zalando

GENERAL PURCHASING CONDITIONS for IT SERVICES (AEB IT)
IT RS — IR M &K (AEB IT)

1. Definitions

Within the framework of these T&C (these “T&C”) and the Contract
(as defined below), the following terms have the meaning
hereinafter assigned to them unless they should be otherwise
interpreted or understood in the context:
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‘Affiliate’ means any legal entity that directly or indirectly controls,
is controlled by, or is under common control with Zalando
(Shenzhen) Technology Development Co., Ltd.
Control in this context shall mean the direct or indirect ownership of
more than 50% of the voting rights, or the right to appoint the
majority of the members of the management or supervisory body, or
any other means of exerting a decisive influence on the
management and policies in respect of an entity, whether by law, by
agreement, or otherwise, and “Controlled” shall be construed
accordingly.
“SRBRDT R B BRI 5 22 2 (R BHUR R IR A
SRR GRYID BHERRA A &) AR M e, 355 20
CRYID BHER AT R 2 7] 52 B4 B AR 3 [R) 42 ) 0 A AT e i
A
SEAR PR AR LR A 50% L BRI, B BT A
PR 2 BUR R, SOREEH . PXER I Ty Uk 3
— SR AR I e PR ;< SR LA AR RLRO AR R

‘AEB IT' means these T&C;
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‘State of the Art’ covers all technical knowledge acquired up to
the present that has been incorporated into operational practice
and that is generally recognised.
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‘Workdays’ means the days from Monday to Friday exclusive of
national public holidays in the PRC;
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‘Contractor’ means the person or the company with whom or
which Zalando concludes the Contract for the provision of IT
services;
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‘Data’ means all materials, documents and information, in whatever
form;
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‘Contract’ means the supply agreement, service agreement,
purchase order, any other agreement, and any other attachment or
amendment thereto entered into by Zalando concerning the
purchase of goods and services from applicable Contractor,
particularly including these T&C;
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‘Contractual Services’ means the totality of the goods and

services to be provided by the Contractor in accordance with the
Contract;
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‘Zalando’ means Zalando (Shenzhen) Technology Development
Co., Ltd., with the registered address of 802, Tower D, China
Resources Land Tower, 91 Kefa Road, Dachong Community,
Yuehai Street, Nanshan District, Shenzhen and any of its Affiliates
in China.
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‘Background Intellectual Property’ means any asset, including
tools, databases, know-how, designs, specifications, inventions,
formulas, software, information, data, processes or methods,
algorithms, typeface, documentation, files, logos, trademarks,
slogans, domain names, illustrations, music, videos or pictures,
protected or not by any Intellectual Property Rights, which are
created or owned by the Contractor or Zalando, and/or their third
party licensors prior to or outside the scope of the Contract without
the use of any Intellectual Property Rights of the other party.
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‘Intellectual Property Rights’ means all rights, title and interests
whether based on copyright, patent rights, trademark, trade secret,
database rights or other intellectual property rights.
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‘Work Product’ shall mean any and all deliverables (in whatever
form) delivered or provided by Zalando.
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‘Confidential Information’ means, with respect to information
disclosed or made accessible to a party (the “Recipient”) by the
other party or its Affiliates (the “Discloser”): (i) all information and
data of any kind, including technical, scientific, economic, financial,
commercial or legal, and in particular, any trade secret, idea, plan,
study, experimental protocol, report, drawing, graphic
representation, specifications, know-how, prototype, material,
formula, process, method of synthesis, method of formulation,
analytical method, manufacturing process, parameters, material,
molecule, non-commercial sample, functionalities of product,
software, computer program, algorithm, disclosed in whatever form
or medium and by whatever means, (ii) any information which
Recipient may discover, observe or otherwise become aware of
during meetings between the Parties and/or visits to the facilities of
Discloser, (i) any information concerning the Contract or its
objectives, and (iv) all information or data derived, resulting from or
incorporating Confidential Information of the Discloser, provided,
however, that any Contractual Services developed or created
specifically for the Zalando shall become the Confidential
Information of the Zalando upon creation.
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‘Force Majeure’ means any event that is unpredictable,
unavoidable, beyond the control of and exterior to the will of the
parties, and which prevents the fulfillment, in whole or in part, of a
party’s contractual obligations. Force Majeure events may, to the
extent the preceding definition is satisfied, include: (i) civil or foreign
war, (ii) riots, (iii) strike, (iv) work stoppage, (v) fire, (vi) tremendous
water damages, (vii) governmental decisions, (viii) enactment or
implementation of regulations or legislation, court order, or any
other restriction that has not been foreseeable, (ix) trade war, (x)
explosion, (xi) natural disasters, and (xii) epidemic or pandemic
diseases. For avoidance of doubt, the foregoing is a
non-exhaustive list of potential Force Majeure events under the
above definition.
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‘PRC’ means the People's Republic of China which, solely for the
purpose of these T&C, shall exclude Taiwan, Hong Kong and
Macau.
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Scope

