Tmall.hk Merchant Service Agreement
Terms and Conditions
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By signing the Tmall.hk Merchant Service Agreement Service Order Form (the
“Service Order Form”), you (“Merchant” or “Party B”) agree to be bound by all of
the terms on the Service Order Form and the following terms and conditions.
EASEE “RAMEBRE P RS IR IT R (PR “BRFEITHR” )5, & CFK
“BWR7 B2 FEERZRST K AT BT RS I AR

Each of Party A (as defined in the Service Order Form) and Merchant shall hereinafter
be referred to as the “Party” and collectively, the “Parties”). The Service Order
Form and these Terms and Conditions together constitute the Tmall.hk Merchant
Service Agreement (the “Agreement”).
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1. Agreement
X

1.1 Agreement and Relevant Rules.
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@) This Agreement together with all rules and policies (the “Relevant
Rules”) relating to the use of the website http://www.tmall.hk (the
“Tmall.nk Website) published or to be published on the Tmall.hk
Website constitute the entire agreement between the Parties.
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(b)  The Relevant Rules shall be an integral part of this Agreement and
shall have the same force and effect as this Agreement.
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(©) Merchant agrees to abide by the terms and conditions set forth in this
Agreement and all Relevant Rules when using the Services (as defined
below).
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1.2 Amendment of Relevant Rules.
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http://www.tmall.hk/

2.1

(a)

(b)

(©)

(d)

Party A shall have the right, in its sole discretion, to amend and restate
any Relevant Rules from time to time (the “Amended and Restated
Relevant Rules”) without notification to Merchant.
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All Amended and Restated Relevant Rules shall become effective
immediately upon its publication on the Tmall.hk Website.
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Merchant’s logging-in to the Tmall.hk Website and/or continuance of
the use of the Services after the publication of the Amended and
Restated Relevant Rules shall be deemed as consent on the part of
Merchant to accept and be bound by the Amended and Restated
Relevant Rules.
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In the event that Merchant does not agree to any of the Amended and
Restated Relevant Rules, Merchant shall terminate this Agreement in
accordance with the terms and conditions set forth in Clause 11 of this
Agreement.
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Services
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Party A agrees to provide or cause the provision of, during the Term, the
following services to Merchant (the “Services”):
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Network Information Services. Party A shall provide or cause to be provided

Merchant with the following network information functions and services:
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(a)
(b)

Product search;
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Product listing;

ERLYERSY & 28



2.2

(©)
(d)
(€)

(f)

Contracting with other users of the Tmall.hk Website;
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Credit rating of other users of the Tmall.hk Website;
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Participating in activities organized by Party A from time to time
during the Term; and
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Any other network information services agreed to be provided by Party
A from time to time during the Term.
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Sub-domain Services.
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(@)

(b)

Party A agrees to provide or cause to be provided Merchant with a
sub-domain under the domain name of the Tmall.hk Website held by it
or its licensor to be used during the Term in accordance with the terms
and conditions set forth in the Relevant Rules (the “Sub-domain”),
provided, that the selection of the Sub-domain is subject to the prior
approval of Party A and the use of the Sub-domain is governed by any
Relevant Rules in relation to the use of sub-domain adopted and
published by Party A from time to time. The ownership of the
Sub-domain vests on Party A or its licensor, and Party A reserves its
right to revoke or cancel the Sub-domain upon a complaint filed by a
third party, and would thereafter allow Merchant to change for and use
another Sub-domain; and
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Merchant acknowledges and agrees that Party A owns the Sub-domain.
Party A shall have the right to revoke or cancel Merchant’s right to use
the Sub-domain:
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(1 in view of any complaints received from third parties; or
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(i) for Party A’s own use,
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and assign another secondary domain name for Merchant’s use.
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2.3

2.4

3.1

Bulletin Board System (BBS). Party A shall provide or cause to be provided
Merchant with a designated BBS space for Merchant’s exclusive use for
posting product listings on the Tmall.hk Website and collecting feedbacks
from other users of the Tmall.hk Website relating to Merchant’s products and
Services.
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Other Services. Party A may provide or offer to provide by itself or any third
party Merchant with other products or services from time to time during the
Term.
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Conditions Precedent

SR A

Conditions Precedent. Party A’s provision of Services is conditional upon the

following conditions having been satisfied in full by Merchant:
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@) Its execution of this Agreement;
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(b) Its online acceptance of the Tmall.hk Website Terms of Service at the
Tmall.hk Website;
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(©) Its fulfillment of all the requirements for Merchant’s store type as
specified in “Tmall.hk Store Types and Requirements”;
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(d) Its provision of all of the supporting documents set forth in “Tmall.hk
Store Types and Requirements” for its relevant Store Type (the
“Supporting Documents”) to the satisfaction of Party A,;
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(e) Its payment of annual fees and deposit in full as set forth in Clause 6.1
and Clause 9.2 of this Agreement;
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U] Its execution of the “Alipay Service Contract” with Alipay.com Co., Ltd.
for processing payment transactions on the Tmall.hk Website. The term
“Alipay Service” refers to the Alipay software service system and its
accompanying intermediary services for collecting payments from or
making payments to buyers on behalf of Merchant.
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3.2

3.3

3.4

3.5

3.6
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(the “Conditions™)
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Waiver. Party A may, to such extent as it thinks fit and is legally entitled to

do so, at any time waive in writing any of the Conditions.

“% FEETELFANNEERIATIR T, B ABHEAT AT 8] LA A5 2
T RATAT e R AT

Conditions not Satisfied. If any of the Conditions (which have not previously
been waived by Party A) is not satisfied to the satisfaction of Party A, Party A
shall not be obliged to make any of the Services available to Merchant.
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Notification. Upon Merchant’s satisfaction of all of the Conditions in full,
Party A shall provide Merchant with a written confirmation of the satisfaction
of the conditions (the “Notice of Service Availability”) and ensure that the
Services will be available to Merchant for its use within fourteen (14) days
upon the date of issue of Notice of Service Availability.
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Notification of Change. During the Term, Merchant shall notify Party A,
immediately upon knowledge, of any changes to the Supporting Documents
provided to Party A. In the event that such changes would render Merchant
unable to fulfill any of the Conditions, Party A shall have the right to terminate
this Agreement immediately upon written notice to Merchant;
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Additional Documents. Party A shall have the right to check and review
from time to time the Supporting Documents provided by Merchant and shall
have the right to request Merchant to submit any additional documents as
deemed necessary by Party A. Party A shall have the right to terminate the
Agreement immediately upon written notice if Merchant fails to provide any
of the additional documents requested by Party A;
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3.7

3.8

4.1

4.2

4.3

Pris

Update. Merchant agrees to assume full liabilities for its failure to update
any and all of the Supporting Documents with the relevant government
authorities; and
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True and Accurate. Merchant guarantees that any and all of the Supporting
Documents submitted to Party A are true, accurate, valid, and not misleading.
In the event that any dispute is arisen from any third party against Party A, or
any penalty is imposed by any relevant government authority on Party A in
connection with issues relating to the truthfulness, accuracy or validity of any
of the Supporting Documents provided by Merchant, Merchant shall be
solely liable for any such dispute or penalty and shall indemnify and hold
harmless Party A and its affiliates, directors, employees, and agents from any
and all losses and expenses incurred by Party A in connection with such
dispute or penalty.
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Rights and Obligations of Party A
BF 77 HOABURI A (5%

Maintenance. Party A shall at all times during the Term maintain the
operation of the Tmall.hk Website as a whole.
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Product Listing Type and Quantity. Party A shall have the right to, based on
the description of business scope set forth in Merchant’s business registration
certificate (or the equivalent) and the description of Merchant’s storefront on
the Tmall.hk Website, make any decisions or adjustments to the type and/or
quantity of product listings that Merchant is entitled to post on the Tmall.hk
Website.
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Response. Party A shall, within a reasonable time, respond to any questions
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4.4

