SHAXTAN SANMING FUJIAN MAJOR INFRASTRUCTURE DEVELOPMENT
PROJECT
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SOLAR AIR TRAIN AND INDUSTRIAL PARK INVESTMENT AGREEMENT
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Intent: Deploy solar-powered mobility networks in Shaxian, Sanming City to lead the world to a
sustainable economy and future.
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H77:. WE NRBUF Party A: People’s government of Shaxian
27 CEE)HEMEARIATAT Party B: (USA) JPods LLC

This Agreement is made and entered into this 17" day of January. 2018 by and between: City Government of
Shaxian, Sanming City in Fujian Province of China and JPods LLC, a company duly incorporated under the
laws of United States. This agreement sets the terms and conditions between Shaxian, Sanming City and
JPods LLC for construct JPods solar powered suspension Personal Rapid Transit (JPODS NETWORK)
system in Shaxian, Sanming City.
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Whereas, JPods has patented technology to build solar-powered mobility networks (JPODS NETWORKS);
and,
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Whereas, “JPODS NETWORKS?” are lightweight, efficient, convenient, energy efficient, quiet, no
emissions, solar-powered, and high capacity; and,
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Whereas, “JPODS” accepts responsibility to design, engineer, fabricate, procure, construct, install, certify,
and operate networks on a turnkey basis; and,
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Whereas, “JPODS” accepts responsibility for safety, operation, and certification within the ASTM
International F24 standards for theme parks (communities designed for pedestrians) and alike Chinese
standards; and,
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Whereas, “JPODS” accepts responsibility for building these networks over roads so the movement of
people and cargo flows in an efficient, convenient, comfortable, and safe manner; and,
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Whereas the “SHAXIAN, SANMING CITY?”, desires to have solar-powered sustainable mobility
infrastructure; and,
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Whereas the “SHAXIAN, SANMING CITY”, has sovereignty to grant Rights of Way (ROW) access
within jurisdiction of “SHAXIAN, SANMING CITY”; and,
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Now, therefore, “SHAXIAN, SANMING CITY” and “JPODS, LLC” agree to collaborate based on the
premises and mutual promises contained herein:
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SECTION L. - DEFINITIONS
' EX

The capitalized terms used but not otherwise defined in this Development Agreement shall have the
following meanings and definitions:
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1.1 CITY. The City of Shaxian, Sanming City “SHAXIAN, SANMING CITY”, Province of Fujian,
Country of China. Hereinafter referred to as “CITY”
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1.2 CITY Utility System. Facilities used for providing related public utility service owned or
operated by CITY or agency thereof, including sanitary sewer, storm sewer and water service, but
excluding facilities for providing heating, lighting or other forms of energy.
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1.3 COMPANY. JPods LLC., a United States registered corporation, d/b/a JPods, its successors and
assigns. Hereinafter JPods LLC is referred to as “COMPANY”.
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1.4 Environmental Regulations. The CITY grants environmental approval for deployment of the
Transportation Facilities based on:
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Average energy efficiency of less than 186 watt-hours/passenger-km.
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No continuous disruption of the ground water flows.
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No uniform linear barrier to the movement of people, animals or other modes of transportation.
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1.5 Notice. A written notice served by one party on the other party referencing one or more
provisions of this Ordinance. Notice to Company shall be mailed to the General Counsel, 9370 96" Street
N, St Paul, MN 55401, USA. Notice to the CITY shall be mailed to No 2, FuXi Road, Government
Building, Sanming, Fujian, China. Either party may change its respective address for the purpose of this
Ordinance by written notice to the other party. By mutual agreement, the parties may designate a third party
web based documentation system with audit history to exchange formal documents and notices. By mutual
agreement,the parties may designate third party web-based documentation system with audit history to
exchange formal documents and notices.
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1.5 Public Ground. Land owned by the CITY for park, open space or similar purpose, which is held
for use in common by the public.
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1.7 Public Way. The area on, over or below any street, alley, walkway, bikeway, public utility
easement or other public right-of-way within the CITY in which the CITY has an interest.
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1.8 Safety Regulations. The ASTM International Technical Committee F24, and alike Chinese
standards, shall be used to regulate JPODS NETWORKS because theme parks have a well establish tradition
of design tailored to pedestrians, a safety record much better than roadway or light-rail transportation
networks, an established commercial insurance, and an China enforcement inspection industry.
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1.9 Transportation Facilities. Transportation rails, towers, poles, lines, inhaul cable, brackets,
conduits, solar-collection units, transportation energy distribution, fixtures, and necessary appurtenances
owned or operated by Company for the purpose of providing transportation services for public use.
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2.0 “JPODS” Shall mean JPods LLC which has sole ownership and management rights to develop,
build or construct Shaxian, Sanming City Infrastructure Project, a solar suspension JPODS NETWORKS
system

FEMEE: fEPERTSUEA R A, HOfUMA @G HBT7 3RS 7T k. A, #
=D BRI B H (BRI R FH e &R 4 R 50D IBUR]

2

2.1 “Turnkey Shall mean JPODS, its assignees and those contracted by JPODS/assignees, shall
provide survey, planning, management, build, construct, costing and the final time and work schedules for
the construction and completion of the project.
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2.2 “Engineer” Shall mean the person in-charge the management and supervision of the
construction quality during the period of the construction appointed by the “JPODS” for the performance of
the contract.
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2.3 “JPODS NETWORKS” Shall mean Solar Suspension Personal Rapid Transit system
invented by JPods.
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2.4 “Drawing” Shall mean all the drawing, cost, technical data provided by the “JPODS”
according to the contract and all the drawing, cost, sample, design, model and the other similar quality
technical data provided by the “SHAXIAN, SANMING CITY” .
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2.5 “Working Day” Shall mean the legal working days in China except National holidays.
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2.6 “Machinery & Equipment” Shall mean all construction plant, tools, earth moving equipment,
carriage, concrete equipment, pilings, rigs, means of transport, plant and material storage and so on.
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2.7 “Instrument” Shall mean instrument and implement for survey, construction inspection,
material inspection, experiment and so on.
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2.8 “Feasibility Study Contract”: Shall mean a contract to cover the scope of the Feasibility
study phase of the Projects.
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2.9 “General Development Contract” Shall mean the contract for the final design and
construction phases of the Projects.
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3.0 “General Contractor” Shall mean a construction company, which experienced in
railway, structural construction project, appointed by “JPODS” for the performance of any Project related to
its experience.
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SECTION II - PROJECTS SCOPE
BoE BEWHE

