THIS AGREEMENT dated the day of AP BGEREF-F-20104F H H,
2010
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Coral Fresh Limited
(“the Company”) and shall be referred to as the Company |
this Agreement.
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BACKGROUND L=
A The Company markets and supplies to its N e HAR T T /2 R e A g
agents/distributors xxxxxxxxx, more particularly A ﬁ}@ﬂ@'gﬁgﬁ:ﬁwﬁf’fﬁxé’? q?;f;ﬁ]
described in Schedule A (“the Product(s)”) HEJL iRy SR SR
B The Distributor carries on business in __ CHINA
and wishes to market distribute and sell the |B SRR ERNEE S, B XN
Product in the Territory. (Schedule B) (MFRB) 8. 8RR EAE P 5.
C The Company has agreed to appoint the by A NS (5] R A T
Distributor as its marketing and selling ¢ Eﬁizgié\ﬁﬁﬂgEjj?‘%’l%ﬁ{/ﬁjjﬁ
representative for the Product in the Territory A B SR LT
upon the terms contained in this agreement.
1 AGREEMENT 1 MY
1. Distributorship 1 AR
1.1 The company hereby appoints the _ b
Distributor to market and sell the Product | - ! {/—\\ﬂ%%ﬁ%@ﬁﬁy}* - AL
in the Territory for a term of one (1) year DX 35l P B R A L, HBR O — . AR
from the and VO FRREEA R, B RATAT— 5 2/ =]
thereafter this agreement shall remain in Al A —J7 BB AL L e, RN 2R
force until terminated by either party M J21 PR A 2 B TS ATAT— 5 A T AN B
giving to the other not less than three (3) FFHRLIAT Ry
months notice in writing and the only
reason for termination will be for non
performance by either party of this
Distributorship Agreement.

1.2 The rights conferred on the Distributor | 1. 2 MR AC L, 23 w45 5 40 v B B IR R 7




by this agreement shall be exclusive to
the Distributor in the Territory set out in
Schedule B (“the Exclusive Territory”).
The Company undertakes not to sell
any Product to any other person, firm or
company or to appoint any other
Distributor to sell the Product in the
Exclusive Territory during the term of
this agreement.
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PR RYIPY AN 1 A AR DX P9 (R A A
N ARFT A A AR i, SRR E LA
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1.3

The Company’s obligation regarding the
Exclusive Territory contained in the
preceding paragraph shall be
terminated:

1.3.1 On receipt by the Company of a
termination notice given by the
Distributor in accordance with
this agreement; or

1.3.2 If the Distributor fails to make
Product orders sufficient to
exceed the minimum turnover
targets specified in Schedule D.

1.3

1.3.1

1.3.2
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2

Nature of Relationship and Indemnity

2.1

The relationship between the Distributor
and the Company under this agreement
is intended to be that of buyer and seller.
The Distributor shall not in any way
pledge the credit of the Company or
implicate or involve the Company in any
liability whatsoever. The Distributor shall
assume full responsibility for all its
employees and hereby indemnifies the
Company from and against all claims,
losses, liability and expenses arising out
of or in connection with the acts or
omissions of the Distributor, its agents or
employees. The Distributor shall not
have the right, power or authority to
make any representation, guarantee or
warranty on behalf of the Company
except as specifically provided herein.
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3  Supply and Pricing

3.1

The Company shall accept orders for

3 R




delivery of Product to the Distributor at | 3.1 O] LM ZEE “77 57 ToE s 4%
prices specified in Schedule E for the PR IT 58 A, W A A AR )
Product listed therein and for any other CEEE LA T SE I 5 2 RS S 1T
Product which may be available for e p N

supply by the Company from time to SR

time, at the Company’s price for such

Product then in effect.

