DFS STANDARD PURCHASING TERMS & CONDITIONS (FOR NON-MERCHANDISING)
DFS tRAERIE &K %M (DFS JERIGERITH)D

These standard purchasing terms and conditions apply to, and form part of, any contract for the purchase of Deliverables (as defined below) by DFS.

AHRAE R 2 RS AE ] TAEMTH DFS SRR ST R GE X300 i aF, IRz mr— .

1. DEFINITIONS “Affiliate(s)” means a person, corporation, firm, limited liability company, partnership, or other business entity,
=y . , which directly controls or is controlled by or is under common control with an entity and for the
ES Y 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.

TR TSI 5, EAEIEHIZIR A2 AR ) B 5 % SR A 32 55 — Tr s AL ik
A ARFTEAT . Skl s RSk, A X2 HE, Ed g sikEm S,
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s SR H AR R R SepRk T 5, EEEGEE AR AR REAE A 2 2Tt
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B AR — 23 ) BHA S A O B S 2 Bl R S B LA ) 22

“Contract” means any contractual undertaking (whether documented in writing or verbally communicated)
- as agreed upon by the Parties for the supply of Deliverables by Counterparty to DFS of which,
oriE may include without limitation, duly executed documents resembling the following:

RS F R, dARRT U7 16 DFS SR BEAI 5245 ER R & F & Coit— ik ise Ak
RO, QFREAR T IE R RIZEPLELUR RS

a) DFS template contract;
DFS JiA& [l

b)  Purchase orders and/or an equivalent;
PRSI EE S

c) Statement of work documentation and/or an equivalent;
AR B BB ) S S A

d) Requests for proposal; and/or
R WA f/Bk

e) Binding letters of intent.

HARARIIER .

“Counterparty” means the third-party named under a Contract responsible for supplying the Deliverable.
Wiy BE 1R TR € B 5 ST Al AT BRI 35 =07
“Deliverables” means any Goods, Services and/or Works which Counterparty shall supply, produce,
TR R manufacture and/or design in favour of DFS under a Contract.

FaE R AR 5 Ry DFS 426t A=, it /s vh AT 7= dh . IR SS R/ T AE R
“DFS” means the DFS entity and/or its Affiliates (if any) named under a Contract.
“DFS” & A FETAIY) DFS SR FI s RO (i) -
“Effective means the period of time, as stated in a Contract, with which the Parties have agreed to be bound
Period” by that Contract and in the absence of which, shall be construed in accordance to terms of this
R SPTC.

Ta& R S RIS [ 352 % & R A R IR s a R som S E 200, 0 R4% I8 A A vl Ry
SRR P R BT R -

“Fees” means the fees payable by DFS to Counterparty for the Deliverables in accordance to the terms
of a Contract.

xx%mu

TRIRYE A R 26K, DFS Rl mT 24 B el AHX J7 STAS PRI R L
“Force Majeure means an act of God, act of civil or military authority, labour disputes, fire, riots, civil commotions,
Event” sabotage, war, embargo, blockage, boycotts, floods, epidemics, pandemics, reportable
B , communicable and virulent disease, public health emergencies, governmental restrictions and
ARSI any other event which is beyond the reasonable control of either Party.
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“Goods” means any physical goods purchased as a Deliverable by DFS under a Contract.

adl 155 DFS MR 7] W SRR T 1 D9y S8 A SR K 54 7= i o

“Intellectual means any and all designs, design rights, trademarks, trade names, copyright, models, patents,
Property” databases, logos, distinctive designs, domain names or rights of any other nature capable of

being deemed as intellectual property rights (including know-how and trade secrets), whether

R registered or not, and including all applications for, and renewals or extensions of such rights.

BAEGFZIT HZ i — 7 Ma 8, IFatiza F s —Irigte, EAAA st st
Fr BT A BB BRI HEEE. BRI RO S AT (AT A R R A AT A e
WRURBUR (LIRS A EARFEALAE) > LRGN, JFRIFEIA BRI B, 2

W BAE ] .
“Party or mean either DFS and/or Counterparty.
Parties” .
& DFS JK/EAax 7 o
n__‘ﬁﬁmﬁn
“PRC” means the People’s Republic of China and for the purpose of this Contract excluding Hong Kong
- Special Administrative Region, Macau Special Administrative Region and Taiwan.
fa E NRILAE, sAGEN S, NEFHEERITEX, WIS REE.
“Service(s)” means any service (other than the provision of Goods) purchased as a Deliverable by DFS under
B ) a Contract.
PR B ‘
& DFS M4 &[RRI ATV A P 2 AT R IR SS CiAESR B~ 00D .
“SPTC” means these standard purchasing terms and conditions of which DFS reserves the right to update
. from time-to-time.
R AT o -
P2 FEABRER I 25 3R 56, 1T DFS O B B IS 5037 A b SR D 26 3CFH 2% 1R HROBUR o
“Work(s)” means any and all reports, recommendations, specifications, drawings, technical data, sketches
TR and any information prepared or furnished purchased as a Deliverable by DFS under a Contract.
i DFS i # & R SK AR R IR AF v S A ORI i . B2, AL IR, BoR¥dE . &=
B, DARHE R 77 e o6 BB AR TS R
2. ENGAGEMENT OF a) Unless otherwise agreed by the Parties in a Contract, the provisions of these SPTC shall constitute the default
COUNTERPARTY provisions governing the respective rights and obligations of the Parties under a Contract.
BT BRAE U 7E & R Y 2058, A0 BTN R 2% P 2 R R U 6 0 ) T 4 VBRI S5 ROBR A A8
b)  Under no circumstances shall DFS be construed as agreeing to Counterparty:
FEATAITEIL N, DFSIEIAN SBR[ AR 77 15 LR 7K -
(i) to pay a minimum amount of fees;
SR R B AR B I 5
(ii) to guarantee a minimum order quantity; and/or
PRAERARIT De i K/l
(iii) to guarantee an engagement with the Counterparty for a minimum term.
PRAE S A% 7 (R R A A E SRR o
3. TERM a) Each Contract shall be binding upon the Parties during the Effective Period.
S G AR RN A AT
b) Should a Contract be silent on the Effective Period, the Effective Period for that Contract:

WER A RS BB IE, WA R A 50

(i) where Goods are being supplied, shall be deemed to be concluded upon the due delivery of such
Deliverable; and

FEARRS T 307 S O OL S AR RIS R IE AT AN A R 72 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.
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4. FEES
E e

In consideration of Counterparty supplying the Deliverables to DFS, DFS shall pay the Fees as prescribed under the
relevant Contract.

