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1

1.1

1.2

21

Scope and conclusion of these General Terms and Conditions

E—REHRAVCEE R LG1E

These General Terms and Conditions shall apply to any performance of work and/or
services by cbs Management Consulting (Shanghai) Co., Ltd. (hereinafter: “cbs CN”)
for the Client. They also apply to any future work and services performed by cbs CN
for the Client insofar as nothing has been expressly agreed to the contrary in writing.
Conflicting terms and conditions of the Client shall not apply even if cbs CN does not
expressly reject them. Any agreements or side letters deviating from these terms shall
not be effective unless approved by cbs CN in writing. Approved deviations shall only

apply to a certain individual case and shall have no effect on any future transactions.

AR FGRMEH TIEREHE W (R ARAR (BURE#Kcbs CN™ A%
JHBAT WAEAT TARAN/ B 5% . X EL5 R MR FEE ] - cbs CN 4 Ja Jv% R AR T
VERIRS, WEEA MR B2 E. BE cos CN A iFRIEL4, S5&EP4%
G AR FR G FAEAE . BRAGE] cbs CN Iy, (Rl B ix Lk
SR PR B TE Rk 2R AR O G T AN L, A AR AR 22 5 3 TE A%

In the case of work performance, cbs CN shall be responsible for controlling and
monitoring of the service provision and the achieved results. Services provided by cbs
CN serve to support and advise the Client; the Client however shall be responsible for

the obtained or achieved results.

cbs CN R A7 S0 Ffr B2 A1 A A 25 AT (R R EAT J2 i AT B . cbs CN S 1R 55 15 12
NEIRBSCRFANE G (H2 7 RO TR R 1157

Subject matter of these General Terms and Conditions A—f& %A TR

The content and scope of contractual performance is based exclusively on the specific
agreements contained in the individual contract with the Client, in particular cbs CN’

Statement of Work (“SoW”). If necessary, the SoW will also determine the input
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2.4

provided by the Client and cbs CN as well as the cooperation obligation of the Client.

EFRBITABRAEE 2T 5% BT AR E R R RAEL E, KAl cbs CN
I TAE U5 ("SoW”). ALY, SoW iEKafiE % J7 Ml cbs CN HIHR AL % FT i) &1k
X 55

Any services, which are not included in a specific SoW or contract, are not part of the
SoW or contract. In particular, installation, introduction and maintenance costs will be

part of the contract only if they were expressly agreed upon in writing.

FEATAR AL S A HL AR SoW Bt A IR 52 ANJE T SoW B R K — & 7. JeH R %A%
SIEAnLed e ], RAEBEHAEREL T, A EAER—ED.

Both parties are entitled to suggest subsequent changes and additions to the agreed

performance stated in the SoW or contract (“Change Request”).

X7 B RO SoW sl A 20 5€ 1) JE 29 A B4 R SRS BE AR 78 CARTEAE SR

cbs CN will evaluate change requests from the Client within a reasonable time and
submit a written offer for the change in performance, its remuneration and, where
applicable, any necessary adjustment to the timetable or other agreements. cbs CN is
entitled to reject a requested change in performance if it is technically impossible or
involves an unreasonable amount of work. cbs CN may invoice the Client for the costs
of assessing any change requests at the agreed hourly rates, alternatively at cbs CN’
usual hourly rates. Until consent is given by the Client, cbs CN shall continue with the
performance of the services and/or work in accordance with the existing contract and/or
SoW.

In all other respects, price lists and any advertising documents of cbs CN shall be non-
binding and be always subject to change. Generally, services and/or work proposals of
cbs CN shall be deemed accepted by the Client if the Client has accepted a written
offer from cbs CN within the stipulated time frame or if cbs CN has confirmed any
service/work request from the Client. cbs CN’s order confirmation must correspond to

the Client’s offer and will then become binding and determine the range of obligations,
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3.2

accepted by cbs CN.

cbs CN HfE & H I 8] A X 20 7 IO AR SR SR BEAT VAL, IR AT ML
D O a] 2 s A PSR AT o i R B SR AS A T W o WREAR EA AT 88 B AN
HE LR, cbs CN ABEELA BTG K. cbs CN AIZZI5E /N 9% 48 cbs
CN $RAE /N 2 22 ) 25 7 T BPPAE AL A A2 S SR A 2 R 52 . AE%% )[R 2 i, cbs
CN [ 4k B4 R ILA & [F) FI/2E SoW $RAHE AR 55 F/E TAE

FET A H A5, cbs CN 4 HRAUEM BEAL A ARG LIR T, I al B k.
—MRAGO T, WRZE AERUE KIR R N 4232 1 cbs CN BT EEIL, =¥ cbs CN itk
TEP RS BCLAERE R, M cbs CN AR S5 AI/El TAF SR = BAMA O 1 #5%Z. cbs
CN RTINS & IR ARXT L, SR IEA BA L1, JFRENIE cbs CN #5532
(P& NP

Rights of use in relation to work results T {ER{EE A9{E A

With respect to the work results obtained for the Client and transferred to the Client in
accordance with the contract and/or SoW, the Client shall, in the absence of a
contractual provision to the contrary, have the irrevocable and non-exclusive right,
which is unrestricted in terms of time and geographic area to use the work results in

order to achieve the economic purposes pursued in the underlying contract.

