Buyer/0O0O:
Audi (China) Enterprise Management Co., Ltd.
Audi China Building

Tower 1, No. 12 Qishengzhong
Street, Chaoyang District, Beijing
100028, P.R.China
oooooooooo
1200100 000100028

Vendor No. O 00O O O/DUNS:
32528 / 421335190

00000000o00oood
EventPlus Marketing Services Co Ltd .

Purchase Order /OO 00O

PO Number/O0000/Date/O0:
7300027109 / 02/27/2020

Contact /[0 00/ Telephone/00:
Xinyu Liang / +86 10 6531 5537

Requester /000 / Telephone/0O0:
Xinyu Liang / +86 10 6531 5537 5537

This Purchasing Order constitutes a binding agreement between the parties ("Agreement"). By signing below,
each party acknowledges and agrees to the General Terms and Conditions attached to this Purchasing Order,

which is an integral part of this Agreement.

goooooboooogobooooootocoodooooOOoboUoDOoDOOoODOOoDOOoboOoDOODbOobOo
ggoobbbooooobobbooooobboooooobobboooa

Please sign and return two fully signed and stamped copy of Purchase Order to contact person as your

acceptance of this order.

ggoobobbooooboobboooooobboooobbboooaon

Please refer to the PO number as shown above when invoicing. Failure to quote the correct PO number

on your invoice will result in delayed payment.

Od0000000000000CO0000CO000O0O0000O0O000DO0O00000C000

Please supply in accordance with the conditions of purchase (DO O OD0OODOOODO).

tem Quantity Unit Goods/ Service Unit Price Currency
oo 4do oo Description oo oo
oo0/o0 oo
1 1.000 EA Audi Bear Production and 45,008.00 CNY/1 EA CNY
Transportation
Total OO CNY 45,008.00

Deliveryterms /0000 :
Shopping Cart No.: 1007339496

Accounting Information /0000 :

Buyer 00 : Audi (China) Enterprise Management Co., Ltd.

CC-60140000; OR-PR2020; GL-9000000216

Audi (China) Enterprise Management Co., Ltd.
g00o0ooooooooooo

Tower 1, No.12 Qishengzhong Street, Chaoyang District, Beijin
100028, P9 gRashengzhong vang g
00000000001200100 00 0100028
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Signed By O O :

Namel( O : Purchaser Purchasing Manager Executive Vice President

TitleO O :

Date] OJ :

VendorO O: EventPlus Marketing Services Co Ltd
oooOoooOooooooon

Signed ByD O :

Namel O :

TitleDO O

Date] OJ :

Audi (China) Enterprise Management Co., Ltd.
g00o0ooooooooooo

Tower 1, No.12 Qishengzhong Street, Chaoyang District, Beijin
100028, PR dRshengzhong vang g
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General Terms and Conditions
oooOoooo

1. DEFINITIONS 0O 0O

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

gobdoooboobooouododobooooooooooboooboooa

"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;
"oooOo"O0o0000dooobOo000oooboo00oooooOo0ooooooo*oD"0oooooon
godoooboobooobooooooouooooooobooooooooboooon

"Agreement" means this General Terms and Conditions, together with Purchasing Order signed by Buyer and
Vendor and all the Appendices hereof.
"ddd"oooodooobooooodooobooooooooboooooa

"Business Day" or “Working Day” means any day other than the
national holidays on which the commercial banks are generally open for business in P.R.C;
"ooOowW"0dOo"oooooo0o0oooooooo00oooooooooooo

"Buyer" means Volkswagen (China) Investment Company Limited and/or Volkswagen Group Import Company
Limited and/or Audi (China) Enterprise Management Company Limited and/or Volkswagen (China)
R&Accessory Company Limited and/or Mobility Asia Smart Technology Company Limited, as more specifically
referred to in the Purchasing Order.
"o0"0o0oo0oOooDbOooDoooDOo@Oo)yYoooooo/oooboooboooboobooo/ooooa
0do0o0oooooo/o0boo0bOoo0bOobOo0oOoobOoooO/0ooDo0ooooOooDoao

"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:

a. is generally known, or;

b. has become generally accessible to the public without anynegligence on the part of the
Vendor, or ;

