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Appendix 3 Scania General Terms & Conditions for Services
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These General Terms & Conditions for Services (“GTC-S”) shall govern Scania’s purchase of services, including: (i) general services such as
ongoing services relating to facility management, catering, recruitment, marketing, security, auditing and compliance services; (ii) consultancy
resource service; and (iii) consultancy result service. The Supplier shall provide the Services in accordance with these GTC-S which form an

integrated part of Frame Agreements and the appendixes.
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1 DEFINITIONS
5 3L

Unless the context or circumstances clearly
suggest otherwise, the following capitalized
terms shall have the meanings stated
below:
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“Actual Starting Date” means the day on
which the Service(s) is actually being
delivered according to the Contract.
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“Agreed Starting Date” means the day on
which the Service(s) shall be delivered
according to the Contract.
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“Contract” means Frame Agreement and
all appendixes thereto.
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“Data Processing Agreement” shall mean
the data processing agreement between
the parties, in an appendix to the Contract.
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“Deliverables” means the result of the
Service(s) provided by the Supplier,
including all reports, documentation,
software, descriptions, specifications,
drawings, models, tables and any other
form of embodiment in any electronic or
tangible medium which are to be delivered
by the Supplier to Scania according to the
Contract.
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“Description” means the description of the
content, functionality, quality, performance
criteria, competence profiles or other
requirements for the Service(s) described in
an appendix to the Contract.
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“Frame Agreement” means the frame
agreement between Scania and the
Supplier.
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“Intellectual Property Rights” means all
patents, copyrights, design rights,
trademarks, service marks, trade secrets,
know-how, database rights and other rights
in the nature of intellectual property rights
(whether registered or unregistered) and all
applications for the same, anywhere in the
world.
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“Parties” means Scania and the Supplier
jointly.
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“Personal Data” shall mean all types of
information that directly or indirectly can be
attributed to a living physical person and
which are processed on behalf of a
controller of the personal data.
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“Purchase Order(s)” means an order
submitted by Scania identifying Service(s)
under the Contract.

“CRMITT Y R AR A [ 3R
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“Requestor’ means the contact person for
the Requesting Department.

“ERITT RIR CHERENT” MR
“Requesting Department” means the
requesting department within Scania.
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“Scania” means any Scania entity which is
duly registered within People’s Republic of
China (“PRC”) and directly or indirectly
controlled by Scania CV AB. The respective
Scania entity who sets up the contractual
relationship or binding by the Contract shall
refer to the signing party and/or the
respective Purchase Order.
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“Scania Affiliated Companie(s)” means
any company which Scania now or
hereafter owns or controls, directly or
indirectly, in any part.
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“Scania Data” means any data owned
and/or provided by Scania.
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“Scania Dealers” shall mean all companies
within the Scania authorised distribution
system.
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“Service(s)” means the service(s) to be
provided by the Supplier specified in the
Contract, as well as subsequently agreed
modifications of content and scope.
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2 DELIVERY OF SERVICE
BRS AL

2.1 The Supplier shall provide Scania
with Service(s) according to the Contract
including appendices.

PLRL R MRS A [F) CEARME) e
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2.2 The Service(s) shall commence on

the Agreed Starting Date according to the
Contract.
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2.3 The Service(s) shall be provided
with the content, competence profiles,
performance criteria and quality specified in
the Description. The Supplier undertakes to
provide the Service(s) in a diligent and
professional manner. The Supplier shall act
on an ongoing basis, and otherwise upon
request from Scania during the
performance of the Service(s), inform
Scania of the progress of the work.
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2.4 The Supplier undertakes to perform
the Service(s) with personnel who are
suitable and qualified for the purpose. The
Supplier also undertakes to cooperate with
Scania’s other suppliers when providing the
Service(s) to Scania.
AL ARV H Al H ARSI R R AR S
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2.5 Any requirements on Scania
relating to Scania’s use of the Service(s)
shall be specified in detail in the Contract
and its Appendixes.
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2.6 The Supplier shall ensure that the
Service(s) is performed in accordance with
any and all laws, regulations, and other
provisions applicable from time to time.
AR IR CRARYE AL A B TR VA AR
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2.7 After the Agreed Starting Date, the
Supplier shall provide the Service(s) in
accordance with the Contract. Scania shall
be entitled to verify that the Service(s)
complies with the Contract by conducting
inspections or delivery testing.
ELEFIR A )G, BRI AR A5 17
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2.8 The Actual Starting Date shall be
the date on which:
SEBRFF AR FHRA AR H -
(i) Scania approves the Service(s) in

writing; or
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(ii) the Service(s) satisfies the Contract in

operations without any written

objections to the Service(s).
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2.9 If Scania does not approve the
Service(s), the Supplier shall promptly
correct and remedy any defects and/or
shortcomings related to the Service(s) to
secure that the Service(s) is performed in
accordance with the Contract and the
Description.
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2.10  During the period when the
Service(s) is performed, the Supplier
undertakes not to use the personnel
conducting the Services or similar services
to companies that in any way compete with
Scania, without Scania’s written approval.
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A7 W55 SHIR) AN Y 9 AEAT AT 5 T 55 3078 R A1
FEAI A R AL S5 B AR ST (RN 5
2.11  The Supplier undertakes, during
the term of the Contract and for a period of
two (2) years thereafter, not to directly or
indirectly attempt to solicit personnel who is
or has been employed by Scania and that
has been directly involved in the Service(s).
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3 ORDERING PROCEDURE AND
PURCHASE ORDERS
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3.1 Scania will place Purchase Orders
for Service(s) in writing or otherwise agreed
way of purchasing.
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An agreement to deliver and to purchase
the Service(s) shall be considered
concluded when the Supplier has confirmed
the Purchase Order placed by Scania. The
Supplier shall be deemed to have accepted
the Purchase Order ten (10) working days
following receipt thereof, unless the
Supplier informs Scania otherwise within
such period. The Supplier shall not have
the right to reject the Purchase Order if it is
in accordance with what is agreed in the
Contract unless the Supplier has
acceptable reasons for such refusal. If the
Supplier rejects the Purchase Order the
Supplier must present the reasons for such
rejection in the notice of rejection.
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3.2 All Purchase Orders issued
contrary to the above shall be regarded null
and void. Hence, Scania shall not be
obligated to pay an invoice in respect of
such Purchase Order.

P i I LR HE T IB KR SN AL N TE
e PR, SRS MG LS5t IR T
TR R ST

3.3 The Supplier shall confirm the
Purchase Order by the same form of
communication as the Purchase Order was
placed by.
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4  PERSONNEL
AR

4.1 Scania shall have the right to
conduct personal interviews with persons
proposed to perform the Service(s).

Wi R A AL S VB AT IR S5 (KN 5L AT T
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4.2 The Supplier shall replace any
stated person(s) who by Scania is
considered not to have sufficient and/or
correct competence for performing the
Service(s) or with whom Scania finds it
difficult to cooperate with.
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4.3 Replacement of persons listed in
the Contract may only be made by the
Supplier after agreement with Scania,
unless otherwise stipulated in Clause 4.4.
The Supplier shall be responsible for any
time consumed and all costs associated
with the replacement of the personnel
including knowledge transfer.
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4.4 If the Supplier’'s personnel
(because of e.g. iliness, leave of absence,
dismissal) no longer are available for
performing the Service(s), the Supplier
shall give immediate notice thereof to
Scania and propose appropriate measures
to avoid delays or other inconvenience to
Scania.
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4.5 The Supplier shall provide
replacement personnel who shall meet the
requirements set out in Clause 4.3 above
and the Supplier shall be liable for any
extra costs, time consumed or delays
(including knowledge transfer) caused by
such circumstances.
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4.6 If the Supplier's personnel perform
any work in Scania’s premises, such
personnel shall comply with any and all
instructions, including confidentiality, safety
regulations, procedures and working
regulations applicable to Scania’s
personnel and if Scania requests, the
Supplier shall assist Scania in procuring
such relevant personnel to sign the relevant
documentation including but not limited to
non-disclosure agreement on Scania’s
demand to safeguard Scania’s interests.
Such format agreement(s) shall be subject
to the appendices to the Frame Agreement
relating to the Service(s).
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4.7 To the extent the Service(s) is to be
performed on Scania’s premises, Scania
will be responsible for operational
management and for compliance with
applicable laws and statutes with respect to
the working conditions.
WRAEHHE WA E S BT RS, St
SR FTUEE S, s TAE KA
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4.8 Working hours are governed by
instructions issued by Scania and the
Supplier is responsible for ensuring that
personnel providing Service(s) observe the
prevailing regulations and agreements on
hours of work.

AR TR 7E BT 5B AR AL ) 48 7R 7 DA
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5 SPECIAL REQUIREMENTS

REGARDING PERSONNEL
KT ARBRERER
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5.1 At the request of Scania, the
Supplier shall be able to demonstrate that
none of the personnel engaged for the
Service(s) has any criminal records.

R B R 2SR, LN RN REIE S 5
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5.2 At the request of Scania, the
Supplier shall ensure that all personnel
engaged for the Service(s) are cooperating
in undergoing drug tests to the extent such
tests are performed by future and existing
Scania employees.

R B R 2SR, AN RN RTHE S 5
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5.3 In the event the Supplier’s
personnel, in the manner described in
Clause 5.1 and Clause 5.2 respectively,
has any criminal records, or do not
cooperate in performing drug tests, Scania
shall have the right to refrain from using
such personnel or, with immediate effect,
terminate ongoing Service(s) without right
for the Supplier to request compensation
from Scania. The Supplier shall be
responsible for time consumed and costs
associated with the replacement of

personnel due to mentioned circumstances.
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6 TRAINING
il
6.1 Supplier’s personnel shall before

entering into an assignment at Scania
attend Scania’s mandatory introduction
training on Scania’s workplace equipment,
applications and security etc.
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6.2 The Supplier undertakes to keep
the personnel’'s competence and
knowledge up to date with relevant training
activities. The Supplier shall not be entitled
to any compensation for Service(s) or
training fees when Supplier's personnel
attend such training activities.