3.2 All orders for Product shall be subject to | 3. 2 RN Y NI R 355D i
acceptance by the Company.

3.3 Product prices may be varied by the | 3 3 N )R T L A T T R SRR AR T S 4 S
Company at any time to take effect in T B2 B I R 25 T T B O . B
respect of orders made by the Distributor N N N = A AL B [ e
after the Company has sent to the ﬁi’ﬁ%% MAP 2Rl AR
Distributor ~ written notice of such IO o
variation. The price for the Products
stipulated in Schedule E shall not be
varied within three (3) months from the
date of this agreement.

3.4 All prices shall be quoted in New| 3 4 A ks LG 22 e A, Dlxxxdd T A8 1%
Zealand $ and shall be invoiced at Ex- Wy Ek T 22 BT e T RN T R L T A
factory Xxxxxxxxxx or FOB nearest port o w% g o IS o
New Zealand. All insurance, freight, i;ﬁ&g%ﬁiii%%jﬁiizggﬂgﬁjﬁ
sales taxes, import duties, export duties, 7 HPFH SR HE AR =
levies or assessments and any other
related charges shall be borne by the
Distributor.

3.5 The terms of payment for any Product | 3 5 VT RE B AT 2R S v 4 ) e i

ordered shall
option:

be at the Company’s

A deposit upon order of fifty percent

(50%) of the Dealer/Distributor price.

Full and final payment ex factory

XXXxXxxxxxx two (2) working days prior to

Shipping by Direct Bank Transfer, or, at
the Company’s discretion FOB nearest
port New Zealand with L/C. (letter of
credit)

Upon the request by the Distributor that
circumstances require that part of a
order be shipped prior to the total
original order being shipped, then that
part of the original order will be paid in
full prior to shipping ex factory.
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3.6 Such terms may be varied by the| 3.6 O () 24 R IR T TS K 2k i AR Sl A )
Company at any time to take effect in 2 R LU0 4 7 VT A 34 B I AT
respect of orders made by the Distributor i,
after the Company has sent to the
Distributor ~ written notice of such
variation.

4 Risk and Passing of Title 4 RBRPTERES

4.1 The Distributor shall assume all risk of S
N A= E 4”/‘ \/'fJ_c“ N S %’\#/\D‘

loss to any Product ordered at the time 4.1 féifﬁ%‘ifﬁmﬁ*%ﬁﬁmim ' jfz
the Products are delivered by the ' iﬂf@ﬁi@ﬂﬁ’ ZA R TSR AT 45 R
Company to the place or places PSR H B4 T
specified by the Distributor in each
Product order.

4.2 Title to the Product is reserved to the 4.2 CER R AR AT TN 20T, R R
Company and shall not pass title to the T, AHELI M G AN R 45 205
Distributor until the purchase price has Wi
been paid in full.

5 Initial Demonstration Order and Spares 5 B T A&

51 To enable effective levels of v . = " "
demonstration equipment and minimum 5.1 U PRUET A5 HJEE i I IR H 58 S, 224
service back-up the Distributor shall [RISAVARIE A ERITES S RARICE i 18 4R i
forthwith place an initial minimum order 5z
for Product as set out in Schedule C.

5.2 The Distributor shall keep on hand a| 5.2 Z84i T RE Rk % LR 5 20 1) B2 A BT A0
inimum quantity of Product as agreed BERIBE. WR5SATPISON, A I A AL 1)
rom time to time between the Distributor S T S [ 25 C VR B e
and the Company. Until otherwise PRI T ACHIA I EHE T 35 -
agreed, the minimum quantity of Product
to be held shall be the initial order set
out in Schedule C.

6 Marketing and Promotion 6 T RYAI{ERY

The Distribut ill: o

e Distributor wi GRS

6.1 Use its best endeavours to actively e N

promote and extend the sale of the| 6.1 JRILPTREAE DI A 1) T A 7 %5 AR A 4

Product in the Territory to all potential
customers and work diligently to obtain
orders therefore and in particular will

o O R, B SEITR, U E
SRIDUIE 24 (8 A A AN AR T IA 2t H Ao




achieve such objective by appropriate
marketing and media advertising.

