DFS STANDARD MERCHANDISING TERMS & CONDITIONS[FOR PRC DOMESTIC PURCHASE]
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These standard merchandising terms and conditions apply to, and form part of, any Contract for the purchase of Deliverables (as defined
below) by DFS.
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1. DEFINITIONS “Affiliate(s)” means a person, corporation, firm, limited liability company, partnership, or other
business entity, which directly controls or is controlled by or is under common control
JEX “SRERA with an entity and for the purpose of this definition, the term “control” shall mean

ownership directly or indirectly, through one or more Affiliates of fifty percent (50%) or
more of the shares entitled to vote for the election of directors, in the case of a
corporation, or fifty percent (50%) or more of the equity interests in the case of any
other type of legal entity, status as a general partner in any partnership, or any other
arrangement whereby a person or entity controls or has the right to control the Board
of Directors or equivalent governing body of a corporation or other entity.
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“Confidential means all information (in any form or medium) of a confidential nature whether or not
Information” marked as “Confidential”’, whether oral or written provided in the course of the Contract
“REER (whether on, before or after the effective date) by or on behalf of the disclosing Party

and/or its Representatives to the receiving Party and/or its Representatives, including,
but not limited to, customer data, business and marketing plans, organizational
structure and financial information or other information that relates to the Contract
(including the terms and existence of the Contract). Confidential Information shall not
include information which:
fRTAE HAREERNER (DMEFRERSEN) , AREEHIEA “RE” ; Ak
15 B8R 77 AR AR 1 s A AR AE & 7] rh S A P sl 0 kR B ik
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REAREAESEL MEE
a) has been placed in the public domain through no breach of the Contract by the
receiving Party;
Ak H B2 32 77 3 A BT A LA 1E R

b) was lawfully in the possession of the receiving Party prior to its receipt from the
disclosing Party pursuant to the Contract; or

MRYE AR, 1205 AR TR AT CRERET BENE: &

c) isindependently developed by the receiving Party or its Representatives without
reference to or use of the Confidential Information or violating any of the
obligations in the Contract.

AT BRI R, RS H M RERFR, B RAE R PHIME

i 55
“Contract” means any contractual undertaking (whether documented in writing or verbally
“&E” communicated) as agreed upon by the Parties for the supply of Deliverables by

Counterparty to DFS of which, may include without limitation, duly executed
documents resembling the following:
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“Counterparty”

Eiikip

“Data Controller”

IR E

“Data Processor

“BIELEE

“Data Protection
Legislation”

BRI LR

“Deliverables”

TIRAT R

“DFS”
“‘DFS”

“Effective Period”

R

“Fees”

uﬁﬁu

“Force Majeure
Event”

AUHIIES

TRERTT F R, HARXT J7 6] DFS $2ftn] 22 AF BORRME T & &AW (Toigs Fmik
MR MR, AHREAR T IEREZ RN FC
a) DFS template contract;

DFS JaA A [;

b)  Purchase orders and/or an equivalent;

PRIOHEY RS T

c) Statement of work documentation and/or an equivalent;

BV EE S ElE

d) Requests for proposal; and/or
RS J/Ek

e) Binding letters of intent.

HAELFR IR A,

means the party named under a Contract responsible for supplying the Deliverable.
faE A R 2 M TR A AT AT R K —T7

means the organization which, alone or jointly with others, determines the purposes
and means of the processing of Personal Data.
o i 5 Al A\ 3R] e AN N B A B 1 E BRI R 2

means the organization which processes Personal Data on behalf of the Data
Controller.

TRAR B2 1 AL B N BRI .

means all applicable laws, rules and regulatory requirements in relation to Personal
Data protection and cybersecurity, including but not limited to the EU General Data
Protection Regulation 2016/679 (“GDPR”), effective May 25, 2018, the China
Personal Information Protection Law (“PIPL”) effective November 1, 2021, and/or all
applicable national laws.

o5 NG BRI S 2 A T & . R R, B EAR T
2018 4F 5 A 25 HARHI BRI B0 Hodh (97 4145 2016/679) (“GDPR”). 2021 4E
11 A 1 HAXKM ChEAD NS BAESEY  (CPIPLY) A/l g & F i E 58 .

means any Goods, Services and/or Works which Counterparty shall supply, produce,
manufacture and/or design in favour of DFS under a Contract.

TREF TARXI TR DFS $efit. A2/, il S skt R s 85 /e AR
Ho

means the DFS entity and/or its Affiliates (if any) nhamed under a Contract.
T5& A N PTAUIY) DFS SRR/ BRI (i) o

means the period of time, as stated in a Contract, with which the Parties have agreed
to be bound by that Contract and in the absence of which, shall be construed in
accordance with terms of this SMTC.

TREF P A BT FE 214G FAREIPIR; maFTA 5 8A 200, R %R
AR 2 AN R b B E HEAT IR

means the fees payable by DFS to Counterparty for the Deliverable in accordance
with the terms of a Contract.

TRIRIE S FI 23K, DFS BRI Al 524 BUA A 77 SCAS Bkt

means an act of God, act of civil or military authority, labour disputes, fire, riots, civil
commotions, sabotage, war, embargo, blockage, boycotts, floods, epidemics,
pandemics, reportable communicable and virulent disease, public health
emergencies, governmental restrictions and any other event which is beyond the
reasonable control of either Party.
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“Good(s)”
nimrll—_ll:lu

“Intellectual
Property”
IR

“Party or Parties”
=TT B T5”

“Personal Data”
“PAER”

“Representatives”

“R%H

“Service(s)”

R

“‘SMTC”
PR E kR
ﬁ:n

“Work(s)”
LR

BRI WERLEEB TR 57HMe . Ko, B3, KRR, FEHE. &
o FEiE. BB IREL KRS B FUATIR . AR MEG . RAAIET
AR BURFRR, DU B AR AT — 5 PR R S R A L 2

means any physical goods (which in the merchandising context includes retail
merchandise, inventory, products, furniture, fixtures, etc.) purchased as a Deliverable
by DFS under a Contract.

15 DFS #i4& [F] K SRV 9 S84 R R S ™ i e

means any and all designs, design rights, trademarks, trade names, copyright,
models, patents, databases, logos, distinctive designs, domain names or rights of any
other nature capable of being deemed as intellectual property rights (whether
registered or not).

REA FIZAT H 2 i m— 7 AR, FRatza B 53— 5 R4k, EMMpTE Bt
B BibR WS R BRR, BR B, ARiR. RSO, A BT
oA BT B T AT EIBCR) (BT D .

mean either DFS and/or Counterparty.
5 DFS Je/alikix 77 o

means any information or data that is considered as personal data by the applicable
Data Protection Legislation and specifically regulated as such.

TR RO DR AP SEVEAI A AN AAE B FARE T 0 LA 1A AT 13 B B

means, as to a Party, such of its Affiliates, directors, officers, employees, agents,
advisors (including, without limitation, financial advisors, legal counsel and
accountants), contractors, sub-contractors and controlling persons who has an
interest, involvement and/or is concerned with the Contract and whose knowledge of
the Confidential Information is necessary for these purposes.

fexf—mE, KRBT, #HE, mAEEAN. JRR. REA. B CRIFFHEHAR
T SEE  FAREEA T RO, SEEMESAERANERR. WA
AR, HAIRP| R E 5 aUn R E SR L.

means any service (other than the provision of Goods) purchased as a Deliverable by
DFS under a Contract.

& DFS MR#& FIRM AR AT AT BEREIIRSS G EE= 6D .

means these standard merchandising terms and conditions of which DFS reserves the
right to update from time to time and enforce any such updates to the maximum extent
permitted by applicable laws.

TRAAFHER B AR 26 M. DFS O B BN AT AAR e B 2R A 26 1, AAEIG L
T FO VBB ORI R P AT AT AT 288 B O AR

means any and all reports, recommendations, specifications, drawings, technical
data, sketches and any information prepared or furnished as a Deliverable for DFS
under a Contract.

15 DFS MR & R SE TN (9T 2 AT R Iy . I, BEMEL AR, BoR
Hn . =E, DU 5 HE % e AR T R .

2. ENGAGEMENT OF
COUNTERPARTY

TN TTHE T

a) The provisions of this SMTC shall govern the respective rights and obligations of the Parties under a

Contract.

AR HESH B SO S A LE W7 E 7R % 1 AR L 55

b)  Under no circumstances shall DFS be construed as agreeing to Counterparty:
FEAEATIGE LN, DFSIIAN S AR A [ AR J7 7E H BL T 7K VA -

(i) to pay a minimum amount of fees;
SO R R AR AR K5

(i) to guarantee a minimum order quantity; and/or
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PRERAGIT TR /el
(iii) to guarantee an engagement with the Counterparty for a minimum term.

PRAE S AR 7 B0 1 IR

3. TERM a) Each Contract shall be binding upon the Parties during the Effective Period.
G RERREHAN X BT .
HiR
b) Should a Contract be silent on the Effective Period, the Effective Period for that Contract:
ARG XA RO RE, WHZE R B RO
(i) where Goods are being supplied, shall be deemed to be concluded upon the due delivery of such
Deliverable; and
FEREXS T7 PRl AL T AL T A4S R IE S A I A RO 56 45+
(i) where Services are being supplied, shall remain effective for a term of 2 years commencing from
the date of executing that Contract and/or upon the obligations therein being duly completed by
Counterparty, whichever being the sooner event.
FEARX TTIRAEIR S RIHOL TS, SRABMNHZERZEEZ H& 2 4, R/aE M 28 BT
e A ARl (LR R AR AT .
4. FEES a) Inconsideration of Counterparty supplying the Deliverables to DFS, DFS shall pay the Fees as prescribed
under the relevant Contract.
T YEAENS 77 1] DFS S rT 220 SUR XA, DFS RIARHE HH 5C& [5] 1 29 58 SCAT 3T
b)  Specifically, where Goods are being supplied, the relevant Fees:
BRI S, FEARX 7 St s BB oL, ARG SR
(i) shall be stated in the Contract;
R 24754 R T 205
(ii) unless expressly stated otherwise, shall be deemed to be inclusive of all applicable customs duties,
packaging, marking, handling, freight and delivery, insurance and all other applicable costs and
charges;
BRAES A L, SR EIEIAEHRRE. ., Fiid. RE. B, LRI
B A HoAtds PR A A A0 2 P <
(iii) shall be fixed and shall not be subject to any variation unless otherwise agreed by the Parties in
writing; and
B2 B, BRAEXCS A B E, SMASMEMERES: H
(iv) shallinclude all taxes except taxes which Counterparty is required by law to collect from DFS - such
taxes, if any, shall be separately stated in Counterparty’s invoice and paid by DFS subject to the
availability of any exemptions.
JS2 24 EL R BRVE AR AR RN 77 DFS AEN IR LASMRI BT A B A3 B3R, I e AR 7 R R 52
s EAI, FFd DFS SO CRIERAFE BB OL FERSRD ©
c¢) DFS shall determine the retail price of the Goods in its absolute discretion.
DFSR ALk E B Z E M .

d) Counterparty shall promptly notify DFS in writing of any Fee reduction made with respect to the Goods
covered by a Contract. Any Fee reduction announced after Counterparty’s acceptance of a Contract but
prior to DFS’ payment shall be automatically applied to that Contract and invoiced and/or credited in the
following invoice accordingly. DFS may also set off the amount of the credit against any payment due to
Counterparty if so agreed between the Parties.