PER RS A E I A SRR INE S, 1R AR
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6.3 Scania may request that Supplier’s
personnel attend Scania specific training
programs required for the performance of
the Service(s). The training will be provided
by Scania free of charge and the Supplier
shall not be entitled to any compensation
for personnel attending the training.
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7 COOPERATION, COMMUNICATION
AND CONTACT PERSONS
A1E. VEMBRARA
71 The Parties shall cooperate and
consult with each other in conjunction with
performance of the Service(s). Moreover,
the Parties shall inform each other of any
and all relevant circumstances and events
or matters which may be of significance for
provision of the Service(s).
X7 RLAE JBAT IR S5 I AH LA AEFI B RS o otk
Bb, SUT5 R AT e B it 55 58 50 2 AT
AR R BT A HE R AR 0 AN <A B I 3 7
7.2 The Supplier shall inform Scania
immediately if there is a risk that the
Supplier cannot fulfil its obligations and
shall take all reasonable actions to fulfil
such obligations.
U SRAFAE AL R B TE i JE AT e LS5 (R AU, it
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7.3 The Supplier is obliged in the
course of performing the Service(s) to
collaborate with any other suppliers
designated by Scania.
BERIR A LSSAEIRAT IS5 1 R vh 5 it e
EHE E BT A FEAb A R S 1
7.4 The Supplier may not receive or
obtain directive for the performance of the
Service(s) from any other party than
Scania. The Supplier shall also in all
respect protect and represent Scania’s
interests.
PR R AN BRI L XE BL A B AT FeA Ty
B R URAT IR I FE 7R o LRI RLTE
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7.5 The Parties shall have designated
Contact Persons, as set forth in the
Contract, with relevant qualifications for
exchange of information pursuant to this
provision.
KT RIARYE A SR E T2 BB (E B
HAHR BRI RN ERAERD

8 DELIVERY TIME AND CHANGES
AT E AT
8.1 The Supplier undertakes to deliver
and make available ordered Service(s),
included in the Contract, to Scania on
delivery date agreed with Scania, in
accordance with Purchase Order and the
provisions of the Contract.
AL LR AR AR YA RG] ARG RHE, 7E
L5 5 Je 024 5 B9 524 1H 3 1 397 3L M AS A
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8.2 Scania may request changes or
amendments to ordered Service(s) by
sending a Purchase order to the Supplier.
The Supplier shall be deemed to have
accepted the Purchase order, including
changes and amendments, ten (10)
working days following receipt thereof,
unless the Supplier informs Scania
otherwise within such period. The Supplier
shall accept Scania’s request for changes
or amendments to the Purchase orders
unless the request is unreasonable.
Yo H R S AT DL ] £ 7 R R VT B
FORARH B CAT MRS . LR RAE
WCEERIWIT S+ (100 A TIEHE#ANE
A RIAT B (BT AR AMETT) , B
LR B FE IR A AT @ ATt e . it
L P 8 52 A7 HEL 8 A S BB AR I LT )
BOR, BRAFZE RGN .
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9 TRAVEL EXPENSES
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9.1 Daily allowances and
compensation for travel expenses for travel
to any other location than the location
where the Service(s) shall be performed will
be payable provided the travel has been
approved in advance in writing by Scania.
Compensation in this regard is payable in
accordance with Scania’s guidelines
applicable from time to time. Compensation
is payable also for verified and reasonable
costs and daily allowances, in connection
with approved travel, however not for time
wastage or overtime.
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10  WORKPLACE EQUIPMENT
THRBR &

10.1  The Parties can from time to time
agree in writing that Scania shall be
responsible for providing Supplier’'s
personnel with suitable workplace
equipment.

X7 AT BT R AL 5E, HiHUE T 3
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10.2  If Scania provides the Supplier with
equipment such as tools, hardware,
software or documentation for performing
the Service(s), these may only be used for
the Service(s), and shall be returned to
Scania immediately after completion of the
Service(s), or upon termination of the
Contract, irrespective of reason. The
Supplier shall attach or allow Scania to
attach any label or marking to such
equipment in a way that clearly shows that
Scania is the rightful owner of such
equipment.
SRRV 1 44 L B A AT AR S5 T 5 11
B, LR B, BRORECORAE, X
SRR T IRSS, IR DS 56 UG B
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11 DELAY AND PENALTY
FER A

11.1  Unless otherwise agreed the
Supplier shall be deemed to be in delay
when the Actual Starting Date for the
Service(s) occurs after the Agreed Starting
Date.

BRAESHLE, SMSBRITAE H T 205
THER H Ry, WA AL I IR R AT«

11.2  In the event of a delay of the
Service, Scania shall be entitled to receive
a penalty from the Supplier. The penalty
shall be paid per each commenced week of
delay, with 0.5 percent of the expected
compensation for the Service(s) under the
Contract. Penalties for a delay under this
Clause 11.2 are limited to twenty (20)
percent of the expected compensation for
the Service(s) under the Contract.

USRI S5 TR, e AT AL i A 3R
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11.3  If the performance of the Service(s)
is delayed in any respect more than ten
(10) weeks, Scania is entitled to terminate
the Contract, including relevant Purchase
Orders, in whole or in part.

W RAEAL ] 7 TR 45 B3R JEAT R+ (10)
W B A e & ARG T,
BTSSR IGIT B

11.4  Scania shall also be entitled to
damages due to the delay, subject to the
limitations set forth in Clause 28 (Limitation
of Liability). Penalties which are paid due to
delay shall be set off when the amount of
damages is calculated.

W R WA BRI TR A0 T W <, (]
JLIESTSE 28 5% (FTAERRHID Ak R LA
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12 CO-OPERATION AND CONTRACT
MANAGEMENT
HEREREE

12.1  The Parties have appointed contact
persons who will communicate directly with
each other with respect to the Service(s).
The contact persons will be familiar with the
Contract and will be responsible for the
ongoing management of the Contract,
including any invoicing activities related
thereto.

X7 EARE B R ARG FH B S N T
Be BRANMABEGF NG, HHATTHRS:
EEAER, G455 ARG FEAEK KRR
HH.

12.2  During the term of the Contract, the
Supplier will, at its own costs, attend review
meetings as specified in the Contract or as
otherwise requested by Scania.

ARG FMIRN, SRR A ER SN
& [FIHLE f BT Y 5347 SR A PR AT 2
o

13 COMPENSATION AND CURRENCY
AL T
13.1  The Supplier is entitled to
compensation for the Service(s) from
Actual Starting Date in accordance with
appendix to the Contract.
PR A BRIEA S R MR RIRUE, kb
THiG H PRI AF A 25 TR o
13.2  All compensation and invoiced
amounts shall be stated in RMB unless
otherwise agreed by the Parties in writing.
BRAEXUT S5 A B, 50T R AT
EEBM AR TR,
13.3  All prices are inclusive of VAT and
any other statutory charges.
PV i 2B & M E BN T At i 7 9%
R
13.4  All disputed invoices will be
escalated in accordance with the dispute
resolution procedure set out in Clause 43
(Governing Law and Dispute Resolution).
Scania will be entitled to withhold payment
of any charges disputed by Scania until
resolution of the dispute.
PV R R SRR AR 2R 43 5% GETE
BRI BUE IS BB R AR P 1EAT L
o FEP VR, Wit WABEELE
A S WA 2

13.5  Scania may set off any amounts
(including service credits) owed by the
Supplier, against the compensation payable
to the Supplier under the Contract.

Yo J& E T R AR A () IR A 4 {36 I8 T A
P e S T AL 5 i R A AT . CRLAE IR SS
B9 .

13.6  Whenever any part of the charges
is in dispute, the Supplier has no right to
suspend or terminate the performance of
Service(s).

43 R A SN, R oA
1SR L JEAT RS -

14  INVOICES AND
CORRESPONDENCE

REMER

14.1  The performed Service(s) shall be
invoiced on a monthly basis in arrears for
fees in the association with, unless
otherwise stated in the Purchase Order,
determined payment plan or other
agreement between the Parties.
BRAERIGTT B S E IS AT RIS T 2
[E) I e I A S A A, 5 R H
KRB CLBAT S5 HIAR I S L REOT HOR 5
14.2  Scania will not accept accumulated
invoices unless agreed to in writing by
Scania.

BRI E B H R, S e WA
2RI KRR,

14.3  Allinvoices issued by the Supplier
shall be in accordance with the Scania’s
instruction from time to time.

BRI BT R SRR T B AN
KRR

14.4  The Supplier shall send the invoice
to the Scania invoice address shown on the
Purchase Order or other designated
address of Scania.

ETAEINE LYY 8- S M N )
6 M S bl BT E I A FL At A e
il

14.5  The Supplier understands that
invoices issued contrary to the above will
involve costs for Scania for which Scania
may request compensation from the
Supplier. Scania shall be entitled to return
incorrect invoices to the Supplier for
rectification without any extra charge.
BRI REAR, B EIRHUE T R R 4
YR RES & P T YER AR S A
PSR . B WA RO A IR 1 R 52
BRI REAT A IE, TG &% SAHME A &gt
.

14.6  In all its correspondence with
Scania the Supplier shall state Contract
number and the relevant Scania Purchase
Order number.

FE5 W e R A SdAE o, BRI R B
A [R5 AR SR (40T 3B TR TT 85
14.7  The Supplier shall send its invoice
to Scania, no later than six (6) months after
a Service has been provided, covering all
remaining demands. If the Supplier has
failed to do so, the Supplier loses the right
to compensation for Service(s) provided.
PERIF RLANE T LIRS G 7N (8) A H I
W e AR A, BN G P R AR
Ko WRBLRIFRAEARIE R, BERIFRR
FARAG TS BEIR S5 AR AR o
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14.8  The Supplier shall keep true and
accurate books and records of all financial
matters in relation to invoicing under the
Contract, detailing time used and expenses
incurred in connection with providing the
Service(s).

PR L RAT 5 A BRI N I AR SR T
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15  TERM OF PAYMENT
fak &

15.1  Payment shall be executed within
sixty (60) calendar days from the receipt by
Scania of a valid invoice from the Supplier,
fulfilling all requirements set forth in Clause
14 above and which is issued in
accordance with the terms of the Contract,
and on the condition that Scania is
satisfactory to the Service(s) provided by
the Supplier in form and in substance.

Yo Je Y RLAE ORI R R B RO SR TR St
(60) A H P HAATER, KGR 2 LR 5
14 S HE RITA K, IR A S R 5%R0T
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15.2  The Supplier may not suspend
performance of the Service(s) if Scania is
late in making payment, until the
suspension claim has been settled by
arbitration in accordance with the
provisions set out in Clause 43 (Governing
law and dispute resolution).

