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Ĉ'�Ĝ�Ơś  

MASTER EXCLUSIVE SERVICE AGREEMENT 

UĈ'�Ĝ�Ơśǥ“UƠś”Ǧç$��GW 20140 3� 13.�ËƳƫěǨ 

This Master Exclusive Service Agreement (this “Agreement”) is entered into in Shenzhen as 
of March 13, 2014 by and between the following parties: 

(1) ǂĺcV#ĝĜǥËƳǦ�ħhĊǥ“�čƊ¡ ”Ǧǧ�'Ĵĳ�ô�ÞĪ*%
ǥ“�%”Ǧ�Ƙ��%ËƳÎƛ-ě��ĝĈčƊ¡ǩ* 

Cogobuy.com E-Commerce Services (Shenzhen) Limited (the “WFOE”), a wholly 
foreign-owned enterprise registered in Shenzhen, the People’s Republic of China (“China” or 
“PRC”), under the laws of China; and 

(2) ËƳ¾�ĺÕE�Ŗŀ�ħhĊǥ“ËƳ�ĺÕ”Ǧǧ�'Ĵĳ�%�Ƙ��%ËƳ
Îƛ-ě��čhĊ 

Shenzhen Cogobuy Information Technologies Limited (“Shenzhen Cogobuy”), a 
domestic company registered in Shenzhen, China, under the laws of China 

ǥ$��čƊ¡ǟËƳ�ĺÕ§ĈŃ�“�G”ǧ�Ń�“�G”ǦǠ 

(Each of the WFOE and Shenzhen Cogobuy, a “Party”, and collectively the “Parties”). 

şė  

RECITALS 

ƽWǧ�G�Së1Í���¡�H*čŢ|�ðƤ|v:�¡ĜǟǄ�Í��¾x
Øƭǩ$Ě 

WHEREAS, the Parties intend to utilize their respective expertise and resources to further 
promote their existing business and expand their market share; and 

ƽWǧ�čƊ¡ĚvsğG�S�ËƳ�ĺÕÇƍ¶_�ĜǧËƳ�ĺÕYSōr�
čƊ¡��ªO�ĜǠ 

WHEREAS, the WFOE, together with its affiliates, intends to provide certain services to 
Shenzhen Cogobuy; and Shenzhen Cogobuy agrees to accept such services only from the WFOE.  

�ƽW£ǧłWUƠś�¼ź�Íĵ\ÇǟÁPǟ»Ĭǟūơ*Ĺ_ǧ�GýS�v
ĹŸǧ�û-A�Ĺ_Ǩ 

NOW, THEREFORE, in consideration of the premises and the representations, warranties, 
covenants and agreements herein contained, and intending to be legally bound hereby, the Parties 
hereby agree as follows: 



2 
 

Ơś  

AGREEMENT 

1. Çƍ�Ĝ  
Provision of Services 

1.1 İĳUƠśŪ_��ö*��ǧËƳ�ĺÕǥ “���ĜG”Ǧ¶£��ǒŭ(ƌÔ*
ï_�čƊ¡[�vĈ'�ĜÇƍÊǧÇƍƩ� 1�Ğ&�Ŗŀ*¡ĜāÀ�ĜǠ 

In accordance with the terms and conditions set forth in this Agreement, Shenzhen Cogobuy 
(referred to as the “Service Receiving Party”) hereby irrevocably appoints and designates the 
WFOE as its exclusive service provider to provide the technical and business support services 
as set forth in Schedule 1. 

1.2 �UƠś�Tǧ���ĜGãK�čƊ¡ÚXYS��¢�ÐT�(rQ6Gfwe
UƠśĵ��ĜlYÐlŎ��Ĝǧƥ��YÔºQ6GŗƫľŎ��ĜƠśǠ 

During the term of this Agreement, the Service Receiving Party shall not, without the 
WFOE’s written consent, directly and indirectly, obtain the same or similar services as 
provided under this Agreement from any third party, or enter into any similar service 
agreement with any third party. 