X ARYE & [ A/2L SoW N P RIG I AL 2 P TAERCR, 1E& R HH R E 1Y
TEOLN, 2P A AN PSR B AR R, RIS TR 2 X s AN 32 A AT R b A A
AR, DASCELEA A [FFTE SR 45T H .

Insofar as the Client obtains, on the basis of an express contractual agreement, an
exclusive right of use to the work results, cbs CN shall always be entitled to use its own
knowledge or that of its employees, used for the purposes of producing the specific
work results, as well as tools and procedures, which are intended or suitable for re-use
in the context of other contractual relationships, for the purposes of cbs CN’s own
business operations. This shall not apply to knowledge which is regarded as the Client’s
trade or business secret. Even where the Client is granted exclusive rights of use, cbs

CN shall always remain entitled to keep and use a copy of the software (source code)
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3.3

and documentation for the purpose of supplementary performance within the

framework of its warranty for material defects and/or defects in title.

FEZ AR IS WA 0 15 (R P BOGR A0 TAR ORI LA MBS UL R, cbs CN NARZEA
BUE R B S s e s FniR, AR I AR BRSO, AR CRARER, XL
AR B AEBGE S Kb & F R R EEMA, HT cbs CN B S HNLS5E. XA
TR A A RN . RIMEER PR T LA AR T, cbs CN
WK LA BLOR B A TR GEARED ) ASCARROEIA, DU FE A R b Al /el T A AL
R DRAE AR N A 78 AT -

The Client shall be entitled to request the source code for the computer programs which
have been individually created for the Client, and to which the Client has been granted
an exclusive right of use by cbs CN, if and insofar as this source code is in the
possession and under the control of cbs CN and always provided cbs CN has the legal
right to dispose of the source code. The Client is obliged to use this source code only
in accordance with the rights of use which have been granted to the Client. The Client
may only disclose the source code to third parties, or otherwise make it available,
according to the circumstances of the individual case, always provided that this is
necessary to safeguard the legal rights of the Client, e.g. in order to secure the future
use of the respective computer programs for the aforementioned purposes, by way of
maintenance, development or other processing, independently of cbs CN. Otherwise,
the Client is obliged to treat the source code as confidential and must impose the same
duties of confidentiality upon third parties to whom it intends to disclose the source

code.

*i% 23R cbs CN WL AR, REZJEAUSH cbs CN A M, JfH. cbs
CN 17 4k Bz AR M EERA], 2 P ATRLESR cbs CN R LU (I I T3
PUREFPIRARES . %07 A 55 DR g AU A AU A AR . 2 U REAR Sl FL A
RO 5 =5 SR IR, B LHAR T AR LIRS, TSR IR B SR b &
(fr, Biltn, ST ERRS JEEE AL T cbs CN HIZ4EH . FFREFARALEE 7=, K& B 1
RN T LR K. B, 208 SRR L, FF 0 HAT H R
YA B 58 =7 Tt n [ e 1) DR 8 5 4
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4.2

Remuneration <&

In the absence of any agreement to the contrary, work and services will be charged, on
a time and materials basis, at the hourly rates submitted, alternatively at cbs CN’s usual
hourly rates, plus the charges and expenses necessary in order to effect performance,
in particular travel costs (travelling time, travel expenses, accommodation etc.) and
expenses. The same applies to work which falls outside the agreed scope of
performance and additional expenditures resulting from incorrect/ incomplete
information provided by the Client or unjustified notices of defects, improper use of the

system or breaches of duty by the Client.

FERAAEATAR SIS DL AR 5K AR TR RIAA B 6t 2T S 1R/ 2%
UYL, B % cbs CNJEH /N S UK B, ANINDA S il LA P 75 [0 2 P AT 32,
JOHARENRY (ERRIN ] ZAR . (EE 25 o KRG T8 2008 ARG 0L
B, BLR AR P IR BEI(E BA LA e BB B R Sk IFIE R RS A el o i
S5 355 T 3 B RIS S

When invoicing on a time and materials basis, cbs CN charges the hours worked and
the travelling time, costs and expenses incurred, at the applicable hourly or daily rates
at the end of each month. The travel expenses are submitted on the basis of actuals
and receipts with a brief description of the activity in form of an activity report (as an
attachment to the invoice). Where the period of work is shorter, Client receives the
invoice at the end of the period. If cbs CN does not receive a written objection to a
properly executed activity report from the Client within 5 working days, the activity report
is considered accepted by the Client. Every half-hour or part thereof will be charged.
The Client is not entitled to call off quotas of less than 4 man-hours per day unless this
has been expressly agreed in writing or contractual performance requires lower daily

quotas. A “man-day” means 8 working hours.

