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VGC General Terms and Conditions
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General Terms and Conditions
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1. DEFINITIONS
53X

In this Agreement, unless inconsistent with
the context or otherwise specified, the
following terms shall have the following
meanings:
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“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;
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“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 and/or

GROUP CHINA

Volkswagen (Anhui) Digital Sales and
Service 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;
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K

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
AFE R SETTHLE AR BRITT RN S B T
RIE BRI R B
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VOLKSWAGEN

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.
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“PRC” means the People’s Republic of China
(for purpose of this Agreement, refers to the
Mainland China, and excludes Hong Kong
SAR, Macao SAR and Taiwan district);
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‘RMB” means Renminbi, the lawful currency
of the PRC;
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“Services” means any services to be
supplied to Buyer by Vendor in relation to this
Agreement, as specified in details in the
Purchasing Order;
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“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/lFees and Expenses”
means the subtotal referred to in the
Purchasing Order for Vendor’s provision of
Services and/or Goods;
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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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“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
i3
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.
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2.3

2.4

2.5

2.6

3.1

VOLKSWAGEN

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.
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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.
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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.
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REPRESENTATIONS AND
WARRANTIES

Rk 5 R

Each party represents and

warrants to the other party that as
of Effective Date of this
Agreement:
AR 17 R T RiR S
TRAE, BRI
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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;
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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;
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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
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3.2

4.1

VOLKSWAGEN

perform its obligations under this
Agreement; and
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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 w5 — 7 #E A U R 1]
R AT RER H e 4 AT HAE AR
PRSI #5577 A2 B K A7 T R
sct,  Ho A H Rt o — 7 i
P ST I T AL R AR R i Bt U
HEH,

Consequences of Inaccuracy in
Representations and Warranties

NSRRI A SR

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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4.2

4.3

51
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Except as expressly authorized
under this Agreement, neither
party has authority to pledge the
credit of or make any
representation or give any
authority to contract on behalf of
the other party.
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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.
S5 W TAE N AT H T EAT A
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QUALITY AND DELIVERY
BREMAZAF

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
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5.2

5.3
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Contract  Price/ Fees and
Expenses and to claim liquidated
damages against Vendor for

breach of this Agreement.
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Buyer is entitted 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 or
rescind this Agreement or adjust
the services scope, without
compensating the Vendor.
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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

GROUP CHINA

54

6.1

or rescind 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.
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PAYMENT
(NES
Contract Price/Fees and
Expenses

& RT3 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.
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BIORBET .

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 Agreement,
unless otherwise agreed upon by
both parties.
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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

GROUP CHINA

6.2

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
payment from Buyer in addition to
the Contract Price/lFees and
Expenses.
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Payment Terms

(RF 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.
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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.
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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.
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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.
AP B AR i AR AT HV
17 X7 HA& E RT3 1151 .

TAXES
B2

GROUP CHINA

8.1

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
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.
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RIGHTS OF OWNERSHIP
7= R BRI 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.
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8.2

8.3

VOLKSWAGEN

PSS 3207 R TAE N 5
A& L SE 5 3 32 AN A AT
Q. RS, R, BER. E1E.
PR EIAR. BE. Wt .
ity by YR, BT TR M
FREF AR GE b HAl T AR R (“ 38
B BT R T CidRSE Ty
LETAENGD Frfy . SEJ7 A&,
R I Ty FEBHE AR, £ &M
TAEN AR E& GORH T A 1)
WL E L CLA AR A g, Bl
FEMTEE =T5 (BFERZ S F KT 52
MR 55 A0 B i 152 05 2 HeAth AR
PNZDRE /2 M ntb Yigs 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.
207 MR — )1k 2 AT Re R AIE K T
Xof S 77 R AN Bl A ST 4R 7R 1
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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.
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8.4

8.5
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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.
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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.
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8.6

9.1
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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.
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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.
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CONFIDENTIALITY AND DATA
PROTECTION AGREEMENT

R FAA (EHE R PO

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

F 7RI R L TR N A K
AREE

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

GROUP CHINA

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;

SV VRS 5 YN EARE R1ERES -
55 %8 BT AR JBAT A5 i I AR PR
KN 55 377 B HORIBAR MY AT AT
SR NE b= N 3= RSP
VR S AR AT S A7 DR 35 45 8 &%
FoAtf5 BT IR . X Eef5 EALHE,
{HANPR T 3277 Al SR ms v R 8=
At A AT T A4S B BL AL
AT L) N S A EAT AR B I 25
R