PEJIAEXST7 17 DFSHR AL AT A4 BRI A, DFSRIARYEAR 5 A R A1 2958 ST

5. PAYMENT TERMS
ZAft##t

a) Where Goods are being supplied, Counterparty shall invoice DFS for the Fees upon its delivery. 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.

FEARR 77 4R AL R R LR, AR J7 REAE AT I 3K IR DFS T BOR SR o AE T BV E A S R IB LU R, teAb R
15 11 52 1R DFS P 25K A (E A 18 A SR s (A & AR

b) 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.

FEARR 75 3R B ST R LR, AR 5 AR 52 AR 55 I sk W0 Rl DF ST B SR o AR S HEA S A RE L T . Bt
A FITER R SR A 4 DF ST SR A B B 18 R SR eI R HY R

c) 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.

XTI, A REG B % a8, H O RS T 17 DFSTRAEAT S AT R SR R TR A A . 2 L2/
BB

d) DFS shall pay all properly invoiced and undisputed amounts due to Counterparty within 60 days after month end of
any such invoice provided that the Deliverables are to the satisfaction of DFS in accordance with this Contract.

DFSRIAEAEAT AR IFEE N S5 5R 60 H A, SO BT BRI AR R 77 SO A B 2 o0 TR S HLTE 4+ WUk > (B RI38
1 BRI A & FIIR AL F 2 DFSH .

e) 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.

BRAEXUTT 53 FZ05E . ARXT7 1A DFSTRE (L T F G 15T A K 55, %5876 AT ReAE AR J7 B DF SN 7
NP — 8823 5 FARR 77 o

f)  All payments hereunder shall be made in US dollars unless otherwise agreed by the Parties in writing.
FRAEXUTT A B E, AFRERIE SRS N T KI5 N ASE 63 AT

g) If DFS disputes an invoice, DFS shall issue a written notice to Counterparty within 14 days of the payment due date
setting out (with reasonable details) the items in dispute. The Parties shall discuss all such disputes expeditiously
and in good faith with a view to resolve 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.

WIRDFSH R A 51, DFSRIZEAMT B H -0 (14> H P mAEx 7 & B s, s slae O edta
HIEN) o W7 BB B B A %, DR BB iEA FE =1 (30> Hpffkgill. REFAME
ZEE G, AR 7 AT 4K 82 JE AT FAEAE AT IEAE BEAT #5180 A9 LS5

h)  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 and/or DFS’ Affiliate(s) by Counterparty against any amounts payable by DFS and/or DFS’
Affiliate(s) to Counterparty under any Contract which the Parties may have entered into including those which may
have been entered into between the Counterparty and the Affiliate(s) of DFS.

TEAR W DFS A AT AT HABBUR Blfe B5F AU AT ER T, DFSTR BORARN 7 FEAE TR T AT IA ), LM TS
DFSZKIK T B2EIT HI# [7) T I R A DFS J2/8{DFS KB J5 KU, 1 LASIK A DFS K& /s DFS SR Ik 77 I ) A X6 5 S AT H4
AEAFTHILALH] o

6. EXPENSES
2/

a) 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.

BRARXTT 53 A L5, AEXT 77 B8] ) DF ST AT 52 A BT 7 A2 ) 31 TR/ 8C 5 2 A SR BT BT 98 2 ARG 0 1 AT 7K
.

b) Where DFS agrees to reimburse Counterparty on such fees, 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.

W DFS[F R AT 7 A 125 2], MHZAE 2R R B A2 DFS e F itk e, JF TS RN~ A 4R 5+
M (14) REMEAEELIEFE=1 (300 RN (LUBRH AN HDFSHRAL 4 DFSH B & KSR

7. CONTRACT
ACCEPTANCE

BIANEZ

a) 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

TR 7 BB RIGHIE

a)

b)

Counterparty represents, warrants and undertakes that:
AR 5 IR PRATE K i

(i) it shall comply with all applicable international and/or domestic laws, regulations and legislations which may
apply directly and/or indirectly to:

HET 75 JRE T8~ T R B4 R ) FadE 1 DA 25 I P P ) [ o A s N e R RIS
1) the Counterparty in the course of carrying-on its business, and/or
AR TR E S R AR e,
2) the Deliverable.
AT R
(ii) it has obtained, and will maintain all licenses, permits, registrations, filings and qualifications required by any

applicable laws, regulations, codes, orders and ordinances to manufacture, sell and export the Goods or supply
the Services as contemplated herein;

X T BRI RHEMMIE AR B B i S SR BITEOR PRI, VFRTE. TR 77
R R Bid, DA A R 7 i AR AR 555

(iii) 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;

FEOE 77 R Al AT i 58 (6 LR AR, 005 AN 5% ) JEAT HAEAE T 5 A R A 355

(iv) 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) is directly or indirectly owned or controlled by any
person currently included on the Specially Designated Nationals and Blocked Persons List or the Consolidated
Sanctions List (collectively, “SDN List”) maintained by governmental bodies with jurisdiction over this Contract
and/or activities connected to this Contract, included but not limited to the United Nations and the US Office of
Foreign Assets Control (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; and

HARE 75 B FATAIRICTT, BTN, AN 5 S FAEAT RIOT RAE AT S, BN, A AL A 2 DA
TEAE: (@) WHIT HAMER S R R85 1A R R RS Z A S AU BUR LY (RS EABR T & E 126
P A1 I B 7 P R A A, GERRBUR ST BT rRe R S B S BN R 4 SR A 44 L (SiFR“SDN
4007 7 FRATAT AR B R BRI Bl B (b)) AT AT SR TR R SR 5
R BCH X AT AT 3 ik B R B R % ) &

(v) 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 (a) included on the then-current SDN List, or (b) located, organized, or resident in a
country or territory that is, or whose government is, the target of sanctions imposed by Government Entities/

N T BHAT A SRIE DT, BlE L, AR T7 R FAE IR T AR . NG R, AR LRI
B LT S B B s RIS B I, A7 RS2 R BLS I B A DFS: (a) HeHINJmI 7 SDN 44 S AT
Efk, w8 (b) Az BT EUE T AR A BUR SR flHond 5 0 S it X AR T 4K

For the purpose of this Section, person may refer to a natural person or a legal entity.