DR e AR ATk, TAEAR YR 55 43 2%
Gl AR AW I I i
PUZIES R 2 A, R P AN R AT i
%o

16 PARENT COMPANY GUARANTEE
RRATF R
If the Service(s) provided under the
Contract will be provided by an entity other
than the ultimate parent company, the
Supplier shall on Scania’s request provide
a guarantee from the ultimate parent
company, in a form and substance
satisfactory to Scania, that irrevocably and
unconditionally guarantees the complete
and proper performance of the Contract
and the financial liabilities of the Supplier.
ISR A A R PR AL IR 550 B A B ]
PSR SRS ik, 7 I8 2 i L8 S0 ) 22
K, DTS M6 7= AR R A B4R it iR 2%
BEAEIFEELR, AETHEE LI & AR A
& 7)) S8 A AN IER B AT DA LS i O 55 5%
fE.

17 FAULTS AND SHORTCOMINGS
BRPEABR

17.1  The Supplier warrants that the
Service(s) is performed in accordance with
the Contract including appendices. The
Service(s) shall be deemed faulty if it:
BERIR ORI A S 17 CRIEME) BAT IR
%o WIRHBLLLUFENL, RS S A A G
4«
(i) in any way deviate from the Contract,
or
TEALI 7 T B A S IR 2R, B8
(i) otherwise deviate from what Scania
reasonably could have expected.

PAFEA 7 2 A 29 0 48 8 W ) 5 B T
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17.2  In the event of faults or
shortcoming in the Service(s), the Supplier
shall immediately correct or remedy any
faults or shortcomings, free of charge, if
requested by Scania.

LUP g B R e VA S AYAR S
JorHH € 4 S SR G B 2 I B MR i SR %
B

17.3  If the Supplier does not
immediately correct or remedy the reported
faults or shortcomings, Scania shall be
entitled to a reduction of the compensation
for the Service(s), reasonably
corresponding to the reduced value
resulting from the defect or shortcoming.

T SR 7 7 R S RID2H T SRR A R R
Bk AL, OB A AR DR R R R T
D BB A B bRk D IR 55 4

17.4  Scania is also entitled to damages
due to faults and shortcomings, subject to
the limitations set forth in Clause 28
(Limitation of Liability). Reductions which
are given due to faults or shortcomings
shall be set off when the amount of
damages is calculated.

T JE IR A DAL R s M s SR T I £
&, ERNENTH 28 & (SUEMRED AR
MR E o DRI S5 R B E e 55 92> (A
JLAE VB 25 T £ < ) B AN 3 DASIRARS
17.5  If the defect or shortcoming in the
Service(s) is substantial and if the Supplier
has failed to remedy the defect or
shortcoming after receiving a twenty (20)
days written notice demand from Scania,
Scania shall be entitled to terminate the
Contract with immediate effect.

USRS A AE SIS B B, ELOLRIR
AR BEAEMCEN S e W R i A R A
(20) KA HhRZ S s B, A I
AR IEAR AT

18 LIQUIDATED DAMAGES
HEFLE

18.1  If the Parties have agreed on
guaranteed service levels for the
Service(s), in the event of deviation
therefrom, the Supplier is liable to pay
liquidated damages. Scania is also entitled
to damages subject to the limitations of
liability set forth in Clause 28 (Limitation of
Liability). Liquidated damages which are
paid due to deviation from the Contract
shall be set off when the amount of
damages is calculated.

TR RS DR UE IR 55 7K P e —
IR B Z IR S5 7K Y-, WA R 7R A 4L S AT
LYE A BRI T WTHE Wb AR
BHE G, EGETE 28 6 (BIHER
D BRI E o PSR 55 5 A )
SR SCAS 240 58 35 240 40 R AE TH A 3 W £
B B AN - AHIRAS o

19  REQUEST FOR CHANGE
ZEER

19.1  The Supplier may not modify the
Service(s), or change the way in which the
Service(s) is provided, without Scania’s
written approval.
REWREE T HEAE, AR AT SR
%5 B PR S5 K 7 3

19.2  The Supplier shall work proactively
and endeavour to constantly improve the
performance of the Service(s).

PRI BARMSS 77, AN ESCHERR 55 K JEAT -

19.3  Scania may, by written request to
the Supplier, propose a change to the
content of the Service(s). Within two (2)
weeks from receipt of any such request, the
Supplier shall inform Scania, in writing,
whether it accepts the changes and
regarding the consequences of the
proposed change, including information
regarding how the change will affect the
Service(s) in respect of compensation,
quality.

it Je Y ArE i e BRI R A I R, $2
WA RS A A . IR REW (2) A
Y, BRSNS T 5 N 0 SR R 2
B, IEEHE TR ERER, G
5278 A AR 0 R 55 H AR5 7 AR 5
i o

19.4  If Scania accepts these
consequences, the Contract and
appendices shall be updated in writing in
respect of the agreed change. The Supplier
shall thereafter perform the Service(s) in
accordance with any agreed change. In the
event the Parties have not reached an
agreement regarding change of the
Description, the previously agreed
Description shall apply.

WERHR R WARZZ5E R R, A R
J82 A T St 5 AR SEBEAT ST . Uk
J& PR R AR AT (124 58 (AR SE B AT IR
55 o IR AR Ut P AR ST B,
R F Sl 24 58 B I o

19.5  The Supplier shall not be entitled to
refuse Scania’s request for change,
additions or modifications where the
Supplier cannot demonstrate reasonable
cause for such refusal.

T SR R 7 TG 1 U SR A B U WA SR B
BRI, D0 R R O A AR 4L B i A
AR A EIB K,

20 SECURITY AND ACCESS
REMVIH

20.1  The Supplier, the Supplier's
employees and any subcontractor shall
comply with applicable security provisions
in the Contract, any and all laws,
regulations for information security
applicable from time to time, and applicable
information security policies of Scania
including but not limited to the ISec
Requirements in conjunction with of the
Service(s).

PERIR  BERLE B3 T LA AT AR 436 7o R~
A R P RE A 2 A . AN I AT AR
T {5 B 2 TR, DLAGE 1 7
JEWAR B2 aBeR, BHREART SRS
KIE R ETK,

20.2  Supplier's personnel shall before
entering in to an assignment at Scania’s
premises attend Scania’s mandatory
introduction training on Scania work place
equipment, applications and security etc.
The training will be provided by Scania free
of charge and the Supplier shall not be
entitled to any compensation for personnel
attending the training.

BRI N RAEHEN TS W2 E T P AT
S AT, N2 g e ok T e T AR
YT & R AMZ 2SR sREEN 5
e BRIl E M S B4R A1k, PLREp oA
WS BN AN A ZESRATAT M
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20.3  The Supplier will ensure that all
access (whether direct or remote) to
Scania's premises or computer systems by
the Supplier are in compliance with the
security and audit requirements notified by
Scania to the Supplier from time to time
and such access by the Supplier personnel,
agents and contractors is controlled by the
Supplier and permitted only to the extent
strictly necessary for the proper
performance of the Service(s).

7 TR B DR (AL R PR E N ST BB 28 3 P
U R U WL RS (iR BV
[pEAp R 2ol LTI N S7bt A5 L b SY ER AN g |
HIHERE R ) 22 A A e TR, IF BRI A
S AT B (¥ L S Uy 1) by AL 2 P 28
i, AL 2 JEAT RS (K 7 i S [ N A
FVFHEATBEZE VT o

20.4  The Supplier will implement and
maintain similar levels of security that are
used by Scania, including but not limited to
similar measures relating to virus
prevention, access controls and risk
assessments.

L R A SR AN A3 5 4L 8 I SR ALL i 2 4
2, OFREHARRT SRR . U5 ]
AN PRBSE PFAiti A 5% R AU T -

21 PERSONAL DATA PROTECTION
MABARRY

Any processing of personal data on behalf

of Scania shall be performed in accordance
with Data Processing Agreement.

AR A2 WP AL B N Hcdhs AR s #e 3l A 2
PPSHEAT

22 INDEPENDENT CONTRACTORS
P SL AR
The Supplier is an independent contractor
under the Contract and nothing herein will
be construed to create a partnership or a
joint venture between the Parties. The
Supplier will have no authority to enter into
agreements of any kind on behalf of Scania
or to bind or obligate Scania in any manner
in relation to any third party.
BERIRRAE R RSB, AEE
PR AR A AR S AN AR D9 X5 SE R 6 A0
PRARNY RS BE Al . HERR TCAUR R e
MEREVTAT AT R AL B, B TEAL DMAT A 75 X
ST NE 32 B S AT AT 3 =5 A R LA ARk
RIS AR AT 58 = J5 7 KK 55

23 SUBCONTRACTORS
ZacN

The Supplier shall only be entitled to use
subcontractors for the performance of the
Service(s) to the extent agreed at the time
of the execution of the Contract or
thereafter agreed by the Parties in writing.
The Supplier has the same responsibility
for work performed by subcontractor as for
his own work.

PR R A AE XU 7 2838 AR IR IR 240 5 B2 J R
TrRLEREOLT, AABUEH B
ATMRSS o BERFN > B R AT I LA & 4H BT
fF, HianlE g3t B ST — .
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24  INTELLECTUAL PROPERTY
RIGHTS

T

241  Subject to the Contract the Supplier
grants to Scania a non-exclusive right to
access and use the Service(s) and the
applicable Documentation. The right to use
the Service(s) is also granted to Scania
Affiliated Companies and Scania Dealers
without geographical limitations.

RYEA G FRE, BERRHRE T e s i
A FH R 55 A0 3 F SCRS (R AR HEAR AR .
FH 055 BORCR A (R 42 - ST 3L JE M SR BB A )
e WA AR, ToHIRBR ] .

24.2  Any Intellectual Property Rights
relating to the Deliverables, shall vest in
Scania with full and unlimited ownership,
including the right to modify and transfer
such Intellectual Property to a third party,
unless otherwise is agreed.

BRAESAHLE, SRR P
R 3 58 4 H 70 PR il i U3 357 6 Je S e
f, BB SRR R R
BURAE 2855 =5 LR

24.3  Scania Data is and shall always
remain the exclusive property of Scania
and shall not, without Scania’s approval, be
used by the Supplier for any other purpose
than to provide the Service(s).

T SR N H R I B AR 4 i R K R
WAP=, REGWTHE WAL, BEN B AR
HJe B H T BB AR 55 LA RAT A B
o

24.4  The Parties acknowledge that this
Contract does not transfer any right, title or
interest of any Intellectual Property Right,
other than what is specifically regulated in
this Contract.