The contract scope and cost estimation of each phase for the suspension JPODS NETWORKS system
infrastructure development projects located in the Shaxian, Sanming City are as follows:
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1. THREE SECTIONS OF CONSTRUCTION ROUTE:
SENBITBRERE

Sanming Shaxian 3 section of construction planning map, first section in Green, second section in Red, Third
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section in Blue
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First section about 9.7Km Pilot project, cost ¥1,164M (US178M)
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Direction: Sanming North Station — Fenghuang Road — Jiahe Rd — Taihe Rd — Shaxian Dong Meng Bridge —
Xianghe Rd — Xincheng E. R — Changxing Rd — Jinsha Rd — Funan Rd — Shaxian County Snack Culture City
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2. Construction schedule and construction capital

(1) The project is expected to have 24 months to complete starting from this agreement signing date, party
B is working on to have partial section completed by end of 2018.

(2) Party B is take all cost of construction.

2.7 B TR v B A
(D BABYEIT Z HEETHE, ABHRERTHEE 24 H. 477 15 ATHAE 2018 K7
prBusE .
6



(2) @Al 20 BT A,
The second and third sections have much more complex landform, need further feasibility to continue.
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SECTION III. ADOPTION OF FRANCHISE.
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3.1 Grantof Franchise. CITY hereby grants Company, for a period of 30 years from the date passed
and approved by the CITY, the right to furnish rail-based transportation services for public and private use
within and through the limits of the CITY as its boundaries now exist or as they may be extended in the
future. For these purposes, Company may construct, operate, repair and maintain Transportation Facilities
in, on, over, under and across the Public Grounds and Public Ways of CITY, subject to the provisions of this
Ordinance. Company may do all reasonable things necessary or customary to accomplish these purposes,
subject, however, to such reasonable regulations as may be imposed by the CITY pursuant to ordinance and
to the further provisions of this franchise agreement.
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3.2 Effective Date. Written Acceptance. This franchise agreement shall be in force and effect from
and after passage of this Ordinance, its acceptance by Company, and its publication as required by law. The
CITY, by Municipal Government resolution, may revoke this franchise agreement if Company does not file
a written acceptance with the CITY within 90 days after publication.
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3.3 Service and Rates. The service to be provided and the rates to be charged by Company are to be
low enough to encourage adoption of the transportation services and high enough to assure the profitable
operation, maintenance, servicing of capital requirements and network expansion. Shall comply with China
law.
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3.4 Publication Expense. The expense of publication of this Ordinance will be paid by CITY and
reimbursed to CITY by Company.
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3.5 Dispute Resolution. If either party asserts that the other party is in default in the performance of
any obligation hereunder, the complaining party shall notify the other party of the default and the desired
remedy. The notification shall be written. Representatives of the parties must promptly meet and attempt
in good faith to negotiate a resolution of the dispute. If the dispute is not resolved within 30 days of the
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written notice, the parties may jointly select a mediator to facilitate further discussion. The parties will
equally share the fees and expenses of this mediator. If a mediator is not used, or if the parties are unable to
resolve the dispute within 30 days after first meeting with the selected mediator, either party may commence
an action in District Court to interpret and enforce this franchise or for such other relief as may be permitted
by law or equity for breach of contract, or either party may take any other action permitted by law.
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SECTIONIV. LOCATION, OTHER REGULATIONS.
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4.1 Location of Facilities. Transportation Facilities shall be located, constructed and maintained so
as not to interfere with the safety and convenience of ordinary travel along and over Public Ways and so as
not to disrupt normal operation of any CITY Utility System therein. Transportation Facilities shall be
located on Public Grounds as determined by joint agreement between the CITY and JPODS. Company's
construction, reconstruction, operation, repair, maintenance, power, power distribution, and location of
Transportation Facilities shall be subject to permits if required by separate ordinance and to other reasonable
regulations of the CITY to the extent not inconsistent with the terms of this franchise agreement. Company
may abandon underground Transportation Facilities in place, provided at the CITY’s request, Company will
seal tunnels, remove abandoned metal or concrete encased conduit interfering with a CITY improvement
project, but only to the extent such Transportation Facilities are uncovered by excavation as part of the CITY
improvement project within 4 months of abandonment.
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4.2 Street Openings. Company shall not open or disturb any Public Ground or Public Way for any
purpose without first having obtained a permit from the CITY, if required by a separate ordinance, for which
the CITY may impose a reasonable fee. Permit conditions imposed on Company shall not be more
burdensome than those imposed on other utilities for similar facilities or work. Company may, however,
open and disturb any Public Ground or Public Way without permission from the CITY where an emergency
exists requiring the immediate repair of Transportation Facilities. In such event Company shall notify the
CITY by telephone, email and/or the website deployed to coordinate with the office designated by the CITY
as soon as practicable. Not later than the second working day thereafter, Company shall obtain any required
permits and pay any required fees.
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4.3 Restoration. After undertaking any work requiring the opening of any Public Ground or Public
Way. Company shall restore the same including paving and its foundation, to as good a condition as
formerly existed, and shall maintain any paved surface in good condition for two years thereafter that are a
consequence of Company actions, not to include consequences such as extreme weather, vandalism, other
work by the CITY. The work shall be completed as promptly as weather permits, and if Company shall not
promptly perform and complete the work, remove all dirt, rubbish, equipment and material, and put the
Public Ground or Public Way in the said condition, the CITY shall have, after demand to Company to cure
and the passage of a reasonable period of time following the demand, but not to exceed five days, the right to
make the restoration at the expense of Company. Company shall pay to the CITY the cost of such work
done for or performed by the CITY. This remedy shall be in addition to any other remedy available to the
CITY for noncompliance with this Section 3.2, but the CITY hereby waives any requirement for Company
to post a construction performance bond, certificate of insurance, letter of credit or any other form of security
or assurance that may be required, under a separate existing or future ordinance of the CITY, of a person or
entity obtaining the CITY’s permission to install, replace or maintain facilities in a Public Way.
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4.4 Avoid Damage to Transportation Facilities. Nothing in this Ordinance relieves any person
from liability arising out of the failure to exercise reasonable care to avoid damaging Transportation
Facilities while performing any activity. No one except those authorized by contract by the Company to
perform work on the Transportation Facilities may perform work on the Transportation Facilities. The CITY
shall notify the Company in advance of any work being performed under its authority that could potentially
destabilize any part of Public Ways and Public Grounds through which Transportation Facilities are
deployed.
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4.5 Notice of Improvements. The CITY must give Company reasonable notice of plans for
improvements to Public Grounds or Public Ways where the CITY has reason to believe that Transportation
Facilities may affect or be affected by the improvement. The notice must contain: (i) the nature and
character of the improvements, (ii) the Public Grounds and Public Ways upon which the improvements are
made, (iii) the extent of the improvements, (iv) the time when the CITY will start the work, and (v) if more
than one Public Ground or Public Way is involved, the order in which the work is to proceed. The notice
must be given to Company in a sufficient length of time in advance of the actual commencement of the work
to permit Company to make any necessary additions, alterations or repairs to its Transportation Facilities.
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The Company shall provide the CITY notice of improvements within the CITY permitting process for
structures that intersect Public Ways and Public Grounds. Company improvements to electronics, software,
mechanics, and components of the Transportation Facilities maybe trade secrets of the Company, need not
be disclosed and will be accounted for within the insurance, safety and operations documents of the
Company.