FEALIN (B RS ROT B SR, cbs CN RRAESE A H 3 F /N 2 2 B H 9% 40} AR
I ) A ZE RIS [8] 9% FARAN BEAT WS 0 o 2R SR AR SE B U AR 3R 28, IF LLIE Bk
TR AT ZER VIS SR OL (MEN AR o QR AR IR, 20 e TR
LRI USRI SR . GnRt cbs CN SRAE 5 A TAF H IR %e /7 X IR IRAT O35 33 75 52
BT U, WA P CEsZ b sl o B/ N B R /NI 3 . % 2 oAU
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4.3

4.4

4.5

HERDT 4 /N LI FER, BRARA B R A5 2052 Bl R ZOR PR H E#L. 1"k
ST 8 AN LA

Price details for work which is remunerated on a time and materials basis, are
estimates. The quantities forming the basis of an estimate are derived from an
evaluation of the extent of the work, carried out in good faith, at the time of conclusion
of the contract. They may change as a result of the actual circumstances. Where cbs
CN discovers in the course of performance that the estimate will be exceeded, it shall
notify the Client without delay. In the case of services, cbs CN shall not exceed the
quantities forming the basis of the estimated price until it has received the written
approval from the Client. With regard to contracts for work, if the contract is based on
a cost estimate without cbs CN guaranteeing the accuracy of the estimate and if it turns
out that the work cannot be carried out without substantially exceeding the estimate,
then cbs CN is only entitled, if the Client terminates the contract for this reason, to part
of the remuneration that corresponds to the work already performed and

reimbursement of those expenses not included in the remuneration.

LI AR 2] 1 TAEVEAI A AN o RS I 6Bt ) TAE B R ARSI A RIS, A
HAE AR I TAEVE BRI PP AT . A0 T RE IR SE PR LA A48 4k . 2R cbs
CN FEFATIERE R BURGEE A4, NSZRIERIZ o MRS5S, cbs CN AE3RTG %)
Tz wr, A LA RIS B, KT ARG, WREREE T
AALE, 1M cbs CN ACRIEAGFAIHERTE, I H AR FSCUE B AE A K A% 55 A 1 L
PR LAE, WAt P i &1F, cbs CN HHRGERS 5 58l LAEFT
LRFR 7RI, PRI R AE AR P 2

If the Client’s order cannot be completely or partly executed for reasons for which the
Client is responsible, the Client will remain committed to the payment of the contract

price after deduction of the effectively saved expenses.

&P AT IR R S BUR 1T RIE G U7, AR HE, &40
AR AT R R

In the case of an agreed fixed price, cbs CN shall invoice for the remuneration pursuant
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4.6

4.7

5

5.1

to the payment plan contained in the contract. In the case of remuneration on a time
and materials basis, invoicing shall take place at the beginning of the month following
performance or, in the case of a shorter performance period, following completion of
performance, provided nothing has been agreed to the contrary. Invoices are due for
payment, without deductions, within 30 days after the date of invoice. The Client is only
entitled to exercise a right of set-off or retention against cbs CN where the Client’s claim
is undisputed or has been upheld by way of a final court judgment or if it is a

counterclaim from the same contractual relationship.

FELE R EMFSHITEOL R, cbs CN RARYE & Al A AT Tt RIDT R SR o AEFZIN [ RIS
BHFBR G OLS, NAEELE T — A VDT RS, HEAMBGE, HRIESA R
PTG OL S, MNAEBL SE R RS . KENAITFZEH)E 30 RWATE, M5
ke ARG Gl ek b 4 o ) R AERF [N, BRAE A — & [l 5 R h 3R 1 SR
Z A AR cbs CN AT (5 HEH AU B AL -

Price details in the offer/contract are net and exclusive of any statutory or value added

tax.

AN G R A AR IO, AN S AR e B (E R

If the Client’s payment is late or delayed, any outstanding payment or invoice amount
shall bear interest at 2 percentage points per month above the base rate applicable in
each case. Claims for additional losses are not excluded. cbs CN is also entitled to
refuse to effect performance where the Client fails to settle an overdue invoice despite

payment request.

ISR P BGE IR AT AR, AR AR R I B 52 S BN AR 15 DU A% 38 Y (19 B HE R 4 H
EEF2AAD R AHEBRAAUMAR RN R DATFGERIE, WRE R
THEIR S, cbs HRIELEL.

cbs CN’s Performance cbs CN fy T {£

The work and/or service to be performed by cbs CN for the Client as well as the place
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of performance is determined in each respective contract or SoW.

cbs CN Jy% P SR K AR A/ Bk 55 LA K AR i 4245 1) & [R1 B SoW €

5.2 Both contracting parties will mutually designate a Project Manager, who will act as the
responsible person in dealing with the respective contracting party for the period of the

contract execution.

RIS F TR E — AT H 2B, 200 H 2R S FHRAT I 7157 5 & X057 $F 5.

5.3 At the time of execution of contract or SoW, none of the parties may intervene in
employer-legal competencies of the other contracting party. cbs CN’s staff members

are exclusively bound to cbs CN’s instructions.

FEPHAT A [FIEL SoW I, AT — 5 AT — 5 1 i VAR . cbs CN [ AR N 5
R cbs CN 48R

5.4 The Client’s obligations and responsibilities include the punctual execution of the
obligations to cooperate which are specified in each contract or SoW. The Client’s
obligations include without limitation in particular the disclosure (provision) of any
required documents, information, programs and equipment, which are significant for
the execution of the respective contract at the Client's company, and the supply of the

required personnel.

