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General Terms and Conditions
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1. DEFINITIONS
=5

In this Agreement, unless inconsistent with
the context or otherwise specified, the
following terms shall have the following
meanings:
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“PRC” means the People’s Republic of China
(for purpose of this Agreement, refers to the
Chinese Mainland, and excludes Hong Kong
SAR, Macao SAR and Taiwan district);
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“‘RMB” means Renminbi, the lawful currency
of the PRC;

"N RAR T E R E 5L

“‘Agreement” means this General Terms and
Conditions, together with Purchasing Order/
Purchasing Agreement signed by Buyer and
Vendor and all the Appendices hereof;
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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/ Purchasing Agreement;
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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/ Purchasing Agreement;
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“Contract Price/Fees and Expenses”
means the subtotal referred to in the
Purchasing Order/ Purchasing Agreement
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 withholding taxes
involved in the overseas payments; and
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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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“Effective Date” means the date on which
Buyer and Vendor signs the Purchasing
Order/ Purchasing Agreement. In the case
Buyer and Vendor does not sign the
Purchasing Order/ Purchasing Agreement at
the same date, Effective Date means the
later signature date;
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“Business Day” or “Working Day” means
any day other than the national holidays on
which the commercial banks are generally
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open for business in PRC;
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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;
SR W A A 1S SR
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b. was received by a party in good faith
from a third party not subject to a
confidentiality obligation;
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c. now is or later becomes publicly known
through no breach of the confidentiality
obligations of the receiving party;
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d. was developed by the receiving party
without the developing persons having
had access to any of the Confidential
Information of the other party; or
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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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2.1

2.2

2.3

2.4
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INTERPRETATIONS
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A reference to any statute,
enactment, ordinance, order,
regulaton 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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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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Areference 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

Brid 5 PRIE

Each party represents and
warrants to the other party that as
of Effective Date of this
Agreement:
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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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3.2
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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; (i) 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
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.
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Consequences of Inaccuracy in
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4.1

4.2

4.3

Representations and Warranties
NSRRI 1 )5 R

If any of the above representations
and warranties of a party is
inaccurate in material aspects as
of the Effective Date, such party
shall be in material breach of this
Agreement.
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RELATIONSHIP
ES 3

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/
Purchasing Agreement. Buyer is
entitled to establish any
contractual relationship with any
third party for such Services
and/or Goods concurrently.
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Except as expressly authorized
under this Agreement, neither
party has authority to pledge the
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.
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5.2
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QUALITY AND DELIVERY
FREMZZAS

Vendor shall do its best with all
due care and diligence on
rendering the Services and/or
providing Goods to Buyer, and
ensure to complete the Services
and/or  deliver the Goods
successfully and timely as agreed
upon by both parties under this
Agreement. In the case Vendor
fails to provide the Services and/or
Goods as specified in this
Agreement and the attached
appendices, or in the case the
quality of the Services and/or
Goods provided by the Vendor
fails to meet the standards as
required by the Buyer, Buyer shall
be entitled to deduct its payment
of Contract Price/Fees and
Expenses or claim refund of paid
Contract Price/ Fees and
Expenses and to claim liquidated
damages against Vendor for
breach of this Agreement.
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Buyer is entitled under this
Agreement to require Vendor to
replace any Working Staff who
has been proved to be
incompetent to perform obligations
under this Agreement. Vendor
shall promptly replace the Working
Staff upon receipt of Buyer's
request for replacement. In the
case the Vendor fails to replace
the relevant Working Staff in
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5.3

54

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
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 under this Agreement,
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
BEA

Contract Price/Fees and
Expenses

EFbHEI5R 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.
S5 [F) =AW ST 1 [F) A
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For domestic payment, the
Contract Price/Fees and
Expenses shall be inclusive value
added tax (VAT) 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 this Agreement expressly
provides otherwise. For overseas
payment, Vendor and Buyer shall
expressly agree on whether the
Contract Price/Fees shall be
inclusive or exclusive 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.
XFFENATEG BRARA IS A
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Vendor shall ensure that the actual
amount of expenses under this
Agreement does not exceed the
total sum of the Contract
Price/Fees and Expenses. If
additional fees and expenses are
indeed required which are beyond
the reasonable control of and were
not reasonably foreseeable by the
Vendor, Vendor shall obtain
Buyer’'s prior written approval for
such additional amount(s) prior to
the occurrence of the additional
fees and expenses. Vendor agrees
and acknowledges that Buyer is
not liable or responsible for such
amounts if they are incurred
without Buyer’s written approval or
before Buyer’s written approval is
obtained.
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The Contract Price/Fees and
Expenses include all expenses
paid or incurred by Vendor in
connection with Vendor’s
performance of its obligations
under this Agreement, including
without limitation, any and all third
party costs, travelling costs,
communication expenses, and
out-of-pocket expenses. Unless
otherwise expressly approved in
writing by Buyer, Vendor is not
entitled to any reimbursement or
payment from Buyer in addition to
the Contract Price/Fees and
Expenses.
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Payment Terms
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After acceptance of the
Service/Goods by Buyer, Vendor
shall issue legally valid tax invoice
of the Contract Price due for
payment to Buyer under Buyer’s
notification. Buyer shall make
payment to Vendor within forty five
(45) working days upon receipt of
the legally valid tax invoices and
corresponding payment
documentation in accordance with
Buyer’s requirement.
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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.