C. was or will be obtained legally by a third party.

"oooOo"ooboobooboboboob0ooboobobooobooboobobDbobDoUbOoobo o
ggoobobboogooobooooooboboooobbobbooooobobboooobbboooon
ggooobbooogoooo

i0 ggoooboooodgd
i0 ggoobbobooooobbboooobooo
i ggoobobbooodooo

"PRC" means the People’s Republic of China (for purpose of this Agreement, excludes Hong Kong SAR,
Macao SAR and Taiwan district);
"dd"0oooddooobooooooooobobodoooooob0ooooooooooooooao

Audi (China) Enterprise Management Co., Ltd.
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"RMB" means Renminbi, the lawful currency of the PRC;
"gdo"ooooooooon

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

"Goods" means any goods to be purchased by Buyer from Vendor inrelation to this Agreement, as specified in
details in the Purchasing Order;
Od00000000oooooooooooon

"Contract Price/Fees and Expenses" means the subtotal referred toin the Purchasing Order for Vendor’s
provision of Services and/or Goods;
"o00O0/do"Ob0obdooobOo0obOoobOooDooooOo/mooooog

"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;
"o "oooooooboboooooooobobooooooooobooooooooooboooa

"Taxes" means all taxes, duties or charges levied or imposed byany 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
"o"ooodoooooobodoodoooboooooooo b oooooooo b oooooooon
0

"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.
"ddd"ododdooobodoodoooboooooooo b odoooooobooooon

2. INTERPRETATIONS O O

21 A reference to any statute, enactment, ordinance, order, regulationor other similar instrument includes
a reference to the statute, enactment, ordinance, order, regulationorinstrument as from time to time
amended, extended, re-enacted or consolidated and allstatutoryinstruments, orders, regulations or
instruments made pursuant to it.
gobooooodooobooooooobbbooooooobob oo bobooooa
goobooooooooooooooda

2.2 Clause headings are for ease of reference only and are not intendedto be part of or to affect the
meaning, interpretation or construction of any of the terms and conditions of The Agreement.
gbdboooboooooodoooobooooooooooboooooooboobooooon
o

2.3 A reference to any gender includes any other gender and the pluralshall include the singular and
bodies corporate shall include unincorporated bodies and(in each case) vice versa.
gddboooboooooooooooboooooooooob oo ooooooooon
gddoooboooooooobooooood

24 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.
gbdboooboooooodoooobooooooooooboooooooboobooooon
gbdboooboooooodoooobooooooooooboooooooboobooooon
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2.5

2.6

2.7

gooooaa

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.
gddbooobooooooooboooooouoooooooooooobooon

Clauses, Sections, Pages, and the Schedules referenced by name shall refer to the Clause, Section,
Page, or the Schedule having the title referred to.
gddbooobooooooooboooooouoooooooooooobooon

The meaning of general words is not limited by specific examples introduced by “including”, “for
example” or “such as” or their derivatives.
jodoooooooo“o0’o*o0o“o000oooobooboooooon

REPRESENTATIONS AND WARRANTIES OO O0OO

Each party represents and warrants to the other party that as of Effective Date of this Agreement:
gbdboooboooooooooooboooood

It is duly organized and validly existing in good standing under the laws of the place of its
establishment and principal place of business;
gbdoooboooooodoooobooooooon

It has full authority to enter into this Agreement and to performits obligations hereunder;
goodooobooobooooooon

It has duly authorized its representative to sign this Agreement, and from and after the
EffecetivDate the provisions of this Agreement shall be legallybinding upon it;
gddbooobooobooouoodoboooooooooooooobooooooooa

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 anyapplicable 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;
Jodoooo0do0idgooobOo0odooooobOo00oooDoOoooOoOo;oiiboooa
JodooooOo00dodobDoOoo00gniooDooo00o0oDoOobOo0ooooooDooaan
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
gbdboooboooooodoooobooooooooooboooooooboobooooon
gooooood

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 tothe other party do not contain any
or omission of material facts.
gddbooobooooooboboooooooooooooooooooboooboooon
gddboooboooooudodobooboouoooooboooboobooooa

