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This Agreement is entered into by and between the following parties:
AL EL R AT T

Regiments Asia Limited (hereinafter, referred to as "REGIMENTS”), a company duly incorporated

and existing under the laws of Hong Kong, duly authorised and represented by the person signing

this Agreement.
Regiments WA AT B A&l (76 F P HTER “REGIMENTS” )~ 32 {0 s B 1L R B ohe
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And

k5

CSR (Hong Kong) Co., Ltd. (hereinafter referred to as the “Company”), a company duly
incorporated and existing under the laws of Hong Kong, and having its registered offices at Room
4112, 41/F, Office Tower, Convention Plaza, Wanchai, Hong Kong, duly authorised and
represented by the person signing this Agreement.
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(Hereinafter, REGIMENTS and the Company may be individually referred to as a “Party”, and
collectively as “the Parties”.)
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WHEREAS:

T

A. REGIMENTS, with its long subsisting relationships in the territory of South Africa
(hereinafter “The Territory”} has acquired a familiarity with regulatory, social, cultural and
political framework whereby it is capable to closely co-ordinate with the designated
authorities to comprehend the applicable Government policies, identify the opportunities
of participation in various Government and Private projects, lend consultancy on
participating in various tenders and bidding processes and thus facilitating trade of goods
and services concerning such projects.

REGIMENTS {Eifdibidy (LR ““Ij’?fjé” VAT AR R R R UREH
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The COMPANY is a global company specializing in the manufacture of Electric Locomotives
and Spare Parts for the same, with a focus on emerging markets. The COMPANY has
approached REGIMENTS to provide advisory services in respect of the Project, for
expanding their business in the Territory and help it in achieving their BEE (Black Economic
Empowerment) objectives in the Territory on a long-term basis.

ol F AR AT, G AR B AR, R AT, w
A n] CER A BN REGIMENTS sE ST HHR R4 MM %, HAE R Ci %9, J

M I E O AT AE Sl 1 LY BEE (TR AZRTFIEDEEEZD I HAR.

The Parties have, after mutual discussions, acknowledged and agreed that they have
suitable and complementary resources to jointly harness the opportunities in the Territory
through a Business Development Services Agreement, whereby REGIMENTS will play
active role in providing advisory services in respect of the Project, Business development
and BEE structuring and management in the Territory.
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In view of the above-set background, the Parties have agreed to reduce in writing their
mutual understanding and their respective fundamental interests, rights, duties,
obligations and liabilities in relation to the agency, their respective roles in this regard, the
terms and conditions on which the Parties would implement the agency relationship and
certain other matters thereto.
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1. Definitions and Intergretation

T LB FE X

1.1. Definitions
SE 3L

Certain terms are defined within the recitals and within the body text of this Agreement.
In addition, the following terms shali have the following meaning‘

HHEATETE W I Folk B AR UL IR S0P s 20, b, R SREHT AT L 1 i

“Affiliate” means, with respect to any Person, any other Person that, directly

or indirectly, through one or more intermediaries, controls or is
controlled by or is under common control with such person.
TR TR A, PRl e, B Al E A, B
i el o2 i el R R A S [

"Agreement” means this Agreement, including the recitals and schedules hereto,
as the same may be varied or amended from time to time in
writing by agreement of the Parties;

A G UL R BORIE 32, L R0 L A U s
AR AL B
“Agreement Date” shall mean and refer to Jan. 02, 2015; being the date of execution

of this Agreement;

UL 2015 48 1 A 2 H, AW UCTF G710 1 1,

"Business Day” means any day on which banking institutions in Hong Kong are

open for business.

FOE AT LR ET T (T -
“Force Majeure” means any of the following events or occurrences: {i) Acts of God,
such as fires, floods, thunderstorms, earthquakes, unusually
severe weather and natural catastrophes; (ii) civil disturbances,
such as strikes, lock outs and riots; (iii} acts of aggression, such as
explosions, wars, and terrorism which are not foreseen; or (iv)
acts of government or actions of regulatory bodies which
significantly inhibit or prohibit either Party from performing their
obligations under this Agreement.
{4 Fﬁ-fﬂ"’?";"f’r B ( ---~) }\x sk, ik, s,
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"Person” includes any individual, company, corporation, firm, partnership,
consortium, joint venture or association, whether a body
corporate or an unincorporated association of persons
FIEILEA A, s, Ak, A8, G, ME, &% e
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“Product” means the Company’s related products and Services.

ALy A P S SRR S

“Project 100" refers to any portion of the Tender for the supply of 100 Electric

Locomotives {21E} to Transnet SOC Limited, South Africa
(hereinafter “the Client”).

SEAR ERER TR Transnet 20 6] 100 &l WLAS (00 4 fa]
BRI AR &9

“Territory” means the Republic of South Africa.

Frm B F i

“Third Party” means a person who is not a Party to this Agreement and does not

include Affiliates of any of the Parties.