xHFHEAME G BT SR BN A
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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.
A, SETTHAR TARAA B T A
AR I - B ToIEANSZ K TT 4%
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Payment is made via bank transfer
or bank acceptance. The parties
are responsible for their own bank
charges incurred in relation to the
transaction under this Agreement.
AP SCTU B AT AR AT e K B
BT A ISR BEAT . BT A
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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. For domestic payment,
the amount of Contract Price/Fees
and Expenses stipulated in this
Agreement shall be a gross
amount including VAT levied on
the Vendor in PRC and any
applicable tax authority in

8.1

connection with the execution of
this Agreement. For overseas
payment, Vendor and Buyer shall
expressly agree on whether the
Contract Price/Fees shall be
inclusive or exclusive 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.
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RIGHTS OF OWNERSHIP
W= BB TA X

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 Goods
produced under this Agreement
without the prior written consent of
Buyer.
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8.2

8.3
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In the event that any general
know-how and prior intellectual
property of the Vendor is
embedded as a part of Materials,
Vendor grants to Buyer and any
third party designated by Buyer an
non-exclusive, non-transferable,
royalty free, perpetual license to
use from the Effective Date such
know-how and prior intellectual
property that are embedded in
such Materials and/or form an
integral of such Materials to
enable Buyer's use of such
Materials.
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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 Goods created or
developed by Vendor pursuant
to this Agreement and utilized by
Buyer.
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8.4

8.5

FR PR AR

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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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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8.6

8.7

8.8

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.

FEARD IR IEfG, S2T7 RN 24
RS2 RO AR N Rsliss =J5 i
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Vendor agrees to impose the
same obligations as defined in this
Article 8 (Rights of Ownership)
and Article 9 (Confidentiality and
Data Protection Agreement) on its
Working Staff, and shall be liable
for any breach of the obligations
by its Working Staff.
Sy EEIF= 90 B SR (NAIVAL S NS
WS 8 2% (BERUITAERD MK 9 7%
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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.

BRARAS 21007 S/ A A, 3L
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9.1

CONFIDENTIALITY AND
DATA PROTECTION
AGREEMENT

PR RN (CBAR RS B0

Vendor, on behalf of itself and its
working staff, hereby covenants
and agrees that Vendor shall:
ST RFH L TAEN AR B
Y=

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

STV RS T PN UL AN -9
550 BT AR JEAT A PSR AR 3R
FNA) S 5 3KTT R ORI AR MY AT AT
PREINE B OESY= INZ 3= AP
PRSCRH SR B ART B I A7 R B A5 B
FoAf5 BT R . X5 BETE
s ARASBRT S5 AL SR R B
PR R AU T ks AE B A
S L) P2 A AT A B I
g5 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
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party in the course of
subcontracting, Vendor agrees to
ensure that the relevant third party
is made aware of and comply with
the obligations of confidentiality
stipulated under this Agreement
before disclosing the Confidential
Information on a “need-to-know”
basis. If requested by Buyer,
Vendor shall ensure that such third
party maintain the confidentiality of
the Confidential Information by
executing separate confidentiality
agreement with such third party on
terms no less strict than those set
out under this Agreement.
Notwithstanding the foregoing,
Vendor shall be liable for any
breach of confidentiality by such
third party.
LIRS =T (BRI
S T 3K 77 A Ak Al 55 R BT b AT
TT7 R D WERATRATIRE S B
BRAEAE AT AN 75 E R4 5L
77 i [ = IS OL N A RE R B =07
WeFe, (HILTTRORUEZ SR =07 RI%
TSy SLTT I OREE L 5% . ARSI K
TR R RSN, LI
PAZS FEARTE 7o 706 7o AN A 1AL
TR B IR 55, AEARYE 70 A P
[ 5 = 7 B e K TT AR AS
SIS, FESETTARAE 7 0 B 4 e
RS SHT, SLT7 A ORAH R 3 =
77 C RGeS AL HE 1Y
TR 55 NKTTHEOR, L7 B
TR 5 1% 5 = J7 20T SR R 35 P L
» HAazbh SO E 2 AR B 55 IR
AHCT AL E . REAHT
REE , SLT7 N Z A = T8 R
TR LS5 BT 7R BT