P LS5 M SR BRI JEAT S A R B SoW W ELE & 55 . %/ 1 LS5 R E
ARFPEE GO WA 2 AT & FIBA EEE RS . FE2. 2Er
ABLeE, UALLARBEA TR A0

6 Cooperation between the parties A &1E

6.1 The Client is obliged to provide any and all assistance and make the declarations
necessary to ensure contractual performance, professionally and within the agreed
deadlines. Where the Client defaults on performance of the duties and obligations for
which it is responsible, cbs CN'’s duty to effect performance shall be suspended for the

period of the default if without performance of the Client’s said duties, it is impossible
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6.2

7.1

or requires unreasonable additional expenditures or efforts. In addition to the agreed
remuneration, the Client shall reimburse cbs CN for the additional costs incurred as a
result, at the agreed applicable daily or hourly rates. cbs CN shall have the right to give
the Client a reasonable period of time for making up for the act to be performed by
declaring that cbs CN will terminate the contract if the respective act is not undertaken
by the end of the period of time. The respective contract is deemed to be cancelled if
the respective act is not made up for by the end of the period of time. Where a timetable
has been agreed, the deadlines shall be postponed according to the duration of the

delay.

T XSS R MUV Z B B R L A R, DU ORAEZ) 5 IR Y Ll JE AT &
Al WRE T AEAT H BT SRR LS5, M NAEE 21 1R #45F cbs CN HJEL) (55,
WRZ IAEAT B3R 55, AT REIE 218/ A& B AAP S B8 I L. BRZ1E
I o, %/ NAZ 205 1 AE H 8RR/ NI B R 7] cbs CN SCASH PR ki 7 A= (10 841 3
cbs CN ARG % — BB BRI (R R Rk S AT (AT 9, I 7 B U SR A 201 BR 45 R 47
RIBATHFRATN, cbs CN RZIEGF. WEARMRATNEMR N ARG 2IAME, W% A [H
MARRER . AECTERS ARG I0 N, B HT PR N AR 8 SE AR i [A] I

Where cbs CN is otherwise obstructed in its contractual performance, it shall notify the
Client thereof. The natification should contain information about the likely duration of
the delay. Performance deadlines shall be extended by a reasonable amount of time

insofar as the delay is not caused by cbs CN or its agents.

4R cbs CN fEJEAT G RN 32 BIHARBHAS, BORF S HUIE RN o 3R N5 A7 K AT fiE
RIS HEE . IRIERAZ H cbs CN BTG, N P IE K EAT HIR .

Acceptance (contracts for work only) B (YR LE&SE)

Where the subject matter of the contract involves the creation of a document (concept,
technical specification, study, documentation etc.), the Client shall inspect it within 5
working days from submission, with regard to its clarity, accuracy and completeness
according to the SoW, and indicate acceptance in writing or otherwise issue a written
notification of any defects found. cbs CN shall prepare a written report on the

acceptance procedure whose accuracy the Client shall confirm by way of signature.
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7.2

The report shall set out, in full, all defects found, if any, and the reasons for any refusal
of acceptance. Minor defects shall not give rise to a right to refuse acceptance but must
be remedied in accordance with the warranty. cbs CN shall discuss the document with
the Client at the Client's request. Where the costs of the meeting exceed the
contractually agreed level, following prior notice, cbs CN may invoice the additional
efforts separately according to cbs CN’ usual hourly rates. Where acceptance of the
document is legitimately refused due to an existing defect, cbs CN shall remedy the
reported defect within a reasonable time limit and resubmit it for acceptance. Where
the conditions for acceptance have been met, the Client will then indicate acceptance,
in writing without delay. Where the contract requires a specification sheet and, based
thereon, the creation of software, cbs CN shall only commence creation of the software

after successful acceptance of the specification sheet by the Client.

IR G FSR I SoCtt (RS BORBIE . BEFE. SOMSE) HIAIEE, 27 NAE SR AE
Ja 5 MNLTAEH W, #RIE SoW X STIFRIISIL . #EmPEM e BT A, I mTE
R R B AL At 7 0t A LA T it A5 THTIE 1. cbs CN Nt SR iy 4 5
Pk, BN TR G R R N B AT E S () L
LARZEI R B o B B AR BRAE B3 I BUR],  (E A 4% B DRAB I 3 BEAT AR
cbs CN CRERL%E I ZR 52 P gt RS WAL & RZE KT, @F
JeidF)e, cbs CN A R4 cbs CN & A/ 972 Sy AT TR R RS S A SR . SRS A
RAELE SR T Al A VA AR 2500, cbs CN RELE & FH IR A R A R 1 357 R R B kA7 R
FFE IR LR, AR R SRR FIIIE BU R, 20 BAZ R A I s Bl
U R A R EOR SR AR TR I T A8 A, W) cbs CN R TER T BN SORURS 38 5 4
RETT AR TF A A o

Where the creation of a software solution forms the subject matter of the contract, cbs
CN shall notify the Client that the work is ready for acceptance (“RfA”) and jointly with
the Client carry out an acceptance test without delay and in any case within 14 days of
the RfA, on the basis of an acceptance plan which has been agreed by the parties. This
shall stipulate, inter alia, the duration of the acceptance. Following a successful
acceptance test, the Client shall indicate acceptance in writing without delay. The Client
is only entitled to refuse acceptance due to class 1 defects (see Clause 7.5 below).