NANEZ EHB, AT LS E AR Bk

9. WARRANTIES ON
DELIVERABLES

N AT (TR M ERAE

b)

Counterparty warrants that all Deliverables (where applicable):
FARS T PRAEF A AT ASAT R (& DD

(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;

AFFAERE . M AR T BRSO E R AN RT3 A i s 7 LA Vi A A6 s ) A«
(ii)  will be suitable and fit for the purposes intended whether express or reasonably implied;
A IRE M T R M B BRGSO H 1

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

WEATATATIE F RVE A i HEN, A R, FRAE I A X R SR AT M
(iv) will be in conformity with the drawings, specifications, samples or other descriptions applicable thereto;

5iE T2 AT R B IR RS A A AT Y iR — 5
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c)

d)

(v) will be free and clear of all liens, security interests or other encumbrances;
AN AT B AL FEORAN 2l AR AN R A

(vi) will have accurate product labels detailing their ingredients, manufacture date or expiration date (where
applicable) and that fully comply with all labelling requirements under the applicable laws or as reasonably
required by DFS;

A VEAR UL I« AR HHEAE RO (&R BHERR 0077 i b%s, IR 58 GG 28 R Bl DFS &3
BRI PTAARREEK

(vii) will have not less than 24 months left before their expiration date when delivered to DFS;
TEAEAT4S DFS I, BEENIH AT 24 4~ H

(viii) will not violate or infringe upon the Intellectual Property rights or other statutory requirements under applicable
laws of any person or entity, 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; and

AN i3 I BRI AT AN N SR R S R 7= Bl 0 e R, A i S AR AT A S T B AL
B IRAN S B AT AR B SAA R 1 5E, (H ERBRA R GRIEAE /T 73441 DFS $EBE AR S
K RREHREAT A PR

(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 or regulations;

AEABREIHEFREE, GRS BORA KRR QR SR T 5 B AR AR A 2ot SRS F AR i L
(x)  will conform with all other requirements of the Contract; and
e e R ETA LR, P

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

FE AT RIS BIE OL R AR TR JRH . BRI BRI DFS $REURSS AR « BT RA
BRI KR BIR A I, R DFS YONIEMTIZAE N EAE SRR AE G JEIT I LS5, WL DFS B3k, Hix
U7 RERERZEE N AL F T AR

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

WA AT RRATT & LR ORIEEDR, BRigft el & FIAUE AR5 oh,  DFSIE AT LR [ A1/ sl R i % 55 a2
AR, FHRRAINITRATAEIE . S BORAR, A3 AT dAR 7 AR AH

These warranties survive any delivery, inspection, acceptance or payment of or for the Deliverables by DFS.

AARUE SR KA DFSHUAT AT R BAAT . B RS2 BTG FF A 2L
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10. GOODS SUPPLIED AS
A DELIVERABLE

TR TR e
Va4

a)

b)

c)

d)

e)

9)

h)

Delivery terms shall be as specified in the 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(d) and termination
right in Section 14 for the late delivery of Goods by Counterparty.

AN A R R PSS )RR E . 7 R XU T 440 5 RN ()R E M AT . AEAN IR E DFS HI RE
A KA RIS RTIE T, WA TT BB AW AL A R, MIDFSHRGRAH1L (d) WHUEREL S LH
1475 E 25 1B IR

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 A B,  DFS A J7 I S 07 df B RS S A 7 2 AT S 2 BN #4672 22 DFS.

All Goods shall be packed for shipment according to DFS's reasonable instructions or, if there are no instructions,
in a manner sufficient to ensure that the Goods are delivered in an undamaged condition.

A iSRS DFSEI& AR BAKIZ; ITEHR7R, NN BLR PR FRASAT 7 i Se i e 77 R Rz

DFS has the right to inspect the Goods on or after taking delivery for a period of up to 180 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.

DFSH LA i I 8RS A 5 B KAV L 180K IR Pt 7= b AT A 2T . SR DFSIAE 12557 i ) 22 i B4R
IR A TG SR B R IE,  DFSTT LASRIGZ S bl (1 4 8 BAE AT 8 43

If DFS rejects any portion of the Goods, DFS has the right, effective upon written notice to Counterparty, to:
2 DFSTEYG™ S IAEFTER Sy, DFSA AL F I FARRNS 77 J5 R H U F8 G-
(i) rescind the Goods delivered under the relevant Contract in its entirety;
T AT AE S R AT (7 i
(ii) accept the Goods at a reasonably reduced Fees; or
DA B AR AR R T 7™ s B
(iii) reject the Goods and require replacement of the rejected Goods.
TR it SR S AR I ™ i o
Counterparty shall not deliver substituted Goods unless otherwise agreed by DFS.
KrdE DFSSHATIEE, AHXS T ARAAT B A i o

If DFS requires replacement of Goods which are nonconforming or are required to be replaced by applicable
laws ,regulations, codes, orders and ordinances, Counterparty shall, at its own expense, 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.