These T&C apply to all the Contracts with which Zalando procures
IT services. This covers in particular the following types of
Contracts:
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. Purchase of standard software;
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. Rental of standard software;
FRUERRAFFLGE 45 75

. Software-related project contracts, in particular for
adaptation, implementation and/or development of
software;
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. Maintenance of software;
B A A
. Purchase of hardware;
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. Maintenance of hardware;
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. Any combinations of the above types of contracts;
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These T&C also apply as a framework agreement for future
Contracts for the acquisition of IT services with the same
Contractor, without Zalando having to refer to these in individual
cases, unless Zalando agrees at future provision processes upon
the inclusion of any updated version of these T&C.
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Only these T&C shall apply to the Contract between Zalando and
the Contractor in respect of the purchase IT services, and any
general terms and conditions adopted by the Contractor are
hereby expressly excluded unless Zalando has explicitly agreed to
the application of such Contractor’ terms and conditions in writing.
The foregoing shall also apply even if Zalando assumes
contractual performance unconditionally in the knowledge of the
general business terms and conditions of the Contractor.
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In case of any conflict between any other term under the Contract
and these T&C, such other term shall have priority over, and
supersede, take precedence over these T&C. The Contract may
be valid and binding upon Zalando only if signed or confirmed by
Zalando in writing.
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References to the application of statutory provisions only serve the
purpose of clarification. Therefore, in case of any conflict between
any statutory provisions and these T&C, these T&C shall prevail to
the extent permissible by the applicable law.
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Written Form

Any notice or communication to be submitted to Zalando by the
Contractor for the purpose of the Contract shall be made in writing
(which shall be as defined under PRC Civil Code) for
effectiveness.
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Several Contractors
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5.4

With a Contract with two or more Contractors, each of them shall
be jointly and severally liable for the fulfiiment of the Contract.
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Subcontracts

Insofar as nothing to the contrary is stated in the Contract, the
Contractor is only authorised to use subcontractor with the prior
written authorisation of Zalando.
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Where subcontractors are used as per clause 5.1 above, the
Contractor shall remain fully liable for the fulfilment of the
Contractual Services.
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If the Contractor intends an - even partial -subcontracting of
Contractual Services to a subcontractor, he must inform
Zalando in a timely manner, but no later than two weeks before
the planned commencement of the subcontracted services, in
writing, of the name, address, obligations or services to be
subcontracted and such other detail as requested by Zalando in
respect of the subcontractor concerned.
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The Contractor shall enter into the formal agreements with the
approved subcontractors in such a manner that the services of
the subcontractor meet the same qualitative and other
requirements as the Contractor has undertaken to fulfil vis-a-vis
Zalando. In particular, the Contractor shall also be obliged to
conclude contractual provisions on confidentiality with the
respective subcontractor no less strict than those the Contractor
itself is obliged to comply with under the Contract. The
respective subcontractor must deal professionally with the work
and services subcontracted to it in a professional, efficient and
reliable manner. At the request of Zalando, the Contractor must
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provide suitable proof of the subcontractor’s capabilities.
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The Contractor must ensure that the invoicing complies with the
legal requirements under applicable PRC laws and the
requirements specified by Zalando from time to time.
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5.5 If so requested by Zalando, the Contractor shall assign to 74 Unless as otherwise agreed by the parties, the Contractor shall
Zalando its rights and claims against the subcontractor in participate in Zalando's electronic invoicing process as per
connection with the subcontracted services and obligations to Zalando's instructions and shall always settle its claim for payment
Zalando provided, however that the Contractor shall always by Zalando through Zalando's electronic invoicing tool. Any
remain liable to Zalando with respect to any services and purchase order number or other reference provided by Zalando
obligations subcontracted to, and provided by, the subcontractor must be clearly stated on the invoice and, where possible, also on
notwithstanding the assignment. The Contractor shall execute the fapiao. The fapiao shall be uploaded to Zalando’s invoicing tool
such documents and take such other actions as necessary to as supporting documentation, if technically feasible, and submitted
effect such assignment, including, without limitation, notifying in accordance with local regulatory requirements. Participation in
the subcontractor of such assignment to Zalando. the electronic invoicing process shall not release the Contractor
ZzalandoER, [k 7 1S £ X 4 S Y 5 4 SRS A from the obligation t;):lssie{th\e f\apfo. -
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5.6 If the Contractor violates an obligation under clause 5, without VeSS
prejudice to any other remedy available, Zalando may immediately
terminate the Contract by a notice in writing.
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6. Prices
0" 8.1 The ownership in, or the granting of usage rights for, any
deliverable under the Contract, as applicable, shall be
transferred or granted to Zalando immediately upon its delivery