AER 7 L R I DA T B RIDF S 556 7] I o D) AT AT 9% P Y. ZEAHNS 5 8% & 7] J5 {E/EDFS
A5 3R 2 B B A AT AT 2% P 0SS B B iE T %A W, JEA R R R SE R BE N T AR . @005 A&
» DFSHT] DU RLAT 25 A X 7 AT A R TR 15 A E 880
5. PAYMENT TERMS a) Where Goods are being supplied, Counterparty shall invoice DFS for the Fees within the time period
indicated in the relevant Contract issued by DFS. Where the laws of the PRC govern this Contract, the
TR invoice referred to herein means the special VAT invoice as requested by DFS.
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b)

<)

)

e)

9)

h)

FEAFRS 7 A S R LR 5 AR 7 B 24 4 t DFS A8 R -2 (7] o R HLE I 181 39IRR Y 3] DFSTT HR 5. #E
PEFRAEEA SRR, ML A 2 1R DFSH 2RI E B & AR .

Where Services are being supplied, Counterparty shall invoice DFS for the Fees upon completing the
Services. Where the laws of the PRC govern this Contract, the invoice referred to herein means the
ordinary or special VAT invoice as requested by DFS.

FEARNS J7 HR BEIR ST A BL T 5 REXT 75 B2 24 7E 58 O 55 I il skl i DFSIF HLUAR S o AErh EVE R A S 1R
PIEOL T, BEAL BRI R SR 1 DFS i 22 5K K48 (B 388 SR o (B B % R R

Counterparty agrees that all invoiced amounts are final and are inclusive of any and all costs, fees and/or
taxes as they may relate to the supply of Deliverables by Counterparty to DFS.

X TT R, P KR N R &S, H O A S R 75 17 DFSH it AT 52 A5 B R AH G AOAE T A0 T 1
A T R SEHT

DFS shall pay all properly invoiced and undisputed amounts due to Counterparty within 60 days after
month end of any such invoice.

DFSR AR R SEHIIT SR A S ARG K60 H N, A BIFA B2 22 ) AR 77 SO 9 2% I HOR 5 HIJE 4+
AR o

Unless otherwise agreed by the Parties in writing, Counterparty shall submit all invoices to DFS’
designated electronic platform as may be communicated to Counterparty as part of DFS’ vendor
onboarding. All invoices submitted to DFS must be compliant with DFS’ policies relating to invoicing.
BRAERUT 53 BIILE, ARX 7 B [ DFSHE & I L1 BB R 52, %557 & W B AE AR 7
JIDFSHERL NI —#87 & FAEN J7 o BT $E38 45 DFS IR SR LT & DFSH KR S R IMBUR .

All payments hereunder shall be made in RMB unless otherwise agreed by the Parties in writing.
BRAEXCT 5 B E, Ahras & 4 5% 448 T I B A 3RS B PR T 32 A

If DFS disputes an invoice, DFS shall issue a written notice to Counterparty, within 14 days from the date
of receipt of the invoice, setting out (with reasonable detail) the items in dispute. The Parties shall discuss
all such disputes expeditiously and in good faith with a view to resolving the dispute within 30 days from
the date of the notice. Counterparty shall continue to perform its obligations under any ongoing
Contract(s) notwithstanding any such dispute.
W1k DFS X RS 1L, DFS RAEATRENH H R TI (14D H A mAEX 5 & A5 THE A, B0 I H
ORGP o X7 RORE HE S Wi 125841, MEE B - Bm@Ez A=+ (300 HA
A RAEAFEATANZE G, ARX 7T R AR SR B AT FAE AT IEE BT (& R I L 55

Without prejudice to any other right or remedy available to DFS, DFS reserves the right of set-off with
respect to any amounts owing to it by Counterparty against any amounts payable by DFS to Counterparty
under any Contract which the Parties may have entered into including those which may have been
entered into between the Counterparty and an Affiliate of DFS.

TEARRN DFS A FEAT AR siROGF I RTHE T, DFS CREFRAN J7 tEAT AT 2T A, BAR
FAXI 55 DFS SRy ST A TR T BT AT DFS IIFRI, F AHRES DFS 2[RI AR XS 7 SO AT TR 2
ilp

6.

EXPENSES

b7

a)

b)

All expenses incurred by Counterparty for and/or in connection with its supply of the Deliverable to DFS,
shall be borne solely by Counterparty unless otherwise agreed by the Parties in writing.

BRAEXUT 53 T L5E A5 8] 17 DFSHR A AT S A e SR 7 A ) 9% R /s 5 2 A 5% (R B A 3 S e AT
X7 B AT A

Where DFS agrees to reimburse Counterparty on such expenses, reimbursement of the same must be
approved in writing by DFS in advance and supported by documentation to the reasonable satisfaction
of DFS and submitted by no later than 14 days after end of the month in which they were incurred, or 30
days after the termination of the relevant Contract, whichever date being earlier.

U2k DFS [RIE AR 7 BATZAE S, WNZAE S A 2514 DFS Foemifitie, JE T ™44
HEHRETN (14) REMAEFRZIEFE=1 (300 KA (DUERHIHNHE) W DFS #2584 DFS A3
WK SRR

7.

CONTRACT
ACCEPTANCE

Even if no Contract is executed, Counterparty shall be deemed to have unconditionally accepted a Contract by
providing DFS with conforming Deliverables in whole or in part.
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8. COUNTERPARTY
REPRESENTATIONS
& WARRANTIES

TN T H G AR AT

Counterparty represents, warrants and undertakes that:

b)

<)

d)

e)

AR 7 MR PRATE R AR 1

it has the capacity, power and authority to enter into the Contract;

AR T AT AL 5 TR ) BRI RE DI M S FAT N RE T3

it shall comply with all applicable international and/or domestic laws, regulations and legislations which
may apply directly and/or indirectly to:
AERE T3 8 24 38 57 T B L M BRI & Y DR S U T S Y 0 s S B R TR S

(i) the Counterparty in the course of carrying-on its business, and/or
ARSI ARG E A R R e, F/a

(ii) the Deliverable;
AIAEAT R

it has obtained, and will maintain all licenses, permits, registrations, filings and qualifications required by
any applicable laws, regulations, rules and other governmental policies to manufacture, sell and export
the Goods or supply the Services as contemplated herein;

RIS 77 L3R A3 I SRR P VR . . B AR BOR M SC AR Fr sk A R . Y ATHE . v
W RS B, DG HE S D= R AR %

it shall perform its obligations under a Contract with the necessary care, skill and diligence as expected
upon them in Counterparty’s profession and industry.

AR 7 B A AL ANl o ST ) e BRI, B39 AN 85 0 JEAT HACAEAT 5 A R A L 555

neither Counterparty nor any of its Affiliates or, to its knowledge, any director, officer, employee, or
supplier(s) of Counterparty or any of its Affiliates is a person who (a) identified on any export denial or
sanctions list, maintained by governmental bodies with jurisdiction over the Contract and/or activities
connected to the Contract (collectively, “Government Entities”), or (b) is directly or indirectly owned or
controlled by any person who is located, organized, or resident in a country or territory that is, or whose
government is, the target of sanctions imposed by Government Entities; or (c) ships to, transships
through, sells to, provides to, or otherwise transfer items pursuant to this Contract to, directly or indirectly,
any country, company or individual that is prohibited by Government Entities, or (d) has been convicted
by judicial institutions of any acts of corruption or influence peddling.

MRS T7 R HAT TR T, BRI an, M7 B FAR R SR AR A, RN R A kMR 2
SELUF M (2) I T AR & RS %A RS RS S S E BRI (SR “BUfysk
7D B (o) dfr T R T N BUR S d R H AR 1 5K sl X sl BUR 2 BUR S H
b B K B X A N B BRI 5l B (o) ERESUMEMUZ . 8. MBUNSHARSE LT
AEK AF SN, SRZEER, AR NDE., FAE AR T R A A RSN UM A
%y B (dD ¥ R T S BRI B2 1 8 e S M BRAT RN SR A E A 4

it shall promptly notify in writing DFS if the Counterparty or any of its Affiliates, or any of its, or to its
knowledge, any of its Affiliates’ directors, officers, employees, agents, or suppliers becomes directly or
indirectly owned or controlled by any person who (a) identified on any export denial or sanctions list,
maintained by governmental bodies with jurisdiction over the Contract and/or activities connected to the
Contract (collectively, “Government Entities”), or (b) is directly or indirectly owned or controlled by any
person who is located, organized, or resident in a country or territory that is, or whose government is, the
target of sanctions imposed by Government Entities; or (c) ships to, transships through, sells to, provides
to, or otherwise transfer items pursuant to this Contract to, directly or indirectly, any country, company or
individual that is prohibited by Government Entities, or (d) has been convicted by judicial institutions of
any acts of corruption or influence peddling.