BCEIE A WA B RS, T A P TE s T R S B s i, S
SOWR, ST AR T A I RE A AR . AN EN B (D SEERTERARIE;  (2) &
H= LRI A A A 38IE; (3 TRERAD; (4 JFIRE; (5 WP kAt
T B~ LB, TRERE R AINFr o 388 K0S 24 5 BT A2 08 IR T8) A 25 2 =], DAE 24 =] 6 8 X 12 fay 1t 2k
(AR SRRy NI 3 R 2 /A IV e AR SRR S A A IR A/ SS AT S (iR RIS LS T
INEY AT GEpIE S/ARSIDS et i 9 T AR AN 7 S SN I i e =i G R O ey = S P S AR O TSN 4
T e, FHAGPNIRI RS, WO~ Al % 4 HisiE .

4.6 Shared Use of Transportation Facilities. Company shall make space available on its
Transportation Facilities for CITY fire, water utility, police or other CITY facilities upon terms and
conditions acceptable to Company whenever such use will not interfere with the use of such Transportation
Facilities by Company, shall be free of charge. The CITY shall pay for any added costs and reasonable
profits incurred by Company because of such use by the CITY. To the extent practical and commercially
viable the Company will allow use of Transportation Facilities to telephone, cable television, other forms of
communication companies to Transportation Facilities at typical commercial rates. Company is free to

implement agreements for non-interference use of its structures with the exception that advertising is within
CITY codes.
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SECTION V. _RELOCATIONS.
HAE EHE

5.1 Relocation of Transportation Facilities in Public Ways. Ifthe CITY determines to vacate a
Public Way for a CITY improvement project, or at CITY’s cost to grade, regrade, or change the line of any
Public Way, or construct or reconstruct any CITY Utility System in any Public Way, it may order Company
to relocate its Transportation Facilities located therein if relocation is reasonably necessary to accomplish
the CITY’s proposed public improvement. Company is authorized to use removable versions of its
Transportation Facilities in initial deployments when ridership is uncertain or in areas where removal is
likely. Except as provided in Section 4.3, Company shall relocate its Transportation Facilities at its own
expense. The CITY shall give Company reasonable notice of plans to vacate for a CITY improvement
project, or to grade, regrade, or change the line of any Public Way or to construct or reconstruct any CITY
Utility System. If a relocation is ordered within ten years of a prior relocation of the same Transportation
Facilities, which was made at Company expense, the CITY shall reimburse Company for non-betterment
costs on a time and material basis, provided that if a subsequent relocation is required because of the
extension of a CITY Utility System to a previously unserved area, Company may be required to make the
subsequent relocation at its expense. Nothing in this Ordinance requires Company to relocate, remove,
replace or reconstruct at its own expense its Transportation Facilities where such relocation, removal,
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replacement or reconstruction is solely for the convenience of the CITY and is not reasonably necessary for
the construction or reconstruction of a Public Way or CITY Utility System or other CITY improvement. If
the CITY fails to complete proposed improvement within 3 years of relocation of Transportation Facilities,
the Company may recover time and material costs of relocating Transportation Facilities from the CITY.
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5.2 Relocation of Transportation Facilities in Public Ground. CITY may require Company, at
CITY’s expense, to relocate or remove its Transportation Facilities from Public Ground upon a finding by
CITY that the Transportation Facilities have become or will become a substantial impairment to the existing
or proposed public use of the Public Ground.
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5.3 No Waiver. The provisions of this franchise apply only to facilities constructed in reliance on a
franchise from the CITY and shall not be construed to waive or modify any rights obtained by Company for
installations within a Company right-of-way acquired by easement or prescriptive right before the applicable
Public Ground or Public Way was established, or Company's rights under state or county permit.
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IBLH .