FAA T AW BT T - 7 LR LA BB A
“"Nomineg” means any juristic person or Company that may be nominated by
REGIMENTS from time to time to continue with and fulfil the
obligations of this Agreement and/or to provide the necessary
Invoices for executing the commercial aspects of this Agreement
TRREGIMENTS A% s 4 44 i A sl fisdl, ALK AR LT S0
5 R/ B O BRI R AT A L 7 S 4T

“BEE" means Black Economic Empowerment as set out in the BEE

Charter of the Republic of South Africa
B o AR H Y BEESE T MR T A S e sl

/1’

1.2, Interpretation

eI

1.2.1.References to this Agreement or to any other instrument shall be a reference to this
Agreement or that other instrument as amended, varied, novated, or substituted
from time to time,
APATHR AR OB AT, W AR A A I s A . o A
FRS R RS iR il S C LT

1.2.2.The headings in this Agreement are for ease of reference only and shall not affect
the interpretation or construction of this Agreement.

AW BOP PR T 24, AN A U R B A B

1.2.3.References to Recitals, Clauses and Schedules are references to recitals, clauses and
sub clauses and schedules to this Agreement.

BRI A BHRERITIN, SR00 R AR UL A Rk UL Kb 22
gy,

1.2.4 Words importing the singular number shall include the plural and vice versa and
words importing the masculine gender shall include the feminine and the neuter
gender and vice versa.

PR MOET F YR 2R MRS GE T R b,
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1.2.5.kach of the representations and warranties provided in this Agreement are
independent of other representations and warranties and unless the contrary is
expressly stated, no Clause in this Agreement limits the extent or application of
another Clause.
B AR5 A B i B '4‘»: il b 0 CE (] BOR R R S SR S0, AR i (24
SN B AR B S RS T

1.2.6."In writing” includes any communication made by letter or fax or e-mail.
PO AAE A . AR A0 T S 05 7

1.2.7.The words “include”, “including” and “in particular” shall be construed as being by

way of illustration or emphasis only and shail not be construed as, nor shall they take

effect as Iimiting the generality of any preceding words.

VT COLET L ST FCARRLY SR B, TR,

EANH R ORI T AT R B Y AT T

1.2.8.References to a person shall be construed so as to include:

SUR — 4~ AR RRRE 00 EE:

1.2.8.1. individual, firm, partnership, trust, joint venture, company, corporation,

body corporate, unincorporated body, association, organization, any
government, or state or any agency of a government or state, or any local or
municipal authority or other governmental body {whether or not in each
case having separate legal personality);

AL e, Atk MR SEeale, Aa), k. BABIE, dEEA
[k, ez, Fi {EATECRT M 8L {U‘ HtH, SR A H Ty AT R
SILAEEUT LR (AR R PSR R SO A )

1.2.8.2. that person’s successors in title and assigns or transferees permitted in

accordance with the terms of this Agreement; and

B DO i, B AR GrEdR A . Fib A ssi AL R

1.2.9.References to a person’s representatives shall be to its officers, employees, legal or
other professional advisers, sub-contractors, agents, attorneys and other duly
authorized representatives,
A=A NG RAZ IR A A A BE . BT, BRI R S . 4 o
Ji ACEHE . BRI E R

1.2.10. References to statutory provisions shall be construed as references to those
provisions as are respectively amended or re-enacted or as their application
is modified by other provisions (whether before or after the date of this Agreement)
from time to time and shall include any provisions of which they are re-enactments
{whether with or without modification).

APEETAUE RS T ROERE R, B e, R AN AT L T AR AT B
IEe T RONARGEM B CRE AWM s 5 W R i
JGRGE CRsH B 520 .
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1.2.11. All warranties, representations, indemnities, covenants, guarantees, stipulations,
undertakings, agreements and obligations given or entered into by more than one
person are given or entered into severaiiy unless otherwise speciﬁed
EﬁEJE“‘%Tf&ﬁi, BT i A BL L A BT S B A A e, e, wi e,
P, BsE, m,WMﬁNT%LmHX%Mﬁwéwa

i

DARIEG

1.2.12. In the event that the date on which any act or obligation specified in this
Agreement to be performed falls on a day which is not a Business Day, then the date
on which the act or obligation is to be effected or performed shall take place on the
next Business Day.

Gy LA GO (AT 17 el S0 B e AR ST T, 0 1 sl L % ki T
W2 Ak b

1.2.13. This Agreement is the result of negotiations between, and has been reviewed by,
the Parties and their respective counsel. Accordingly, this Agreement shall be
deemed to be the product of the Parties, and there shall be no presumption that an
ambiguity should be construed in favour of or against any Party solely as a result of
such Party’s actual or alleged role in the drafting of this Agreement
AW VOEGUTT B A R, R CHBRERUT B A SR . [k, Ak
&ﬁuh~ubuw%,mﬁ4w%hﬂﬁ hﬁ&ﬂ&%dfm”mw4
R, AU R R e R AT

2. Scope and Purpose of the Agreement and key principles

BIR LI I L LR B0 A s B )

2.1.