SR T AR TRy, BRI RN, MO U7 B AT RO AR AT A, B G. T AREE
PRI LR T2 B R A A s Iy, A7 RSZRI B E A DFS:  (a) #iF T xHMET & [F
Jl 58 5 %A FA DR A S A SR EURNAA (GFR “BUNSE” ) B (b) BT HsUE A TR
ST S A1) A ) e T 28 i X s SEL OB T 2 SO S R PR I P 5 s X ) 4 i N B4 B 3240 B
el B (o) ERBAESbEtE, Fia, mBURFEHREIEREMEER . AN, SEzEERR A
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A AN L SROEE DA TT SRR AR S R R BBUCRIARI S, B (d) 8 DR 5 T sloh FH S 3
BRI HIAT ARERIEN N EH R

g) Forthe purpose of this Section, person may refer to a natural person or a legal entity.
NAFZHEY,  “FEE” LR AN BGEESA,
9. WARRANTIES ON a) Counterparty warrants that all Deliverables (where applicable):

DELIVERABLES

X B TIFRAT R

M ERIERTA AT Ak

(i) will be free from defect in design, material and workmanship and materials, including but not limited
to defects potentially hazardous to life or property;

AFRAEBLE A TZAIMPRL T T RIS, AT (EAN BT 06F A= i B 7 LA Vi FE A 6 P ke«
(ii)  will be suitable and fit for the purposes intended whether express or reasonably implied;
T IE T IS R Bl B R TR H

(iii) - will comply with, and where required, be registered under, any applicable laws, regulations, codes,
orders and ordinances;

WEATAERE H A VR BN, A RG], AL A R SR I AT M

(iv) will be in conformity with the drawings, specifications, samples or other descriptions applicable
thereto;

53& F T2 T3 R B B AR . WU R e P 5E F  idk —
(v) will be free and clear of all liens, security interests or other encumbrances;
ANMEHATAT R EAL 4B G AR B A AUR 748

(vi) will have accurate product labels detailing their ingredients and that fully comply with all labelling
requirements under the applicable laws;

A VRN I F R P b2, I e e Ad HERR T P A TR 2K
(vii) will have not less than 24 months left before their expiration date when delivered to DFS;
FEAEAT 4 DFS I, BEENIH AT 24 A

(viii) will not violate or infringe upon the Intellectual Property or other statutory requirements under
applicable laws, nor violate the right of privacy of, nor constitute a libel against, any person or entity,
provided that the above representation and warranty shall not apply to any violation, infringement or
libel to the extent attributable to the materials provided Counterparty by DFS;

AN S BAR AU ATATT A N B AR B A= A B A AT VR B, A RICAE A A Bl sifk
HA B RO B FORH AT N BRSIAR R HE5E (B B IR FRA M PRAIEASE ] T 4T DFS $RAEHRIATRIAE
s RAEGHEEAT s

(ix) will not be adulterated or misbranded, nor the packaging or any advertising or promotional material

relating to such Deliverables will be in violation of any applicable laws, regulations, rules and other
governmental policies;

AP BB EIRZE, SRS R 5% B AR BT A 35 BUE AR ARt AN 2o AT i o i P Y
R R M AR P SO

(x)  will conform with all other requirements of the Contract;
FiEr & TR A Hofh 2K

(xi) where the Deliverable is a Service, that it will use due care in selecting, hiring, training and
supervising its employees that will provide the Service to DFS and should DFS take the view that
any such employee is or becomes unfit to carry-out his or her obligations, then Counterparty shall,
upon request of DFS, remove such employee from the assignment under the Contract; and

TEAT AT R MRS & BL T, MR TR RS A E5UIF M B 10 DFS SR 55 1 51 TG R
FINA M, WH DFS WA R TAESBUREAESBATH L%, WA DFS 2k, HHX /55
fEBRZ A TSR TWITE: &

(xii) where the Deliverable is a Service requiring Counterparty to place staff on site at DFS’ premises,

Counterparty will 1) observe all health and safety rules and regulations and any other security
requirements that apply at any of DFS’ premises; and 2) not do or omit to do anything which may
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b)

<)

cause DFS to lose any licence, authority, consent or permission upon which DFS relies for the
purposes of conducting its business.

A AT S A RN EESRARNS J7 4 DFS HI3 TN 2HE R TS, I8 1) 8@ T DFS
BT B BT fg e 22 A A0 2% 09 DA SAR AT HoAt 22 45K [ 2) AMBUEAT T 583850 DFS &k HIFJg
A58 BT AR T AE . BUB. R BV AT A3

If a Deliverable fails to conform to the warranty requirements above, DFS may, in addition to any other
remedies at law or in the relevant Contract, return such Deliverable to Counterparty, and/or reject such
Deliverable, at Counterparty's all expenses, for correction, replacement or credit, as DFS may direct.

B AT IR AFF & EIRORIEZER, BRI B SCE RIPUE PR A R5F4h, DS & w] LUIR [BI A/ a6
WOZEF AT ASAT R, IR AR T TAB IE . S HRER AR, A0 9% FH AR 0 75 7K

These warranties survive any delivery, inspection, acceptance or payment of or for the Deliverables by
DFS.
ARRAESCRAE DFS BT AEAT R AIZEAT . B0 R BT RR RS 2.

10. GOODS SUPPLIED
AS A DELIVERABLE

TEX AR
A

a)

b)

<)

d)

e)

Delivery terms shall be as specified in a Contract and time of delivery shall be of the essence. The Goods

shall be delivered on the date to the designated place as agreed by the Parties. Without prejudice to the

rights and remedies that DFS may have, DFS is entitled to the liquidated damages as set out in Section

11(c) and termination right in Section 14 for the late delivery of Goods by Counterparty.

AR AE R R BT 5 B, ZE AT B I 0GB . 7= i RLTE BT 24 58 I ) A 8 b 58 A o TEANRSER

DFS 1] 3G (BRI AN AN BOE MR AT HE T, 0 AT 7 R IR S AT AT 224 ek, W DFS A BUGRA S 11
(o) FRsE L4 X5 18 e & 14 BRI

Unless otherwise agreed by the Parties in writing, risk and title to Goods purchased by DFS from

Counterparty passes to DFS upon DFS taking physical delivery of the same.
BRAEXUT 55 BIHIZIE,  DFS MRS J5 W S FR 7= il (8 RGBS A0 A ARLAE 7= b i AT S A2 B 546 7% &2 DFS.

All Goods shall be packed for shipment according to DFS' reasonable instructions or, if there are no
instructions, in a manner sufficient to ensure that the Goods are delivered in an undamaged condition.
JrA 7 RARYE DFSH& BT R BERIE: WGHRaR, R LU A R ASAT 7= i Se i e i 7 NEL A R

1=,

DFS has the right to inspect the Goods on or after taking delivery for a period of up to 30 days following
the date of delivery. DFS may reject all or any portion of Goods if it determines that such Goods are
nonconforming or defective.

DFS A BAERAT = it Z N BAE AT G S AN 30 RIIHRR A= Mk ATk & . Wit DFS g 155
1 A BT A A& E R B B IE,  DFS B LAEMCZ S = 5 1 A BT 3 45

If DFS rejects any portion of the Goods, DFS has the right, effective upon written notice to Counterparty,
to:
W DFSTEY= AT (T34, DFSA BUE P THIE HIAR RS 5 J5 R H LA 5 it -

(i) rescind the Goods delivered under the relevant Contract in its entirety;
SEAAH ARG 7R AT 7 s
(i) accept the Goods at a reasonably reduced Fees; or
DA B AR BRSO 527 ks B
(iii) reject the Goods and require replacement of the rejected Goods.
TR it I SR SRR ™ i«
Counterparty shall not deliver substituted Goods unless otherwise agreed by DFS.
Rk DFS TR, AN 7 A AT B it o

If DFS requires replacement of Goods which are nonconforming, or are required to be replaced by
applicable laws and regulations, Counterparty shall, at its own expenses, promptly replace the
nonconforming Goods and shall bear all related expenses, including, but not limited to, transportation
charges for the return of the defective Goods and the delivery of replacement Goods.
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R DFS ZOREHAFT & EORE)™ i, BURIE I R R FR A0, A 77 RSz B 5 %
BEANTT & ZORI S I AR T MSS R, AR EANIR TR [ 7 fh AN S A B ™ b RIS 2

If Counterparty fails to make a timely replacement of the defective Goods, DFS may replace them with
goods from a third party and charge Counterparty the cost thereof and terminate the relevant Contract for
cause pursuant to Section 18 below. Any inspection or other action by DFS under this Section shall not
reduce or otherwise affect Counterparty's obligations under the relevant Contract, and DFS shall have
the right to conduct further inspections after Counterparty has carried out its remedial actions.

U RARRKS 7 R RE S ST BRI ™, DFS AT BABLSE =77 807 i B RIS A BB ™ i, IF AR 7 1
AARBRA, IFARYE T 008 18 W IEAR KA. DFS AR AT BTV A A4S 25 B HAAT 2 AN a2 B DA HeAths
J7 R MARKT I EAE DS T R ¥ 355, I H. DFS A AEARRS 7 SRR it f5 A7 ik — 2D A

If any Goods are determined by Counterparty, DFS or any governmental agency, consumer protection
institution or court to contain a defect or a quality or performance deficiency, or not be in compliance with
any standard or requirement so as to make it advisable or required by law or by any party concerned, that
such Goods be returned, replaced, reworked or recalled, Counterparty and DFS shall take actions
pursuant to this SMTC and shall undertake to promptly communicate with each other relevant facts and
to develop and implement a mutually agreeable corrective action. Nothing contained in this section shall
preclude DFS from taking any such action independently (at the expense of Counterparty) and as may
be required of it under any such law or regulation. Counterparty shall pay all reasonable expenses
associated with any such return, replacement, recall or rework unless otherwise agreed by the Parties in
writing.

WA= A 77 . DFS BUATMTBUNFHLIG i 35 DRAP WU LBl s 9 AE RO . ot B el M sk
B, ERAFFSARMMARAERER, DL AR TR OS5 R4 VA B A SO B RO iZ 55 M AT 1R (] L B4, 3R
TEAE, MR TR DFS SRR AR A5 65 4 SR A ESREUAT A, IR AT LA 6 s, OF
58« ST E R — B EFE . A1 B ATRUE A YIS DFS ML REUT f % 5L s
T BB SR AT AT 2 (G 3% A BN 7 30D o BRAEXUT 538 BHLsE, 7 B S AT SAEAT
ZEER A, S A R EUR TARSCI T S R 2 .