2. �čƊ¡ï_�ĜÇƍÊ�ũëǩ�[�P  
WFOE’s Power to Designate Service Provider; Statement of Work 

2.1 �čƊ¡�ũİvoJ�Lƻĸ�Nï_�ƌÔÔºvsğGǥe�čƊ¡�Ń“�Ĝ
ÇƍÊ”ǦÇƍUƠśQ���Ū_�Ôº�ĜǠ 

The WFOE has the right to designate and appoint, at its sole discretion, any entities affiliated 
with the WFOE  (together with the WFOE, the “Service Providers”) to provide any and all 
services set forth in Section 1 hereof. 

2.2 �ĜÇƍÊ�e���ĜG���	Ð�	§Ĉ��ĜƠśǥ“�ĜƠś”Ǧ�Ʃ� 1
Ū_�ƒķ?�Ś_ģy��Ĝ�·Ǡ 

Service Providers shall determine the specific contents of services within the scope listed in 
Schedule 1 with the Service Receiving Party in one or more separate service agreements (each, 
a “Service Agreement”). 

3. �ĜÉ*āŵ  
Service Fee and Payment 

3.1 �čƊ¡İv�iƻĸ�Lć_���ĜGŮŵ��ĜÉ*ďd�āŵGúǠUƠś
Ʃ� 1Ū_��ĜÉ�ÒÜ*āŵGúǠ 

The WFOE shall have the right to determine, at its reasonable discretion, the service fee and 
proper payment manners for the Service Receiving Party. The calculation and payment 
manners of the service fee are stipulated in Schedule 1 of this Agreement. 

3.2 Ŭ�čƊ¡�Ôº�Tİv�iƻĸ�LÝ_�ĜÉÒÜGúbÔº�b�ZWUƠ
ś�T�ď1ǧ�čƊ¡�ũÙ��Ç\ 10�ÚX�=���ĜG4þĆÉ1Ǡ 
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If the WFOE, in its reasonable discretion, determines that the fee calculation mechanism 
specified shall no longer apply for any reasons at any time or from time to time during the 
term of this Agreement, the WFOE shall have the right to adjust the fee by giving a 10-day 
written notice to the Service Receiving Party. 

3.3 ���ĜG�ƤÃ���ĜG�Ŧ�$vÀ�����ĜGŦØ��čƊ¡ÇƍÛǙ
Ɓ»ǧ$»ĬUƠśĵ����ĜGŮāŵ��ĜÉ��āŵǠ 

The Service Receiving Party shall procure its shareholder to pledge all of the shares of the 
Service Receiving Party held by such shareholder in favor of the WFOE to secure the service 
fee payable by the Service Receiving Party under this Agreement. 

4. =ĥĄũ  
Intellectual Property Rights  

4.1 UƠśǗN�Ġ�,)�Ôº=ĥĄũǥ¼Ƽj�ħW¯ũǟĝĤǟ�ëǟŖŀŨű
*�~=ĥǦƂ�ĜÇƍÊ^�ǧļUƠśġ�PŚŪ_ǧ���ĜG�M�Ôºe
=ĥĄũ�s�ũëǠ 

Any intellectual properties developed by performance of this Agreement, including but not 
limited to copyrights, trademarks, patents, technical secrets, and knowhow, belong to the 
Service Providers, and the Service Receiving Party shall enjoy no rights where they relate to 
intellectual properties other than those expressly provided herein. 

4.2 Ŭ�ĵ,)�łW���ĜG^��=ĥĄũǧ���ĜG�Ś»�»Ĭª=ĥĄũ
8ǘǜǠšĽ���ĜGŮ�ª=ĥĄũ�ũëǘǜ+�ĜÇƍÊĄ��J�ƞĖ*
ƞ¥ūƁŶÔǠŬ�ĜÇƍÊb£�Q6GūƁÔºŶÔǧ�ĜÇƍÊ�ũ�vJ�
ƞ¥r���ĜG²f�ǌŵǠ 

If a development is based on the intellectual properties owned by the Service Receiving Party, 
the Service Receiving Party shall warrant and guarantee that such intellectual properties are 
flawless. Otherwise, the Service Receiving Party shall bear all damages and losses caused to 
the Service Providers by any flaw of such intellectual properties. If the Service Providers are 
to bear any liabilities to any third party thus caused, they have the right to recover all of their 
losses from Service Receiving Party. 