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
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9.2
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breach of confidentiality by such
third party.
LITTAR AR =T (BHERWY
S 17 S T7 AR 55 B i PR AE AR
LI WERARMREE S, R
JEAE I B AT A UL 7 LI KTy
18] [F) S 00N A e ) 5 =TT 4K
#a, (H3277 NARUEIZEE =77 fn & JF
RSP SETT ORE XS5 . AEAR TS
HEPHFEZWBELT, LIl
ZFEAR T P B 2 T N A A LI
THIE RS, AEARE 2 TR
B 5 =07 PR K TT IR EAE B
I, ESEOTARYE TR AR N PR
TREE BAT, SEJ7 LA RAH R 88 =
7 ERIGR JF 18 57 A Bl SO R Y
TR X 55 o NKTTHER, 27 N
TR 512 55 = 77 2807 B O % B
W HAZPRSLE 2 AR 55 1R
EARET AU E . REH
AR AE ,  S207 N6 1% 55 5 = J7 i
SR S5 AT AR T T

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

L TTAFRATAT R B 5 B TR
AT A WIUT 55 LA Al
i@, OGRS =07 N Fi%55
7 IFH

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.

TEA YL B, S2T7 R
S 05 A E 2 DT R A R
HI BT DR B S BB 45 K77

The parties agree that the
confidentiality obligations
stipulated under this Article 9 shall
survive the termination of this
Agreement.
KSERTT FIEAS 9 2 h2IER
TR S AE AR W i 2510 5 4k 2 A7
o

GROUP CHINA

9.3

9.4

9.5

If Vendor, any Working Staff of

Vendor, or any third party
(including  Vendor's  Affiliate)
obtaining the confidential

information from Vendor, or any
Working Staff of such third party
intentionally or negligently
breaches any of the confidentiality
obligations stipulated under this
Article 9, Vendor shall be held
liable for its own breach and for all
breaches committed by its
Working Staff, third party and
Working Staff of such third party,
and shall compensate Buyer for
any and all damages resulting
from such breach, including,
without limitation, legal costs, and
Vendor shall pay to the Buyer an
additional liquidated damages
amounting to 30% of the Contract
Price/Fees and Expenses.

IR HTTAE N R BN 27 4k
R REE BB =T7 (B
SEOT B RIRAED R TAE N ik
MEUS KRB RARE 9 KK LER
TR 55, SET7 RO H B B DL
JE LB =07 Oz =07 TAEN 3
W LT DT, I RIIE A LTS
eI 2 AR R T Bk, AR
AR TR S, I H 2207 N 2 )
SET7 A A2 T A A S [F A
1% R 30% 1 i 44 .

In case any Working Staff of
Vendor or of third party obtaining

confidential  information  from
Vendor breaches any of the
confidentiality obligations

stipulated under this Article 9,
Buyer shall have the right to
require Vendor to immediately
exclude the Working Staff from the
performance of this Agreement.
ST A R SRS T SRR 3 S A
9 AP LIE IR E LS5 HISETT L
PEN R B SET7 AR E R 5 45 B
AR5 =T TAE N A HEBRE A 0L
HIEAT Z 5h

In the event of a breach or
threatened breach of the
confidentiality obligations
stipulated under this Article 9,
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Buyer is also entitled to seek
injunctive  relief or  specific
performance, in order to obtain
immediate remedies and/or
prevent the breach. Any such
remedy shall be in addition to and
not in lieu of any other remedies
available to Buyer under this
Agreement.

WA e Bk i AR S 9 SR
L) ERIRE L F G, KITHA
BIAE R B 45 1B R 5 . i AT
A K4S 37 B[Rk A/ 5 BH 1k 5E 29 4T
o IR EERBT ity HoAh R R R
T2 AR T, KT 22
FHATEH

If there is any activities in
connection with the processing by
the one party of the personal data
made available to it by the other
party, the parties agree to perform
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.

WIAFAE— J7 Ao 3 5 — T S it g A
FEMER, BT FEEET R
TR (fRIFR “DPA”, i)

T REVE A B 22 T 7 A 1 E A
AP R AR AT S N HCHE R4 =
Bl NEEGEER, AR NERE R
PEE, WnE DPA FIAHMUAFEA
— 3, DPA B4t S id I BRAFE DPA
MR B B Rl &k, &
] DPA N A A s £ 1k Ja 4R 8 A
o

LIABILITY AND BREACH OF
AGREEMENT

FBATE

GROUP CHINA

10.1

10.2

If Vendor breaches any of the
Representations and Warranties
as specified in Article 3 of this
Agreement, or fails to provide
the Services and/or Goods on
schedule as stated in this
Agreement, or the quality of the
Services and/or Goods provided
by Vendor fails to meet the
professional industrial standards
or the requirements set forth in this
Agreement and all the Appendices
by Buyer, or breaches any of the
confidentiality obligations
stipulated under Article 9, Buyer is
entitted 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.