11. SERVICES
SUPPLIED AS A
DELIVERABLE

TEX LA TIREE AT
V24

a)

b)

<)

Where a Deliverable is a Service requiring Counterparty to place staff within DFS’ and/or DFS designated

premises:

W AT AT e SR A TR AR J5 fE DFS F/SX DFS $i& 5 (3% At 9 22 HE 53 TR %S«

(i) if, in the sole and reasonable opinion of DFS, such Service is being materially under-performed by
said staff, DFS may request by way of written notice, the replacement or removal of the under-
performing staff at the sole cost of Counterparty provided always that Counterparty shall have up to
30 days from the date of said notice, to remedy the under-performance;

i DFS sl B A B CNIZ5S R TRIRSS BRI E M,  DFS BT A5 8 &) 77 202K B el
BRI AT, AR 7 RAAE B ENEMZ HE =+ (300 HNXHZSFRS RIR AT H
e, SRR AR J5 B AT AR

(i) if Counterparty chooses to re-allocate a team member from the DFS team to another project,
Counterparty will provide DFS with 30 days’ prior written notice, with no more than 1 such re-
allocation happening in any six months period, unless otherwise agreed by the Parties in writing;
and

PSR 5 e A — 4 I AR 53 A DFS BIBVEE R M Be 2 55— T H , ARRS 5 R aff =+ (300 K5
IIEA DFS, HAEMS (6) ANMTHIRIA, ZEEH IS 1K, BRAERTT SA 1
mL5E: &

(iii) Counterparty agrees to coordinate staff vacations by way of 30 days’ notice in advance with DFS to
minimize any negative impact such vacations may have on the delivery date and timing of the
Services and the Deliverables and in no event shall its staff be permitted to take in excess of 3
vacation days (except with the expressed written consent of DFS) in one continuous period.

A A RO FE AT 30 AN DFS 95 MR 5 TR, DORRZ SRR ABO AR 45 R AT A2 A7 B SR 58
A5t H SRR 18] 7T B 2 A AT AT A RS B B ik, HAAEMESR T, 38 TR ESAR R =
(3) K ({HZ: DFS B TH F &R RE LR .

Counterparty warrants the Works against defects in workmanship and materials for a period of twelve
(12) months from the date that it is completed and accepted by DFS.
AR T ARE TAR BURTE SE BT 42 DFS UGk 2 HE = (12) AN H AAETE L2 A BHE .

Where a Contract requires Counterparty to deliver Deliverables based on certain pre-agreed delivery
milestones:

U0 R )R AT T AR TS 240 5 B ST R A TS24 AR
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(i)

(iii)

(v)

Counterparty accepts that any delay will severely impact DFS’ operations and in such case,
DFS may require Counterparty to pay as liquidated damages (and not as a penalty) an amount
which is agreed by the Parties in a Contract. Such liquidated damages are in lieu of all other
damages arising from such delay.

X T RIE, AR(TIEIRERRE ™ HL5E0 DFS RIS E . Kk, DFS ARE RN I oA ROTfE &
P EELIE (MARTED o ZEFBLE AT %S IR IR W7 A= () I A At B8 T I a2

In the absence of pre-agreed terms on liquidated damages, any Deliverable not completed by
the deliverable milestone shall be one percent (1%) of the price of the relevant Deliverable for
each calendar day delay following the scheduled completion date of such Deliverable, but shall
in no event exceed 10% of the total Fees payable by DFS to Counterparty under a Contract.
Liquidated damages shall be assessed each calendar day until the date on which Counterparty
completes such Deliverable, up to a maximum of thirty (30) calendar days. Counterparty may
recoup the total amount of liquidated damages assessed against previous Deliverables if
Counterparty accelerates progress towards future Deliverables (if any under the same
Contract) and meets the final project completion date set out in that Contract. The Parties
acknowledge and agree that such measure of liquidated damages is reasonable and
proportionate to the possible disruption caused to DFS' business (including DFS' ability to retail
the Deliverable or a product derived from a Deliverable) additional costs incurred by DFS, and
other losses or damages suffered by DFS as a result of delayed delivery.

WRAAFAE TSR L€ KB e 23K, MIBAE S A BURR A 2 AR SE BRI T S R, 44
R AR A AT AR TUE e H 2 &, BFIEIR— (1) AAPIH, A AT RN %
= (%) 5 EEEMIELLT, BLEABHEL DFS fEHSE TSN 75 34T #3000
HBMESZ T (10%) . SL4ERNEEN AT HIHE, BEEMAXNIT5ERIZE W AT R 2
H, sEAG#EE =1 (30) AP H. WSRAN I MIRAR T AR (RER—& R
B MR, FFEIZA RN RUE B H 258 T H RTS8 RASAT,  AEX 5 ) SRAS S S Al AL A
BT A & B B M . XUTARNIF AR IZE SN e it2 a8, JFHS DFS L]
AEZ BT (RIE DFS EHAN GBI AT MIAET)) - DFS P RIBS EA Ll K
DFS [RIAE IR A2 171 38 52 ) H AR5 S s A5 T AR

If, at the end of the 30-day period specified above, Counterparty has not met the schedule for
completion of the Deliverable, then DFS, at no additional expense and at its option, may either

WARAE ERIFERI =4 (30) ANAT HWIBREE I, AAX T5 REETE B AT ST R, T DFS 1
ARAEFTRS S IS LR, k%
immediately terminate the Contract and claim for all damages; or

SERNZ RS R RIS R AR B

1) instruct Counterparty to continue with no decrease in effort until the Deliverable is
completed in accordance with the Contract and accepted by DFS or until DFS terminates
the Contract.

TORARN T 4R SR AN JEAT A, EEMRIE SRR R IFE DFS Blia e, BiE
% DFS #1E& .

(iv) DFS shall have a right to set-off the amount equivalent to the liquidated damages against invoices
issued by Counterparty under the Contract.

DFS A BURAR 5 i £ R B (0 A 5= AT SRR T 5 1 40 < (1 e A o

(v) Tothe extent that the delays to the Deliverable were solely and directly caused by DFS, no liquidated
damages shall be levied on Counterparty.

UNAIE IR AT AT AT RS2 B DFS & AU, WAL [l R 5 OS24 4

12. STOCK

BEF

a)

Counterparty shall:
AERT J5 2
(i) accept returns of Goods, on an Ex-Works (EXW) basis (Incoterms 2010), which are:

ELLTFETE S, BLTT 228t (105 EXW) EERl ( (2010 4EEBR 5 2 ARG RN ) H3ZiR 1.

1

returned by DFS’ customers pursuant to DFS’ customer return policy (if any) but have since
been discontinued;

H1 DFS {77 4 DFS %R TEHGE () GB1%, (HOgHWT,
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b)

2) damaged (upon arrival of the Goods at the point of delivery);
BAbiIR (B BNEZE D AT

3) non-compliant with applicable legal and regulatory requirements; and/or
AFFEIIIEAERER . /g

4) expired or has less than 6 months’ shelf-life at the time of DFS’ request; and
7 DFS ZOKRIN 2id e 24 2 6 D H IR BLK

5) Other scenarios that both parties have agreed on accepting returns of Goods on an Ex-Works
(EXW) basis (Incoterms 2010).

MITEBRAFINL L 288 (V%5 EXW) hEEAE ( (2010 [R5 S AREMREND) O #%
B HARIE I .

(i) provide 1) Return Authorizations for discontinued, damaged, or non-compliant Goods or for
customer returns and 2) the coordination and payment of shipping of these Goods if they are not
Destroy in Field (“DIF”). In case of DIF, Counterparty shall have to pay the costs of destruction.

Fefit 1) XHE L IR EART S HUE K7 B R B RR IR IRAL; 2) RIS A
B CUDIF” ), B RASAT X e B> Bz M T . WRAEDA S, AR 7L 2 ST 8588
M.

Upon agreement between the Parties concerning stock returns, the Counterparty is responsible for
organizing the return of the Goods and paying any costs associated with this return within thirty (30) days.
Should the Counterparty not comply with this provision, DFS will destroy the Goods at the Counterparty’s
expense.

FER T # ™ iR TR B S, A A SR =1 (300 RN S MR 18 0 34T 5 IR B G AE
2. FA T RESF I E, DFS KRS 5, 2 Al BARRT 5 A& dH .

13. GOODS RECALL

Va4 1

a)

b)

c)

d)

e)

This Section shall apply in any of the following scenarios where a Goods recall is required:
AR S% W T 7 AT Bl R A T
(i) where required by the relevant supervising authorities; and/or
A RN TR B A0/ 88
(i) the Counterparty has initiated a voluntary recall.
AR 7 BRI A ]

Where this Section applies, the Counterparty shall promptly issue a written notice specifying the Good(s)
affected by the recall and the reasons for such recall (“Goods Recall Notice”) to DFS.

FEARSEIE I OL T, A J5 RS SL B 15 DFS A& A5 @ A, 5 B2 44 Iml B2 0w f) 7 it S 4 Il R
CUBRmAmEmm” O

Upon receipt of the Goods Recall Notice, DFS will promptly remove the affected Goods from its point of
sales and the Parties will co-operate to manage the return of the affected Goods to the Counterparty.

FEN BN TR A RBE RIS, DFS 557 BIHEZ R H7 i WA 8 iU R 48, XU A EIE R R K 7= R ]
AHR 5 o

The Counterparty acknowledges and agrees that it shall issue a credit note to DFS for the value of the
affected Goods and bear all costs of the Goods recall.

AR F7 7RI ) T H L 2 3 2 R ML S O (B 17) DFS H BB DRI se, Rk $H ™= 6 3 BT A 2

the Counterparty shall be initiated to recall the Goods and to notify the provincial administration of market
regulation within two (2) Business Days under the following scenarios:

FECLRETE T, A7 B2 g e > b A Il IR R FAR = AN TTAE B R e s 22 i 7
BT

(i) the Goods have caused or may cause death, serious physical injury or significant property loss; or

G BB PTG AU T, PR E AN H . B R 1
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(i) the Goods are recalled outside the People's Republic of China.