SECTION VI - RIGHTS AND OBLIGATIONS
BAE BRI 55

1. The Contents that Both Parties Should Strive for:
PR EB L <7 B 25 -
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1.1 On government regulation implementation: the project must conform to the industrial
planning, land use planning and CITY planning, projects must comply with CITY investment
policy.
BATBURNER: AT H DG R R AR DA TR, B I E 2
AT 3 T 5 B UK

1.2 The project involves with above street level air clearance to remove obstacles: The
project involves the acquisition streetlights, signs, trees, construction land use rights shall comply
with national regulations, and occupation of forestland must comply with the relevant statutory
procedures and policies.

KT BRI B ¥ KA 2 b 23 6 S B B i S-SR RS0 - T H 3 S5 BR R AT S BRI AR
St T b A R AL R LS LA B B TG . o F AR b 0 20T G A SG IR e AR B

1.3 Regarding applicable incentive policies during the course of project implementation
undertaking: this investment in environmental project shall enjoy preferential policies, also enjoy
the national, provincial, CITY and county level applicable incentive policies.

T B AT HA IR B A AR BB : A ORI H I8 = 2 B UL R, R 5= A
EHT AW RACHER ., &, T AELMIEECER.

1.4 After signing this memorandum of agreement, both parties should carry out the
following work:

BiTAatESE, ITTHMITREELT TAE:

(1) In three months to complete the contract details, position and establishment of conceptual
planning, master planning and controlling detailed planning, etc.;

(2) compile project development proposal and conceptual planning, implementation of the
project construction scale, the scale of investment, the development cycle, development timing and
other matters;

(3) the preparation of conceptual planning, overall planning is completed and approved by both
parties agree to review, draft, signed a formal cooperation agreement;

(4) Approval and filing completed in accordance with the provisions of "foreign investment
project approval and record management" of the project.

(1) =AHASERME FIPATANY B PR € A AT S ) AR f2 A 1 4
R

(2) il T BT A vk A b vE R R 0 H i TR ST . BB PR L OF
I TR) R DA S HeAt 2 6

(3) MMM, e Rl XU AHE IR . WA, 2 E IEE1E
Bl

(4) SR ZAT S IUH K “ PSR s M RS B e -

1.5 Project preliminary preparation work period: In principle, the related costs to be borne
by the two parties themselves.

Ui H B %% 2 TARSAE] . R 0 b AR 5 3 XU % H AR

2. The Rights and Obligations of Shaxian, Sanming CITY Government
= BT DB i BUR BRI A 5%
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2.1 Shaxian, Sanming CITY government should grant JPods the street use rights (rights-of-way)
simultaneously when signing the formal contract in order to let JPods Project construction to begin.

IR E VUG, =UITvb B EURF NAEE H 3 TR IE B (BEED
AT (S 307 250 B T T

2.2 Project operation routes, siting demonstration and provide related information: The CITY
government shall vigorously assist JPods to complete the project preliminary survey, design, and
coordination with Project related parties; including preliminary site selection, site visit, route planning
and project pre-feasibility studies and must provide relevant information, the full demonstration of
project construction land use, green belt trees trimming, electric wire, cable and underground pipeline
relocating, land occupancy requirements the actual area subject to planning approval documents if
involved with the demolition resettlement of residential land, The CITY must coordinate with JPods
construction to complete prior investigation and social impact stability assessment.

T HIZE LR, Hehtonii RARKAE BIRAE: iy B 2242 7 1 B SE A 7 57 st H 4739 1) H
2. Wit KIS MR, ARSI T migE . Dpha. ikl bl
WRAT YRR U, AR A RIME R . T M T e B RE . SRR IEEE . i
B N B A EUTE AL 2 S b o SR I ) 2 )R 2 3ty R R R At S A RE ) S B T AR
AR R BUEC RIS Z &, R A0S A T T P ARG &, e AT I A A 2 R
M R R PR PP At A

2.3. CITY government assistance obligations to JPods: CITY government actively coordinate
and complete the establishment of Project, Environment Audit and CITY Planning for preliminary work
to ensure timely establishment of JPods Project. Assist JPods operation management and supply of land
use of office and living facilities and coordinate all government departments on preliminary stage of
work.

3BT BORE X e 30T 40 3 Bl S35 - ok T ESURT AR B R SRR 2 W e B H A E A DR PR
AR TR AR A, AR DR S S8 BRGE IR T H g . Ph b iiia s g i, SRt
i IR A s o B IREUR & 3811 e I H A3 TAF

2.4 Policy support: beyond the scope of this Project construction, system adaptation with
infrastructure facilities, the CITY Government should support according to the actual situation, to ensure
the smooth implementation of the JPods Project and to facilitate the normal operation. Guarantee
Cooperation. Shaxian, Sanming City CITY guarantees JPods system extended investment and other
development projects in the local assistance and support.

BURERRE: AT i TS, ReSHEMBEZIER, IR BU S ARYE 52 brI% L4
TICHF, DA ORAE M 750 5 M) St A s i i IR RIS E . RUEEZ BME. =W BB
P BIANSCRAGE IR M R G e BB A T AT H

2.5 Supervision Obligation: The Shaxian, Sanming City CITY affirms JPods comprehensive
investment, construction and assume operational management body for the Project, the CITY
government has the right to supervise and inspect during JPods Project implementation process is in
accordance with national and local laws and regulations, and provide reasonable solution to ensure the
smooth progress of JPods Project.

