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BIEESX
MEMORANDUM OF UNDERSTANDING
BETWEEN
AUTODESK SOFTWARE (CHINA) CO., LTD.
AND
CHINA ELECTRIC POWER PLANNING & ENGINEERING
ASSOCIATION

FEEETFE (UATHHREEER") RO =EE (FE) BRAT (UK
“BAFE”) SHEEAMRBIE (ATERMS) - T2019E28 15857 (LT
Fﬁijﬁ_:“éﬁa”) .

This MEMORANDUM OF UNDERSTANDING (“MOU), sets forth certain binding and non-
binding understandings, is made as of February 15, 2019 (“Effective Date”) by and between Autodesk

Software (China) Co., Ltd. (“Autodesk”) and China Electric Power Planning & Engineering
Association (“CEPPEA”).

ZILRIFINTS, RARBUT &R HE BAESER
In consideration of the mutual promises contained herein, the parties hereto do hereby agree as follows:

L ESRNENZERTEE AEEREEDERT SINAMNILR, AENAKE
VARSI M A ATREERIR. RARRIREMR A PRAEFR
AARRFKRAGERINE 11, BEXETR. BIEEAREIITHIR (W086)
FIE AERBER AR BT AE A RLIR AL IR, WA RAE HSL(E BN
FRURSETAR YRS TII R EN B E, £T Autodesk £HEMX IR ERR
M ETEEARE ., B0 T AR BT ol el &5 H S Bt sl —BIHHTA S MY 1k
WANTINTT.

Purpose of the MOU: The purpose of this MOU is to describe the current understanding, overall
objectives of cooperation and initiatives set out in Appendix A between the parties. To achieve such
objectives, Autodesk and CEPPEA agree to carry out further discussions relating to future collaboration as
specified in Appendix A. Any detailed execution plan (if any) and its specific terms and conditions resulting
from the plans and proposals of this MOU shall be subject to further negotiations, prior management
approval of both parties and execution of a definitive agreement. The parties shall negotiate in good faith
on the terms and conditions thereof and execute at any appropriate time. In consideration of its business

model and business scope in China, Autodesk may engage or work through its affiliate companies to
conduct the further negotiations and/or implementations of the definitive agreements.

2 FHEEAMR ., AETHERTEEZANBTAEN, BYHA=E, BiHMRERE
SRIMEESRAA L. BRPNEERT R ERE R B EL L AE
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Commencement/Expiration Date. This MOU shall take effect from the Effective Date
indicated at the beginning of this MOU and shall be valid for a period of three years unless extended
or terminated in advance in accordance with the provisions of this MOU. An assessment shall be
conducted annually during the term of this MOU to detenmine whether to continue or terminate this
MOU.

3. S5RWES). REERTEEAR LRSS SEENM, BRKASLHE
S5 MNESD,

Participation in Similar Activities. This MOU in no way restricts Autodesk from participating
in similar activities with other public or private agencies, organizations, or individuals.

4. AL, AETRBYHA, AR =TC0) U REREME—
FIRATA LR E T RO R LA BT MR ABHTRE,

Termination. During the term of this MOU, either party has the right to terminate this MOU
in whole, or in part, at any time upon thirty (30) days writing notice to the other party, without any
liability.

5 CATIBRA. BRABFNEN, SRR EFRIBRAEAE SR THEE#RH.
TR ST I R B =4 FOFR S AR AN E .

Fees and Expenses. Unless otherwise agreed by both parties, each party shall bear all of its
own costs and expenses with regard to all negotiations, performance, and any other activities relating
to the subject matter of this MOU.

6. REER. EANORRPECHREFE—H (BEMITAELEEREE) R
P TRE A RBS R SBHAT A REBNESWLTEHREIMERY, ()X
BREERATRARESRTOEMN, FRG)AEASTRIYSURGTAI, N
BREPEAEREERREAHKES . REFROECTRTITENES. K@t
Frans PRFFRITRL KA. i BA. TEEA. BmLRE. AR, R, 25, 8
A WR. 9 (XRRETRIBELA) . . BRIEGER. F5. BESHSHE
By TN, SR8, BERUR A TSEEAIE WA, BASAEKENEE. BARIE,

Confidentiality. Each party shall: (i) protect any information provided by the other party that
is identified as confidential or that should reasonably be considered confidential (“Confidential
Information”) by using the same degree of care as it protects its own confidential information (but
not less than a reasonable degree of care); (ii) use Confidential Information for the sole purpose of
fulfilling its obligations under this MOU;; and (iii) return all Confidential Information to the disclosing
party promptly upon the expiration or termination of this MOU. Confidential Information may
include, without limitation, computer programs, software or hardware products, product
development plans, code, documentation, algorithms, know-how, trade secrets, formulas, processes,
procedures, ideas, research, inventions (whether patentable or not), copyrights, schematics and other
technical, business, financial and marketing information, forecasts, strategies, names and expertise

of employees and consultants, customer or partner information, customer data.
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T BER. BERRSRBEANE, TA—TREX A E B EE A BN,
RFIRR. BIFLRMEREN. T AHO—FNEEHTARANEEAEESRHETFR
AMEEIESMEXRRISNE R, GFETRRTHELH. XE. SEFN, EiEmEs
AMERET, BRIFRFIHRES—FHBERE,