2R DFS TR & TR 17 S BURHR G T BOTEAE ~ VA~ B~ VRS Bk ) A B i AR RS 77 B ST
BIVEE i LA TR i IR AR T A A B AL, AR BR T 3R 0 A BRI 7™ ity RIS ) 5 ™ i R1IZ B

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 14 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 AARRS T R B R I SE AT BRI, DFSHT LARASE =77 B i B AQIZ LA BRI ™ i, I VAR 7 WO 56 2 11
FFARAE R4 LR A [F) . DFSHRYE A7 B BT (A 2 e AT Bl ANl K A HAt 5 SR AR X D5 #EAR 2
BRI S, Jf B DFSH BN T7 RECH i it 5 #EAT 38— PR 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 Product be returned,
replaced, reworked or recalled, Counterparty and DFS shall take actions pursuant to this SPTC 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 AN 7. DFSEAEMBURIHLY - 15 2 & (R DU BUEBE i AT . TR s BEsh i, BT
EAEMRRHESESR,  DLBCT AR AN SR AR A A W SR 2 4 7 AT IR 0] ~ 4 ~ aR T ol [l UIAR X D5 A
DFS REARHE 2 b HE R 2 ORI S5 AR AUAT By, I RS SLRIAR FLIA@AE OGS S, FFilE . ST il i— 3 iE
filti AT RUEATRUE I AYI DFSHSL KT A% S5 Bt T R ZR ML AT S5 4T3 (A< 2% 1 e AR
XTTAIED) o BRAERIT A BILIE, AR5 RS SAEMIZERR A - B A Pl EGR TAKE A S E3 .
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11.

SERVICES SUPPLIED
AS A DELIVERABLE

TERATZE TR e
R

a)

b)

©)

d)

Where a Deliverable is a Service requiring Counterparty to place staff within premises designated by DFS:

UM R AEAT R B SRAB T T 75 DFSHEE 1137 Fr 9 22 Hk 5 TR 5%«

0}

(i)

(iii)

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;

st DFS Bl HAA P 9255 03 LRSS R E 4,  DFS A) DA T 38 A0 1) 77 2R T el ml e A
BT, AR5 RAE I EB A Z HiE =+ (30) HWAHZEMR S RINK AT AN, AHOC 2 B A xS 5
AT HAH

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

IR SRARR 77 3 B — 44 A S 2 A DFS BIBVELH/r B2 55— Wi H , AR 77 R AT =+ (30) RAimiiEsn
DFS, HAEAEM7S (6) NAMIEN, ZEEH MM A EA ST 1k, BIERIT A BmAE; &

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.

FEORH 7 R i i B T 30 RN DFS (77 MM 3 LARAR,  CLRAZ SRR IR S5 AT S ) B R 524 H A
BT RE 7 A R R A Ak, BRSO R, H R IAHESRREE = (3) R (A% DFS Bl
R AEBLERS) o

Where a Deliverable is a Service requiring Counterparty to produce certain Works:
TR AT AR R SRAR 7 7 A T AR ORI R %5

0}

(ii)

(iii)

Counterparty acknowledges and agrees that such Works shall be the sole property of DFS unless otherwise
agreed in writing by the Parties;

ARSI NI RIS, 5 ARy DFS G M7, BRIERUT AT BT L 5E 5

Counterparty shall assign and transfer to DFS all rights, title and interest in and to the Works, including all
Intellectual Property rights 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

FAXT 75 REIE) DFS ik KL TAESCRIGrA A BUBFIFIRE, B TOERSRAHSCH, et AR A
TAEMAE R, TEib2 BRI LUS KB MU=, @ RER RV RORTEE N, B IERIEA
ok TAERR A SRR K&

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.

% DFS ZR, AHXIJ7Ri%5E JF 0] DFS A2 5 AR AR S T AT SR a0, DAE il a DFS #E1TH)
ZAE AR AL K L.

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.

FARS 7 PRAE TAE URAE SE P DFSHEZ 2 Hig+ = (12) AN H AL T 2R RHR I .
Where a Contract requires Counterparty to deliver Deliverables based on certain pre-agreed delivery milestones:

AR LSRR T AR e TS 240 R (A A R AR AA W] A2 AR

0}

(ii)

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 T7 IR, ARTIEIRAS ™ EEEN DFS HIZE, (MBI, DFS Rl LLERANN 75 SO M7 76 & [F 49 52 1Y)
BAE GRS o ZFELSAE FIZAEEE T 4 K T A HAf £ .

In the absence of pre-agreed terms on liquidated damages, to the largest extent permitted under applicable
laws, the liquidated damages for 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.
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R ATEAE TSR 5 B L & 563K, 1B FVERE RV I CRIE I Y, S rE 52 A B AR T o 58 SR AT AT 7T 52
fFRER, BAERONZE A AT R TGE e H 25, BIER— (D ANAPIH, TR RAT BRI A% 1 E
s — (1%) ; EFEEFET, BLESAHREIT DFS 1R ICE RN R RA R 77 ST R DU AR & 4y 2+
(10%) o ARG APIHWE, HEMN T SRS AR H, KA BEE=1 (300 A2
PiH e GRS IT INPRASR ATZEAS R (CIRAE R —& R NED MR, JHEZE R N HUE M HRE T TIH
ST TERASAT, A 7 AT SRAF R ST AT AT AT AR TR B 4 S S A

(iii) 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
WURAE ERER = (30) NATHBIRE RN, AHXS 7 RBEE AT AT R, W DFS #EAKAEAE A A4t
WA, AR

1) immediately terminate the Contract and claim for damages; or
SERPZ RS IR IR B

2) 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.

BORMN TSR e EAT B R, HEMRE SRS MR SS A BCR I DFS #:3%, SH % DFS #£1k&
I

(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 BURHARRT T3 AR45 5 [FI T B (0 5 5= AR SRk T 3 24 e P e IR A

(v) To the extent that the delays to the Deliverable was caused by DFS, no liquidated damages shall be levied on
Counterparty.

I RAE IR AT R B DFS J&E AT, AN L el AR T O 29 42

12.  INTELLECTUAL
PROPERTY

FIRFH

a)

b)

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

BRAEXUTT 53 FHLE, XOTHAFE R RS 5 —J7 A SRR R B AN AR BUR SR, IF A&
AN PRl R AR A A 1 ) S sl e A5 T I A LAAR R R, A A 5 D7 B RR AL, AN B ) /B A 5 R R Y
B 5K B H P AR TSR RE AN . BURBARZE, BT R 5 5 5] A2 TR A SIS .