2.2.

2.3.

2.4.

2.5.

2.6.

The Parties have entered into this Agreement to record their mutual understanding as

regards their relationship and the manner in which such relationship shall be effectuated

and implemented through this Agreement.

ﬂhuﬂ&&%dm&&“ﬁﬂhiﬁ%ﬁhbﬂ”% """ o FFE AR BULSE LR
IXFP R BT A

The scope of this Agreement is the regulation of the rights and relationships of the Parties,

both among themselves and with respect to Third Parties, with the aim of identifying,

preparing and executing deals to supply the Company’s Services in the Territory.

4i?ﬁt2ﬂl P e BT B S P RCRI R SR O, A0 I 0 A A i 4 ) i 4t
UM, ARG R 2E S LS

tn order to achieve their joint commercial objective, the Parties shall operate this
Agreement as per the terms and conditions set out herein.

NSRBI R A B RS, AU R A A R o AT AL

Each Party agrees to co-operate with the other Party on the best effort basis.
AT E S 1 T 5 e

Each Party hereby agrees and undertakes towards the other Party to perform and
observe all of the pmvisions of this Agreement,

AT A 2 T AR UG AT Sy A U AT A B

The Parties acknowledge that the broad parameters for the conduct of this Agreement
{subject always to the terms and conditions of this Agreement) are to enable increase of
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the market share of Company’s Services in the Territory and enhancement of the
economic value of the Parties.

AUFF A, AL (RS ERLUA b{%a\fi%’-f!} BT RF S Ly T HE s
oy el R S CE R AR T 5 Oy R DA R SR T R L,

3. General Conditions of appointment

T an I 50

3.1. The Company hereby appoints REGIMENTS to provide advisory and consulting services in
respect of the Project and to aid Business Development and to assist in achieving the
Company’s BEE objectives in the Territory.

AL HRTE REGIMENTS £ {647 D% F RS UG 2%, SRS, Bl
”\“ {le ”“’j\}f}t.;i j\! fﬁ'“bn}‘if.n/nf }‘Ffvr

3.2. The Parties hereby agree and acknowledge that they are independent contractors. No

partnership, joint venture or employment is created ar implied by this Agreement.
R U] 8 TR RN 1 RSB AL A . A BGRAT R kR 4, At nlm
i,

3.3. The Company has advised Regiments that a previous Agreement had been signed

between CSR Zhuzhou Electric Locomotive Co., Ltd. and )} Trading FZE (hereinafter
referred to as the “JJT"). However, the Company advises Regiments that in the event that
1T disputes or contests the cancellation or non payment in a court of law and if the Court
decrees that the Agreement with JJT is valid or the mutual agreement is reached between
REGIMENTS and UT, then the financial compensation to IJT, {which will not exceed the
retention amount, that is 15% of the total amount payable to REGIMENTS under this
Agreement} will be deducted from the amount retained from REGIMENTS as per Clause
6.1.6 and the balance (if there is) will then be paid to REGIMENTS within thirty (30) days
after the Company receipt of the last payment and/or return of all bank guarantees
released by the Client, whichever occurs later. Under this circumstance, the invoices with
retention to the Company shall be not claimable and returnable to REGIMENTS.
REGIMENTS shall resolve dispute with the JT through amicable consultation and ensure
there is no further dispute with the Company from either side.
oeu] Ve R Regimems, MMM DN EHE AN ZmOg Y .IJ Trading FZE
(Lfn?ﬁ’lﬁ\ e > AT T AW, BRI, 2 S)ER RE mm \ s, e LT feiE
i o 4 m H EJZ ?ﬁi“ e ibr &, BB S JIT 09 B0HE e
RL(.; IMENTS B JJT GE R 80, T4t JIT 1M % 3 f""i: CEMLR i‘éﬂ‘ i
mf{;m[-‘\zrs B u Ia%fE R 4, M 45 E :/M LA . ) MaEhgR
6 UL REGINENTS [ERER 4 @0iinig, BSE S0 0 ke (A 7d TR o

” JE’“SUL{ e RO BT AT (5 H~|f;1 30 A H A 44 Regiments., {CEbTHL.2

it RNEHU T R P ) u&f;u 4 V2B REGIMENTS BWEHFIRILET REGIMENTS.
R} (1111 NS B A AF th i ik by 19, AT B (08 R LR T — 5 B
(VR E4tF o
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3.4. During the period of the project, any penalty enforced by the Client to the Company shall

be taken by REGIMENTS and deducted from the Advisory Fee as per Clause 6.1.1, except
that caused by the fault of the Company, such as failure to deliver or product defect.

BUE IR, B 7 eh3~ 20 600 5L (bl e o7 22 B B0 i ”’;)i"if‘zf G, BIVAES
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4.

5.

6.

Duties and Responsibilities of REGIMENTS
REGIMENTS #9EH BT f1 5T {T-

4.1. REGIMENTS shall provide advisory services in respect of the Project and will assist the
company to improve its market share in the Territory and continue good relations and
achieve milestones with its clients.