Consequences of Inaccuracy in Representations and Warranties

gooooon

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.
gbdboooboooooodoooobooooooooooboooooooboobooooon
agoad

RELATIONSHIP OO
This Agreement does not form an authorization granted by Buyer to Vendor for exclusively rendering
the Services/Goods as specified in the Purchasing Order. Buyer is entitled to establish any contractual

Audi (China) Enterprise Management Co., Ltd.
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4.2

4.3

51

5.2

5.3

54

relationship with any third party for such Services/Goods concurrently.
JodooooOo0o0dodoboOoo0ooo/oboo0o00ooooooog/oooooao
0Jo0oooOoo00O0/ooooOo0o0ooooooooa

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 onbehalf of the other party.
gbdboooboooooodoooobooooooooooboooooooboobooooon
goooooooon

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.
gbdbooobootooouodoooboouooooooobooboooooooboon
gbdoooboooooodoooobooooooon

QUALITY AND DELIVERY OO DOODO

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 theGoods successfully and timely
as agreed upon by both parties under this Agreement. In the caseVendor 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 claimliquidated damages against Vendor

for breach of this Agreement.

JodoooOoOo00odobDbOoO0000 0booOooooooooOo/Mmooooooa
Jodooooo0o0odobobOo0o0ooooo/Mo00oooOo00ooooOboooOooooon
Jodooo/Mmoddopoooooooo/oobo00o0obDoooooooooo
Joodooo/mooodDoooooooooooog/0o0ooDooboo0oooooooa

Buyer is entitled under this Agreement to require Vendor to replace any Working Staff who has been
proved to be incompetent to perform obligations under this Agreement. Vendor shall promptly replace
the Working Staff upon receipt of Buyer’s request for replacement. In the case the Vendor fails to
replace the relevant Working Staff in accordance with Buyer’stimelines and requirements as stated in
the replacement request, Buyer is entitled to early terminate this Agreement or adjust the services
scope,without compensating the Vendor.
gbdboooboooooodoooobooooooooooboooooooboobooooon
gbdboooboooooodoooobooooooooooboooooooboobooooon
gdodbooobooooodoboooooogooobooobooooooa

If any Working Staff of Vendor causes damage to Buyer by his/her negligence or intentional action,
Buyer is entitled to claim for compensation against Vendor and Vendor shall keep Buyer harmless and
fully indemnified for damages incurred. In addition, Buyer is entitled to early terminate this Agreement
at its own discretion without further compensating the Vendor.
gddbooobooooooboboooooooooooooooooooboooboooon
gbdboooboooooodoooobooooooooooboooooooboobooooon
o

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 reasonablediscretion. Should such adjustments
change the scope of Services 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.
Jodooooo0o0odoo/Mmo0ddobDooo00ooooOo000ooDooDo0oOooon
gbdboooboooooodoooobooooooooooboooooooboobooooon
goodboooboooooooobooooooooooobooooao
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PAYMENT OO

Contract Price/Fees and Expenses OO OO/ OO

The parties agree that the payment of Contract Price/Fees and Expenses shall be settled in
accordance with time schedule (work schedule) and qualityrequirements as specified in
relevant Appendix of this Agreement.
JodooooOo0o00odoboobOoOo/00o0Dooo00ooDooOo000ooDoOoDo0oOooon
gooooood

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 Goods under thisAgreement,unless otherwise
agreed upon by both parties.
Jodooooo0o0dodobobOo0o0oooo/Mmo0o0dooooOo00ooooOobOo0ooOooooon
goodooooooo/oooooooa

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 additionalfees and expenses are
indeed required which are beyond the reasonable control of and werenot 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.Vendoragrees
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 writtenapproval is obtained.
Jodooooo00dodobobOo0o0oooooOo0ooo/obO0o000o0oDoOobOo0o0oOooooOon
gbdbooobootooouodoooboouooooooobooboooooooboon
gddbooobooooooooboooooouoooooooooooobooon
gbdboooboooooooobooooooon

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
withoutlimitation, 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.
jodooooooOo/ooooo0o0dooooboo0o0oooooOooooo,oooo0Ooa
gbdboooboooooodoooobooooooooooboooooooboobooooon
Jodoooo/Mmooopoooogooooooooa