N RSETT I AR 3 KRR S
TRUER) 25K, B IR SE A A ARk 55 A1/
B b, B RSSO R R B A
R A A 7 Ml A
PR 2 e B EESR, BB AR 9
FA L IR LS5, SEITHAM
FEA D BT 1B 7] 3205 S2A
[FE ks B, AEE SR 3277 1R IE B
AT G R RS IR, 9F HSLT7
1A SEJT S AR T AR 4 iR &
AN A% 2% F 1K) 30% 1 i 44 .

Except as otherwise provided
herein, if a Party (“Breaching
Party”) fails to perform any of its
material obligations under this
Agreement or otherwise is in
material breach of this Agreement,
then the other Party (“Aggrieved
Party”) may:

B A B At 25 35 53 A L E BAAH,
mR—J; CHBAT RIBATHAE
¥ NN QIR ST S E A e il
75 A0S AT SR il R 2, 0 5
—75 C“RBFEF WU

give written notice to the Breaching
Party describing the nature and
scope of the breach and demand
that the Breaching Party cure the
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breach at its own cost within a
reasonable time specified in the
notice (“Cure Period”) (provided
that if any representation and
warranty of a party under Article 3
of this Agreement is not true and
correct in material aspects when it
is made, or when there is a breach
of Article 9, the Cure Period does
not apply); and

)3 249 77 K A THE AN, 1B A
HIPE T A S i, O HERE A T5
FE I KN RIE S BRHR A B 2T
DAFMRL CAMRHR D (HZ W —T7
TEANULEE 3 % (FRd 5IRIE) T
T B AH R A AT AR 3R A DR UE 7 A8 L I
TE BT T A SN IE A, B
HRADVEE 9 % (BREFHO 1
FE, WBCAH AN, JFH

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 damages arising from
the breach.

W E 2 77 RAEAMBOI N T BLAb
CEl AR CE AN, BT dE
RIS Z HARAUR LA, 52451 7
] A 2 5 R AT A S BT A T
SUNHEPS /e

FORCE MAJEURE
ik, vl

“Force Majeure” shall mean all
events which are beyond the
control of the parties to this
Agreement, and which are
unforeseeable, unavoidable and
insurmountable, and prevents total
or partial performance by any
party. Such events shall include
earth-quakes, typhoons, flood, fire,
war, failures of international or
domestic transportation, acts of
government or public agencies,
epidemics, civil disturbances,
strikes and any other objective
circumstance which cannot be
foreseen, prevented or controlled,

GROUP CHINA

11.2

11.3

11.4

including events which are
recognized as Force Majeure in
general commercial practice.
ANRIE 3 N AR i R S A P T
PRI A, ZF AT T
. ANAIEES AR SR, JFS
BUEAT—J7 A RE TR 70 JEAT A
. ZFEANAFEE. 6K,
Y NG NI 7= N ES = R e R 2
iE, BUNBASHIRBIAT . feh
Wi PEL 52 AT ] F At AN ] T
W ANT 3 A AN R 15 20
LA L AG A A & T AN AT 5t 0
H1F,

If an event of Force Majeure
occurs, a party’s contractual
obligations affected by such an
event shall be suspended during
the period of delay caused by the
Force Majeure and the period for
performing such obligations shall
be extended for a period equal to
such suspension.
WMANATHL I F KA, %55 H A
S — 07 Z & [R) 55 BLAE 1% 55 A
AT BT 3 B0 A8 S 18] N T BA
1EEAT, BEAT 258 55 IR B
Je M, %5 R 5% A kg AT
[EAH [A] o

The party claiming Force Majeure
shall promptly inform the other
party in writing and shall give
within three working days valid
proof of the occurrence and inform
about the expected duration of
such Force Majeure. The party
claiming the occurrence of Force
Majeure shall also wuse all
reasonable endeavors to
terminate the Force Majeure.

FEPRIE 3 AT T H)— 5 RESE R B
Fo @ 5 —J7, FE=ADTAE
H A SR At A RGEY], IFi 2
75— J5 AN L0 B PO s
) o 32 AR 0 520 ) — J7 N2 Y
P BT B AT ).

