SUPPLIER AGREEMENT

made on mmem 9 3 WOV 9022 [*DATE"]

Between

(N CRYBTAL MARTIN (HONG KONG) LIMTFED

V= Supplier's full registered legal nome™|

BT ANA Town, Landmuvk Bast, Ho. 100 How King Blivet. Kowlaon, HONG KONG

LLS. state or ifnot in LS, country of incorporation®) corporation; and

HDBA: |Insert DBA name if applicable]}] ('Supplier™) of
{=Supplicr's full registered address*], a HergFeng

[*Supplier's

{2} Each and any of Citibank, N.A., its branches and subsidiaries and affiliates (*Citibank"™) and the particular Citibunk entity acting ss purchaser of
Receivables and Paying Agent from time to time shall be the entity sef outin the then current Prieing Schedule,

BACKGROUND

WHEREAS, from time to time the Supplier enters iato commereial Lrade
Iransactions with Buyers for ihe sale of goods andfor services resulting i
Recenvables owed by each relevam Buyer to the Supplier. To facilitate the
processing of such Receivables, Citibank, the Supplier and vach refevani
Buyer miend (o slilize one or more computerizedsonline settlement systems
provided by Citibank or its affiliates or licensors

WHEREAS, from time 1o tme the Supplier may wish 1o seli to Citibank and
Cittbank may wish to purchase from the Supplier and have assipned 1o
Citibank, such Receivables thal are processed through the Sysiem, subject to
the terms and conditions set forth in this Agreement

NOW, THEREFORE, in consideration of the mutial covenants, terms,
condstions, representations and warranties contained hesein, and other good
and vaiuable consideration the receipt and sulficiency of which is hereby
acknowledged, the Supplivr and Cilibank agree as follows:

ARTICLE || DEFINITIONS

Except as otherwise provided herein, capitalized terms used hereus shatl have
the meanings assigned o such terms in Extubit A

ARTICLE 1. RECEIVABLES SALE AND PURCHASE

21 Dizcount Offer. Upon receipt of o Payment Notfication, the Supplier
is deemed to:

CHECK OME BOX BELOW

£ automatieally, or
H at its option {and in accordance wills the System)

offer 1o sell 1o Cigibank the Receivables (3 “Riscount Offer”) evidenced by
such Payment Notification, at a price {the “Riscount Praceeds™) equal to the
face amount of the Recetvables less the sum of any Credit Notes thay have
been uploaded prior to the date of the Discount Offer to and shown in the
Sysiem and have been applicd agamst the Receivables as specified in the
Payment Notification. less the apphicable Discount Charge and other fees and
charges (as furtber Geseribed m Article 11 and the relevant Pricing Schedule)

Where the Supplier has agreed to offer to sell the Receivables to Citibank
automatically under Section 2.1 tan “Auto Biscounting™. the Supplier mus!
submit an Aute Discounting Request to Citibank substantialiy in 1he form set
oul in Annex 3

22 Discouni Accemance. Citbask, atits option, may accept the Discount
Oifer by depositing the Discount Proceeds therefor in the Designated
ACCount

23 Digcount Rejechon 10 Ciybank has not deposited the Digcount
Praceeds with respect o an offered Receivable on or prior 10 the Payment
Due Date, the Discoumt Offer shall be deemed not aceepted by Citibank and
rescinded by the Suppléer, in which case the Paying Agent witl make payment
on the Buyer's beball w the Designated Account on the Paymeny Due Dute
{80 the extent sulticient funds are provided for by the relevant Bayer, as so
out an Section 2.5)
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{(8)  The Supplicr hereby agrees thal, simultancously with Cilibank’s
deposit in the Designated Account of the Discount Proceeds set forth in the
Discount Offer prior to the Payment Due Date, the Supplier {ih shall have soid
or transferred o Citibank all of the Supplier’s presentand luture right, tisde and
interest i, to and under she Receivables to which such Discount Offer relaes,
and (it} be deemed 1o have previded notice 10 the Paying Agent of the
Suppliers designation of Citshank as the entity to receive payment of the
amount specified in the Payment Nonficanon wath respect & such
Reccivables. No further writing shall be necessary to evidence such transfer
of ownership. Notwithstanding the foregoing, the Supplier (1) agrees to sign
ail such other documents, and take ali such further actions, as Citibank may
reasonably request Tromt lime 1o time 1o evidence this transfer of ownership;
and {if} irrevecably angd unconditionally awhorizes Citibank, in Citibank's
name or on behalf of the Supplier, to nolify the Bayer of the transfer of the
Receivables by email or othenwise al any time or from time 10 time

(B)  The Supphier hereby agrees hat its obligmions under this Agreement
and any Discount Offers issued by 2 shall not be affected by the invalidity,
unenforeeability, exislence, performance or non-performance by the Supplier
or Buyer {including parual payment, non-payment or late payment) of the
refevant underlying transaction, wlich {and any Jability for which} shall be
between the Supplier and the relevant Buyer only

(¢ It is the intention of the Suppiier and Citibank that each purchase and
sade of Receivables pursuant o (his Article B shall constitiie a rue sale which
shall have the effect of the Supphicr as legal and beneficial owner assigning
absolutely with fulf titie guarantes the Receivables 1o Citibank. Such sale will
e absolute and irrevocable and provide Citibank wath the full benefits and
burdens of ownership of such Recesvabies. The sale of Receivables hereunder
15 made without recourse 10 the Supplies, except in (he case of a breach by the
Supplier of any Asset Represenfation with respect 0 any Receivable;
provided, however, that such sale does not constitute and is not intended to
result in an assumption by Citthank of any obligation of the Suppiter or any
other Person ansing i connection with the Receivables or any other
obligations of the Supplier