W 55 =TT B EASERIE NG AR T, REHZEE R, W
JFAESEM 0 H AT AR A, MRS E SN VAR A B AR A AR, IR SR
it 7 5% CAORUE S e 307 30 5 3 g A
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JPods Rights and Obligations
A 37 AR 5%

3.1 Actively carry out pre-project docking preparation work; JPods should conduct a series of
project planning and design after signing the formal contract. Provide information needed for
establishment of the project. Responsible for the overall technical and pre-project report preparation,
including site survey project construction land, project feasibility studies, business plans, feasibility
report, environment impact assessment report, project application files, etc., in order to meet the
requirements of project approval;

SEMRIT AT R T H A3 A Rk & AR, EF IEXE G Z & WH RV RIAB T
SEBLIUH € T s E SR . T BRBORAIH AT & f k& T4, SHEBlm g, i
Wi T TH AT AT VR T 2 Rl AIAT MR . IAEERC I PR A AR A L 0 H B R A
g, DMERF ST H HAZIEK .

3.2 JPods shall actively prepare for the establishment of the Project Corresponding Agency in
Shaxian, Sanming City for formal starting Project preparation frame work; after the completion of the
preliminary work. After finish preliminary work, JPods may acquire land for construction purposes in
accordance with statutory procedures and shall be in accordance with the "People's Republic of China
and relevant provisions of the Joint Venture Company Law, " to complete the local Fujian company
registration. The local registered JPods Fujian JV entity undertakes JPods all rights in comprehensive
cooperation agreement. The both side sign this investment agreement acknowledges that JPods Fujian
Company body is responsible for the project investment, development, construction and operation
management. The name of specific project in this agreement which includes the registered business
name, specific address, requested land area, the amount of investment and other relevant data are subject
to the formal approval for the project establishment by government then can be formally implemented.

SEMA T RN AZAR Y A = B1vD B SL T AR AU St 2, BAE IR 20T e i H 2% 46 1 HE
BRTAE. NI TARGR)S, SEMANT AT DL% IR0 e 12 3R 15 L i A s AR i v e N RIL AN [E &
BEARNEHERA CME, eI A RN AR, 2y T A A e 0 g Al 4k K 5 [ S
W sEAT PR 2 7] At S R T R . U5 2838 X 3 BB A5, ARABE IR e i 22 =] 4
PO B, IR, @EBANEEEHE . AP BT AR, BARRER AL, A
PRtk ZORE M E AR, BB e BEA R E S, G BUF IR, 4 n] S

3.3 JPods ensures implementation of introduced project following functions which means to
guarantee the Project functions and basic technical standards; to achieve a stereoscopic public
transportation efficiency and sightseeing functions; Technology Operations is safe and reliable; zero
emission, low noise, environmental friendly and energy saving.

SEMRTA R BT 5 BESTH S A DhRe fSeati, JREDX I H DhRe MR AR bR THEOR, A
M SEL A5 AL A LB RCR MDD fE . BoRIS T % e 58, FHEN, LWE, TREH iR,

3.4 Fully cooperate with the CITY Government taking variety of forms and channels to ensure the
success of this Project, making this Project become the Honor of Shaxian, Sanming City, The Best of
China, the First of the World.

KA FIEA S ZRE ST BUF AT 207 & AF, DRIEARITH FREh, fEARIH e
=, RdeE, HARE .
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3.5 Under the same conditions, jointly organized and targeted training, promote the application of
JPods system localization.

FERIGERAE T, LRHALVE IR, (2 REFER I RGN A AL .

3.6 Interms of this Project, JPods will enter into a comprehensive cooperation with Department of
Transportation Bureau in order to enhance practical efficiency.

WRAEATUE , SRS 5508 R 4 &1, DUEAE e b SEEL S s ke

3.7 Under the period of right of way, Party B stop operating, Party B shall demolish the entire
facility in 6 months and bring back to original state everything above ground level. Both parties agree to
extend the rights of way and to have Party B to continue to operate the system if the system still in its
safety and reliable state when it reaches per said granted years in this agreement. If the party B doesn’t
want to continue operate and party A agree to take over the facility then the facility shall freely own by
party A.

3.7 fERFVFEE WA, iR 07 IR IR IE S i, 477 L AHE 6 AN T AR ER 4 B B0k
R 3T IR AT et T AR AR . FR VR E IR e, W R 207 @ W s e A i A AT IR 2 4
S, MHR . X007 EREH LT R EE A E 1), W BE KRR E IR . R LT A ks
B 105 R R L7 S A S B, AR S Bt TG £ VA R 5 BT AT

SECTION VIIL - PERFORMANCE STANDARD
FLE 1t BEAR v

PERFORMANCE STANDARDS FOR GRANTING RIGHT-OF-WAY ACCESS FOR
TRANSPORTATION INNOVATIONS

S B AR AR ]38 SR B A 2 ok P AL 44 RE A R

(1) System design, fabrication, installation, safety, insurance, inspection practices consistent with
the ASTM International Committee F24 on Amusement Rides and Devices, and

B RGBT, HliE. A, e kK. RERHAEHE R (GRIRTH M % F24 &
A2 ASTM EBrbriEfRiE, Bk
(2) Environmental approvals will be granted based on a ratio of energy consumed per
passenger-mile of the innovation versus transport modes approved to operate in the rights-of-way, and
MR LR AR C IR bR A Se s 8 ryis iy N5 Q0% 7 N ey Rl -2 L
REFEAT, BALZ
(3) All taxes and fees assessed on the transport systems providers, passengers and cargo shall be
limited to 5% of gross revenues and paid to the aggregate rights-of-way holders by transportation systems
providers.
FrA XTIt R G IR BER . AR GLYI VR AL (A 9 1) B B2 LE WSO S ) 5% LT
I3 A 20 dmis R L rida € A A e bl G 4 .
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SECTION VIIL - TREE TRIMMING.
H8E WAREEY

The Company may require trimming all trees and shrubs in the Public Grounds and Public Ways of CITY to
the extent Company finds necessary to avoid interference with the proper construction, operation, repair and
maintenance. The Company shall save the CITY harmless from any liability arising therefrom, and subject
to permit or other reasonable regulation by the CITY. The Company shall report to the regulation
Department of CITY prior to do trimming so as to get the approval. If trees or shrubs create a safety hazard,
the Company is empowered to remove them and paying reasonable permit fees.