6.2

Ensure that its sale personnel are at all
times fully aware of and have particulars
of the Product and are in receipt of
publicity and marketing information
provided by the Company.

(RAE 1 TR A BURE 53 4 T 6437
BRSO}, IR LR 4 ] B ARG 2 pE R B
Ykl

6.3

Not take any action inconsistent with its
obligations hereunder to promote,
market and sell the said Product in the
Territory.

ERIRNAEES . E R, A
] L5 A OO AE R84 7 95 ANFFIAT

6.4

Not during the term disclose to others or
use contrary to the interests of the
Company secret or  confidential
information relating to the Product (such
as customer lists and Product
information) which may be made
available by the Company to the
Distributor during the term hereof.

FE BRI, AFPR A m S ey 284 7 10
7 AL FOREE BERE Cn s 7 44 BRI i B

kL R b, SRS 2w A e i

.

6.5

Meet and defray all its own expenses
including the cost of travelling,
telecommunications, postage, office
entertainment, promotion, advertising
and such other costs and expenses
incurred by the Distributor in carrying out
its obligations.

WA A R AT A S, AR TR
o IR, WP, AT BN, EAR
et dhe. )t o, RJBATER AR A5 N R AR
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8 Product Legislation

7.1

The Distributor will comply with all
Product labeling and  consumer
marketing legislation in the Territory.

Jal L WYR S

0 T K S ST DS A 7 bR R 9 T
WEAHIE L.

Sales Forecast and Reporting

8.1

Every three months from the date of
commencement of this agreement, the
Distributor shall provide the Company
with:

HETMAR S

AAMN S ik, SRR =NH AR
PRt

8.11 a forecast of its order
requirements for the Product in
the Territory broken down into
the succeeding two quarters.

AR ARR AT EE X T ISR T . 22
B R 5 A T B OB BT H b (7]
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The Distributor shall use its best
endeavours to place orders to
achieve such forecasts; and,

8.1.2 a half yearly report of promotion | 8 1.2 3k F= A H P X I8k B AL E S RIS B4R 45
activities and sales in the 2R RS AN 1 2 B PR BERMIE W] ) A
Territory for the proceeding six HUAEA N 2 B R . Ao N ) oA T
Mo e only such formaton RIS AT, 4 ST B Fec
necessary  to  safisfy  the MBS, S VTN R DS HER Y
Company that the Distributor is MBI X IR A F R B RIRT, R
achieving satisfactory sales in HAH XX “ S EAEH” o 48
the Territory and if the Company Pl LA = A T (R I )5 1 e B 540 H s
is not so satisfied it may amend
Schedules B and C by giving
written notice that such Territory
is thenceforth excluded from the
agreement. Before giving such
notice the Company shall first
advise the Distributor of what
constitutes “reasonable sales” in
a given Territory and the
Distributor shall have three
months thereafter to achieve
such sales.

8.2 The Distributor shall inform the Company | g 2 204 T L AL B 1) DX A TR R 25 IR S e

of all enquiries the Distributor receives
concerning the Product from outside the
Territory.

TR 4 7.

9 Warranty and Servicing

9.1

The Distributor will make provision for
satisfactory service arrangements in
each Territory to provide service to
clients both during and after the warranty
period.

9 REM%EE

9.1

LA T YA BEAS DR A N (1 412 ik 55
ZHE, o SR AR A ORI R R
%

9.2

The Company warrants to the Distributor
that all Product purchased hereunder will
be of merchantable quality and free of
defects in workmanship and material for
a period of twenty (20) days following
delivery for a fully built product prior to
distributor delivery to purchaser, or as
the Company standard warranty for a
kitset/CKD product. The Company’s sole
responsibility under this warranty shall
be to either repair or replace at the

9.2

W BB RALE, 722 AR R A S A R
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22 B 7 A2 A SO0 S B0 BT AT 7 i L AT P A
R I HAE TR LB, ol
R I PR B IR i BB R
AR LIRS . R A R 5 R BLZ ™ AT Bk
K, HRIRORE S, A ME DR, X
DRAZ YT HE DA B Bt ot ) = i B AT e 1B B
oS, R R %™ dhAE R ORAE 25 K Y)




Company’s option the defective or failed
Product during the warranty period if the
Company has upon inspection found
such Product to be defective. If the
Company ascertains that the Product is
not defective within the terms of this
warranty then the Distributor shall pay
the Company all costs of travelling and
handling, and carrying out of repairs at
the Company’s then prevailing repair
rates.