4.3 �GYSUƠśÌŐÐ¥ÿ�ǧU�Ɲ;�ÿǠ 

The Parties agree that this section shall survive the termination or expiration of this 
Agreement. 

5. �čƊ¡�ťĜāÀ  
WFOE’s Financing Support  

5.1 �Ś»���ĜG¡Ĝ¿Ŋ�:®u«¬*/Ð�Ɔí¡Ĝ¿Ŋ�Ïé�Ôºƞ¥ǧ�
čƊ¡YSv���%�Ƙǉõ�ƒķ�çv�aÐ��vï_�v3G����Ĝ
GÇƍťĜāÀǠ�čƊ¡�$$ŲNƌƬǐöÐv3�%�Ƙǉõ�Gú����
ĜGÇƍťĜāÀǠ��ŜťĜāÀ7ƈǧ�G�ġNŗǕlsƠśƲ$Ĺ_Ǡ 

To ensure that the cash flow requirements with regard to the business operations of the 
Service Receiving Party are met and/or to set off any loss accrued during such operations, the 
WFOE agrees that it shall, to the extent permissible under PRC laws, through itself or its 
designated person, provide financial support to the Service Receiving Party. The WFOE’s 



4 
 

financing support to the Service Receiving Party may take the form of bank entrusted loans or 
other forms permitted under PRC laws. Agreements for such financing support shall be 
executed separately. 

6. ƙŜ*»Ĭ  
Representations and Warranties  

6.1 �čƊ¡¶£[&A�ƙŜ*»ĬǨ 

The WFOE hereby represents and warrants as follows:  

(a) v�İ�%�ƘnúÎƛČě��ÿĢå��'�ĝĈčƊ¡ǩ 

It is a wholly foreign-owned enterprise duly incorporated and validly existing under 
PRC laws;  

(b) vWhĊũH*Ŋ¡ƒķ?�ŗǕ�ǗNUƠśǠv]Ɨwâ�hĊN�ŉ
f�ďdƺũǧ�]rQ6G*ńƅ�~f�â�YSĚƓċǠ�čƊ¡ŗ
Ǖ�ǗNUƠś��ƾĉ+v�ĹŸHÐ�°Ř��ƘÐ�YǩĚ 
Its execution and performance of this Agreement are within its corporate power and 
business scope. It has taken necessary corporate actions and obtained appropriate 
authorizations, and has obtained the necessary consents and approvals from any third 
parties and government agencies. Its execution and performance of this Agreement do 
not violate the laws and contracts binding upon it; and  

(c) UƠś�KŗǕ½ƪ-+�čƊ¡��ǟ�ÿǟ�ĹŸH�ňĜǧ�İUƠś
?�ö�+v�´ƇNǠ 

Upon execution, this Agreement will constitute a legal, valid and binding obligation 
of the WFOE enforceable against the WFOE in accordance with its terms.  

6.2 ���ĜG¶£[&A�ƙŜ*»ĬǨ 

The Service Receiving Party hereby represents and warrants as follows:  

(a) v�İ�%�ƘnúÎƛČě��ÿĢå���ǩ 

It is a legal person duly incorporated and validly existing under PRC laws; 

(b) vWhĊũH*Ŋ¡ƒķ?�ŗǕ�ǗNUƠśǠv]Ɨwâ�hĊN�ŉ
f�ďdƺũǧ�]rQ6G*ńƅ�~f�â�YSĚƓċǠvŗǕ�Ǘ
NUƠś��ƾĉ+v�ĹŸHÐ�°Ř��ƘÐ�YǩĚ 