Payment Terms OO OO

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 30 working daysagainst the
presentation of the invoices.
Jodooooo000dobDbOo0o0oooooOo0ooooD/Oo00000oooObOo0o0oooooOon
O0000oddodooooooooooo3oooooooooooooon

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 thelegitimatetitles and rights of
the Services/Goods under this Agreement.
O000000000OO000D0OOO00D0O0O000DOOO00O0DOOOOO0ODOoOO0O0oDooOoa
O0000000D0O0O00O0/OooOO000DoOo0O0oOoooOoOoonoooon
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For overseas payment, due to the fact that such payment issubject 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
Chinain relation to the payment.

Furthermore, Vendor agrees to exempt Buyer from"late paymentpenalty” 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 latepayment shall not
constitute any limitation or prohibition on Buyer toobtain all the legitimate titles and rights of
the deliverables of theProject.

O0000000000000O0O00000000O0O0O000O0CO00O0O00O0O0O0000A0
O0000000000000C0O0O00D0O0000DO0O0000000

00000000000 000O00000O000O0O0O0O00O0O0O00,0000000A0
odoOoO0OO0OO0OOOOOCOOOOO000000O00O0O00O0OO0O0O0O0O0O0O0O0OOOO/0000
Oo000000000000o0oo

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.

0000000000000 000000000O00O00O000O0D00O0O0OnOO

TAXES OO

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 leviedon 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
Vendor in PRC and any applicable tax authority in levied on theconnection with the

execution of this Agreement.
gddbooobooobooouoodoboooooooooooooobooooooooa
JodooooOooOo/ooooo0o0do0ooooo00ooDbDoboooooooooo

RIGHTS OF OWNERSHIPOOODOO

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.
gbdboooboooooodoooobooooooooooboooooooboobooooon
dooooOo0oooOoooOoDooooOoobOoo0bOooDoOooOooobOOo¢too"ooooDoooDOon
(0Oho0obOO0oDo0oO0obOO0O0bOO0oO0bO0ODOd0bOO0o0bOO0oO0bOoDbOOoDOoOoDoDOoOobOooo
do0oooo0o0ooobOooooooobOoO)y oooooooooooooooooo
odoodoOo0o0oOO0oo0o0o0oDO@bOoobOooDo0ooOo0oobOOoDoOoDOoO/OooobOoDooooon
agoad
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8.2

8.3

8.4

8.5

8.6

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 utilizedby Buyer.
gbdboooboooooodoooobooooooooooboooooooboobooooon
g,0o0odoooooobooooodobouoooooooooo

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/Goods. Vendor shall fully indemnify and hold harmless
Buyer against any loss, liability, claim or penalty from any thirdparty.
gbdboooboooooodoooobooooooooooboooooooboobooooon
godboootbooooobobooooouoooooooboooooboooboono ooo
oggoon

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.
gbdboooboooooodoooobooooooooooboooooooboobooooon
gbdboooboooooodoooobooooooooooboooooooboobooooon
goooooooooon goodooobooboouooooboouoooooooo
goooooooooon

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 thirdparties) 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.
gbdbooobooooooooboooooooobooooooooooobooboooooooao
gbdbooobooooooooboooooooobooooooooooobooboooooooao
goodoooooooooooooao

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.
Oo0o00oodooooooooosgoooooooooeouoooboooooooooboooooa
gbdoooboooooodoooobooooooon

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 that.
dooooOoooOoobDOoooooo/dobooog/oooo/ob/O0boooboooooobooo
gdodboooboooooodoodobooooouoooooboooboooa

CONFIDENTIALITYOODOO

Vendor, on behalf of itself and its employees, hereby covenants and agrees that Vendor shall:
gddoooboooooooooooad

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
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9.2

10.
10.1

10.2

as aresult of performance of this Agreement;
gbdboooboooooodoooobooooooooooboooooooboobooooon
gbdboooboooooodoooobooooooooooboooooooboobooooon
godbooobooooobooooboooooooooooboooa

not disclose any Confidential Information to any third party (including any employees of
Vendor not involved in providing Services/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 neccessary to disclose Confidential Information of Buyer to a third
party in the course of subcontracting, Vendor agrees to ensure that the relevant thirdparty is
made aware of and comply with obligations of confidentiality stipulated under this Agreement
the 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 terms no separate confidentiality agreement with such third

party on terms no less strict than those set out under this Agreement. Notwithstanding the
foregoing, Vendor shall beliable for any breach of confidentiality by such third party.

