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VGC General Terms and Conditions
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General Terms and Conditions
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1. DEFINITIONS
5 X

In this Agreement, unless inconsistent with
the context or otherwise specified, the
following terms shall have the following
meanings:
A, BRAES BT XCA—HEoch Ba
frda, AN AR LT R X

“Affiliate” means any entity, directly or
indirectly, controlling, controlled by, or under
common control with such entity, in each
case on, or at any time after, the date of this
Agreement (as defined below), where
"control" means the possession, direct or
indirect, of the power to direct or cause the
direction of the management of a person or
entity, whether through the ownership of
securities, by contract or otherwise;
“CRERANE " RABFEAIEET ZH GERT
SCZE ) Z AT AR I [i) B4 B 1) 42 3 4%
il WA, B SR g T — AN K
FEAT AR 2] 7 di T 49 o ) 2 5 i
JB A R e A 7 A B ) — NS AR Y
7

“Agreement” means this General Terms and
Conditions, together with Purchasing Order
signed by Buyer and Vendor and all the
Appendices hereof;
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“‘Business Day” or “Working Day” means
any day other than the national holidays on
which the commercial banks are generally
open for business in PRC;
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‘Buyer” means Volkswagen (China)
Investment Company Limited and/or
Volkswagen Group Import Company Limited
and/or Audi (China) Enterprise Management
Company Limited and/or Mobility Asia Smart
Technology Company Limited, as more

specifically referred to in the Purchasing
Order;
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“Confidential Information” means, any and
all proprietary and other information
concerning Buyer's business and operation
or related to this Agreement, which becomes
known to Vendor as a result of performance
of this Agreement. Proprietary information
includes, but is not limited to, corporate plans
and strategies, new product samples,
specifications, formulations and pricing
information as well as the existence, contents
and results of this Agreement; but shall not
include any such information or material
insofar as it is proven that it:
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a. was in the receiving party’s possession
prior to receipt from the other party;
LIRS Z Bt C 290 145 B AT
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b. was received by a party in good faith
from a third party not subject to a
confidentiality obligation;
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c. now is or later becomes publicly known
through no breach of the confidentiality
obligations of the receiving party;
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d. was developed by the receiving party
without the developing persons having
had access to any of the Confidential
Information of the other party; or
ARHERN L TTHLE AR B RTT RN A8 5 IT
RIE BRI L B

e. is authorised in writing by the party to
whom the information relates to be
released or is designated in writing by
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the party to whom the information
relates as no longer being confidential
or proprietary.
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AR BN BRI AR AT (5 B slihs
¥l

“PRC” means the People’s Republic of China
(for purpose of this Agreement, excludes
Hong Kong SAR, Macao SAR and Taiwan
district);
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‘RMB” means Renminbi, the lawful currency
of the PRC;
CNBTRY RdE A R E B T

“Services” means any services to be
supplied to Buyer by Vendor in relation to this
Agreement, as specified in details in the
Purchasing Order;

“HRE” FEAERIGTT B ) B 1 5 AR PSR OG
27 S s SETT B IR SS

“Goods” means any goods to be purchased
by Buyer from Vendor in relation to this
Agreement, as specified in details in the
Purchasing Order;
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“Contract Price/Fees and Expenses”
means the subtotal referred to in the
Purchasing Order for Vendor’s provision of
Services and/or Goods;
“ERRIFRA TR RIE T R 5 B (1
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“Working Staff’ means in respect of either
party, any personnel engaged by such party
(including  without limitation to the
employees, agents and sub-contractors) in
connection with this Agreement;
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JEFHAET AR CEFREART AT, ARHA
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“Taxes” means all taxes, duties or charges
levied or imposed by any governmental
authority (other than taxes imposed on either
party's income) and includes, without
limitation, value-added tax or similar broad

based consumption tax or a tax on services;
and
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“Effective Date” means the date on which
Buyer and Vendor signs the Purchasing
Order. In the case Buyer and Vendor does
not sign the Purchasing Order at the same
date, Effective Date means the later
signature date.
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2, INTERPRETATIONS
X
2.1 A reference to any statute,

enactment, ordinance, order,
regulation or other  similar
instrument includes a reference to
the statute, enactment, ordinance,
order, regulation or instrument as
from time to time amended,
extended, re-enacted or
consolidated and all statutory
instruments, orders, regulations or
instruments made pursuant to it.
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2.2 Clause headings are for ease of
reference only and are not
intended to be part of or to affect
the meaning, interpretation or
construction of any of the terms
and conditions of the Agreement.
FAI B, AT A EAR D
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2.3 A reference to any gender includes
any other gender and the plural
shall include the singular and
bodies corporate shall include
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unincorporated bodies and (in
each case) vice versa.
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Unless the context otherwise
requires, those provisions
contained in the Agreement which
relate to any subject matter of
which there are more than one
shall apply severally to each.
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Clauses, Sections, Pages, and the
Schedules referenced by name
shall refer to the Clause, Section,
Page, or the Schedule having the
title referred to.
SIHARRI SR BT U A
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The meaning of general words is
not limited by specific examples
introduced by ‘“including”, “for
example” or “such as” or their
derivatives.
SRR T “ a4,
“gldn > B =R B IR A B B
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REPRESENTATIONS AND
WARRANTIES

BB 5 PRiE

Each party represents and
warrants to the other party that as
of Effective Date of this
Agreement:
AN B — 7 1) 51— 7 Rk
fRiE, HAEHRE:

It is duly organized and validly
existing in good standing under the
laws of the place of its
establishment and principal place
of business, possessing full
capacity for civil rights and
capacity for civil conductions;
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It has full authority to enter into this
Agreement and to perform its
obligations hereunder;
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It has duly authorized its
representative  to  sign this
Agreement, and from and after the
Effective Date the provisions of
this Agreement shall be legally
binding upon it;
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Its execution of this Agreement
and its performance of its
obligations hereunder: (i) will not
violate any provision of its
business license, articles of
incorporation, articles of
association or similar
organizational documents; (ii) will
not violate any applicable law or
any governmental authorization or
approval, and (iii) will not violate or
result in a default under any
contract to which it is a party or to
which it is subject;
HBBRMBAT AN (D Aaid
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No lawsuit, arbitration or other
legal or governmental proceeding
is pending or, to its knowledge,
threatened against it that would
adversely affect its ability to
perform its obligations under this
Agreement; and
HITARRMYFIA . L e
BB AR, B AN, R 3L
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It has disclosed to the other party
all documents issued by any
governmental authority that may
have a material adverse effect on
its ability to fully perform its
obligations under this Agreement,
and the documents previously
provided by it to the other party do
not contain any misstatements or
omission of material facts.

HE w5y —J7 #8 rf HBUR R 1]
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Consequences of Inaccuracy in
Representations and Warranties

ANSEFRIR 1 JE R

If any of the above representations
and warranties of a party is
inaccurate in material aspects as
of the Effective Date, such party
shall be in material breach of this
Agreement.
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RELATIONSHIP
KA

This Agreement does not form an
authorization granted by Buyer to
Vendor for exclusively rendering
the Services and/or Goods as
specified in the Purchasing Order.
Buyer is entitled to establish any
contractual relationship with any
third party for such Services
and/or Goods concurrently.
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Except as expressly authorized

under this Agreement, neither
party has authority to pledge the

4.3

5.1

credt of or make any
representation or give any
authority to contract on behalf of
the other party.

BRAEAS U A Bl AR, AP
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No Vendor's Working Staff shall
be construed as being an
employee of Buyer as the result of
performance of this Agreement,
and Vendor shall be fully
responsible for its Working Staff
for any and all property damage
and personal injury incurred from
performance of this Agreement.
FLT7 B TAE N A T JEAT A
WAL KT B B T SEJ7 2
Xf FE AR N Gl T JE AT A i W
BUAEAT S A=W 7= 45 2k e N5 1
FARHE A TE

QUALITY AND DELIVERY
FREAZAT

Vendor shall do its best with all
due <care and diligence on
rendering the Services and/or
providing Goods to Buyer, and
ensure to complete the Services
and/or  deliver the  Goods
successfully and timely as agreed
upon by both parties under this
Agreement. In the case Vendor
fails to provide the Services and/or
Goods as specified in this
Agreement and the attached
appendices, or in the case the
quality of the Services and/or
Goods provided by the Vendor
fails to meet the standards as
required by the Buyer, Buyer shall
be entitled to deduct its payment
of Contract Price/Fees and
Expenses or claim refund of paid
Contract Price/ Fees and
Expenses and to claim liquidated
damages against Vendor for
breach of this Agreement.
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Buyer is entitled under this
Agreement to require Vendor to
replace any Working Staff who
has been proved to be
incompetent to perform obligations
under this Agreement. Vendor
shall promptly replace the Working
Staff upon receipt of Buyer's
request for replacement. In the
case the Vendor fails to replace
the relevant Working Staff in
accordance with Buyer’s timelines
and requirements as stated in the
replacement request, Buyer is
entitted to early terminate this
Agreement or adjust the services
scope, without compensating the
Vendor.

