability of the Tradcmark of realme or aily of the

Company's Intellectual Propeny or seek to cancel any registration thereof
by Company, or aid or abet others in doing so, either during the tenn of this
Agreement or at any time thereafter.

7.4.The Distrihutor acknow"ledges that, the Company orvns material in various
forms, including documents, reports, products, equiprnent, processes.

information. da1a. soltware, soffrvare tools, and software development

methodologies ("Materials") of which the rights of proprietorship of
copFights. patents, trade secrets, ffademarks or any other intellectual
property rights is vested in the Company. The Distributor shall not contest

the title to, or in any way take any aclion u,hich detrimentally affects the

title to, any Materials owned. used or produced by the Company. The

l)istributor shall promptly and fully notify tlie Cornpany of any aclual or
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threatened infringement in tl're Territory of any Intellectual Properfy of the

Company which comes to the Distributor's notice.

7.5.Except where authorized in writing by the Company, the Distributor shall

not:

a. Makc any rnodifications to the Products;

b. Alter, remove or tafirpcr rvith any trademarks or other means of
irientification used on or in reiation to the Producls; nor

c. Use an.v of the Cornpany's trade names, tradematks, losos or design in

any way rvhich might prejudice their distinctiveness or validity or the

goodwill of the Company therein.

8. CONFIDENTIALITY
8.l.Each Party agrees to keep secure and treat confidential any and all uritten

and /or oral information of any kind received by it under this Agreernent

through any conversaiiorrs. nrcctings, discussions and,'ar negotiations vrrith

the other Par8lParties and undertakes to disclose the same only to its
Affiliates, otTrcers, employees andlar agents strictly on a need-to-know

basis and only to fhe extent necessary to enabic such Fart-v to ensure

performance of,its rcspective obligations under this Agreeilent. Each Party

shall ensure that any anct all Affiliates, ollicers, emptroyees and./or agents to

whom such disclosure is made shall thereafter be bound by confidentiality
obligations in as much stringency as conternplatcd herein.

8.2.The Parties have agreed that all information disclosed under this Agteement.
inciuding the terms of this Agreement, shatrl be considered and treated as

confidential information. Each Party agrees: (i) that it will not disclose to

any third party or use any confidential infcrnnation disclosed to it by the

other Party. except as expressly permitted under this Agleement; and (ii)
that it rvill take all reasonable fireasures to maintain the confidentiality of all
the confidential information olthe other Party in its possession or control,

rvhich in no event shall be Iess than the measures it uses to maintain the

confrdentiality of its ou,n information of similar imporknce. Neither Party

shall publicize/advertise to any third party the terms of this Agreement,

including, but not limited to the signing of this Agreement or any matters

relating to this Agreement without thc prior u,ritten permission frorn the

other Parties.

8.3.For the purpose of this Agreement, confidential inf,ormation excludes any

information which (i) is knorvn to the public: (ii) r.rlas knovm to the receiving

Party (other than frorn the disciosing Farly) prior to disclosure of the same

by the disclosing Party without breach hereof: (iii) r,r.as or is independently

developed by the receiving Purry; or (iv) is requircd to be disclosed hy
govemmental orjudicial order. in which case the receiving Partlz shall
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the disclosing Parry prompt rvritten notice, where possible. to enable the

disclosing Partlz to seek a protective order or other appropriate remedy" If
the disclosing Parfy fails or is not able to or does not obtain a protective

order or any other appropriate rernedy rvithin a reascnable period of time,

the receiving Party shail be entitled to disclose the confidential infonr,ation.

strictiy to the extent required try such order.

8.4.It is hereby agreed to betrveen the Parlies that this Clause shali survive even

upon the termination/ expirv of this Agreement for aperiod of 3 (three) year.

9. AFTER-SALESSEITVICE
Specific after-sales servic* process shall be in accordance with the After-sales

Service Memorandum or meeting minutes, emails, written noticcs by the Parties

from time to tinre .