Class 2 and 3 defects shall not prevent acceptance of the work but must be remedied
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7.3

in the course of subsequent performance. cbs CN shall prepare a written report on the
acceptance procedure whose accuracy the Client shall confirm by way of signature.
The report shall describe all defects found, categorized according to error classes, and
list the reasons for any refusal of acceptance in full. cbs CN shall remedy class 1
defects without delay, inform the Client of this in writing and, where applicable, resubmit
the work for acceptance; where the conditions for acceptance have been met, the Client
will then indicate acceptance, in writing, without delay. Class 2 defects shall be

remedied within 6 weeks; class 3 defects within a reasonable time limit.

IR AR DT R REN R S FIRRIET, cbs CN ROEANE 7 TAE & mids, nIgHT
R (RIAY), 52 SEFEBAT IR, AER, HERIATNAE RfA 5 14 RN,
ARAE X7 78 58 A g S BEAT SR YSe e e N2 ol R 2 B AR HIRR o S8 eI sk )= »
2 AL B BLAS T AR i, 2 P U B — SRR E AR 4a 500 (LRSS 7.5 200
RN = SRR AN AR, (A A B N AR AR N ARG cbs CN N
WWSRE g 5 A5 TR s, B AR AR O HER T . cbs CN WSZBIZ|IESE 1 2Kk
Br, JF-PIEME T, EEAKE T, ERR TAECLBIRU R0 2 S ok A A
DU, P RSL B PSR SR I, 2 2 FRERFENAE 6 FANIEE: 5 3 SREkEM
FEABMIRAEE .

The Client shall provide cbs CN with the conditions necessary for implementation of
the acceptance, and described in the acceptance plan, in particular test data, work
stations, equipment and test cases (together with details of the purpose, entries and
expected system reaction) in good time prior to the start of the acceptance test for the
purposes of quality control. The Client is obliged to notify cbs CN, in writing, without
delay if during the acceptance test, the Client becomes aware of divergences from the
contractually agreed requirements. Any operational use of the software without having
carried out the prior testing phase shall be undertaken at the Client’s own risk and
responsibility.

& 7 NAER SR AR AT L2 ) cbs CN S ARS8 AT Tl m s ) 2 it e A 10 s B2 2% A'F
Rl A B . TARs . Be&AMIREG] (B HB . ERMAUN RGBT
DAMEREAT B s . ARSI R, FORISERAENERAEAN, A
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SCE LB TIEA cbs CNo FEARBEAT F G B i1 D0 3 BAFBEAT AR TR AL
N E AT AR RS AT TTE

7.4 If a defect is detected from the Client, cbs CN is entitled to choose whether to remedy
the defect or produce a new piece of work. In the case of software, a correction may
also take place by way of delivery or installation of a new program version or a
workaround. cbs CN is entitled to carry out such number of attempts to remedy the
defects as is appropriate according to the circumstances of the individual case and

reasonable for the Client.

RN AL IR, cbs CN A BUEFE R AMZ R BLE T A HT HIME e LIRS
T DL L A2 A B2 R R e A OAS BRAR 8 U7 34T 2 IE . cbs CN A BURYE B 45t
AN G BEOR, BT IE 24 B RO b 1) 221K

7.5 Defects must be reported in writing by way of a detailed and comprehensible
description of the symptoms of the defect and, as proof, suitable written records, hard
copies and the like, so as to allow reproduction of the defect. Any statutory inspection

and reporting obligations remain unaffected.

WA A AT A A T RBE, KT GREE APAEIRBEAT VEAR . S WA, IR fhE i immid
v EPE DUAEAE NS, MBS HIGRIE . AR E Bk B AR 15 L5 AR

7.6 Defects are divided into the following classes:

o Class 1 defect: The defect has the consequence that the system as a whole,
or the part of the system submitted for acceptance, cannot be used.

o Class 2 defect: The defect has the consequence that the use of the system
is restricted. The defect does not, however, have such a far-reaching effect on
the functional capability of the overall work that the system or the part of the
system submitted for acceptance, cannot be used; or suitable measures can
be used to bypass the defect in such a way and for such a period as is
reasonable.

e Class 3 defect: all other defects.
o GRFEANLLTR LI
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7.7

7.8

7.9

7.10

o o ORI BREEME RE B RGN RS IR

o o TIRURKE: BRFERIERZRGRIEMZ BRG] HE, ZEREEA XA
TAERIDIRERE S AR o, DLEZ R G858 I S ZR 48 8 73 Jo i A i
o AT DUORBGE 2438 0t DA 2R 7 AR Seid i sk

o ZORERME: PTA I HAEREE

Acceptance is deemed to have occurred if the Client does not accept the work within a
reasonable period of time. It shall be equivalent to an acceptance where the Client
employs the software in productive operations, after RfA, for a period of at least 6

weeks, in accordance with the contract unless acceptance is legitimately refused.