REGIMENTS MIRLAITE SR A M5, i S e din s, SEReiLly X 4
JERULE T R U R

4.2. REGIMENTS shall not make any representation on behalf of the Company except in
conformity with the written instructions issued by the Company.
REGIMENTS A RICFE A vl 2R, BRAEE A o]ty B0 i ti s
4.3. REGIMENTS will inform the Company timeously in writing if it wishes to appoint a
nominee to carry on with the provisions of this Agreement in its place.
WA REGIMENTS iy BHRIR - REIEUIT AR WRL, T 2 LU i s 2 ),
4.4. REGIMENTS shall provide advice and assistance to the Company on the process of the
Contract and normal performance by the Company to ensure the smooth execution and
the success of the project. And especially, undertakes support and assist the Company for
the timely payments and/or return of bank guarantees released by the Client until the
futfilment of all rights and obEigations of the finished contract.
REGIMENTS & (£ s B %5 1T 4 Iniu])u[ APRAT AL R il *’MMI"‘?’E)J AT £
Hit aIMH‘kfj Rzl UK WM.J.)LH } i 1 2 5 A R P R AR T
R, EiF ‘Jmf. EGIE 1' firj A wa)u ”{UUM’f

15

!
i

Duties and Responsihilities of the Company

oy i) ﬂ}JH »J' (L

5.1. The Company shall on its own make necessary submissions of proposals and documents
as per the requirements of the bidding documents, wherever applicable, in the most
compedfitive manner.

WuEh, AV BB TER U a0, R RO ER, G R S b
TR,

5.2. The Company shall be responsible to study, understand and interpret the requirements of

the bids or offers on its own or in conjunction with its Partners and REGIMENTS shall in

no way be liable for any misconstruction of any clause mentioned therein.

Ly T R AR AR O R G BT . R TR IR B, REGIMENTS Avt

}\§§ fo“T [ ‘--’j 'H ?r;‘:%?‘f}i g

5.3. The Company shall alone be responsible for complying with all canditions and for all after
sale support services to the clients and REGIMENTS shall not be obligated for any
consequent liabilities arising out of the same, whatsoever.

Al A, BT E RS O B S LR S T I 55 4 8. REGIMENTS
AT S AR AT 0 fodt.

Remuneration, gagment terms etc.

R TR
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6.1.1. For the Project-refated Advisory Services provided by REGIMENTS, as detailed in

Annexure-"A”, REGIMENTS shall be entitled to an Advisory Fee of 21% (Twenty
percent) of the Contract value of Project 100 awarded to the Company, based on 2%
(Two percent) of the Contract value as the success fee and 19% (Nineteen percent)
of pro-rata to the milestone-based payments received by the Company from the
Client. The Company has already paid 10.2% of the Contract value {R448,545,720.00)
to JJT up to the Agreement date. The total payable amount to REGIMENTS under this
Agreement is 10.8% of the Contract value (R475,454,280.00).

ECAh, R UEE PR A tﬁi*iii;‘{{r; REGIMENTS £ {36 ¥y 207 B A1 56 (0 % W iR
REGIMENTS W ERTHE T- 206 fridl 008 @ 1% i iy, R i?a, 2%[&1&@‘1&1

19% 7 14 W& p qmmi* F”fﬁ*{immw IR REGIMENTS:; 1-&;*:;-»}!:5'&&

B, 4 uJLl**i{ Al S W 10.2% (448,545,72000 245 4 4T, fEEd &

ip L B A O R G300 10.8% 4% REGIMENTS, HZE[! 475,454,280.00 245,

The amount indicated in Clause 6.1.1 above shall be payable as follows:

fAR 6.1.1 UGS HUTILILL FFH A

6.1.2.Within thirty (30} days after signing of the Agreement, the Company shall pay
Regiments the sum of US$12 million {US Dollars twelve million only} towards
amounts due against advisory services already provided, based on which the
Company has already received advance payment from the Client. This amount is the
balance that was previously due and payable.

SEHRBCERIT RS 30 KW, AulRiad LR BRI S W 5 2 4 1200 TR
REGIMENTS, ATEE i o w] LR B P T . s 2 i smis ¥

{1

6.1.3.19% of each payment to be made by the Client to the Company shall be due and
payable to REGIMENTS when the Company receives the payment. Namely, each time
the Company receives a payment from the Client as a percentage of the total
Contract value, same proportion of the Advisory Fee shall be paid to REGIMENTS

R O ) ST RO 19% R (6 A TIOHUS BT T
SR R G 8 LR KI5 AT, 26 REGIMENTS 3401 \U{L{z;g s O

6.1.4.All invoices to the Company shall be issued by REGIMENTS subject to the actual
payment by the Client to the Company in compliance with the Contract. Should the
Contract be suspended or terminated by the Client or by the Company prior to its
completion, then the Advisory Fee to be paid to REGIMENTS shall be accordingly
suspended or reduced in proportion to the reduction of payments under the
Contract.
FITH REGIMENTS Af 2 f) R BTRAE I & 1 RS & (5] '1’}‘:i:§5}‘:-ff P EL, S g AL
Ly Al RISERCHTE 8l 2 i), (14T REGIMENTS (10 ¥ R 2[Rt
SR, P AR R M B g b