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

LI AFIATAT R E S B T B
A7 B LI R 55 LA IR 2 Al
H13g, IRAFAEATEE =T7 N 1%
Ei109; JFR

return to Buyer all Confidential
Information then in the possession
of Vendor and/or its permitted

9.2

9.3

9.4

subcontractor at the termination or
expiration of this Agreement.

FEA PP 1B B I, 3207 ROkt
H S 05 M B2 T 1) o B S A
b B P IR RIS K07 .

The parties agree that the
confidentiality obligations
stipulated under this Article 9 shall
survive the termination of this
Agreement.

S XUT7 [ B AN BB 9 4 K 44 5E 1Y
TR B 55 A8 A P W 2% 18 5 4 2
R e

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.

WARLT . H A N ABNETT b
PAFREAE B MR =07 (FE
SETTIN ORI R H T AR AN A
SRR 9 AR ZE
TR 55, S5 R H B & LU
JE YA =07 s =07 TAEN R
IELAT ST, FERIE A LT H
WO 32 FAEAT S P ik, 4 1E
AT, JF HSEJ7 N2 )
SKTT S 2 T A A A A
FITR ) 30%1FE NiEL 4.

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
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9.5

9.6

to require Vendor to immediately
exclude the Working Staff from the
performance of this Agreement.

ST A UK S 07 SE RS A SR
9%k 20 5E B PR S5 ST L
PEN B M SE 5 AR R A O3 45 2
AT 58 =7 TAE N A HEBRAEA BN
WIBEAT Z ko

In the event of a breach or
threatened breach  of the
confidentiality

obligations stipulated under this
Article 9, 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.

WS A ok RS 9 2%
AL E R LSS, KTT
AR LR G b2 F . SR
JEAT LA 3R A5 37 B R5F A BB 158
YOAT 9. KGR R R A
ESehR =y WA RS & W el
H2IHTEH.

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.

WAFAE— 7 A3 55 — T 3R B A
FREBETE, X7 R EET (Bl
TR (FFRDPA”, W) H
TREA U R 77 A B B AA
7 AR 5 AT AT A N s fr 3
HH, NEREEIN, AR NEIRE
TRYEE, WR DPA FIA LA

9.7

9.8

EAR—, DPA M4fseidEH. B
JEDPARR 4 I F £ 2% 3R 2 11t 2%
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Ja B

The Vendor agrees that for the
purpose of fulfilling this
Agreement, relevant personal
information of the Vendor’s
Working Staffs will be provided to
the Buyer and its domestic and
overseas Affiliates. Based on this,
the Vendor agrees and confirms
that it has informed the relevant
Working Staff and obtained
corresponding consent according
to applicable laws and regulations
of PRC.

LT RB RN EAT AN TR, L7
FHOR TAEN S B iR il 45 3K
Ti BN KBRS SRR A ] . HE L,
277 R B I C R A ST AR
RIAEN AT LA R0 R4 3 FH Y
SRIESRFRE AP TR RENIVE -2

The Vendor shall ensure that the
deliverables provided by itself and
its subcontractor/supplier/ 2nd tier
service and content provider (if
applicable) shall comply with all
applicable Chinese data
protection related laws and
regulations, including but not
limited to PRC Personal
Information Protection Law, PRC
Data Security Law and Several
Provisions on Automotive Data
Security Management (for Trial
Implementation), and the Vendor
shall indemnify and hold harmless
the Buyer and the Buyers
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 Vendors
subcontractor/supplier/ 2nd tier
service and content provider,

where applicable) and
deliverables under this
Agreement.

S5 w3 B B LR LS B
JPERITE/ IR S5 AN A IR LR (
UNIE D P SR A 55 B3 it A
FITA B T P ) P R 0 R 3 AR G
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10.

10.1
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LIABILITY AND BREACH OF
AGREEMENT

BATUE

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 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.
WIRSTE A IEE 3 %Mk
TRAEF) SRR, B IR A AT AT i 45 AN
TERRE s B TR 5% O AR
5 B AN AT M v B B
FEHAR 25 2K, Bl i A
9% L1 IR L5, KITH
B A PO 85 1E 7] 32 07 3 A
A FEA AT, FECE R L7 R
AT R kI3, JF H
S5 L2 ) 3K T SEAAH 2 T AR
A RS HIE 30% 1 AiE

2.

