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AGENCY AGREEMENT
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BETWEEN

DONGFENG MOTOR CO., LTD,
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AND

HOANG HUY INVESTMENT SERVICES JOIN STOCK COMPANY
116 NGUYEN DUC CANH STREET, LE CHAN DISTRICT
HAIPHONG CITY

VIETNAM
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This Agency Agreement is made and entered on the day of Apr. 1%,
2011, WUHAN city, HUBEI province, China.
AREHY 2011 4 4 H 1 HEIT THIJEARRE.

BETWEEN 58T 54 -

DONG FENG MOTOR COMPANY LIMITED, a company organized and existing
under the law of P. R. China, having its principal place of business in Wuhan
city, Hubei province, Postal Code 430056, P. R. China (Hereinafter referred
to as DFL) .

Herein represented by Mr. Zhuang Yuxian fully authorized for purpose of
this contract.

RRVREARAT, AATIKIEREARICFIE SR, A= EM b, EwHE
TR, HR4m 430056 (LA TFRIFAERAER).

FEBREEERSRAREAT, KRBT LI
AND

HOANG HUY INVESTMENT SERVICES JOIN STOCK COMPANY, a company
organized and existing under the law of Vietnam, having its principal place of
business in Haiphong city, Vietnam

(Hereinafter referred to as HOANG HUY).

Herein represented by Mr. DO HUU HA fully authorized for the purpose of this
Agreement.

DO HUU HA SoAEAEMENARRZAT, REITHI

DFL and HOANG HUY hereinafter jointly referred to as "the Parties"
DFL 1 HOANG HUY BLF ol &FFANTT .

WHEREAS % T

(1) “DFL" (DONG FENG MOTOR COMPANY LIMITED) is the qualified and legal
distributor/producer of DONGFENG commercial vehicle products and
services.

DFL (RMRERRAF) B SENRNEAZE”RSRSHEFE, HEMW,

(2) HOANG HUY has the necessary knowledge, experience, expertise and
facilities to distribute/service Dongfeng commercial vehicle Products.
HOANG HUY AR B & MEIRSFRERAES BT LFNIA, 258, TRMEES.

NOW THIS AGREEMENT WITNESS AS FOLLOWS AihSUARINTF R %
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A. APPOINTMENT/COMMODITIES/TERRITORY ##/# & / X
(1). General Agent. Subject to the terms of this Agreement, DFL appoints
HOANG HUY, and HOANG HUY accepts such appointment, as the
independent, general agent of Dongfeng commercial vehicle Products in and
limited in Vietnam. And DFL must be HOANG HUY's the only supplier of the
Dongfeng commercial vehicle. As long as HOANG HUY fully satisfies all of its
obligations under this agreement, and unless HOANG HUY's general status is
terminated pursuant to Section E of this Agreement, DFL will not appoint any
other agency to distribute DONGFENG commercial vehicle Products located
in Vietnam. .
KNSR A E R RSB R CHEAETE: DFL #85¢ HOANG HUY, H HOANG HUY #:%1%35
5B, EARKERESMWEAEEH, BAEMRENXE ] MIEE . 3 HDFL 1EX
HOANG HUY Me— R AR I E 4N RS . R HOANG HUY BAT T AR TR XS, JFAR
WAEMNEE B 4K, HOANG HUY F SRR m R A &I 28T, DFL B AsEiieE
P AR ZR KT R 27 b A T

(2). Limitations on Rights of General Agent. Notwithstanding HOANG HUY’s
general agent appointment, DFL reserves the right at any time in the
territory to offer, license and sell any Dongfeng commercial vehicles
Products, directly or indirectly, with no obligation to pay compensation to
HOANG HUY to

(i) Governmental body

(ii) UN or its branches

(iii) A specific governmental contract project.

BEHBREMRRHIZ&ME: RERDIER T REHE MR, DFL 75{% B AR
AR TH B R P E R SRR R R L, TS E RN B HEFRAL T RRIE=
7, B8 SR IE 45 HOANG HUY.

(1) BUFHHR

(ii) BCE a3

(iii) —MFEEATEAGIE

(3). All the business between “the Parties” should comply with the law and
regulations of P. R. China and the Socialist Republic of Viet Nam.
ST — G0 54T SR O SR < v [ R R 4k & T SO EIAE R 2 e

(4). Here only refers to medium & heavy commercial vehicles and HOANG
HUY may accept additional modeis to be distributed under the terms and
conditions of this Agreement.

ERREBWRAERNAEZT, HOANG HUY AR WS, SHEERFAES. BEREHE
BERR.