Its execution and performance of this Agreement are within its entity power and 
business scope. It has taken necessary entity actions and obtained appropriate 
authorizations, and has obtained the necessary consents and approvals from any third 
parties and government agencies. Its execution and performance of this Agreement do 
not violate the laws and contracts binding upon it; and  

(c) UƠś�KŗǕ½ƪ-+���ĜG��ǟ�ÿǟ�ĹŸH�ňĜǧ�İUƠ
ś?�ö�+v�´ƇNǠ 
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Upon execution, this Agreement will constitute a legal, valid and binding obligation 
of the Service Receiving Party enforceable against the Service Receiving Party in 
accordance with its terms.  

7. »ű�ö  
Confidentiality 

7.1 ���ĜGYS+�ǗNUƠś@f��CűÄĳ*E�ǥ�Ń“»űE�”ǦđHƗ
wÍ<�iǆƦƲ$»űǠäK�čƊ¡�7ñÚXYSǧ���ĜG���ÔºQ
6GǊţǟÇƍÐ�5ªO»űE�Ǡ�ƴUƠśÌŐǧ���ĜG�k}�»űE
��ÔºR�ǟčĭÐů�Ĵĳ�čƊ¡¬Ƃ �čƊ¡ǧÐƲ$ŭưǧ�r^�
ls�Ŕµő�Ƹļ^�»űE�ǧŉ��ĔåÃ1�g»űE�Ǡ 

The Service Receiving Party agrees to take all reasonable steps to protect and maintain the 
confidentiality of the confidential data and information received by the Service Receiving 
Party in connection with the performance of this Agreement (collectively, the “Confidential 
Information”). The Service Receiving Party shall not disclose, give or transfer any 
Confidential Information to any third party without the WFOE’s prior written consent. Upon 
termination of this Agreement, the Service Receiving Party shall, at the WFOE’s request, 
return any and all documents, information or software containing any of such Confidential 
Information to the WFOE or destroy it, and delete all of such Confidential Information from 
any memory devices, and cease to use such Confidential Information.  

7.2 �GYSUƠśÌŐÐ¥ÿ�ǧU�Ɲ;�ÿǠ 

The Parties agree that this section shall survive the termination or expiration of this 
Agreement. 

8. �ÿ.*�ħ  
Effective Date and Term  

8.1 UƠśWRê^}?.ŗǕǠUƠśÿHřǝæ 2013 0 2 � 1 .ǠǓǔǥËƳ�ĺÕ
�ŷ�Ŧ�Ǧe Total Dynamic Limited W 20130 2� 1.ŗǕ��sǓǔ�4ÊÑÀ
ËƳ�ĺÕŦũ�ÑÀƠśǥǡÑÀƠśǢǦǠņ;ÑÀƠśã�Ǉdy:�G�UƠ
śĚv3lsƠś��Ĺ_ǧj��ÑÀƠśŗó?.!�G7`�]ĴĳUƠś�
�Ľ�ls�ĜĮ,�[ǧ�G¶£řÝ 2013 0 2 � 1 .æUƠśŗǕ.�T�GÇ
ƍÐ��ls�Ĝ�N��UƠśĹŸǠ 

This Agreement shall be signed as of the date first set forth above. This Agreement shall have 
retrospective effect from February 1, 2013. On February 1, 2013, Yao Yi (the sole 
shareholder of Shenzhen Cogobuy) and Total Dynamic Limited entered into a deed (“Deed”) 
in connection with Yao Yi’s holding the shares of Shenzhen Cogobuy for the benefit of the 
latter. Though the Deed has not properly reflected the provisions of this Agreement and the 
related agreements between the Parties, from the date when the Deed was entered, both 
Parties have actually commenced cooperation in connection with relevant services in line with 
the principles set out in this Agreement. Both Parties hereby ratify that the provision and 
acceptance of relevant services by the Parties during the period from February 1, 2013 to the 
signing date of this Agreement were bound by this Agreement. 