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:

B SRR R 5 E S AR P A AT PR B T o SR A XU A [ R A J AR R — 4 6 A R, AR
73‘@‘(%‘
(i) itisthe 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;

RS T AT AT IZAE AR e — BLE S AR P B AR T AN, FAR A B R [ R A A X2 A S0 IR
PR T I AMRAAEAT 55 =07 O RR =15

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

FAXITT Rif% T DFS —WUK AR AIFARR) . (RS SRR PR mT, MR IR B i A P i A5 A A

(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.

of T AT AT 7R R e K B =077 A U AR A ASUR LA o 7 R VR A B B2 S U A AL AT 358 3 B /oA E AT AR

A FXAZE RN BTS2 218, PR R e BF . Bk, B SOty SRR, Rk
BRI, RN TR DFS Fe L T SRR oRes, JHEHAZHE.

13. CHANGE REQUEST
ZEEFER

a)

b)

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

BTN, DFSHRAEALATE G K H A TR S48 4 S /sl sk, AR S AR J5 R 1A) DFSHEBE AT AE A AR AT ] 38
e
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.
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U1K DFSHK A AR A M /iy 5, AHXT 7 RIAE DFSTEZLEE4 S B M s T T A VR A 18] P9 35 41 DFSIZAF AR H 54
SR AT B S B DI 3 S/ 2 e AR e

c) DFS shall pay the Counterparty for any such variation within 60 days in accordance with Section 5.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 applicable cost
at prevailing industry rates shall be used to determine the amount payable for such variation.

DFS R A AT 12 5548 AR 55515 760 H N I AH XS 77 45 3K . DFS RELAT 1R <62 A0S DF SHA B AH X 77 4t 1149738 T R AS /5 10

30 RN X7 LR AU i — 8 RO AR, ISR AT BATAT M 2% kA e AR S 2 ], (HDFSH

X RAT G U I FTA & B R

14.  TERMINATION a) Either Party may terminate a Contract immediately by written notice to the other:
ik BRI, AR A Ll s 5 — 7 S L

(i) if the other Party commits a material breach of the relevant Contract which cannot be cured or causes
irreparable harm to the non-breaching Party
55— 77 7" EL 3 SSOR OG- [R] HLIGVE A MO < 20 75 36 A T 8] A 455 5

(i) 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 —J7 BAIRAL, A BTRNRIR 28 AT i il MR IE G5 ARPF IR ™ . AR HIGRSEAlidd, FHh
BAR MATATROG R USRI S . PUTESMRREIIRT R, X% 51 —I7 W= BBt =i i, I
AN 2 5 — T3 JEAT FAE & RN LS5 e 7= AR B RANRISE W K /El

(iii) in a Force Majeure Event.
G EAWAL: LN

b) For the purpose of this Section, material breach shall include without limit, breach by a Party of the Confidentiality
obligations under Section 16 of this SPTC.

NANZHE, EREAEIEEART — 785 AR R 5% KA 51675 T IR 55
c) 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 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.

DFSHIFEAE N @R HT =+ (300 KA gk & LB ag s, LEX0r 8T KEMMTE &=,
PR AR . J9ffl e b R RGRI (A 2 B, RAAERT AT SR CsEbr e T DFSHEZHIE
W BRIUA AN BTG RIRT 77 o AT T B A 2 1B 3 AN I8 5 ST AT 45 R 2 BCHL A R BB 5, (ELAT AT 258
L b PYAN R 21 B DA A T SRR AT — 5 612 5 8 R 2R 20 H R 72 A R ATARUM] - BRAE AT — D7 AR 52 & [E) 401
FAFH T WL o
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15. CONSEQUENCES OF
TERMINATION

ZIEB TR

a) Upon an event of early termination of a Contract under Section 14 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.

WG B LA R IS AP AT 2 LS, BRAEXUT 54T BIHAE, X5 e85 8 I A R BEAT I & RS A
#ib, HDFS¥TAURERT TE.

b)  Where DFS terminates a Contract under Section 14(a) and notwithstanding any rights and/or remedies which may
be available to DFS, Counterparty agrees to remit to DFS any and all advance payments which may have been
made by DFS to Counterparty as a condition of DFS entering into a Contract.
M%D%Wﬁﬁm<wﬁﬂﬁAﬂ RE DFSH e ATATBOR S/ 8iR05E, AXT 7 R4 DFSAL & I
IV RE X 7 SAT AT AR 0 BT A T4 KR IE 45 DFS

16. 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.

B—J7 R, R ER RS B RME T, SMEMEFE (k2 oBBHNERIER S HITHER, ULHE
TIZES FRAEM D WA N A, BURAE S R IBR P T RE 1511275 45 e P B 1 5 59— 7 AR SR i) T R L R 7 A
SR BRARXOT AT BHEFER, AR —I7 AR RA SRS RAREEA AL, RS BT KA THEA & R
FAE B BORTT %58 & RIBEAT RO -

17.  INDEMNITY
otk

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 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.

BT RAR, N TH =TT ORI SR A RER . R e RS AT HAE A R R B S5 AR R g AR
NEAMER . MR GAT NEGEAAT N, TR SZIRETT I AR NS L BUT R /a7 453 T AR % B TR
g, R 2R TT M BN Gy B BN B ER AR AT 25Kk YR 40k, BIERSHUE (BHREAR
IRT S BARERRHAMYR A%, EARRBEREERE) » AR AR R, AR R TR AU
IR, JFEHRZRE.