K7 AR 32 75 S B AIE SE TSIk
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If any Working Staff of Vendor
causes damage to Buyer by
his/her negligence or intentional
action, Buyer is entitled to claim
for compensation against Vendor
and Vendor shall keep Buyer
harmless and fully indemnified for
damages incurred. In addition,
Buyer is entitled to early terminate
this Agreement at its own
discretion without further
compensating the Vendor.
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Until  fully completion and
acceptance of the Services and/or
Goods, Buyer is entitled to amend
or supplement this Agreement at
any time and at its reasonable
discretion. Should such
adjustments change the scope of
Services and/or Goods as set forth
herein and Vendor’s workload in a
significant manner, the parties
shall reach a supplementary
agreement separately for the
changed scope of Services and/or
Goods.

LA BRI SR At 0 Al 55 MR
W8 W AT ALK T e sz, 3K
T A RAE A & B S B 2k
AAPFEA UL R RS R
FEXS AT 24 5E Y R 55 A/ B P
i ) 9 B R0 32 77 ) A B R R
ARAY,  SES2 R R 24 5 A8 5 5 11
IR 55 91 1R 0 /5 i PR SR R 5 A0 ik
AhFE L.

PAYMENT
NS
Contract Price/Fees and
Expenses

E RIS R

The parties agree that the payment
of Contract Price/Fees and
Expenses shall be settled in
accordance with time schedule
(work schedule) and quality
requirements as specified in
relevant  Appendix of this
Agreement.

KX T7 R B A IR 1) & [F A
1 9% FH R SAST L 24 4 HE AR B B A
HHA I E I CTAEREEESRD A
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The Contract Price/Fees and
Expenses shall be inclusive of the
taxes and duties to be levied on
Vendor in accordance with the
applicable laws and regulations of
PRC by virtue of or relating to the
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provision of the Services and/or
Goods under this Agreement,
unless otherwise agreed upon by
both parties.
BRARSESEXTT AL E, AP
TS R M B L 24 0 H5 AR
FH e [ 324 52 05 B 247K 4H 1 5 92
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Vendor shall ensure that the actual
amount of expenses under this
Agreement does not exceed the
total sum of the Contract
Price/Fees and Expenses. If
additional fees and expenses are
indeed required which are beyond
the reasonable control of and were
not reasonably foreseeable by the
Vendor, Vendor shall obtain
Buyer’s prior written approval for
such additional amount(s) prior to
the occurrence of the additional
fees and expenses. Vendor agrees
and acknowledges that Buyer is
not liable or responsible for such
amounts if they are incurred
without Buyer’s written approval or
before Buyer’s written approval is
obtained.
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The Contract Price/Fees and
Expenses include all expenses
paid or incurred by Vendor in
connection with Vendor’s
performance of its obligations
under this Agreement, including
without limitation, any and all third
party costs, travelling costs,
communication expenses, and
out-of-pocket expenses. Unless
otherwise expressly approved in
writing by Buyer, Vendor is not
entitled to any reimbursement or

6.2

payment from Buyer in addition to
the Contract Price/Fees and
Expenses.
AT ()5 [RIAN A%/ 98 FH L4 32
77 BT JEAT A ST S A g Bl 4
T S, A FEREANER TR 25
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Payment Terms

INE N

Vendor shall issue to Buyer the
legally valid tax invoices of the due
payment of the Contract
Price/Fees and Expenses in
accordance with the payment term
specified in the Purchasing Order.
Buyer shall settle the due payment
to Vendor within forty five (45)
working days or any other term
upon written agreement of the
parties against the presentation of
the invoices.
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Vendor agrees to exempt Buyer
from any late payment penalty in
the case the late payment is
incurred by reasons not
attributable to Buyer’s faults, and
such late payment shall not
constitute any limitation or
prohibition on Buyer to obtain all
the legitimate titles and rights of
the Services and/or Goods under
this Agreement.

277 A = A bR 3K T7 ARl T 3507 SR
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For overseas payment, due to the
fact that such payment is subject
to successful conclusion of the
legally required tax and foreign
exchange procedures in China,
Vendor shall timely provide Buyer
with documents that may be
required by the tax and foreign
exchange authorities of China in
relation to the payment.

XFTHEAMT AR, T 2SRRI
o ] T 58 R DG A R B R 55
KAMCREST, BRI 7 B K B ) 3K
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Furthermore, Vendor agrees to
exempt Buyer from “late payment
penalty” if such late payment is by
reasons attributable by the related
overseas-payment process, and
that such delay is uncontrollable

by the Buyer therefore is inevitable,

then and such late payment shall
not constitute any limitation or
prohibition on Buyer to obtain all
the legitimate titles and rights of
the Services and/or Goods under
this Agreement.

FAb, SETTHIARTARAT B TS
AL T B TCVEA 2 K T7 1
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Payment is made via bank
telegraphic transmit. The parties
are responsible for their own bank
charges incurred in relation to the
transaction under this Agreement.
AR PO 19 i B AT HO i
A7 X7 HA& H HERAT 9 1151 .

TAXES
BBt

Except to the extent that this
Agreement expressly provides
otherwise, any and all taxes
and/or duties in connection with
the execution of this Agreement to
be levied on Buyer shall be

8.1

payable by Buyer, while any and
all taxes and/or duties in
connection with the execution of
this Agreement to be levied on
Vendor shall be payable by
Vendor. The amount of Contract
Price/Fees and Expenses
stipulated in this Agreement shall
be a gross amount covering all the
taxes and duties that may be
levied on the Vendor in PRC and
any applicable tax authority in
connection with the execution of
this Agreement.

BRAEA WS A 2 5E, Kk
X7 L2 % [ R e T 28 2B AT
T2 A ST A B 1 BT AR B LI
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22 Jo) o [ R AR A 45 LA S04 1
FrE BT .

RIGHTS OF OWNERSHIP
WA= B BORHITAR AL

All deliverable concept, code,
artwork, images, communication,
materials, drawings, information,
design, data, reports, analysis,
presentations, electronic tools,
applications and systems, and
other work (“Materials”) created
by Vendor and its Working Staff
pursuant to this Agreement and
intended for adoption and
exploitation by Buyer shall be the
sole property of Buyer (rather than
Vendor or its Working Staff).
Vendor undertakes that it and its
Working Staff shall not use for a
purpose other than this Agreement,
or provide to any third party
(including any Vendor’s Working
Staff not involved in providing
Services and/or Goods to Buyer)
the aforementioned Materials, as
well as any deliverables produced
under this Agreement without the
prior written consent of Buyer.

FPE A AEA 1 3207 B TR N B
BUIERY FH BL i SE 7 252 AR Y
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TAEN GARE LR SR T A1)
WL E L LU AR T g, sl
TS =75 (BHERS 5 R KT
IR 55 AN/ B i 1 SE2 T5 2 oAt AR
VNZDRE /2 M nb Y g B

Vendor shall ensure that, to the
fullest extent possible under the
law, Buyer shall own any and all
rights, title and interests (including
without  limitation  copyrights,
trademarks, patents, domain
name and other intellectual
property rights and trade secrets)
with respect to any work or
deliverables created or developed
by Vendor pursuant to this
Agreement and utilized by Buyer.
F2T5 B — )& W Re AR UE K TT
Xof S 77 R A Wi B A KT 4R 7R 6
BT R AT TAE MR A 4
FRCH . B A AU &, BLAEEA
BRTRRBL. Rbs TR 304 HAh
HIR P2 BN LR 2

Vendor represents and
guarantees that it will abide by all
relevant legal requirements in its
performance of this Agreement
and it shall not infringe any legal
rights of any third parties, including
but not limited to copyrights,
trademarks, patents and other
intellectual property rights and
trade secrets, in the course of
providing the Services and/or
Goods.  Vendor shall  fully
indemnify and hold harmless
Buyer against any loss, liability,
claim or penalty from any third
party.