4.5

or issues raised by Merchant in connection with matters related to transactions
or account registration on the Tmall.hk Website.
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Prior Review. Party A shall have no obligation to conduct any prior review
of any of Merchant’s transactions or matters related to Merchant’s transaction
on the Tmall.hk Website. However, in the event that:
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(@) a third party notifies Party A of a suspected infringement of rights, or
breach of this Agreement or any laws or Relevant Rules on the part of
Merchant; or
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(b) Party A has reason to suspect that Merchant has infringed the rights of
others, or is in breach of this Agreement, any laws or Relevant Rules,
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Party A shall have the right to conduct any relevant enforcement actions
against Merchant, including but not limited to deleting any content posted by
Merchant onto the Tmall.hk Website, imposing functional restrictions on
Merchant’s storefront, suspending the Services, in accordance with the
provisions of the this Agreement or the Relevant Rules. Party A reserves the
right to commence legal actions against Merchant for any and all legal
liabilities that arise out of any unlawful acts, infringements of any legitimate
rights of third parties, or breaches of this Agreement on the part of Merchant.
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Review Rights. Notwithstanding Clause 4.4 of this Agreement, Party A shall
have the right, from time to time, to review Merchant’s transactions and
registration data on the Tmall.nk Website. If Party A has reason to suspect
that Merchant is in breach of this Agreement, any Relevant Rules or any
relevant laws, Party A shall have the right to issue a notice for rectification to
Merchant and carry out any relevant enforcement actions set forth in the
Relevant Rules.
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4.6

4.7
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Publication. In case of any breach of the relevant laws or the terms of this
Agreement by Merchant, Party A shall have the right to publicize such breach
on the Tmall.hk Website.
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Content Removal. Party A shall have the right to delete any content or
information uploaded by Merchant onto the Tmall.hk Website (the “Uploaded
Content”) or take any relevant enforcement actions in accordance with the
Relevant Rules if the Uploaded Content, in the opinion of Party A, amounts to
any of the following:
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@) information intended for avoiding payment of Technical Service Fees
(as defined below);
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(b) information intended for promoting one’s credibility or sales volume
on the Tmall.hk Website in bad faith;
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(©) information which Party A reasonably believes as malicious or
fraudulent in nature;
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(d) information which Party A reasonably believes as irrelevant to the
transaction(s) on the Tmall.hk Website;
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(e information which Party A reasonably believes as a form of malicious
bidding or interference of the Tmall.hk Website’s transaction order; or
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U] information which Party A reasonably believes as defamatory, libelous,
threatening or harassing, obscene, objectionable, offensive, sexually
explicit or harmful to minors;
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()  information which Party A reasonably believes as contrary to public
interests or would seriously jeopardize Party A and/or other Tmall.hk
Website users’ legitimate interests.
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4.8

4.9

4.10

411

4.12

License. Merchant hereby grants Party A a non-exclusive, transferable,
worldwide, sub-licensable, and royalty-free license to use, copy, amend,
rewrite, publish, translate, distribute, execute and exhibit any and all
information Merchant has provided to Party A or uploaded onto the Tmall.hk
Website solely for the purposes of this Agreement and not otherwise.
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Cookies. Party A shall have the right to use cookies on the Tmall.hk Website
to identify Merchant’s computer. Party A will allow companies that publish
advertisements on the Tmall.hk Website web page to set up in or retrieve from
Merchant’s computer the cookies of the Tmall.hk Website. When Merchant
logs on to the Tmall.hk Website, Party A may use cookies to provide Merchant
with personalized services. Merchant may not be able to use certain Services
if Merchant refuses Party A to use cookies.
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Assignment. Party A shall have the right to assign any and all of its rights
and obligations under this Agreement to its affiliates.
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Updated Relevant Rules. Party A shall have the right at any time to amend,
restate, add, or delete any Relevant Rules at its sole discretion.
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Ownership of Data. Unless otherwise expressly agreed to in writing by the
Parties, Party A shall own all rights, title, and interest, including but not
limited to the copyright, ownership right and usage right of the webpages and
any data or records derived from web transactions and browsing, in all data,
records, information and materials of any kind, that Merchant may
independently create, develop, prepare, or derived based on its operation on
the Tmall.hk Website within the scope of this Agreement during the Term.
Such data, records, information and materials include but are not limited to the
entire content of texts, software, audios, pictures, videos, graphics, logos,
layouts, designs, advertisements and promotional materials produced and all
data generated on the Tmall.hk Website pursuant to this Agreement.
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http://www.tmall.hk/

5.1

PAEE R L B X s | B S R v B X L e P AR I s D3

R R RHIBCR], 2 A G E AR T IR S — VAT (30 A 5
Gy 4035 BB I R A BURASE FABLSE B A7 B BOR S L T A B A g,
BAREAR T MRIEA D VG LR ST BAE RS B R B,

KB et AhBeths Tl R EARTE . U5 B R AT AR
ANAZ oy 20 5% KAz

Rights and Obligations of Merchant
[E)al: el S E

No Misleading Descriptions. Merchant shall not post any misleading,
incorrect, or inaccurate information related to its products onto the Tmall.hk
Website. Merchant shall procure that all content and information relating to
its products and services posted on the Tmall.hk Website (the “Product
Information”) conform with the following:
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@) Buyers of the Tmall.hk Website shall be able to view the Product
Information (including but not limited to product descriptions and
product images) directly on the webpage of the Tmall.hk Website;
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(b)  Any and all information related to Merchant’s products, including but
not limited to product details, product descriptions, shipping terms,
supplemental items, shipping costs, communicated by Merchant to
buyers via AliwangWang (Fi HLHERE) shall be deemed as “Product
Information” and shall not be misleading, incorrect, or inaccurate;
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(©) Any problems or defects in the quality of Merchant’s products shall be
accurately and not misleadingly described in the Product Information,
otherwise Merchant shall be liable for any claims or disputes that arise
out of issues relating to Merchant’s product defects and/or quality
issues; and
e AT LS5 BT ot A B A7 FR)Joi R ) R/ R 17 51 A AT AT R
W e S BORIA ST, BRARR T R JefE s i BB e & 6 iR 5
PEMEEAT 1 o B e N IR R IR s B

(d) Merchant shall not upload onto the Tmall.hk Website any pictures
extracted, taken from, or used in magazines, official website(s), or

10



5.2

5.3

other advertisements without the authorization of the intellectual
property owner of such pictures.
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Undertakings. Merchant shall observe any and all undertakings made directly
or indirectly to users of the Tmall.hk Website, including but not limited to
undertakings made under this Agreement, the Relevant Rules and
communications with buyers via AliwangWang.
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Genuine Products Guarantee. Merchant shall guarantee that the products it
sells on the Tmall.hk Website are genuine. In the event that a buyer:
B SR ORIE o 7R e PRIE L AE R [ e 10X sty EH 55 0 18 it 389 DM D i o 7 SR
@) has reason to believe that the products he purchased and received from
Merchant through the Tmall.hk Website:
A7 HH DA g A R ] 5 DX 3 ey I AT 381 0 s ot 9 -
Q) are counterfeits,
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(i)  do not conform with the material/ingredient descriptions
represented by Merchant, or
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(iii)  are not the original products manufactured by or under the
licence granted by the brand owner;
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(b)  fails to reach a settlement agreement with Merchant;
SR AR
(©) validly files a claim for compensation to protect his interests (the
“Consumer Protection Claim™); or that
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(d)  or after reviewing the Consumer Protection Claim, Party A is of the
view that the buyer’s Consumer Protection Claim is eligible,
7 o A% T Bl DR 2R I RS, WO R G ST

Merchant shall:
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I refund to the buyer the actual payment made by the buyer in full for
such products;
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ii. pay the buyer an additional fee amounting to 400% of the transaction
amount in dispute; and
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5.4

pay for the shipping fees for returning such products.
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The rules governing Genuine Product Guarantee are set forth in “Tmall.hk
Website Rules Governing Genuine Products Guarantee”.
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Compensation in Advance.
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(@)

(b)

In the event that a buyer suffers any damages that arise out of
Merchant’s failure to observe its obligation of Genuine Products
Guarantee set forth in Clause 5.3 of this Agreement, Merchant hereby
authorizes Party A to:
AR P AR JEAT AWM ULER 5.4 %48 A i 1E b DRAIE T 32 BSE A 2 32
PHITESL T, M A T
Q) make any judgments or decisions as to whether Merchant is
liable to make any compensations for the Consumer Protection
Claim, and
I E B AT AR TH 9 ORPE R AT IREAS 55 I
(i)  deduct from the Deposit (as defined below) an amount
equivalent to the Consumer Protection Claim and compensate
the buyer.
HAEARIES GE UL T30 HF0ERTH 282 DR 2 55 1) 2540
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Merchant agrees that if Party A:
e R 2 T
Q) makes a deduction from the Deposit for a Consumer Protection
Claim in accordance with Clause 5.4(a); or
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o
(i)  makes any payment out of its own fund for a Consumer
Protection Claim with respect to Merchant,
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Merchant is deemed to have breached its obligations under Clause 5.3
of this Agreement and Party A shall have the right to take any relevant
enforcement actions as it thinks necessary, including but not limited to
terminating this Agreement immediately upon written notice to
Merchant and/or claiming Merchant the same amount Party A paid out
of its own fund for the Consumer Protection Claim.
i P BB i S AR SR 5.4 SR HIRIE , ARG TR PR
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5.5