In the event of Force Majeure,
Buyer and Vendor shall
immediately consult with each
other in order to find an equitable
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solution and shall use all
reasonable endeavors to minimize
the consequences of such Force
Majeure.

UATTH ST FA R AR, SKSEXRTT
MSTRPRERS, FRAVHIMRRTTE,
FHR L — )& 3 F B> A mT it
T JE R

TERMINATION
&b

Unless otherwise provided in this
Agreement, after this Agreement
has come into effect, Buyer has
the right to terminate or rescind
this Agreement considering its
business needs, in the case
Vendor hasn’t commenced to
perform any Services/or deliver
the Goods, Buyer shall be entitled
to terminate or rescind this
Agreement with prior written notice
without further compensating the
Vendor; In the case Vendor has
commenced to 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 or rescission
described under Article 12.1 shall
be carried out via a termination or
rescission Notice send out by the
Buyer to the Vendor with its duly
authorized personnel’s signature(s)
and the company seal, this
Agreement will be terminated or
rescinded at the designated
termination or rescission date
stated in such notice or when
there is no date specified in the
notice, upon delivery of such
notice, any further Services and/or
Goods received by the Buyer after
the termination or rescission date
or after the delivery of the
termination or rescission Notice
will be considered invalid and will
not generate a payment obligation
of Buyer.

BRAEAR U B LI5E, APl ER
Jei SET7 A BUR S Folk 55 7 SR ok € 24

GROUP CHINA

12.2

IEBMR R AWML . LESETT 1R I IR
JEAT AP B8R 55 B A 1)
WICF MR R, KA RHETL
MESETT BT, LSRR
T 3E K0 ) TR 2 2% 1k mAR A A 3L
FE 2T DA TR B AT A UR IR (Y
I 55 BB AR AS M LIS B i
KT R 2l 22 JE AT R Al 55 T H B
LR S I 7R i A% R LU 81 S AT & R
W& B8 12.1 56 NIRRT 2%
Al SR R I 4 Eh S5 ) S R
SRR 2% 1E B BRI A 7 2 AE
R A 24 1L B B 0B N 2 B
KT G AT AN 2544 DAL
QNEVENEE o AP UUAE B A 2% 15 sl
o 368 280 o 8 DA PR 26 L AR B ]
0 SR R0 R W U A A 1% 0
R H &I siRR . 2% 1k B R DA
Je BT AT 5 16 SE 7 SR A 00 IR 55 A ek v
At R TE RO HAN S0 S5 7 A
BESEE

If Vendor fails to perform the
Services or deliver the Goods on
schedule due to Force Majeure,
and Vendor has provided written
notice of the Force Majeure event
to Buyer within three (3) days of
the commencement of the Force
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 or rescind 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.

AN T T3 RS2 7 AN RE N
W B AT I S5 SR i e, HLSRTTHE
KAEATHRAE R L B = (3)
F AN T 58 0 B A A T S 7 A3
FmE A, 207 Hmshil, Rk
AN B A AZ A E AT DASE S . A
ARPUATEL T, LIt Bk
BURBRA T, FF LA P L E
(K fr RO A% 2 P bt 42 B g g 52
T3 ST 58 AR R S B Bl 55
AN LSS AT 7 il D B 1
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Either party (the “First Party”)
may terminate or rescind this
Agreement with immediate effect
by written notice to the other if:
RGN T, Fff—T7 (“F—
7570 BRI AE A HGE SN 55— J7 JE aL
2 b AR BR AT L

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 writing) or is dissolved or
struck down;
HTitEl. EE (HERRRE
TR RS AT IEARAER
A€ 7 1) B AH B 5 IR T RE AT 1 B RS
RSN R ERSC A

there is a change in the Control of
the other party;
55— I7 B HRIBUOR A2 AR AL

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 or any
part of its assets or is subject to
any bankruptcy proceedings;
T BT BRI 55, B A
P8 B 0 I 7 e A OE g B R
N ATEHEE NBUE BN (UK
LN W) A I B2 W VST M R AR
e AT R E R F) &3,
SIE I ARAT i AE 5

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

H—TJiEd, JEFHAES - TifatiE
W2z a="1 (30) H N ARFIUES
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12.4

125

12.6

Fh R E CAT LRI R R )
ik

the other party is in breach of the
provision of this Agreement and
such breach is incapable of being
remedied.

F—IrEA, I HIEAN

Should Vendor engage in any
conduct which, in the reasonable
opinion of Buyer, is prejudicial to
the image and goodwill of the
Buyer or Buyer’s Affiliates and
their products and/or business,
Buyer shall have the right to
terminate or rescind this
Agreement with immediate effect.
Upon duly delivery of the
termination or rescission Notice to
the Vendor, Vendor shall take all
necessary actions to suspend the
performance of this Agreement.