T2 T7BR IR I ORUE L AE S 43 e 95 A/ El
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8.4

8.5

Vendor undertakes to use all best
care in handling and storing of the
Materials and any information or
property provided by Buyer under
this Agreement. Once such
Materials, information or property
of Buyer are forwarded to or
produced by Vendor and its
Working Staff, Vendor becomes
responsible for the safekeeping of
these Materials, information or
property. Vendor shall be liable for
any loss or damage or destruction
of such Materials, information or
property, including without
limitation any loss or damage
caused by its Working Staff or third
parties.

S5 AR R R P BE DR A R AT TR
S SE 7 AE A RS S Ak Y oA
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HTAE N RO K T7 58 EBIAE R
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Upon termination or expiration of
this Agreement, Vendor shall
transfer, assign and make
available to Buyer all property and
Materials in Vendor’s possession
or subject to Vendor’s control
(including all  property and
Materials in  possession  of
Vendor’s Working Staff or third
parties) that are the property of
Buyer, regardless of what form
such Materials are in (e.g.
electronic, paper-based) and
regardless of whether such
Materials had been obtained
under the terms of this Agreement
or by any other method.

TEARD U S, SETTN Y
W07 RO AR N BB =07 s
A ORE B bRy 08 T 3K 07 B
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T Z BRI M S0 (A
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Vendor agrees to impose the
same obligations as defined in this
Article 8 (Rights of Ownership)
and Article 9 (Confidentiality) on its
Working Staff, and shall be liable
for any breach of the obligations
by its Working Staff.

S 77 [R) ot H AR N 53 LT ST AR
WER 8 2% (BRI ARD M3 9 %
(RE KO LRSS L5, JF
XFSET AR N G S RTIR %R 4 8
FRIATART S 55 AR AR 1 5T AT

Except otherwise agreed by the
Buyer in writing, Vendor and / or
their affiliated entities / associates/
assignees/contractors, etc. do not
have the right to use any and all
registered trademarks of
Volkswagen Group (all brands)
worldwide, nor shall they have the
right to profit from them.

FRARAS 2K T7 S A, 3L
J5 RO FORER AL G AR AR AR/ 52 4E
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CONFIDENTIALITY AND DATA
PROTECTION AGREEMENT

PR 2R (R RIP P I0

Vendor, on behalf of itself and its
working staff, hereby covenants
and agrees that Vendor shall:

ST AR B H TAE N RAE AR
A%

exercise best care and caution to
keep confidential any and all
Confidential Information and other
information concerning the
business and operation of Buyer,
any Affiliate or any related third
party, or is otherwise related to this
Agreement, which becomes
known to Vendor as a result of
performance of this Agreement;
Such information includes, but is
not limited to, corporate plans and
strategies, new product samples,
specifications, pricing information

and the contents and results of this
Agreement;

ST B2 IR R BIR R PR A R R
25t BT A AE T AT A ) i A A 3R
HIP) S 5307 R H R B AR Y BT AT
KBRS = 8 Ak 45 50 5 A
PSR OC AR AT S BT DR A5 B
HARAT B AT OR% . XL B,
{EAPR T L5 Mk KR ms 111l . B e
i BE S AT UL R A (S B DL
AT AN B AT A T AL £
S

not disclose any Confidential
Information to any third party
(including any employees of
Vendor not involved in providing
Services and/or Goods to Buyer),
unless to do so is required in
connection with the performance
of its obligations under this
Agreement and is approved by
Buyer in advance, and under such
circumstances  Vendor  shall
ensure that the said third party is
made aware of and complies with
Vendor’s obligations of
confidentiality under this
Agreement; and where it is
necessary to disclose Confidential
Information of Buyer to a third
party in the course of
subcontracting, Vendor agrees to
ensure that the relevant third party
is made aware of and comply with
the obligations of confidentiality
stipulated under this Agreement
before disclosing the Confidential
Information on a “need-to-know”
basis. If requested by Buyer,
Vendor shall ensure that such third
party maintain the confidentiality of
the Confidential Information by
executing separate confidentiality
agreement with such third party on
terms no less strict than those set
out under this Agreement.
Notwithstanding the foregoing,
Vendor shall be liable for any
breach of confidentiality by such
third party.

TR RIS =05 (BERW
L6 SET5 AR S5 A0/ B b H AT A
BTG WAL RERE, B
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FRLE L BAT A VM 75 B IF 22 5K T5
5 R M 00T A BE 1 5 =5 3
Fe, AHSLTT N ORIEZ 3 =07 A& JF
AT SEJT KR 55 . R K T5
FHEF RSO, S2JrArel
ZALACHE e B B B AN A B 3L
TR RS, AEARTE B
L) B =07 PR KT AR EAE B
i, FESTARE W RIR N 9
TREAS 2T, J2T7 BIAA PR AR OG5 =
7 CL IR I Sy A T O M
TR 55 . BKTTEER, S T5 N
TR5 1% 85 =07 24T B AR 5 7
W HzWh e 2 fr 355 e
EAET A E. REH
HIRHE , ST7 RO 1% 55 58 =7 i
SR 55 AT AR ST -

not use, or enable any third party
to use, any Confidential
Information for a purpose other
than the performance of
obligations under this Agreement;
and

LT AR OR S B T BRI

the Data Protection Agreement
(the “DPA”, if any) to regulate any
personal data protection matter
arising out of or in connection with
the Agreement. To avoid any
doubt, regarding the topic of
personal data protection, if there is
any inconsistency between DPA
and this Agreement, the DPA shall
prevail. The DPA shall survive the
termination of this Agreement,
unless it is terminated in
accordance with the terms and
conditions thereunder.

UNAAAE — J7 b B 53 — T 4RI A
FEMEE, BOTEEET R
TRY U0 (FiFR “DPA”, Wif)
T RETE A B 22 T 7 A 1 B A
AW UORE R B AT A N H 88 £ 47 5
o NBEREER, AR NEIER
PrEE, WnE DPA FIAHMUAFEA
— 5, DPA N 244t S5 & H - B DPA
WRAE I B Sk SR 2k, B
Il DPA 87 24 7E A Bl il 25 1E J 4k 22
o

AT A WIUR 55 LA i H A 10. LIABILITY AND BREACH OF
&, INARAEARAT S =7 %55 AGREEMENT
179 FFH BATUE
d. return to Buyer all Confidential 10.1 If Vendor breaches any of the
Information then in the possession Representations and Warranties
of Vendor and/or its permitted as specified in Article 3 of this
subcontractor at the termination or Agreement, or fails to provide
expiration of this Agreement. the Services and/or Goods on
TEAR PN L B BAWE R, 25N schedule as stated in this
H 7 B S T R A A ggregment, C(1)/r th(e3 qtéality ofl;hg
/ (2 LA S ervices and/or Goods provide
WIHIPTA RS B IS T by Vendor fails to meet the
. professional industrial standards
9.2 -crgr?fi dei?igllﬁf/ agree otbhliegi_:;tati(;:(: or the requirements set forth in this
stipulated under this Article 9 shall Agreement and all the Appendices
. L ! by Buyer, Buyer is entitled to
survive the termination of this withhold or deduct payment from
@fem\erlt'ﬁ_ x St L the Contract Price/Fees and
*iﬁ@ﬁﬂ%i‘ﬂ?‘g ’T‘f"qj//‘jfﬁg Expenses and/or claim for refund
%%X%Ezﬁdﬂ){%i}ééﬁj&ﬁ of paid Contract Price/Fees and
o Expenses, and Vendor shall pay to
the Buyer an additional liquidated
9.3 If there is any activities in damages amounting to 30% of the
connection with the processing by Contract Price/Fees and
the one party of the personal data Expenses.
made available to it by the other IS A 3 &FRRE
party, the Parties agree to perform (REI 2% 2k, B3R 4 5 A5 R 4% 0/
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BT s B IR 55 o B R B o )
JREEANRE B AT M i BOAS PSR
BEARL5E I ER ST A RS A By
WD B LR S0 SO A A RS
W, A/ ECESR ST IRIE AT Y
EEAEIZ A, IF BT B 1) S
TSR T A AR A [F A%
P 30% 1 L.