6.1 Prices are indicated in RMB, and fixed and not subject to any without being subject to payment of the consideration thereof by
review. Zalando.
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6.2 The prices include all taxes, including without limitation, value
added tax or any other applicable levies and surcharge, and 9. Use of and Liability for Data; Confidentiality
cover all the consideration for the Contractual Services by the 5
Contractor, and all the fees, costs and expenses incurrgd or BRMEAMRE; (R E
arising from the provision of the goods or services, including,
without limitation, costs and expenses for packaging, insurance X . .
and transportation, and deliver’; of the Co%tractgalgServices to 9.1 The ‘Contractqr may use the data and Confldentlgl Informatlgn
the place of delivery. provided to |t_ by_ Zalando sc_)lely for the fulfilment of its

contractual obligations. In particular the Contractor may not
MRBEFEHR, DIFERRFIBET AT HE A% release any data or Confidential Information to or make them
TN, FHWB O R ERS AN, UK RIREE accessible to any third parties without the prior written
MRS TR ESH=EWRARA, BANXZE, SFERRFa authorisation of Zalando in writing. Notwithstanding the
9 R SRS O LR 20 IR S A B B S b R MO B AN FD foregoing, the Contractor may disclose the data and
XH, Confidential Information to (i)its employees on a need-to-know
basis and (ii) its professional advisers, provided that they are
subject to legal or contractual obligations to maintain

7. Payment, Settlement confidentiality.
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71 Any invoice issued by the Contractor shall only payable 60 &#EE&E{R%’{E,?;EEEQSE{EJ%:)‘:T, Hj?ﬁ%}ﬂ}ﬁ%:ﬁ%ﬁﬁx%
(sixty) calendar days after receipt of an proper invoice and legal SHBARBER REFLBIE, 87 Al T A R
fapiao by the correspondent Zalando accounts payable HFPMHRBER () FEMBRZEGELMRAT, () HRTHEL
department in addition to the signed delivery receipts by R, &tk 2unm R THBELABITEERYERE LS.
Zalando, provided always that the Contractor may issue the
invoice only after the full delivery (and acceptance, if
applicable) of the services and that the invoice and fapiao are 9.2 The same restrictions apply to the use of data and Confidential
submitted always through Zalando’s electronic invoicing Information that Zalando or the Contractor have generated in
process or any other process as otherwise agreed by the the context of the Contract in a new form, even if their individual
parties. elements are known to the public.
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FRFAN S, BIKEMEEBTE Zalando HBTFHFEEH

WA BITEENIEAERERR. 9.3 The Contractor is obliged to store the data and Confidential
Information according to paragraph 9.1 and 9.2 and securely,

. X X _ and in case of digital storage, to maintain security against any

FO( the avoidance of fioubt, in the case of partial dellverle§, full unauthorized access by taking such measures as consistent

delivery shall be considered as completed only the last delivery with the State of the Art. In addition, it shall ensure that only

(and acceptance, if applicable) or fulfilment of its service has such persons have access to these data and Confidential

been completed. Information as required for the purpose of fulfilment of this

ABREEN, AMATHMERT, AAERE—RX & (R ik contract.
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7.2 The Contractor shall be prohibited from claiming for any set-off, HIBFRZEA,

or any lien rights in respect of Zalando’s materials, data and any
other asset in the Contractor’s possession to the extent such 9.4
prohibition is permissible by PRC law.

The Contractor must immediately inform Zalando at any time
upon the latter's request of all measures taken by it for
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9.5

9.6

10.1

10.2

compliance with the provisions according to paragraphs 9.1 to
9.3. Zalando may demand the return or deletion by the
Contractor of all data and Confidential Information in the
possession of the Contractor within a suitable period set by
Zalando, at the Contractor’s expense and risk. If it is impossible
for the Contractor to fulfil the contractual obligations without
said data and Confidential Information, it is obliged to
immediately inform Zalando after receipt of the request for
deleting or return, in which case, the parties shall discuss in
good faith the solution to it.
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The obligations according to this paragraph 9 do not apply to data
and Confidential Information that are accessible or are made
accessible to the public other than as a result of a breach of the
confidentiality obligation hereunder, or that must be disclosed by
the Contractor according to the order by a court or administrative
or government authority or regulatory body provided that the
Contractor shall, to the extent permissible under the applicable
law, inform Zalando immediately of such order and allow Zalando
an opportunity to dispute the necessity of said disclosure.
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The terms of this paragraph 9 shall remain valid during the term of
the Contract and for three years after the expiry or termination of
the Contract for whatever reason.
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Personal Information
TAER

The Contractor may provide Zalando with personal information
(the “Contractor Personal Information”) from time to time in
connection with potential, ongoing or completed services and
collaborations, including but not limited to, the name, title, email
address, telephone number, mobile phone number, office address,
office postcode of the Contractor's legal representative, principal,
employees, relevant agents, customers or authorised
subcontractors and other contacts. The above Contractor Personal
Information is subject to the actual information requested by
Zalando.
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The Contractor acknowledges and undertakes that, with respect to
the Contractor Personal Information that he has provided or will
provide to Zalando from time to time upon the execution of the
Contract, he shall, prior to the provision of any Contractor Personal
Information to Zalando,
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(i) inform the relevant data subjects of the processing activities and
purposes of processing of the applicable Contractor Personal
Information to be carried out by Zalando,