B YA B BE, 2R B S A 2w R AR Y
AR ZED . ALPEAE B P, LB P %
N AN EATIE P ST

9.3

The warranty contained in the preceding
paragraph is contingent upon proper use
and installation of the Product and shall
not apply to defects or failures resulting
directly or indirectly from causes not
within  the Company’s reasonable
control, defects or failures due to
accident, neglect, misuse, or failure or
defect in the use of related Products not
provided by the Company. Also the
warranty shall not apply to any Product
which has been subject to unauthorised
representative modifies, adjusts, repairs
or attempts repair of the Product.

9.3

PR A F B SRS, SRS 7 1 A
FEFHA 22 T 7 o H AR R 5 B
B A LA T2 3 S P 7 e B et B et 1
& L O NI P B 98 A N ST s U N
TAEH T ARAS 2 R AL A DG 3t 1 6 e
AGREE, AR RV N . AR {E
ok WA ] AR C 281 A AU R Bk
VA PO B B dh o

9.4

The Company will provide the Distributor
with marketing and installation support to
the Distributor’s service staff at a charge
out rate to be agreed.

(Schedule C page 12.)

9.4

v N AP RS 2 1) 90 D 1) 2 R 1D e 95 N B
BT E A i 2SR (LA 12 R
)

9.5

The Company is continually upgrading
its Product and reserves the right to
make changes to the Product design or
specification at the Company’s discretion
at any time.

9.5

SR AN SRt B R, DR R B B
PG A0 7 it R T AT (IR

9.6

The Distributor will carry full and
customary liability and other insurance to
cover claims made in respect of the
Distributor’s activities within the scope of
this agreement. In no event will the
Company be liable for special, indirect or
consequential damages or for any loss
of business or profit even if the Company
has been advised of the possibility of
such damages or loss. The Company’s
total liability for damages hereunder
whether in contract or tort shall be

9.6
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limited to the total amount paid by the
Distributor to the Company for the
Product giving rise to the Distributor’s
claim.

10. Intellectual Property Rights 10. ATRREAL

1 inder the Companys brand name or | 101 ST, L4 LLA A rH L
under its own brand name to be agreed CI R AR A FRES S = e 2 AL 28 7 14
by the Company. However, the AP E R BB it TRERER 7
Company retains solely for itself all Frv BEFRE RS br& LI e BRI —D)
proprietary rights in patent, copyright, JTAAL. (LB RFZEAS R R ALE 5D
designs, engineering details, brand
name, designmark, servicemark and
other data pertaining to all Products
provided to the Distributor.

(Distributor Infringement Notice
Schedule F)

10.2  In the event of any suit or proceeding | 10.2 % =y W LRIRIIRILA T LA R

being bought aganet e DisTbuor bY| i IEMIRMR ( R ) dbE
] | ) YR, AFDEE R YR,

patent, copyright, registered deS|_gn or gl’jﬁ%f‘\%%iiﬁﬁf;jjfééj;jgigﬁ

trademark (“Intellectual Property Rights”) AN - WY, R R R

by the Product, the Company shall at its ARAEAT XL 55 FI DA

sole discretion take such action it thinks

fit whether to defend such suit or

proceedings or otherwise but shall not

be under any obligation or liability to the

Distributor if the Company does not

defend such suit or proceeding.

10.3  Notwithstanding the foregoing the | 10,3  JUEHRHASHKIIHE, AT FIILITRER
provision, the Company intends to take IR A5 B MR 4P R 4 A FEDC R b 1L
all reasonable steps as are available to it L
to uphold and protect the Company’s
Intellectual Property Rights in the
Territory.