Party may claim any and all
foreseeable damages arising from
the breach.

W R LT RAEAN R A T LLAN R

CEE W SR BATANRAYD, Brmld A
T Z HADBURI LLA, 2453 J5
] LhAE 2 51 8 B AR A R A AT
VRERE S

10.2 Except as otherwise provided 1. FORCE MAJEURE
herein, if a Party (“Breaching AAHA
Party”) fails to perform any of its ]
material obligations under this 1.1 “Force Majeure” shall mean all
Agreement or otherwise is in events which are beyond the
material breach of this Agreement, control of the parties to this
then the other Party (“Aggrieved Agreement, and  which are
Party”) may: unforeseeable, unavoidable and
B A B IS0 L A 2% 25 55 A5 B0 5E DAAR, insurmountable, and prevents total
ME—F (B KBTI or pargal hperformancr;]eII py Ia(r;y
AL F I3 o S Earth-quakes. typhoons. flood, fire
LECAENIPRAE P T RUES war, failures of international or
—75 C“RBET L domestic transportation, acts of
government or public agencies,
a. give written notice to the Breaching epidemics, civil disturbances,
Party describing the nature and strikes and any other objective
scope of the breach and demand circumstance which cannot be
that the Breaching Party cure the foreseen, prevented or controlled,
breach at its own cost within a including events which are
reasonable time specified in the recognized as Force Majeure in
notice (“Cure Period”) (provided general commercial practice.
that if any representation and RATHL N 8 BTG 8 A P T
warranty of a party under Article 3 PSR R M EAE, %R R AT
et o e on i, TR D, T
T R Bl A 3 R 47
is made, or when there is a breach ﬁtf‘é@“ I AiiE ”Bﬂiﬁ\%ﬁj‘(
of Article 9, the Cure Period does LS 12%1#&@,%%%\ RN
not apply); and PR Ru iR EPRECE
207 Rt FmmiE R, B iz, BUFBAIN BT 9. 5
OV DA A B, 3 L% Rk 24077 i PIEL. BT A A T 5
FEIEFN T FLE 1) & BLIR N B 2% T W AT 3 A HLAS PR S
DARMRC CAbROB D (ER Wi —T7 AL FAL AR AN R T AN AT )
FEARDVCE 3 26 (WRid 50R4E) i HE.
N I ARI A ] AR 3 A ORAIEAE A8 L IS
A Bk AR, ok 11.2 If an event of Force Majeure
BRI 9 % (RO 1 oceurs, a partys contractual
Wi, TV AN, 3 HL obligations affected by such an
e A R event shall be suspended during
. . the period of delay caused by the
b. in the case the Breaching party Force Majeure and the period for
fails to cure the b_reach within the performing such obligations shall
Cure Period (or in the case the be extended for a period equal to
Qure Egrlod C!oes not e}pply), then such suspension.
in addition to its other rights under
applicable law, the Aggrieved
Annex 7 to Policy No. 3 | General Purchasing Process | Version 2.4-MA 11/
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WAL FE R A, 2% ESEF
S — 05 2245 TF) L35 AR 55 AN
FHL T F BUIE SE 1R A T DA
1EJEAT, HIBATZ5E 55 B IBR B
M, 125 R 5255 PR JEAT
(AR TR o

perform the Services or deliver the
Goods, Buyer shall pay Vendor
the Contract Price/Fees and
Expenses on a proportional basis
as consideration of the completed
Services or deliver the Goods.
Early termination described under
Article 12.1 shall be carried out via

11.3 The party claiming Force Majeure a Termination Notice send out by
shall promptly inform the other the Buyer to the Seller with its duly
party in writing and shall give authorized personnel’s signature(s)
within three working days valid and the company seal, this
proof of the occurrence and inform Agreement will be terminated at
about the expected duration of the designated termination date
such Force Majeure. The party stated in such notice or when
clai.ming the occurrence of Force there is no date specified in the
Majeure shall also use all notice, upon delivery of such
reasonable endeavors to notice, any further Services and/or
terminate the Force Majeure. Goods received by the Buyer after
FARRIE B2 AN T 7 7 BT B B the termination date or after the
PmmAdEm s —7, E=THE delivery of the Termination Notice
HWRBEFELAEZGE, 52 will be considered invalid and will
B — 7 AN B A 0 T S n?t %enerate a payment obligation
0] . SZATHL IR0 ) — 5 N SR O uyer.

DT TR AR AR, AR
Je SET7 A B 4 FOl 55 75 SR ok g 4

11.4 In the event of Force Majeure, IEARB B FESETT M AR I 4R JEAT A
Buyer and Vendor  shall PRI B AR 55 AR A P TR
immediately consult with each HIPE SN, 2O A AR TG 3 M sk
other in order to find an equitable FHEN T, LIS % B35 mEiE s
solution and shall use all (IR E AP R ORI
reasonable endeavors to minimize ﬁé‘@ﬁzliwiﬁ(ﬁﬁ?E’\JH&%E@%@M—‘
chgjecL?rr:equences of such Force TJJ\iX(ijTE‘JﬁE‘uEﬂL, ;ﬁijéﬁg‘
ST A FRRAN, KSR AT B9 655 O H LD BRI &
ST EIRET, SR AT 7 22, F2 ) S AT A R A 9 . 26
e e T 12.1 5 TR PR RT LS 113724 1 3
JERHL— ) 4 B 0 B b AR 2.1 7% PR TIVERT L) ‘
ooy =E 75 P2 05 R 46 Ak 3 &1 )

AAFH, ZPEAT L& b b A

12. TERMINATION e KT EEH BN 2544 DA

&1k KA ENE . AP IAESE AT 2% 1EiE
FIrR R AR 20k H B o SR

12.1 Unless otherwise provided in this F R B A N G IR iz e 2 H &
Agreement, after this Agreement 1F. 2k DL BT H 7 3L
hhas comr:a into effect, Buyer hhas HR2% /R 7 R0 e B2
the right to terminate this 37 SV
Agreement considering its MRITP= AR o
3:?2;88 h:seritds,colr:mémece dcasg 12.2 If Vendor fails to perform the

X . Services or deliver the Goods on
perform any Services/or deliver schedule due to Force Maieure
the Goods, Buyer shall be entitled and Vendor has provided V\J/ritten,
to terminate this Agreement with notice of the Force Maieure event
prior written notice without further to Buver within three %3) davs of
compensating the Vendor; In the the cc):/mmencement of the Fyorce
case Vendor has commenced to
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Majeure, the delivery date of the
Services and/or Goods could be
postponed subject to Buyer’s
written consent. In the case of
Force Majeure, Buyer is also
entitled to terminate this
Agreement and pay Vendor the
Contract Price/Fees and
Expenses on a proportional basis
as consideration of the completed
Services and/or delivered Goods.