(i) EEEXEIBER, Zalando FXHEXHEN AN AMEBRHITAE
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(ii) obtain the explicit consent of such data subjects (including
separate consent for cross-border transfers of the applicable
Contractor Personal Information) and

(i) RBUEBIETARMBBERE (LENERENE T AMERES
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(iii) ensure compliance with other statutory requirements under the
PRC Personal Data Protection Law (PIPL).
(iil) BREF(HE N A LR E) (PIPL) M HMEEER,
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Without prejudice to the general confidentiality obligations under
Clause X, where the Contractor processes personal information
made available by Zalando (including, without limitation, personal
information about Zalando’s employees, agents, or service users)
(together as the “Zalando Personal Data”), the Contractor agrees
to
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(i) process such Zalando Personal Data always within the territory
of PRC (which, solely for the purpose of the Contract shall exclude
Hong Kong, Macau and Taiwan) solely on Zalando’s documented
instructions and solely for the purpose of performing its contractual
obligations under the Contract;
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(i) implement appropriate technical and organizational measures to
ensure a level of security appropriate to the risks associated with
the processing of such Zalando Personal Data, including measures
to prevent unauthorized or unlawful processing of Zalando Personal
Data and against accidental loss, destruction, or damage, and
review and update these measures regularly;
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(iii) ensure that all persons authorized to process such Zalando
Personal Data are subject to enforceable confidentiality obligations;
TERAT A B B ELIE 2K Zalando AN AR 1 N S HI06 25U AT 7T 3
BT I R LS55

(iv) notify Zalando without undue delay, and in any event within 24
hours, upon becoming aware of any personal data breach involving
Zalando Personal Data, providing all relevant information about the
breach, including its nature, scope, likely consequences, and the
mitigation measures taken or planned;
TERBUEATH Je - Zalando AN AKUE A NEE Mk Fi0F 5, SLEp
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(v) not engage any sub-processors without Zalando’s prior written
consent and ensure that any approved sub-processors are
contractually bound by data protection obligations that are no less
protective than those set out in this clause, and remain fully liable
for the performance of any sub-processor;
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(vi) provide reasonable assistance to Zalando in responding to data
subject requests or conducting Personal Information Protection
Impact Assessments (PIPIAs), as required under applicable data
protection laws;
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By LIRS (PIPIA) B, [ Zalando #2443 hih s

(vii) return or securely delete all personal data upon termination of
the Contract, unless retention is required by applicable law;
HEARLILNEERRLMRFAAE T ALIE, RIFEAEZERRE

(viii) permit Zalando, or a third-party auditor appointed by Zalando,
to conduct audits or inspections of the Contractor's compliance
with this clause and applicable data protection laws,

VP Zalando =X Zalando # 5 ) 55 = 75 B v A AR R 7 it vy A g%
REAEE FH A5 AP 32 ) s 0 R AT W T B

The Contractor shall comply with all applicable data protection
laws and regulations of the People’s Republic of China, including
but not limited to the Personal Information Protection Law (PIPL),
in its processing of Zalando Personal Data on behalf of Zalando.
Zalando shall remain the data controller (as defined under PIPL)
with respect to Zalando Personal Data and retains full
responsibility for the lawfulness of the processing.

) )5 A0 Zalando 4bEE Zalando S AR, RSy i R
SR BT & F OB SR, BRREARIRT (M AEER
#9%)  (PIPL) . Zalando #7%,2& Zalando ™ N K i) e 7% 1y
GE S AN BRI ) FEREEOR AL TR &y R 4R 4

T
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Data Security

Insofar as for the fulfilment of his contractual obligations the
Contractor receives access to databases on IT systems from
Zalando, he is obliged to verify that appropriate technical and
organizational security measures are in place in his own systems
and within a possible transfer before accessing such data. If the
Contractor has reason to believe that the data is not properly
secured, he must inform Zalando immediately and refrain from
accessing the data until Zalando confirms that appropriate
measures have been taken.

MEHNHERITER LS FZMEA Zalando 1RHK IT REMIE
B MR A NS ABRAREREZAT, BB S RAM AN
FERFRSPRERM T ELMERMALREHIE. WRRNTH
BRINABIERGEE SR, WaBLELEM Zalando, 3#7E
Zalando FAIABREUE L TEZ AT R R H R KR,

Place of Fulfilment and Transfer of Risk; Transport and
Delivery

BATH R AIR B TS SERAIREAT

121

12.2

12.3

13.

Contractual Services are in each instance to be delivered or
effected at the place specified in the Contract. Unless agreed
otherwise, the place of fulfilment of the services by the Contractor
is in each instance the registered office of Zalando. The risk of
accidental loss and accidental deterioration of Contractual
Services only transfers to Zalando with the transfer at the place of
fulfilment - or if an acceptance has been agreed upon, upon the
acceptance.