{d)  Inthe event thas, contrary o the muns intent of the panites, a court of
compelens jurisdiciion determines shat the transactions contemplated hereby
constitule a Joan rather than a purclase and safe, 1) the Supplier shall, efTective
as of the date hereof, be decmed 1o have granted to Citibank (and the Supplier
hereby does gramt to Citibankj a first priority sccunty mterest in and 1o any
and all Receivables purportedly purchased By Cittbank and the proceeds
thereol. coblectively, 1o secure the repayment on demand of all amounts paid
by Citbank hereunder and all sther amoonts due from the Supplier or a Buyer
hereunder, and (1) thrs Agreement shall be deemed to be a security agreement.
Wit respeet to such grant of securily interests, Cetibank may, ai its sole and
absohite option, exercise from tme to tme any and all rights and remedies
avintable to 1 hereunder, wider the UCC or otlierwise

35 Colieetion Ciphion  In the cage of any Payment Notfication ag 1o which
{5} Citibank 15 decmed not o have accepted o Discount Oflier for he purchase
of the related Recesvables or (i1 the Supplier has chosen not (o sell the related
Recgivables to Citthank, Supplier acknowledges and agrees that the Paying
Agent shall have no obhgation to make the payment specilied in the Payment
Hotification unless the Paying Agent bas received suificient funds from the
Buyer. if the Paving Agent makes such pavment before such receipt, the
Paying Agent may reverse all or part of such payment. make ab appropriale



eniry to the Destgnated Account (1f applicable or require repayment of such
amotnt from the Supplier.

26 Dischagpe The Supplier confirms o Ciibznk m Citibank ™y capacity
as purchaser o a Recesvablz (and for the benelit of the applicable Buyer) g
Citibank's deposit of the Discount Proceeds in the Designated Account in
accordance with Section 2 4{a} shall be deemed 1o satisfy Buyer™s obligation
1o pay Supplier she Tace amount of such Receivable less the sum of any
associated Credit Notes uploaded prior to the date of the Discownt Offer. The
Supplier acknowledges and agrees that (i) resolution of any Claims set Torth
inany Cradit Notws and (1] any payment ebligations of either party under the
commercial contract between Buyer and Supplicr {other than the Buyer's
obligation to pay the {ace amount of a Receivable less the sum of any
awsocisted Credit Motes), are beyend the scope of this Agreement and are
unaffecled hereby.

ARTICLE [il: FEES, CHARGES AND TAXES

31 Fges g Charges. From time to tme, Citthank will provide to the
Supplier the Pricing Schedule.  Citibank's decision whether 0 purchase
Receivables owed by a particular Buyer shall be subjeet 1o the 1erms of the
refevanl Pricing Schedute

13 Taxes The Supplier shall pay. and indemnily and bold Citibank harmless
from and against, any present or {uture taxes thal may al any tme be assened
on or patd by Citibank i respect of the purchase tansactions hereunder
{including any sstes, value-added, goods and services, occupational, excose,
gross receipis, personal propenty, privilege or license taxes, slamp duties or
any withholdings and any iterest and penalties thercon (“Taxngs™), but not
netuding taxes imposed upon Citibank with respect (o its overall aet income
wncler the law of the jurisdiction in which that Citibank entity 15 organized or,
il different, the junsdiciton in which Citibank is treated as residem for tax
purposes, and costs, expenses and reasonable counsel fees 1n defending
against the same, whether arising by reason of the acts to be performed by the
Suppiier hereunder or othenwise. Supplier shail indemnify Citibank for any
Taxes, within 30 days from the dae the Ciubank mukes written demand
therefor 17 the Supplser shall be required by law to deduet any Taxes from or
in respect of any sum pavable hereunder {0 the sum pavable shall be increased
as may be necessary so thid, afley making all required deduetions (neluding
deductions applicable to additional sums payable under this paragraph),
Citibank receives an amount equal to the sum it would have received had no
such deductions been made, (i) the Supplier shall make such deductions and
{111} dhe Suppiier shall pay the full amounl deducted 1o the relevant axation
authanty or olher auhonity in accordance with applicable law Supplier shall
furnish to Citibank 's Corporate Tas Departmend, at the address set forth under
Citibank's signature line, the original or & certified copy of a recuipt
evidencing such pavment, within 30 davs afier the date of pavment of any
such laxes.

ARTICLEIV. REPRE
COVEMANTS

NTATIONS, WARRANTIES AND

4.1 Mulual Representations and Warranties of the Parties.  Bach of the
Supplier and Citibank represents and warsants as (olows: (i) it is validly
existiag and (n good standing and s the power to enter nto and perform,
and has all necessary authorizations for the entry inte, performance and
dehivery of this Agrecment and the fransactions comempiated Dy this
Agreement. (1) this Agreement, and any execution bereof by Electronic
Signatare, constitutes its legad, valid and binding oblipation, enforceable in
accordance with this Agreemoent's terms, (i) #s execwion, delivery and
performance of tlis Agreement does noi comsravena ns constitohive
documents oy any contracs bimding on or affecting 1 or any of its properies,
does notl violate any applicable law, segulation or order, and does not requize
any notice, Ailing ar olher action 10 or by sny povernmentat authory: and {v)
atiy Person executing this Apreement by means of Electronie Signsture, i3 an
authorized signatery and is authorized to execute (his Agreement o such
Party's behalf by electronic means

42 Suppiier Representatons and Watianties  The Supplicr ereby agrees
that, by entering info this Apreement. the Supplier will be decmed 1o ave
made the representations and warranties under Section 4 1. and cach of the
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lollowmg representations and warranties, botl as of the dute of each Discount
Offer and as of the date any such Dhscount Offer 1s sccepted by Citlank
parsuant o Sectinn 2 2