5.6

Buyer Protection.
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@ Merchant understands and agrees to use commercially reasonable
efforts to protect the interests of buyers of the Tmall.hk Website.
Merchant shall fulfill any and all to protect buyers’ interest set forth in
this Agreement (including but not limited to the provisions set forth in
Clause 5 of this Agreement and the Relevant Rules);
PR P B T A IR 1 P e A b S BRI SS ORI DR [ s A
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(b) Merchant shall use commercially reasonable efforts to cooperate with
Party A and the buyer in any Consumer Protection Claim;
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(©) Merchant shall provide any and all information requested by Party A
pursuant to any Consumer Protection Claim, and Merchant shall ensure
that such information is real, lawful, valid and not misleading; and
e TR 3552 TR 7 32 38 S R H RV 9 8 DR R I HR VI, AE T 22
SKIFTISS TS RR A FR AR SR BTk, AR5 SE 558 5 I R it ANAFAE 3K
F A R TR BT S X7 )€, FRORIE PIT4R A RS AR LS5
Bk AR T

(d) Merchant understands and agrees that Party A shall have the right to
announce on the Tmall.hk Website from time to time any new or
amended obligations of consumer protection to be observed by
Merchant, and Merchant shall agree to abide by any such new or
amended obligations. In the event that Merchant disagrees with any
such new or amended obligations, Merchant shall terminate this
Agreement pursuant to Clause 11 of this Agreement. Merchant’s
continued use of the Services after the announcement of new or
amended obligations of consumer protection shall be deemed as its
irrevocable acceptance of such new or amended obligations.
T AR I TR 7 AT A DR ] o ) sy AN IR 2 75 397 4 £ 2
PRI S5 BN ST 9 3 ORB L5 A BEATABAT o 3 AT A 3 48 B
BT LA U BRI EE 10 &AL, anfE
TG BABTT BT B ORI U557 e AR S A F IR 5%, WUk i
AT FIH M 32 2 S I BB T N A

BBS Management. Merchant shall properly manage the BBS space assigned to
Merchant and shall remove any information or content that breaches any laws,
regulations, the Relevant Rules and this Agreement.

BBS B H. A U B A L ) BBS A1), %3 BBS HIL i
FATATA FAE R VEIAUE - A RN S A A5 23 BASZ R R .
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5.7

5.8

5.9

Product Source Inspections.

e o R YA 2

@) Merchant shall cooperate with Party A’s random inspections on the
source of products sold (or to be sold) by Merchant on the Tmall.hk
Website and comply with all Relevant Rules;
A XS R (SO mRm BE SRR
VSAEAS T8 SRS 25 S8 S BT A A 5

(b)  Merchant shall retain on file any and all documentary proof that
Merchant’s products are originated from a lawful and legitimate source;
and
PR P AT U5 O B G v LA B S 2k BRI I A R A

(©) In the event that Merchant failed to provide sufficient documentary
proof to support that its products are originated form a lawful and
legitimate source, Merchant agrees that Party A shall have the right to
decide whether Merchant’s products are sourced from a lawful and
legitimate source in its sole discretion and take any relevant
enforcement actions in accordance with the Relevant Rules.
1 P ICIR SR B R R ik BRI ARIE, P AR, OTA AR
I SEBRE GO T it 89 B0y AT 1 H 4 W AR 4 A 5 R0 B 0 € ot
AT AR PAT AL B

Product Quality Inspections. Merchant shall cooperate with Party A regarding
any and all product quality inspections and tests carried out by Party A and/or
an independent third party from time to time during the Term. Reports on
the quality of Merchant’s products shall be prepared by the independent third
party, and Merchant shall not dispute the outcome or conclusions of such
reports and shall be final. In the event that the reports have shown that
Merchant’s product suffers from serious quality defects or issues, Merchant
shall bear the costs of the independent third party’s inspection of products and
preparation of the report.

BLER . B PH LSRR IFEET W5 M/ 8 T i B AT S = o
e MUAR) T B LSRR 1) P AN B 22 T e ol ot J0 428 o) 7SRO L8 5 7 o 34T 1 5
A . ﬁmﬁihﬁﬁiwgﬁMﬁﬁﬂyWW%%%%W%%
ﬁﬁﬁﬁﬁm REFFAT 7 U o S0 T Aar NI W A7 £ 7™ E o 5 3 B )
R T i, S *MQEMWM#MﬁﬁDA%mﬁF%ﬁ

No Bribery.  Other than payment of the Technical Service Fees, Merchant,
its directors, officers or employees shall not offer, promise, give, authorize,
solicit or accept to or from Party A, its directors, employees, or other third
parties any undue pecuniary or other improper business or personal advantage
of any kind (or imply that they will or might do any such thing at any time in
the future) in any way connected with this Agreement.

AMTREZIE . BREIAS AT € RIEOR RS 94k, w7, HE ., B
2N ;EEEJ\Z*ﬁéklefT7iit5t2ktbLirjEﬁ?i\ HeEF e s A =)
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5.10

6.1

6.2

6.3

ROt A T BB . BRI A A I 2 A R R
NEFRE B 7R AT 2 B AT BEAE AR ARATAT I A H [ 1) o

Return Address in China. Merchant shall provide a designated shipping
address in Mainland China for buyers to return any and all products purchased
on the Tmall.hk Website from Merchant.

T E KRR AR Btk . B AR LA KR A R E 18 Dbk
IS GRAR AT AR T R 16 o X st DA ST 5 ) S D ot

Deposit
RIES

Deposit. Merchant shall deposit into a bank account designated by Party A
(the “Designated Bank Account) a sum of USD$25,000 (the “Threshold”)
as merchant deposit (the “Deposit”) within seven (7) days after executing this
Agreement.

TRES:. P 5 TSR (7)) RNEIFES$25, 000 76 CRFR “HR
BE”) FTRER 7482 ARAT P 0 CRAR “HRE8ATF A7) VRN ORIES
CF#R “ARIEE™.

Adjustment. Party A shall have the right to make any adjustment to the
Threshold and Party A shall notify Merchant by email as soon as practicable
the sum of adjustment to be deposited. Merchant shall deposit the difference
into the Designated Bank Account within fifteen (15) days upon receipt of
such notice, otherwise Party A shall have the right to suspend the Services or
terminate this Agreement immediately upon written notice to Merchant.

TRIE G GBI R . H 7 A AURE N R840, I B 7 7 DL I3
(177 SO PE RN 7  F BN R B A, AN P R Re RN B N S I+
T (15) HW & AT 7 EAh R ORIES:, WU D5 A AL B DA -FS 138 0 R
J b AR % B LA

Management and Use. Party A shall have the right to manage and use the
Deposit in the following manner:
PRAUEG A FEANAE ] . 7 A AL BT O 2048 BN ] ORAIE <2

@) Unlawful Acts. If Merchant is in breach of any laws, regulations,
policies, or promises and guarantees made to any buyer of the
Tmall.hk Website and resulted in any damages to the buyer, Party A
shall have the sole right and discretion to directly deduct money from
the Deposit and compensate the buyer;

HEAT N a0 o E SR A G AR VR B EGE &
FXS S B AR U BUER 52 A0, 1 7 [R5 56 4 AR AR 5 F
TN, ELREALE ORAIE 5 N RIS SE 5K AT AT
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(b)

(©)

(d)

(€)

Breach of Agreement and Relevant Rules. If Merchant is in breach
of this Agreement (including the Relevant Rules), Party A shall have
the right to directly deduct an amount from the Deposit in accordance
with the provisions of the Agreement and Relevant Rules to
compensate buyers and/or Party A;

HRA TR IAT RN A7 I RA T CEAEAT RN, H

7543 BRI A 3 B m A S AU ) A 5 43 Rl 0 DRk g FH DA £+ F
3 RATER A FE s X 3t S5

Breach of Agreement with Affiliates. If Merchant breached any of
the agreement(s) it entered into with any affiliates of Party A and
incurred damages to such affiliates, Merchant shall irrevocably grant
Party A the right to directly deduct from the Deposit an amount
necessary to compensate such affiliates. Neither Party A nor any of
its affiliates shall have the obligation to notify Merchant in advance of
such deduction or any liability that arises out of such deduction;