W7, G FASHALE AT AR U
AEFTRUM PrE R as, EAERESH W
HRLE BIBRAT o

25 TRADE MARKS AND
REFERENCES

[zl

25.1  Neither Party may in any way use
any of the other Party’s trademarks,
logotypes, or equivalent distinguishing
markings in any relation to third parties
without the prior written approval of the
other Party.

RE T —J7 e matE, AR —I7 AT
AEAT 7 AAE S 53— T R AR . AR 5 =
Ji A R RS X MR

25.2  Neither Party may use its
relationship with the other Party or the
existence of this Contract for any marketing
or financial purposes or as reference in any
company presentations, press releases, on
the internet or in any other way
communicate it to the public without the
prior written approval of the other Party.
RE T — T e matlE, (Ef—7 Ak
H5 5 — T R R A G R AL TR
RS HIN, BT ARE R BE
i P ERAE ELHEN G, BR LA Ty 2 A AR
ik,

26 CLARIFICATION OF RIGHTS
BABHA

The Supplier represents and warrants that:

PR A I (RAIE -

(i) the Service(s) provided under the
Contract, does not require any further
licence or royalty payment besides
what is stated in the Contract;

BrAE FIE 2 A, R ARG R H A
4 05 95 T 85 SCASAT AT At ) ¥ T 2l el
Rk,

(ii) all rights, licenses, permits,
authorizations and approvals required
to deliver the Service(s) to Scania are
obtained and will remain in full force
throughout the term of the Contract
and Scania’s future use thereof; and

171 407 5L B S S AT IR 55 BT 8 E B A SR
PR AT, ALY O3S, I
AR A RIS P DA S JE S
SRATAH IR S ARG B

(iii) should the warranty in this Clause not
be fulfilled, the Supplier will consult
with Scania prior to using any relevant
third party service, and not proceed to
utilize them without Scania's prior
written approval.
SR AT AP HOARIE, (617
KEAEAE AL ATAR SR 58 =07 95 i 5 i
W WREATHR, REMFe TS5
L, AR IX LRSS

27  INFRINGEMENT
B

27.1  The Supplier shall defend,
indemnify and hold Scania harmless from
and against any and all damage suffered
and costs and expenses (including
reasonable attorney’s fees) incurred as a
result of any claim, suit or proceeding
brought against Scania based on a claim
that the use of any Service(s) furnished by
Supplier under the Contract constitutes an
infringement of any patent, copyright or any
other Intellectual Property Right, or an
unauthorized trade secret use; provided
that the Supplier has been notified promptly
in writing of such claim, and given authority,
information, and assistance (at the
Supplier's expense) to handle the claim or
the defence of any suit, proceeding or
settlement.
X RIS A3 %1 o AR A0 A R4 A R 554
FRAMEAT LA L RO BT AT HeAR Sl = B
1AL, BRAR G AL T Lk A 2% i v 4L e
WALERMAEATREE . FRABIFATET, 8UE
i L )8 M3 52 AT AT AT 4508 LA A 1)
AT CEFEEIMERINS , HLRR
NI R A A2, I iR, I
TRARE, (ERTFE PN O AR T
PR RISH B INER, FRAA BRI 8N
FETURVA . VRIATE R BRI AT DU V4R
B AZEAEY (SRR AR A .
27.2  In the event that the Service(s) or
any part thereof is held to constitute an
infringement, and/or its further use is
enjoined, the Supplier shall at its own
expense and at its option, either
U SRR 55 BRHATAT B B TE M BAR AL, A
BRSBTS B
1035 F I E AT I8 DA T AR — T
(i) procure for Scania the right to
continue the use of the Service(s); or
W ORI JE AT BLAR A 5% : B
(ii) replace the same with a non-infringing
service of equivalent function and
performance; or
HZ o5 By B RS D ReREAT /4
ERBURSS: B
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(i) modify the Service(s) so that it
become non-infringing without
detracting from function or
performance.

BROZIRS, EARSIL TR E B AT Y
THOL A SO AR IR BURSS -

27.3  Should none of these measures

prove successful in spite of the Supplier

using all efforts, then the Supplier shall
refund the aggregate amount of fees and
other remuneration paid hereunder in
respect of the relevant Service.

IR R R &0y, (H BT IEA AR K

T, TR 7 R AR e A 7] SAT ) S5 AR

IS5 I 1A Bl FH A A AR B ) S

28 LIMITATION OF LIABILITY
FrAEFR#H

28.1  Subject to the limitations below
neither Party will be liable to the other Party
under the Contract for any loss of income,
profit, revenue, business, goodwill or
contracts or any other, incidental or indirect
loss or damage of any kind whatsoever
arising.

R4 DL R BRIRE , ARAT—J7 % 5 — I B A

& E G R FHE dat. bk

55 REBG RN, BIHABE AT Bk

i B I 2R B T AR AT T 54T

28.2  The limitations of liability shall not

concern or limit

SUE IR BT S kR 1

(i) the Supplier’s liability according to
Clause 27 (Infringements),

MRAEH 27 26 (IRBD E R BLRIRG 5T
£,

(i) liability for breach of undertakings
according to Clause 39 (Confidentiality
and Access to Data),

A 39 4% (LRE AT R A ) M
17 T T AR AR IR 5T AT,

(iii) liability for breach of undertakings
relating to Clause 21 (Personal Data
Protection),

R 21 46 (D ABHERYD FIRH
ARV T AR 5T

(iv) liability for breach of undertakings
relating to Clause 33 (Supplier Code
of Conduct),

A 33 % (HLRIFFATAMEND A%
I AR T AR B 54T

(v) loss or corruption of data, or
s 2R EHIR, B

(vi) any liability in the event of wilful
misconduct or gross negligence.

PRI R AN 247 e R 2k i 7R AR AT
A5TtE.

28.3 In addition to what is stated in

Clause 28.1 and 28.2 above, and in the

absence of willful misconduct or gross

negligence, a Party's liability for damages
shall per annum be limited to one hundred

(100) percent of the annual compensation

for the Service(s). This limitation of liability

shall not limit the Supplier’s liability

according to Clause 28.2.

BT LIREE 28.1 AN 28.2 K IMHUE S,

FEBA WA AT N EE T KRB R,

— 7 BRI F I 2 DU IR T R IR 55 4R

B E 2> 2 — B (100%). iZ ST EBRHIAS

PR 1) 18 2 P 7E 55 28.2 2% AR 54T
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29  INSURANCE
R

29.1  The Supplier will have in place and
maintain appropriate insurance to reflect its
liabilities under the Contract.

N7 g I SR A I 2 O PR, DA
EARG RN DT

29.2  The Supplier shall at least maintain
throughout the contract term hereof valid
errors & omissions (E&O) liability insurance
including public liability. All such insurance
coverage purchased shall be placed with
insurers of good financial strength with
adequate sums insured and cover on
worldwide geographical limits. The Supplier
shall annually upon renewal of any relevant
policy furnish Scania with a certificate of
insurance as issued by its insurer/s or
broker/s, showing key details such as
insurer(s), policy number, sum(s) insured,
basic coverage description, geographical
limits, deductible(s), and main exclusions.
7 TR I 7E AN [ SRR A 22D DR R
HAnits (E&O) TER, GRAILTHE
Mo FrAT b S ORI B B AT RAF I 555275
PRI AR ARG, REGGHTEL, TREGTEE
TR o A BRSO R KR ] o A B2 PR RN AE R AR 8
PAT TGRS, It Je T $ ik — 1 i
FLORRG A R B S N A GRS AE, Z1IE
W RLR R IR AT PRI T . BEORGEAN
BEARR AU HOER PR S ER LA A 32
BRAMEREREE R .

29.3  The Supplier shall at its own
expense take out and maintain general
liability insurance for a satisfactory amount
with regard to the Service(s) (however for a
minimum of [ten million (10,000,000)] RMB
for the calendar year during which the
Service(s) is performed). In addition, the
Supplier shall take out property insurance
covering all Scania’s equipment provided
by Scania and in the Supplier’'s possession.
PR S 15 4E 9 I SR RR 5 IR S5 A5G 1
— LR, HARREART R (EEE
TS IHDIEN, RIGBAREHN (—T
73 (10,000,000) se ARETiD 1 o dbAk, fHE5E
T RN e eSO il R 5 AP A
SO 8 V. v 2 T S 71K o

30 QUALIFICATION CERTIFICATES
BHAET
The Supplier shall be qualified to perform
the Service(s) hereunder and has all
necessary license and permits. At Scania’s
request, the Supplier shall provide copies of
such certificates for Scania’s review and
record.

PERIT RLR A AT A G IF T RS B 5ies, I
A I D ZER PRIV AT . R Y
R, PR R B AR 5 ) B A it T
JEMLH ALK

31 FORCE MAJEURE
OLE v

31.1  Neither Party shall be liable to the
other Party for any failure to perform any
obligation under this Contract which is due
to an event beyond the control of such
Party including, but not limited to, war, riot,
civil unrest, terrorism, strikes, lock-out and
similar labour difficulties. The Party affected
by such event shall inform the other Party
of the same and shall use all reasonable
efforts to comply with the terms of the
Contract.

AT A — 775 R i A i S A7 1 31 ] g <A T O
REATHAERGR NS, WZIrxn—
FAEMAEATHUE, R FEIFEAR T
. BEL. AEL. B BT
BTGy MR (1 — 7 R A
BT, FFNR DAL S E A
AR

31.2  If as a result of circumstances
referred to in Clause 31.1 fulfiiment of an
obligation is delayed by more than ninety
(90) days, the Party not prevented from
fulfilling its obligations by such
circumstances is entitled to terminate this
Contract with immediate effect without
incurring any liability therefore.

W H T2 31.1 KRBTk BIIG BLmi s X 55 AT
FEIRFRIT LA (90) K, W XS5 BATAZ M
TEBLEZ M) — 7 A BOLI b AR A H, e
TAHART 54 E

32 SCANIA POLICIES AND OTHER
STANDARDS
R YERIAL & 7 N LTS

The Supplier shall comply with all and any
Scania Policies and Procedures as well as
applicable standards, as relevant for the
Service(s) and as referred to in any part of
the Contract or its appendices or as
communicated from time to time to the
Supplier by Scania.

k37 7 N ST 5 IR 85 AH O I AE A TR AR AT 8
Sy BB PR K, BT JE AN [ R
TR A ¥ BT AT AT AT 1 3L 8 SEBOGRANAR P LA
Jod R bRt .