O3 ) ] DA 23 3 H T R 22 S8 B BT IR AR FIEAR AT 2 BY, K B 28 =] I O 6 25 S T AT
RSB R L 188 R RERE . A W) Bk AL AAT AR 53 A 250 52 LA 3 o of 3 17 38 ik
WE AT ABBIRT AR 2L T THt e . W ARAAR B A G il 2B, A RIATRUR LA BRI
AT EHE VR B

SECTION IX. - FORCE MAJEURE
F9E GNZENa

None of the parties hereto shall be in breach of its obligations under this Agreement unless it is resulting
from occurrence of an Event of Force Majeure. An Event of force Majeure shall mean an event which is
beyond the control or ability of the party affected to prevent avoid or remove and which shall include:

(a) War ( whether declared or not), hostilities, invasion, armed conflict, act of foreign enemy,
insurrection, strike, revolution or usurped power.

(b) Nuclear explosion, radioactive or chemical contamination or ionizing radiation.
(c) Acts of terrorism, sabotage or criminal damage.

(d) Natural catastrophes including but not limited to earthquakes, floods and exceptional inclement
weather and subterranean spontaneous combustion.

(e) Pressure waves caused by aircraft or other aerial devices traveling at sonic or supersonic speeds.
A TR —J7 AN 1S % H AR 55, (EPAS AT 5T A A R

AT GRS K5 KBRS . AN AP FA 2 4 1 AR Y 52 RN 5 ) 4 6 v B B ) Y PR, AN R e
BHER, B

(a) i CERERSH) « BOHTA. SMAR . AR R. STy AEL. R, &
il B -

(b) I BUR RSk 2i5 g Bl AR fa s .

(¢) B AT & BRI 43 .

() IR T HE M HRRE . k. mEBHRAILM T HRKE.

(e) H1 LA ol & s 47 1 KL AR 22 B 4% S B s 03

SECTION X. - INDEMNIFICATION.
E10 % i
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10.1 Indemnity of CITY. Company shall indemnify, keep and hold the CITY free and harmless
from any and all liability on account of injury to persons or damage to property occasioned by the
construction, maintenance, repair, inspection, the issuance of permits, or the operation of the Transportation
Facilities located in the Public Grounds and Public Ways. The CITY shall not be indemnified for losses or
claims occasioned through its own negligence except for losses or claims arising out of or alleging the
CITY's negligence as to the issuance of permits for, or inspection of, Company's plans or work. The CITY
shall not be indemnified if the injury or damage results from the performance in a proper manner, of acts
reasonably deemed hazardous by Company, and such performance is nevertheless ordered or directed by
CITY after notice of Company's determination. The Company shall maintain commercial insurance in
accordance with ASTM International standard F24.

BTG : 2 =] BAT 2O/  BHAEAN@E Gu A T 497 42, Rl R VFrliE,
B BT A b A A SGETE s s is T B s R . MK IE AE T SR
PR TR ST AR B 5 I RG] R AR R T S SRAMEBCR W o W R0 BRI A m % R IE AT T
X BEIYCEEFET NN GHER, W ARRGAME . BRI, EA R R SOEEM N A5,
EAEREBAT U5 kT 2 HE B B . 28 7] BARYE ASTM [ Brbn it F24 4K 48 fr B 7 b {5 o

10.2 Defense of CITY. In the event a suit is brought against the CITY under circumstances where
this agreement to indemnify applies, Company at its sole cost and expense shall defend the CITY in such suit
if written notice thereof is promptly given to Company within a period wherein Company is not prejudiced
by lack of such notice. If Company is required to indemnify and defend, it will thereafter have control of
such litigation, but Company may not settle such litigation without the consent of the CITY, which consent
shall not be unreasonably withheld. This section is not, as to third parties, a waiver of any defense or
immunity otherwise available to the CITY and Company, in defending any action on behalf of the CITY,
shall be entitled to assert in any action every defense or immunity that the CITY could assert in its own
behalf. This franchise agreement shall not be interpreted to constitute a waiver by the CITY of any of its
defenses of immunity or limitations on liability under other applicable statutes.

WATHIGTEE: ditt, WRAE — BOYIBR Py A5 i R 28 A B A ), e IR A,
2w IR A IR s R 52 BB, A — BRI UGE FAMEIIE LR, X3 A AL VR IA TN,
PN HUNAE B QAR BA M B AT, AEZIRA O Pist. WORESR A mIAMEAGTAE, A
BEBLJE 23 AR ST X LR VA B PR, B 2 FIAS R DR 2300 1 [ R A oz R, 1 /) i3 SR A
HCEIRAE . W2 =TT S, BRARXT IR R, 5 A T AN TR A AR T 70580 B S BT -
N TN, FEARMTHURAT O, BT RE S 4R B QI I PUBFEER L, A FIIAT AR SR 4k
AR oA 3 9, AR VR4 8 DA 18R D3l T o0 A ] 36 S D03 B 5T A R 1 PR B

10.3 Indemnities
TR -

Each of the parties hereto shall indemnify and hold harmless each of the other parties against any injury,
damage, loss or expense which is attributable to:

012 R N 0 ARG S e AL G 0 O A o s 1 e 120, A £ o S 1 K RO G

(a). Any breach or non-performance by the indemnifying party of the provision of this Agreement. or

(b). Negligence or default (or other act or omission giving rise to a cause of action by any third party
under any relevant law) on the part of the indemnifying party or its employees or agents in the course of or
arising out of the implementation of the project.
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10.4. Third party claims

Each of the parties hereto agree that, if and to the extent that any third party claim is accepted as valid but
cannot expeditiously be determined to be attributable to any particular party, that claim shall be paid by
all the parties hereto in respect of which liability cannot clearly be excluded, in their Proportionate Ratio,
until it is finally determined which of the parties hereto (and to what extent) are responsible for the
payment of such damages.