AN R E2T7 AT AT ST A & BB
WA K T7 B LRIk AR Y R 47 7
L mBEIER. PPaIERIAT N,
K5 A A S5 5 15 T 38 0 =2 5 1
BT AL b B R A . — EL
2 2% L AR I D) R 38k S
Jr IR AR U H A S, S
75 24 57 B R B A o AT Bl 5 1k
AP B A

The termination of this Agreement
shall not release any party from
obligations which have already
accrued prior to the termination, or
the obligations which survive the
termination of this Agreement.

AP B A 28 1k A BRAT AT —
TTED L& LR C & KA L5,
HANRL o B A AR W 2 1B S5 4k 24
BEIPER

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 that
are the property of Buyer.

ZNISNE N L S = P S IV
HhA . R B bRz bl 1 e 5%
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7 BT AT B A B AR RLIR IR 45 3k
J7 o

Continuing Obligations
Fre: 55

The provisions of Article 9
(Confidentiality), Article 10
(Liability and Breach of Agreement)
(but only with respect to claims
arising prior to the termination
hereof or with respect to other
continuing obligations), Article 13
(Governing Law and Dispute
Resolution) and Article 14
(Auditing) shall  survive the
termination of this Agreement.

AU BLR & 2% 10 5% KR A 0L
KLY 9 % (REX
FO, 10 % GEATHE) (HHRK
JIX PR T A s BT R AR 4
FAF DAL 3 S Al R 2 55 1
TE), 5 13 2% &AM G+
REHD) DL 14 26 (CH 4630

GOVERNING LAW AND
DISPUTE RESOLUTION

B AR R S U Tk 3K

This Agreement shall be governed,
construed and interpreted by,
through and under the laws of
PRC.

AL B B 5 AR A R (AT A 5
TS N fy o R S e

Buyer and Vendor shall settle all
disputes arisihg from the
interpretation, performance,
rescission or termination of this
Agreement or in connection with
this Agreement through friendly
consultation.

S5 L 308 T A W e ) 5 A
RAEMERE . JBAT . RBRELZ LA
WP AR, 8BS AU K AT
(CEE

In case no agreement can be
reached to resolve the dispute,
either party shall have the right to
submit the dispute to China
International Economic and Trade
Arbitration Commission (“CIETAC”)

GROUP CHINA

14.

141

14.2

for arbitration in Beijing in
accordance with the arbitration
rules of CIETAC in effect at the
time of the application for
arbitration. The language of the
arbitration shall be English. Any
arbitration award will be final and
binding upon the parties. In the
course of dispute resolution, this
Agreement shall be continuously
valid and be performed by both
parties except for the part under
arbitration.

W7 ik R, AR — T
BCHG S AR AE 25 v 6] 1] s 22 5 57
ke R EAT AR, AN AR
BT IHME R ZR A SR
FEVE I R B0 o AT B R
o frEE R AR, X7
AR PR ES, &
IEFEA I 25K BLAE AR B IR 4k
A7 RHXUTT BT LB AT AT

AUDITING
Bt

Vendor agrees to grant to Buyer’s
auditor(s) and third party auditor(s)
engaged by Buyer the right,
exercisable at any time during the
term of this Agreement and two (2)
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.

SyaCih-C i N Sy L
T 188 = 07 A AL S Sl o 1) T 3K
FEA PP BT I) LR A Bl 2% 1k ) 1)
PRI (2) E N 3525 BT e s & X007
()5 A P LI 22 S HH % B BT A AT
KK H, QFEART BT 5
A2 b H AU H 1L BT
BRA, Wz X it EFM
£it%s.

Vendor shall give Buyer's
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auditor(s) the opportunity to
access for inspection, copying and
auditing the application systems
used by Vendor for business
dealings with Buyer and stored
data concerning  Buyer in
connection with the transactions of
this Agreement. Vendor shall
make available to Buyer the
account documents and system
documentation that are to be kept
in accordance with PRC laws and

regulations and
provisions/requirements of the
Agreement.

Sy INVE VWY NAPE N
ke E . R & H IR
S5 AT T S5 AR I R R GE0F 3k
WS 5 A i R 45 3K 5 A7 R I B8l
S5 LA 3K 5 R B EARE R AZ 2 5E
RAF BT AT = UF U R R B3

ASSIGNMENT AND
SUBCONTRACTING
Bikaoa

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
delayed).