104 The distriputor_ §hal| notify the Company | 10.4 ik EVRYS, 2959 rT N S R Il AR A 7 A %
promptly in writing of any such sit or SEVRIASAF IR BT R0 LA K BT BT 15 1% s
proceeding and all prior. claims relating S AT e 75 AT R RIAR B ik
to the same and shall give the Company SRR, 2T A T RUA 7« g
full and complete authority, information SN %’ SRR > N NI
and assistance for defence of the same BAE T H .
and all negotiations for settlement or
compromise.

10.5 In the event that as a result of such | 10.5 i 5E2e%Y 7 DR 22 0% % i 240 T k2% 1 A P gy 6

claims or negotiations the distributor




shall be prohibited from using or selling
any of the Company’s Products or any
part thereof, the Company will at its
option and its expense either:

10.5.1 procure for the Distributor the
right to continue using the product;
10.5.2 modify the same so that such
Product becomes non-infringing; or
10.5.3 terminate this agreement with
respect to the infringing
Products in which case the
Distributor shall have no claim
against the Company with
respect to such termination.

DA AR AR it s S B AT — 207
AR B RN EL RT3 E -
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10.5.2 B M EUEIEAMR AL, o

10. 5.3 PRI = b — FL AL, M T4
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106 The company shall have no liability to | 10.6 /] Pt 5265 i 1V s UM 28 s TR0 7
the distributor under this paragraph for SRR, A AIEAHR T AL R AR AT ]
any infringement of Intellectual Property FEAT
Rights which results from the company’s st
compliance with the Distributor designs
or specifications.

10.7 The Distributor shall indemnify the | 10,7 A& KRS 728976 HRH SR TER, IFR
company for any loss, damage, expense LR R R T AT AR S B A
or labily Inany sult or proceeding AR BRI, 2680 R AU 4
ase upon any claim for e FOOAINIS o o .
infringement of Intellectual Property f‘jﬁﬁﬁmi HIFERTHUR . B S, 2k
Rights brought against the Company H9 2 R AT T o
resulting from the Company’s
compliance with the Distributor’s designs
or specifications and for any such
infringement involving any making or
branding applied by the Company at the
request of the distributor.

11. Manufacturing Option 11. S R

1L i hereby cdeclared that W the |y, gy ponyig gER AT BUR I BIERUY X
Distributor shall request manufacturing B ) T R 1 O v RO
rights under licence for the Product in > iy D HeRS TOUERDAT
the Territory then such request may be T () A KRR P S 22 T
granted by the Company at its option
and on such terms and conditions as
the parties may then agree.

12. No Assignment 12. ZNGIE= 3
12.1 This agreement shall not be assigned by | |9 | GRS T A A AN 7 1 T ] BN A A

the Distributor without the prior written




consent of the Company. IS
13. Waiver 13. FA
13.1  Failure of either party to insist in any e ey I [ B e .
in.;tance upon strict performance by trr:e 131 %ﬁuigiﬁzgg:iiﬁéﬁx TZ;Z?;?Z
other of any provision of this N S e SOl
agreement shall not be construed or /H\*\ﬁffj\ﬂﬂmﬂw\”ﬁﬁ‘i ﬁaﬁ@*xﬁ%uéQE
deemed to be a permanent waiver of T LLE RAER,  HouT DL el [l A
such or any other provision of this
agreement. The Company’s rights and
remedies shall be cumulative and may
be exercised singularly or concurrently.
14. Complete Agreement 14. SERLPHN
14.1 This agre_ement is a complete and 141 AR 2 A 523 i B, FEIUERT
exhaustive statement of the agreement O BRI AT B 11 S S T . -4
between the parties and supersedes all \ PLIETN NN N
prior oral or written communications, LN O AL ER R
proposals, agreements, representations,
statements, negotiations and
undertakings between the parties with
respect to the Product to be provided
hereunder.
15. Force Majeure 15. AEHLH
15.1 The Company shall not be Wable for 5 |y g im i i A Fmpsblin i SR, 2
da_lmages or for deI_ay in delivery or for SIS EE . RS 15 5 S 7 AR A
failure to give notice of delay when Pt LIS He -~
such delay is due to conditions BTG,
beyond the Company’s reasonable
control.
16. Governing Law 16. &P
16.1  This agreement shall be governed by the Y S T 2 3 A
laws of New Zealand. 16. 1 AP I =R
16.2  subject to the arbitration clause set out | 16-2 W%Fﬁ{*i&%&%\ BT TT 4 = 8 2
below, the parities submit to the non- bi 2 AL Jm e
exclusive jurisdiction of the High Court of
New Zealand.
17. Arbitration 17. fihk