AR AR S BIR A RIS AR, WAL N SR BRIER T aiAIRgaiail, 5 0% )
£ RIA 2 5t G RPUE A s 8 P T E 2220 6 ), A& R T30

Insofar as nothing to the contrary is agreed, definable partial services may be accepted
individually in accordance with the regulations of Clauses 7.1 — 7.7. Partial acceptances
that have already been declared shall remain unaffected by subsequent acceptance

checks for other services.

TER A S PR, T SO IR TR 42k 7.4-7.7 OBsE MUkl
B8 2 A 4 B R 5 12 5 B 5

The Client shall accept cbs CN'’s performance of work immediately after a successful
acceptance test and/or transfer. An insignificant deviation from the agreed-upon
performance features and acceptance criteria will not justify the refusal of acceptance
by the Client.

7 LA R AT B A2 R B e SL B S6U cbs CN AR . 57 A PR BERF ik AN 354
PRAERI RN ZE AN RE RN 2 AR B i B e

If the Client does not provide the necessary conditions for the execution of the
acceptance in accordance with the contract despite a request in writing, cbs CN’

performance of work will be regarded as accepted after a time period of 14 calendar
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8

8.1

8.2

8.3

days following cbs CN’ request in writing.

URAE cbs CN 2B ZRE 14 MERHNA, 2 R IEIE & RIPUE S it 2L 56
W2k F, ) cbs CN ) AR GUR A N C e

Indemnity =

cbs CN warrants that the goods and services which it delivers are free from any third-

party rights which would prevent their use pursuant to the contract and/or SoW.

cbs CN {RiIEH A AT B B AR 55 AN SZATAT 55 = 7 BURIRE ), DA A JE v 4% W8 A 1) A/
SoW BT .

Where third parties assert such rights, cbs CN shall, at its own expense, defend the
goods and services against the rights asserted by third parties insofar as the Client
notifies cbs CN of the assertion of such third-party rights, in writing, without delay,
grants cbs CN the necessary powers and authorizations and provide it with appropriate
and reasonable support. The Client shall not be entitled to acknowledge claims of third
parties and must always leave the resolution of any disputes to cbs CN including any

out-of-court settlements or conduct such cases with cbs CN only by mutual agreement.

ANSRER =07 5k LIRACR], 7R LT @A cbs CN A 9688 =77 F5RAUR],
¥ cbs CN D ERCRIFIFZAL, I HARHEE 4 &3 FFIB 0L T, cbs CN R H 2R
TRYRNRSS G52 56 =07 FIRAURIMR 3. &P OAURIN S = S R I ZoR,  Ais
LRATAT G U CRIRATATREAN R 224 cbs CN AbEE, BRANAEXU ] 7% 1%
T cbs CN kb3 R Z A

Where there are defects in title, cbs CN is entitled to choose either to defend/enforce
by suitable means the contractual use of the goods and services delivered against the
assertion of third-party rights, or to change or replace them in such a way that the third-
party rights are no longer infringed, or the third parties no longer assert an infringement.
The agreed functionality of the goods and services supplied may not be unreasonably
impaired by the defense measures. cbs CN continues to be obliged to reimburse the
necessary costs of asserting legal rights incurred by the Client which are capable of
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reimbursement against presentation of proper receipts.

R PTATBUAF IR, cbs CN A3 AU FRIE L IE 24 175 sRYES IAT DT 22 A+ B A AR 55 1)
BRI BUOHUSE =7 5k, B0 e AT THEAT S e 4, 28 =7 AR AN
SRR, B =TT AEEIKIR B Ittt BRI AIR 55 IR 20 5 ThREANS DR Bl #4552
PIANGHHIE . cbs CN A L5 EE % 7 A 4ES R BRI T 7 2 i ZE 3R
PR R IE = AU T DL IR

Limitation of Liability 3/FFR 4!

Client agrees that:

(a) subject to Section 9(b), cbs CN, its affiliates, agents and subcontractors, and each

of their partners, principals, members, employees and other personnel served for cbs

CN (hereinafter, “cbs CN or its Related Parties”) shall not be liable to Client for any

actions, claims, damages, liabilities, costs, expenses, or losses in any way arising out

of or relating to the Services under a Work Order for an aggregate amount in excess of

the fees paid by Client to cbs CN under the applicable Work Order; and

(b) in no event shall cbs CN or its Related Parties be liable for special, indirect,

incidental, consequential or punitive damages, costs, expenses or losses of any nature,

including, without limitation, lost profits, opportunity costs and lost data. The provisions

of this Section 9 shall apply regardless of the form of action, damage, claim, liability,

cost, expense, or loss, whether in contract, statute, tort (including, without limitation,

negligence), or otherwise.

applicable Work Order; and

EIRICIF=E

TEA R 9(b)Z&AMEMATHE T, cbs CN. HICHE A IR, LLAAATH
—hrEIN TN B R ARy cbs CN RSTHIA BT (LAR & Fk“cbs CN

SR R AR T IR R4 1 51 AR 5 5 2 AR S AT AT B . R

WE. TUE. B, FRHEMRKR, A% AR E AR I 2 P iR E B TAETT BA) cbs

CN AT B 34T BLAC

FEAEFIEDL T, cbs CN BRI T AR AR . TAER . PTG 5 SR A Bk T 1

WFWEEE M SCHEURATIE BRI R 5T, AR EARTANESIR . Pl A%
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10.1

10.2

10.3

faEk. BWAMAIERMVRA. 3. R, S0E. ok, sk, Lk e,
P BT (BFREARTIER) sHAEA, B A 9 FUE .