33 SUPPLIER CODE OF CONDUCT
BERIRIAT 9N
The Supplier accepts and undertakes to
comply with all requirements in the “Scania
Supplier Code of Conduct” and any and all
applicable policies of Scania including any
amendments and changes therein and to
conform to, and apply, the United Nations
Global Compact. The Supplier agrees to
implement a corresponding undertaking
with its subcontractors.
LS R e AR ST (e A R R 4T
QUEND) T ER,  BLRAE IR &
BT HOR, AR SR ABOR )
FEATETT AR S, Rl AIEH (G 4
BRBALL) o PR A RS B R R S
(A o

34  ASSIGNMENT
ik

34.1  Neither Party may assign the
Contract or any Purchase Order or any of
its rights and obligations under the Contract
or under a Purchase Order without the prior
written consent of the other Party.
RET—TJ7 FheBm AR, (EM—I7 M35
A 7 B PR IGT BB HAEAR & R BCR
VT BN (KA AT BURI A LS5 o

34.2  Scania may however, without such
approval, assign its rights and obligations
under the Contract to a Scania Affiliated
Company.

(ISP B Y ER ATIRE 7 S 2 v a9 T p A
Ty B HAERS RN KBRS 5 ik g
Wit e WIRHR A 7

35 CHANGES AND AMENDMENTS
REABIT
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35.1  Changes and amendments to the
Contract are valid only if made in writing
and signed by both Parties hereto.

XA TR AR AT 6 25 A S T A
t, ARG RITT R FTTA B R
35.2  If any provision of the Contract or
the application of it shall be declared or
deemed void, invalid or unenforceable in
whole or in part for any reason, the Parties
shall amend the Contract in order to give
effect to, so far as is possible, the spirit of
the Contract. If the Parties fail to amend the
Contract, the provision, which is void,
invalid or unenforceable, shall be deemed
deleted and the remaining provisions of the
Contract shall continue in full force and
effect unless the result would materially
deviate from the Parties’ intentions, in
which case the Contract will instead be
terminated.

BR[O AT 2 s 3 P PR AT R
W BN A A s 7 Te R AN AT 3
17, WX RABIT A G, LURATREEAT &
LIREM . IARXOTRRABIT ARG, WK
BRTTHAT BRI CRR . A& TR
HARKANBREET A, BARZEREX
TR RIEFAERNmME, ARXMELT, &
KEAREE.

36 ENTIRE CONTRACT

AR EEE
The Parties confirm that the Contract
represents the entire understanding and
constitutes the whole agreement between
the Parties relating to the subject matter
hereof and supersedes all prior
agreements, covenants, arrangements,
communications, representations or
warranties, whether oral or written, by any
officer, agent, employee or representative
of either of the Parties.
WITHIN, ARG R RTT R A [F bR iE
BRI SE BB R, KRS B A TRIER ) 58
B FRBUERT—J7 RET SR B
L AR, R TEARER AT ERI AT 12k
WA 2L, e, EE. BRidER
ko

37 NOTICES
phips
37.1  All notices, requests or
communications between the Parties shall
be in writing and sent by courier, mail or by
e-mail, to the addresses specified in the
Contract or as subsequently amended.
W7 T A A 5 R EOE 5 3 RR
BB, s P bR I R
REAE R ENE BT
37.2  Notices shall be deemed to have
been received by the recipient where:
FE R BTGB, A N C 8 -
(i) if delivered by courier, upon delivery to
the recipient;
PO AEAT,  MITFES AT LR A
I
(ii) if sent by mail, three (3) days after
posting; or
BRI PERIE R, WIS E = (3)
R B
(iii) if sent by e-mail, upon dispatch
provided receipt is duly confirmed by
the other Party.
W R R, MTERES, 5
—J7 IEA AR
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37.3 Changes of addresses must be
notified by a Party in the manner prescribed
in this Clause.

A S DA 2T — 7 F R AR S E 1 =K
RIAKIEAI

38  COMPLIANCE WITH LAWS
MR

38.1  The Supplier shall comply with all
relevant laws and regulatory requirements.
B SR ST T A SRR NIE LR
38.2 Changes to the Service(s) which
are necessitated by changes in law will be
implemented by the Supplier, at its own
costs, as soon as practical, and in any
event no later than the effective date of
such law or regulation.

PRV A B T 5 S0 AR S5 EAT AR S,
L7 5 SE B ATAT RO TR PRk, OF B
TEARFIIGIL N AMGIE T ISR EE M £
ROE, 2 B R kA .

39 CONFIDENTIALITY AND ACCESS
TO DATA

PR A5

39.1  Each Party will
fE— T4

(a) treat as strictly confidential

X AN AS B AT P TR

(i) all information obtained or received by
it as a result of negotiating, entering
into or performing its obligations under
the Contract;
RIRA AT ARG RSB AT A G 17 LS5
[IEIREETVENEIERENSE

(ii) all Scania Data;
IV a8 S Y 5

(iii) all business, financial, operational,
technical and marketing information
(or any other information of a secret or
proprietary nature) relating to the other
Party, and obtained (in each case)
pursuant to or under the Contract
(hereinafter jointly referred to as
“Confidential Information”);
MR A [F] B4 A & R AR A 10 (FE A
FMEBLR) 55— MR R k55
W%, B8, BERMEMNER (YT
FAHEREGER (BUFHEKA
“HLERFEE” D S

(iv) the Contract and the Service(s)
hereunder; and
A RIFIAE R BRSSP

(b) not, except with the prior written consent

of the other Party, publish or otherwise

disclose to any person any Confidential
Information.

BRAES S — oy FE BRI, S NS R
il KR ATEL LA F AR Ty B AT AR L E
39.2  Clause 39.1 will not apply if and to
the extent that the Party disclosing

Confidential Information can demonstrate

that:

R P FE ML A5 S — 7 REAE H LN UER,

MEE 39.1 S FE A E

(i) such disclosure is required by law or
by any securities exchange or
regulatory or governmental body
having jurisdiction over it and whether
or not the requirement has the force of
law; or

AR AT SRR, B A
BEEMTIESR S S FT B WAL BBUR
WU B R B e, TIRZE R HAAIE
B B

(ii) the Confidential Information
concerned was lawfully in its
possession (as evidenced by written
records) prior to it being obtained or
received; or
TERAF BB R E B 2T, BF
PAE SRS R (RBIiCRIE
/DRI

(iii) the Confidential Information
concerned has come into the public
domain other than through its fault.
HHRHLE A AL 2T o i (5 00 3k
AL

39.3 Each Party is responsible to ensure

that confidentiality is maintained through

confidentiality undertakings with its

employees and any subcontractors or by

other appropriate measures.

&5 SRR S H R AR AL 24T
P 7 v BRI AR 5 I A AT R
39.4  Notwithstanding what is stated in
this Clause 39, Scania may disclose
confidential information to any legal entity
within the Volkswagen group.

JREHE 39 &HIE, KU AT Bl K
REE BTN L FRE R SR TR % 15 B .
39.5 The conditions set forth in this
Clause 39 shall continue to apply for a

period of three (3) years after the
termination of the Contract.

%5 39 FHE MR MAEAERZILE= (3)
FENEBEEH]

39.6  The Supplier may under no
circumstance deny Scania access to
Scania Data regardless of conflicting

regulations in Contracts or any other
contract term.
FEALFTIHOL T, SRR AR B T
X R BRI U5 1], Te iR As & (R AT
oAt A R Sk b2 A A PR L E
39.7 Scania Data is and shall always
remain the exclusive property of Scania.
The Supplier undertakes to only process
Scania Data according to Scania’s
instructions and all laws, regulations for
information security applicable from time to
time, and applicable information security
policies of Scania including but not limited
to the ISec Requirements in conjunction
with of the Service(s) Scania.

B WA S I RLR 4R T B T L R
VoA 7= o A IR R 2 U (SR 07 BB T R F S
ARE TR S dEm, YLOE
MEH R AR B2 2Bck (EREART
5 38 R L AR S5 AH SR (K5 B 2 4 kD) b
Hir s Je WA .

40 AUDIT RIGHTS

B
The Supplier shall free of charge provide
Scania, Scania’s auditors (including
financial and security auditors) and
regulators, such assistance and access
(including access to people, premises and
records) reasonably required in order to
conduct audits and inspections of the
Supplier and its subcontractors, in respect
of the performance of the Service(s), the
charges, security, financial matters and any
other matters required by regulators, during
the term of the Contract and for an agreed
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period post termination or expiry of the
Contract.

{4857 7 S 7 A A BB PO A A R 1
WERZEMRA, SRfoniiiteilr. i
JEMH TN (SR % & i A2 28
GO AU A G BT A BB A U (7]
PR CEFEVTIR NG 3 NEE ) B AR EL
W3R, DMERE TR A G B B LA e % A
FIEAT. AL A, MBI KR
VKA 3R (AT A A SR IO B R2 3 S
AT AT AR A .

41 EARLY TERMINATION
RATALE

41.1  Either Party may terminate the
Contract upon written notice with immediate
effect in the event that the other Party:
WER—I7 T U B, oy andEid R
REL PGP 2 s N

(i) materially breaches its obligations
under the Contract and which are
incapable of remedy, or if the breach
is capable of remedy, if the Party does
not remedy the breach within thirty
(30) days of notice from the other
Party;

e S HAEAR A R R XS5, Ho
PAME,  BAnSSE LT T AR, H
7 AR BRAENE] 53 — T @ AE =+
(30) R NHEATHML

(i) becomes bankrupt, ceases payments,
applies for company reconstruction,
goes into liquidation or otherwise may
be considered to be insolvent; or
W= AFIEAR. BIE AR EH, A
THSLER LA 75 SO 9 TE 1 221
% B

(iii) the other Party suspends or ceases,
or threatens to suspend or cease, to
carry on all or a substantial part of its
business.
EEIRIEIE, S R R
E e DN I

41.2  The Contract may be prematurely

terminated by Scania, in whole or in part

with immediate effect

TEFHENL R, B e M nr Sz B 7K A 281k A

B 7 4 PR )

(i) inthe event that an important change
in the ownership of the Supplier,
directly or indirectly, occurs or
ISR ABE I BT B A BRI
AR, B

(ii) if any warranty given in the Contract is
found to be untrue or misleading.

NS RIAS G IR 2 AT AT R TEAS L
e EAT IR S .

42 CONSEQUENCES OF
TERMINATION
ZibER

421  Any termination of the Contract
(howsoever occasioned) shall not affect
any accrued or future rights or liabilities of
either Party under the Contract.