2958 W RITE B R E M R3S BIR M RIEB BN E, LN 7B
TR A9 Zalando BIEMME, £ S MBS REINE
NERREIABERITHHEBE Zalando RF ¥R, MENHE
MR —B, NER K %S,

The Contractor shall bear all expenses and costs in relation to the
provision of the Contractual Services, including, where applicable,
production fee, transportation fee, customs clearance, tariff, taxes
and any other expenses.

BERIJT BRI SR B RS A R A RATIRE, QFEF R,
M. MXR. KB BAAEAETRE ER) .

The Contractor shall be liable for any loss and damage caused
during the transport of Contractual Services to which it is obliged
until these have been delivered to Zalando.

TEM Zalando 3EfH£05E iS5 2 8, S 7 BIX ST 32 dhid R AR
AR R FNIAF AR

Quality; Liability for Material Defects

FUE: M AERIESAE

131

13.2

13.3

The Contractor agrees and warrants that it is a company duly
incorporated and validly existing under the laws of the country
where it is incorporated and that it has the requisite power and
authority to enter into and fully perform the Contract.

BN MBI RIE, HR—RREIMAAEER AR EREM
FERFENAE, REXTHNLERTERMFHRAIRER.

The Contractor, at his sole expense, shall apply all necessary
procedures to ensure that the Contractual Services meet all quality
standards, including full compliance with PRC Laws, functional
and/or technical specifications, national standards and other
standards, and other requirements provided by Zalando (together
as the “Standard and Requirements”). In the event the
Contractor suspects any potential defects in any of the Contractual
Services, it shall immediately notify Zalando in writing and take
appropriate actions to rectify such potential defects at its sole
expense, including, if necessary, the replacement of any defective
services.

BNy RIBITRIBSR A, RI—UIBERERF, BRRACRSHERE
RENAE, SETEETHEARKEER. DAEF/EEARMNE.,
ERFAMEMDIRE, LUK Zalando REMEMER (SR "FRfE
FIER") o MR PR G E RS RIS FEBRME, RIIED
BEBEH Zalando, FREVE LGN ERFBIEMRE, SFELE
BRI BRIGRIARSS, BRAMULR BITRE,

The Contractor guarantees that the Contractual Services shall be
free from any defects.

PR RAEL) 52 IR SS T AR FE AR TR PR

13.4

13.5

13.6

13.7

14.
AR

141

The Contractor agrees that it will inspect the Contractual Services,
insofar as these comprise the delivery of software (including,
without limitation,  software present on hardware, such as
firmware) before the delivery to Zalando, using a virus-seeking
program that is State of the Art at the time of delivery, for viruses,
worms, spyware, Trojans or other malicious code. The Contractor
shall only deliver the software if its inspection has revealed no
evidence of malicious code in the software. Without prejudice to
any other rights of Zalando, if there is malicious code present in
the software, the Contractor shall immediately provide Zalando
with a new copy of the software that is free from malicious code.

HENi 77 BIEFEM Zalando TR (BHEERRFEML LARE, m
BE#) 27, AR REHMFEQUEFRELERSHES
FHERE. AR, ERE. ADREMBERD, AFERERER
RHRGPEFETRERBIERT, SR07 A AR R
Zalando EHIEMARFIMFTIRT, WRREPFEVRENRD, (L5
77 RISLENE Zalando Rt — MR EBBRBIFTREEIR,

The limitation period for warranty claims is 24 (twenty-four)
months, commencing from the day of transfer, unless applicable
law provides or the parties otherwise agree to a longer period. For
partial deliveries, the limitation period commences on the day of
transfer of the final delivery. For replacement deliveries, the
limitation period commences on the day of transfer of said
deliveries. Insofar as the Contractual Services are subject to
acceptance on the basis of a law or a contractual agreement, the
applicable period shall start from the date of acceptance.

P TGRSR HABR 24 (Z+ ) N A, MERLZ BEEH, BRIEE
RREAEIMNARTHRERMHIR FFEBHRRE, Z5HIRM
BRAZHFKILZ BRE, N FERZE, ZSHIRM RS &LE
Z B, MR RS AUREEER NS N E# TR, WERY
PREIME I 2 B2

If as part of its warranty obligation the Contractor corrects defects,
the limitation period shall be extended in each instance by the
period of time that has passed between the notification of the
defect to the Contractor and the transfer or acceptance of the
correction of defects.

INRMERI T ERIBH AT T U E (ERH R UL SFH—ER5) |, R
TREABRRL T LEAC, S AN 1) 55T MR LR )y & H R PR SE A0 B 78
R IERMRIBH IE 2 B2 AR

If defects are identified and not corrected by repair or replacement
within a reasonable period set by Zalando, Zalando may, without
prejudice to further legal claims, decide at its sole discretion

BRI, (AHENTT R AETE Zalando MEHIESEAAR A LI E
SRR Y SRR, Zalando BIFE R EZMRMILZEA (1 HAl A vk R
BEERT, BITRERMLTTE):

+ to once again demand the correction of the defect or a new
delivery (secondary fulfilment), or

FRREORA LGBl B A0 88 (AT 5 8

* to accept the defect and demand reduction in the contractual

price in such amount equal to the price or value of the
defective deliverable; or

ST, IFEORIRD GRS, 98D 5 S T Bk
A7 SRR B s 81

+  To terminate the Contract and claim for the refund of contract
price, and any further loss so caused to Zalando.