) Eoach such Receivable (1) 1s the exclusive property of the Supplier, free
and clear of all sceunty inlerests, liens or claims of any kind: (51) relates
exclusively 1o s commercial 1madz Imnsaction and represents consideration for
asale of gouds or services (A) that have been detivered to and accepled by the
relevant Buyer in the ardinary course of business, (I3} in relation 1o which all
of the Supplier's obligations have been pedfonned by it i full and (Cy which
comphies with afl applicable legal requirements; {i11) is not disputed by Buyer
or any ollier Person, and 1s not the subject of any fegal or arbitral proceeding,
t1v) does not have a Payment Due Date Talting more than 180 days afier the
date it s purchased by Cutibank pursupnt to Section 2.2; and {v) 15 freely
assignable or transfembie (as applicable) and the provisions of this Agreement
are effective o assign or wansfer (as applicable) the relevant Receivable to
Citibank

by On the date hereof and at the time of each sale of Receivsbles
hereunder, the Supplier (1) 15 not insolvent or unable o pay its debis (including
subordinated and contingent debts), aer will it become o in consequence ef
is entering into this Agreement andéor its sale of Receivables 10 Citibank
hereunder and {161 s noiand will no1 he an affilinte of any Buyer

fct The Supphier and any subsidianies are conducsing and will contimue 16
conduet their business (n compliance with Ani-Corruption Laws The
Supplier and any subsidiaries hove implemented. musintan, and will continue
10 mainain in effect policies and procedures to ensure compliasce by the
Suppler, any subsidianes. and their respective directors, officers, employees,
and agenss, with Anti-Cornuption Laws. Mone of the Supplier or sny of its
parents or subsidaries, or any of their wespective direclors, officers, or
employees, or to the knowledge of 1he Supplier, the affiliates or agents of the
Supplier or any of their subsidinries, 15 4 Sanctioned Person, or located,
organized, or resident in a Sanctioned Jurisdiction

(d} The operations of the Supplier and any subsidiaries are and have been
conducted at all times in compliance with applicable financial recordkeeping
and reporting requiremients, as amended, the applicable mongy laundering
stutides of oll jurisdictions where the Supplier or any subsidiaries conduct
busimess. the ndes and regulations thercunder and any refnted or sisilar rules,
regulations or  puidelines, sssucd, admimstered or enforced by any
governmental or regulatary  agency  {collectively, the “Anti-Moncey
[.aundenng Laws"} and no action, suit or proceeding by or before any coun
or govermmental agency, authonty or body or any arbitrator involving the
Supplier or any subsidinries with respect 1o the Anti-Money Laundering Laws
is pending or, 1@ the knowledge of the Supplier, threatencd

ter [ the Suppher provides Cittbank with personal data about atself or 1s
Authonzed Users, tacluding without limitation through {he use of cookics,)
the Supplier warrsnts that such data bas been given with the consent of each
individual and in complianes with any applicable personat data protection and
previcy legistation, such that the data may be processed or transmitted by and
1o Citibank and s contraclors in any country of the world in connection with
this Agreement The Supplier consents to the disclosure by Citibank of such
data to Buyess 1o the estent such data 1s needed in connection with the delivery
of any Payment Nolifieation

43 Supplicr Covenants  The Supplier hereby covenants and agrees with
Citibank as follows

{a)  The Supplier shall use the System solely 1o settle geauine and lawful
commeretal irade lransactions, ansing in the ordinary course of busimess, (o
the saje and purchase of goods or services between the Sappher and Buyers

thy  Supplier shail comply wuh all relevant faws and reguintions applicable
to this Agreement. the Receivables and transactions conducted using the
System inchading, withous limitation, a1l applicable export control laws

tcr The Sopplier shalt at the request of Cibbank, execute any such
documents and do all acts and Uungs as may be, i the opimon of Citibank,
reasonatly Becessary to protect Citibank's rights and henefits in respect of ths



Agreement andior W canfer 1o Cibank all nghts, tile and interest of the
Supplier in respect of any Regeivable purehased by Crtshank

() The Supplier ¢hall not, wt any time after making a Discount Ol to
Citilsank, sefl o7 otherwise dispose of or pennit any encumbrance on the
Reseivables offered to or purchased by Citshank vther than Ciubank's mterest
therein ’

(e} The Supplier will mark s records relating to any Receivables
purchased by Citibank with a Jegend evidencing that Citibank has purchased
such receivables

) The Sopplier hereby rrevocably authonzes Citibank, o is ol
discretion, to hlc one or more [nancing sialemsents (and ather similar
instruments ) and amendments shereto and. f the Supplicr ssnotall.S. Person,
any olher notice, registration, document or instrument required under the laws
of the Supplier's jurisdiction of organization, and to take any other aclion,
relative to all or any part of the Receivabies purchased by Citibank, without
the sigmaugre of the Supplier, to the extent permdtted by applicable faw, in
caely case a5 may e necessary or appropriate in osder to perfect and maintam
the perfection of Ciibank's ownership of and security interest s such
Recevables. 1 the Supplier ts a $).S. Person, the Supplies shall not (i change
its Jocation (as defined in Section 9-307 of the New York UCC)or Oitchange
its mume from its current fegal name without providing Citsbank at Jeast 30
Business Days prior writlen notice

(g3 The Sappher shali promptly cotify Citibank (£ 11 snticipates becoming
or becomes a subsidiary or affiliste of any Buyer

() None of the Supplier or ary of its parenis Or subsidianes, or any of their
respective directoss, officers, or employecs, or (0 (he knowledge of the
Supplier, the affiliates or agents of the Suppliers or any of their subsidiasies,
will, dircetly or indirectly, use any part of the Discount Proceeds, ot fend,
conirbute, or otherwise make availuble such proceeds (1) to fund or Tacilitate
any sctivilies or business of or with any Person ihat, at Lhe time of such
funding or factliation, s a Sanctioned Person, (i1} 10 fund or fzciltate any
activities or business of or in any Sanctioned Junisdiction, (i) inany manner
that woulé result in a vielation by any Person of Sanctions, or (v in vielation
of applicable law, including, without limitation, Ant-Corruption Laws. None
of the exccution, delivery, or performance of this Agreement, or any
activilics, transaclions, services, or sceurily interest contemplated by this
Agreement, would resiltin o violation of Sanctions by Citsbank

ARTICLE V. MESCELLANEOUS

5.1 Waivers, Severghitly  No delay or failure of any Panty hereto i
exercising any right, privilege or option under this Agreement shall operate
as a waiver of such or of any other right, pnvilege, or option. 1l'any provision
of this Agreement is or becomes illegal or invalid under any applicable law,
the valdity of the remaining provisions shall not be affected thereby

32 Limiation on Liphiiy

{ay  Cilibank shali not e liable for any action taken or omitied in reliance
on any notce. direction, consent, ceruficate. alfidavit, stalement, designation
or other paper or document reasonably believed by & 1o be geawng and o
Isave baen duly and properly signed or presented to iy by the Supplier.