10. TER}IINATIO\I
I 0. I .The term of this Agreement is one ( I ) year as of the tsffective Date.

1O.2.This Apgeemenl may be terminated

a. By either Palty ("Non-breaching Party") for a breach of any material

provision of this Agreement by the other ("Breaching Party"), provided due

notice has been given to the Breaching Parl'of the alleged breach and such

Brcaching Party lvill not ctre or has not cured rhe breach within thity (30)

days thereof.

b. By either Party if the other: (i) becomes insoh'ent or the subject of any

state or federal bankruptcy. insolvency or stmilar proceedings; (ii) becomes

unable to pay its debts as they Lrecome due; (iii) goes into liquidation or

winding-up; (iv) cornmences oI has commenced with rsspect to it any

dissolution proceedings.

c. By Company u,ith a three(3) month's prior rvriften notice issued to the

Distributor rvithout any liabiiity for Compan,v.

d. By mutual consensus befween Parties in nvritterr.

e. Upon expiration of Term.

10.3.During the term of this Agreement, should Distributor terninate this

Agreement unilaterally for any reason other than those as set for{h in

Clause.tr1.1, Distributor is obligated to provide the Company with at least

one (1) month's priorwritten notice ancl compensate Conrpatry ir': full for all

Company's costs and el-forts in product promoti<ln, brand positioning and

market development of the Products in the Territory.

10.4.Upon termination cach of the Parties must prornptly rcturn to each other a1l

Confidential Information and Intellectual Froperfy- belonging to the other

Farty as mentioned in Clause 8 ar-ld Ciause 9. Where such

q,'16
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Inf,ormation is incapable of being retumed in tangibie form then each Party

tvaffants to the other that it will destroy all electronic records of such

Cr:nfidential lnformation. in addition" the Distributor must returx to the

Compan.v or, if requi.red by the L-ompany. destroy any point of sale displays

and orher marketing materials providecl to the Distributor b-v the Company.

10.5"{Jpon termination of the Agreement

a. Disrributor shall promptly notify Company in u'riting of ail stock of the

Products rvhich it has and which are not required hy it to fulfill outstanding

contractual obligations to cuslorners'

b. Distributor must, subject to ti'iis Agreement, meet a1l its outstanding

contractuai obligations in any respect to its customers.

c. Cornpany shall either: (a) deliver sufficient quantities of the Products

orclered by Distributol s0 as to aliow Distributor to satisff all of its
outstanding contractual obligations to its cuslorlefs: ot (b) at its snle

discretion take over responsibility for meeting all those outstanding orders.

d. Company may at its sole discretion to buy back all stock of the Products

held by Distributor which Distributor is not contractually obliged to scll to

its customers within i4 daYs.

e. If company choose not to purchase all the stock of the Products held by

Distrifuutor then notw'ithstanding anvthing eisewhere contained, Distributor

wiil be entirled to sell all its remaining stock of the Products in the Territory.

11. EXPORT COMPLIANCE ASSUR,.\NCE

11.1.The Distributor acknowledges that all Products an#or deliveries

(,,Deliveries") obtained from the C'gmpany may be subiect to the IJS

government export control and economic sanctions lau's and regulations.

Distritrutor hereby represe!1ts and warants that it, its subsidiaries and

Afhliates will not directly or indirectly export, re-export, transfer or relcase

(collcctively, "Exporl") any Products andlor Deliveries or direct product

andt1;g delivedes thereof to any destination, person, entity or end user or for

any purpose and,'or use prohibited or testricted under IJS ]aws (as amended

froin time to time), except otherivise as authorized by US government

pursuant with appticable regulation. The US government maintains

cn:bargaes and sanctions against cenain countries and territories, currcntly

Cuba. Iran, North Korea, Sudan" Syria, Crimea region of Ukraine, but any

amendments to the countries or persons under a US embargo or sanction

shall apply. Distributor acknowledges that other countries. including but no1

limited to the People's Republic of China, the European LInion and United

Nations may havc applicablc trade larvs pertaining to Export of Products

andlor Deliveries, and that compliances with the same is the responsibility

of the Distributor. The aforemcntioned law of US govemment, People',s

RepubXic of China. the European Union and Unitcd Nations and other
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legally binding rules wouid be collectively refen:ed as "Sanctions and

Export Control Laws" lrerein under.