goo0ooO0obo0oboOobO0oooOooOO0bOoUoDOO0bOO0O0OOOo/MOU0bD0oDOOobOODOoDOOobOoOoDO
ggoobobooooobobobooooboboboooooobobboooobboboooon
ggoobobooooobobobooooboboboooooobobboooobboboooon
gooooO0ob0o0ooOO0bO0oo0ooOooO0bOoooDO0DbOO0oOoOOooOOobooDOoDOoOo*obDOon”
ggooboobooooobobooooobboooooboobobbooooboboo
ggoobobooooobobboooobbbooooobbbuoooobnobon
ggoobobbooooobooo

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
gbdboooboooooodoooobooooooooooboooooooboobooooon
oggoon

return to Buyer all Confidential Information then in thepossession of Vendor and/or its
permitted subcontractor at the termination or expiration ofthisAgreement.
gddboooboooooudodobooboouoooooboooboobooooa
gooboooooodoao

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

Ogoo0oooooouobobooooooooobooooooooon

LIABILITY AND BREACH OF AGREEMENTOODOO

If Vendor breaches any of the Representations and Warranties as specified in Article 3 of this
Agreement, or fails to provide the Services/Goods on schedule as stated in this Agreement, or

the quality of the Services/Goods provided by Vendor fails to meet the professional industrial
standards or the requirements set forth in this Agreement and all theAppendixes by Buyer, 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 payto the Buyer an additional
liquidated damages amounting to 30% of the Contract Price/Fees and Expenses.
Jo0dooooO00030 0000000 oooo0ooooo/MOo00oDoooooon
gddbooobooooooboboooooooooooooooooooboooboooon
goodoo/Mmoooo/0dobooo0ooooooo/oooboboooooooooo
Jo0doooOo00oOo/ooo30%WOooooa

Except as otherwise provided herein, if a Party ({Breaching Party") fails to perform any of its
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11.
11.1

11.2

11.3

114

12.
12.1

material obligations under this Agreement or otherwise is in material breach of this Agreement,then
the other Party (“fAggrieved Party") may:
Oo000oodoodooooooooooo"og0ooooooooooa

000 00ddddoboobooooooobooooooo"ooOogroooo

give written notice to the Breaching Party describing the natureand 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 Article3 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 doesnot apply); and
gbdbooobootooouodoooboouooooooobooboooooooboon
gooooo"ooo"ooooooooooooos3ooooooooo
Oo000oodoooooooodoooooobooooooooooooooo9O b ooooao
gdoooooooooooao

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), thenin addition to its other rights under applicable law, the
AggrievedParty may claim any and all foreseeable damages arising from the breach.

ggoobobooooobobboooo bobooooboboboboooobooboboooo
ggoobboboooooobobboooobobobooooobobobooooobobobooa

FORCE MAJEUREO O OO

"Force Majeure" shall mean all events which are beyond the control of the parties to this Agreement,
and which are unforeseeable, unavoidable or 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 publicagencies,
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.
gbdbooobootooouodoooboouooooooobooboooooooboon
gddbooobooobooouoodoboooooooooooooobooooooooa
gddbooobooooobooooboouoodooooboooooooboon
gdodboooboooooouoodoboooooooooon

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.
gdodboooboooooodoodobooooouoooooboooboooa

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 use all reasonable endeavors
to terminate the Force Majeure.
gddbooobooooooboboooooooooooooooooooboooboooon
gbdboooboooooodoooobooooooooooboooooooboobooooon
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.
gddbooobooobooouoodoboooooooooooooobooooooooa
goooooooon

TERMINATION OO
Unless otherwise provided in this Agreement, after this Agreement has come into effect, Buyer has the
right to terminate this Agreement considering its business needs ,in the case Vendor hasn'’t
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12.2