ERKIRA T PINLIE . w7 id I 5 T B SRR A ] 22
[P E , HE AT ARG A GE R, 1 7 AN AT R

BUHR 77 AT AAE PRAIE < P RS0 62 i 5 < U W 412 R 7] 22

F o B T7 5 HARART SR Ik 2 W] TG 5 0 b B2 i e 7 P B0t i S5 R T
AR DAL

Threshold. In the event that the amount of Deposit falls below the
Threshold due to any deductions made pursuant to this Agreement,
Merchant shall restore the Deposit to the Threshold as soon as
reasonably practicable. Party A shall have the right to issue a written
notice to demand Merchant restore any shortfall of funds to the
required Threshold and Merchant shall, within fifteen (15) days from
the date of issue of such notice, deposit the shortfall of funds to the
Designated Bank Account, failing which Party A shall have the right to
terminate this Agreement immediately upon written notice to
Merchant;

UL AN ORAIE <5 R AS Wb IS0 3 1 i DRI R AT B B -, 3 ER
R4 AU ALY, 1 ) DL ERAEAH B B B T 22 WO 48 2 ARAT
JTE AN R RIES: . F 7 A BLGE R RS A BT SRR, B
LA S8 KA H i ) T (15) H R ZRGR U AN TR € 4RAT 7 1, i
JHARANE Y, F A T 7 P LR 2 A B

Notification for Deduction. Party A shall provide Merchant with a
written notice (including but not limited to by email, facsimile, system
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(f)

(9)

message of the Tmall.hk Website) every time a deduction from the
Deposit is made. The notice shall set forth the amount of Deposit
deducted and the reason(s) for the deduction;

@A, FIBRANRRIES, MUE—Hm A CEEEA
PR T F B A DR L o DX sy E) 3l S AR 055D JBAIRG o AR A
PR H RS T R b, B D R B A < 0

Insufficient Funds. In the event that the Deposit is insufficient to pay
for any compensation required to be paid pursuant to this Agreement,
Merchant shall pay the shortfall amount directly to the relevant party.
If for any reason:
A RIEAT o AN PRAIE S AN R A AT A AR WM SCEE SR 7 SO B B2
F 7N B AT A R TT BRESUAN R 8. A
Q) Party A made a compensation payment to buyers exceeding the
amount of Deposit in the Designated Bank Account at the time
of such payments, or
AN R B 7 1) SR XS TR R ARAT T E SN 2
IS FR) DRAIE B BB K 0T, B
(i)  Party A suffered a loss exceeding the amount of Deposit in the
Designated Bank Account at the time of such loss,
R 7 38 32 (R4 2% i T 40 2R R AR I S R AT T I e ) ARAIE
BRE,
Party A shall have the right to demand Merchant to indemnify Party A
for any such excessive payment or loss, and Merchant shall restore the
Deposit back to the Threshold within a time reasonably required by
Party A, failing which Party A shall have the right to terminate this
Agreement immediately upon written notice to Merchant. Party A
reserves the right to pursue any other remedies required to recover such
payment or loss from Merchant; and/or
YU R 5 A A SR P R A PR AT A 122 56 Y 370 ) S B R, HL
o 1 LA 5 B i 2 N T8] P9 42 PR O B SR AN IRIE B AR .
1o 7 AN BELE AR A8 I TA] Y AN, R 5 A A5 75 1D DA T e e 7 2%
BRI o TR FR 5 DR B BRI g 2 S A ) 4 BB 2% [ 7 P B AT
i FeAh T 2R

Return of Deposit. If:

RUEGIRIE . #7:

(1 there have been no instances during the Term where Merchant
was required to deduct any amount from the Deposit for
making any compensation or payment to buyers or Party A for
any breaches of this Agreement; and
PR B TR A R AR A R 3 e A PRS0 T A8 2 SR AT ok PR AIE < 1)
F 5 B0 DB AT AR I B IS e R A I

(i) within three (3) months upon expiry of the Term there have
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7.1

7.2

been no claims or disputes raised against Merchant by any
buyer or third party,
EOVCHE RS = (3 MHAW, B RZIUEME =T7
PR B G MG
Party A shall return the balance of the Deposit with no interest accruals
to Merchant and deposit the sum into the bank account designated by
Merchant within ten (10) working days after the expiry of three (3)
months after the Term.
DU R 5 P A0 P SO B Jeif 5 26 = (3D M H @il i+ (100 A
TAE H W AEERIE B R (A5 Rt FLE ) B3k 25 7 48 7€ B R AT 7
1,

Representations and Warranties by Merchant

& P BRI A RAIE

Merchant hereby represents and warrants to Party A that each statement
contained in this Clause 7 is true, accurate, complete and not misleading in all
respects, and will continue to be so until the expiry of the Term:

e AR L ) R T BRIR AT DRAEAS DM 7 R IR N LS. HER L 52 %8 oA
B, JF BB U a2 H T A R a4 oy sk, #Effh . 568
FABAR G

Lawful and Valid Information. The information provided by Merchant to
Party A for account registration is true, accurate and valid.  Contact
information such as e-mail address, telephone number, address, postcode, and
etc. is all valid and secure, and Party A and users of the Tmall.nk Website shall
be able to contact Merchant using such contact information;

BEARER. A RO IR AR PR R B SE . #ER . AR, I
PRUE g an il . BER TR BEARMIE . W B bE A5 N 25 B 2
P S22 2, ARUE R 7 B R o I i HoA P o] DU EIABR R TT S
F AT ER R

Authorization. Merchant has all requisite power and authority to execute and
deliver the Agreement and to carry out and perform its obligations thereunder.
All action on the part of Merchant (and, as applicable, its officers, directors
and shareholders) necessary for the authorization, execution and delivery of
the Agreement, and the performance of all obligations of Merchant, has been
taken or will be taken prior to the execution of this Agreement. This
Agreement has been duly executed and delivered by Merchant. This
Agreement will be valid and legally binding obligations of Merchant,
enforceable against Merchant in accordance with its terms, except (i) as
limited by applicable bankruptcy, insolvency, reorganization, moratorium, and
other laws of general application affecting enforcement of Party A’s rights
generally, and (ii) as limited by any laws relating to the availability of specific
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7.3

8.1

8.2

8.3

performance, injunctive relief, or other equitable remedies; and

L. A BT 2B RS AS U R JEAT A UM L) IR B B AT 551
WER IR P (RIEBEAN G, BRI, EH) C58mak
B T 25 F AWM ULHT 58 RS 7 3528« SEAS AR WML SR AT AN Hib AL 3 B0 355
i KT AT 8 AP Ol P & 2538 A8 . AR RO A
LA T, AT AR RE 7 7 SR AT, BRARASEML B HAT %2
BRT G ARMRE ™. B, TR SR oAb R 7 i) #
PAT RE ST HERR A, o (L) ATATREM s b JEAT 4+ 2514 BHAh
i~k ERRUR BT AN

No Bribery.  Merchant, its directors, officers or employees have not offered,
promised, given, authorized, solicited or accepted to or from Party A, its
directors, employees, or other third parties any undue pecuniary or other
improper business or personal advantage of any kind (or implied that they will
or might do any such thing at any time in the future) in any way connected
with this Agreement.