6.1.5.All invoices will be paid in the Contract payment currency. If REGIMENTS wishes for
all payments to credit in USD in equivalent, REGIMENTS accepts the exchange rate at
the time of the payment to be received by the Company from the Client or the
payment 1o be released by the Company to REGIMENTS.
ATA BT S I M ). 0% REGIMENTS 7 BT {0 Sk ey S5
T, REGIMENTS [ 238 % 1 f’*’»‘um KT BCH 20wl 4 REGIMENTS 20 1
g,
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6.1.6.The Company shall retain an amount of 15% of each Invoice value and pay the
balance to Regiments within thirty (30) days of receipt of payment by the Company.
ﬁﬂw%ﬁﬁ&ﬁ??ﬁ%ﬂ%,ﬁNfﬁﬂﬁﬁH%ﬁ%ac%?ﬁum%ﬁ
A2 a0 L T4 REGIMENTS.

6.1.7.With each payment, the Company shall submit a proof of payment as well as a
Statement confirming the amount retained towards the 15% Retention amount, to
Regiments. Each Statement shall show the current retention as well as the
cumulative amount retained as on the date of statement,

FeP R H%@ﬂmawiﬁﬁﬁmwﬁﬁu1%ﬁd (175 H] 4 REGIMENTS.
LR B, ARSI R BN AR i B R S,

b.1.8.When the final payment is received by the Company from the Client and/or return of
all bank guarantees released by the Client for this project, whichever occurs later,
the full and final payment shall become due to Regiments within thirty (30) days.
This would be the final payment of Advisory Fee as well as all the retained amounts
S0 as to leave a zero balance owing to Regiments on the statement.

?/HMuﬂﬁf&ﬁmTWﬁmWH%?W%@PKE@@WWWﬁ&I

e, AEINE 30 4 Tf%flaHj"ﬁfjﬁﬁﬁ'REGHWENTSQiiqrxLXTﬁih:
%M%ukﬁﬁ%ﬁhmﬂi”;%RmWMWSMﬁ% MR P -3 Hmaﬁ
P

6.1.9.Each side shall be respectively borne its own income tax and other types of taxes (if
any) may be levied by and banking charges related to the payment according to
Hong Kong laws.
Xiffﬁ%ﬁ%ﬁ?ﬁi?i’?’ o B AR R R B P AR R B AT B UL R AR (i
) . BT .

7. Term and Termination

WK F g -

7.1,

7.2.

7.3.

This Agreement shall be effective from the Agreement Date and will remain valid for a
term that is concurrent with and equal to the term of the Project.

B BCHE DB TR R 80 46 4 550 S0 T 03] - R0 L

Notwithstanding the aforementioned, if either Party hereto commits a breach of this
Agreement or defaults in the performance of any obligation hereof, and if such default or
breach is evidenced and not rectified within 14 (fourteen) business days after the same
has been called to the attention of the defaulting Party by a written notice from the other

Party; then the non-defaulting Party, at its option, may thereupon terminate this
Agreement by submitting a written notice to the other Party.

hﬁmﬁmﬂu,mfﬁﬂ hﬁgx&&d&Luﬁfmumu¢MXﬁj
X BT ESCE D EERET 14 A TR H 2N ek a1, Ak hﬁﬂmﬂ&

P TS L AL

Any expiration or termination of this Agreement pursuant to Clause 7.2 shall be without
prejudice to any other rights or remedies to which a Party may be entitled hereunder or
at law and shall not affect any accrued rights or liabilities of either Party.
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8.1

8.2.

9.1.

9.2.

fZHE 7.2 iR4), AHRILE ﬁﬁjMﬁ%WWWw a2 JA S AR R B B
A AU AL R, PRI AN (R A - A T T RUR R (R

8. Liability provisians
FEE B

Each Party undertakes to cause its employees, agents, and Affiliates, as long as they are
associated with terms of this Agreement, to respect and comply with this Agreement.
ATy, PUBERUR WG S SERE 5, QTR DL SRR LK, AR AL

In any case, each Party undertakes to collaborate in good faith with each other to avoid
or minimize any disadvantage or harm affecting the other Party.