Confidentiality, Data Protection {£%. JIE{Ri~

The parties undertake to treat as confidential all confidential information which
becomes known to them under any contract or SOW concluded pursuant to these
Terms and Conditions and only to use it for contractually agreed purposes. Confidential
information within the meaning of this provision includes any information,
documentation, details and data which are designated as such, or which, by their
nature, must be regarded as confidential. Excluded from this is only confidential
information which was in the public domain at the time of its disclosure or which entered
the public domain thereafter, was disclosed to the recipient by a third party without a
duty of confidentiality, was already in the possession of, or known to, the recipient at
the time of disclosure or was developed by the recipient independently of the
confidential information. The duty of confidentiality shall continue for 2 years after the

end of the contractual relationship.

U7 AU ARYEAS SR AN 26 AP 2T AR T & Rl B SoW TSR AN IR i A fR 45 B AL N PR
FOCR T B RZE R H . A ITR RS (E E BE e 2 O 5 B s
RN R RS S SCfF A0 AEdE . A7 DU RS B AELLVEE A -

FEAR 5 I J T > ILATUI B A 3 i S 3 N~ 3R4T0E 38T OR 3 55 M50 =7 B e 4 #01
7y FEHERI D Oy IR BRI TR BRSO S T RS BT A -
REFRRRG NG, IR LSTINAFEE 2 5

In addition to any contractual obligations, cbs CN’ know-how, which is required for
performing the work and/or services, is to be particularly held in utmost confidentiality
by the Client. Company secrets and know-how of the other contract party may not be
used without the other party’s previous written approval.

B TRIRAE 1 L5541, 25 R cbs CN AT TAEFI/BIRSS BT i 1 A HR T L
R . Ran— I BHARE, MHEHER ST RA RPN LA HR.

The parties undertake to abide by and comply with the statutory provisions on data
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11

11.1

12

12.1

12.2

protection and impose a duty to comply with these provisions on their employees in
accordance with the provisions of the Personal Information Protection Law of the

People's Republic of China

WRAE (Pt NRSEMEAN NE B RIE) IRE, U5 K R ST FEAT A R EE R
ARE, IR LR G300 ST I EE AN E 1 55

Termination &1t

The termination of contracts for work and services is permitted by giving the other party
2 months prior written notice. Both parties are entitled to terminate the contract with
immediate effect for good cause. For the avoidance of doubt, in case of termination the
Client will pay cbs CN for any services/work performed until the date the termination

becomes effective. Notice to terminate must be in writing.

SRR 2 A Ay, AR AR S & A . XU A BCAIE 23 fy 37 Bl 22 b5
[l JylEfusel, FLIEEREIT, 2R cbs CN ST G FA N H Z A
MRS/ TAERR . 2 dbi@sn s 20K

Final provisions sx#A 5K

Entire Agreement / Written form requirement. This Agreement contains all
regulations concerning the object of this Agreement. Additional verbal agreements do

not exist. Any modifications and/or addenda to this Agreement shall be in writing.

SEREP B ER . AR EH RA B H AR A E . AR AR Dk
Wo Mo AR BIMSL VI ATART 15 X0 AN St 11 2y B2 LA A3 T 20 AT

Assignment. The assignment of any of the parties’ rights and obligations under any
agreement governed by cbs CN GTC in whole or in part, to third parties is subject to
the other parties’ prior written consent, such consent shall not be unreasonably

withheld. Affiliated Companies shall not be considered as third parties under this
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12.3

12.4

12.5

Agreement.

Feiko Kt cbs CN GTC FIrE i AR AT BT AT XU BURIAN SC55 4= AR Bl AR /) e k2
B=T5, ST E R, HASEIEL . SRR A R AL A A B
=7,

No Waiver. Any failure or delay by either party in exercising any right, power or privilege
to which it may be entitled under this Agreement shall not be construed a waiver of the
right, nor will any single or partial exercise of the right preclude any further exercise of
the right.

IR o AAT— T3 RAT A BGEBAT A PRSI E AR TR . BUTECRAL AR
LA, BIRBGER 7 AT AR B A G G2 — P T 2B

Force Majeure. Any force majeure making the performance of a service (except
payment) or of an obligation substantially more difficult or impossible shall entitle the
affected party to postpone the performance of such duty or obligation for the duration
of such interference and for a reasonable start-up period. “Force majeure” means any
event or circumstances, which is beyond the reasonable control of the party seeking to
rely on such force majeure, including natural disasters, war, hostilities, embargo, fire,
national strikes, pandemics which could not reasonably have been foreseen by that
party at the date of this Agreement, the consequences of which could not reasonably
have been avoided by that party, and which prevents that party from carrying out any

of its obligations under this Agreement.