WA R HT A1 T3t 32 75 A R
WEAT IR S Bt r i, HSETT 2
RAEANAHHERZ HER= (3)

administrator (or any similar
official or process under the law of
its domicile or place of
incorporation) of the whole or any
part of its assets or is subject to
any bankruptcy proceedings;

T T RIESAT B WG %, 4
0 BB 73 W 7 AR R e B R
A ATBEEE NBE BN (BRI
L ) T AE 3 B A ) B ST M VA
FLE AT AT RUE A e ) &R,
SE T I AR T A2

s . - RN d. the other party is in breach of any
E{W?jﬁxﬁfﬁéﬂﬁgiﬁ%ﬁ%ﬁ provision of this Agreement and
%ﬁ\ﬁi%ﬂ, L7 PN, R4 fails to remedy such breach
FN/ER T i S AT H AT DLAE . 7 (where it is capable of being
AAHIE TR, KI5 nT DL remedied) within thirty (30) days
AL, FFIEBAMLL) E A from the date of receipt of the
ks B bR, H2 E ) Sy S A notice from the [First Parly
L 58 A A 16 R 25 0 g e e O s

) A2 JE =1 (300 H WA RIUEAT
123 Either party (the “First Party”) ARAEIE (AT LRI T )
may terminate this Agreement with B4
immediate effect by written notice
to the other if: e. the other party is in breach of the
EFRBERT, Ef—7 (“H— provision of this Agreement and
F577) R E -5 T 3 40 5 — 5 5 Sz A such breach is incapable of being
P AP remedied.
A ) H—JiE%, I H VRN
a. the other party ceases to carry on ,
business or goes into liquidation 124 Should Vendor engage in any
(other than voluntary liquidation for conduct which, in .the rgasprjable
the purpose of a bona fide solvent opinion of Buyer, is prejudicial to
reconstruction or amalgamation, the image and ,gOOd\.N.'" of the
the terms of which have been BUYGr or Buyer's Aﬁlllateg and
approved in advance by the First tEf:elr pro:u”ctsh and/or: bq3|r:1ess,
Party in writing) or is dissolved or uyer shall have the right ,to
struck down: ftermlnal\te this Agreement with
B, T (R immediate effect. Upon duly
N o M delivery of the termination notice
=] 2z 8 Mz v frL
ZJ;%EE?‘ Eﬁ;\?‘jT J—E%’ HIATT % to the Vendor, Vendor shall take all
Hbj/z%ﬁ*ﬂ?j H ?{Eﬁz‘ﬁﬁ” ) B IR necessary actions to suspend the
CACT DN S E SRR performance of this Agreement.
, , 1 55 552 7 WA ] S5 5 45 £ B gl
b. :Eeretrl]s a ch:n.ge in the Control of DG T I H R B L7
B R A AL R R . IR IT R,
- ’ S5 A A 554 45 T 3 0 =2 07 1
AN i, — BRI
c. the other party is unable to pay its %/T%EﬂfgiﬁwZ‘i . E?E ) T%
debts as they mature or suffers the AEBR 9/‘]@%@”13%7‘7%&%%{5
appointment of a receiver, WA H A2, S2 05 N 2 S EIR
administrative receiver or W AT 0 BEAT B 45 LA B BT 1
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A

through and under the laws of
PRC.

12.5 The termination of this Agreement AL S5 A WA SR A AT
shall not release any party from i . i o VR i SRR
obligations which have already
accrued prior to the termination, or 13.2 Buyer and Vendor shall settle all
the obligations which survive the disputes arising from the
termination of this Agreement. interpretation, performance,
AP UL FE T 2 b FEA R BRAT AT — dissolution or termination of this
FEDNEZ IR g kK AER X%, Agreement or in connection with
HARN B AR P&l JG a4k s this Agreement through friendly
L consultation.

ST NI AT i R 77 S

12.6 Upon termination or expiration of REEMERE . AT MRFRECECIEAH)
this Agreement, Vendor shall W AR, 805 AR P CE R
transfer, assign and make (EE
available to Buyer all property and
materials in Vendor’s possession 13.3 In case no agreement can be
or subject to Vendor’s control that reached to resolve the dispute,
are the pr0p§rty of Buyer. ‘ either party shall have the right to
A& G, 25 N 2k submit the dispute to China
HE5E. (REebriss g T 3£ International Economic and Trade
J7 BT 4 3 72 R R 3R 45 3 Arbitration Commission (“CIETAC”)
S for arbitration in Beijing in

accordance with the arbitration

12.7 Continuing Obligations rules of CIETAC in effect at the

' PR L 2% time of the application for
AT arbitration. The language of the
The provisions of Article 9 arb!trat!on shall be_ Engl|§h. Any

) L ; arbitration award will be final and
(Confidentiality), Article 10 - .
L binding upon the parties. In the
(Liability and Breach of Agreement) ; ) .
. . course of dispute resolution, this
(but only with respect to claims :
L . T Agreement shall be continuously
arising prior to the termination .
h . valid and be performed by both
ereof or with respect to other .
- o . parties except for the part under
continuing obligations), Article 13 Lo
(Governing Law and Dispute zrt;gr?tl%}zfjﬁﬁ@”y% T — 4
Resolution) and Article 14 Hn &77“ {E; PO, TR Zf:
(Auditing)  shall  survive the BOK iR A 45 bree it & o)
termination of this Agreement. f*ﬁﬁﬁ%iﬁfﬂ*ﬁ’ 4*?52¥7£3“3
ARH L PL R & 2% ) 2% 20 TE A BN AT IE 2R RS e AP
KI5 9 & (REL I IS PR B o (P37 5 ot
2, 810 & GELFT) ((BH B PR IUR AR, X7
FIABR T AWl 2 1B BT R AR 8 2 AR EFUHRERES, R
A LA R oAb B X% s IETEPP R I 25 3K LAAR, AR PRS0 gk
), # 13 % GERIEE LS R SRS BT CAJEAT AR B il e
WREFO LU 14 4 CHHH430,
14. AUDITING
Hit

13. GOVERNING LAW AND
DISPUTE RESOLUTION 14.1 Vendor agrees to grant to Buyer’s
& R R R & 2Kk auditor(s) and third party auditor(s)

engaged by Buyer the right,

13.1 This Agreement shall be governed, exercisable at any time during the
construed and interpreted by, term of this Agreement and two (2)
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years after the expiration of this
Agreement, with prior written
notice to the Vendor, to inspect
and check documents in
connection with the transactions of
this Agreement, including without
limitation, relevant records,
documents, and accounting
procedures and practices, for the
term of this Agreement at Vendor’s
premises.

consent of the other party
(however, such consent shall not
be unreasonably withheld or
delayed).
ARGy Fo A R, AR —T7
PANA 4 AR B A Bl BT 3R AT B AL
M B 55 e ik B LA AT AR 28 =T
(R, ERFEEASILIESE G
TR A B IE )

Sy 7 S0 I B B B S 15.2 Subjectt toV Btéyer’s_ priort.tlw(rjittetn
1 58 7 A0 S A3 A T 3 oo ome of the Services 0 o

s H gn some of the Services to a
EKW‘VX/HHIEIU&#W‘LX?%EEI%@ qualified third party, provided that
P (2) 4F N BISE 5 BT 7 R 25 X0 such assignment is necessary for
B 5 A IR A 5 A R TR AR and advantageous to the
Sk H, AFEEART B XTHE S performance of this Agreement;
5 B E A B H b g T under such circumstances, Vendor
HA. BT . SHTRFA shall assume all the liabilities oft_he
TS works conducted by such third

party.

142 Vendor shall give Buyers EXTRETIAR. JARET
auditor(s) the opportunity to ZIKT?}L}(Eﬁ%U EG*DM‘??E/‘JTF’ ’ﬂf
access for inspection, copying and S5 AT LIRS FLAE A B BT ) #8 2p
auditing the application systems M55 or B85 & BRI 3 = 07 7K B
used by Vendor for business No £ ERIEOLT, 277 R Es
dealings with Buyer and stored = 1 TAE B S5 AR 3E H AT
data  concerning Buyer in
connection with the transactions of 16. NON-SOLICITATION
this Agreement. Vendor shall AT R R
make available to Buyer the
account documents and system Except to the extent that this
_documentatlon that are to be kept Agreement expressly provides
in accordance with PRC laws and otherwise, during the term of this
regu_la_tlons , and Agreement and for six (6) months
2’;‘2:;?]2?1{[ requirements  of  the after its expiry or termination,

RO . Vendor may not, unless the Buyer
:iﬁﬁjé’ﬁﬁ‘*ﬁ?g EF'TTJ\J“‘J&)\ agrees in written, solicit for
. Bk H LTS employment, or independently
SEJF AT B S AR SR M R R G R contract for the services of, any
WS A7 0 5 K5 A R I8 . employee of Buyer who is involved
S5 IV 16 S 7 B B vk R H s in the performance of this

; PNENTEC E e Agreement.
TRAF B P 22 18 ST e B 42 30 AF Gl oK B 5 I 2 7
B SCA AW A BA R B SO H S 7S

15. ASSIGNMENT AND (6) NH WNERER 5, 2T7 AT
SUBCONTRACTING K72 5ARMVEAT AT E R T
FiLEkaa U7 495 2 0 S 7 2 41 122 5 i 5

_ _ RS, AT B .