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:

SRE G A AR AR, AR 77 R T 505 U0 7R T 81 2 TUAR 9 AT £ 52 o B PT REARE 48 X AR 2 Tk sk e A
M EDFSH g & L B Z BT Bk FHE 8. B, SCMZDR, XTDFSHEATIRE:, AT Btr,
TR A AR -

(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;

AEFTBUR . mEHRR T TSR HAR NIRRT B dr &, B FTHLRAEN R B R FTRIET A 2Bt BLak. 1
P PSRN

(ii) inherent defects/vice of the Deliverables;
R AT BRI T 2 0 8] R B AS S 5

(iii) a breach or failure of Counterparty to perform an obligation or warranty under the Contract; and
AR 75 3 S BR B AT FLAE S IR T ) SUSSBARIIE s B

(iv) Counterparty infringing any trademarks or other intellectual property rights.

FEXS 7 RACAT: T P b A S A

18. LIMITATION OF
LIABILIY

FERA

a) Unless otherwise agreed by the Parties in writing, Counterparty expressly waives any limitation of liability which
may appear in any of the documentation that Counterparty has incorporated in the course of carrying out a Contract.

BRARXUT A S L15E AR5 IR G E AR JEAT £ R A IR o 9 N AR SO rh rT e B A AT S AR PR ]

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.

REARSERE, AL —J7 WA R S A T 7 2R R RS AR SRR ATRR IR SRR ARR0 . Rk
HIBRIRHE R IR E 17 53 — T AR SUE, A — It E 17 5 — I AR fTE & .
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c)

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 A [A) T I ) A 7 SCA YRR AR 38 H i1 o VF ) S50 K T BB W DFSE 1% 5 () T B [l DN 7 AR 4B i K TLAE
Wi gD .

19.  INSURANCE
B

a)

b)

c)

d)

e)

9)

Without affecting any other obligation and liability of Counterparty under a Contract, Counterparty shall affect and
maintain at its own cost insurance policies with the following coverage by insurance companies rated at least “A-,
VIII” with AM Best, or equivalent rating service:

FEASFLUE AR T5 AL B R AR FeAl SO AN SR RITEOL S, A 7 B B 323 i HAM Bestal [/ S PR LA 9 A,
VNP B v ) A DR S 2 = 350 BL T s A«

Material Damage (All Risks) covering physical loss or damage to the services and Counterparty’s property arising
out of the execution of the services.

PR (U0 ORES TR FRLR 5 IR 55 AT JR T 5 S50 0 IR 35 AR G 7 W 7 O o 40 2 i 7

Commercial General Liability covering Counterparty’s legal liability in respect of third parties’ property damage and
third parties’ death and/or bodily injury arising out of the execution of the product and services under this Contract.
The policy must be issued in the joint names of Counterparty and DFS as additional insured. The policy must have
a cross liability clause, employer’s property coverage and waiver of subrogation against the employer clause and
shall provide coverage of not less than US$2,000,000 in respect of any one accident and must be unlimited during
the period of coverage.

P EE SRR, RIS SUETE IR EEA S 17 T f97 SR S5 BT R T, AR 7 X0 35 =5 B P 450 3 M /slBEeT
RSN S5 T AR AT PRI LATCARRN T AR RIE N, DFSHENMIINB AR N IcAs i R R A&
X TR T LRI LK TRCF 0 i 3 ARG SRR 263K, IF A T — R ORI Sl AR T
2,000,000 JCHIPRE,  HLAE LRI 18] Py L6 25002 T BR A1 B4 o

Employees’ Compensation coverage required by applicable law covering all claims and liability whatsoever in
respect of personal injury to or death of any employee of Counterparty and any sub-contractor, or other persons
who may be employed, engaged, or appointed by Counterparty and its sub-contractor to provide services under the
relevant Contract. Where possible, the policy must be issued in the joint names of Counterparty and DFS as
Principal Employer.

JE L AMEEORIS 3 VAR SRR OB R, ORI ST A 2 5 AR 7 R T 43 6L 7 PO ) e 672 B RT i Hh AR X
TR S EREZRIR A AR 56 & AR 4R AUIR 55 B He At N 53 BN 5 13 55 BB T AR SR B T A BUR SR A B4
o TEVTREMITENLT, CRECUZTLIARN J7 Hl DFSYEN T 2 E B4 HH H

Technical Errors & Omissions Liability Insurance (Professional Liability) covering the Counterparty’s errors and/or
omissions. The policy shall have a minimum limit of US$5,000,000. In the event that the E&O coverage required by
the relevant Contract is written on a claims-made basis, the Counterparty warrants that any retroactive date under
the policy shall precede the effective date of the relevant Contract. This policy should be maintained for a minimum
of one year after the completion of the project.

BORBR BRI SUERES CPOLSUEGRK » ORI SR T R S AR 7 RS 00 S /el 2 1% ORI B0 ) i (IR PRATAMIR
7°5,000,00036 7T HIERAH S A 5 B SR A48 12 FBEIR DAL ORI BB SR MK CLR I H 1 D9 Tl DA J7 PRAIE £R B Y
AT ) E LR T ARG A RN AR 28 E o A AR PR REAE T 56 JUAS 28/ dif— 4

Cyber Liability Insurance, with limits not less than US$5,000,000 in aggregate. Coverage shall be sufficient to
respond to the obligations and obligations as is undertaken by the Counterparty in the relevant Contract and shall
include, but not limited to, claims involving infringement of intellectual property, including but not limited to
infringement of copyright, trademark, trade dress, invasion of privacy violations, information theft, damage to or
destruction of electronic information, release of private information, alteration of electronic information, extortion
and network security. The policy shall provide coverage for breach response costs as well as regulatory fines and
penalties as well as credit monitoring expenses with limits sufficient to respond to these obligations.