ARG ARIEIEATARSS (FIRERSN) B S5 A A5 N IR AEBAS AT RE I AN AT BT 70, 52
S AT BAE T PO AN & B 5 S R AT A SR B LS5 AN R
T SRIEAATT G — T3 & BRGSO, iR ARRE . R Ho
frahs s, ke EWRT. KRATH, T ERD T 2 H A G HL, H
JaRAZIT IR AR Y, AT TR AT A BB E AR 355

Non-solicitation. Neither party shall knowingly solicit or hire, any of the other party’s
employees involved in the work/services during the term of the applicable contract/SoW

and for a period of six (6) months from the termination thereof, without the express
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12.6

12.7

12.8

written consent of the other party. This provision shall not restrict the right of either party

to solicit or recruit generally in the media.

A, E AR Sow HE W LUk & RE SoW Z1bja 6 AW, Ras—
JTHI B R R, AR AR SRS BRI 51— 52 5 TR RS AR B
AT AR ] — 7 AE AR b AT — M H 55 B E IS O AUR] .

Independent Contractor. The relationship of Client and cbs CN established by these
General Terms and Conditions is that of an independent contractor and no
employment, agency, trust, partnership or fiduciary relationship is created by these

General Terms and Conditions.

WAL AREE . )75 cbs CN fEA AR P E MR RARMORUFE KRR, A
AR AR FiE. S kEfEER R

Compliance with Export restrictions. Client acknowledges that the work/services
under these General Terms or a separate contract or SoW, which may include
technology, may be subject to various export control laws and regulations on
embargoes, sanctions of an economic, commercial or financial nature and other
restrictive measure of the country in which the work/services are rendered or received.
Client confirms that it will strictly abide and comply with any such restrictive rules and
regulations and not export or re-export the work/services to a restricted country, or one
which is subject to any restrictions, without having obtained all required permits and

approvals.

ST PR 2R, AR B [F] B SoW T I AR/ (AT e ad
A ATRESEH TR DR RNAANE L, BiRSSE. 25, MR ER HlE, Ll
L AR IR 55 3t s it P 6 [ 5 1) LA PR A PR P . 257 A, g P A% ST AR Ao
BB BRI E ISR AT],  FEARIRAT TR L6 AP ] RIHEAE RO LN, ANTa) 52 PR 1 [ 2 Bl
AR B A1) D 1T 2 B AR RS

Invalidity. Any invalidity of any provisions of these Terms and Conditions or of any
individual agreement entered into on their basis shall not affect the validity of any other

provision thereunder. In such a case, the parties shall cooperate in creating provisions
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the economic result of which comes as close as possible to the economic result of an
invalid provision in a manner valid under law. The above shall apply accordingly to

incomplete provisions.

ToR e ASFHRZEA BV AT 2 B T BEAETT BOAE T SR P AR AT TC R, AR
AN TAEATHABRE A Rl AEIRXMIEDLT, W07 BA AR E SR, Kbt
BRI AT BEEGL TR AT RUR, IR GEANEM. LR G T A B %K.

12.9 Dispute resolution. In case any dispute arises out of and in connection with this
Agreement or Work Order, before commencing any action or court proceeding, both
parties will endeavor to settle such dispute amicably between themselves within a
period of 30 (thirty) days from the date of the first occurrence of such dispute. In the
event that the parties fail to reach an agreement within the 30 (thirty) day period
(counting from the notification of one party to the other party that a dispute has arisen),
any dispute arising out of or in connection with this Agreement, including any question
regarding its existence, validity or termination, shall be referred to and finally resolved
by arbitration by the Shanghai International Arbitration Center (“SHIAC”) in accordance
with the Arbitration Rules of the Shanghai International Arbitration Center ("SHIAC
Rules") for the time being in force, which Rules are deemed to be incorporated by
reference into this clause. The seat, or legal place, of arbitration shall be Shanghai. The

language to be used in the arbitral proceedings shall be English.

G MR R A P TAR T SR S RATAT 4, (ETFURT AT YR IABIL B RE 7 2 AT,
XU L83 T4 WO UOR A2 2 F S 30 R AUl R4+l o AN SREXUT5 AR RETE 30 RIIPR Y
(H—JrBEn 5 — 7 RA G B ED IR, AR Al 5] e 55 AR U i3 A
FMI gL, IR KA AL . A R B R AR AT 1) A, 3 AR AT I [ B
R (“SHIAC)IRSE (g E BRIy - (“SHIAC M"Y HEAT (b i e v
frh ety e oy i AR S E O DEE

12.10 Applicable Law. All individual agreements entered into under these Terms and
Conditions shall be governed by the laws of China under the exclusion of the UN Law
on Sales (CISG United Nations Convention on Contracts for International Sale of
Goods dated April 11, 1980). Applicability of any law other than China law by way of
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applying any principles of private international law is expressly excluded.

A ARIEA AL P S b B 52 o R R, (H (B A
% (1980 4 4 J1 11 H (BKEFEEREMHESFRAZ)  (CISG) ) iih. i#idiE
P BRAAE AR AT JEN, B AR o 2 DU AR A v e e P A
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