B. OBLIGATION & RIGHT #fl5 ¥ 4%

(1). HOANG HUY undertakes to have a commercial organization adequate
for the promotion of the sales of DONGFENG commercial vehicle Products.

i ;
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HOANG HUY A B NAH — & EMTIEE LR EHEAREHE™ .

(2). HOANG HUY shall have premises suitable for the sale and after-sale
servicing of the DONGFENG commercial vehicle Products.
HOANG HUY AFARMFHZESRNHEMNER RS RELERFIF.

(3). HOANG HUY shall promote systematically sales to all prospective buyers
of the D DONGFENG commercial vehicle Products.
HOANG HUY %] R4 ZR R B = s EE R P TR R G2 8H7E3) .«

(4). HOANG HUY shall provide monthiy operation reports to DFL
HOANG HUY 2] R4 DFL 124t HEZERE .

- Sales and stock of DONGFENG commercial vehicle Products in
HOANG HUY
HOANG HUY 22 H 7 Ui PR 27> b O B B 5 R AP IR UL

- Sales forecast for the following month
Rk A B RAHE TR,

- Competitive activities, sales volume/promotion activities of the

competitors etc..
REMNFHHHFEFES. HE. REEDIE.

(5). HOANG HUY will use its best efforts to:

(i) Vigorously promote the distribution of Dongfeng commercial vehicle
Products in Vietnam, in accordance with the terms and policies of DFL as
announced from time to time;

(i} Satisfy those reasonable criteria and policies with respect to sales
promotion under this Agreement communicated in writing to HOANG HUY by
DFL from time to time.

HOANG HUY R /R H B REE AT DL R 17

(1) 7E DFL KA K™ i LA RBUKZ 5, R AR &R R X R EHEA 153,
(ii) DFL FH{%IA%: HOANG HUY. 43I FaSEH H& EARHRIBUE .

(6). HOANG HUY should achieve the initial Business Targets below:

HOANG HUY 2640 i BA 48 & B 47
Year 2011, marketing quantity is minimum 1100 units.
2011 EHEHR AR 1100 4.
The planned sales volume in the next three years (From April 1%, 2011 to
March 30" 2014.): HOANG HUY commits that the annual increment rate of
the sales volume is minimum 10%.
AR 3 FIHRIME, HOANG HUY MEZITARYE (M 201144 7 1 BE 2014 F
3 A 30 Hib) AEEBEHERKAET 10% .

(7). KD ASSEMBLY OPERATION

+
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KD &4
(i) DFL will support HOANG HUY company with technical document,
assigning engineers etc., to evaluate, install and operate the Kingrun-KD
assembly operation in case of DFL and HOANG HUY to cooperate in SKD
business in Vietnam from 2011.
2011 4EXUI7 RN ZE MR A A K P P27 i, TR R KD ok 4%,  DFL ¥[8 #E2
FRAGE LR AR SR, IRERARN B B R SRR KD R IR RS .
(ii) HOANG HUY should provide the Kingrun-KD assembly operation
investment plan and the necessary facilities, as the precondition for the
actualization of this Kingrun-KD assembly operation in Vietnam in 2011.
HOANG HUY 4Rt F K48 KD b4 (38R 1 RI RATHR I, — JHF KAtk
2011KD ¥ 45 St sE v s it

(8). Advertising Obligations. HOANG HUY will aggressively advertise
Dongfeng commercial vehicle Products in Vietnam in accordance with this
Agreement, however, provided that HOANG HUY will use advertisement that
have been approved in writing by DFL before such use, and unless otherwise
agreed by both Parties, any expenses actually incurred by HOANG HUY in
connection with advertising of the Dongfeng commercial vehicle Products
shall be borne by HOANG HUY.

[ EAE 4. HOANG HUY AR A< i R r R &/J/éﬂxwﬁ)ﬂz{:ﬁ"nnlﬁ T EE,
{El HOANG HUY ZEHEAT 45 BAL R B & 56 2245 DFL BimibHE, I+ BERXUT 71T
SEAN, AT 5 25 KT FE 25 P P45 B A A 5 S R T 4 A2 1 3 LR e HOANG HUY —*7‘:775%@0

(9). "the Parties” have agreed if the USD (American Dollar) change more
than (-or+) 1% against RMB (Chinese currency) within the validity period
of the quotation (the basic exchange rate should be confirmed by both party
every year) , DONGFENG would adjust the quotation accordingly, and each
party should cover 50% of the exchange rate. _

LTI : AR i, 2 STt A R A ERI IF fUE 2 — (R &
FEA—IR), FROGII S MM HATARCREE, W5 & BAMEIIER A5 50% .

C. AFTER SALES SERVUCES #GR4%

(1). HOANG HUY should have necessary workshop / ground / common or
special maintenance equipment and technicians / networks to  support
the customers with service after sales, including warranty / maintenance /
guidance etc.