2 A N RS FE S5 A h S 4 [

14. ANCILLARY
SUPPORT
wE X FF

To support DFS’ retailing of the Goods, DFS may require, and the Counterparty may agree to provide, either
directly and/or indirectly (by way of funding) and without limitation, manpower, marketing, store development
and/or supply-chain related resources (“ancillary support services”). Where such ancillary support services
involve Counterparty providing funding to DFS, the Parties acknowledge and agree that it would be in their
respective interests to have this funding arrangement documented. In this connection, the Parties shall
negotiate and execute any such agreement expeditiously and in good faith. In the absence of any formal
written agreement to this effect, DFS shall be entitled to invoice Counterparty regularly on the proportionate
amount of funding which DFS had taken up for and on behalf Counterparty. Any such invoices issued shall be
payable by Counterparty within 45 days of the date of the invoice.

NSCFE DFS W= %4, DFS ZRAN 77 LE A BAR ANy B8 T IF AR E A R AR 5C B2
CRBISCRFIRS” ) o A I SRR W R AR TT I DFS #4454, XUOT AT IF R Bk T & E A
I ATIZAF BRI RAE S . FEIXTTIR, X7 B RIF A AT PR AT BIRAET P X7 8 18 B
IEAFBTH ML, DFS A AU FACZAE XS 77 AR AR IR AH R ] K 55 <5 2 AR 7 TP R SR . B R SRR R
ST Z HE 45 RN AR 7534

15. INTELLECTUAL
PROPERTY

HIR=R

Goods supplied as a Deliverable:
VBT AT AR A (177 b -

a) Subject to Section 15.b), the Intellectual Property owned by a Party prior to the effective date of a Contract
and made available to the other Party under such Contract shall remain the sole property of such Party or
their licensors as applicable.

HRAE S 1SR bFR A E , e R AR AT, — 7 SR 77 AR 44 5 (R 20 5 A FH LA B = AL, R
PREDOFIZEF R (RS e, FVFaT ) B E L.

b) Section 15.a) shall not apply where title to that Intellectual Property is intended to pass to such other Party
or that such other Party is to be granted a license or right to use that Intellectual Property post termination
of such Contract.

H15%kaF NG M T 5R A I A E AR ek 45 i% 55— 7 5liZ 0 — D7 A6 B TR b SR Rl T A HTZ R
7R T BRI B 1 o

c) Neither Party shall use or permit the use or allow others to use any Intellectual Property belonging to the
other Party or any of the other Party’s Affiliates for any purpose whatsoever, without the express prior
written approval of the Party which owns such Intellectual Property.

FEAR] —J7 AN AT H RS s A0 VAl A T 53— 07 R ORI AR AT AR A, BRARIZA0R™
T RTT 5k B - T e v

d) Unless otherwise agreed, Counterparty grants to DFS and its Affiliates a non-exclusive, perpetual,
sublicensable, assignable, worldwide, royalty-free licence to reproduce, distribute, display, perform and
otherwise use and exploit such Intellectual Property, to the extent required to receive the full benefit of
such Contract.

FRAESAAHLIE, X T7HDFS K HKBA R TARMEH. AKAR "I VAT mleikiy . 4 aRya
WIS ARBLVERT, DAL k. R, RIEA ARy E A R Z SRR, DR 5
A R AR a6

For all Deliverables (including both Goods and Services supplied to DES):

X PTA AR (B4 I DFSHI ™ i AT 55 )

e) Subject to Section 15.f) and i), all Intellectual Property created by a Party during the term of a Contract
shall vest unconditionally and immediately upon its creation with that Party.

HRAEEE 15 2% £ O i GRAIPUE, — 74 & RDIIRGUIE B P J R AU 24 57 BITE 26 A % 75 T A

f)  DFS may, from time to time, request the Counterparty to create/develop new Intellectual Property as a
product or as part of a Contract, in which case the Counterparty:
DFS W] LAA I S RAR RS 7 8/ IF R8T B AR BUE ™ i B E & R — #8531t L R AR J5
(i) acknowledges and agrees that all new Intellectual Property is created at the request, and for the
benefit of DFS (on a commissioned / work-for-hire basis), and that DFS owns that Intellectual
Property and hereby assigns all rights, title, and interest in and to such Intellectual Property to DFS;
and
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AT FIRFTA BRI AR B RE DFS iIERIFN DFS IR zd Gl (RAZEHE/ R ERL) - DFS
WA ZFNRF=HL, AHXT 5 7EREIA] DFS FALZ M= S pr A AU AR ag: B

(i) shall do everything necessary or requested by DFS to enable it to own the new Intellectual Property,
including formally assigning/procuring the assignment of all rights in the new Intellectual Property.

JSE SR HK — 50 BBl DFS P SEK B e (0 H e A 1200 AR A, B3 IR U LA i A
HIPT AR .

Services supplied as a Deliverable:

YRR AT AR I 55

g) Unless otherwise agreed by the Parties in writing, each Party acknowledges and agrees that it has no
right, title or interest in or to the Intellectual Property nor to any goodwill of the other Party and agrees not
to use the other Party’s Intellectual Property for reasons other than in accordance with the terms of the
Contract, or as may be expressly authorized by the other Party in writing, and shall not claim or acquire

any right, title or interest of any kind therein or to any identical or confusingly similar rights by virtue of a
Contract and/or its operations thereunder.

BxAEXUTT A B, RO7AIF F R H X FR S 51— 07 B REE MR A 2 H R . AL
JRERL R, FF R AN A BRAR A 5 ) 2k sl 5 T A AR LAA R IR s A B2 D7 RO SR A, HL
G (R B BRELAE 5 ) 9328 8 T L 5K BUS HL AR (TR R IR TR AR B a8, S TAR R 2K
5 G ISR .

h)  Where Counterparty, in the course of supplying a Deliverable, is required to make use of its own Intellectual
Property to which the Parties have expressly agreed to not form part of the Works, Counterparty
undertakes that:

N SREAR XS J5 FE AT T A A B R PR3 72 2 SR A FH O B ) R AN ) B AR SR — 3 4311 1 A A = AL
s JUZAENS A 7K i

(i) it is the sole and unencumbered owner of any such Intellectual Property and that none of its
Intellectual Property nor the use thereof as contemplated under a Contract infringes the Intellectual
Property of any third party;

ARSI RAEMTIZEF R A e — BLIE SR AR AT ARSI N, AR LR A A R
SHZAFFIR LA AN EACAR A 88 =77 B SR AL

(ii) it shall have given to DFS a perpetual, transferable, non-exclusive, royalty-free, sublicensable,
assignable, worldwide license to use such Intellectual Property in accordance with the terms of the
Contract; and

AAXS 7 A% T DFS —TUK A AIEELI . ARSI, SR vVEmT, AR 5 % 24 R 55
WRERG H

(iii) it shall indemnify and keep DFS and its employees, Affiliates and agents harmless from and against
any liabilities, damages, losses, costs, expenses, proceedings, suits or other consequences arising

from any allegation or claim that a third party's Intellectual Property or other right has been infringed
by Counterparty’s Intellectual Property and/or any part or use thereof under a Contract.

XA 75 R K =5 1 e R A s A DR AR 0 5 SR AR e/ B AR P B AR AT 7 B/
AR ATARYE & RO SRR P B D T 32 B8, TP A AR SUE . 3% Bk %A
ey VR URIABBE R, MXTJTRIN DFS AR T KRBT AREEAEHIRES, FRaiH A

ZIE.

i) Where a Deliverable is a Service requiring Counterparty to produce certain Works:

B SRT A A R 9 B SRAR T 77 e A R SR AR 55+

(i) Counterparty acknowledges and agrees that the Intellectual Property in such Works shall vest
unconditionally and immediately upon creation with DFS and constitute the sole property of DFS
(unless otherwise agreed in writing by the Parties) and hereby assigns, transfers, and conveys all
rights, title, and interest in and to such Works and such Intellectual Property to DFS;

RIS TN IR, 255 AR B BRI BOSAE U 5 SL R TG 4% 33 DFS JT 7, I HA% DFS
HIARA AP BRARXUT 53 B8 ) 5 HAEMCRZ AR b S L RRP AR M BT A BURL . A BUR
Mzisril. Heib iR Heis4y DFS;

(ii) If and to the extent that any Work is not automatically vested in DFS pursuant to Section 15.i)(i),
Counterparty shall promptly assign and transfer to DFS all rights, title and interest in and to the Works,
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including all copyright, trademark and other Intellectual Property relating to the Works, in all countries
of the world, for any use, whether known or hereafter devised and to the maximum extent permitted
by applicable law, waives, and agrees not to assert, moral rights in the Works; and

MRAEHS 15 95 i 31 W, A5 AESEMREE AR AR B 3))H DFS T, A7 B2 Je 1) 1] DFS
SPECIFRALIZ TARSCR T A BUR . BUBMAIES, EFETA B AR AIE A S TR SR AR R,
FEMH FAEAT B3 TR A&, o1l 2 S it 2 LS R WA SR 8L, JHEE AREHE R vF
HIBR TS N, BERIFRIEA LR LA SR T RIS AR &

(i) upon DFS’s request, Counterparty shall sign and deliver to DFS any documents or instruments
relating to the Works to evidence or confirm such assignment and transfer to and ownership by DFS.
%8 DFS 2R, A7 RAEE I i) DFS 224 5 TAE SCRAHSG IR SO s 45, DAIE A sl i)
DFS BT IS B A ALK ik A ik

16. DATA PROTECTION
HIERY

a)

b)

<)

Counterparty agrees that to the extent Counterparty collects, stores, has access to, and/or processes
Personal Data, Counterparty shall: (i) at all times comply with Data Protection Legislation; (ii) process
Personal Data as transferred by DFS or collected on behalf of DFS only for the purposes of performing
its obligations under the Contract, and not transfer, share or grant access to, by any means or media,
Personal Data of any kind to or with any third party without prior authorization from DFS; and (iii) use its
best endeavors to protect the confidentiality and security of Personal Data, and such measures shall be
in compliance with Data Protection Legislation and industry best practices.