(by  Except for labilities o Whird parties relating 1o defense and
indemntfication obligations hereunder, nesther Party shall be tiable to the
other Pany or responsible for any loss of business or profits, revenue or
geodwill, or any indirect ar conscquential, special, exemplary or punitive
losses or damages, whether ansing {rom neghgence, breach of contract or
otherwise, even if mfonued of the possibiftly of those losses or damages

fcy  Citsbank shali not be hable for any Losses ansing out of or refaling 1o
any of its selions or omiskions t ol hereunder, except to 1 extenl that any
such Lozses are caused by Citibank's gross neghipence or willful migconduet

53 Nolmphied Duesor Warranties. Citibank shall be obliged to perform
such duties and only such duties as are specifically set forth herein, aad no
implied dtehies or responsibslities shatt be read or implied into this Agreement
aguinst Cinbank Notwithstanding any other proviston clsewhere contuined
i ilus Apreement. Cisibank shal! bave no duties or obligations hereunder to
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aty Person or ennty other than the Supplier and. without bmiting the
foregoing, does not hereby assume any obligation or relationship of agency or
Lrust hereunder for, or with, the Supplics, Buyers, or any other Persons

54 Conldentislity

ay Fack Panty agrees (o mwingain e confidentality of any Confidenli|
Infosmation (as defined below) of the other Party 10 which 1t bas aceess under
the Syatens or otherwise under this Agreement, and o use such Cenfidemiul
infommation only for the purposes of exercising its rights and performing its
obligations under this Agreement, and not for its awn pergonal gain or benefit
“Confidential Information™ shall mean mlormatton of a Parly that the other
Party knows or reasonably shouid know 1o be conbidential to such lirst Party

13 Nowwithstanding the foregoing, either Party may disclose Confidentil
iaformation obiained [rom the other Party {1) 1o any antharity of competent
Jurisdictton pursuant 1o legal process or pursuant jo any other foreign or
dosnestic legad and7or regulatory obligatior or request, including disclosurs to
courts, tribunals, andsor fegal, reguiatony, 1ax and governmental authonties.
(0 te it5 subsidiaries and affilides, (8 to #s professional advisors, auditors
and service providers: and (ivy subject to Section 5.0 hereof, to any Person 1o
tor throughy whom Chibank sells, assigns or transfers (or may potentially
assign at transfer) al or any of its rghts and abligations under this Agreement
or any Receivables, or to a counterparly m {x} 8 sccuntizalion or similay
trunsaction i relation 1o which any Receivables ot thig Agreement fonms o
part of the assel peol or coflateral pool, (¥) a sub-participation in relation 1o
any Receivables or his Agreement, of (2) any other transaction (including
credit derivative fransactions) under which payments are to be made by
reference 1o any Receivables or this Agreement. In addition, Cinbank may.
from time 1o time al Buver's request, provide Buyer with information a5 1o
discounting volumes without violating this Section 3.4b} or any other
confidentiality provisions herein.

35 fodemuty.  The Supplier shall defend, mdemmfy and bold harmless
Cittbank and its affilules, employees, direciors, olficers, and agents (each, an
“indemnified party™), feom and against all Losses. including, withoul
limitation, Losses arising oul of of 1n any way relating 10 (1) any breach of the
Supphier's obhpations under this Agreement, iacluding any representations
under Article 1V being untrue or imaccurate. (1) Citibank's rebiance on any
Message sent or purporied 1o be ser by the Supplier using the System, (i)
any Claim or any other dispute with respect to the commercial transaclion
aiving nse o any Receivable, or (iv) any claim thal any Message or other
material transiitied or uploaded onto the System by the Supplicr infringes or
misappropriates any third pany intellectuad property riglis, except to the
exlent thal such Losses are caused by the gross negligence or williul
misconduct of such indemnified party

56 Assipnment This Agreement shall bind and snure ta the benefit of the
respective successors, permilled assigns and transferees of cach of the Parties;
provided, however, that the Supplier may not assign or transfer any of sts rights
or ebligations hereundar witheut Citibank's prior written consent, given in ts
sole dsscretion. Citibank shadt have the right without the consent of or notice
to the Supplier to sell transfer, assign, of grant panicipations n the
Recervables purchased by Citibank and al or any part of, or any interest in,
Citihank’s obhgations, nghts and benefits hereunder

57  Tenpiamiion Either Pasty may terminate thus Agreement for any reason
upon thirty Business Days prior wrillen notice ta the other Party - Bisher Panty
may ferminate tis Agreensent upon five Business Days prier written nohiee if
e other Party is in breach of, or fails to perfonm any of its material obligations
under. this Agreement. provided that with respect to any breach of Sections
A 2{chor {dy or Seciion 430y, Ciubank may tenminate this Agreement with
immediate effect Upon notice of termmination, the Supplier shall no lenper
1ssue Disceunt (ffers te Citibank and Citibank will no longer accept Discount
Offers from the Supplier Upen such sermination Citibank will disable any
Logins relating 10 the Supplier and its Authosszed Users