10.2

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:

BRAS S A 25 35K 3 A FIE PAAH,
MR —J; CHBAT) REATIAE
APPSO JET T 55 B DL A
77 SO A SR R I 2, TS
—77 CRHEH WU

give written notice to the Breaching
Party describing the nature and
scope of the breach and demand
that the Breaching Party cure the
breach at its own cost within a
reasonable time specified in the
notice (“Cure Period”) (provided
that if any 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
27 R B HEA, SEL
BB LS L, O R &L 7
FEIE AN E A IR A B 9T
PAAh R CAbBO™ D (fER R —
TIEARMVE 3% (BRid S5 LRIUED
T BT AR AT AR ISR R ERAIE FE £t H
I LE BT A HL SN IES, R
TR 9 5% (JREF %50
FIRERE , A #hBaD: 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 (including
but not limited to legal cost,
additional freight, additional labor
cost, additional package cost and
any urgent cost, translation cost)
arising from the breach.
W RE L T7 RAEAMRUH N T LA
I ARRE AN, BRT &
FRERRIUR Z HABRAILASL, 241
T3] ULl it 29 51 S AT AT B A
AT B R CRLAE(E AN BT
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11.

111

11.2

11.3
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FORCE MAJEURE
LIk

“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,
including events which are
recognized as Force Majeure in
general commercial practice.

AT 3 A A AR BT
R M FEE, ZFE AT
F. ANETEE S HAN AT e iR, IR
FUFAT—J7 A e B 7 JEAT A
e ZFEA AR, K.
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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.
WMATIHU R, %5 F
SONA () —T7 25 TF) 55 AR % 5 AN
AT T B AR AE R T DL
1EJEAT,  HIBAT 5 355 (1 SR B
JeW, 25 S5 bk EAT )
[FJAH ] o

The party claiming Force Majeure
shall promptly inform the other

11.4

12.

121

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 use all
reasonable endeavors to
terminate the Force Majeure.

FERRIE 52 AN A0 7T — 77 RESLEP LA
FE Rl m n—77, E=ATAE
H AR HE A A RBOE T, JE A
7 — J7 & AN ] Bt 20 T R S
I 18] o 2 AN R0 T RGN ) — 7 LK
WA BT B I EATT .

In the event of Force Majeure,
Buyer and Vendor shall
immediately consult with each
other in order to find an equitable
solution and shall use all
reasonable endeavors to minimize
the consequences of such Force
Majeure.
BANATHUIJFA R AR, KX
RESTRIEERT, FRAFHIRRTT &
s HRM—UIEH T B> A AT
ENWALA)EE

TERMINATION
#1k

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 thecase
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
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12.2

Vendor, 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.
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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.

W RIS R 7L 045 36 1 32 5 AN RE

12.3
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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:
FETFRIEI S, AR5 BT
) YT 55— 7 JE S Ep £
1E BB A 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;
HTiE EE CRAERRIE
T B RN AT RS TER
BE 0 0 S AH B R T HEAT 1 1 R
HERAMD . ERBEOC

there is a change in the Control of
the other party;

75— 7 R IR A

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;
F—IT TE AT B 5%, B4
B 23 W 7 R 4R E 4R B B
BN ATBERE NBE RN (K
HEFL A ) (£ 1 A W] WS (13
BRLE R R E e ) &
B, BIE Hs AR AR P

the other party is in material
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12.4

12.5

12.6

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

F—Or S, JEHAEE T
fethiEAZ F=1 (30) HHWAR
WARAT#h B il (AT DR IR
D 5 B

the other party is in breach of the
provision of this Agreement and
such breach is incapable of being
remedied.
H—I7E%y, I BN

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 SR ST AR AR SE 07 A 5 B
WNE LT R B AL R 4T
L B R PRIER AT,
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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.

AL B B 2 L FEANR BRAT A —
TIEPML IR 8 R A1 L5,
HANN G BRAEA P25 1L R 4R BT
BULPE:

Upon termination or expiration of
this Agreement, Vendor shall

12.7

13.