15.1 Neither party may assign or
sub-contract any of its rights or 17. NON-WAIVER
obligations under this Agreement E[X -y 1]
to any third party without first
obtaining the express written
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171 No forbearance, delay or e E AP R . B AT & TP EE
indulgence by either party in FRIBRAT: (D AT VL AT UL
enforcing the provisions .of this HE S i 37 W5 2y B kA 5 s Gii)
el e o K S0 TR
shall any waiver of its rights in angiyk%ﬁ’ ﬂﬁfﬁ)é‘T%?
relation to a breach of this A PIUBLIGE B A BUR R I 55
Agreement operate as a waiver of BT T A IR 85 AP
any subsequent breach. AH SR AR 75 B 0 1% 2545 S A
— TR AR 2K B AT B AME REBUNERTTHE G 8 GD) @b
N, IR AE B TRAT 2 AN R i B R BUR CR#T5 22 HE 51 55 i 58 SR ARk
%7 R . — 7 BT A ez AR HED.

T FRBOR T8 S A% 3 5 3]
ABATART 33 04T R 3 3 Bk AR 18.2 Vendor shall not use Buyer's or
Buyer’s Affiliates’ logo, trademark

17.2 No right, power or remedy given to or company name and
or reserved to either party under identification of this engagement in
this Agreement is exclusive of any connection with Vendor’s general
other right, power or remedy lists of customers or in any of
available to that party and each Vendor's materials issued to any
such right, power or remedy shall third party without Buyers (or
be cumulative. Buyer’'s Affiliates’, when the case
5 MR BR A B S T B A5 B AR B (AT may be) pr?or written consent.
FTRURLL L 5 RS B A HE B RERT HARPAN AR S 1S H
SR (0 3ERBUR . ) S A, ST AL TR
S E T, 6T RS A ER AT B SCAT o BAE A SR AR 7 R
USRI, fiE BN 1 & el RSO R el

HIRIRR . RARER AR A4 R A bR iR

18. NO PUBLICITY

P A AR 19. AMENDMENTS
RE

18.1 The existence of this Agreement,
as well as its content, shall be held Variations on this Agreement shall
in confidence by both parties and be valid only if made in writing
shall not be disclosed in whole or following mutual agreement of the
in part to any person or entity, parties and signed by duly
except to (i) authorized securities authprized representatives of both
regulators or exchanges in parties.
accordance with applicable laws, X A iR A FE A B A AE X5 F i [
(ii) officials in relevant government B RS UK WIS L
departments pursuant to the THER.
requirements of applicable laws or
in order to fulfii any conditions 20. GENERAL PROVISIONS
precedent to the effectiveness of — a3
this Agreement or to the
performance by a party of its 20.1 Notwithstanding that the whole or
obligations or exercise of its rights any part of any provision of this
hereunder or relating hereto, iii) to Agreement may prove to be
financial institutions . for the unenforceable, the other
purpose  of  arranging  debt provisions of this Agreement and
financing or similar financial the remainder of the provision in
arrangements for either party. question shall remain in full force
%‘ﬁMXﬂLZIKmW)‘(E/‘JﬁE&/E\:W@T% and effect.

%, A AT NS AT L4
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JEAE A PP 2 0 s 7 26 K AT
BERIE S TEIR SR AT, (HAIY
o 26K RN B 2 A e
X7,

I AU R 55 R/ B R o o 7R
H AT AS 2447 I B8 I
AN S B AT N, X R
oA B s o7 o o B R
io@volkswagen.com.cn f{] 77 =i

20.2 By executing this Agreement, 1T. HTHAE EIEE S L B R 57
\éigggfs undertakes tf?sf;ftglior']ggn‘;*; Wl Sy AT LA I 2R Sy 4
N JA SR VRS Sp HE .
Requirements” , please visit below A B AR SR GER T < U 9
route to read the whole text: www.volkswaqenqroupchma.cpm.
cn> Volkswagen Group China>
WWW.VWQroupsupply.com> Integrity, Compliance and Risk
Cooperation>___Supply _Chain Manaqe,ment> Code of Conduct
Sustainability> Sustainability for Business Partners
Requirements. :
o NV RIS
ééﬁ%zfzu%fﬁ%ﬁ%jja%% 204 Vendor further undertakes to
T HLFIRGE S SCTTH AT S0 comply with all laws and
JREIR 7. S BRI A SOE IR regulations of any and all
Vil = BN Hy : jurisdictions which govern either
WWW.vwgroupsupply.com> party or this Agreement. Vendor
Cooperation>  Supply  Chain shall not engage in any practice
Sustainability> Sustainability which may constitute or have the
Requirements. appearance of corruption,
including but not limited to bribery,
20.3 Vendor undertakes to comply with coercion, collusion, or fraud.
the Volkswagen Group Vendor warrants that all of its
requirements regarding representations to Buyer are
sustainability in its relationships authentic, true and valid.
with business partners (Code of SETHE— AR G S P &
Conduct for Business Partngrs) AR I E . SR AES 5T
and report any anq all yvrongdomg, R R T , AL 35 (E AR T4 «
corruption, or violation of the G SRR (AT N . ST R
above mentioned Code of . s s
Conduct for Business Partners L‘Eﬂ\ﬁ%ﬁﬁﬂjé@ﬁﬁ HBRIEEI N3
discovered in connection with the S HER IR R
Services and/or Goods provided
under this Agreement in 20.5 In the event that Vendor breaches
accordance with the Volkswagen any of its undertakings in Article
Group Whistleblower System by 20.2, Article 203 and Article 20.4,
contacting Buyer may terminate this
io@volkswagen.com.cn. For other Agreement  immediately  upon
reporting channels, please refer to notification to Vendor and Vendor
Code of Conduct for Business shall indemnify and hold harmless
Partners. Vendor may obtain a Buyer ~ from  any  claim,
copy of the Code of Conduct for investigation,  prosecution,  or
Business Partners by contacting damages arising from its breach.
Buyer or following the path: Notwithstanding Article 10 above,
www.volkswagengroupchina.com. Vendor shall pay to Buyer all costs,
cn> Volkswagen Group China> damages and lost profits resulting
Integrity, Compliance and _Risk from Vendor’s breach.
Management> Code of Conduct FESE i R ILAEH 20.2 2% 27 20.3
for Business Partners. SRR 20.4 2% Al e i R v R 1R
SIS NN R PO I N, SET5 AT BAR SE T K H 3 S 57 R
H AT ST CAERZ TR, BA K LR o SETT N 2 A3 R 3K
AR K AR BT A R i i 72 HAK TIANZZ 132073 e Bk 2 g i i
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A MEMBER OF VOLKSWAGEN GROUP

T ER. WA, BUFEdRE. R
EAHARYUEE 10 JFHIRE , SLT7 N
LA SEJ7 A T ot e Bk 2 sE
MSEHI S 4515 DA KR )
S

This General Terms and
Conditions shall be made in
English and Chinese. If there is
any discrepancy between the two
versions, the English Version shall
prevail.

A fe sk 5 2 A L g sc At .
AT AR SCASAF AR T A — 3, B
SESCHAUE -
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A MEMBER OF VOLKSWAGEN GROUP

1st  Amendment to VGC
General Terms and
Conditions (GTC)

VGC — &R MEMHIE—&
Ex

This 15t Amendment to VGC General Terms
and Conditions (hereinafter refer to as “1%t
Amendment’) is specially used for the
software and/or cyber security related PO,
and it is under the discretion of VGC
Business Unit to choose whether to adopt
the 1t Amendment on a case by case
scenarios if the PO is not relevant to
software and/or cyber security issue.

VGC — BRGNS —BIESR (LIRfH
OB BER” ) LITEM THREKIERMN
R AEMISRIGT 5, B0 Sl AN St &
18 2% 2 A AR IR IT ., VGC AR SR,
FERITA R E EiEF R TIEHZE - BIEE.

In the event that the PO is software and/or
cyber security related, the Vendor hereby
agree to accept and comply with
Volkswagen Group Basic Requirements for
Software (KGAS) and Formel Q Capability
Software as Volkswagen guidelines. These
brochures are available to the Vendor only
electronically on the Volkswagen Group B2B
platform under www.vwgroupsupply.com the
version valid at the time.