5% Sunvival All covenants made bherein shabl continee in full force and
¢ffect so long as any purchased Recetvable remains outstanding. All
confidentiadny, secunty and indemmty obligations and all limitation of
habsdity provisions conlained i this Agreement shall survive and remain in



full force and efiget notwithstanding termination of 1lus Agreament

59 Notices lixgept as otherwise expressly contemplated herein, ail
notsees pursaant to this Agreement shali be in writmg. duly signed by the
Party giving such notee, and shalk be defivered, emailed. faxed or matled 1w
the address set forth under the relevant Pasty's sipiatars Sine bereto, provided
that notices to Supplier niay be scol to any person hsted on the supplier setup
forms (o5 such information may be amended or atherwise modified). Al
notices or other commumications shall be deemed to have been recesved (a)
in the case of & notice piven by hand, on the day of actual debvery: (b) If sent
by mwsl, 5 Business Days after being deposited m the mail with {irst class
prepaid postage. or (c)9f sent by e-mail, on the date of sending, provided thist
a nolice given in avvordance with the above but secetved on a day which is
not 4 Business Day or after normal business hours in the place of receipt shall
Do deemed to have been recerved on the next Business Day

510 Emtire_Agreement, No Third Panyv Beneficiaries: Amendments:
Additionat Citibank_Entities (2} This Agreement embodies the entire
agreement between the Supplier and Citibank relating to the sibject matier
hereof, and supersedes all prior agreements relating to this subject master. (%)
This Agreement shall not be consirged to confer any right, benefit, remedy or
claim upon any Person aether than she Supplier and Ciblank and their
respective successors and permitted assigns  This Agreement may be
amended by the Parties at any time Al amendments and waivers 1o s
Agreement must be in writing and signed by or on bebalf of each of the
Pasties. The Partres sgree that any Ciubank branch, subsidiary er affiliate may
become a pany to this Agreement {und assume the rights and ebligations of
“Citibank "1 as if # were an onginal pariy hereto subgeet to Citibank notifying
the Supphier with a confirmation signed by {or an behail of) such entity along
with the delivery of any applicable Pricing Schedules

531 Execation. Each of the Partics hereto hereby acknowledge and agree
that this Agreement or sny amendments or other documents delivered in
connection Bierewith may be physically signed or execuwied electronicaily by
means of an Electronic Signature i any mumber of counterpans, wlich taken
togetier shall constitule # single copy of this Agreement Any signature
delivered by facsimile, by ematl in *pdi™ or sinular format, or by Eiectronic
Signature shall be deemed an enginal signature berete and any execution by
Electronic Signature shadf create & binding contracs enforccable against such
Parly as il this Agreement had been manuatly executed. Neither Panty will
chalienge the binding snd enforceable naluse of this Agreement on the basis
of s electronic execulion

512 Governng Law and Junsdietion. This Agreement is govemed by the
laws of the Stte of New York. The Purties agree that any Mew York State
court or Federal court sitlling in New York City or an appellate court having
appeliate junisdiction over such courts shall have non-exclusive jurisdiction
10 hear and determiine or setile any suits, litigation or other procechings or
cisputes in connection with this Agreement, and submit to the junsdiction of
those courts. Each Party waives: {1} any right 1o immunity from junsdiction
to which it may be entitled (including, 1o the extent applicable, immunity lrom
pre-judgment stiachment and postjudgment attachment and execution) and
{131 any objection 10 venue or any claim of inconvenience in conncetion with
a proceeding brought in such a courl. Without prejudice to any other mode of
service aflowed under any relevant law, upon Citibank’s request the Supphier
shall immediately (und in any event witlin five (5) Business Days), appomt
anagent for service of process in New York (on terms acceplable to Citibank)
in connection with this Apreement. 1 the Supplier Fails to appoint ar agem
upor Cilibank's request, Citibank 15 autherized to appoint such agent as it
may chaose in its sole discretion for this purpose  Cittbank shall nowly the
Suppleer of any appointment it makes pursuant to this elause 512 In the
event that Cizibank makes such appointment, the Suppiier may replace such
process apent appomted by Citibank with prior written notice to Citibank;
provided thal any service of process thal occurs before such notice of
replacement shaif be effective when served 1o the process agent appointed by
Citbank  The Supplier agrees that nofhing in this Agreement shalt affect
Cinbank's nght to serve process moany other manner permitted by law
fincluding pursuant w the rules for foreign service of process asthonzed by
the Hague Cenvention} or o vommence jegal proceedings or othenwise
proceed agansl the Supplicr in any other jursdiction. and that fulure by @
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process agent 1o aolfy the Supplicr of the prozess will not invalidate the
proceedings cotsicemed. The Supplicr agrees that final judgment against stin
any dgtion of proceeding shall be enforceable in any other jurisdiction by suit
on the judgment, a certified copy of whicls shall be conelsive evidenie of the
judgiment, and any recovery by Ciibank pussisang to any judgment that s
expressed 10 oF convened into any cusrency other than LS. Doltars, shall nos
digcharge the obligation except so the extent that such recovery results in the
actual receipt by Citibank in New York of the full amount of US Dollars
owied

313 Anpex 4 OQwerride The provisions of Annex 4 shall apply 1o ihws
Apreement and i there is any inconsistency between the ather provisions of
this Agreement and (e provisions in Annes 4, the latter shall prevail o the
exsent of the meongisteney

514 WAIVER OF JURY TRIAL FTHE PARTIES WAIVE ANY RIGHTS
THEY MAY HAVE TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF
ACTION BASED ON OR ARISING FROM THIS AGREEMENT

413 Declamtion  The Supplicr confirms that it bas received independent
legal, 1ax snd accounting advice in relation fo the transactions contemplased
by 1lis Agreement.  The Supplier confirms thas it has not selicd on any
representation of Citibank m this regard

[Remainder of page mtentienally left biank]



IW WITNESS WHEREOF, each of 1he Panses hereta has executed this Apreement a5 of the date und vear firstwnillen ahove