AR TR, AR . AEfil s D7 AN B A N B RRE LT &, ARXS 5 2 (i) FE AR AT IR % 8~ £
PO (NPONBEAT ARG RIS H R, 2B d DFS # R siiiZk DFS &M AE .,
AFREZ DFS FHFR AR 77 REBEAR AT 2 =07 ik LS a3z T AR AR NES
BB, (i) R KBS 1R TS NIB LB VRN 22 Ak, HAZ S8 S 6 B (R Sy AT e R 5

For Personal Data transferred by Counterparty to DFS, Counterparty warrants to DFS that it has all
necessary rights to provide the Personal Data to DFS for the processing to be performed in relation to
the Contract and agrees that it shall be responsible for obtaining all necessary consents, and providing
all necessary notices, as required under the Data Protection Legislation.

X FARN 5 F ik 4 DFS AN NEE, MIXJ7 0 DFS ARIEEIIE e L ZERBURI DFS M AEE,
MT5ERARMAE, JEREA UL A IR SOE R SRR A L E AT, IR 24
TR -

If it appears during the course of the Contract that Counterparty acts as Data Processor and DFS acts as

Data Controller, both Parties agree to sign a data processing agreement before starting the processing
of Personal Data. Such data processing agreement will be provided by DFS.

U FAE AR5 7 A IR H A X 7 (B AR AL B4 T DFS R BTl o, U7 MEEFF MR A A
B 2 WA — B A B . R A FR UK BT DFS $248t.

17. CHANGE REQUEST
BHFL

a)

b)

<)

The Parties acknowledge that DFS shall be entitled at any time, to issue written change orders and/or
addenda to vary any part of the Deliverables to be supplied to DFS.

XITHIN,  DFSHBUEAL TIN5 A A5 T3 B 54 B/ mliffd s, DAARSEARN J5 82 1) DFSHA ) 2245 iR
WA FTH T o

Where a change order and/or addendum is issued by DFS, the Counterparty shall advise DFS on any
time and/or cost implications that may result from such change order and/or addendum within such time
as may be allowed by DFS thereunder.

R DFSHK AR AR 4 S/, M 5 RiAE DFSTEIZLLTR 4 K/l b5 T B S Vr (KBS 18] Y 5 %1 DFS %
SEARF AR e /eI SR T BE - BRI ARTIN 18] B/ Sl RA M o

DFS shall pay the Counterparty for any such variation in accordance with Section 5, and the amount
payable shall be agreed to by the Parties in writing within 30 days upon DFS’ receipt of the varied cost
proposed by the Counterparty, failing which, subject to such adjustment as DFS may consider
reasonable, the prevailing industry rates shall be used to determine the amount payable for such variation.

DFS RigTAT % &AL TEARYE S 5 W AHX 77413 DFS RiA U440 DFS WCEIAH R 77 52 H AL 58 A 5
1 30 KA EXUT LA A — 8 R AR, SR BT AT Mk 9% R B 5 AR < 38 B 9%
H, {5 DFS AR Z BT 8 B H AT A& B B

18. TERMINATION
E9/a

a)

Either Party may terminate a Contract immediately by written notice to the other:
KA LTSRS, ARAT— 7 Al DL ik o) — 75 S kA [
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b)

(i) if the other Party commits a material breach of the relevant Contract which cannot be cured within
fourteen (14) days or causes irreparable harm to the non-breaching Party;

F—I7 S AR KA A B RIEE T (14) K P ANREO <7 475 36 BN BT 396 8] ) 15355 <

(ii) if the other Party commits a material breach of the relevant Contract which can be cured within
fourteen (14) days but fails to cure such material breach within fourteen (14) days;

H—IrrEBERMERER, HA AN (14) RAFMEHAERGEE Y (14) RAFMIGZ™ H i
4);

(iii) if the other Party becomes insolvent, makes a general assignment for the benefit of creditors; files
or suffers the filing against it of any petition for relief under bankruptcy, dissolution or similar laws
providing for debtors’ relief; or becomes subject to any attachment, execution or other judicial seizure
of, or affecting the properties or assets of such Party which may materially adversely affect the ability
of such Party to perform its obligations under the Contract; and/or

WA — I ARG BN IR 2SR AT Atk MR UE 655 BB B L el qlin
i, RIS AR TR R BSOS PUTEHAR EEIIIR &, RHZ 5 T
BB, AT AT REXT 12 55— J7 AT HAE & 1A T S5 MIRE ™ AR B RATIRE s R/l

DFS may terminate any and all Contracts as entered into by the Parties, without cause at any time by
serving written notice of termination to Counterparty thirty (30) days in advance. For purposes of
determining Fees (if any) due upon termination, Fees shall be deemed to be earned by Counterparty only
if and to the extent the Deliverables have been actually completed and accepted by DFS. No termination
under this Section shall give rise to any claim for damages or other compensation, but no such termination
shall terminate or otherwise affect any right of either Party accruing prior to the effective date of such
termination, or the right of either Party to recover damages for the breach of the relevant Contract.

DFS AIEARMTIN @ R 5T =+ (30) RIAARRX Jyikis 5 £ ki@ a5 2, 2 1bX07 83T MM T
HEF, TSI AR E d . e £ L RAT KR (i) 2 B, RAAET A BER B SLbr 5
HOIFE DFS #Z NG, SRIUA BRI G IR T7 o AT BT ART 25 b 27N RS BT fr 450 55 s 22
FoAbAMEERORR 5K, AEAE T 1% 85 25 1B 25 AN 7 26 1k sl DLHL At 75 U WA AR AT — 7 78 1% 5 28 1B 2 25 F i ™
A MR FTACH], BT —J7 WAR 52 5 (R 40 T R A5 35 UG 4 O BUR

19. CONSEQUENCES
OF TERMINATION

Bt &R

a)

b)

<)

Upon an event of early termination of a Contract under Section 18 above, all unfulfilled Contracts which
the Parties may have entered into, are deemed terminated without liability on DFS’ part unless otherwise
agreed by the Parties in writing.

FRAE R85 T A R AT & L MBI, BRIEXUS 537 BILsE, W7l s B A RTINS
RPN L, HDFSHE IR IAT AT 51T .

Where DFS terminates a Contract under Section 18.a) and notwithstanding any rights and/or remedies
which may be available to DFS, Counterparty agrees to remit any and all advance payments which may
have been made by DFS to Counterparty as a condition of DFS entering into a Contract.

# DFS RIEHE 18 5% a k& L& F, RE DFS rlREEAEATBR J/BRGE, AHX 7 A= DFS ik
A IR C IRV AE N 7 ST AT AT A0 T T4 kR I 45 DFS.

In the event that a Contract is terminated for any reason, Counterparty shall comply with all reasonable
instructions from DFS with regard to termination and transition to DFS or another service provider and
take such other steps as are necessary to mitigate any costs incurred by the termination or such transition.
oy R AT R R £ 0k, AH U7 B 24 857 DFS 5 [F] 2 L A7) DFS B Al IR 2% L e o I8 1 BT A B 48
Ay FERBULER AR, LD D6 (R 2% 1k B IR i 7= AR AR T B

20. CONFIDENTIALITY

RE

Each Party shall, and shall exercise its best endeavors to procure its officers and employees to keep the
existence and contents of any Contract (whether executed or otherwise contemplated, and any matter
ancillary to it) together with all business and commercial information relating to the other Party as may be
disclosed or made available to it during the term of the Contract, confidential. Neither Party shall make
any announcement in relation to any Contract nor shall it otherwise publicize its existence or its contents,
or the existence of the negotiations between the Parties in relation to it, unless otherwise agreed by the
Parties in writing.

f—TI7 R, FFMRHE RS G REEANRMAL, WMEAER (ER2CAZENERTLTC HTH
SE M, DAL MR T 25 & FRE AT D RAFER A, LR S R UIIR  o] R 1m0 07 e s it 5
53— RR I T B AR AR BRE . BRARXUT AT B R &, AR — 7 AR AT AR & 17 R
WHEFT A, IR AT SRATHE T & R FIAFAE . A BT %S & FIREAT BB

21. INDEMNITY
HEE

a)

Each Party hereby agrees to defend, indemnify and hold each other and its officers, directors, agents and
employees, harmless from and against any claims, actions, losses, damages and liabilities (including, but
not limited to, reasonable legal fees and court costs, but excluding consequential damages) on account
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of any claim by a third party for bodily injury, death and/or property damage against the indemnified Party
to the extent caused by the negligent act or omission, or willful misconduct of, or breach of a Contract by,
the indemnifying Party or the indemnifying Party’s employees, contractors, subcontractors or agents, in
connection with the performance of their respective obligations under a Contract.

XOTEB AR, X T8 =00t R 7 AR . RS SR s JBAT HAE SR T I USSR
HIBE BAE N EAME S HOR A BAT BB LT Y, TR 2 R 05 4 AT N B A7 T ST S /sl 7 4
FARRMUEFBURI 5K, B ZoReE07 S BN 7 S AQBA & TR R R ATAUR 5k IFin
PR MEMTUE (OIREART SRS HAFA R, EACMEEERE) , ARIRETT K
HATBN Gy Hg, QR R TR meRes, ez i,