8.2 ļäŤUƠśŪ_ÌŐǧUƠśăÖ�ÿǠđî��ŜĹ_ǧ1Ǧ�čƊ¡�ũÙ�W
Ç\6�ǥ30Ǧ.ÚX�=ËƳ�ĺÕ4ÌŐUƠśǧ���ĜG8ũÌŐUƠś;$
Ě 2ǦĴĳǣĈ'ĺŦũƠśǤǧAËƳ�ĺÕ?J�ŦØ]�59�čƊ¡*/Ð�
čƊ¡ï_�Q6GǧUƠśÌŐǠ 
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This Agreement shall remain effective unless terminated as provided herein. Notwithstanding 
the foregoing provisions, i) the WFOE shall have the right to terminate this Agreement at any 
time with a written notice to Shenzhen Cogobuy given thirty (30) days in advance, whereas 
the Service Receiving Party shall not have the right to terminate this Agreement; and ii) This 
Agreement shall be terminated upon the transfer of all the shares of Shenzhen Cogobuy to the 
WFOE and/or a third party designated by the WFOE pursuant to the Exclusive Option 
Agreement. 

9. îǛ�Ƙ  
Governing Law  

UƠśİ�%�Ƙ¹Ɣǧ��%�ƘîǛǠ 

This Agreement shall be construed in accordance with and governed by the laws of the PRC. 

10. ŕś¹ć  
Dispute Resolution 

bUƠśĄ�ÐeUƠśls�ÔºŕśÐL �ç�čƊ¡eËƳ�ĺÕ��>

Ơĝ�Gú¹ćǠAD�čƊ¡*ËƳ�ĺÕ�Gã�¹ćŕśǧ�kŕśÇá�Ë
Ƴ%ŏǎƿĦǧçËƳ%ŏǎƿĦŤƣzǎƿ�ªǎƿĦ�ÿ�ǎƿŪĽǎƿ¹ćǠ
ǎƿ(�ËƳǠǎƿƚÐǎƿ¨�ũİUƠśĵ��ö*ď1��%�Ƙƿć9Ʋ
ÔºŰƉǧ¼Ƽƃ�m�*ăÖm�ƮŞŰƉǥƯAǧ�ĝ¡N��ƮŞŰƉǧÐ�
´�5čĄ�ƮŞŰƉǦǟ�YňĜ�`ŏǗNǟƎ+ËƳ�ĺÕ?ŦØÐĻ(čĄ
�ŰƉǆƦ*Ǝ+ËƳ�ĺÕ��ÜŞǠǎƿƿćģÌœmŉ+�G��ĹŸHǠ 

Any dispute or claim arising out of or in connection with or relating to this Agreement shall 
be resolved by the WFOE and Shenzhen Cogobuy in good faith through negotiations. In case 
no resolution can be reached by the WFOE and Shenzhen Cogobuy, such dispute shall be 
submitted to the Shenzhen Court of International Arbitration for arbitration in accordance 
with its rules of arbitration in effect at the time of applying for such arbitration and the place 
of arbitration shall be in Shenzhen. The arbitral tribunal or the arbitrators shall have the 
authority to award any remedy or relief in accordance with the terms of this Agreement and 
applicable PRC laws, including provisional and permanent injunctive relief (such as 
injunctive relief with respect to the conduct of business or to compel the transfer of assets), 
specific performance of any obligation created hereunder, remedies over the shares or land 
assets of Shenzhen Cogobuy and winding up orders against Shenzhen Cogobuy. The arbitral 
award shall be final and binding upon both Parties. 