CRYSTAL MARTIN (HONG KONG) LIMITED

(Supplier's full registered legal name) Jor and on behalf af Citibank
Redacted |
By: .k By:

{Nignoture)

{.f}i;;rf‘r - [") =8
Name (printed): Name (printed):

.
Titles Vo Presdeet - Tie
Date: weomem SNV IO pate T

Supplier Name: | sRYSTAL MARTIN (HONG KONG) LIMITED Citibank entily:
Attention: Redacted I Attentinn:
Address: Jg 7/ AXA Tower, Landmark East, Address:

No. 100 How Ming Street, Kowloon, Hong Kong
Emaik: Redacted l Email:
hone: Redacted [ Phone:
Fax: Redacted | Fax:

Note: The atiove adedress etails are those referred 1o in Section 5.9,

*h
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Lxhibha A

CERTAIN DEFINED TERMS

“Agreement’ means this Sapplier Agreement including Annex i (Pnemg
Schedules)), the License Schedule, Annex 3 and, if applicalde, Annex 4
and Annex 3, and any olher Annexes added herelo from time (o ime upon
the agreement of the Parties, each as ameaded from time (o time.

“Anti-Cormplion Laws” means oll faws, rules, and regulasions from ime
to time, as smeaded, concenming or relating 1o bribery or corrupiion,
ineluding, without limtation, the \1.S Foreign Corrupt Practices Act of
1977, the LIK Brbery Act 2010, and afl other applicable anti-bribery and
corrption laws

“Assel Representalions”™ means the representations and warranties of the
Supglier st forth in Sectiens 4.2(a) - (d)

“Awhorized tsers™ means comployees, agents or contraciors of the
Supplier whom it has designated as being authonzed 10 aceess the System
on its behaif and who have been provided Logins 10 access the Systens by
Crtibank

“Adllg Discounting” has the meanng set forth i Section 201

“Bustness Dav™ means any day iexcluding Samnrdays and Sundays) en
which commerciad bunks sre open for business (inclading dealings in
fareign exchange and foreign currency deposits) in the jurizdiction where
the applicable Citibank entéty is located and in the principal fAnaneal center
of each relevant currency. Any amounsts due for payment by Ciitbank on a
day other than a Business Day shall be pavable on the succeeding Business
Day

“Buyer” means the Supphier's customer set forth on the Pricing Schedule(s)
altachied lierete, inclading all such customer's subsicharies and affihiates
that are obhigors on the Recervables purchased by Cittbank hereunder and
any other customer of Supplicr that Citibank and Supplicr agree to add to
this Agreement as a “Buyer” by adding one or more Pricing Schedules
hereto.

“Claim™ means any abatement. charge, <fuim. claw-back, counterelaim,
defense, deferral, lien, netting, offset, reduction, recovery, set off night or
withholding or any oter right, dispute or claim relating to camiage,
damage, defects, delivery (including non-delivery, under or fate defivery s
fasture to mea1 e specifications, warraniies or representations {whether
express of implied), or any other Eailuse of the Supplier to camply with the
terms of the confract under which the relevam goods or seaviees were
supplied to the relevant Buyer

“Credil Note™ means information uploaded by the relevant Buyer in
accordance with the System desceibing any Claim

“Credil Mote Amont™ means the amount specified in a Credit Note

“Designated Account™ means the Supplier's bask sccount wdensified in the
set up form compieted by the Supplier in order for Citibank 1o implement

the services contemplated in thes Agreement.

“fscoum Offer and “Risgoum Proceeds™ have the meanings set forth in
Secuon 24, snd “Risconnl Charpe” has the meaning set forth in the
relevant Pocing Sthedale.

[ o

S means o digited representation of o sigmature
provided vin DocuSign or otherwise, or any other symbol or process
adopted or used by any Person with the intent lo execule s Agreament,
or any amendmenl hereto

“Livense. Schiedile”  means  the  beense  schedule  available
nttpsiwwy citibank, et faalsuppli i dulge? agreed

5 which the

System

16 by the Bupplicr, which set
Supplier s entitied 10 use the
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“Lopgins” means wsersames and passwards for Authontzed Lisers 1o acgess
the System.

“Lossas” means any claums, liallites, osses, damages. COsts or expenses,
including reasenable attorneys’ fees and dishursements, other dispute
resolution expenses and costs of coliection: provided that, and for the
avordance of doult, he 1emm “Lossss™ does not include any credit related
losses that may apply to a Receivable from teme to ime after 1 is sold under
this Agreement

“Measage” means any message, iformatten or anstruction that s
wansmitled through the System, inecluding any communication relating
a Transaction

MParte” or “Parlies” means cach or both of the Sapplier or Citibank, as the
contest requires

“Payy, nt" means that panticular Civbank ennty acting as paying
agent for Buyer from time 1o time under the Paving Services Agreement as

set out in the Prcing Sehedule hereto

“Pavine Services Agreement” means thal certain Paving Services
Agreement between Buyer and Paying Agent

“Payment Amoun™ is the face amount of Receivables due from & Buyer
on the Payment Due Date, a5 set forth in the Payment Notificalion, Jess the
sum of any Credit Notes that have been uploaded into the System and have
Been applied agatnst the Recewables prior o the date of 1he selevam
Dhscount Offer

“Payment Due Dute means thie dite paymeat by a Buyer of the #ayment
Ameunt is due as specified 1n the Payment Nonheation.