BEFREE: AMISTT B0y, R A — R EAR T =75 A R,
{EANRES PR E VA FARATREE —T5,  H s KA STE I A BE I bR, AR &
FEM—T7 GEBMRFLE X KBRS 5157, ARG A RS T7, % HE =)

EAVESEIFERE

10.5. Consequential Loses

None of the parties hereto shall be liable to any other party under this Agreement for any claim for loss
of profits, or any other consequential or indirect damages, suffered by that other party provided that this
exclusion shall not apply to any damages payable by a party under a liability to any third party in respect
of which that party has a right of indemnity under the provisions of this Section XI.

(RIS il IR HREREANE ] T2 38 TAEAT 58 =5 SUERI S, T2 — 7532
FHEATH B 1%, B AARGEA B E B2 T DRI A 953 R B ] HLAth Ta] et 2 X 3 52
BRI TR R, S R TR HAl T o Herp, $ARERICE 11 B2 e, %30
RS 2 5 — 7 B AW AL

10.6. Patent Claim

None of the parties hereto shall lodge any claim against another party on grounds of the infringement by
that other party upon any patent right, copyright or other similar right relating to the use of technical
information where such use arises from the implementation of the Projects.

BRBFES: AHETT AR LS TR BOVE T, st IR AR e 2 T H S it
ILRE PR R B AR 2R P AR SR IR HARSRABOR], X 55— Jr R R G 2K

SECTION XI. - CONFIDENTIAL INFORMATION
ET11= NEER

Each of the parties hereto shall use its best endeavor to keep in strict confidence and shall bind all of its staffs,
employees to keep in strict confidence, all commercials and technical information in whatever form acquired
by it (whether directly or indirectly) from or concerning any other party under this Agreement or in
connection with the Implementation of the project (Confidential Information), none of the parties, hereto
shall utilize such Confidential Information for any purposes other than those contemplated in this Agreement.
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Further, none of the parties hereto shall, at any time, disclose any Confidential Information to any person
who is not a party to this Agreement for any purposes other than those contemplated in this Agreement
without the prior approval of all the relevant parties hereto.

AU T B R e RSSOk s Vi T LB 5 5% 7 7 AR R ST R LE 1 AT A
NG G, DR HER) . SRS BATIH (PLEFE) A RTINS AT HoAh—
JiEREL (e /e R BUL R (R BRI 19— PIRk & K ERE S . i, P& AR X
R PLEE B T BR AU SO AARAE AT 3 . T H., P & 5 FEAE AT i, AER G AT E
MASRTTHSEHERI DL R, AL H B A 0 SO BLAT (0 A8 ] FH 3 1 o0 A J& AR B — 7 AR A
NRTHET L& B

The following information shall be excluded from the forgoing scope of Confidential Information:
PUE 1S B B HERR T 8I{E B -

(a). Information which at the time of disclosure is generally available to the public.

(a) AT R LR T A AR RAE L .

(b). information which after disclosure becomes generally available to the public through no fault of
the receiving party.

(b) NIFJEAE T332 J7 M H 5t Q22 )& + A A s s A 115 2

(c¢).Information which the receiving party can show was in its possession prior to disclosure and
which was not acquired directly or indirectly from any other party hereto.

(¢) F&52T7REMS I WIZE ATT R L 9% . HLAVR A SAT AT oAt 77 B 13 3R B Bl ) 42 R B A

(d). Information which the receiving party can show, was received by it after the time of disclosure
without any obligation of confidentiality and which was not acquired directly or indirectly from either of the
other parties hereto.

(d) #3275 RES [ IR AE A TFR IR 10 AN RIRSEAR ] 3 355 BL AN AR B ST — 5
HARBR RIS S .

(e). Information directly related to public safety under this agreement.

The Confidentiality obligations set out in Section XII above shall survive the termination of this Agreement
and the JPods shall impose the same confidentiality obligations as afore said upon any qualified contractors
which may have access to any confidential information during the implementation of the projects.

(e) FAPIME 5 AL L EEHZEMKNEL.
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SECTION XIL - VACATION OF PUBLIC WAYS.
F12E A FEHIE A
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The CITY shall give Company at least six months prior written notice of a proposed vacation of a Public
Way. The Company shall have a reasonable opportunity to purchase the vacated Public Way at fair market
price. If the vacated Public Way is involved with the demolition resettlement of these major facilities such as
energy related public utility service, communication cables, transformer facilities and underground
construction, the Company shall pay for the reasonable resettlement fees in accordance with the provisions
of a separate Demolition Ordinance passed by CITY. Except where required for a CITY improvement
project, the vacation of any Public Way, after the installation of Transportation Facilities, shall not operate to
deprive Company of its rights to operate and maintain such Transportation Facilities, until the reasonable
cost of relocating the same and the loss and expense resulting from such relocation are first paid to Company.
In no case, however, shall CITY be liable to Company for failure to specifically preserve the rights of way.
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SECTION XIII. - COMPLIANCE WITH ENVIORNMENTAL REGULATION
B13E BSFIRIEA

Both parties hereto agree that they shall take all feasible measures to ensure that the provisions of this
Agreement shall be carried out with due regard to ecological and environmental factors and in compliance
with all applicable government environmental regulations. The company documenting to the CITY’s
satisfaction that the NETWORKSs exceed by 5 times the efficiency of transport modes currently operating
in the Rights of Way is the primary evidence of environmental compliance.