MBI, ESRMN 5 Zalando BIESRMER, HMEEED
Ie4s Zalando i i (¥ A o] SeAt 45 2%

Intellectual Property

Unless otherwise agreed in writing, each party shall retain all rights,
title and interests in and to their respective Background Intellectual
Property. Any Background Intellectual Property provided by
Zalando shall be used by the Contractor only for Zalando’s benefit
and only in connection with the performance of the Contract. The
Contractor shall cease any use of Zalando’s Background
Intellectual Property upon expiry or termination of the Contract, or
on Zalando’s request.

BRIERFHENE, RANREEBERMIA=RWFRERT. fiE
AFNFI3E , Zalando IREEAET A R AR R R EER LR )R
Zalando MIFIZEA, BEREEATETER., SRMFERLLR, BN
Zalando W3R, {15 )7 Bif$ 1L Zalando ME RANIRF= .
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14.2

14.3

14.4

16.

All rights, title and interests, including Intellectual Property Rights,
in and to all Work Product shall vest exclusively in Zalando as
created, with no restrictions, free and clear of encumbrances, for
use and exploitation directly or indirectly by Zalando as it sees fit in
its sole discretion. Zalando retains the sole right to obtain, hold and
renew, in its own name or in the name of any of its Affiliates, any
Intellectual Property Rights in or to Work Product. The Contractor
will not copy, reproduce, sell, transfer or provide all or part of any
Work Product to any other person or entity in any form without the
prior written consent of Zalando. The Contractor shall take any
steps necessary to protect the confidentiality of all Work Product.

A TAEF= @ — YIALH. PR AR R 3R (IR0 |, EIEE
A ¥ RIA Zalando i AR, ANSZALMTIRE], A B AR TR £
1, WiZalando BITREE KK EEMEMAMFF K. Zalando REBIU
B D8R MR AR 898 SGRER, A ER T/ AP
FEATHENIRF=AR AL AR, RE Zalando BEPERE, N &
LUEMB R A T AR AR 8 6. BIF. &, FikaiiR
ﬁ%fiﬁiﬁﬁ)&k‘%ﬁio PN 7 RERER— L BHE IR, R AT THE
R,

To the extent the Contractual Services contain or rely on the
Contractor’s Background Intellectual Property, he shall ensure, the
cost of which is included in the price of Contractual Services, that
Zalando receives a non-exclusive, assignable, worldwide license,
with the right to sublicense, to access and use the Contractor’s
Background Intellectual Property for the purpose of the use,
operation or maintenance of the Contractual Services by or on
behalf of Zalando and/or its Affiliates, and for the maximum duration
of legal protection applicable thereto. The Contractor further agrees
to provide any updates to Background Intellectual Property, which
updates impact the use and/or functioning of the Contractual
Services for the duration of their expected use.

EAE RS ERIKRBER T & REIRFREERT, H T ik
Zalando ALK Ty | Zalando ALK T IARFKAL T #71E
YRS E RS, N5 BIBMR Zalando R1GIEIE &Y. ATEIERY.
LHEEAMNTE GFARBEED | EEREERPIRKHRA
TR FNGE AP T B RANAS R, NS RACEE
HEARRS N JL 7 F IR E RANRF MR,
1Z55 R L) AR S5 72 TR 62 R EA IR M i) PR R0/ Dh BE.

The Contractor further agrees that no third-party rights, be it
ownership, Intellectual Property Rights or other proprietary rights,
will be incorporated in Contractual Services without prior notice to
and acceptance in writing by Zalando. The Contractor shall
indemnify and defend Zalando from and against all losses,
damages and expenses incurred as a result of any claim that the
Contractual Services, or any component thereof, is or are alleged to
infringe, misappropriate, or contribute to the infringement or
misappropriation of any third-party property rights. Further the
Contractor shall replace any infringing Contractual Services with
substitute, non-infringing services that comply with the Contract or
procure the necessary license for Zalando to receive the full
benefits of the Contractual Services.

BERJTERE, RE Zalando BEBEBEHFING, FFHEME=
ARF(ZRZHAR,  HRFREREMETHRA) AADLER
S, MR EME=H7 AN RS HEEFARBARIL. FHER,
BRI A N E =AM MR H RS, +8(Zalandoili %

AR5 ST W 2R AEAR T 9 A, fERT5 Bl Zalandof& 42,
Zalando# i, ib5%, LRI RIE AR & B RMAEMFERNERRSE
RATARRELEIRS, SEKBLEVFAT, il Zalando RIGLER
SHEERFIE,

Domain Names

4

The Contractor shall not purchase, create, or use any domain or
subdomain name containing the name, brands or registered or
unregistered trademarks of Zalando or any of its Affiliates, or any
similar name that may create a likelihood of confusion. All such
domain names are to be validated and owned exclusively by
Zalando or an Affiliate thereof.