1 Nopfication™ means the notification sent by Citbank, in its
capacily as Paving Agent, to the Supplier expressly or through the System,
netifving the Supplier that Buver has instructed the Paying Agent to make

pavment from Buyers account of the Payment Amount en a specified date

.

erson’ shall mean any individual, sele proprictorshup, partnership,
corporation, trust, association, Himited labitity company, Himited lability
parinership, institution,  public  benefit  corporation, joint  venture,
governmentid Trody arany other entity

“Pr Sc " means the pricing schedule as Cinbank will provide Lo

the Supplier from time to time thas sels ol the method used to caleulate
the Discount Charge and other fees and charges in respect of Receivables
offered for sale hereunder. The intliad Pricing Schedule is et out in Abnex
| bhereto and there may be different Pricing Schedules for differemt
curtencies, Buyer junsdiciions andéer Citibank entities substantiaily m the
form set out in Annex | The Pricing Schedule shatl set sut the paricular
Citibank entity actmg a5 purchaser of Receivables and the particular
Citibank entity acting s Paying Agent under the relevant Paying Services
Agreemen: with Buyer.

“Receivables” meuns the Supplier's nghts 1o receive payment from Buyers
tor any parent or other alliliate thereof that has undertaken 1o muke
payment) in respect of bona fide oldigations of Buyers aresing out of the
Supplier's sale and delivery of goods or services, 1n each ease as evidenced
by an invoice (o7 suntlar decument) and sepresented. Tor all purposes
hereunder by a Payment Notficauon.

“Saneons’ means cconomic, trade, or financial sanchions, reqiirements,
or embargoes impased. adminisiered. or enforeed from tme to lime by any
Sanctions Authornity

“Sanctions Authonny” means the Unied States fincluding. without

hmitation, the CHTiee of Foreign Assets Control of the U 5. Departnient of



the Treasury and the US  Department of State). the United
Kingdom {incleding, without limitation, 1lis Majesty’s Treasury), the
Furopean Union and any BUE member state, the Linsted Nations Security
Council, and any other relevan sanctions mahonty.

“Sanctiencd Jurisdiction” means, al any Hme, & country or territery that 1s.
or whose government is, the subject of Sanctions

“Sanclioned Person” meang, al any time, (a) any Person Hsted in any
Sanctions relaled list mataained by any Sanctions Authonty, (b} any
Pexson Jocated, orzanized, or resident in a Sanctioned Juriediction. or (¢}
any other subjecy of Sanctions, cluding. wathous imitation, any Person
controfled or 30 percent or more owned i the aggregmte, disectly or

NY faw GSA Torm (as of 3-0-22)

widirectly. by, or seting for or on behalf of, or at the directon of, uny such
Person ar Persons desenbed in the foregoing clauses (a3 of (b).

“Systemy” means the computerizedionline sestlement systemis . including
related services, equipment. soflware, programming or aiject code. 1o
Tacititate the processing of Receivables, and payments made with respect
therelo

“Transagtion’™ means a trade/supplier finance transaction pemitied by this
Agpreemrent, teansacted over or using the System

1S Pargon' meang a Persen incorporated or organized under Ui laws of
the United Staies of Amenea, any State thereod, the District of Columbia
or Puerio Rico



Supplier's Legai Company Name. | . e _
Buyer: |__Redacled |and its various subsidiaries and affihates (no intracompany relasionship with Supplier)

Annex ]

PRICIMNG SCHEDULE

CRYSTAL MARTIN (HONG KONG) LIMITED
{ )m,__ . DBA Gl applicable)

Buver Jurisdsclion: United States of Amenca, Canada
Cinbank entity’ Citibank NA, Citsbank Casada andfor Ctibank Europe PLC

A

Recervables Discounting Fees and Charges

“Diseonnt Charge™ Tor cach Discount Offer is defined as the Payment Amount multiplicd by the Discount Rate.

Discount Charge = Payment Amount x Discount Rate

Where

“Discount Rate”™ means the annual percentage rate, caleulated as the sum of the Base Rate prevailing on the Discount Date and the
Spreasd, multiphied by the Discount Acceplance Pertod and divided by 360

Discount Rate = (Base Rate + Spreadd x {Dhscoumt Acceptance Peniod 7/ 300}
*Base Rate® means

ta}  with respeet 1o US dellars, Term SOFR plus Spread Adjustment or following notification by Citbank to the Supplier of
the occurrence of a Term SOFR Tripper, the Base Rate shall be the altemative rate and margin (which may be different to
the previously specified rate and may include o spread adjustment} notified to the Supplier by Citibank and which in
Citibank’s opinion (which shall be conclusive absent manifest error):

(13 shall ke ino account benchmark mies and means of caleulating spread sdjustments that are being
penerally accepted i the retevant markets: or

(1) 15 otherwise an appropriale suceessor 1o the Base Rate speeified m tns Pnicing Schedule and results (so far
as ressonably practicable) in no transler of economie value 1o or from the Suppher, and

by with respeet to Canadian dollars, the annual rate of interest which i the rate based on an average rate applicable fo
Canadian Dollar bankers™ aceeptances for the refevant Discount Acceplance Period dentificd as such on the “CDOR
Page™ {or any display substituted therefor) of Reuter Monitor Money Rates Service at approximately 10:00 am. {Toronta
tme) on sueh day, or if such day is nol a Business Day. then on the immediziely preecding Business Day (as adjusted by
the Lender at 10:00 a m. {Toronto time) to reflect any error in & posled rate of interest or in 1he posted average annual rate
of interest); pravided, howaver, if such rates do not appear on such CDOR Page. the CDOR Rate shall be the discount rate
{expressed as a rate per annum on the basis of a year of 365 days) applicable 1o suels Canadian dollars bankers’
acceplances in a comparable smount and maturity date quoted by the Lender as of 10.00 a m. (Toronto time) on such day.
or 1F such day is not a Business Day, on the immediately praceding Busmess Day,

provigded that

(13 where the applicabls Base Rate is based on a rate quoted for different tenor pesiods (each a “Base Rate Period”), if the
length of the refevant Discount Acceplance Peried is shorter than any Base Rate Perind or fafls between any two Base Rawe
Periods, then she Base Rate shai! be based on the rve quoted (or the next longest Buse Rate Period, and

(2) il the Base Rate is less than 0% then the Base Rate shall be deemed 10 Be % for the purpeses of this Pricing Schedule