XTIV, REREC— VIl AT R i, B DR AS B € RO E BLIE 2425 8 BIZE S MG &, IR <7 BUR
HEREMMI PTG HIE o A RES TR R4 5 A5 I ReR s 2 H AT E AL
A7 2R A BN (1Y) 2 2R -

SECTION XIV.- CHANGE IN FORM OF GOVERNMENT.
B14E Bk E

Any change in the form of government of the CITY shall not affect the validity of this Ordinance. Any
governmental unit succeeding the CITY shall, without the consent of Company, succeed to all of the rights
and obligations of the CITY provided in this Ordinance.

Y5 T SSOAT AR ) ] 50 350 A LS WAL AS 25 1 PR AT S8 o AT RT3 T 40T RIBURT B2, R A Al I TRV
N 2K 58 AT A 25 A5 R RE PR30 T P 4 BRI AN 355

SECTION XV. - FRANCHISE FEE.
E15 & REEE %
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15.1 Fee Schedule. During the term of the franchise hereby granted, and in lieu of any permit or
other fees to be imposed on Company, the CITY may impose on Company a franchise fee not to exceed
five percent (5%) of the Company’s Gross Revenues from transportation provided within the CITY Rights
of Way. So long as 50% of the Transport Facilities are solar-powered (sun, wind, tides) and/or other
renewable sources, customers of the Transport Facilities will not be taxed for fares. The Company will
provide an energy audit with fee payments. Customers may be taxed by the CITY only at rates comparable
with local sales taxes for that portion of the fare that is not solar-powered.

PHARR: R TR VFQE IR, LU A 2w AR AR fr AR VE AT 2t i H At 2
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15.2 Terms Defined. For the purpose of this Section XV, the following definitions apply:
REFE: NHE 15 HZHP, RPBGEH FIE Lo

15.3 “Gross Revenue” means all sums received by the Company from fare box sale of
transportation services to its customers traveling via the Transportation Facilities located within the
CITY’s Public Grounds and Ways.

W\ B: 248 2 w8 A7 AR I T 2 bt a3 b 138 i B SR A5 1 38 i I 55
N T EME
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154 Collection of the Fee. The franchise fee shall be payable quarterly and shall be based on
the amount collected by Company during the period for which payment is to be made. The payment shall
be due the last business day of the month following the period for which the payment is made. The
franchise fee may not be changed for the period of the franchise. The time and manner of collecting the
franchise fee may be subject to the approval of the Commission. In addition, the Company agrees to
provide at the time of each payment a statement summarizing how the franchise fee payment was
determined, including information showing fare box receipts in the period for which the payment is being
made to account for any uncollectables, refunds, error corrections and solar-energy proportion of transport
power.

PRAEWL: HFVRLE SRR 2 R AT AN S, I %R S0A o A T A B
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ATHIMERE . B, RZEEIE KMk sh s bR PR RE & B AE .

SECTION XVI. - PROVISIONS OF ORDINANCE.
%16 %= FBIMRE

16.1 Severability. Every section, provision, or part of this Ordinance is declared separate from
every other section, provision, or part and if any section, provision, or part shall be held invalid, it shall not
affect any other section, provision, or part. Where a provision of any other CITY ordinance conflicts
with the provisions of this Ordinance, the provisions of this Ordinance shall prevail.
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16.2 Limitation on Applicability. This Ordinance constitutes a franchise agreement between
the CITY and Company as the only parties, and any clause in this franchise agreement shall not benefit
any third party (including the majority of the public) in any way any third person (including the public at
large) so as to constitute any such person as a third party beneficiary of the agreement or of any one or
more of the terms hereof, or otherwise give rise to any cause of action in any person not a party hereto.
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SECTION XVIL. - AMENDMENT PROCEDURE.
BATE TERF

This Agreement may at any time propose that the agreement be amended to address a subject of concern
and the other party will consider whether it agrees that the amendment is mutually appropriate. If an
amendment is agreed upon, the Ordinance may be amended at any time by the CITY passing a subsequent
ordinance declaring the provisions of the amendment, which amendatory ordinance shall become effective
upon the filing of Company’s written consent thereto with the Shaxian, Sanming City CITY Clerk after the
date of final passage by the CITY of the amendatory ordinance.
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SECTION XVIIL. - PREVIOUS FRANCHISES SUPERSEDED.
F18E BARR LB

This franchise supersedes any previous transportation franchise granted to Company or its
predecessor.
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SECTION XIX. - ARBITRATION
E19E s

1. To be governed by ICC Regulation (Rules of Conciliation and Arbitration of the International
Chamber of Commerce, latest Edition).
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2. Legal action shall at where project located
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SECTION XX. - COMMUNICATION

%20 & YA

All Communication shall contain both English and Chinese languages. In the event of a language conflict,
the Chinese shall contractually binding. All contractual notices if sent by digital facsimile must be
followed by a hard copy to be sent by mail or delivered in person to an office of either party to be notified,

which must be duly acknowledge by the party concerned or to a mutually agreed to secure web site with
archive capability.
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Both parties agree to the Memorandum signed in Shaxian on Dec 7™. 2017 and will execute that
agreement.

IN WITNESS HEREOF, the parties have executed this agreement and set their hands and seals on the date
set forth:
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Mr. E&E 4 Wamg Zhi Hong Mr. William D. James FL/R, 2N
Mayor Chairman/C.E.O

Mr. Steven Day

Asian Pacific Chief Exec Director
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