XPATAR] G T 3R B /8 DX 45 <22 4 ) SR D) AT o, it
2 T E L [ 5 32 I 38 S K AR B A Ok T A
LA (KGAS) BL K K AT 5] A5 HE 1
[Formel Q Ji&Eae JHAF]Y o %55 FHHMUA
F i EHLASE BE T, AR R T 5 s R AR A 1Y
v (www.vwgroupsupply.com) i~ B2B “F
& AR IROAS

The Vendor's violation of Volkswagen
guidelines of the KGAS and Formel Q
Capability Software will be the Breach of the
PO and GTC, and in the event that a Service
Agreement applied, a Breach of Agreement,
then the Buyer is entitled to withhold or
deduct payment from the Contract
Price/Fees and Expenses and/or claim for
refund of paid Contract Price/Fees and
Expenses, and Vendor shall pay to the
Buyer an additional liquidated damages
amounting to 30% of the Contract Price/Fees
and Expenses according to Article 10.1 of
the GTC.

N 7R 3 S K AR 5 1 9% T B ) 22 A4S 00

(KGAS) Az KAxT 51 b e [Formel Q Jiit
ERETHAF T AT A O SR T # e — e ok
ACREATHIEZT, Ui AR 55 VR T
YU st AR 55 PR 2 TR — IR AR 2%
PFEE 101 FAUELARIRE, KA BUEA
UL B4 1k 1) S 75 SO & [ A /3% . A
RS TR IE B SAS I A RS S AT, O HL
S5 L 1] KT SO A S T A bl A A [F
k5% A1) 30%1E HiE 4.

The Vendor shall ensure that the [Services]
provided by itself and its
subcontractor/supplier/ 2™ tier service and
content provider (if applicable) comply with
all Chinese laws and regulations (including
but not limited to laws and regulations
regarding cybersecurity) and professional
standards. The Vendor shall indemnify and
hold harmless Buyer and Buyer's affiliates
against any loss, injury, liability, and third
party complaints, claims and disputes arising
from or in connection with the Vendor’s
performance (including services performed
by the Vendor’'s subcontractor/supplier/ 2
tier service and content provider, where
applicable) of the [Services] under the PO.

HONE 7R N 24 i R 5 DA R o B (3L S s/
FEMRSAA R (AiEHD Pt
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Uik 5518 <3 A 1 v EE AL CRLFE(HAN IR
TR LM RIEEEID LB britE. K
A5 BN AT RIGTT IR [k 55] (B fs
Sy LT LR /5 R R 55 AN A A S A T 4
BEIRS]  (WUERD O AR B 5] K 1)
TR RFH . STELURS =I5 40F . R
SRS B VAT VRN D R PPN oS
SR, DA K5 Je H R SEAR AR I8 52 4%
AT 453 2K BAR PR T S

The Vendor guarantees that itself and its
subcontractor/supplier/ 2™ tier service and
content provider (if applicable) will fulfill all
classification protection related obligations
stipulated in relevant laws, regulations,
policies and notices.

PR ARV I ORIIE, e B 5 AR B i
Fe 1R R M 55 AN A R AR A (W& D RIS
T A SRR L B S RE
PSSR R AR ST -

The Vendor shall establish and maintain
data security procedures and other
safeguards to ensure that the network and
systems used in connection with the
[Services] provided are free from
interference, disruption or unauthorized
access, and against wunauthorized or
unlawful processing, destruction, loss,
alteration or theft of or unauthorized access
to any vehicle and end customer data or any
other data related to or in connection with the
[Services] in accordance with requirements
of the applicable laws, including but not
limited to the Cybersecurity Law and the
instructions of Buyer.

BRI s G A (BRREART (O
e NIGFEANE P 45 22 435D ) HIAH SR ZER K3k
PN INE R N VI SE o €/ e oy A L S N (LS
P fe i, DA OR-5 FLAR A R 55 140 5C 1 BT 4
RBP4 AN R GG 32 T R BOR 2 4%
AV, B ORAE AT 22 090 24 i P 8030 S AT Ao

[R5 1R 5% R BRI B ) A Hiodls G 32 R 4%
BUERARERIALEE L SR, ok B, Hei
RV -

The Vendor shall promptly inform Buyer of
any security vulnerability, threat, risk, or
breach it discovers, or any complaint it
receives from end users, or any incident
regarding privacy or data security, and shall
fully cooperate with Buyer in investigating
and mitigating the adverse effects of such
vulnerability, threat, risk, breach or complaint
and in development of measures to prevent
such vulnerability, threat, risk, breach or
complaint in accordance with this 15t
Amendment, without releasing any of its
obligations or liabilities hereunder. The
Vendor shall indemnify and hold harmless
Buyer and Buyer’s affiliates against any cost,
loss, injury, liability, and third party
complaints, claims and disputes arising from
or in connection with the foregoing
vulnerability, threat, risk, breach, complaint
or incident.

YN 7R I8 24 2 I o5 0 K 7 e i R B RO AT 2
SR U RS AR, SO AT £
R B8R, BUR A A AT 5% T B AL BRI %2
S, IR K TT, AR
AR B XU BRI BRI AR R
Wi, FFARIEA S — 2 1 I A3 o % 55 R
JEE RS BN B R, DL B AN
BR PR AR APPSR B LSS AT # BT
R B RS BOR BR s
AR SA . Bk . STERLEE =T 1)
Belrs RIEAIA Sy, (N N 24 43 S5 RS
TSRS, AEAR SKTT S RIS AR AN R
I AT A 38 2K BURAEAEAT 534

For any security vulnerability, threat, risk or
breach in connection with the [Services]
discovered or noted by either Party during
the term of the PO, and those that are made
public (including but not limited to the result
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of any white hat event, forum disclosure and
those assigned with a CVE number) both
during the term and following the expiry or
termination of this PO, the Vendor shall be
responsible for developing and delivering to
[BUYER] effective fixes to mitigate the
adverse effects of such vulnerability, threat,
risk or breach within 30 working days (or
other response time set by [BUYER] in order
to comply with applicable laws, regulations
and mandatory standards) at the Vendor’s
own cost.

HUR AT BN AR AT — 5 RILEE = B S
DAk S5 TAR SR B AT 22 Al B DU B
IRy DABAERIETT ST PN MR TT #4224
IEJE AT CEFREART A E R4S
WIRPLFE A /3 iC CVE it AT 22 4R
T B RSB, PR R 2 4E 30 4>
TAEH P (BUHAR[BUYER] X E 1 FH L~ &
PR 3R R 5 ] P e £ 0 2 P B HTFR D
B 5T I K I 11 [BUYER]AE AT AT A R0 1% 55
/b0 NN e R R NS AR A e oF 7 7
GBS ISR IVA SR

For the security vulnerability, threat, risk or
breach in connection with the [Services]
discovered or noted by either Party following
the expiry or termination of the PO (except
those indicated in the above paragraph), the
Vendor shall be responsible for developing
and delivering to Buyer effective fixes to
mitigate the adverse effects of such
vulnerability, threat, risk or breach within a
reasonable time period, at a reasonable cost
to be mutually agreed by both Parties.

HCRIAT 3 i 5 (B EBLE A ) AT
7 R B R B 5 IR 55 A 5% AT A 2 4
Wi s ARG BR (A L e N 24 7 4 2
S TE) P, B B R 1) S5 A2 A T A 2t ki
S5 S B PRI SSCRRE TS 1R AN 5 P 35
RO e T WA A BB, AR el e XU Ja e
PR 7€ o

Except those amended by this 1
Amendment, the terms and provisions of the
GTC shall remain unchanged and binding
upon the Parties during the term of the PO or
Service Agreement (if applied). The 1st
Amendment is an integral part of the GTC
and be of equal legal validity.

BRAH B IERIE NS, — RS %
P Fe A S 4 R AN AR HLFF 8240 HUR W IT #
BURSS CmE ) 8 HEN, A —BIE
FAE— R AR AT 2 B AL 2 H
5 GTC A& RSERMI.
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	In this Agreement, unless inconsistent with the context or otherwise specified, the following terms shall have the following meanings:
	a. was in the receiving party’s possession prior to receipt from the other party;
	b. was received by a party in good faith from a third party not subject to a confidentiality obligation;
	c. now is or later becomes publicly known through no breach of the confidentiality obligations of the receiving party;
	d. was developed by the receiving party without the developing persons having had access to any of the Confidential Information of the other party; or
	e. is authorised in writing by the party to whom the information relates to be released or is designated in writing by the party to whom the information relates as no longer being confidential or proprietary.