PR AR RIS AR Zalando  BHLAR RIS )
AFR bR A R AR A BTk AL S AT T R R
WBISRAETR. FTA IR R Zalando  BALSCI I A S E
e

Third Party Rights

EZHRF

16.1

The Contractor represents and warrants that the Contractual
Services are free from any third-party rights and claims. If a
third party enforces claims against Zalando because the
Contractual Services violate his rights, particularly protective

17.

171

17.2

18.
B

18.1

rights accruing to him (such as Intellectual Property Rights), the
Contractor shall indemnify Zalando against these claims and all
expenses associated with these claims, unless Zalando is
culpable with regard to these. The obligation to indemnify exists
regardless of whether the claims were legitimately made or not;
notwithstanding this, the fault requirement remains unaffected.
It should be noted that the Contractor is free in case of
unjustified claims to take recourse from third parties that have
raised said claims.

BNy PR BAFRRIE, A ERRS TAFFE R A58 = A ARIANIE KL, B0
REZARLTRSBILT HRF, 3 RENZHMEF R
F| (AN%NIRA= 4R ) WA Zalando $RHFEE, it/ /7 RikE 4 Zalando
REMRRAURS ZEREEXOFARA, BRIEZalandox %
IEAEAEIL . TR RBRE A E, M I HMERENS REML
BHEBRTZEW, FEEHME, EHATERBNELT,
BN AT AR R B B = B .

The Contractor shall guarantee that the goods and services are
free from any claim and rights by any third parties. If any
third-party asserts claims against Zalando for the goods or
services hereunder infringing its rights, in particular its
intellectual property rights, the Contractor shall indemnify
Zalando against, and hold Zalando free from, all these claims
and all the expenses associated with defending against these
claims and all the other losses caused by such claims. The
obligation to indemnify shall always apply irrespective of
whether the claims were raised justifiably or not.

R 75 RIRIE S FNAR S T FFFE AT 58 = 5 SRS FORLA, INRAE
AE=ZHEAERATHHEMBRSRIL T LR (LR RZHR
7= ) MM Zalando 125, M HERIFRIEEE Zalando MIFTH
RIER, 5 RERBRMAXNFTE RAURERERBERN
FIAHEMIRK, 3 Zalando HFRBEFRE TREBES
BHE BEUSHAER,

Liquidated Damages

If the Contractor defaults with regard to contractual
performance, it shall be subject to the liquidated damages; this
shall entail for each Workday of default 0.2%, but in total
maximally 5%, of the net price of the contractual performance
affected by the delay. Zalando is authorised to demand the
liquidated damages in addition to fulfilment. The right to enforce
further damages remains unaffected; however, the amount paid
as the liquidated damages will be set off against any possible
claims for damages on the basis of delay. Zalando can still
enforce the claim for liquidated damages after it has accepted
the belated performance until the final payment.

RPN EBITERNBY, WEXABYE 54— 1T
B, NRHRZREZME S R BITRMHE 0.2% K Fik%44, B
BB SRR %E N K AI5% . BRESR AR T BT &R,
Zalando EANBERKL T XFELNE, Zalando ER#t—HIF
ERRORATRZEMR; BR, EXFHNBEHSFRIEHSEMaTEE
HIIER k&, Zalando FEEZIREBNIT, ThRITERSG —K
AT ER A X BN,

Possible termination rights of Zalando are not affected by the
aforementioned provisions.

Zalando RIREZH A [FAE FRAR 2 L 24 B HI 5200

Liability

The Contractor shall indemnify, defend and hold harmless
Zalando, its Affiliates, Contractors, directors, agents,
employees, successors and assigns from and against any and
all losses, expenses (including all reasonable attorneys’ fees
and legal expenses), liabilities, claims (including third-party
claims), and damages Zalando may incur or suffer arising out of
or in relation to (i) the expected and foreseeable use of the
Contractual Services provided by the Contractor, (ii) the breach
by the Contractor of its obligations, representations or
warranties under  each individual contract; and (jiii) the
negligence or misconduct of the Contractor, his personnel and
Affiliates and/or subcontractors. In the event Zalando incurs
legal expenses to successfully enforce the Contractor’s
obligations under the contract, Zalando shall be entitled to
recover all such expenses from the Contractor, including, for
avoidance of doubt, all reasonable attorneys’ fees and costs of
proceedings. Zalando’s remedies specified in the Contract shall
be cumulative, and any remedies specified herein do not
exclude any other remedies available.

2R ZalandoB A T2 B sl % UL T 4 T iR st 8 R AT i 5k
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Changes in the Circumstances of the Contractor

BRI 1E AR

20.