1l.2.in addition to the requirements set fbrth in Clause i2. i. prior to ary Expcrt

of Products andlor Deliveries provided by Company to a third party, the

Distributar shall in particular check and guarantee by appropriate measures

that: {a) there will be no infringement of an embargo imposed by the

Europcan Union, by the United States of America and or by the United

Nations by such Export, also considering the limitations of domestic

busincss and prohibitions of by-passing those embargos: (b) such Products

andlor Deliveries are not intended for use in connectir:n r.r.ith arrnaments,

nuclear technology or weapons, if and to the extent such usc is subject to

prohibition or authorization, unlcss required authorization is provided; and

(c) the regulations of ai1 applicable Sanctioned Party Lists of the European

Union and the United States of America {including the List of Specially

l)esignated Nationals and Biocked Persons maintained by OFAC (the "SDN

List") and the US Departrnent of Commerce's Denied Partv List and Entity

List) conceming the trading with entities, persons and organizations listed

therein are ccnsidered.

1 1.3.The f)istributor shall maintaia compliance programs to ensure compliance

with applicable Sanctions and Export Control Laws. and its commitments

under this Agreernent.

11.4.If required to enable authority or Company to conduct sanctions-related

checks or audits, f)istributor, upon request by Company, shall promptly
provicle Company with all infotmation pertaining to any contracts or

transactions directly or indirectly involving Company. including

inlbrmation relating to the destination of the itents, end-users. and end-uscrs

and the particular intended use of Products and/i:r Deliveries, as well as any

export control re-strictions existing.

l1.5.The Distributor shall indemnily and hold harmless Cornpany from and

against any claim, proceeding, action. l-tne. loss, cost or damages arising out

of or relating to any non-compliance with applicable Sanctions and Export

Control Laws by Distributor" and Distributor shall compensate Ccrrnpaly

for all losses and expenses resulting thereof.

I 1.6.The l)istributor shal1 be responsible for ensuring that the provisions of this

Cllause I 1 apply to its subcontractors, agents" Iicensees, frauchisees,

representatives and other relevant third parties to the same extent herein and

the Distributor shall bear joint and several liability with such parties for the
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1l.7.Both Parlies aglee and acknowledge that the Distributor's warranties,

representations, obligations and liabilities stipulated herein under Clause 12

shall apply to and be bome by Distributor to the same extent as herein for
any products and/or deliveries, inciuding but not lirnited to realrne mobile
devices and accessories, IoT products, TVs fiom Company to l)istributor
prior to the Effective Date of this Agreement, in"espective of any agreement

concluded behveen Parties previously and noti.vithstanding whatever

stipulated therein such prior agreements.

12. RELATIOI.I,SHIP
The Parties acknotvledge that they are not in partnership. there is no joint venture

betw-een them or franchise arrangement and that the only relationship between

them is that of se1ler (in the case of the Conrpan,v) and as buyer (in the cnse of
Dishibutor) in respect of the Products on the tenns ln this Agreement. Neither

Party may claim or hold itself out as having any other relationship, authoriry,

right or entitlement to represent or act as agent of the othcr or to have any inlerest

or shareholding in the other.

13. INDEMI'{ IT'ICATION, LIMITED LIABILITY
13.l.Distribulor shall indemnify and hold Company free anil harmless from an3'

and all claims, damages, or iawsuits (including attoraeys' fees) arising out

of intentional or negiigent acts or omissions by Distributor. its employees,

sub-contractors, representatives. licensces or agents.

13.2.This clause sets out the entire financial liability of the Company (including

any liability for the acts or omissions of its respective cmployees, agents

ancl sub-contractors) in respect of:

a. any breach of this Agreement;

b. any reprcsentation, statement or tortious act or omission (including

negligence) arising under or in connection with this Agreement.