AMTHEZHE. R HEF BN AR RS AR T A il
[T IS, JE AU =7 R4, KiE. T AL . 5
MBI N Ak 432 32 AT AT <5 B B FL At AN T 225 B8 e b B NG A (B 7 At AT
S B T REAEARSKRATAT I i 1 L [ R 1% )

Covenants of Merchants
Merchant hereby makes the following covenants to Party A:
e 7 B 1) 5 A LT ARAE -

Abide by Relevant Rules. Merchant shall at all times during the Term abide
by the terms and conditions of this Agreement and all Relevant Rules
published or to be published on the Tmall.hk Website;

P A RN o B R AE B YT P AR AT AR IS R] 8 57 A P DL A AT
TR B 2 75 T R T B D 3 P A A A7 S R D) B FLA SRR

Rights to Sell. Merchant has the right to post the product listings and sell the
products it posted on the Tmall.hk Website. Merchant shall not infringe the
legitimate rights of any third parties, including but not limited to the intellectual
property rights, property ownership rights of any third parties;

EVEEER . T O R AT T R E BRI k1) 5E G4 B BT i A A
VBRI SR BBURRT B3 1) R [ Bm W ity A% A 5
B B E IR, HATRAT N ARIHMEA 28 =7 &9 at, BAEA
PR 28 =07 Sl B WIS AR 5

Principle of Honesty. Merchant shall (i) observe the principle of honesty in
using the Service, (ii) not conduct any acts of unfair competition in any and all
transactions on the Tmall.hk Website, and (iii) not maliciously or dishonestly
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8.4

8.5

8.6

8.7

8.8

disrupt or interfere with the operation of transactions on the Tmall.hk Website;
PSSR PN (D AR IR S5 IR sy i SEAE R, (1) A
FE R [ BRI b BATAT e i 22 5y i R v R BT AN IE 2455 5+47 08, I
(111D AR AL HIPEL R [ o P ety _E58 5 ) 15 8RR

Compliance with Law. Any and all of its acts in using the Services are in
compliance with any and all applicable laws and regulations. Merchant shall
be solely liable for all legal liabilities that arise out of its breach or violation of
any and all applicable laws and regulations;

Bk T ORAE AR I R 5 I St 1) B 47 S8 38~ ATA) 2 i 3 Vs
SR o WA 3 ST AT AT SRV B T S BT AT AR SN V5 2R, 7
JURE ST AR AE BT HAE N R DA

Alipay Service. Merchant shall only use the Alipay Services offered by
Alipay.com Co., Ltd. and/or any of its affiliates as the means of payment for
any and all transactions concluded on the Tmall.hk Website;

SATEMRS . B R Alipay.com Co., Ltd. K /B SR A AR
SCAS T AR 25 A Dy AE TR ] o [ il 1 FSGAEART B P 58 5 1 AN T L

Use of Data. Merchant shall not, without the prior written approval of Party A,
use any data or information on the Tmall.hk Website for any purposes unrelated
to its use of the Services, including but not limited to duplicating, distributing,
or disclosing to other persons the data or information published by other users
of the Tmall.hk Website;

BRI AR 5 F e A5 mHEAE A5 D0 R AN R [ B f it L
AT (T B A T oG ST R IR S IR R, BRI IR TAE S &3k
B e At 7 5 i 55 7 2 AR AR R L B it b FCAth P RS AR ART BERY

Use of Intellectual Property Works. Merchant shall not, without the prior
written approval of Party A, utilize Party A’s or other users’ intellectual
properties or data for any purposes unrelated to its use of the Services,
including but not limited to using or duplicating the trademark, design, domain
name, website address or proprietary works of Party A on the Tmall.hk
Website;

P AUE A . P ER G BT S P A A AR O A R
o DX 3 A AR i T F D77 At IR A T o I s FH P 2 6 R P AU i 5 5 e
VEATAR T 5 HAE Y R 55 B0 R ML AR S B4 AEAN R T FH B = ol HH 7 22 v
Prs B . WAL BT IR E BRI L )RR

Avoiding Payment of Technical Service Fees. Merchant undertakes that it
will not use any means or measures, including but not limited to expressly or
implicitly persuading any buyers of the Tmall.hk Website, to:

PUBERORARSS B 06 P 7 Ve AN RIBUE A T Bl e, A4 H AR T
I 7~ B 7S DR ] o P9 sl A AT FH
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8.9

8.10

9.1

@ transfer or relocate any and all of its transactions on the Tmall.hk
Website to anywhere outside of the Tmall.hk Website; or
i I HAth 77 A FLRT DLE G IO [ b 9 sl £E 23k BRI AS Sy, B
(b) collect payments from buyers for transactions on the Tmall.hk Website
using any payment services other than Alipay Service,
FERAE B B 3k 38 i AE 5 Ja A8 B SO 6 IR S5 WIS 5 %0,
to avoid or evade payment of any Technical Service Fees to Party A. Any such
act set forth above committed by Merchant shall be deemed as a material
breach of this Agreement and Party A shall have the right to (i) terminate this
Agreement immediately, (ii) deduct from the Deposit directly to recover any
direct or consequential damages suffered, and (iii) pursue any other remedies
reasonably necessary against Merchant;
PAFIAEE [5] 5 SEAT AR SRR RSS9, 5 TURREAI ™ B3 2, 1 Y 7 A AR
(i) SLRPZEARL, (1) W HARUE S BRI DL H T I8 32 1A AT
BB SR, S (111D WUHARR )R 7 I8 BEAT o) oAt M2

Published Information. All information posted by Merchant on the Tmall.hk
Website is true, accurate and in compliance with any and all relevant laws and
regulations of relevant countries and the Relevant Rules; and

SRR, S RAT R E bR E R RTE S BN ST #ER, S
BT 5% B 5K A SV I S A A S s A

Delivery of Goods. Merchant shall deliver the goods sold on the Tmall.hk
Website in such mode, at such expense and on such terms and conditions as
agreed upon with the buyers. Merchant shall not require Party A and Party A
shall not be obligated to advise on, arrange for or otherwise assist in the
delivery, shipping or otherwise conveyance of any goods sold on the Tmall.hk
Website. Party A shall not be liable to Merchant, buyers or any third parties
for any claims in connection to the delivery, shipping or otherwise conveyance
of any goods sold on the Tmall.hk Website.

A T ROARIE S KR A E RIS SRS
FE R 1 BRI A5 85 BB it o B9 7 A EER T . H 77506 U5 0
JUAE R [ B 3zt b P4 85 B AR P A OS24 | Tz i s e A, B
A7 R A A 7 AR B . FROTRRT P SRR BT 28 =7 i A %
R T B Al b e 6 85 RO A 08 i RO S AN 3 38 B3 i ) R DB AN SR AT B
f£.

Fees

%M

Technical Service Fees. Merchant shall pay technical service fees to Party A
(or any of Party A’s affiliates) for its use of the Services (the “Technical
Service Fees”). The Technical Service Fees consist of two parts:  “Annual
Fee” and “Real-Time Transaction Fee”. Technical Service Fees charged by
Party A are exclusive of any taxes, duties or other governmental levies or any
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9.2

financial charges. Merchant shall pay and be responsible for any taxes,
duties, governmental levies or financial charges for the use of the Services in
addition to the Technical Service Fees. In the event that Party A is required by
any applicable law to collect or withhold any taxes or duties, Merchant shall
pay any such taxes or duties to Party A in addition to the Technical Service
Fees.

BRI S.  w R, A RS 18 T CBATAT BT R ER A
") SEARIRSS 3 CRRR “BARREF B ™) BRI TSP “5
B M “CERTRINER . IR RO RS AL SRR, DGR
BURE 2% BHARIN 55 9% FH o R T BORIRST 34k, 167 /5 B AT SOAHTEAT I8
FIRSS TP A B AT B I, SRR s AEBR BRI 55 2 Y o 5 7 BEUEAAT A oK
&¢MElﬁﬁﬁFWm&ﬁmEﬁmljﬁ%JﬁFﬁﬁﬁﬁiﬁﬁT
AR SS B HZ ZEA TEAE 2%

Annual Fee. Merchant shall pay to Party A a designated sum of Annual Fee

for its operating category on the Tmall.hk Website as set forth in the Service

Order Form in accordance with the “Tmall.hk Standards of Fees”.

W T T IRYE RS AT AN B IS R E PR Bt P ” ISR 2R
IS E I A [ 7 SR E T

@) Terms of Payment. Merchant shall pay the Annual Fee to Party A in
accordance with the terms of payment set forth in Clause 10.1 of this
Agreement.

AT SRR T TR A BRI 9.1 2R HHE Ie) FR 7 AR 9%

(b)  Calculation. The Annual Fee covers a period from January 1 to
December 31 of a calendar year during which the Services commence.
Party A may return the Annual Fees for:

. ERHE GRS RS EEEAER 1 H 1 HE 12
31 Ho HTER&IRIE:
Q) the calendar months before the Services have commenced;
IR 55T T HI P B 2R 4 3
(i) the first calendar month during which the Services have
commenced; and
MRS TFER B — N BRAENR: K
(iii)  the calendar months following the termination of Services for
reasons not attributable to any defaults of Merchant
JIR 255 7 1 A i 2 B0 R AT B T SR AT R S B9 B AR H AR
#h
UAY
(the “Unused Annual Fee”). The Annual Fee for the first calendar
month during which the Services have commenced is waived.