REX T FRABMmFE, EM—J7
P AT R HA A B ST R AT AL
M B S S5 ek B AR AR 58 =07
R, ERFEASICIE S P H
TR B IE )

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, Vendor
shall assume all the liabilities of the
works conducted by such third
party.

FESETy S F = I Bt EAT

GROUP CHINA

16.
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17.2

AP F H R T R BT
S5 AT DK FLAE AT B 23
M55 2 & RS = T5 KB
No £ ERIELT, LI5S
=07 R AR R X KT A AT

NON-SOLICITATION
FILRBBPETT R R

Except to the extent that this
Agreement expressly provides
otherwise, during the term of this
Agreement and for six (6) months
after its expiry or termination,
Vendor may not, unless the Buyer
agrees in written, solicit for
employment, or independently
contract for the services of, any
employee of Buyer who is involved
in the performance of this
Agreement.

BRAEAR A WML E, A
T SCA AW A LA B SO H S 7S
(6) H WEURRR G, L7 AR
KT S 5 A VEAT KT 51 7
DA 45 Jee ) B S 2 A 12 55 e 5%
PeMEIRSS, BRAESETT Hhrm A&

NON-WAIVER
FEFN

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 waiver of
any subsequent breach.

—JI XA VI SR AT R AE
N, B IE B RT3 A 5 e B R
Hil 1% 7 FIRUR . — 7 X B L4AT A
T TR TR A AL 0 e J5 3]
AT AR 8 24947 9 T SR AR o

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.
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— 7 MR A BT 3R A5 LR B A
AR AT B b R Tt 24 A HEBR
P IIA B HABUR . RE T BURN
RG], JF AT [ E ik %
TS fE 77 AR it o

NO PUBLICITY
A AR

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 with applicable laws,
(i) officials in relevant government
departments pursuant to the
requirements of applicable laws or
in order to fulfil any conditions
precedent to the effectiveness of
this Agreement or to the
performance by a party of its
obligations or exercise of its rights
hereunder or relating hereto, (iii) to

financial institutions for the
purpose of arranging debt
financing or similar financial

arrangements for either party.

B T3 LR A SR A7 AE S H A A AR
%, AR NS AT L4
FREES > R o AR IR AR % 07 PR
RIERSN: (D ARG A RIE G R
IIESR T 37 8 B S BsE B s Ci)
WRAEA RIEE, BN 1 AT
W AERCGEAT, 8O —J7 BATH T
AP B A SR 5% (0 5%
BAT A LT AT B A P
HH SR AR 75 2 S0 12 5545 2 B AH
REBUNFITHIE B 50 GiD) Sl
BUK R85 22 HE 5 55 i 53 SR AR,
SREZEHER H 8.

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 Buyer’'s (or

GROUP CHINA

19.

20.

21.

21.1

21.2

Buyer’s Affiliates’, when the case
may be) prior written consent.

ARG S T7 B R AR ML B 2 56 S 1
[FE, ST ASAEARA R 258 =T K
AT B SCAT o BRAE A SR R I B
B 20 A S5 B ORI Al
R EIbR . ARER AR 44 FR A bR

AMENDMENTS
ZE

Variations on this Agreement shall
be valid only if made in writing
following mutual agreement of the
parties and signed by duly
authorized representatives of both
parties.

Xof A Bl Y A B AN AE X7 S 1 [R]
B A A RAREF KL
TR

CONFLICTING TERMS
WS =

If anything in this General Terms
and Conditions is inconsistent with
the Purchasing Order signed by
Buyer and Vendor and all the
Appendices hereof, this General
Terms and Conditions takes
precedence.

WA — R SRR AN SR AR IR N 25 5
ST AN 5 %528 (R AT B DA K B
AR BFEFAEA -2, &
— SRR A AR S

NON-STANDARD AGREEMENT,;
NON-STANDARD CLAUSE

IERRAEI I JEARHEREK

Both parties confirm that this
Agreement does not constitute any
standard agreement, and any
clause of this Agreement does not
constitute any standard clause.
KI5 WA D ANE) AT AT A HE A%
AU I HA SRR 235
HE) P AT A E 2

Both parties confirm that this
Agreement is formulated and
signed on the basis of
comprehensive and equal
consultation between both parties,
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22.

22.1

22.2

22.3

VOLKSWAGEN

and reflects the true intentions of
both parties.

KU BN A SAE XU 4 T P S5 P
A A e AR g, HAREL T
M7 B L SE B,

GENERAL PROVISIONS
— &K

Notwithstanding that the whole or
any part of any provision of this
Agreement may prove to be
unenforceable, the other
provisions of this Agreement and
the remainder of the provision in
guestion shall remain in full force
and effect.