e

b)  Notwithstanding any other term of the Contract, Counterparty shall indemnify, defend and hold harmless
DFS against any and all losses, liabilities, damages, costs, expenses, demands that DFS may or will incur
or suffer as a result of defending or settling any actual or threatened claim or proceedings, arising out of
or in connection with:
RO R AT A 2 3, AR 7 sk i 3 B0 40 T BT 3 22 TR S (9 A AT S o 8 T B A 52 1 ERBURY 32 5K
BEERAR PP DFS W] B R AR sl S2 MR AN BT A 4705, DT, 5. e, SCHAIZESR, XF DFS BT
e, REEATURE, IR S
(i) an act or order of any governmental, judicial or other authority including any and all duties, taxes,
levies, deposits and outlays of whatsoever nature levied by any authority;
FERTBURT . mNEFE T BOHARNLOCIAT A A &, BAEAT LGRS AT R P 5 PR AT AT A BT A DG
Bk, (ED. G
(i) Counterparty's non-compliance with applicable international and/or domestic laws, regulations ,rules
and other governmental policies;
AR 7 AN ST 3 P 1) L B AN R AV s R, A AT A IBOSR P SC A
(iii) any breach or failure of Counterparty to perform an obligation or warranty under the Contract;
AR 538 S SR B JEAT HLAE G R T I LSS RIE: &
(iv) any inherent defects/vice of the Deliverables;
AAEAS R B TR R S [ SRR/ AN A2 5
(v) Counterparty infringing any trademarks or other intellectual property rights.
AR 7 R ACATAR] 7 B B AR SR A
22. LIMITATION OF a) Unless otherwise agreed by the Parties in writing, Counterparty expressly waives any limitation of liability
LIABILITY which may appear in any of the documentation that Counterparty has incorporated in the course of
TR carrying out a Contract.
BRAEXUTT 538 AL 5E ,  AERT 7 WA AL AT & 7] 3 b A N AT AR SO A o m] & L 0B AR AT 534
PR o
b)  Notwithstanding any provisions which may indicate otherwise, neither Party shall be liable to the other for
any special, consequential, incidental, punitive or indirect damages arising from or relating to any breach
of a Contract regardless of any notices given by a Party to other on such damages.
REEGRBAEME, ALM—I7 BARE T A R AR BCS M R AR AR BR ERER . B
M BT B R F 10 ) — R BT, AN — RS W 5 — U R AT A
¢) The Fees payable by DFS to Counterparty under a Contract represents the maximum extent of liability
which DFS shall be responsible (if applicable) to Counterparty under that Contract and to the maximum
extent permissible by applicable law.
DFSTE A7) T 8% ) A% 7 SCAT B 3R TR AE 38 FH V2768 S0 VF ) 280 KV B 9 DFSHE %8 [R) T B [ AW 5 2K 4H
MR SUEIEE CE D
23. INSURANCE a) Without affecting any other obligation and liability of Counterparty under a Contract, Counterparty shall

affect and maintain at its own cost an insurance policy with the following coverage by insurance
companies rated at least “A -, VIII” with AM Best, or equivalent rating service:

FEAFE AR 7 755 IR R BAE AT HAR USSR SRS OL T, AHXS )7 B E i id tHAM Bestal [ 551 E LAY
PR A-, VB 20 B DRI 2 B $0OR DU R b

(i) Product liability insurance, product recall insurance and product contamination insurance in the
amount of at least US$3,000,000 per occurrence naming DFS as additional insured. Such policy
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b)

<)

d)

shall provide protection against any and all claims, demands and cause of action arising out of any
defects or failure to perform, alleged or otherwise of the Goods or any material used in connection
with the Goods. This policy should be maintained for a minimum of one year after the relevant
Contract expires.

PR BTAERE 7  RIRAN P ST B, AR U R B A ZE 2 0 3,000,000 (=ZH ) £t JF
i€ DFS 1EAME I ORI o 12 ORI B R 24 o) R 7= it B 7 i A R KA AT A R R A AT b B8R
JEAT R4 AR R 5] R AT AT T R R SR R AR . ZBUR R AR S )
S B YERE—4F .

(ii) Marine Insurance (or shipping insurance) for the shipped Goods if Counterparty is responsible for
the shipping arrangements to DFS.

HARNTT 511 DFS f@kii e, WZE G ST CAGE ™ it il LR (Busiifrik) o

Counterparty must provide DFS with certificates of insurance of the above policies before starting work
under this Contract and keep the policies current throughout the term of this Contract.
FEXS J7 W AE IR A 17) R B AR R 17) DFSHR AL EIROR BB RIS AR, I OREAAE S R IR Y OREFA 2K

Counterparty shall deliver to DFS a certificate of insurance evidencing the required coverage, which
names DFS as an additional insured on all policies where possible, and which provides that DFS shall
receive at least 30 days’ written notice of any cancellation or material modification of the coverage certified
in the certificate. The certificate shall also state that the insurance evidenced thereby is primary and not
contributory with any coverage that DFS may have. The required limits of insurance do not in any way
limit Counterparty’s liability in the event of a claim.

AR T7 2] DFSAEAIE B T it RIS T R R ORI R 3E,  AEFTREMITEOLT, K DRSS R RIBTINg
RIS, FFRLE DR ORI TE BRGSO A AR S BB 2, DFSM A /3R R B0 R I RIS @ & . %R
58 % SRAEIE B A ORGAR SE fR IS, HAN S AETDFS AT BEHLOR A ORI L [R] Z0- e 2% o i ) sz B 450
FFAMEAT T7 BRI AR T7 A 5 AR R I R T 4E

In the event Counterparty fails to keep in effect at all times the specified insurance coverage, DFS may,
in addition to any other remedies it may have, terminate the Contract upon the occurrence of such event,
subject to the provisions of the Contract.

U SREAENS 7 A REAE AR AT I 0 (R HE ARG VE A 2, DFS BRAT RSS2 A AR HARPFob, AT LATE %
SEHP RN RIS FRE &L 5 .

24. ASSIGNMENT

Each Party may not assign, transfer, sub-contract and/or delegate its rights and/or obligations under a Contract
or any part thereof, without the prior expressed written consent of the other Party.

b)

#iL ) . N, R ) — U ] .
KARB—HFERHEFAZR, EA—HFARENE. Fik. M/ ZIRILAE S R ol AT A543 TR FIBCR An/eg

X%
25. TAXES a) Except as otherwise provided in this Section or as specifically set forth in a Contract, the amounts to be paid by
DFS to Counterparty do not include taxes. DFS is not liable for any taxes that Counterparty is legally obligated to
y2 pay, including net income or gross receipts taxes, franchise taxes, and property taxes. DFS will pay Counterparty

any sales tax, or value-added taxes (as applicable) it owes for the performing the Deliverables and which applicable
law requires Counterparty to collect from DFS. If DFS provides Counterparty a valid exemption certificate,
Counterparty will not collect the taxes covered by such certificate. If applicable law requires DFS to withhold taxes
from payments to Counterparty, DFS may withhold those taxes and pay them to the appropriate taxing authority
and, in such case, DFS will deliver to Counterparty an official receipt for such taxes.

BRAEAT A e AR S HLE,  DFS MRIFN T ST @B BT, DFS ASASEARRX 7 RkIEA X
BT RAEATB, EIEFRABEUR AL RrF 2B B, DFS K [ AR J7 SO BB AT AT 52 4%
JRARTRAS R, L@ 2 BESRATR U5 17) DFS WO AT 4 5 B (B BE (A 1D« 2R DFS [ AR XS 7
PR RBLEN, AR IR ABCBOZIE I KRB ARG R DFS AT E AR 75 HIK
BRI, DFS AT AN SR IOF AR S IR R IZEE LT, DFS K A5 22 41%5%
BT 1E e o

Other applicable charges such as shipping costs, duties, customs, tariffs, imposts, and government-imposed
surcharges shall be stated separately on Counterparty’s invoice.

HABNEH BB, st FIORBUMBURAE BN 24, REAERX 77 Bk 55 B s )«
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c)  Where the Contract includes a sales component from DFS, the Counterparty shall be responsible for all taxes,
duties, levies, and other similar charges (and any related interest and penalties), however designated, arising out
of or in connection with those sales. If any such taxes are levied on such sales, the Counterparty shall pay such
taxes as are necessary to ensure that DFS receives a net amount equal to the amount DFS would have received
had the payment not been made subject to such taxes.

WA P OFS KBS, WA J7 BRI % SRR BUE 2RI A B %8, ik

TP HA A B CLRARATAE GRS AT RO o A RAZ S0 45 R WAL T TS5 B0, A 7 B SEAS
BRI, LA £R DFS W I AEE T AR AT FOR 32 IR T2 S8 BLIURIG DL T AR E ) 84

26. COUNTERPARTY
COMPLIANCE

Y Shopa=rss

a) Counterparty, in the course of carrying out a Contract, agrees to comply with the following:
AR 7 R JEAT 5 ARl A5 v [ R s BL R R
(i) DFS’ Code of Conduct accessible at http://www.dfsgops.com/tc/en/DFS_BP_CoC.pdf;
DFS X} J747 45, 2L hitp:/iwww.dfsgops.com/tc/en/DFS_BP_CoC.pdf
(i) DFS’ Anti-Corruption Policy accessible at http://www.dfsgops.com/tc/en/DFS_BP_ACP.pdf;
DFSHIX 7 IR BB SE, 2 Whttp:/lwww.dfsgops.com/tc/en/DFS_BP_ACP.pdf

b) Counterparty confirms and undertakes that except as disclosed in writing by Counterparty to DFS prior to
the Contract execution date:

AAXT T BN AR, BRARXS T 7E S IR %5 2 H Al 7] DFS T 5 K15 L4

(i) no principal, employee, officer or director of Counterparty, or any of their immediate family members
work for, or represent or act in any capacity for, DFS or any of its Affiliates,
AR T R EE AT R EEA R EEESR L Bk N BT E R KRB RE DFS 24T
FTRIETT LA, SR DFS AT TR T7 5 MEAT 5 4317 5+

(i) no officer, director or employee of DFS or any of its Affiliates, or any member of their immediate
families controls or have a 5% or greater ownership interest in Counterparty, and
DFS s{HATAT Ry PTATAFBEA 01 . B a2 TR S B3R N AT AT B R SR @ R4 DFS 8L
ATAAT SR 5%k PA 1 AR IR

(iii) no officer, director or employee of DFS or any of its Affiliates, or any member of their immediate
families is also an officer, director or employee of Counterparty.
DFS S{HATM SRy BT BN 5 SR 0L, LR BIR A G IAT T B R SR8 S A2 A 7 11
HHAG, EFEAT.

27. FORCE MAJEURE

FHEET

Neither party shall be liable for any failure to comply with its obligations under these Standard Merchandising
Terms and Conditions due to any force majeure events. However, the Party affected by the Force Majeure
Event must after the occurrence of the Force Majeure event or within ten (10) Business Days after the
resumption of communication, provide to the other Party details of the Force Majeure Event and a detailed
explanation of its inability to perform or inability to perform fully, properly and in a timely manner its obligations
under this Contract due to the Force Majeure Event, and (if the relevant notary public can issue such
documentary evidence) provide documentary evidence of the Force Majeure Event issued by a notary public
located in the area where the Force Majeure Event occurred. The Party affected by the Force Majeure Event
may not claim exemption from liability for breach of contract in accordance with the provisions of this Section
if it does not carry out its aforesaid obligations to notify and produce documentary proof and such failure has
a material adverse effect on the other Party. For the purpose of this Contract, “Force Majeure Event” means
any event occurring after the execution of this Contract that renders a Party's performance of this Contract
impossible, which event is beyond the reasonable control of such Party and unforeseeable (or even if
foreseeable not able to be reasonably prevented or overcome), including, without limitation, earthquake,
typhoon, flood, fire, strike, war, riot, epidemic, pandemic, public health emergency, lockouts, governmental
restrictions or similar events.