P28 ST ORI, PREGPRATE T A8/ 1°5,000,00056 70 - R 53 Vi3 IRl 7 A2 DLBA s AR 52 5 15) T8 45 300 L 55 DA B AR X 5
AR, OFEARTE LR BB RN, SR EARTRUZEER . B Bk . RIBER.
FEGH. PIRBEKETER. AR, EEOETER. MIFHR, Megeess. RIS o R 521 37 1)
CMETEG UURE AR RS, EAR A RN 2 DAL E TR AR

For construction, renovation, installation, maintenance or any other works that Counterparty is required to conduct
works on a DFS site:

XS AAR 5 B R AE DFSIUAHEAT RIS #IHT. 2. dEdr T Ak,

(i) Contractor's All Risks insurance up to the gross contract value covering loss of or damage to the works,
including plant and materials and temporary buildings whilst on the site, in transit or storage
AQE VIR, REESFESSHIRE, B TERPRARIRE, ey . SMsEmERETm) E
B APRUR G 2 ST 4 R B 7

(i) Third party liability insurance covering the liability of the parties for accidental injury to persons or accidental
loss of or damage to property arising out of the execution of the works on site. Such insurance should remain
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h)

K)

in force during the period of erection and testing until the date of issue of the defects Correction Certificate and
shall be for an indemnity of not less than US$3,000,000.

=TT SRR, RISV R U 0 A B St AR A BN B B4 T sl P 45 R P B RS B LA o 125 R
6z B AE 2B RPN BRI ) RP S 2L, RSB B I SiE B R 2 H, HirtzeHiAK T 3,000,000 £ 75,

Itis Counterparty’s obligation to take responsibility for policy deductibles arising from loss or damage caused by the
actions or inaction of the Counterparty and/or its subcontractors, except for loss or damage arising from actions of
DFS.

FAS T7 A L5 ARABDRAR R 5 B /e 7 B o RO D BN S BB 3 R st S 1T 7 A 9 DR B4k, (ELAIDFSAT N 3L
R B E BIBR S 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.

FEXIT7 LT 46 & R R B AR i) DFSTR AL LR R R ERIGSEIE, IFOR AL & FIIIR A DR FF A 20

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.

FAXS 7 R DFSZEASHIE B e 75 LR 6 i FE A DRI AR UE,  FE T REMIIE BN, 4 DFSHIRRTA ORI LI BN a R N,
R E U SRR E FE B B BUR AR ST R PEAB L, DFSI.E /4R R 30K M B FTHbE & o 1% FEUEIE R BZ R UE UE A
PRI RS IRE, HA ST ATDFSF BB ORI RIS [F) 43 PR S o BT AR R ORIS BRATTFAS LUT: ] 5 X BR AR X 07 76
ARG AT

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.

TSR 5 A RELE AT AT B CR R () ARG TE B 5 40,  DFSER T RE A AT HABROIT AL, v IE RS AR R A
IN AR & 7] R E 4 1B E A

20.  ASSIGNMENT
#ik

a)

b)

DFS may assign, transfer, sub-contract and/or delegate its rights and/or obligations under a Contract or any part
thereof, to a third party by way of notice to Counterparty in writing.

DFSH LI I i@ AR 7 172, M=%k ik 98 &EEFRHAE S R BIHAT A BUR] A /88
X5

Counterparty may only assign, transfer, sub-contract and/or delegate its rights and/or obligations under a Contract
or any part thereof with the expressed written consent of DFS.

AR 7 R BEAE DFS W11 R A B oL Frar ik, ik 00 R/ ZEFEIAE A RIS AT AT 4 B RIACR] /el
%o

21.  TAXES
B

a)

b)

c)

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
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.

BRAEA W N A MEREF SN HFLE,  DFSH AR 7 S SN EIETI . DFSAAIHARN T7 kA X553 A )
FEMIBLI, AP SRS FFAFLE B B . DFSHKE XI5 S A R AT W] 28 A3 B R AT, H
TG VB RAT N 7 5] DFSWCHR FEAT 4 5 BB (EBE (i@ il .« 2R DFSIAARRS 7 S 3tA S S BiE ], X
T AIGZIE BT R BB A E R 2SR DFS MSCAT A AN J7 B b BT B0, DFSTHT ATIHN % 55000
I A RFL S WG EIZSFOR,  DFSEE AN 7 32 A% AR 1E R d .

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

FABTE A, Wizt SFBUIBUNTES I N 258, RAEAEN T FRR 55 BBt B .

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 that 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.

WERAF TS DFSIH G, WA T N A BRIZEH 6 SRR oS MR R T A BRI B, 1L %% LAk

A3 CCLRARFTARSCRI B TR o WAGZAE4H 8 & BAE SR AZ S BUG,  AEX J7 RS AT 6 ERBLI, LR
DFSUZ B4 35 TAEATIOR Z IR TAZ 5B 0 T A B2V 2 4
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NO CONFLICT OF
INTEREST

TR R

Counterparty confirms that except as disclosed in writing by Counterparty to DFS, (a) 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 affiliated DFS Group companies, and (b) no DFS Group officer, director or employee, or any member of
their immediate families controls or have a 5% or greater ownership interest in Counterparty, and (c) no DFS Group
officer, director or employee, or any member of their immediate families is also an officer, director or employee of
Counterparty.

XS TTHN, BRARXS U5 R DFSHI#EEII LA, () MXTREM ST, AT, B NEES, dEME AR
JEIAAE DFSEHAT MG DFSHEMI AR LAE. AUMEM G4 RK DFSEHARMICEE DFSSEM AR, JRALUESR
H 13 ZDFSEHAT MR DFSIEHIAFATHE, K (b) £ DFSIERIEHA R, #HHF A LT, SHARMERERIA
P B A N T75% K LA AT #H AL, K (o) (R DFSAERIEIA G, HHEH R L, SUHAEREBII A
XTHIE A GY #EE AT,

23.

NON-COMPETE
Az s

To the largest extent permitted under applicable laws, during the term of a Contract and for 2 years after the expiration
or its sooner termination, Counterparty agrees that it shall under no circumstance whether directly or indirectly through
its affiliates, agents, contractors - discuss, consult, advise, disclose, engage and/or otherwise enter into an agreement
to design, build-out, and/or implement any application which is the same, remotely similar to and/or related to Deliverable
with any third-party who is in the same or similar industry as DFS. Counterparty acknowledges that damages alone
would not be an adequate remedy for the breach of this provision and accordingly, without prejudice to any other rights
and remedies it may have, DFS shall be entitled to the granting of equitable relief, as applicable, (including without
limitation injunctive relief) concerning any threatened or actual breach of this provision.