CRARRBITRFER . MBFTTEE DR 2 HER,

For Example: If the Services commence on June 1, 2014, and the
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9.3

(©)

(d)

(€)

Merchant’s Annual Fee is USD$5,000, the Annual Fee to be returned
shall be calculated as follows:

a5 RS5AE 2014 2 6 A 1 HIF@, TR P ST AR 9% 2 5,000
Xt MIBHRIEF Fef 4 LU 7 At &

Returned Annual Fee = [ 5 x (5000/12) ] + [1 x (5000/12)]
PIRIE A 2

Note:
TE:
(1) 5 refers to the number of calendar months of Unused
Annual Service Fee (i.e. from January 1 to May 31);
S5FARBATMGSERPERAEE (1 H1HE
5H 31 H);
(i) 1 refers to the first calendar month (i.e. June 1 to June
30) during which the Annual Fee is waived; and
1R T BT ERA (e J1H=ZE6H 30
H) #E3%: K
(ili)  (5000/12) refers to the average Annual Fee per month.
(5000/12) FEFSRIIHR A A

Return. Party A shall return the appropriate portion of the Annual Fee
to Merchant within fourteen (14) days after the expiry of the Term.
However, no Annual Fees will be returned to Merchant if Party A
terminates this Agreement for Merchant’s breach of Relevant Rules or
falsification of its identity and/or any Supporting Documents submitted
to Party A.

Bit. W7 TR IR G R+ (14) RNHEE H 0 I 4E
PORIBLE R 7 o AH R 7 R S A SR ) B R B8 ot %/ BRATARTHIE B SC
PRIg BT g U7 B AR, RO A IRIE DR

Set-off. Unused Annual Fee may be used to set off the Annual Fee for
an extension of the Term of the Agreement.

A . ARJEAT RS54 9% T ASRAIE R P BOY R 4 9%

Multiple Registrations. In the event that Merchant has registered for
more than one category of product registration, the highest Annual Fee
for the registered categories shall apply.

PEREANGE. m S ERENGE, @R EE RN, F S i s e A
K H .

Real Time Transaction Fees. The Real Time Transaction Fees shall be

calculated at a certain rate of the transacted amount through Alipay between
Merchant and buyers of the Tmall.hk Website (the “Rate”) and deducted
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10.

10.1

10.2

11.

real-time via Alipay Services from the transacted amount in each transaction
between Merchant and buyers. The Rate applicable to Merchant is set out in
the Service Order Form in accordance with the “Tmall.hk Standards of Fees”
based on Merchant’s operating categories on the Tmall.hk Website. If
Merchant operates more than one operating categories, the higher Rate shall
apply.

SERFRIFN T . SE R0 B DR 5 R [ B 8t S 53085 SO 5 R
WTE E TR, AR T ML RN — B 5 AL G aih i S A=
JIR 55 SIS R0 o 7 7 B)3E F 2 R N IR S5 AT B BB I A E 2R H O
ZIR R E PRBE AR BRI E . HRXEREELE, EH
UL B HE

Terms of Payment

(R4 58

Annual Fee.  Merchant shall pay the Annual Fee on a lump sum basis to the
Designated Bank Account within seven (7) days after its execution of this
Agreement. The Services will only be made available after Merchant has
paid the Annual Fee in full.

SERR . SEBRPIHEPESEADUE L (7 RN — RIS 6 E 44T
JUE . ERAERSIAL G, IS5 T AT IE

Real Time Transaction Fees.

S R4 9% .

(@ The amount for each transaction concluded by Merchant with buyers on
the Tmall.hk Website as recorded by the system of Alipay Service shall
serve as the basis for calculating the Real Time Transaction Fees.

SN R0 2 DA 5 DR o X sl S SR 0K B 2B A8 5 A 5 A
FH . L HECLSAT T MRS RGEC T ] S AL G U

(b) In the event that a buyer filed an online application for refund and
returned the purchased product(s) to Merchant, upon verification of the
application, Party A shall return to Merchant the Real Time Transaction
Fee deducted from the relevant transaction. However, no refunds of
Real Time Transaction Fees will be made if refund applications are
filed offline, regardless of what evidence Merchant adduced to
demonstrate or prove that the relevant transaction(s) and product(s) are
refunded and returned to Merchant.

WIS FAEL BT IR R TR IE, T H T UESLiZ g Ess, F7
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Term and Termination
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11.2

11.3

IGUIFR R &Ik

Term. Unless terminated earlier pursuant to the terms of this Agreement, this
Agreement shall be effective from the date this Agreement is duly executed by
both Parties (the “Effective Date”) and remain valid until December 31, 2014
(the “Term?).

DPBCHIBR . BRARKHE AP 253 AT 1R, AP A &7 %E 2 Hild
AR CHNUAERE ) % 2014 4E 12 A 31 HoNiE CHSGHM).

Termination for Convenience.

JEHTZ L,

@ Either Party may terminate this Agreement by providing a thirty (30)
day prior written notice to the other Party.
P Ar] — J ¥ ] DASR AT =+ (30) % 3 T 8 40 1) 7 SR LAY

(b)  Merchant may apply for the termination of this Agreement online by
clicking the “Confirm Termination” button on the relevant webpage on
the Tmall.hk Website, Merchant is deemed to have provided a written
notice of termination to Party A.
Qe A T IR A ] o Xl A 2 i IR R A A R 3R 2 LR A
WO A E  CAR A T A 2 LA AL

Termination for Cause.

PRI k.

(@ If Merchant breaches any Relevant Rules, obligations, undertakings,

representations or warranties under this Agreement, Party A shall have
the right to terminate this Agreement immediately upon written notice
to Merchant and take the relevant enforcement actions in accordance
with the Relevant Rules and this Agreement;
AN 3 SRATAT AT SR A I AT A 55 7k S PRIk B
PRAE, 7 A LRI DL Th i A i f 2 AR AL, HLAgAT SR An
AR ORT R 7 R UM 2R B R AT AT 5

(b) In the event that Merchant on the Tmall.hk Website:

BV A RN ] o R«
Q) sold any products which infringed the intellectual property
rights of any third party;
BB AR IUATART B8 =J7 Jn R B 8 i«
(i) sold second-hand products; or
BE PR 5
(iii)  received a considerable number of complaints from third parties
with regards to its products or service quality,
WS =7 Z IR PR R U S T
Party A shall have the right to retain the Deposit in part or in full and
terminate this Agreement immediately upon written notice to Merchant;
Y FR 75 LS B DA A T3 6 7 26 LA, AT RN IR IS HB 45 B
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11.4

11.5

11.6

SR ORAIE 8 BUOR JEAT AR 555 3%

(©) Unless otherwise agreed in this Agreement, in the event of any breach

of this Agreement by either Party, the non-breaching Party may provide
the breaching Party with a written notice to require the breaching Party
to cure the breach within a reasonably designated time and claim
damages against the breaching Party for any loss suffered as the result
of the breach. If the breaching Party fails to cure its breach within the
designated time, the non-breaching Party shall have the right to
terminate this Agreement immediately upon notice in writing.
FRAEAR N S ATAE, WHERT— O R AR L, ARy
J8E [ea) 1 2 77 B T N, EERIE 2 7 8 FL A E 1S BT RR A 4 1
BTN, HHH RS A7 N Z BT AR R a3 4 75 5 R
W27 R BEAESR € WA N A B 2947, JEE L 77 A A5 1
pIPSIVASIEZ S 1ov N 7 S

Log-in. If Merchant failed to log-in to the Tmall.hk Website using its account
and password within ninety (90) days of receipt of the Notice of Service
Availability, Party A shall have the right to terminate this Agreement
immediately upon written notice.

BN RSENEIIRSS T EE RS Lt (900 KRR LIRSS K f 3
SR R B Wl 67, R 5 LA P e e 7 RIS 28 1 A AL

Payment. In the event that Merchant fails to pay any Technical Service Fees
in time or in accordance with the provisions of this Agreement due to any
faults not attributable to Party A, Party A shall have the right to terminate this
Agreement immediately upon written notice.

WIS WARE R TR, R R BER A U S R 2 L,
RS R MRS 3 AN EE S B Y, ELAE F 7 JE I BR N ATS R S2AT
FR 75 A5 B 7 B 2 8 A 15 T 368 2R 0 o e B 2 AR AL

Post Termination Matters.