JEEAE AP A5 5G4 2% 3k T
REAE S TC ik s AT, (HAS P X
FoAth 265 S A R0y sk AT B 58
BT

By executing this Agreement,
Vendor undertakes to comply with
Buyer’s “Sustainability
Requirements” , please visit below
route to read the whole text:
www.vwgroupsupply.com>
Cooperation> Supply Chain
Sustainability> Sustainability
Requirements.
KRBAMIL, LTI N O LT
NI B A sy LTI “ AT HRs kK
JREER 7 ZELRI A SO R
Ji i R ilg :
www.vwgroupsupply.com>
Cooperation> Supply Chain
Sustainability> Sustainability
Requirements.

Vendor undertakes to comply with
the Volkswagen Group
requirements regarding
sustainability in its relationships
with business partners (Code of
Conduct for Business Partners)
and report any and all wrongdoing,
corruption, or violation of the
above mentioned Code of
Conduct for Business Partners
discovered in connection with the
Services and/or Goods provided
under  this  Agreement in
accordance with the Volkswagen

GROUP CHINA

22.4

22.5

Group Whistleblower System by
contacting
io@volkswagen.com.cn. For other
reporting channels, please refer to
Code of Conduct for Business
Partners. Vendor may obtain a
copy of the Code of Conduct for
Business Partners by contacting
Buyer or following the path:
www.volkswagengroupchina.com.
cn > Volkswagen Group
China_>Integrity, Compliance and
Risk Management > Code of
Conduct > Code of Conduct for
Business Partners

ST R ST R AR ER Bt N 7 4
AT R9sE N CEAEMRT I, LA
HRE KA HR & R Gk 5 7 AR
P AT R 55 A/ B ot i AR
WA K BTG AN 44T R T
B0 %A B R S5 U S AT
X PR AR 5 AT DL SE 7 I8 T B R
io@volkswagen.com.cn 77 =i
17 HEmERIEES WAL 7
Mo 3277 mr DL I Bk 2 3K 7 B d%
DL 2% 4% 3 AR 7 e < ) ) A«
www.volkswagengroupchina.com.
cn>_ Volkswagen Group China>
Integrity, Compliance and Risk
Management> Code of Conduct
for Business Partners.

Vendor further undertakes to
comply with all laws and
regulations of any and all
jurisdictions which govern either
party or this Agreement. Vendor
shall not engage in any practice
which may constitute or have the
appearance of corruption,
including but not limited to bribery,
coercion, collusion, or fraud.
Vendor warrants that all of its
representations to Buyer are
authentic, true and valid.

STy B0 R R S BT 1 )
FANERALE . ZITARS 5
AT K U %, ELFEAE AN PR 470
fhig . ILEEERVERAT . LT IR
RS ST i B BT R iR 2 O
SEL HERR AT 2K .

In the event that Vendor breaches
any of its undertakings in Article
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VOLKSWAGEN

GROUP CHINA

20.2, Article 20.3 and Article 20.4,
Buyer may terminate or rescind
this Agreement immediately upon
notification to Vendor and Vendor
shall indemnify and hold harmless
Buyer from any claim,
investigation,  prosecution,  or
damages arising from its breach.
Notwithstanding Article 10 above,
Vendor shall pay to Buyer all costs,
damages and lost profits resulting
from Vendor’s breach.
7 i RLES 20.2 2. 5 20.3
SRANEE 20.4 2% A A ARV R 1B 0
N, SKTT AT A S5 A G SR
LSRR AT L. 27 R AL
LT AR T2 07iE Rk Eid4)
EMEZ MK, HE. IR
FHo REAARME 10 &HHE,
275 B2 () S T7 SR T e B
R ET BRI 4515 PR
R BIAE o

22.6 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.
ARG A LA S S Ak
WA R SCARAFAEAR A — 3, BA
P HE <
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VOLKSWAGEN

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

VGC — kAR FFMHRE—&
ER

This 1t Amendment to VGC General Terms
and Conditions (hereinafter refer to as “15
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 — sk 5N —1B1IE% (LUR
B BIER” O LI 1EM T8 R/EM
B TRIET H, F0 HAA KA &
I8 2% 2 S AR IR IT 5, VGC AR SRk

FSHIIAME EiEFR TEMIZE - BER.

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.