�ď1��%�Ƙǉõ�\Ç�ǧ�OàŇ-ǎƿƚ�TÐ�ďd2ż�ǧƠś�G
ž�ũĿǅ�îǛũ�ĦŻ¬ƃ�mƮŞŰƉÐv±ƃ�mŰƉǧ$āÀǎƿ�|NǠ
�£ǧ�Gû-Īĥ��ƾĉď1�Ƙ�\Ç�ǧ÷ſ�Ħǟ,ǀŁĎ�Ħǟ�%�
Ħ*ËƳ�ĺÕLčĄ^�(��Ħž�I©�ģ�îǛũǠ 

To the extent permitted under applicable PRC laws, each of the Parties shall have the right to 
seek interim injunctive relief or other interim relief from a court of competent jurisdiction in 
support of the arbitration when formation of the arbitral tribunal is pending or under 
appropriate circumstances.  For this purpose, the Parties agree that, to the extent not against 
applicable laws, the courts of Hong Kong, the courts of the Cayman Islands, the courts of 
PRC and the courts of the places where the principal assets of Shenzhen Cogobuy are located 
shall all be deemed to have jurisdiction. 
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11. �=  
Notices  

Ôº�GŤUƠśŪ_)&��=Ðv3�E�$ęR*�RÚòǧ��$��ƹ³ǟ
ŽÂƄƷǟƄčŒŵƄƷǟÐ�ūÝ��ƹ�ĜÐ)³¸/�ıú)³��sÍG�
�ï_���(�Ǡ�=I©�nú³û�.�ǧ�ŤA�GúŚ_Ǩ(a) ��ƹ³�
�=ǧ��ƹ³d.½©�]`ŏ³ûǩ(b)1Eǖ)&��=ǧĽ�ƄčŵǞ�Ə¦
ŽÂEƷ&.ǥİƄǑ�ċǦ4�Q�ǥ10Ǧ�ǧ½©�]`ŏ³ûǧÐ�³á%ŏ
Ý���ƹ�ĜCƪ4�Q�ǥ4Ǧ�ǧ½©�]`ŏ³ûǩ$Ě(c)1¸/)³��=ǧ
��sR��¸³ŚÝ§�^Ķü����Tǧ½©�]`ŏ³ûǠ 

Notices or other communications required to be given by any party pursuant to this 
Agreement shall be written in English and Chinese and delivered personally or sent by 
registered mail or postage prepaid mail or by a recognized courier service or by facsimile 
transmission to the address of each relevant party as specified by such party from time to time. 
The date when a notice is deemed to be duly served shall be determined as follows: (a) a 
notice delivered personally is deemed duly served upon delivery; (b) a notice sent by mail is 
deemed duly served on the tenth (10th) day after the date when the postage prepaid registered 
airmail is posted (as evidenced by the postmark), or on the fourth (4th) day after the date 
when the notice is delivered to an internationally-recognized courier service agency; and (c) a 
notice sent by facsimile transmission is deemed duly served upon receipt as evidenced by the 
time shown in the transmission confirmation for the relevant documents.  

12. ƞĖ*ǋǌ  
Indemnities and Remedies 

 
12.1 A�GƾĉUƠśǧĽªG��ƾĉUƠś@9ġ�GĐ-�ƞ¥ǟƞĖǟŶÔǟI  

Ɩǋƞ¥Oǥ“ƞ¥”Ǧİġ�G�¬ě½Ʋ$ǋǌǧjADġ�GƱ��ƞ¥Ó
çWªġ�GÐªġ�G�Ǐ7ǟîi�¨ǟǚ¨ÐÊÑi�a�ąSN��dǟƾ
ĉ�ƘǟƾĹN�ǟt��¥O�bĐ-�ǧĽƾĹG8«+ġ�GƲ$ǋǌǠ 

Either Party shall forthwith on demand indemnify the other Party against any claim, loss, 
liability or damage (“Loss”) which such Party shall incur as a consequence of any breach by 
the other Party of this Agreement provided that neither Party shall be liable to indemnify the 
other Party for any Loss to the extent that such Loss arises from the willful misconduct, 
breach of applicable law, regulation or contractual obligation or from the material negligence 
of the other Party or its directors, officers, employees, or agents.   