A RBUEAZIE CRRfRERD AN
SEMATAT — T AEAR S [RIT N T 2 2
FR B SR AR B 5T AT
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42.2  Upon termination of the Contract,
the Supplier shall immediately return any
material, equipment, data, objects and
information that are the property of Scania
(or any third party provider engaged by
Scania) to Scania (or to the party identified
by Scania), and those items which are in
electronic form shall be delivered in
electronic form in accordance with Scania’s
instructions.
KERZILE, (R R ELE R T e
T CERTHE I A BT 3 =07 (L R )
WAP= AT FTARE, s Bl PhoRifE 8
I B e (B e iR Em—T5)
FL TR 2R it S8 4 30 8 e S s DA FL 7
TBAEEAT

42.3  The Supplier shall also assist
Scania and/or the replacement supplier to
the extent reasonably required to facilitate a
smooth migration of the Service(s) to
Scania or the replacement supplier. If
Scania terminates the Contract in
accordance with Clause 41, such co-
operation and assistance shall be provided
at no cost to Scania. In all other cases, the
Supplier may charge a reasonable sum to
cover the cost of providing such co-
operation and assistance.

A7 TR 0 L7 5 B 5 S Y B A P B 4 e
MEFN/ECEACBERIR , s IR S5 IR A% 5 22 407
YR W sl B A AR R P AL . R AR
TARYEEE 41 SR ARG TR, SRR AER)
BIR G 3k a B JE ME g fit . ERTA oAt
N, LRI AT ARG I S, DLSCATHR
HELb A ER RN T

42.4  Upon written request by Scania, the
Supplier shall permanently and irrevocably
destroy all data and other information
concerning the Contract and/or Service(s).
MRAE AR TR, BERIR R ATE
AN SR MR BB AR [ AN/ ERR 554 S ) i
AHHAHARE R .

42.5  Scania shall not in any
circumstances be liable to the Supplier for
redundancy payments and staff termination
costs arising from termination or expiry of
the Contract.
TEATFIIEHL N, e e B v R A [
2 1 s TR A R 5 Bl PR G A e
FAS AT AT FeA T«

43 GOVERNING LAW AND DISPUTE
RESOLUTION

EREEMS R

43.1  This Contract shall be governed by
and construed in accordance with the laws
of PRC without regard to its principles of
conflict of laws.

A [A) 2 e N BRI R VA A8 i O i FL A
BE, AEANELEH A R T

43.2  Any dispute, controversy or claim
arising out of or in connection with the
Contract, or the breach, termination or
invalidity thereof, shall be finally settled by
arbitration in accordance with the
Arbitration Rules of the Shanghai
International Arbitration Centre. The arbitral
tribunal shall be composed of three
arbitrators.

(TR AE FEAE FIEL) . B TERkm
PR Z AR UHBREE, RAR
5 i [ B A s o 00 o 3B R e A 3 A
LR ARFRE R =44l R 2
43.3  The seat of arbitration shall be
Shanghai.

e R L

43.4  The language to be used in the
arbitral proceedings shall be Chinese or
English.

AR S R B 5 L H SRS S
43.5 The Parties undertake and agree
that all arbitral proceedings conducted with
reference to this arbitration Clause will be
kept strictly confidential. This confidentiality
undertaking shall cover all information
disclosed in the course of such arbitral
proceedings, as well as any decision or
award that is made or declared during the
proceedings. Information covered by this
confidentiality undertaking may not, in any
form, be disclosed to a third party without
the prior consent by the other Party.

T AEIF IR, AR AT S AT RO BT
BATEAL TR AR R o AN ORI
R AR SR E R A ER, DU
TERE P SR L BB AR (KA (AT Bl ok
RET—T7 LR, AREAEREE
BAE UMM 58 =77 .
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	1 DEFINITIONS
	定义
	2 DELIVERY OF SERVICE 服务交付
	2.1 The Supplier shall provide Scania with Service(s) according to the Contract including appendices.
	2.2 The Service(s) shall commence on the Agreed Starting Date according to the Contract.
	2.3 The Service(s) shall be provided with the content, competence profiles, performance criteria and quality specified in the Description. The Supplier undertakes to provide the Service(s) in a diligent and professional manner. The Supplier shall act ...
	2.4 The Supplier undertakes to perform the Service(s) with personnel who are suitable and qualified for the purpose. The Supplier also undertakes to cooperate with Scania’s other suppliers when providing the Service(s) to Scania.
	2.5 Any requirements on Scania relating to Scania’s use of the Service(s) shall be specified in detail in the Contract and its Appendixes.
	2.6 The Supplier shall ensure that the Service(s) is performed in accordance with any and all laws, regulations, and other provisions applicable from time to time.
	2.7 After the Agreed Starting Date, the Supplier shall provide the Service(s) in accordance with the Contract. Scania shall be entitled to verify that the Service(s) complies with the Contract by conducting inspections or delivery testing.
	2.8 The Actual Starting Date shall be the date on which:
	(i) Scania approves the Service(s) in writing; or
	斯堪尼亚以书面形式核准服务时；或
	(ii) the Service(s) satisfies the Contract in operations without any written objections to the Service(s).
	服务在运行时符合本合同要求，且对服务未提出任何书面异议时。

	2.9 If Scania does not approve the Service(s), the Supplier shall promptly correct and remedy any defects and/or shortcomings related to the Service(s) to secure that the Service(s) is performed in accordance with the Contract and the Description.
	2.10 During the period when the Service(s) is performed, the Supplier undertakes not to use the personnel conducting the Services or similar services to companies that in any way compete with Scania, without Scania’s written approval.
	2.11 The Supplier undertakes, during the term of the Contract and for a period of two (2) years thereafter, not to directly or indirectly attempt to solicit personnel who is or has been employed by Scania and that has been directly involved in the Ser...

	3 ORDERING PROCEDURE AND PURCHASE ORDERS
	订购程序和采购订单
	3.1 Scania will place Purchase Orders for Service(s) in writing or otherwise agreed way of purchasing.
	An agreement to deliver and to purchase the Service(s) shall be considered concluded when the Supplier has confirmed the Purchase Order placed by Scania. The Supplier shall be deemed to have accepted the Purchase Order ten (10) working days following ...
	3.2 All Purchase Orders issued contrary to the above shall be regarded null and void. Hence, Scania shall not be obligated to pay an invoice in respect of such Purchase Order.
	3.3 The Supplier shall confirm the Purchase Order by the same form of communication as the Purchase Order was placed by.

	4 PERSONNEL
	人员
	4.1 Scania shall have the right to conduct personal interviews with persons proposed to perform the Service(s).
	4.2 The Supplier shall replace any stated person(s) who by Scania is considered not to have sufficient and/or correct competence for performing the Service(s) or with whom Scania finds it difficult to cooperate with.
	4.3 Replacement of persons listed in the Contract may only be made by the Supplier after agreement with Scania, unless otherwise stipulated in Clause 4.4. The Supplier shall be responsible for any time consumed and all costs associated with the replac...
	4.4 If the Supplier’s personnel (because of e.g. illness, leave of absence, dismissal) no longer are available for performing the Service(s), the Supplier shall give immediate notice thereof to Scania and propose appropriate measures to avoid delays o...
	4.5 The Supplier shall provide replacement personnel who shall meet the requirements set out in Clause 4.3 above and the Supplier shall be liable for any extra costs, time consumed or delays (including knowledge transfer) caused by such circumstances.
	4.6 If the Supplier’s personnel perform any work in Scania’s premises, such personnel shall comply with any and all instructions, including confidentiality, safety regulations, procedures and working regulations applicable to Scania’s personnel and if...
	4.7 To the extent the Service(s) is to be performed on Scania’s premises, Scania will be responsible for operational management and for compliance with applicable laws and statutes with respect to the working conditions.
	4.8 Working hours are governed by instructions issued by Scania and the Supplier is responsible for ensuring that personnel providing Service(s) observe the prevailing regulations and agreements on hours of work.

	5 SPECIAL REQUIREMENTS REGARDING PERSONNEL
	5.1 At the request of Scania, the Supplier shall be able to demonstrate that none of the personnel engaged for the Service(s) has any criminal records.
	5.2 At the request of Scania, the Supplier shall ensure that all personnel engaged for the Service(s) are cooperating in undergoing drug tests to the extent such tests are performed by future and existing Scania employees.
	5.3 In the event the Supplier’s personnel, in the manner described in Clause 5.1 and Clause 5.2 respectively, has any criminal records, or do not cooperate in performing drug tests, Scania shall have the right to refrain from using such personnel or, ...

	6 TRAINING
	培训
	6.1 Supplier’s personnel shall before entering into an assignment at Scania attend Scania’s mandatory introduction training on Scania’s workplace equipment, applications and security etc.
	6.2 The Supplier undertakes to keep the personnel’s competence and knowledge up to date with relevant training activities. The Supplier shall not be entitled to any compensation for Service(s) or training fees when Supplier’s personnel attend such tra...
	6.3 Scania may request that Supplier’s personnel attend Scania specific training programs required for the performance of the Service(s). The training will be provided by Scania free of charge and the Supplier shall not be entitled to any compensation...

	7 COOPERATION, COMMUNICATION AND CONTACT PERSONS
	合作、沟通和联系人
	7.1 The Parties shall cooperate and consult with each other in conjunction with performance of the Service(s). Moreover, the Parties shall inform each other of any and all relevant circumstances and events or matters which may be of significance for p...
	7.2 The Supplier shall inform Scania immediately if there is a risk that the Supplier cannot fulfil its obligations and shall take all reasonable actions to fulfil such obligations.
	7.3 The Supplier is obliged in the course of performing the Service(s) to collaborate with any other suppliers designated by Scania.
	7.4 The Supplier may not receive or obtain directive for the performance of the Service(s) from any other party than Scania. The Supplier shall also in all respect protect and represent Scania´s interests.
	7.5 The Parties shall have designated Contact Persons, as set forth in the Contract, with relevant qualifications for exchange of information pursuant to this provision.

	8 DELIVERY TIME AND CHANGES
	8.1 The Supplier undertakes to deliver and make available ordered Service(s), included in the Contract, to Scania on delivery date agreed with Scania, in accordance with Purchase Order and the provisions of the Contract.
	8.2 Scania may request changes or amendments to ordered Service(s) by sending a Purchase order to the Supplier. The Supplier shall be deemed to have accepted the Purchase order, including changes and amendments, ten (10) working days following receipt...

	9 TRAVEL EXPENSES
	差旅费
	9.1 Daily allowances and compensation for travel expenses for travel to any other location than the location where the Service(s) shall be performed will be payable provided the travel has been approved in advance in writing by Scania. Compensation in...