(R BT RO AR L T 0 1 DAIRE S G %/ (b % it 77 10 AR s g

The provisions of Clause 9 shall continue to apply following the expiration or termination
of this Agreement and for a period of Five (5] years thereafter.
sl 9 REEIZ I A LR 5 SRR A

9. Confidentiality
s

During the course of this Agreement, one Party (the “Discloser”) may, on a case-by-case
basis, disclose to the other Party (the “Recipient”) certain Confidentia! information all of
which shall be regarded as confidential. "Confidential Information” means any
information as the Discloser may from time to time provide {or have supplied or disclosed
on its behalf) to the Recipient, including all financial or other information relating to its
business affairs or the business affairs of the Affiliates, whether orally or in a written,
physical or visual form, regarding the products, activities, including (without limitation)
data, software systems, information technology, products, applications together with
analyses, compilations, forecasts, studies or other documents prepared by the Discloser
(including, but not limited to, lawyers, accountants, consultants and financial advisers)
and/or its Representatives which contain or otherwise reflect information about the
Discloser and/or its Affiliates.

Al R, I +§@xéi{¢r‘é{% “JTCERNLTT T R
mfuij il “"ﬁi’fﬁ_}liu ‘;uza “EL;“{;\;L’ " H Hv ',f\ j f‘j: I} Lg L‘jiff (f% 4\FELJ )
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The Recipient shall at all times during the term of this Agreement and for a period of five
(5) years following its termination, hold all Confidentia! Information which it acquires
from Discloser under the terms of this Agreement, or otherwise, in strict confidence and
shall not disclose such information to any third party or duplicate, transfer, or use directly

or indirectly, the Confidential information other than in Recipient’s performance of its
obligations under this Agreement.

P 5 (AT T (80525 04 B BT 2 W25 TP A, (A 7 7 B A
UL A SO TR LB (L, 30, PR E . RO (T T S i
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9.3.

9.4.

ERSE 5] %i Feib, eCTERT VL BenG i fe ey U pLas 5 10, bR AR 0 BT I
AL R L%

The foregoing restrictions shall not apply to any information which: (i) is or becomes
generaily available to the public other than as a result of a breach of obligation by
Recipient; or {ii} is lawfuily acquired from a third party who owes no obligation of
confidence in respect of the information; or (iii) Recipient is required to disclose by law
{(provided that Recipient shall assert the confidential nature of the information and give
immediate written notice to Discloser and assist Discloser in obtaining a protective order
against such disc!osure}

A J%Elii4~hwﬁi ST AR T EROUER LSRN, A
i Y s: JEi8 "k( ){1\:'“}‘)\ """ <A }L{m] ){ﬁcij.ﬂL{: [;j f/?x;u U’/ﬁw)‘l *ﬁji}ﬂ”l: i ”ﬁ
(30 Hk »ii’«:‘ihfif? SR F R B Ry B (R, if """"
T e 77 3 U0 B 7 SR A DR 4 T A AR T 3 8.

Upon request of Discloser, or upon the expiration or any earlier termination of this
Agreement, Recipient shall promptly return all copies of the Confidential Information in
whatever form or media, to Discloser or, at the direction of Discloser, destroy the same.
Recipient shall certify in writing to Discloser such return or destruction within ten {10)
days of the date of Discloser’s request.

RIS TSR, BOR (AR DL s AT 26 L, F iy 7 20 AT i 77 3
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Subject to all other terms of this agreement, this Agreement and its Annexes are also
Confidential information and either party shall not disclose, advertise or publish the
terms or conditions of this Agreement or the Annexes without the prior written consent
of the other party.

AU O HA e DA ZR B PR B R (R (5 B, O ST AR T 40— 0 V5 ) 2 2 i
(LA~ TF AT . T H el AT iz L)(fi ekl s 1

10. Miscellaneous

Iy

10.1. All notices required or permitted to be given under this Agreement shall be in writing,

shall be given to the other Party and shall be deemed given to a Party when:
FITAT A B B0 ) SRR T 08 MR R ST I A, MBS - R ELE Ny
BALEE D) . AR AR SR IR

10.1.1. delivered to the appropriate address by hand or by overnight courier service {(costs
prepaid);

FFP BRSO ol f e . COH TG B sy kL,

10.1.2. sent, if sent by facsimile (with confirmation by the transmitting equipment); or
%, WIRGHEIE BRIE R BRI RO

10.1.3. received by the addressee, if sent by certified mail, return receipt requested;
IEEE ARG W AUERESAE, HRIRE £,

Confidential: Business Services Agreement No. CSRHK20150102100 - CSR HK & Regiments

Page 13 of 19




in each case to the following addresses and facsimile numbers and marked to the
attention of the person (by name or title) designated below (or to such other address,
facsimile number or person as a Party may designate by notice to the other Party}):
{EfE PR B UL P MR BB OO, bR iiE BAGEAMER (a8
AR YS - T AL, £uuﬁﬂka

REGIMENTS:
REGIMENTS Asia Limited
For the attention of; Mr. Salim Essa

The Company:
CSR (HONG KONG) CO., LTD.
For the attention of: Mr. Yao Xingzhong

All correspondence, exchange of information, documents between the Parties, with
Customers / third parties shall take place in English language.