12.3

12.4

commenced to perform any Services/or deliver the Goods, Buyer shall be entitled to terminate this
Agreement with prior written notice without further compensating the Vendor; In the case Vendor has
commenced to perform the Services, Buyer shall pay Vendor the Contract Price/Fees and

Expenses on a proportional basis as consideration of the completed Services. Early termination
described under Article 12.1 shall be carried out via a Termination Notice send out by the Buyer to
the Seller with its duly authorized personnel’s signature(s) and the company seal, this Agreement will
be terminated at the designated termination date stated in such notice or when there is no date
specified in the notice, upon delivery of such notice, any further Services/Goods received by the Buyer
after the termination date or after the delivery of the Termination Notice will be considered invalid and
will not generate a payment obligation of the Buyer.
gbdboooboooooodoooobooooooooooboooooooboobooooon
gbdboooboooooodoooobooooooooooboooooooboobooooon
gbdboooboooooodoooobooooooooooboooooooboobooooon
JodooooO/Mmoi0 121000000000000000000D0O0DODO000O00O0DODDOOOO0O
gbdbooobooooooooboooooooobooooooooooobooboooooooao
gbdboooboooooodoooobooooooooooboooooooboobooooon
gddoooboooooooobooooood

If Vendor fails to perform the Services/deliver the Goods on schedule due to Force Majeure, and
Vendor has provided written notice of the Force Majeure event to Buyerwithin three calendar days

of the commencement of the Force Majeure, the delivery date of the Services/Goods could be
postponed subject to Buyer’s written consent. In the case of Force Majeure, Buyer is also

entitled to terminate this Agreement and pay Vendor the Fees and Expenses on a proportional basis
as consideration of the completed Services.
O0000odoodooooodooooooooooooooobooooooooooboooOosd
gbdboooboooooodoooobooooooooooboooooooboobooooon
gbdbooobootooouodoooboouooooooobooboooooooboon
goodbooooooooooooo

Either party (the "First Party") may terminate this Agreement with immediate effect by written notice
to the other if:

goo0ooooooooo"oog"ooooooooooobooooooooo

the other party ceases to carry on business or goes intoliquidation (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;
gbdboooboooooodoooobooooooooooboooooooboobooooon
gooooaa

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;
gbdboooboooooodoooobooooooooooboooooooboobooooon
gddbooobooobooouoodoboooooooooooooobooooooooa

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 30 days from the date of receipt of the notice
from the First Party specifying the breach; and
Ogo00oodoodooooooooooooooooooooooooooooooo
the other party is in breach of the provision of this Agreement and such breach is incapable

of being remedied.

goodoooooobooon

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
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125

12.6

12.7

13.
13.1

13.2

13.3

14.
14.1

have the right to terminate this Agreement with immediate effect. Upon duly delivery of the termination
notice to the Vendor, Vendor shall take all necessary actions to suspend the performance of this
Agreement.
gobooooodooobooooooobbbooooooobob oo bobooooa
gobooooodooobooooooobbbooooooobob oo bobooooa
gooboooo,00o0obboogoobboooooa

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.
gbdboooboooooodoooobooooooooooboooooooboobooooon
o

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.
gbdboooboooooodoooobooooooooooboooooooboobooooon
o

Continuing Obligations

gooooon

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.
0o0odoo0o0bOOoo0oOooDoOooooboobOoooobOooobOooolo0@oboobooo
Oo0o00oodddooooboobooooooooooooooooooooooo,oisn
do0oooooooooonDoobouo@ooooo

GOVERNING LAW AND DISPUTE RESOLUTION O0OO0OO0O00O0O0O00O0O

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

Buyer and Vendor shall settle all disputes arising from the interpretation, performance, dissolution or
termination of this Agreement or in connection with this Agreement through friendly consultation.
godoooboooooooootdob oooooobooooouoooooooboood
goood

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. 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.
gbdbooobooooooooboooooooobooooooooooobooboooooooao
oggoon AdUdodoboobootooodoboouoooooooooobooooa
gbdoooboooboouoodoboooboouoooooooon

AUDITING OO

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.
gbdboooboooooodoooobooooooooooboooooooboobooooon
JdUODOODOOOOO0O0ODOO0OO0DOODOOODOO0ODOO0O0OO0oDOOoDOo0obOOoOoDbDOooODOOn
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14.2

15.