AT —T7 3008 BRUAS T 50 A T B R REIEE Y HAE A BRAE B 45 25 3R 261 T O85BS TE AR IBAE AT 3T/, (2
K, AT RS 1 — J7 b BHEAR T B FA R A FEREEERSE+ (100 N TERR, 5 —T5ik
PEARTTG A FAF PR AL AN AT G AR A RE S 4 38 24 A0 S I M JE AT A8 AR & [RII0T 10 355 (PR 4 ist
81, FH GRS ATENU RE RS 1 BAZ S5 A IR ST S0t AN AT 7070 S0 R A K A IEA LA e B AN T]
TR B HAEI SO WRSZA T TSR K —J7 R BAT LR AR BHERI SO, HAZSE R AT
- ITIERERARIE, W% — 5 AFHE I ATIE TR GBR B L 5T WAERZER, “AaiiH
PF7 RARA A R 2 8 Ja R AR A — 05 B AT A B[R] B 207 & B S R Y . SRR (ol s T
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http://www.dfsgops.com/tc/en/DFS_BP_CoC.pdf
http://www.dfsgops.com/tc/en/DFS_BP_CoC.pdf
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W, TFEEEBPTSoR M, QmARTHE. ). Yok, ki EI0 M. Bl RATHR. KR
1Ty RAAIL AR FT BURKRH S,

A Party affected by a Force Majeure Event shall promptly adopt all reasonably practicable measures to
eliminate or reduce the effects of the Force Majeure Event, and upon elimination or reduction of the impact of
the Force Majeure Event, resume performance of its obligations under this Contract.

AT G EAERENA ] — 7 B SLRIR IR - BT AT A8 Bk sl AN RT 0 SR RS, R AT 5
PFRI TS BR Bk J5, PR BEAT HAEA S FIUR B 55

The Parties acknowledge and agree that the global COVID-19 pandemic is ongoing, dynamic, unpredictable,
and as such may impact the ability of a Party to meet its obligations under this Contract. The Parties agree
that, for so long as there is an impact of COVID- 19 on Party’s performance, all performance efforts by such
Party will be on a reasonable efforts basis only and such Party shall not be responsible for failure to meet its
obligations, to the extent that it is precluded from doing so as a result of COVID-19. The Parties shall work, in
good faith, to make any reasonable adjustments that may be required as a result of COVID-19. For purpose
of this Contract, “COVID-19” means SARS-CoV-2 or COVID-19, and any evolutions or mutations thereof or
related, associated or similar epidemics, pandemics, public health emergencies or disease outbreaks.

KT ARINFEFI R, 42ER COVID-19 KFAT R AW AT K, KT Resm— 7 B AT e A
GRS RIS . DGR, RE COVID-19 Xt— B L E M, %7 HFTE BLKAIE GRS 1%
fih E3EAT: IR HANZTTH COVID-19 ANREJEATH 5%, &7 RAURIAEMI 51F . X7 AL W EMRYE COVID-
19 AIAEFHREAE AR M A A, MASEMS, “COVID-19772# SARS-CoV-2 Bt COVID-19, K HAE{T
AR, S5 2 HREARRATR . KRATH . A3t TR 2SI SRR K -

28. RIGHT OF SET-OFF

FiiZzzrod

a) To the maximum extent permitted by applicable law, DFS shall have the right to deduct from and set off
against:

FEXE RN RV IR KTEE N, DFSH UM LU % 3K P b AT 0 BR AR -

(i) any part or all of the fees and any other amounts due and payable or that may become due and
payable by DFS to Counterparty under any Contracts which the Parties may have entered into from
time to time; against

XT3 W] BEANIS ST HOAEART A5 [R] T 280 S0 A 5T RE 13U 187 Ak 4 A 5 AR ART ¥4 73 B Bk SR ALE A H:
Al e

(i) any amount payable or that becomes payable to DFS and/or its Affiliate by Counterparty and/or its
Affiliate (including any ancillary support in accordance with Section 14 above);

AR T7 Bl B FER IR TT Ri ] DFS S /8l HE R T5 ST skt B ] DFS B/ sl SRIBTT SO MR TG4 (B
FEH 1A% T RIRBISGH

b) For the avoidance of doubt, the exercise by DFS of its right of deduction and set-off shall not constitute a
waiver by DFS and/or its Affiliate of its respective rights to pursue any and all other available rights or
remedies against Counterparty and/or its Affiliate to collect the full amount of dues or to recover damages
for Counterparty’s breach of the Contract.

DNIEGSER,  DFS AT HAACHIHUE BN DFS J/BUH SRR TT I & B B/ A 7 B/ 8 R T T7
TRARATAN A T Al T SRAS FRASUR] Rt DAMSCHR 4 #8 IS2 WAC I s sl AR X538 S 5 [ RO AT R ASH 35

.

29. MISCELLANEOUS

it

a) Unless otherwise agreed by the Parties in a Contract, the default governing law of a Contract shall be the
laws of PRC.

BRAEXUTAE S AT DA LE, & RIS N RICAER.

b) The existence of a Contract between the Parties does not constitute either Party as an employee, agent
or legal representative of the other for any purpose whatsoever.

XT3 2Z 18] B R AN BRAEATT — 75 AT F R RCA 55— D7 i 7 T ARBE A sk i (REE AL i

c) No express or implied right of authority is granted to assume or to create any obligation or to conclude
any contract on behalf of or in the name of the other Party or to bind the other Party in any manner
whatsoever.

LA — 5 R DAEAT B 7R 8RR 77 4% T 53— I ORI LR FL B AL A8 BT T & [, s DA 5 30
X H= A LR

d) Each Contract constitutes an entire agreement between the Parties concerning the subject matter hereof

and supersedes all prior relevant agreements, representations and understandings.
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e)

9

h)

B & [ BT 6 7] R I B e B T, I B 2 BT K T A R DR S, ik A e

o

Each Contract cannot be amended verbally.

T HE RS EE.

The failure by either Party to enforce any right hereunder shall not constitute a waiver of such right or
affect the ability to enforce such right at any time thereafter.

AT —J7 A BEAT AL A A vHE 4 65 28RN 2% A1 T B AT ORI AN A4 JOR ORI AR s AN W) L AE B SR
AEATI (AT A Z AR R BE 77

If either Party brings suit against the other Party to enforce any right hereunder or arising out of a Contract,
the prevailing Party shall be entitled to recover reasonable attorneys’ fees and costs on a full indemnity
basis in addition to all other relief to which such party may be entitled.

FATA — 7 YR 55— J7 CASR ) PAAT A< A7 v B B 2% SCRN 2% 0 T B R 4 ) 7 A R BRI, B VR 7 B A AL
A BT HARIT AL, IR A B 56 4 IR A IR SR A B AR A U 3 BRI SRS

Unless expressly incorporated by reference into a Contract, no terms and conditions on any other
document issued by Counterparty to DFS shall be incorporated into a Contract or shall be deemed a part
of that Contract.

KRB 4R I NG TE, WA T8 DFS K AR AR HA SR AR AR 6 F S5 A AR AN &
[, WA AZE FR—H5.

30. NOTICES

A

a)

b)

All notices required or permitted to be given hereunder shall be personally delivered, or shall be sent
internationally recognized courier services addressed to the Parties’ usual email addressed to the Parties’
usual business address unless otherwise indicated in a Contract or otherwise.

BrAR & R 5 A 20 B A AR WIS, ASKRHE R 23RN 2 1 R ER AR VR A B T A 3 0 12 R H 45 T T
3o FRRIE N1 B 1L [ Brh AT bR A 55 Ak 23T ) Tl

Either Party may change its address for notices by written notice to the other, 30 days in advance of any
such change.
AR —J7 P ER AT =1 (30) RABMIE KN 53— 77 A R USGl A it ik

31. DISPUTE
RESOLUTION

P

a)

b)

<)

d)

The Parties shall attempt in good faith to resolve any dispute between them, including any disputes,
controversies or differences arising out of or in connection with any Contract and any question regarding
its existence, validity or termination ("Dispute"), promptly by negotiation between executives. Either Party
may send the other Party a request to negotiate.

M7 R T8 S A i e TR 7 (A 3 B I AR R Z [RI R T > EFERIE M & E LU S & RV TE
1E ~ ARMEERA LA RAVE A FIRE T S RS S Z A SRAVEM 0 « FWEGTE ( “F ) - Ef—
TI]RGO

If the Parties cannot reach consensus through negotiation, either Party may submit the dispute to the
Shanghai International Arbitration Center (“SHIAC”)for arbitration in accordance with the then effective
arbitration rules of the SHIAC. The seat of arbitration shall be Shanghai PRC. The language of the
arbitration shall be English. The number of arbitrators shall be three The chair shall not have the same
nationality as any of the Parties or the arbitrators appointed by the Parties. The arbitral award shall be
final and binding upon the Parties.

W5 BB BRSO MEA—J7 e B LB ERRAET L ¢ “SHIACT) fi#k - I
B A Ry EE R O APEEIN ) RS o (hEdh SOy T E BT o R e N BT S
KT PEANEN =4 - ERRIEFREA G SEA—I7 2005 & B EmHIHE A HE - MEEEs
R > ST EA LR TT -

Despite the existence of a dispute, each Party must continue to perform its obligations under the relevant
Contract as long as the relevant Contract is in effect, provided that this Section does not restrict or limit
the right of either Party to obtain interlocutory relief, or to immediately terminate the relevant Contract
where the relevant Contract provides such a right.
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The Chinese translation in this Contract is for reference only. If there is any inconsistency or ambiguity
between the English version and the Chinese translation, the English version shall prevail.

FEFENTXEIENEESS - FOORAES J SORNEE A R — WSSy A -

DFS Standard Merchandising Terms & Conditions [PRC — Domestic Counterparty]
DFs fR AN ESRNISRE: [ E - ER4EX 7]

Updated [July 2023]
EEH [2023 £ 7 A]