HM'HJLJH\ {”ii?"?.ﬁ&\ Xiij;Lf);\ [:I'g}]/z? M)J ‘Uﬁ_}tlnil: £ ML ﬁ’?%

10.2.No Party may assign any interest, benefit, right or obligation under this Agreement to any
Person without having obtained the prior written consent of the other Party. It shall be a
condition of any assignment that the assigning Party gives prior written notice to the
other Party and to the Third Party including any Authority (if required by Law or any
contract} of its intention and that such Person, provides prior written confirmation that it
does not object to such intended assignment, and with respect to an assignment to non-
Affiliates that the other Party provides prior written confirmation that it does not object
to such intended assignment. Furthermore, it shall be a condition of any assignment that
the new participant shall have to ratify this Agreement in writing and accept to be bound
by and adhere to the provisions of this Agreement, and in any event of assignment to an
Affiliate as specified above, the assigning Party shall continue to guarantee the
performance of the new participant under this Agreement and in any event of assignment,
it shall also continue to be bound by the exclusivity and confidentiality provisions set
forth herein.
FEREBRBOR AR 7 (281 o3 - 7 S0 PRI R S O B v AR R . i
FLR B L % ££ﬁﬂia‘ti%LlHJﬁF§i" EL TR ITE R ) — 0 RO S AR (T
DIV SYRE RS CReal &Mufﬁ LA 3 A L1310 1 U AT AR B
xH$L{JH£m*%nﬂ rrﬂfu1%‘}4£ I PRI E AR IR AL gha),
ROFART AL G 5 A0, B0 2 8 S B AT A R SR
AP RESE, (AR f 55 L8y — 4~ AR 0 EHE%Jﬁﬁhyui B BT

lﬁﬂ»;?&%mu.fﬁhﬁu&iﬁm}M* b SN A A T R s

i

10.3.if any provision of this Agreement is or becomes illegal, unenforceable or invalid under
the law of any jurisdiction applicable to the Parties, neither the legality, validity or
enforceability of the remaining provisions of this Agreement nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction shall be in any way
affected or impaired thereby; provided, however, that if such severability materially
changes the economic benefits of this Agreement to a Party, the Parties shall negotiate
an equitable adjustment in the provisions of this Agreement in good faith.
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10.4.This Agreement (including any annexes thereof} sets forth the full and complete
understanding of the Parties as of the date of execution of this Agreement and
supersedes all other prior negotiations, agreements, and understandings of the Parties
with respect thereto. No Party shall be bound by any other obligations, conditions or
representations with respect to the subject matter of this Agreement.
A (ALFRLE P ) iﬁ%@fHLmWthiﬂh PIFTAT SR A, R
u{mﬁﬁfuﬁiﬁﬂ,muu&ﬂﬁjﬁ - (L] - h?%%&&kﬁTﬁ%ﬂ

AR LG, SRR AT T

10.5.No waiver of any of the provisions of this Agreement shall be deemed to be or constitute
a waiver of any other provision whether similar or not. No single waiver shall constitute a
continuing waiver,
EREREATSVEEREE: SNt mm¢“munm#umzmm&m&%m&%%%mﬁﬁm
WL S A BT LR R S s B

10.6.Neither this Agreement nor any of the terms hereof may be amended, supplemented,
waived or discharged unless the Parties so agree in writing.

AR U R BT OB AN e R 00 #h . Bt nllRRAL, BRIEXUT A 1
i) 5

10.7.Nothing in this Agreement, except to the extent explicitly provided, shall be construed to
create an association, trust, partnership, joint venture, or other fiduciary relationship
between the Parties or to impose a trust or partnership duty, obligation or liability
between the Parties. No Party shall by virtue of this Agreement be deemed to be the
representative of the other Party for any purpose whatsoever, and no Party shall have the
power or authority as agent or in any other capacity to represent, act for, bind, or
otherwise create or assume any obligation on behalf of any other Party for any purpose
whatsoever, except specifically agreed in writing by the other Party.
AHR, Eil O L, AR R R U7 R At dr, G54E, o fE, S dlk, 82
SLAR (ST F e, BRI el Ik (e /A B (L, T S el BT . T 7 A
FHEAR AR SO CAL 0 H R 380 R AR 5, (LT S A B0 sl 1 g 1 ¢ B s
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10.8.This Agreement may be executed in one or more duplicate counterparts and when
executed by all of the Parties shall constitute a single binding agreement.
AT ST - el S SR T, AT S AR AT AR F R
AHE- AT B L

10.5. Neither Party hereto shall be liable for any failure to perform its obligations under this
Agreement due to a Force Majeure event. In the event of Force Majeure the Parties shall
evaluate the obligations affected by the Force Majeure event, and shall mutually agree in
writing on the measures to be taken or on the effect of such Force Majeure event on the
Parties’ obligations hereunder. The Parties may agree that performance of a Party's
obligations shall be suspended during the period of existence of such Force Majeure
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event as well as the period reasonably required thereafter to resume the performance of
the obligation. The Parties shall use their best reasonable efforts to minimize the
consequences of this Force Majeure. In the event of Force Majeure the Parties, shall
discuss and mutually agree on the continued co-operation between the parties, including
the necessity of termination of this Agreement,