12.2 �GYSUƠśÌŐÐ¥ÿ�ǧU�Ɲ;�ÿǠ 

The Parties agree that this section shall survive the termination or expiration of this 
Agreement. 

13. �5  
Assignment  

13.1 ãK�čƊ¡7ñÚXYSǧ���ĜG��kv�UƠśĵ��ũë*ňĜ�59
ÔºQ6GǠ 

The Service Receiving Party shall not assign any of its rights or obligations under this 
Agreement to any third party without the prior written consent of the WFOE. 
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13.2 ���ĜG�£YSǧ�čƊ¡��5v�UƠśĵ��ũë*ňĜǠ�čƊ¡ō«
�ª�5�ËƳ�ĺÕ[&ÚX�=Ǡ 

The Service Receiving Party hereby agrees that the WFOE may assign its rights and 
obligations under this Agreement, only subject to a written notice to Shenzhen Cogobuy.  

14. �"ǈm  
Severability 

ADUƠśĵ��Ôº�öbe�s�Ƙ��Ō@8ÿÐ��ƇNǧĽª�öō��
s�Ƙ�îǛƒķ?�I©�8ÿÐ��ƇNǧ�ŉUƠśv3�ö��ÿmǟ��
m*��´ƇNm��v°ŘǠ 

If any provision of this Agreement is judged to be invalid or unenforceable because it is 
inconsistent with applicable laws, such invalidity or unenforceability shall be only with 
respect to such laws, and the validity, legality and enforceability of the other provisions 
hereof shall not be affected.  

15. īèÐŠĲ  
Amendment or Supplement  

UƠś�ÔºīèÐŠĲŮç�G$ÚXıú[&ǠKƠśF�GnúŗǕ�īèÐ
ŠĲƪ-UƠś�Ň-�"ǧģ�eUƠśYO��ƘÿHǠ 

Any amendment or supplement to this Agreement shall be made by the Parties in writing. The 
amendments or supplements duly executed by each party shall form an integral part of this 
Agreement and shall have the same legal effect as this Agreement.  

16. ǃÉ   
Taxes and Fees 

�Ƣ´ǟŗǕ*ǗNUƠś��Ġ�ǧÍG�āŵİĳ�%�ƘƧ�Ð)��J�ǃ
öǟā&*É1Ǡ 

Each Party shall pay any tax, expenses and fees incurred thereby or levied thereon in 
accordance with the laws of China in connection with the preparation, execution and 
performance of this Agreement. 

17. RU  
Counterparts  

UƠśçƠś�GŗǕBØ��ǧ�čƊ¡*ËƳ�ĺÕÍƇ�Øǧ^���ģ�Y
O�ƘÿHǠUƠś�$�ØÐ�ØƐUıúŗǕǠ 

This Agreement shall be executed in two originals by both Parties, with each of the WFOE 
and Shenzhen Cogobuy holding one original. All originals shall have the same legal effect. 
The Agreement may be executed in one or more counterparts. 

18. øė  
Languages 

UƠś$ęø*�RÚ�ǧęR*�RRUģ�YO�ƘÿHǠęR*�R���Ōǧ
$�R�ċǠ 
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This Agreement is written in English and Chinese.  Both language versions shall have equal 
validity. In case of any discrepancy between the English version and the Chinese version, the 
Chinese version shall prevail. 

[����� Signature page follows] 
 





Sch-1-1 
 
 
 
 

SCHEDULE 1 
Ʃ� 1 

CONTENTS OF SERVICE, CALCULATION AND PAYMENT OF THE SERVICE FEE 
�Ĝ�·ǧ�ĜÉ�ÒÜ*āŵ  

 
1. �Ĝ�· 

Contents of Service 

1.1 ÇƍŖŀ,)*�5ǧŖŀǁƨ�Ĝ; 
Providing technology development and transfer, and technical consulting services; 

1.2 Çƍ¨�ŧ¡*Ǎ\Ɵŝ�Ĝ; 
Providing occupation and pre-occupation staff training services; 