XPAFART 5 T 3R A S /B 265 22 4= R 3T 5, it
L T A G [ R 2 52 I 38 1 R AR B A 56 T 3R
FIFEAFN (KGAS) PLK KA fia 51 brHE
[Formel Q EREJIFAMF]Y o ZETFHLAE
HL i EL AN BB, AR R AT 8 s R AR 41 Y
¥ (www.vwagroupsupply.com) 1~ B2B %
& DLIRIUR T RS o

GROUP CHINA

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.

R 7 3 S K AR B T 5% T BRI 1R 22 A B T

(KGAS) VL LK Axda 51 ke [Formel Q Jii
HHESTEAT T HIAT IR FOns R TT B8 K — Bk
HEEATHEL, W& & R 55 IS T
VPR BT AR 55 P IR 4 45— IRk S 2%
PFEE 10.1 ZRRUELARIME, SKTH BUHEA B
WD B 1B 17 S5 SR R RS B A
BE RS D536 AT I & RIS 35T OF HL
S5 L 1A SR TT SR = T A & A R
Wkt 9% FI TR 30%1E N4 .

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.

RO 7R N7 2 R L DA R 73 B w4 I e
SRR ST M AR R (iG] Bt
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VOLKSWAGEN

Uik 25138 53 T A b A AL CRLAE(H AN IR
TR LM RIEHED Kb britE. K
A SRR AT R IR R S5] (B
o AT LR /58 = AR 55 A PN R 4R AL 7 i
PERRSS] (&R ) AR B 5] K )
FEfTHR . B . TUERLCE =7 KRR &
WA Sy, (AL IS 2 o S5 A0 ST I R BB
SR, UG SKT5 B H RIS AR AN DR L3 B2 A
AT 453 2k AR FEAE T SR

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.

HONE R AR Vi ORAIE, L H B DLR IR o A A B
P2 2 R o5 AN A SRR R (W& A K e~
il R AH SRR VAL BRI A Y
IR A S A EP Sy e

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 unauthorized 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.

PR s G ARE . (BRREART (h
TN RICANE P 26 22 42950 ) I IRER [ 3K
JrHE7R SN MU 1 e P M A Ok
Bt DA DRSS AL A IR S5 AR R I i A
IRV P28 AR G 32 T R BR324
IV, B ORAT AT 22 0090 £ i ) P 8080 S AT Ao

GROUP CHINA

SRS 1R R 0 B B i Fo At ot G 32 R 2 4%
BUEARE AR EE L Bk, Bk B B
REFRIVI I -

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 1%t
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.

RN 7 I8 24 2 i o5 60 S 5 L B R DR A Ao 2
Gfill s B XU BRSO AT o] 4 i
R IIBEUR, BUR A (AR AR 5% T B A BRI %2
EEE, PR eRL A KT, HE IR
AR B RS B BRI AR
Wi, FFARIEA S — 2 1 ST A 1% 55 IR
B RS IR B R E I, MELL AN
B PR AEA PP 1) LSS T4 #H T
BRI B RS R SRR B
AR A . Bk R SRR =T )
PR RIGEMIA| Sy, (R 2403 3K 75 FSE
T SRBRSEAR, AAEAS ST R LRI LA AN A
LT SEAE A 402 2K BURAEAE AT 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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VOLKSWAGEN

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.

HR AT A AT A — 5 R BB = B
[R5 1A S AT A 2 Al Bl RIS Bl
IR, DAAE R VAT B A 4 R SR 1T 5 Jea i B
IEE AT CEFEARRT A SE 4R
WIZ R /I CVE Hfidif)) AR %24k
Tl B RS SRR, RN RS N 24 7E 30 AN
TAEHW (S HABBUYER] W E 1 LLIE S iE
FRAE VR RIURT B ) 1A A P e S B [ SRR
I K I 1 [BUYER]AE A AT A R AR e 1% 25
T R PR B AN P AN 5 ) D i
HH G 2l Y b A R 3 7 4

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 B i e (B EBE A ) AT
— 7 R BB 5 IR ST SR A ] 2 4
Wil s RS BRI e N 24 7 5 2
1] P, B BT R 1) S5 A A T A et k%
S5 S B PRRS: SRR A PR AN S ) 4 i »
PO e AT WSO A BB, B AR et e X7 i
R 7E o

GROUP CHINA

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 1t
Amendment is an integral part of the GTC
and be of equal legal validity.

BRAE B IR ME ARSI, — B %
P IR FL A R E 2 FF AN A2 HLRF S 2 AR T T
BRSSP CUmE D BN, AR —BIE
G — MRS AT AT 23 B R 2y H
5 GTC A& FSEHER I
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