	10 WORKPLACE EQUIPMENT
	工作场所设备
	10.1 The Parties can from time to time agree in writing that Scania shall be responsible for providing Supplier’s personnel with suitable workplace equipment.
	10.2 If Scania provides the Supplier with equipment such as tools, hardware, software or documentation for performing the  Service(s), these may only be used for the Service(s), and shall be returned to Scania immediately after completion of the  Serv...

	11 DELAY AND PENALTY
	延迟和罚款
	11.1 Unless otherwise agreed the Supplier shall be deemed to be in delay when the Actual Starting Date for the Service(s) occurs after the Agreed Starting Date.
	11.2 In the event of a delay of the Service, Scania shall be entitled to receive a penalty from the Supplier. The penalty shall be paid per each commenced week of delay, with 0.5 percent of the expected compensation for the Service(s) under the Contra...
	11.3 If the performance of the Service(s) is delayed in any respect more than ten (10) weeks, Scania is entitled to terminate the Contract, including relevant Purchase Orders, in whole or in part.
	11.4 Scania shall also be entitled to damages due to the delay, subject to the limitations set forth in Clause 28 (Limitation of Liability). Penalties which are paid due to delay shall be set off when the amount of damages is calculated.

	12 CO-OPERATION AND CONTRACT MANAGEMENT
	合作和合同管理
	12.1 The Parties have appointed contact persons who will communicate directly with each other with respect to the Service(s). The contact persons will be familiar with the Contract and will be responsible for the ongoing management of the Contract, in...
	12.2 During the term of the Contract, the Supplier will, at its own costs, attend review meetings as specified in the Contract or as otherwise requested by Scania.

	13 COMPENSATION AND CURRENCY
	13.1 The Supplier is entitled to compensation for the Service(s) from Actual Starting Date in accordance with appendix to the Contract.
	供应商有权根据本合同附件的规定，从实际开始日期起获得服务报酬。
	13.2 All compensation and invoiced amounts shall be stated in RMB unless otherwise agreed by the Parties in writing.
	13.3 All prices are inclusive of VAT and any other statutory charges.
	13.4 All disputed invoices will be escalated in accordance with the dispute resolution procedure set out in Clause 43 (Governing Law and Dispute Resolution). Scania will be entitled to withhold payment of any charges disputed by Scania until resolutio...
	13.5 Scania may set off any amounts (including service credits) owed by the Supplier, against the compensation payable to the Supplier under the Contract.
	13.6 Whenever any part of the charges is in dispute, the Supplier has no right to suspend or terminate the performance of Service(s).

	14 INVOICES AND CORRESPONDENCE
	发票和信函
	14.1 The performed Service(s) shall be invoiced on a monthly basis in arrears for fees in the association with, unless otherwise stated in the Purchase Order, determined payment plan or other agreement between the Parties.
	除非采购订单、已确定的支付计划或双方之间达成的其他协议另有规定，否则应每月期末就已履行服务的相关费用欠款开具发票。
	14.2 Scania will not accept accumulated invoices unless agreed to in writing by Scania.
	14.3 All invoices issued by the Supplier shall be in accordance with the Scania’s instruction from time to time.
	14.4 The Supplier shall send the invoice to the Scania invoice address shown on the Purchase Order or other designated address of Scania.
	14.5 The Supplier understands that invoices issued contrary to the above will involve costs for Scania for which Scania may request compensation from the Supplier. Scania shall be entitled to return incorrect invoices to the Supplier for rectification...
	14.6 In all its correspondence with Scania the Supplier shall state Contract number and the relevant Scania Purchase Order number.
	14.7 The Supplier shall send its invoice to Scania, no later than six (6) months after a Service has been provided, covering all remaining demands. If the Supplier has failed to do so, the Supplier loses the right to compensation for Service(s) provided.
	14.8 The Supplier shall keep true and accurate books and records of all financial matters in relation to invoicing under the Contract, detailing time used and expenses incurred in connection with providing the Service(s).

	15 TERM OF PAYMENT
	付款条件
	15.1 Payment shall be executed within sixty (60) calendar days from the receipt by Scania of a valid invoice from the Supplier, fulfilling all requirements set forth in Clause 14 above and which is issued in accordance with the terms of the Contract, ...
	15.2 The Supplier may not suspend performance of the Service(s) if Scania is late in making payment, until the suspension claim has been settled by arbitration in accordance with the provisions set out in Clause 43 (Governing law and dispute resolution).

	16 PARENT COMPANY GUARANTEE
	17 FAULTS AND SHORTCOMINGS 缺陷和缺点
	17.1 The Supplier warrants that the Service(s) is performed in accordance with the Contract including appendices. The Service(s) shall be deemed faulty if it:
	(i) in any way deviate from the Contract, or
	(ii) otherwise deviate from what Scania reasonably could have expected.
	17.2 In the event of faults or shortcoming in the Service(s), the Supplier shall immediately correct or remedy any faults or shortcomings, free of charge, if requested by Scania.
	17.3 If the Supplier does not immediately correct or remedy the reported faults or shortcomings, Scania shall be entitled to a reduction of the compensation for the Service(s), reasonably corresponding to the reduced value resulting from the defect or...
	17.4 Scania is also entitled to damages due to faults and shortcomings, subject to the limitations set forth in Clause 28 (Limitation of Liability). Reductions which are given due to faults or shortcomings shall be set off when the amount of damages i...
	17.5 If the defect or shortcoming in the Service(s) is substantial and if the Supplier has failed to remedy the defect or shortcoming after receiving a twenty (20) days written notice demand from Scania, Scania shall be entitled to terminate the Contr...

	18 LIQUIDATED DAMAGES 约定违约金
	18.1 If the Parties have agreed on guaranteed service levels for the Service(s), in the event of deviation therefrom, the Supplier is liable to pay liquidated damages. Scania is also entitled to damages subject to the limitations of liability set fort...

	19 REQUEST FOR CHANGE 变更要求
	19.1 The Supplier may not modify the Service(s), or change the way in which the Service(s) is provided, without Scania’s written approval.
	19.2 The Supplier shall work proactively and endeavour to constantly improve the performance of the Service(s).
	19.3 Scania may, by written request to the Supplier, propose a change to the content of the Service(s). Within two (2) weeks from receipt of any such request, the Supplier shall inform Scania, in writing, whether it accepts the changes and regarding t...
	19.4 If Scania accepts these consequences, the Contract and appendices shall be updated in writing in respect of the agreed change. The Supplier shall thereafter perform the Service(s) in accordance with any agreed change. In the event the Parties hav...
	19.5 The Supplier shall not be entitled to refuse Scania’s request for change, additions or modifications where the Supplier cannot demonstrate reasonable cause for such refusal.

	20 SECURITY AND ACCESS
	安全和访问
	20.1 The Supplier, the Supplier's employees and any subcontractor shall comply with applicable security provisions in the Contract, any and all laws, regulations for information security applicable from time to time, and applicable information securit...
	20.2 Supplier’s personnel shall before entering in to an assignment at Scania’s premises attend Scania’s mandatory introduction training on Scania work place equipment, applications and security etc. The training will be provided by Scania free of cha...
	20.3 The Supplier will ensure that all access (whether direct or remote) to Scania's premises or computer systems by the Supplier are in compliance with the security and audit requirements notified by Scania to the Supplier from time to time and such ...
	20.4 The Supplier will implement and maintain similar levels of security that are used by Scania, including but not limited to similar measures relating to virus prevention, access controls and risk assessments.

	21 PERSONAL DATA PROTECTION
	Any processing of personal data on behalf of Scania shall be performed in accordance with Data Processing Agreement.

	22 INDEPENDENT CONTRACTORS
	23 SUBCONTRACTORS
	The Supplier shall only be entitled to use subcontractors for the performance of the Service(s) to the extent agreed at the time of the execution of the Contract or thereafter agreed by the Parties in writing. The Supplier has the same responsibility ...

	24 INTELLECTUAL PROPERTY RIGHTS 知识产权
	24.1 Subject to the Contract the Supplier grants to Scania a non-exclusive right to access and use the Service(s) and the applicable Documentation. The right to use the Service(s) is also granted to Scania Affiliated Companies and Scania Dealers witho...
	24.2 Any Intellectual Property Rights relating to the Deliverables, shall vest in Scania with full and unlimited ownership, including the right to modify and transfer such Intellectual Property to a third party, unless otherwise is agreed.
	24.3 Scania Data is and shall always remain the exclusive property of Scania and shall not, without Scania’s approval, be used by the Supplier for any other purpose than to provide the Service(s).
	24.4 The Parties acknowledge that this Contract does not transfer any right, title or interest of any Intellectual Property Right, other than what is specifically regulated in this Contract.

	25 TRADE MARKS AND REFERENCES 商标和引用
	25.1 Neither Party may in any way use any of the other Party’s trademarks, logotypes, or equivalent distinguishing markings in any relation to third parties without the prior written approval of the other Party.
	25.2 Neither Party may use its relationship with the other Party or the existence of this Contract for any marketing or financial purposes or as reference in any company presentations, press releases, on the internet or in any other way communicate it...

	26 CLARIFICATION OF RIGHTS 权利说明
	(i) the Service(s) provided under the Contract, does not require any further licence or royalty payment besides what is stated in the Contract;
	除本合同规定的之外，根据本合同提供的服务无需支付任何其他的许可费或使用费。
	(ii) all rights, licenses, permits, authorizations and approvals required to deliver the Service(s) to Scania are obtained and will remain in full force throughout the term of the Contract and Scania’s future use thereof; and
	向斯堪尼亚交付服务所需的所有权利、执照、许可、授权和批准均已获得，并将在整个本合同期限内以及斯堪尼亚未来使用期间保持完全有效；以及
	(iii) should the warranty in this Clause not be fulfilled, the Supplier will consult with Scania prior to using any relevant third party service, and not proceed to utilize them without Scania's prior written approval.
	如果未能履行本条款中的保证，供应商将在使用任何相关第三方服务之前与斯堪尼亚进行协商，未经斯堪尼亚事先书面批准，不得开始使用这些服务。

	27 INFRINGEMENT 侵权
	27.1 The Supplier shall defend, indemnify and hold Scania harmless from and against any and all damage suffered and costs and expenses (including reasonable attorney’s fees) incurred as a result of any claim, suit or proceeding brought against Scania ...
	27.2 In the event that the Service(s) or any part thereof is held to constitute an infringement, and/or its further use is enjoined, the Supplier shall at its own expense and at its option, either
	(i) procure for Scania the right to continue the use of the Service(s); or
	确保斯堪尼亚有权继续使用服务；或
	(ii) replace the same with a non-infringing service of equivalent function and performance; or
	将该服务替换为具有同等功能和履行的非侵权服务；或
	(iii) modify the Service(s) so that it become non-infringing without detracting from function or performance.
	修改该服务，在不减损其功能或履行的情况下使其成为非侵权服务。

	27.3 Should none of these measures prove successful in spite of the Supplier using all efforts, then the Supplier shall refund the aggregate amount of fees and other remuneration paid hereunder in respect of the relevant Service.