15.1

15.2

16.

17.

17.1

17.2

18.

18.1

gbdoooboooooodoooobooooooon

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 bekept in accordance

with legal and/or contractual provisions.
gbdbooobooooooooboooooooobooooooooooobooboooooooao
Jodooooo00o0oobo00oooDooo00oooo/Mmo0ooooboooooa
gooooon

ASSIGNMENT AND SUBCONTRACTING OOOOO

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).
gbdboooboooooodoooobooooooooooboooooooboobooooon
(DhoooOOoDOoOobOOoOobOoDoOobooooa

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.
gddbooobooooooboboooooooooooooooooooboooboooon
gbdboooboooooodoooobooooooooooboooooooboobooooon

NON-SOLICITATIONOOOOOOOO

Except to the extent that this Agreement expressly provides otherwise,during the term of this
Agreement and for six months after its expiry or termination, Vendor may not,unless the Buyer
agrees, solicit for employment, or independently contract for the services of, anyemployee of

Buyer who is involved in the performance of this Agreement.
O0o00o0oodooooobooooooooooooooooooo o000 booooon
gdodboooooooooooboooooooooo

NON-WAIVER O OO

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.
goboooooooobboboooooobooooooob oo onobooboo
gobooooodooboboooooooboboooooooo

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.

ugobooooodooboooooooboooooboboooooooon
oo oobbooooobbboooooooon

NO PUBLICITYOOOOODO
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, (ii) officials in relevant government
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18.2

19.
19.1

20.

20.1

20.2

20.3

20.4

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 here to, (iii) to financial institutions for the purpose of
arranging debt financing or similar financial arrangements for either party.
gbdboooboooooodoooobooooooooooboooooooboobooooon
dood@(obooooOo0ob0oo0bO0Do0oOoobOoobOo booooooooda
gddbooobooobooouoodoboooooooooooooobooooooooa
do000oo00bO0o0ooDo0oOo0o0obOoo0bOooDoOooOoobOooog@)ooooooooon
goodbooooooooooooo

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.
gbdbooobooooooooboooooooobooooooooooobooboooooooao
gdodboooboobooooooooboooooooooobooo

AMENDMENTSO O

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.
godbooobooooobooooboooooooooooboooa

GENERAL PROVISIONS OO0O0O

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.
gbdboooboooooodoooobooooooooooboooooooboobooooon
By executing this Agreement, Vendor undertakes to comply with Buyer’s "Requirements for
sustainable development" please visit below route to read the whole text:
http://www.vwgroupsupply.com > Cooperation > Sustainability.
jodooooo0o0ooooobOo0oooooooooooooO*Coooooa”
:http://ww.vwgroupsupply.com > Cooperation > Sustainability.

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 or Goods provided under this Agreement in accordance
with the Volkswagen Group Ombudsman System by contacting either IALINE@volkswagen.com.ch or
by visiting http://www.volkswagenag.com/content/vwcorp/content/en/the_group/compliance/
ombudsmann_system.html. Vendor may obtain a copy of the Code ct for Business Partners by
contacting Buyer or following of Conduct the path:www.vwgroupsupply. com > Cooperation >
Sustainability
gbdboooboooooodoooobooooooooooboooooooboobooooon
gddboooboooooouooooboouoooooooobooboouoooooog,
00000000000 O0OIALINE@volkswagen.comen OO DO O00O0O0O0O0O0DOODOOOOO
http://www.volkswagenag.com/content/vwcorp/content/en/the_group/compliance/ombudsmann_
systemhtml. D0 00000000000 O0O0OO0DOOOOODOOOOwww.vwgroupsupply.com

> Cooperation > Sustainability.

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

20.5 In the event that Vendor breaches any of its undertakings in Article 20.3, Article 20.4 and Article 20.5,
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 shallpay to Buyer all costs,damages and
lost profits resulting from Vendor’s breach.
go00o0odogozo30ddzo400d20500 0000000000 00000O0OOOO0O
gbdboooboooooodoooobooooooooooboooooooboobooooon
goooodoloooooddoooooobooooooooo b ooooooooooo
gooooon
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