13.3.Company's maximum and aggregate<l iiability to Distributor lor all clairns

relating to procurement and Products under this Agreement in each twelve

(12) month period from the date of this Agreement shaltr be limired to the

I009/o olthe agftregate value of all POs issued in relation to this Agreemcnt

during that period.

13"4.Company shall not be liable to Distributor whether in contract, tort

(including negiigence) r:r restitution, or lbr breach of statutory duty or

misrepresentation, or otherq,ise. for any:

a. loss ofprofit; or;

b. k:ss of goodwill;or
c. loss of business opportunity:or

d. loss olanticipated saving:or
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e. loss or corruption of data or inf,ormation:or
f. speciatr, indirect or consequent.ial darnage.

14. DISPUTE RESOLUTION AND JURISDICTION
tr 4. I .The validiry, interpretation and implementation of this Agreement shal I be

governed by the iaws of the People's Repubiic of China.

14"2.Tf tirere are any disputes or clairns arising out of or relating to this
Agreement, the P:rrties shall first attend to negotiation and try in good faith
to resolve the dispute through negotiation" If the clispute cannol be resolved
within forty-five (45) days after the first negotiation meeting, either Party
may submit the dispute to Shenz-hen Court of International Arbitration for
final settlement. The arbitral award shatrl be final and trinding on the Parties
and shall be enforceable by application to any court of competent
jurisdiction.

15. VARIATION AND WAIVER
15.l.This Agrcement may only be varied in writing signed by both Parties.

I5.2.The waiver try any Party of any right or entitlement or to claim in rcspecr
of any breach of this Agreement must be in lrriting signed b;,- the waiving
Party. No purported waiver that is not in writing and signed by the waiving
Party will have any efl'ect whatsoever.

15.3.4 waiver will not preclude that waiving Farty from relying upon anv such
right or entitlement arising in the future or lo claim in respect of any
subseqrient breach of this Agreement even if that future right, entitlement or
subsequent is the same as that previously waived.

1.6. I.TOTICES
16" 1 .An5z notice required or permitted to be given hereunder shall be in N,riting,

and may be given by personal service, registered ainnaitr" or electronic
transmission to the fbllowing addresses:

To Company: NEW HOPE YZCO

Address: Office Number LBI8210t, Jafza View 18, Jcbetr Aii Free Zonc,
Dubai. LrAE

Email : ETHAN@REALMEMEA.COM
Attention:ALEX MIAO

To Distributor:

Acldress:

Telephone

LEVEL FIVE
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Email:

Attention:

I6.2.Any notice so given sharl be deemed to be received, if sent by airmail, upon
receipt or ten (10) days after posting, whichever is earrier, or if sent by emair,
lwenty-four (24) l:ours after dispatch.

17. EI{TIREAGREEMEIT{T
This Agreement reFresents the entire agreement between the parties relating to
the s*bjcct ft)atter of the Agreement and supersedes afl prior agreernents.
understandings, representations and w'arranties relating to the subject matter of,
this Agreement other than any document(s) referrecl to herein. No parly has
relied on or been induced by any representatiofis or promises madc to it prior to
entering into this agreerneflt in reaching its decision to enter into this Agreement
on these terrns.

18. FORCE M,.{JEUR-E
18.1 .Except for obligations to make pavment. n*n-perfcrrmance or an.v delay in

the perfomrance by any Party wiil be excused to the extent that perforrnance
is rencered impossibre or impractical hereunder where the same is
occasioned by any cause whatsoever that is beyond its control including but
not linited to by acts of God. Iighting strike, earthquakes. floods, storms,
explosions, fires, shipwrecks, prague, epidernic, quarantine restriction and
any naturatr disaster, acts of war, acts of pubric enernies. terorism^ riots,civil commotion, malicious clamage, sabotage aml revolution or
governmental acts or orders 

'r restrictions, import or cxpofi regulations,
exchange ccntrol regulations.