T ARAI AR T ASBS 00 3E BT 7 B RN 0 &% 50 S0 S BB g7 i, E A
IR 10 2 S AR S AR B0 W S 00 S0 51U R, IR 22 LA G TR 2
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10.10. Nothing expressed or implied in this Agreement is intended or shall be construed to
create or extend any rights or benefits to any third party, other than the Parties hereto.
B 7 ABRLIT, (RIS B o, TG s R WRRE A 0 1l ey B £ o] bR 86
Flanfefe s =77,

10.11. Except to the extent of indemnification obligations related to Third Party claims,

neither Party hereunder shall be liable for special, incidental, exemplary, indirect,
punitive or consequential damages arising out of a Party’s performance or non-
performance under this Agreement, whether based on or claimed under contract, tort
{including such Party’s own negligence) or any other theory at law or in equity.
G TIE BN E Z U BN SR NORREE (T (T 7 A AR AR R Y- AT B R AT
AR R, A, BITTER . FHER) . EYIMEAE R E, LR T
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11. REGIMENTS Banking details

REGIMENTS #4715 B,

HSBC Bank, Head Office, Central, Hong
Kong

652-353533-838

ush

REGIMENTS Asia Limited

HSBCHKHHHKH

Any changes to the above banking details of REGIMENTS will be advised by REGIMENTS to the
Company in writing. In the event of the Company receiving what appears to be an instruction
from REGIMENTS, amending the REGIMENTS banking details, the Company shail only be
entitled to act upon such instruction if it was received in writing from, or confirmed in writing
with, the signatory to this Agreement.

LR AT BB A 6T I 240, REGIMENTS 5 LU A5 T 7% 35 2y ) . o 42 2 7 JE 7
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12. Binding Effect
P |

With effect from the Agreement Date, this Agreement shall become unconditional and a legal,
valid and binding obligation of each of the Parties.

PR R PHETE , ARHE O RUT R M i, AT R I A L%

13. Signature in counterparts
R RA

This Agreement is made in English and may be executed in counterparts, each of which shall be
deemed to be an original and which together shall constitute one and the same Agreement.
AU BSOS, ARATEIA, 15— T RUARB B B, T EL - R A B
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IN WITNESS WHEREQF the Parties have executed this Agreement on the date and at the place
mentioned below.

SN (R R LT R T A AL

SIGNED AT CHENGDU ON THIS THE 2™ DAYOF  JANUARY 2015
EiT b

For and on behalf of
{{ 2 REGIMENTS If

Name Designation: Director
Signature:

.
B
e onee |

SIGNED AT CHENGDU ON THIS THE 2% pavor

JANUARY 2015
EASINE

For and on behalf g

foomt (Y 2

Name: _ Mr. Guo Biog
ai}?z

Designation: Authorized Signatory

; }
Signature: RN
E 5

§
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Annexure - A

Statement of Advisory Services to be provided by REGIMENTS to the Company in respect
of the Project as defined in Clause 1.1 of this Agreement

REG EMENTS [r 2y ) f CEACHML S 1L | 255k L0000 EL B2 0000 2 0 25 7 )]

REGIMENTS, with its long subsisting relationships in the territory of South Africa has agreed to
provide the Company with the following services as part of its Advisory and Consulting Services on
the Project:

REGIMENTS, (£ L BE 6 AT M E LI 2 R, LRI I 20 3 (Bt R 5 1l AT |
fia] £ S B 55 10 B0 4

1. Advise the Company on the regulatory, social, cultural and political framework in South
Africa with respect to the Project;

AETALE . fl AR i fhd . SRR £ R i,

2. Identify the various opportunities of participation in various Government and Private
projects, leading to the shortlisting and focus on the current Project as contemplated in
this Agreement
U 2 55 o OO RER AT H I BL &, HESIE N 4 00 0 Gyl A b el B8 52 0 B g
lJl EE

3.

Closely co-ordinate with the designated authorities to comprehend the applicable
Government policies and advise the Company accordingly to ensure smooth execution of
the Project

RIS U, 7 S P AU PO, £ 2 v R AR D L 0 55T (R R,
1T

4. Provide consultancy on participating in the Tenders and bidding processes related to the
Project on an ongoing basis;

AT, 162 R R SE R LA B DL 40 1,

5. Assist the Company in negotiating with the Client on pricing levels in relation to the
Project;

GRGUH Ly HEI 250 5% P AT b

b. Assist the Company in increasing their footprint in Government and Private Projects in
South Africa.

R Ze e e R RN TS H T 8 2

It is hereby noted and agreed between the parties that the above services are provided as a pre-
Project service and will conclude on the Company signing the Contract for the Project with the
Client. The Company will not require any proof of delivery of the above services since it is

understood that the Project would not have materialized without the active efforts of REGIMENTS
to provide the Services listed above.

Frot QU R, BL LI D00 900 H R 45 00 1 2 SR 20T L S RN A8 s it é‘-
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