17.1  Any dispute arising out of or in
connection with this agreement shall be | 17,1 (] gy AP35 2 B8 55 A B ISCA 55 9 40 BB 4%
resolved by ~arbitration under -the I AL N ST R I
Arbitration Act 1966. If the parties are VRIS, AT 2 T i 1
unable to agree on an arbitrator, one *4‘*143*52}\’ e T AT A ] nggﬁjé
shall be appointed by the President of PRI ARSI, o
the Local District Law Society. During A AR A5 7 o
such arbitration, both parties may be
represented by a duly qualified legal
practitioner.

172 A party to arbitration under this| 17 2  dpAPMUTAT T 24 F AR A A E
agreement may appeal to the High Court W, T LA AT S el S A R |-
on any question of law arising out of an g oY (T K e f b A Tl X
award, and any matter relating to the }),E%E@EEZIKWLXE/J HSTAHIRH A 2 T et
construction of this agreement shall be EC L
considered a question of law.

18 Notices 18 &4

18.1  Any Notice to be given pursuant to the 18.1 AT S 4 S i e DL T 2, i
terms of this agreement shall be in ' EEE%?IJJIWF”";% 8 = T 10 R
writing addressed to the party to whom it Ep’\;i’ijijﬁjj ;%Hﬂ”ﬁi YN "
is given and shall be left at or sent by 1, B L A RIS EIN T
facsimile transmission, or e-mail with OB bk o T A LR HL A6 AT )38 R
signed hard copy letter to be received A 24 H RIS
within ten (10) days, or pre-paid
registered airmail post to the address of
such party as it may from time to time
notify to the other and shall be deemed
to be served on the day so left or
transmitted by facsimile machine or e-
mail.

19 Interpretation and Banking Details 19 SRR TR T P

In this document where the context permits KT, 16 F RS v T

19.1 Masculine shall include feminine and
vice versa 19.1  AFFHSPERRE, WL, RZIFR.

19.2  Singular shall include plural and vice | 19.2 I BIEEE, KZIMK.
versa

. 19.3  FEHPAANE, HEHE—NAF.

19.3 Reference to a person shall include a
Company

19.4 Reference to a party shall include that 194 SR PRI, AR E BT IIT A KT

party's  executor's  administrations

successors and assigns.

BN GEFE RN




195 Reference to statute or regulation shall
all amendments and re-amendments
thereof.

19.6 Reference to currency shall mean New
Zealand dollars (NZ$)

19.7 Any provision requiring performance of

two or more persons shall bind those

persons jointly and severally.

19.8 Headings are for convenience only and
shall not effect the interpretation of this

19.5 QA EGE I, WA AR
BB SO 7

19.6  RETEHE, FBHEEIC.
19.7  BERPIANEHEA L L APAT LK, SE
NAT S A E A R

19.8 BB PAE bR B T2 1, ASE AL
(ERERZ =

document.
SIGNATURES g
Al BBE
SIGNED by The Company ......cccccceee. A

Director / Authorised Person
In the presence of:

Witness Residence

SIGNED by The Distributor

Director / Authorised Person

In the presence of:
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Witness Residence
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