	2.1 A reference to any statute, enactment, ordinance, order, regulation or other similar instrument includes a reference to the statute, enactment, ordinance, order, regulation or instrument as from time to time amended, extended, re-enacted or consol...
	在提到任何法律、法规、条例、命令、规章或其他类似文件时应包括在不同时间内对上述法律、法规、条例、命令、规章或文件所作的修订、扩展、重新制定或合并，以及依据其各种法律文书、命令、规章或文件。
	2.2 Clause headings are for ease of reference only and are not intended to be part of or to affect the meaning, interpretation or construction of any of the terms and conditions of the Agreement.
	条款标题仅供参考，不得当作本协议任何条款或条件的组成部分且不能对其涵义、解释或构成产生任何影响。
	2.3 A reference to any gender includes any other gender and the plural shall include the singular and bodies corporate shall include unincorporated bodies and (in each case) vice versa.
	在提到任何一种性别时应同时包含另一性别；在使用复数时应同时包含单数；在提到法人团体时应同时包含非法人团体。在上述各种情况中反之亦然。
	2.4 Unless the context otherwise requires, those provisions contained in the Agreement which relate to any subject matter of which there are more than one shall apply severally to each.
	除非上下文另有说明，否则本协议中与一项以上任何事务有关的条款均应分别适用。
	2.5 Clauses, Sections, Pages, and the Schedules referenced by name shall refer to the Clause, Section, Page, or the Schedule having the title referred to.
	引用名称的条款、章节、页码及附录是指该引用名称下的条款、章节、页码及附录。
	2.6 The meaning of general words is not limited by specific examples introduced by “including”, “for example” or “such as” or their derivatives.
	a. It is duly organized and validly existing in good standing under the laws of the place of its establishment and principal place of business, possessing full capacity for civil rights and capacity for civil conductions;
	b. It has full authority to enter into this Agreement and to perform its obligations hereunder;
	c. It has duly authorized its representative to sign this Agreement, and from and after the Effective Date the provisions of this Agreement shall be legally binding upon it;
	d. Its execution of this Agreement and its performance of its obligations hereunder: (i) will not violate any provision of its business license, articles of incorporation, articles of association or similar organizational documents; (ii) will not viol...
	e. No lawsuit, arbitration or other legal or governmental proceeding is pending or, to its knowledge, threatened against it that would adversely affect its ability to perform its obligations under this Agreement; and
	f. It has disclosed to the other party all documents issued by any governmental authority that may have a material adverse effect on its ability to fully perform its obligations under this Agreement, and the documents previously provided by it to the ...

	不实陈述的后果
	If any of the above representations and warranties of a party is inaccurate in material aspects as of the Effective Date, such party shall be in material breach of this Agreement.
	a. The parties agree that the payment of Contract Price/Fees and Expenses shall be settled in accordance with time schedule (work schedule) and quality requirements as specified in relevant Appendix of this Agreement.
	b. The Contract Price/Fees and Expenses shall be inclusive of the taxes and duties to be levied on Vendor in accordance with the applicable laws and regulations of PRC by virtue of or relating to the provision of the Services and/or Goods under this A...
	c. Vendor shall ensure that the actual amount of expenses under this Agreement does not exceed the total sum of the Contract Price/Fees and Expenses. If additional fees and expenses are indeed required which are beyond the reasonable control of and we...
	d. The Contract Price/Fees and Expenses include all expenses paid or incurred by Vendor in connection with Vendor’s performance of its obligations under this Agreement, including without limitation, any and all third party costs, travelling costs, com...
	a. Vendor shall issue to Buyer the legally valid tax invoices of the due payment of the Contract Price/Fees and Expenses in accordance with the payment term specified in the Purchasing Order. Buyer shall settle the due payment to Vendor within thirtyf...
	b. Vendor agrees to exempt Buyer from any late payment penalty in the case the late payment is incurred by reasons not attributable to Buyer’s faults, and such late payment shall not constitute any limitation or prohibition on Buyer to obtain all the ...
	卖方同意免除买方非由于买方原因造成的任何的迟延付款的责任。买方的迟延付款并不构成买方获得本协议项下对相关服务和/或商品所有合法所有权和权利的限制和禁止。
	For overseas payment, due to the fact that such payment is subject to successful conclusion of the legally required tax and foreign exchange procedures in China, Vendor shall timely provide Buyer with documents that may be required by the tax and fore...
	对于海外付款，由于该类付款应在中国成功完成相关法律要求的税务及外汇程序，因此卖方应及时向买方提供中国税务及外汇监管机构可能要求的、与该等付款相关的文件。
	Furthermore, Vendor agrees to exempt Buyer from “late payment penalty” if such late payment is by reasons attributable by the related overseas-payment process, and that such delay is uncontrollable by the Buyer therefore is inevitable, then and such l...
	另外，卖方确认对于任何由于海外付款流程而导致的无法不受买方控制的,因而是无法避免的延迟付款，卖方将不追究买方责任，且该等延迟付款不会构成买方获得本协议项下对相关服务和/或商品所有的合法的权利和权益的限制和禁止。
	c. Payment is made via bank telegraphic transmit. The parties are responsible for their own bank charges incurred in relation to the transaction under this Agreement.
	a. exercise best care and caution to keep confidential any and all Confidential Information and other information concerning the business and operation of Buyer, any Affiliate or any related third party, or is otherwise related to this Agreement, whic...
	b. not disclose any Confidential Information to any third party (including any employees of Vendor not involved in providing Services and/or Goods to Buyer), unless to do so is required in connection with the performance of its obligations under this ...
	c. not use, or enable any third party to use, any Confidential Information for a purpose other than the performance of obligations under this Agreement; and
	d. return to Buyer all Confidential Information then in the possession of Vendor and/or its permitted subcontractor at the termination or expiration of this Agreement.
	a. give written notice to the Breaching Party describing the nature and scope of the breach and demand that the Breaching Party cure the breach at its own cost within a reasonable time specified in the notice (“Cure Period”) (provided that if any repr...
	b. in the case the Breaching party fails to cure the breach within the Cure Period (or in the case the Cure Period does not apply), then in addition to its other rights under applicable law, the Aggrieved Party may claim any and all foreseeable damage...
	a. the other party ceases to carry on business or goes into liquidation (other than voluntary liquidation for the purpose of a bona fide solvent reconstruction or amalgamation, the terms of which have been approved in advance by the First Party in wri...
	b. there is a change in the Control of the other party;
	c. the other party is unable to pay its debts as they mature or suffers the appointment of a receiver, administrative receiver or administrator (or any similar official or process under the law of its domicile or place of incorporation) of the whole o...
	d. the other party is in breach of any provision of this Agreement and fails to remedy such breach (where it is capable of being remedied) within thirty (30) days from the date of receipt of the notice from the First Party specifying the breach; or
	e. the other party is in breach of the provision of this Agreement and such breach is incapable of being remedied.

	15.1 Neither party may assign or sub-contract any of its rights or obligations under this Agreement to any third party without first obtaining the express written consent of the other party (however, such consent shall not be unreasonably withheld or ...
	15.2 Subject to Buyer’s prior written consent, Vendor is entitled to assign some of the Services to a qualified third party, provided that such assignment is necessary for and advantageous to the performance of this Agreement; under such circumstances...
	17.1 No forbearance, delay or indulgence by either party in enforcing the provisions of this Agreement shall prejudice or restrict the rights of that party nor shall any waiver of its rights in relation to a breach of this Agreement operate as a waive...
	17.2 No right, power or remedy given to or reserved to either party under this Agreement is exclusive of any other right, power or remedy available to that party and each such right, power or remedy shall be cumulative.
	18.1 The existence of this Agreement, as well as its content, shall be held in confidence by both parties and shall not be disclosed in whole or in part to any person or entity, except to (i) authorized securities regulators or exchanges in accordance...
	18.2 Vendor shall not use Buyer’s or Buyer’s Affiliates’ logo, trademark or company name and identification of this engagement in connection with Vendor’s general lists of customers or in any of Vendor’s materials issued to any third party without Buy...