131

13.2

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.
APPSR RS, 207 N
A R bR 8 T 3%
T3 BT B A 55 P A LR 3 4 3K
J7 o

Continuing Obligations
Frek L 55

The provisions of Article 9
(Confidentiality),Article10(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 BN B 2% 1 25 R AE A T
KILEHBAM: B 9K (REHK
O, 510 sf (EATME) (HH
BB T AWl 2 BT AR 138
L9FAT LA B i S Al 47 2k LS5 1)
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GOVERNING LAW AND
DISPUTE RESOLUTION

& R R UUR R

This  Agreement  shall be
governed, construed and
interpreted by, through and under
the laws of PRC.
AL B 5 AR R
TR L o AR A R B AR

Buyer and Vendor shall settle all
disputes arising from  the
interpretation,

performance, rescission or
termination of this Agreement or
in connection with this Agreement
through friendly consultation.
SIS N 38 A B e 1 5 3G
RTERARE. JBAT . FRBRENZ LA
WP A0, 8BS A A R
4o
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13.3

14.

141

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”) for arbitrationin Beijing
in  accordance with the
arbitration rules of CIETAC in
effect at the time of the application
for arbitration. 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.

W5 FeiE W i o, AT — 5 F
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AUDITING
Hit

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.

Sy L= S N T
THI S =TT A A F @A e
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15.

151

15.2

M55,

Vendor shall give Buyer's
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.
S2T7 R S VESETT R E R AR E
IR B LTS
SKTTHEAT ML 5540 K B R 413k
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ASSIGNMENT AND
SUBCONTRACTING

ik E

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).

RAEX TR B FE, ARF—T7
B AG HAR HE A BT 3R A3 A AL
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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.

FESL DTS5 B F = I HatE 1y

16/25



Public

16.

17.

171

17.2
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NON-SOLICITATION
BRI R iR

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 AR LIE, A
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NON-WAIVER
JEF

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.
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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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18.

18.1

18.2
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NO PUBLICITY
A B RE

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) Buyer's Affiliates, (ii)
authorized securities regulators or
exchanges in accordance with
applicable laws, (iii) 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, (iv)
to financial institutions for the
purpose of arranging debt
financing or similar financial
arrangements for either party.
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FRAS ) 5 2 0 T 12 554 S PR A DR B
IR E R B Giv) Rl
CHATT 25 55 fl 53 B ALk 5 il
LA H D .

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

ARG L T7 B RERAR MY (5 5 1T
A, 205 ASAEAEM [ 58 =7 K
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19.

20.

21.

211

21.2

A RIS R AR A SRR 273
P A A ST B SR Al
IEIRR PR A% FR AR R

AMENDMENTS
ZE

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

Xof A W R A S AN AR X5 A5 T
iR ek RN
BURFREZEZ B DL T A 2L

CONFLICTING TERMS
TR

If anything in this General Terms
and Conditions is inconsistent with
the Purchasing Order/ Purchasing
Agreement signed by Buyer and
Vendor and all the Appendices
hereof, both parties agree to
interpret the conflicting provisions
in the following ranking: (i)
Purchasing Order/ Purchasing
Agreement; (ii) General Terms
and Conditions; (iii) attached
Appendices.

UM RA — MR SRS N 25 5
ST MISET7 2628 (R T B /R
TS AR I B B A ) A 25 AT A AT
A=, X7 R A TR S
TUMERE: (1) SRIETT /R
W (2) — A& (3)
B o

NON-STANDARD
AGREEMENT; NON-
STANDARD CLAUSE

eprE G FEPRAEREK

Both parties confirm that this
Agreement does not constitute any
standard agreement, and any
clause of this Agreement does not
constitute any standard clause.
U7 BNAS R ANKE A AT B R
X I HAD AL KA
AT AT FR i K

Both parties confirm that this

22.

22.1

22.2

22.3

Agreement is formulated and
signed on the basis of
comprehensive and equal
consultation between both parties,
and reflects the true intentions of
both parties.

BT5 WNAS B BLAE XL T 4 145 )
P R L b e AN, HAREL T
W7 SRR,

GENERAL PROVISIONS
— R

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
question shall remain in full force
and effect.

JOEAEA T WL AR B 43 Sk AT
REAIE S TCIE SR AT, EHA MY
FAth SR B R N IR 5 AT BT 78
EX VAP

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.
KERFBANUL, LTI T A
W\ I B[R] RIE SF ST AT 4R A
RIEELR” o 1Z BRI 4 ST % R
o F o L 3k W
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
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22.4

22.5

accordance with the Volkswagen
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

275 AR v ST R AR [ X it N R 4
AT RSN CHEMzRT I S BAK
HRAE R ARG BT A R G i £ AR
P A P UCHE B IR S5 A0/ i R T A
H AR ST AN AT . T
B S N R S U AR5 AT
X b AR AR H S 7 0 B R
io@volkswagen.com.cn ff 75 i
170 Hoe il IRAE 1E 2 b Ak B 7
o SET5 AT DLE R I &R 3K 7 i R
AT B A% 1R A 82 R < U 10 i A -
www.volkswagengroupchina.com.
cn> KRARGRZEHER (FHD
> WfE, G5 NKEER >
AT N AE N > Rl Ak PR AT O i
|

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.