	28 LIMITATION OF LIABILITY 责任限制
	28.1 Subject to the limitations below neither Party will be liable to the other Party under the Contract for any loss of income, profit, revenue, business, goodwill or contracts or any other, incidental or indirect loss or damage of any kind whatsoeve...
	28.2 The limitations of liability shall not concern or limit
	(i) the Supplier’s liability according to Clause 27 (Infringements),
	根据第27条（侵权）规定的供应商责任，
	(ii) liability for breach of undertakings according to Clause 39 (Confidentiality and Access to Data),
	违反第39条（保密和访问数据）规定的承诺而承担的责任，
	(iii) liability for breach of undertakings relating to Clause 21 (Personal Data Protection),
	违反第 21 条（个人数据保护）相关的承诺而承担的责任，
	(iv) liability for breach of undertakings relating to Clause 33 (Supplier Code of Conduct),
	违反第 33条（供应商行为准则）相关的承诺而承担的责任，
	(v) loss or corruption of data, or
	数据丢失或损坏，或
	(vi) any liability in the event of wilful misconduct or gross negligence.
	因故意不当行为或重大过失而承担的任何责任。

	28.3 In addition to what is stated in Clause 28.1 and 28.2 above, and in the absence of willful misconduct or gross negligence, a Party's liability for damages shall per annum be limited to one hundred (100) percent of the annual compensation for the ...

	29 INSURANCE 保险
	29.1 The Supplier will have in place and maintain appropriate insurance to reflect its liabilities under the Contract.
	29.2 The Supplier shall at least maintain throughout the contract term hereof valid errors & omissions (E&O) liability insurance including public liability. All such insurance coverage purchased shall be placed with insurers of good financial strength...
	29.3 The Supplier shall at its own expense take out and maintain general liability insurance for a satisfactory amount with regard to the Service(s) (however for a minimum of [ten million (10,000,000)] RMB for the calendar year during which the Servic...

	30 QUALIFICATION CERTIFICATES
	31 FORCE MAJEURE 不可抗力
	31.1 Neither Party shall be liable to the other Party for any failure to perform any obligation under this Contract which is due to an event beyond the control of such Party including, but not limited to, war, riot, civil unrest, terrorism, strikes, l...
	31.2 If as a result of circumstances referred to in Clause 31.1 fulfilment of an obligation is delayed by more than ninety (90) days, the Party not prevented from fulfilling its obligations by such circumstances is entitled to terminate this Contract ...

	32 SCANIA POLICIES AND OTHER STANDARDS
	斯堪尼亚政策和其他标准
	The Supplier shall comply with all and any Scania Policies and Procedures as well as applicable standards, as relevant for the Service(s) and as referred to in any part of the Contract or its appendices or as communicated from time to time to the Supp...

	33 SUPPLIER CODE OF CONDUCT
	34 ASSIGNMENT 转让
	34.1 Neither Party may assign the Contract or any Purchase Order or any of its rights and obligations under the Contract or under a Purchase Order without the prior written consent of the other Party.
	34.2 Scania may however, without such approval, assign its rights and obligations under the Contract to a Scania Affiliated Company.

	35 CHANGES AND AMENDMENTS
	35.1 Changes and amendments to the Contract are valid only if made in writing and signed by both Parties hereto.
	35.2 If any provision of the Contract or the application of it shall be declared or deemed void, invalid or unenforceable in whole or in part for any reason, the Parties shall amend the Contract in order to give effect to, so far as is possible, the s...

	36 ENTIRE CONTRACT 合同的完整性
	37 NOTICES 通知
	37.1 All notices, requests or communications between the Parties shall be in writing and sent by courier, mail or by e-mail, to the addresses specified in the Contract or as subsequently amended.
	37.2 Notices shall be deemed to have been received by the recipient where:
	(i) if delivered by courier, upon delivery to the recipient;
	通过快递交付的，则在交付给收件人时；
	(ii) if sent by mail, three (3) days after posting; or
	通过邮件发送的，则在邮寄后三 (3) 天；或
	(iii) if sent by e-mail, upon dispatch provided receipt is duly confirmed by the other Party.
	通过电子邮件发送的，则在发送后，另一方正式确认收到时。

	37.3 Changes of addresses must be notified by a Party in the manner prescribed in this Clause.

	38 COMPLIANCE WITH LAWS
	遵守法律
	38.1 The Supplier shall comply with all relevant laws and regulatory requirements.
	38.2 Changes to the Service(s) which are necessitated by changes in law will be implemented by the Supplier, at its own costs, as soon as practical, and in any event no later than the effective date of such law or regulation.

	39 CONFIDENTIALITY AND ACCESS TO DATA 保密和访问数据
	39.1 Each Party will
	任一方将：
	(i) all information obtained or received by it as a result of negotiating, entering into or performing its obligations under the Contract;
	因谈判、签订本合同或履行本合同义务而获得或收到的所有信息；
	(ii) all Scania Data;
	所有斯堪尼亚数据；
	(iii) all business, financial, operational, technical and marketing information (or any other information of a secret or proprietary nature) relating to the other Party, and obtained (in each case) pursuant to or under the Contract (hereinafter jointl...
	根据本合同或根据本合同获得的（在每种情况下）与另一方相关的所有业务、财务、运营、技术和营销信息（或任何其他机密或专有信息）（以下统称为“机密信息”）。
	(iv) the Contract and the Service(s) hereunder; and
	本合同和本合同项下的服务；以及

	39.2 Clause 39.1 will not apply if and to the extent that the Party disclosing Confidential Information can demonstrate that:
	(i) such disclosure is required by law or by any securities exchange or regulatory or governmental body having jurisdiction over it and whether or not the requirement has the force of law; or
	法律要求进行此类披露，或对其有管辖权的任何证券交易所、监管机构或政府机构要求披露，无论该要求是否具有法律效力；或
	(ii) the Confidential Information concerned was lawfully in its possession (as evidenced by written records) prior to it being obtained or received; or
	在获得或收到相关机密信息之前，已合法拥有该机密信息（由书面记录证明）；或
	(iii) the Confidential Information concerned has come into the public domain other than through its fault.
	相关机密信息在该方无过错的情况下进入公共领域。

	39.3 Each Party is responsible to ensure that confidentiality is maintained through confidentiality undertakings with its employees and any subcontractors or by other appropriate measures.
	39.4 Notwithstanding what is stated in this Clause 39, Scania may disclose confidential information to any legal entity within the Volkswagen group.
	39.5 The conditions set forth in this Clause 39 shall continue to apply for a period of three (3) years after the termination of the Contract.
	39.6 The Supplier may under no circumstance deny Scania access to Scania Data regardless of conflicting regulations in Contracts or any other contract term.
	39.7 Scania Data is and shall always remain the exclusive property of Scania. The Supplier undertakes to only process Scania Data according to Scania’s instructions and all laws, regulations for information security applicable from time to time, and a...

	40 AUDIT RIGHTS 审计权
	41 EARLY TERMINATION 提前终止
	41.1 Either Party may terminate the Contract upon written notice with immediate effect in the event that the other Party:
	(i) materially breaches its obligations under the Contract and which are incapable of remedy, or if the breach is capable of remedy, if the Party does not remedy the breach within thirty (30) days of notice from the other Party;
	严重违反其在本合同项下的义务，且无法补救，或如果违约行为可以补救，但该方未能在收到另一方的通知后三十 (30) 天内进行补救；
	(ii) becomes bankrupt, ceases payments, applies for company reconstruction, goes into liquidation or otherwise may be considered to be insolvent; or
	破产、停止付款、申请公司重组、进入清算或以其他方式被视为无力偿还债务；或
	(iii) the other Party suspends or ceases, or threatens to suspend or cease, to carry on all or a substantial part of its business.
	暂停或停止，或威胁即将暂停或停止其全部或大部分业务。

	41.2 The Contract may be prematurely terminated by Scania, in whole or in part with immediate effect
	(i) in the event that an important change in the ownership of the Supplier, directly or indirectly, occurs or
	如果供应商的所有权发生直接或间接的重大变化，或
	(ii) if any warranty given in the Contract is found to be untrue or misleading.
	如果发现本合同中给出的任何保证不真实或具有误导性。


	42 CONSEQUENCES OF TERMINATION  终止后果
	42.1 Any termination of the Contract (howsoever occasioned) shall not affect any accrued or future rights or liabilities of either Party under the Contract.
	42.2 Upon termination of the Contract, the Supplier shall immediately return any material, equipment, data, objects and information that are the property of Scania (or any third party provider engaged by Scania) to Scania (or to the party identified b...
	42.3 The Supplier shall also assist Scania and/or the replacement supplier to the extent reasonably required to facilitate a smooth migration of the Service(s) to Scania or the replacement supplier. If Scania terminates the Contract in accordance with...
	42.4 Upon written request by Scania, the Supplier shall permanently and irrevocably destroy all data and other information concerning the Contract and/or Service(s).
	42.5 Scania shall not in any circumstances be liable to the Supplier for redundancy payments and staff termination costs arising from termination or expiry of the Contract.

	43 GOVERNING LAW AND DISPUTE RESOLUTION 适用法律和争议解决
	43.1 This Contract shall be governed by and construed in accordance with the laws of PRC without regard to its principles of conflict of laws.
	43.2 Any dispute, controversy or claim arising out of or in connection with the Contract, or the breach, termination or invalidity thereof, shall be finally settled by arbitration in accordance with the Arbitration Rules of the Shanghai International ...
	43.3 The seat of arbitration shall be Shanghai.
	43.4 The language to be used in the arbitral proceedings shall be Chinese or English.
	43.5 The Parties undertake and agree that all arbitral proceedings conducted with reference to this arbitration Clause will be kept strictly confidential. This confidentiality undertaking shall cover all information disclosed in the course of such arb...