1.3 Çƍhs�Ĝ; 
Providing public relation services; 

1.4 Çƍ¾xþĂǟƀŴ*ǁƨ�Ĝ; 
Providing market investigation, research and consulting services; 

1.5 Çƍ�Ę�¾x,)ǟ¾xŪÈ�Ĝ; 
Providing mid or short-term market development and market planning services; 

1.6 Çƍ�HčŢîi*��E�îi; 
Providing human resource management and internal information management; 

1.7 Çƍcƕ,)ǟ×Å*.¤ßį; 
Providing network development, upgrade and daily maintenance; 

1.8 õ�Ã1ů�; 
Licensing of software; 

1.9 ÒÜCE�Óĩů�ĚƋ�ßįǟÄĳǂĚ�ĜŅßį; 
Providing maintenance services in respect of computer software and hardware system, 
database and computer servers; 
 

1.10 ŭŹů�ÐƺũËƳ�ĺÕÃ1ů�ǧŉ/Ð 
Selling and authorizing Shenzhen Cogobuy to use software, and/or 

1.11 �čƊ¡Ĵĳ¡Ĝ«*�ĜÇƍÊ��H�_�ć_Çƍ�v3�ĜǠ 
Other services determined from time to time by the WFOE according to the need of business 
and capacity of the Service Providers. 

2. �ĜÉ�ÒÜ*āŵ 
Calculation and Payment of Service Fee 

2.1 �ĜÉ�ģyÄƭç�čƊ¡ĒƜËƳ�ĺÕ�¿ŊčU«$Ě�Ğbŋ4�NŚ
_ǧ�čƊ¡��ËƳ�ĺÕ)&�ĜÉÄƭ�ÚXŚÝǨ 
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The specific amount of the service fee shall be determined by WFOE at its sole discretion 
after taking account of the working capital requirements of Shenzhen Cogobuy as well as the 
following factors, and WFOE shall send Shenzhen Cogobuy written confirmations with 
respect to the amounts of the service fee: 

(a) �ĜÇƍÊÇƍ�Ĝ�Ŗŀp�*ēųĠ�ǩ 
The technical difficulty and complexity of the services provided by the Service 
Providers; 

(b) �ĜÇƍÊ�ǚ¨�ª�Ĝ{É���ǩ 
The time spent by employees of the Service Providers concerning the services; 

(c) �ĜÇƍÊÇƍ�Ĝ��·*ĝ¡Æĕǩ$Ě 
The contents and commercial value of the services provided by the Service Providers; 
and 

(d) ¾x�ľŎ�Ĝ�łċÆìǠ 
The benchmark price of similar services in the market. 

2.2 �ĜÇƍÊŤĨ�ÒÜ�ĜÉ�k����ĜG,ģl��)ùǠ���ĜG���
�)ù4 10 	�[.?���ĜÇƍÊï_�ŲNƶĀāŵ�ĜÉǧ��āŵ4 10
	�[.?�kŵöƵĬƐU$¸/ÐƄ�)³9�ĜÇƍÊǠ�ĜÇƍÊ����
�ĜÉ4 10 	�[.?�)&�ĳǠđî��ŜĹ_ǧ�čƊ¡�$�NþĆ�ĜÉ
�āŵ�T*āŵGúǠ���ĜG���ªþĆǠ 

The Service Providers will calculate service fee payable on a quarterly basis and send to the Service 
Receiving Party corresponding invoices. The Service Receiving Party shall pay the fee to the bank 
account designated by the Service Providers within 10 business days after receipt of such invoices, 
and send a copy of the remittance certificate by facsimile or mail to the Service Providers within 10 
business days after payment. The Service Providers shall issue a receipt within 10 business days after 
receipt of the service fee. Notwithstanding the foregoing provisions, the WFOE may adjust the time 
and method of the payment of service fee at its sole discretion. The Service Receiving Party shall 
accept such adjustments. 