ST B AR ST T T Y
PHERE . LIRS EE
Tl Ay U, A EAN R AT
e, FERERVE AT . SETT IR
IR SE T M8 ) BT AR N B
K HER AN R -

In the event that Vendor breaches

22.6

22.7

any of its undertakings in Article
22.2, Article 22.3 and Article 22.4,
Buyer may terminate 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.
ELTTE R HAES 222 % &
22.3%MIES 22.4 F g it AR
FESL T, KT A AR SEJ7 K i
FISLED AR AWML . 3277 R
ALK TTAZ BT 352073 e B2y
SEMIESZ K. WE, RIFEE
FHo REAARBUCE 10 FHME
s SET5 R A ST SO T R
R EM B BFE LK
P NIOEINER

The General Terms and
Conditions takes precedence over
all the Vendor’s standard terms
and conditions of sale and delivery
and any deviating terms issued by
Vendor with the exception of the
Deviation Summary signed by
both Parties separately,
irrespective of whether such terms
are printed on quotations,
proposal issued by Vendor or in
any other means communicated
to Buyer. These terms shall be
deemed not to be binding on
Buyer if they are served on Buyer
prior to or after the execution of
the General Terms and
Conditions.
ARG AR T 2T fe
(1) A A S8 B AN A AST (R b i K
A SFAT VA S S T7 100 9 BRATEART i 25 2
o T AATREE W B R R AL,
ToRIX e SR R 1 AR AR A B
S2T7 IR TT R B DM e HoAth 7
HABTEL K TT o IR T A —
R AR S 2R R 2 T R ik
YETT, MR ST B Y
w.

This General Terms and
Conditions shall be made in
English and Chinese. If there is
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any discrepancy between the two
versions, the English Version shall
prevail.
AR 5 A LA A5
WA IR SCAFEAEAR T A — 2, B
PR AHE -
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1t Amendment to General
Terms and Conditions (GTC)

— B FRAFFRIE —BIER

1. This 18t Amendment to General Terms and
Conditions (hereinafter refer to as “1st
Amendment”) is specially used for the
software and/or cyber security related PO,
and it is under the discretion of Buyer's
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.

— ARG KM —EIESR (LU IR
—BIER) LI lEH T35 R/EMN %22
FERIEIVT B, 0o FAMANEE SR AT: Jf o o) 4% 2
SRR BRI T 8, KT AR R ML 55 B T T AL
HEiEF R mEH IS —BIER.

2. 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.

XA ST SR A S/ B 2% 22 A R T B, 52
5 15 M 7] 2% 32 38 57 R AREE ] 50 T 3 1Y
FEAMM (KGAS) PA K K Ax$8 5l br #E 1)
Formel Q FigRE 1M, ZEFMUAEHT
FE AN B, SR A8 s K AR AR B R (
www.vwgroupsupply.com) j#F B2B “F-& LA
SREEHT AR o

3. 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.

3207 38 S K ARSE B 50 T BfF iy i A B
KGAS) BLR K AR SIARHER I Formel Q JiERE
FIHRAT BIAT JIRE) S SR I TT 5 Je — F 2%k A
FATIEL, AaEE RS T,
P R0 AR S5 TS i 2, IR — M2k 5 5%
RS 10 16 BUE A RIME, KITH BUZA D)
WO 845 LR [ 207 SO A R A%/ g, A
/ERELR LT IR C AT A R RS/ 2
I HL32 77 24 1) S T7 SO A 2 T A 4
G IERG/ T ) 30%E RIEL 4.

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

SET7 N R ORI 8 B DL B /R R/
BRIRSS MA RS (WE D e ft
(R 5538~ BT B rp ERE AL (B s EA
PR T M2 22 AR SE A S lbbrtE. &
KA SETT AT RIAT BI0UR M55 CRLAR
oy B R BRI 158 R R S5 AN A A SR O TR
LIRSS Cami& D D A ORI B e 51 R 1Y)
R, 0 TUERLAEE =7 s, &R
WA Gy, SETT N 24t ST AN ST IR R S8
A, PAEAS ST B H R SEARAN A I8 52 A A
PR BRAEAE T 5T AT

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

SO ARVEIFORIE, e S DL BN R R/
BRI MANR SR (ERD Ky If
T RAH SRR VAR BURANIE Hn HALE F BT
AERRA R TUE

6. The Vendor shall establish and maintain
data security procedures and other
safeguards to ensure that the network and
systems wused 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.