NI BTSN

(@ Party A shall have no obligation to maintain any data or information
relating to Merchant’s account with the Tmall.hk Website or forward
any such information to any third parties. Party A shall assume no
liability to Merchant or any third parties in connection with the
termination of this Agreement.
AL, W5 55 N R B IR K P el 2 ARG
TR REUE S, B RARE RS EFE =T07, IRAZ LA )
WX 7 P A AR 28 = 5 AR EAT AR DA

(b) Regardless of the reason for termination of this Agreement, Merchant
shall remain fully and solely liable for any liabilities that arise out of its
acts prior to the termination of this Agreement.
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(©)

(d)

(€)

(f)

TV A TR J R 24 1L, FE B2 AT H9AT 9 BT 3 B AT ArT 5 £

DT, R L2558 4 HARST & AH

During the Term and after the expiry of Term or Termination of this

Agreement, Party A shall have the right to retain and use Merchant’s

any and all registration data and transaction records on the Tmall.hk

Website.

FEWMSCHA TR A 2 Bir A 1) Jod i B A P 6 0B ), RO B BUER B A

FH T P BT 1R R 16 o O sl 00 B 58 53 AT s

Prior to the termination of this Agreement:

AP L1 T

Q) if Merchant posted product listings on the Tmall.hk Website but
no transaction for these products have been made, Party A shall
have the right to delete any and all information relating to such
products after the termination of this Agreement; or
PP 48 A% 2 R [ B 19X s ) 78 it 15 5 PR RS 3K 852 2
WIS, R BEAS B2 1 5 3% A T P ot RO AR AT % 4
HRER: 5

(i) if Merchant entered into any transaction with buyers on the
Tmall.nk Website, Party A shall have the right and discretion to
not cancel such transaction after the termination of this
Agreement. Party A shall have the right to notify the buyer of
the transaction of the termination of this Agreement;
T E A 5 g — R [ B 19X 3l 3K 3 2 7 i A5 B I8 BUE 5
PR, HOT A BLEAT RGEANBUH IZI5E 5 . (BRI A AR
AP L L LB FNIZ AL G K KT s

Upon notification of termination pursuant to the terms of this

Agreement, the termination procedures of Merchant’s storefront on the

Tmall.hk Website will commence immediately, and Merchant shall

settle all transaction related disputes, accounts and invoices matters

within thirty (30) days of the commencement of the termination notice.

e R AR R T A HE 28 LR AR IR S5 O ST RIBE R AR 7

IRAEZ E AT IR 5 I =+ (300 RN FEMAL AL 5 2 4y DL K 5 /Y

T Z AR 5% KRS H R,

If, during the Term, this Agreement is terminated not due to any

defaults attributable to Merchant, Merchant shall have the right to

apply to Party A for a refund of Unused Annual Fee (if any) to its

designated bank account. Where this Agreement is terminated

otherwise, no Unused Annual Fee will be refunded.

nAE PR BCIE Y, R BRT R s 2 B 8 3 BOAR P & 1, IR A

BTSSR T RIE R BAT IR SS9 (A B3h) 25 7 458 7€ AR

AT o HABIE DL T AT BUK AL 2 1R 1), RJEAT RS /A TIRIE

Confidential Information

5 BRE
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12.2

Confidential Information. “Confidential Information” shall refer to any and all
information provided by one Party to the other Party, including but not limited
to product plans, clients, design, cost, products and services, price, financing,
promotion scheme, commercial opportunities, staff, product R&D information,
while such information is (i) explained as “confidential” when disclosed orally
or marked as “confidential” when disclosed in writing, and made into a
simplified version of a summary to be sent by the disclosing Party to the
receiving Party within thirty (30) days of the date of disclosure; or (ii) to be
understood as confidential in nature by anyone using reasonable commercial
judgment.

REEE. “REEE” B2 —T7mn T REMIAEE, B EAN
S R R 9 7 N N 7 SN 5% NIt/ N 1 < SN 184 W B o 1 N
ENALS . B PR SO RS B ZEER: (D 781 Sk iKERnS
Wi WY DR B 0 mAE 45 T 45 8 I R R B, T AL B ZE R B
PEE 2RI 30 H N A ER 7 AOR BT s B0 GiD AR T8 & 21 R
b Wi B AR A DR S B

Confidentiality Obligation. One Party (as the receiving Party) agrees to adopt
the strictest confidential measures to protect the Confidential Information of
the other Party (as the disclosing Party). Except for the performance of this
Agreement, or for the knowledge of staff or contractors of the receiving Party
who have to be informed of the performance of this Agreement and who have
entered into a confidentiality agreement with the receiving Party of the same
obligations under the confidentiality terms of this Agreement, Confidential
Information may not be used for any other purposes. The receiving Party
shall take all reasonable measures, including but not limited to taking at least
the same measures as it would for protection of its own Confidential
Information and highly sensitive information, as to protect the Confidential
Information of the disclosing Party from exposure to unauthorized use or
casual disclosure. However, the receiving Party shall not be deemed to have
breached this Agreement for its disclosure of the disclosing Party’s
Confidential Information under the following circumstances:
WENS . —J7 (EREEWDD FEXH—T7 (WENKEETT MIREE
SR M R BT T o B P T JEAT A, BT 8 5 TR 70 i
TEW IR T fROR AR BOREAT A WO 5 H 7 2597 5 A U LR 23K )
85 S5 IR DM ALAL, AT LA B BOAE I ER 3 A5 B o Wby RER BT A
A A, AARE AR T 2 REFENOT TR H B DR A5 SR i B2 U
F I SR, DAORSP 0 7 IR B S B TR R BUE Rl 8ie =
PFe . BLAh, BT LE LT E O T 5 R P R 7 R AR B S [ A
W
(i) Disclosure made in response to a valid order by a court or other
governmental or regulatory body, provided that the receiving Party shall
provide reasonable notice to the other Party to enable the other Party to
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12.3

12.4

13.

challenge the order;
VPt BHAB U &R 1T B B HL R B R 4R @ BRI R, BT 2
BT w5 G BB AN 51— T AR VR T — J7 Be S A R 4R 2 1R R
(i) Disclosure made to professional, legal or financial advisers subject to
confidentiality undertakings; or
FELREE BB L 5] T M AR o0t I e A 55 oot i) 45 %
(iii) Disclosure made at the request of relevant securities laws and
regulations.

WRYEA AT ERAT 1455k -

Exceptions. “Confidential Information” shall not include:

BRob.  “OREFEEABIHELLTER:

(@ Information known to the public in general not due to any defaults of the
receiving Party or any of its agents;

AR BHAT AT AR A 5 1T Dy 2 A SN 45 2

(b) Information obtained legally by the receiving Party from third parties
without any obligation to maintain the information as proprietary or
confidential at or subsequent to such time the Confidential Information
was obtained; or
BT & iR NS OR B A5 B IS B R AN A DR 3 S 2E =07
FRRMER: &

(¢) Information already in the possession of the receiving Party without
breaching any confidentiality obligations prior to its receipt of the same
from the disclosing Party.

BT WA R O B BT AR R AT 3 SR AT DR TR BB L T A0
I PSS

Clause 12 of this Agreement shall be effective throughout the Term and shall
continue to be effective for a period of one (1) year from the expiration or
termination of this Agreement.

AU 12 SRHIRUEE T BOHIEI A AR, T AR EZ RS 1
FENGRBA R

Legal Status of Party A
75 B e s

The Tmall.hk Website is merely a platform enabling users to source for trading
partners, carry on negotiations for transactions in relation to goods and
services, obtain other kinds of trading services and complete transactions.
Party A’s execution of this Agreement does not purport Party A to become a
party to any transaction between Merchant and any party on the Tmall.hk
Website; Party A provides only technical services for the transactions aforesaid,
and does not expressly or impliedly warrant (i) the legitimacy and validity of
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14.

Merchant and buyers’ acts or conduct on the Tmall.hk Website; or (ii) the
authenticity, legitimacy, quality or validity of the products sold on the
Tmall.nk Website, and disclaims any and all liabilities in relation thereto.
Party A shall not be responsible for the delivery, shipping or conveyance of
any products sold on the Tmall.hk Website.