HOANG HUY A7 4E6 T fE B at b . AR L g E R &, DR MgE e AR
MRS Mm%, AR S, SiE {Hk RFRORTE, 4z, RS, BOR
RS,

(2). HOANG HUY should keep sufficient spare parts in store according to the
requirement of the customers, in order to ensure good after sales service.
S T WA IS IR S5 TR A2 I, HOANG HUY WA 151 01 T R = (8 2 A L e 4
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HRE TGS

(3).After Sales Services Network:

B RS MR

(i) DFL will support HOANG HUY to build the After Sales Services Centre and
the After Sales Services Network in the “contract area” according <Overseas
Service Agency Operation Management Standard of DFCV>, HOANG HUY
will also provide the After Sales Services conform to the standard which
mentioned above.

DFL #:8h HOANG HUY #%B (HRRA TR AEEIMNRSAESEEEFHE) £ “5F
R WEILARS ROFARS W, ik il irEn 2 P R AR S .

(4). The feedback of the marketing information is very important for DFL to
improve its products quality, HOANG HUY need to feed back the quality
information to DFL regularly, for the common quality information, HOANG
HUY feedback per month, for the patch quality information, it need to be fed
back timely with TR report, all the information must true, exact, elaborate.
%5 B KRBT DFL Bodhr=d 5 R AR #H Sy, HOANG HUY g ¥R
LHIIMFEERE, T —RKEENE, BERkEgA R, NTHERERE, ZK
DL TR &M R IR, ERRBHNERRE., HER. 4.

(5). DFL shall supply HOANG HUY the commercial documents, which include
the introduction, Workshop and Parts manual, Service and maintenance
instructions in English suitable for the introduction of DONGFENG
commercial vehicle.

DFL @ HOANG HUY REFRNFHEFAFN. &4 HF. EEFHEHCIHmZE
AR

(6) DFL will hold the after-sale service training regularly aim to improve
HOANG HUY’'S repairing capacity and service level. DFL will make the
training plan every year according to the requirement of HOANG HUY and
the sales of new model truck, then hold the training. For the domestic
training(held in china), HOANG HUY should afford the trainees’ international
air ticket, accommodation and diet expense, while DFL will afford domestic
transportation, visit, training fee. For the overseas training(held in Vietnam),
HOANG HUY should afford the trainees” accommodation and diet fee, while
DFL will afford the trainers’ air ticket, accommodation, diet, and training
expense.

BT HRE A RLRE KRGS, DFL BEMERATEESRSE. DFL &
FARRYE HOANG HUY B YI T R R BT W E R M5 A0, BRI TR
STEA (RED £, HOANG HUY F&BZANERIE, SE%%H, DFL&
HENIE. W BWEERERR, SFES ) ), HOANG HUY #&ia
RINBEFHRA, DFL AMBYIZITHKARNE, &5, BIILHEEHA.

i >
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(7). Regarding the further details of after sales service, "the Parties" should
negotiate separately and sign the After Sales Services Agreement as the
appendix of “this Agreement”, which has the same legal effect as “this
Agreement”,

HTERMEFELMEGEER, “XG"” HASMRIFETARIE B RSN, FHE
RV, SADREERERERRTI.

D. DISTRIBUTION NETWORK 4-45M 4%

(1). HOANG HUY may appoint dealers/sub-dealers and keep DFL informed in
the territory and all of the dealers and sub-dealers should be approval and
registered by DFL.

HOANG HUY 72 & 7T AZE A Hipifd PR 28 Y DO A BB 2 ST A — R 51, (B R A B iy
LB R WA E %0 DFL, IF4 DFL A& RS,

(2) HOANG HUY is obliged to have its own distribution and after-service
network in the northern, the central, and the western area in Vietham, in
order to satisfy the DONGFENG commercial vehicle customers.

HOANG HUY H XSEMELEE. P& WK ETTIGETr BF RS L ERREM
%, LA ARREAEEPRFER.

(3). DFL could provide DONGFENG DEALER VI MANUAL and other standards
accordingly to HOANG HUY in order to assist HOANG HUY and the
“dealer/sub-dealer” to use DONGFENG logo legaily and correctly ,as well as
uniform DONGFENG VI image in each DONGFENG service and sales points.
DFL 7 X457 HOANG HUY $RALZ4HT VI F R TARE, LI#EBh HOANG HUY B HCH 8 i
LA R HEE . ERBREARRNGME, RRHEER VI BREH—3E, 4
PRAGRRIES .