SET5 RS ANE . CFREARR T (g
NRSEFNE 2% 22 45D D WIFHGE R &Ky
ffar, @I R L AR S A R b
TR, AR DR 5 H S AL 10 IR 55 AH 56 1) BT A
BB RG o 2T BIRECRZ AL
Vil B ORATAT 50 RN 28 3 P P 5508 S A AT 5
IR 28 A 5 1R B R 1) H A KO HE # 52 R B 42 AL
BARERAL R, BN, Bk, Bk, BEIFIK
Zo BT I

7. 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 1st
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.

275 N 24 RN 5 R K 5 i A I AT A 22 4
I B RS BRI, R B AT AT 28 3
PR, BOR AR AT A 5% T B FA s s
ZENES, NS EERE KT, WA
G ZAREZA = B I 7 SR N AN 787 N1 i
AR, FEARYE AL — B 1L S IT R %
3 RN 197 N AN 27 N1 e U =
HE DA AN G B S 7 A2 AR BRI 4 355 R BT
fEo HHT BRI Bl AR B,
PR AR A . Bk, BE. 5T
FEDLRSE = B #F . RIGMY Gy, 3207
kM KT R SE T SRR SE A, DAEAS 3K T7
SR AR AN TR I 38 52 AT AT 45 2% R $H AT
i 54

8. 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
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.
LRI VT A AT A — 7 R = B S
JIR 28 AH SR B AR 22 A Ui B o PRI s
W, DLRAE SR VT 54 34 A A0SR D 1T 8 e i B
ZIEFE AT CEFEEART B EFE L
Ry Wz ENE S CVE wfdr)) {FfT
AR EUE . R BCRR 5205 BT
30 MNLAEHP (EHAd ST B0 I H] LLRESY
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TG A VERURISRAE bR AW N2 T PR D
o POBTIT R I 170 K7 A A AT A 20 k1% 55 O
T B PAURSE BRI FR AN R 52 i ) e
FHOR 2 T Eh 3275 7K 41

9. 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.
RIEIT R S (B BB A D E
] — 77 I B i B 45 IR 95 A SR AT AR 22
o8 R TN 917 NN 45 R 2 N Sy A R ey
BRI IE] N, AR 5T T KT 0] 3K 75 5S4 7T A5 20
PRAZEEIRI BN USRI AR e
Jiti, U7 ATCCE B, BRI e X7
IS P 7

10. Except those amended by this 1st
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 1%t
Amendment is an integral part of the GTC
and be of equal legal validity.

BRASE ~BIERMENARI, —RFHRE%
PRI FA R E HE 47 AR HAFEE 2 ORI 1T Bl
MRS Cm&EHD R EN, A —BIER
& — MRS AR AN ] Ay BV S o> H S
GTC HA& FISEHRA) .
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2" Amendment to General
Terms and Conditions (GTC)
— MR —BIER

1. This 2 Amendment to General Terms
and Conditions (hereinafter refer to as “2™
Amendment”) is specially used for the
Free and Open Source Software related
PO, and it is under the discretion of
Buyer’s Business Unit to choose whether
to adopt the 29 Amendment on a case
by case scenarios if the PO is not
relevant to Free and Open Source
Software.

— AR G R T ABIESR (BUT AR EA
TEIER LITE M T AR AR A K
SKVGT B, B HAB AN W K G 9 RO R R A
FHIR BRI T B, ST B AR SRk 55 5 T 1A AL
HF ik SaZsE ZBIER.

2. Free and Open Source Software may only
be contained in the Goods if Vendor fulfils all
license obligations of the included Free and
Open Source Software and complies with the
following obligations: Vendor undertakes as
a material contractual obligation to: (i)
truthfully complete a Free and Open Source
Software Declaration and, by signing it,
confirm the license-compliant use of the Free
and Open Source Software used and full
compliance with the requirements of the Free
and Open Source Software Declaration; (ii)
provide complete and correct information
about the specific Free and Open Source
Software including the exact name and
version, all associated license and usage
conditions, the source of supply and the
copyright or author's notices and the
software architecture to Buyer in copy; and
(iii) ensure that no COPYLEFT EFFECT is
triggered which would require the Goods to
be made available in whole or in part as Free
and Open Source Software; (iv) ensure that
no Free and Open Source Software is used
in Goods whose license conditions require
that the user is enabled to install or run

modified software on hardware with
integrated software (so-called embedded
system, in particular motor vehicles), unless
Buyer has expressly informed Vendor that
the Goods are not used on such an
embedded system with technical security
mechanisms (e.g. signature procedures).
Where the use of Free and Open Source
Software is permitted pursuant to this
Section, Vendor is obliged to ensure that the
use of Free and Open Source Software does
not restrict the contractual or intended use of
the Goods by Buyer and companies in the
Volkswagen Group. Vendor shall provide the
information pursuant to (ii) in a format
specified by Buyer. The foregoing
requirements shall also apply, without further
notice or request by Buyer to any update of
the software used in the Goods, irrespective
of the type of provision (e.g. source code,
binary, SaaS, container).