18'2.1n the event that one party cannot perfona any obligation under this
Agreernent due to a fcrrce majeure event, the perftlmrance of such obligation
may hre suspended until the end of such event. provided that the suffeiing
party shall notify the other parly of such event rvithin ten (10) days of its
happening and use its best efforts to mitigate the inpacts thereol. I{owe,er,if such event continues ror six[, (6CI) days. the unaf'1.ected party rnay
teruainate this Agreemcnt ancVor cancel afiecter{ Purchase Order(s) withoLrt
any liability.

19. SEVERABILITY
If any provision oithis Agreement is invalid under any appiicable law,, the ciause
wiil be limited, namowed" constnlcct or altered as necessary to render it valid. but
only to the extenl necessary to achieve such validity. If necessary the invalid
provision will be deleted frr:nr the Agreement

LEVEL FIVE

COMPANY
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20. LEGAL ADVICE AND COMPLIANCE
20.1-Each Farty acknowledges and represents to each other that it has had the

opportunity to seek and obtain sep&rate and independent legal advice before
entering into this Agrecment. If either Party has entererl this Agreement
r'vithout first taking legal advice it has done so at its sole and ahsolute
discretion and it will not be entitled to rely upon the absence of legal advice
as a defense to any breach of any of the provisions of this Agreement.

20'2'Dislributor and its Affiliates, and any staff members thereof shall undertake
to comply with (i) all applicable law's. including but not limited to all laws
which may goyem labor" import, export, marketing. distribution,
environmcnt protection and disposai of products ancl anli-bribery and
com:ption; (ii) ail applicatrle cu$toins" religions and manners of the
Territory; (iii) all applicable intemal policies of the Company. Distributor
agrees to take all such further acts and execute all such further documents
as the companv may reasonably lequcst in cc:nnection with such
compliarce.

20.3.Distributor and its Affiliates" and any staffmcmbers thereof,, shall undertake
to comply ia'ith an,v and all anti-comrption lar.vs and regr-llations which are
applicabie.

20.4.Distributor and its Aflitriates, and any staffmcmbers rhereol. shall nol make
or offer any britre or any gift. gratuity, reward, commission or either
inducement in rnoney or of any description whatsoever to any person in the
emplr:yment of the Company.

20.5.Notwithstanding other provisions hereot, if Distributor is in breach of this
Clause 20. it will be deemed as a rnatedal breach, the company shall be
entitled to terminate this Agreernent unilaterallv.

21. ASSIGI\MEI{T
2 t.1'The Company shall have the right to transfer this Agreement and the rights

and ohligations included herein to any third part1,.

Zl.Z.Thc Distribritor shall not assign this Agrcement to any third par1y. except
otherwise agreed by the Company in writing.

22" MISCELLA}JE]\OUS
22.1 'Companv acknowledges thnt Distributor shall har.e the right to appoint &om

time to time its pr.irchasing and sales representative to handle purchasing
anri sales matters on its behalf, provided that Distributor shall give Company
prior wrifiur notice at least 30 days befbre any new appointment,

LEVEL FIVE

COMPANY
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22"2.This Agreement would conre into iegal effect commencing on frorn

Eft-ective Datc until the expiration of Terrn unless otherrvise lerminated

earlier prrsuant with A.rticle 10. The Parties acknorvlcdge that any

distribution agreement(s) previously signed between the Parties is

terminated automatically since the Ilflective Date of this Agreement.

22.3.This Agreement shall be rvritten in English.

77.4.This Agreement may be executed in counterparts, eaclr of which 
"vill 

be

deerned to be an original and aii ol'i*'hich together will constitute one

instrument and Agreernent.

I Si gn atttre page.fbl lowsJ

EXECUT4D BY DULY AUTHORIZED PERSON OF PARTTES AS AN
AGREAMENT ON THE DAY rIRST MENTIONEI}.

Company:New

Signature

Distributor: LE_YEL FIVE COi{FANY for Trading mobile Bhones.Electrical

Dgylces.Spare Pafi and A

Authorized Representative:

Signature

Legal

*t.$"e

Iruh*i - U.A.f,

st(-r'

*

COMPANY

FIVE
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