E. USE OF DONGFNEG BRAND Z: X5 F 1 {E -

(1). HOANG HUY is authorized to use *DONGFENG” trademarks and its logo
during the period of validity in the “Territory” and should be concluded after
the termination of this agreement. All patent, trademarks, copy rights and
any other intellectual property rights used or embodied in the vehicles
produced by DFL shall remain the sole property of DFL. HOANG HUY should
taking obligation to assist DFL to protect its rights If any infringement of DFL
brand appeared.

FERREY B HIIP, DFLEFAHOANG HUYZE PR 52 [X 328 3 468 FF 2 RV R A0 5 1. 34 A
PR B A Y 28 LT WIS 2200 o 78 b M LA R 60 ) P S e 25 D 0 A
LR BRI REBARAACH B R R G378 . ST R IR 2R KU B 4T
HILAT, HOANG HUYHS M &1 BIDFLEEAY .

(2). HOANG HUY must implement “DONGFENG” trademark and logos
correctly according to the standards and requirements of DFL when the

—ld Z

e
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“Dealer” sales & market the "Commodities” of DFL. It is necessary to inform
and acquire approval from DFL if other patterns or logos used in marketing
or promoting DFL “Commodities”.

HOANG HUYZ 4% AU I ZE T M i, HOANG HUY AZ03: B 7R KU A 2F AT RN SR OE
AN BRI S, MRAEHEALTERRE WM RRNEAERR, B
BARREAENRE.

F. DURATION OF THE AGREEMENT thiHER:

(1). This Agency Agreement shall be effective as from the date of signature
January 14™, 2010 and shall remain in effect for a period of Three years
(From April 1%, 2011 to March 30%" 2014.)

FACHE M 2011 FH—HET 2 BR=FNER. (2001 F4 A 1 H 2014 4E 3 A
30 B>

(2) The Agency Agreement, which previously signed on January 15% 2010
between DFCV and HOANG HUY, should be terminated once this Agency
Agreement (No.AGENCY2011-002) signed between two parties.
FEARMRHE N (No.,AGENCY2011-002) 2&E&/5, 20104 1 A 15 H HOANG HUY
5 DFCV #ZWEHR L B3 4IE.

(3).Both of the parties could propose to renewed for additional cooperat|on
periods before the expiry date to continue the Agreement.

FEAACER PN BIRTRY, 77 T LLE B 40 e S H & 1R AR .

(4).A written notice should be given to another party half a year in advance,
if any party wants to terminate the Agreement before the expiry date. DFL
reserve the rights to terminate the agreement

FE UM EIHART, G0 RATAR — F AR AT L0 E U, DR AT AF B8] AP E R A% T .
DFL £ B 2 1L A BRI AL o

G. CONFIDENTIALITY &%

The Parties shall hold in confidence for this Agency agreement, any and all
information in relation to the other party's affairs, technical documents,
business or method of carrying on its business should be kept confidential
for each party.

PR N A ARE R, B — T 8H XA B — R &34k i K F
FrEMRTS, AR, WEBRREHITHRE.

H. SETTLEMENT OF DISPUTES $i}{fi# g:
(1). The Agency Agreement is subject to the Laws of People’s Republic of

China and neutral international law.
AARTR P T 57 v £ N\ B L [ A DA B v 37 1 B Rt

a %
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(2). All disputes in connection with this Agreement or the execution thereof
shall be settled friendly through negotiation. In any case where the
performance and interpretation of this Agreement shall become a legal
issue, the parties hereby submit to be governed by the Laws of China and
the venue to be at the Beijing, Arbitration Commission in Beijing, whose
decision shall be final and binding on both parties.

AU ) G B AR A IRAT I AR = A ) S b S A G Tl R R R . — L
AN TR AR B AT I AR AP L — ek R R A, AR PSP X R ST v R A Y
W, B TIERMERZE R SRR, 1%Z RSP R R R A ki B #E
HAKR

I. FORCE MAJEURE Ru[#iJj:

Neither Party shall be liable for failures or delays in performing its obligations
hereunder arising from causes beyond their control including but not limited
to acts of military authority, fires, strikes, lock-outs, labour disputes, or
governmental restrictions.

WER AR EARR T EF MW, KK, BT, 55 THGEEE SBUN RS EF, &
T SATART — J7 0k HH b= A B Jo vk SR AT BRAE 3 B AT H 33 AR A0 X S5 AT A A T4

(NO TEXT BELOW)
AR EBIEX D

J. SIGNATORY & %:

Signed in WUHAN city, Hubei province, China, on Apr. 1%, 2011.
2011 4 4 A 1 BT F o E#Hb 4 R

For For

DFL HOANG HUY

s

)

CHU TICH HDQT

G Fgoe %af