A2 SET7 AT B L5 B B AT I A B 4
VAT 55, JFEsy DUR XS, R
AL S B ATRRER AT AR — T E R R X
%5, TR (1) W SE 58 R E R A TR R
Y, JFE 2 1% R WA A B I B
A5 3R AT 58 4 45 & F U5V AT Bl BORI 54K
PEAEIMESR,  (11) mSEOT LI AR
PRI B AT R . IR MR B
BIA, ELFEHERA I A RARRAS . BT F 9% 1)
VERT P SCRIE I 26 2F . SR8 . SEEBUIE
B/ PR LSRR S8, DR (1i1) i
RAS 23 1 T figh /&% COPYLEFT 28 I 1117 %2 5K 75 b il
9 E A 5 B e A Y A Y —
grs (iv) BRORTE &b A A 10 B el A R
FRIVF R 2% A AN 2 Fo vV D P BEA 78 4R BRI
W (BN R G, Rl & HLah 4 40)
L sE AT B SR B, BREE ST B
I AN 277 R i ANE B BOR 22 A ML) (191 an 2
L) KA R G FAEH . P AT avr
(B AR A, ST USSR
EHH AR Y5 A 1) A AS 2 R 1] S 77 TR AR
PRZE B B2 =R R ot P 22 T [R) 1 s F s ot
WIEF o 3207 B 4% B SE 7 B i ks AR A 58
(11) BURE 5 B . T/ KT 747 18 kBl 2
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R, IR ESRAIE AT R AR
AEATSE R, JEie SR AT R SRR SR g1t (9]
A BB BAFRIIRSS . BES)

3. If subcontractors are involved, Vendor
shall obligate in accordance with this 2™
Amendment .
WP Ko B, 205 NAZ AR A IE R H M
TE JBAT 55 .

4. Without prejudice to any other rights of
Buyer, Vendor warrants to Buyer that it will
comply with the provisions of Clause 2 of this
2" Amendment as well as all requirements of
the relevant licenses for all Goods, that the
Goods do not contain any other Free and
Open Source Software and that there is no
infringement of copyright provisions.

FEAN T SEOTAE AT AR AT 42 T, 3277
[F1) S5 PRAE HAG T 57 A 88 B IR R BB 225 RN
€ LUK T il B RH DR VE AT B L SR, T
AN AR AT Ho At B R AN TR VR 3R BN
YERUE

5. If Vendor provides Goods to Buyer
containing Free and Open Source Software
without complying with Clause 2 of this 2nd
Amendment , Buyer shall be entitled, at its
own discretion, to early terminate or rescind
this agreement or to request that Vendor
replace the Free and Open Source Software
with equivalent proprietary software.

a0 SR ST 1) ST AR AR R 8 B AT R
BT EARE B IERE 25N e, K
ABLEAT TR E 42 A 2% 18 B PR A & R B SR
Sz 7 AR R B A A B e R B AT TR
BAE.

6. Vendor shall further indemnify Buyer
without limitation against all third claims and
associated costs arising from a violation of
this 2" Amendment .

2775 I 76 PR ) 10— 2 G 43 ST PRI S A 5
TAB IR PE M0 51 A 5 =07 R AT
K

7. To the extent required under the
respective terms and conditions of the Free
and Open Source Software, Vendor shall
deliver the source code of the Free and Open
Source Software to Buyer at the latest along
with the Goods.

18 H AT % B A IOM S AR 1 3E
FEL P, 3207 R0k B R VSR A 1 Y AR
IR BE R i — AT KT

8. Except those amended by this 2
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 2
Amendment is an integral part of the GTC
and be of equal legal validity.

BRACEE “BIERMEMNES, —BoR S %
PFIC F AT R0 E GEHF AR HAF S 20 AUR I TT Bl
MRS A& D N, A% ZBIESR
fe— MR G R A T 2 BN A R H S
GTC Rt [RISE=AUT -
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