The Contractor shall inform Zalando immediately in writing of
any change with regard to his legally binding representatives,
his company, his address or his place of business.
MR NA EFERARNMREK, HNAM AT, ik E
R EERIERRE, $RNJ R EIBEESNZalando,

Transfer — Assign

®Kit-iks

201

20.2

21.

211

21.2

21.3

22.

221

The Contractor may not transfer the Contract in full or in part
without the prior express written consent of Zalando.

K% Zalando EEHMBERE, MY /A ELBRBHIKULE
o

The Contractor may not assign or pledge any claims against
Zalando without Zalando's prior written consent.

k#%Zalando BEBERE, LN THIL SRR
Zalando A BRI 64N o

Force Majeure
FA A

Each party shall be relieved of its obligations to the other if and
to the extent that it is prevented from or hindered in performing
them by an event of Force Majeure.

NMR—-HFRATARNEHMELBITEAN D —HAHNS, ML
SEERRBREN S —HH LS.

The Contractor shall inform Zalando of the event within 24
hours of it occurring and take all reasonable steps to minimise
the impact of the event of Force Majeure (and such steps shall
include, without limit, sourcing substitute products with the prior
written approval of Zalando) and shall, where necessary,
implement any business continuity and/or disaster recovery
plans that it has in place to ensure a continued supply of the
Contractual Services.

LR 7 RIFEAN AT B R TS 24 /N PRED Zalando, F+3RER
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. RRAERS R RIFSRIR M,

If the Force Majeure event lasts for more than thirty (30) days
from the date of the notice and prevents the Contractor from
performing his obligations during that period, Zalando is
entitled, but not obliged, to terminate, as of right, the contract, in
whole or in part (in which case the parties shall negotiate the
conditions for the continuation of the Contract).

MRARAHRAEHBBEMZ BRFEBE =+ (30) X, BFELH
BN ) Tk BATR XS, N Zalando HR (BENS) Mke
EREERS B R (FEE N RIREER T, WA NME S RARETH
ESEON

Termination

FRER

Without prejudice to any other rights and remedies a party may
have at law or under the Contract, either party (the
“Non-defaulting Party”) may terminate, as of right, the
contract, in whole or in part, by giving written notice to the other
party (the “Defaulting Party”) if the Defaulting Party commits a
breach of the contract and fails to remedy that breach within

222

223

23.

thirty (30) calendar days after receipt of written notice from the
Non-defaulting Party.

ERFI— FARIE AR S B AT R AT E A AR RO AL
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Zalando also may terminate the Contract immediately if the
Contractor engages in any conduct that negatively impacts
Zalando’s image, brand, goodwill, and/or reputation.

BN TR EAEAN Zalando BIFSE. bR, BEM/SFEE
FAEFMAFTA, Zalando & A AT BN IR &

To the extent allowed by applicable laws, and in addition to the
foregoing, Zalando may terminate, as of right, the contract, or
any part thereof, for any reason or no reason, by providing thirty
(30) days prior written notice to the Contractor.

EEAERAFMEER, BREBLITES, Zalando FEHBIRFT=
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Applicable Law and Dispute Resolution

ERRRMEURR
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23.2
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The Contract shall be interpreted and governed exclusively by
the laws of PRC.

B R 4 A RIFIEIERBR, I %L ER.

Any disputes arising out of or in connection with the Contract
shall be resolved through friendly consultation between both
parties. In the event that a dispute cannot be resolved through
consultation, it shall be submitted to the Shenzhen Court of
International Arbitration (SCIA) for arbitration. The arbitration
shall be conducted in accordance with the SCIA Arbitration
Rules in effect at the time of applying for arbitration. The
number of the arbitrator shall be one. The language of the
arbitration shall be in Chinese. The award of the arbitrators shall
be final and binding upon the parties.

R & R 525 & B A XM E RSN B BT RIF AR,
DA REAR R B, RIIRZRYIERRPELRT (SCIA) 5k, Ak
RHZBRERE MM AHE SCIA MEMMHAT, MR AL —
B ERES NP, PHANFERNEBER, AVWAHHLER

o

Miscellaneous

HitheyE

The Contractor might not refer to Zalando and/or the contractual
relationship with Zalando neither publicly nor for advertising
purposes.

BRI B AFRATEE BWIER  Zalando F/HHE
Zalando & RI%X %,

The Contract is written in both Chinese and English languages,
and the English version shall prevail in case of any conflict, and
all communications between the parties shall be made in
English .

BRUPERMFE B, Fh AXERFEETR B BUENX
AN BB Z AR BEHRERREX,

Should a provision of the Contract be or become ineffective, this
shall not affect the effectiveness of the remaining provisions.
The invalid provision will be replaced by a valid provision which
comes as close as possible to the meaning and purpose of the
invalid provision.

BRME-FREY, FTEMERERNH S, THERFEAR
FIRERRIA SRS A1 B MM BRI,
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