FEIE IR RV RTEE N, 725 R IR A LU & A B s T 2k 5 4R A, AR T R, HAEEMTIF AL T A&
HiZEGET OBy B, KBRS DFSATAR R BT RS =J5 018 &l B 35 A/
BRLAHARTT AT L0, Bhiseits M R/ ek it 5 T A A BORAR R SRAL R/ AR S AR LA . AT R, SR
WA R AR AN A S R I S (AL, AEAS SR T R AT AR T AR AR AR5 BT 4R . DFSA BT AT E Y
BRSEBR A SA SO AT NRAHE RS (BAREAR T4 (&R

24.

COUNTERPARTY
COMPLIANCE

BT EH

a) Counterparty, in the course of carrying out a Contract, agrees to comply with the following:
AR 7 TR IR AT & [ )3 e v o) J g DA R €
(i) DFS’ Counterparty Code of Conduct accessible at http://www.dfsgops.com/tc/en/DFES BP_CoC.pdf

DFSHIXI 747 957, 2 Whttp://www.dfsgops.com/tc/en/DES BP_CoC.pdf

(i) DFS’ Counterparty Anti-Corruption Policy accessible at http://www.dfsgops.com/tc/en/DES BP_ACP.pdf
DFSHIST 7 [ BME, 2 Whttp://www.dfsgops.com/tc/en/DFS_BP_ACP.pdf

25.

FORCE MAJEURE
b

Neither Party shall be liable for any failure to comply with its obligations hereunder if such failure is due to a Force
Majeure Event. Should a Force Majeure Event subsist for a period of 30 days or more, either party shall, without liability,
be entitled to terminate a Contract immediately by way of a written notice 7 days in advance.

A —J7 S8 BRI AN AT 0 0 21 B R RE R~ AR A AR USRI Sk A 1 R 55 M TE AR ST I RA RT3
HFrsE =+ (300 REEKM [, M —Iy WAEBGELR-L (7) REmEMKI7 L& IEER, HERKELE
3T

26.

RIGHT OF SET-OFF
274

a) To the maximum extent permitted by applicable law, DFS shall have the right to deduct from and set off against:
TEE FIVERE SOV IR ORIE I Y, DFSH B BUR 33K T - EAT H1 B RIEEA -

(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;

ST AT REAN IS AT (AT AT (R 20391 AT 55 AT 5 380 0 A 25 AL X 75 FR) AT A 0 7 4 ¥ S ST A LA <32 200
(i) any amount payable or that becomes payable to DFS and/or its Affiliate by Counterparty and/or its Affiliate;
HARS T3 B/ BRI TT B 17) DFS B/l F R SO Bkt 2 im) DFS A/l H ST SO AT T 00

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.

NBEGEEN],  DFSAT AR HRAH BCA K ) DFS S/ 8L SR BT % B £ X AR 7 M/ s SR BT 5 sRAT AT AN
TR F AT SRAF RABUM BB, DASCHR 4 B SO I B AT 3 77 3 S 4 TR O AT DR SR AR S T 2«

MISCELLANEOUS
Eh

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

BRAEUTAE AR A LE, & FIRE Sy T A

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

XT3 2 18] {46 [E AN BAE AT —J5 AR B RSO 55— 7 i . B BE 2 BN A7 .
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©)

d)

e)

9)

h)

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 or to bind the other in any manner whatsoever.

AT —T7 I AR WAE AT B R BRER R 77 K T 53— 7 R VR L s A AL SUBATAE AT & A, B A 7 500 = A 4
Ho

Each Contract constitutes an entire agreement between the Parties concerning the subject matter hereof and
supersedes all prior the relevant agreements, representations and understandings.

B TR T At () 2 A T ) SE 3 WM, IR RAE e 2 BT TS BRI T AR AL, WRIR AT
Each Contract cannot be amended verbally.
G A IR LT

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.

EAAT— 75 R BEAT M AAR MR I 25 5K N 2% 1 T BEATBURIAS A B 2 BURI RO, AN A3 R e A B JS AR T IN [] 4T
fEZALFII R o
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.

U RARAT — T e YR 55— 77 LU AT A bR AE SR S sk M 2 A T sl 77 A R TR, JEVR T e B A B
FABRFEIL, T RAT AL 56 AR I HE SR AT 5 BRI T 2 A AT SR 2

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.

ERAREE R 5 NS F, S MAEXS T 1A DFSA HH AR T HAR SO BT S RSk AR A AN & F, A
WA G R —HB 5y

28.  NOTICES
B

a)

b)

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

BrAEE R A AL E S AIRUISN, AARHERIE RN A T SR AT VF R A 0 R TR, R RO
R Nk el [ Bk w] iR ik 4% 1% 28 X007 i R R Lk stk .

Either Party may change its address for notices by written notice to the other, 30 days in advance of any such
change.

AEAT—TF P HRRT =+ (300 R AS I AR 55— 77 4% 5 HBefcie An iy ik«

29. DISPUTE
RESOLUTION

F R

a)

b)

c)

d)

The Parties shall attempt in good faith to resolve any dispute between them promptly by negotiation between
executives. Either Party may send the other Party a request to negotiate.

X7 I3 T I B 1) (K B B S AR Z (D R 8o AT AT — T 9T 1) 55— 07 R B R 5K

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.

W AR Tk I W A B AR, TR AT — O AR A R AE B B L (“SHIACY) ik, IR 221
PR e s o (U A e MRt R g P I Tl A B PR R IR SRR AT, A R A BO
=8, TR EFEAG SR —I78 307 & AT A R AEERIURZE R, XTI HRB AR,
Despite the existence of a dispute, each Party must continue to perform its obligations under the Contract as long
as the 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.

RELAEFW, REARAN BT LSBT IS RBUT I LS. AR, AN IR SR EHER — 7 3%
PR IE S G B B bR R & A (CANZ & TR E HEARD .

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.

AEFF SR SSE . JECRRAR L T SCRIFAT A AR B iR, — MR AT SCRR A Ty«
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