T s WA S A A 9 P €S8 G 3t 5, s B MDA IR 55 B A S b AT B i
RIS 2R 5 7 Z3 M R B IR S5 PA S 58 B B M ke FR T 2538 AN M BOF AN R
R RN 1R AE R E B W it b 5 58 =07 B AT AE 5 2 53, Xk
A 5 T ASBEERIR ST, ANXS (i) 7o 7 A0 S SR R ] o X s L= FRIAT
(REVENE S AR, Bl(in) R BR Pk b8 85 0 R it I S L SR
Joi 5 B R AT AT IR BRI AR O AE AR, I BAN K AE 'ﬁﬁﬁii%lﬁﬁa‘éﬁﬁﬁ
i S AR DA o H 5 AN S DT AR R [ B I B 52 5 BR A A2 A 3
Rt

Unless expressly set forth in this Agreement, Party A makes no representation
and warranty, express or implied, with respect to any matter, including without
limitation any representation and warranty on the validity, applicability,
accuracy, completeness, reliability, adaptability, quality, stability, timeliness,
and free of errors of the Services and their associated information and
technologies, and disclaims any liabilities in relation thereto. Merchant shall
exercise its independent judgment when using the Services, including upon
downloading and retrieving information from the Tmall.hk Website, and
assume the risks and damage, including any damage that may arise out of the
resulting computer system damage or loss of data, that arises out of its use of
the Services.

B AT A A, FR T AS AT ] S5 AR AT A W 7 B s ) R B AR
UE,  BAERAE AR TR R S5 AR S5 FIis AR RIS B A Rk T il P A
AEWRTE . SoBEME WIEEME. @M. BE. RETE. KR RICE R
HIBRIREARIE, JF HAKIH 5 BTR & 50 S BT A 2 FB 5T . 3 P e
I RSS CELHE MR [ R Rt N BEERBUT AT 58 75 1t A Sz 4 I,
S I AR L R AR FH I 45 7 7 A R RIS R 457 2K » /0,478 AT G R i 2 8 49 40 B
BURER R Prig S 451K o

Indemnity

W

Merchant agrees to indemnify and hold Party A harmless from and against any
and all claims, demands, suits, liabilities, losses, damages, costs and expenses
(including but not limited to reasonable attorneys’ fees and litigation costs)
suffered by Party A arising out of (1) its breach of any of its representations
and warranties contained herein; (2) its breach of any of its obligations
hereunder; and (3) any claims other than due to the default of Party A.
Merchant shall notify Party A promptly in writing of any claims (whether
actual or threatened) upon receipt of such notice. Merchant shall forward to
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15.1

15.2

15.3

Party A any complaints it receives against Party A, and Party A shall have the
right to direct on its own the settlement or compromise of such claims, or
defend in any suits or legal proceedings in respect of such claims.

A BT ()R S R A GZ T BT E R R SR AE s (2) R i A PRI
GITAEAR X 55 s BU@) AR B FF U7 3 24 i 7 AR AT v 2R 05 1 5 B0 5 FH BUE
AT AR 2R, &R, JRA. i, Sk, IEREE. SRR H]
CHAREAIR T& BRI 2R AR VA T FE D, 3 7 G432 FR 7 R 2 A2
PFE o T NAECEMEAT (Toie SERR BB A D 2R IR 38 0 5 A I 4 T
FOHJT o B 7 0K 32 B H T AT R S BV TA FR O, WA RLEAT
R TZ R MR BN . B T R G AT AR R 8 BROAE e BEAT P

General Terms

— P&

No Assignment. Except as set forth in Clause 4.10 of this Agreement, neither
Party may assign or transfer any of its rights or obligations in whole or in part
under this Agreement to any third party without the prior written consent of
the other Party. This Agreement will bind and inure to the benefit of the
Parties’ permitted successors and assigns.

Heilbo BRAVIBCHE 4.10 KPS GG, R&EH—HEAeNmFER, 1F
Ao — 5 AN 1) 26 =05 e AR AR WSS BT AT AR S /8L 55 o A MBS X7
BVFHR AT A2 AT B LRy, F 05 AR 4k 5 M52 AR5 I 2 1T 57

Governing Law and Settlement of Dispute. This Agreement shall be governed
by the laws of Hong Kong without recourse to its conflict of laws rules and
principles. Any dispute, discrepancy or claim, including breach, effect or
termination of agreement, arising out of or in connection with this Agreement
shall be submitted to the Hong Kong International Arbitration Center for
arbitration in Hong Kong according to its arbitration rule in effect at the time
of the notice of arbitration. There shall be three (3) arbitrators, and English
shall be the language for the arbitration proceeding.

ERRE R R . AP UCE B ERAE, AR HE VR S B
JE AN TE F T AL FURIAS PS5 S 1 B 2 A IG5 13 2 4y BRI
BFEEL) . IR I AN L, 2oy ARG 5 52 7 7 [ B Arh 3 o AR A 1
TR FAP R, RPN = (3) &, fPEIE
ENESE®

Notice. Any and all notice and other communications by Party A and
Merchant in respect of this Agreement shall be in writing and sent by person,
air registered mail, international express courier or fax to the following
addresses:

JEL . T T B A OO — 7038 S0 LS FL A 38 A5 2 75 d i A
Nikik, Wi oE. Ebrpdbeift 507 2088 2 DUT ik
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To Party A:

Address: 26/F, Tower 1, Times Square, 1 Matheson Street,
Causeway Bay, Hong Kong

Fax: (852) 2215 -5200

Attention: General Counsel

To Merchant: Refer to the contact information of Merchant as set

out in the Service Order Form

HHEH:

Mtk T A EE 1 S 3% 1 26 %
fEH. (852) 2215 -5200

LI SYE PRI A

R S R E PR IR S5 T BB KRR TR

Any notice given pursuant to this Clause 15.3 shall be deemed as delivered if:
(i) delivered by hand, when left at the address set out in this Clause 15.3; (ii)
sent by international express courier, three (3) business days after posting it;
(ii1) sent by registered airmail between two countries, ten (10) business days
after posting it; and (iv) sent by facsimile, when confirmation of its
transmission has been recorded by the sender’s facsimile machine. During
the Term, either Party shall have the right to change its address for receiving
notices at any time, provided that the other Party has been given notice of such
change in writing.

FEMTHES 14.3 R PRIl A T RUEMONIRIE: ()T NIXIAH, T80
FEAESE 14.3 Pkl isfs (i)d i B br s ik 55 ik 1), T8l S5
= (D AENHE s (ii)d P (a2 T BRI Y, T A2l S+ (10D
AENH ; BLE (v)isd AL JAGE R, TR A 5% ENLE KA K IE Z I
FEVMSCHIEI A, 205 S B BE I 58 S I 7 42 IR AR 2% 1 i
AMHEETT .

Force Majeure. If either Party is unable to perform or delays to perform its
obligations under this Agreement due to events beyond its reasonable control
(including but not limited to war, industry actions, acts of God, breakdown of
network or public utilities), the Party encountering such events shall not be
liable thereto.

ARG WRATAT—J7 AR G B G E 2 A S CRLHRE A
PR TAATE) . R PIZg A Il iiis ) S A GE B AT BUE
B JEAT FAEAR WM IE S BAEAT 5%, R 2z 31— 07 I K HH 25
fF.

Non-Severability. If any terms of this Agreement are deemed unlawful,
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15.6

15.7

15.8

15.9

15.10

unenforceable or invalid, such terms shall be performed to the maximum
extent permitted by laws, and the remaining terms of this Agreement shall not
be affected and shall continue to have their full legal force.

AR E AU BUET BN AR EIL N TEHAT F1 I B R

T HB I3 2K BAZE AR VE ) R ORVE BT AS WA (K 25 OR AN 52 R
A 42T .

Waiver. The failure of either Party to exercise a right under this Agreement
shall not constitute a waiver of the right by the said Party.

BAEGE . AR — D5 A AT AR AR VST BAEATBUR], AR A 1%
T3 AR HITRST -

Not Total Compensation. Unless expressly stated otherwise herein, no
compensation by a Party hereunder shall prejudice other compensations
available under the common law or in equity.

Az AER . BRAEAR VMBI, ATAT— D7 AR AT WA H AT T4
0 AN R M) ) e v B~k T AV B LA M

Entire Agreement. This Agreement constitutes the entire agreement between
the Parties hereto, and shall replace any previous oral or written agreement or
condition between the Parties. Any amendment or supplement to this
Agreement shall be in writing and become effective only upon signature by the
Parties.

TR AU O TT 18] 58 B, B TR AT Sk B 2
)58 Bk o AT HUE MBS #7827, R XU %%
E EWIk e

Counterparts. This Agreement may be executed in several counterparts, all
of which together shall constitute one and the same Agreement.

BIA.  APTCAREEAS TRIA, Frd B A3 A R R — i
Language. This Agreement and the Relevant Rules shall be written in Chinese
and/or English. In case of inconsistency between the two language versions,
the English version shall prevail unless otherwise stated.

WHE. AT SR A SO /B SC gl o SCRRONTSRE S RRAS — 2
. BRARSAME, W BATESCROHE.
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