“Disrount Aceeptance Penod” is the number of days in the peroif slarting from (and including) the date the Discount Proceeds are
remited by Cstibank to the Designated Account until {bus excluding t the Paymiert Due Date

“Dicours Date’™ means the date that the System processes cach Dascoum Offer
“Spread” is equal to 3,009 per annum

“Relevan, Govermmental Bods"” means he Board of Govemors of the Federal Reserve System or the Federal Reserve Bank of Mew
York. o & committes officially endersed or convened by the Board of Governors of the Federal Reserve Systent or the Federal Reserve
Bank of MNew York, or sy successar thereto
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“SOFR™ means the seenred overnight financing rate administered by the Federal Reserve Bank of New York (orany other perion which
takes over the adaunistration of that mie) published by the Federal Reserve Bank of New York (or any other person which takes over
e pubdicatian of fhat rate}

“Term SOFR means, for the applicable Discount Acceptonce Period, the forward-looking 1erm rate based ons SOFR that has been
selected ar recommended by the Relevant Governmental Body . 1. for whatever reason, Term SOFR is not published in respect of a
relevant calowlation day and & Term SOFR Trigger has not cocurred, Tenn SOFR Jor tha day shall be

{13 the last published rate for Term SOFR. unless sub-paragraph (it} below applies, or

G a rate formally recommended by the Vendor or the supervisor responsible fer Tern SOFR or the Vendor, where Citihank
considers tha rate 1o be capable of use by Criibank across 1ts business at thal tme

“Temy SCER Trigoer™ means the occurrence of ote of the following events, defermined by Citibank in its sole diserstion, which, to
the extent upplicable, shatl be conclusive absent manifest error

(7 Term SOFR hos permanently ceased o715 likely penmanently to cease to be pubished or avalable,
(11} a regulator, adrunstrator. court, or ather competent authanity

(A} states that Term SOFR {or any feature of the calesiation, methedology or convention used to determine a Discoum
Rate) 15 no Jonger representative, o1 appropriate for use, or

(B requires or (where refevanty recommends tiat Term SOFR {oravy feature of the calculation, methodology or
convention used to deiermine o Discount Rate) be permanently discontinued. or

{ii1) market practice with respect to Term SOFR {or any feature of the caleulation, methodology or convention used o
determing 3 Discount Rate) has changed or is reasonably expected so elimge, For example, as o result of any public
announcement to that effect, or

ivy Term SCFR tor any fealure of the caleulation. methodology or convennon used to detenmne a Discount Rate) is no tonger
representative or appropreate for caleulating a Discount Rale

“Vendor™ means an infarmalion service, or any successor informiation serviee, in each case, ns selected by Citibank from timie to tme
30 ils reasonable disereton

“Spread Adivsimens” means the credit adjustment rate for the relevant curreney for a pesiod equal to the length of the relevant
Discount Acceptance Period, as displayed on 1l notification section of the Ci Supplier Finance portal. or if not available, as
determined by Citbank and 15 sulyeet 1o change

Other Fees gud Clarges. Cibank reserves the right to assess processing fees from time 1o ime

Effective Dale

(1)
{2)

The effective dute of this Pricing Schedule is the date speesfied by noticg 1o the Suppher {the *Effective Date")

The above pricing shall be effective commencing on the Effecitve Date end shall continue unti) tlermmation of this Agreement in
accordanee with Section 3.7 thereof (the “Temmoauen Date’), provided, however, Citibank may, a1 any tume, change the above
pricing (or any subscquent pricing} in ils sole diseretion upon at feast thinty (303 days prior wrilten natice 10 the Supplier viae-
mtail, facsimile, or atherwise. with such new pricing o be effective commenesng on twe 30th day fellowing such notice and
continuing through and mciuding the Termination Date

Currencies The above pricing is only applicable for the curreney {or currencics) refered {o in the definition of “Base Rate™ above, unless
ollerwise agreed 1n writing by (he Parbies



Annex 3

[Insentionally ortted]
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JURISDICHONSPECIFIC SECTIONS

HONG KONG SPECIAL ADMINISTRATIVE REGION OF THE PEOQPLE'S REPUBLIC OF CHINA

1.1 The following shall be added 10 Section 4.2 of this Agreement
(d The underlying commercial contract{s) under which the Receivables arise is governed by Hong Kong faw,
1.2 For the purpeses of Section 24 of this Agreement, but only with respect 10 any Receivables poverned by the laws of Hong Kong

Special Administrative Region of the People's Republic of China {"Hong Kong"). the foltowing Section shall also apply

(e} Without prejudice 10 paragroph {a) of Section 2.4, the Supplier hereby expressly and irrevecably authorizes Citibank to

notify ench relevant Buyer of any transfer hereunder of Receivables that are governed by the Iaws of the Hong Kong
Special Administrative Region of the People's Republic of Ching {*Hong Koeng"} substantially in the form sel ot i
Annex 5, Notwithstanding the foregoing, the Supphier shall, upon request by Citibank, deliver 10 the Buyer the writlen
notice of assignment. duly completed and signed by the authorised representative(s) of the Supplier, substantially e the
form sel out in Annex 5. The Supplier shall deliver a copy of such notice, logether with evidence or confirmation of
receipt of such notice by the Buyer, to Ciibank promplly thereafier. Without the express written consent of Citibank,
the Supplier shall not amend o reveke the notice of assignment sent t the Buyer

1.3 For the purposes of Section 4.2 ol this Agreement, but only with respect to any Receivables governed by the laws ol Hong Kong, the
Tollowing Section shall also apply:

(N Each such Receivable andfor the underdying commercial comtract giving rise to such Reeeivable are governed by Hong
Kong law and do nol prohibil the assignment of any rights arising under them, or, if they do contuin any such profibilion,
the relevant countesparty has piven its consent, which consent is valid ang in full force wnd effect.

.