Use of Name. Except as otherwise provided herein, neither party shall use any trademark,
service mark, logo or other proprietary right of the other party without that party’s consent. CEPPEA
may not publish or otherwise disseminate, in any form or format, any information arising out of or
related to this MOU without Autodesk’s prior written review and approval. In absence of the prior

written consent from the other party, neither party may publish or otherwise disseminate, in any form
or format including but not limited press release, published articles, brochure, or advertisements, any

information arising out of or related to this MOU.

8. JURA. WAHA, BRI RBEENERERFT (W% 6 £FARE) Mo, —
HFREEZERMAR—FHRGZITEAIR= BB RRFEEN. . &l
WE. TWHARSE, EYIEL RHERABTE) G X EIMR AN G EETAF,

Intellectual Property. Except for the permitted use of Confidential Information (as defined in
Article 6), each party acknowledges that, under this MOU, a party acquires neither any intellectual
property rights or any other proprietary rights, including without limitation copyright, trademark,
business or trade secrets, methodologies, professional techniques, works of authorship, training
material, courseware or content (“1P”") nor any other IP rights from the other party.

9. ERERE. NHIET—YEBOEEEN, BRETRRTRIAMUBEEEEN,
WEEET (1) —JIERNEOESEREN, SFETRT (ERYOEHZ) k1
SEREAANY (HOEHEET) F(2) (EEREINEMOE) (“FCPA™) | FCPA AE%:MEs
AE. PENREMTIE BORBEREUR RS FRIEA A SEER. hEnIREEREN
THRS BN EE, AREEREPEARENELENEERARBELWE, NERL
TGEERI,

Applicable Laws. The parties shall be bound by all applicable laws, including without
limitation privacy laws. CEPPEA shall comply with (a) all applicable export laws and regulations,
including without limitation the U.S. Export Administration Act and its implementing regulations
(“the Export Control Laws™), and (b) the United States Foreign Corrupt Practices Act (“FCPA”) or
any rules or regulations thereunder, PRC and all other applicable anti-corruption laws and Autodesk’s
relevant corporate policies. CEPPEA shall notify Autodesk immediately upon learning of any such
failure to comply. This MOU shall be governed by the laws of People’s Republic of China without
regard to choice of laws principles.

10. HOEE. e SEF—YITEROEOEHEEAM, ORETRTEREES
AEFHHFEANEEER C(HOERE) . WA RAIITA R BRI,
DEREBFAEBEIEL OESEZNE, BEABSTFRUEMNNRE. . BAKE (3048
N E#ER) URBRSTESEENERATE. U0, BROSE I EZFREREHEETR
BRTEE. FE. BA8E. 753 AT Sm2 mEXTHK) FReELA,, Bk
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Rz ARERER. #PIME, HOESERINSOXENRSLEER. HEEK
FIRFIB B BARP. SNENRE. EYEERBARHZREL A B O
Rt

Export Control Laws. CEPPEA shall comply with all applicable export laws and regulations,
including without limitation the export control laws and regulations of the United States (“the Export
Control Laws”). CEPPEA shall notify Autodesk immediately upon leaming of any such failure to comply.
CEPPEA agrees and understands that under the Export Control Laws, the software, documentation,
technical data (or direct products thereof) and services provided under this MOU may not be, directly or
indirectly, downloaded or otherwise exported, re-exported, or transferred to restricted countries (including
but not limited to Cuba, Iran, North Korea, Sudan, Syria, or the Crimea region of Ukraine), to restricted
end-users , or for restricted end uses. By way of example but not limitation, the Export Control Laws may
restrict CEPPEA’s ability to export or transfer the software to countries that are the subject of a U.S. trade
embargo, to end-users who appear on U.S. government restricted party lists, and for restricted end uses such
as research into chemical, biological or nuclear weapons.

1. [RAEWOE. AR FCPA AR ESNE . HMNERRE IR BRIS AL A SBEE,
WETEMEEI TSR SARERENTY, SEETRT (1) SEAEMEREAN
HAER. ML, SRS RATEREAS ) oEMSERNEREREFEE. 1R
R FIETH A BNE S LRI, OHEDG. . ES. B, Hesi
KBERNTEERRRFE, EEFMETHIRE (BETEANAE) SEFEZA
FI BEEN AT S BUF TSR MRAIRE. R, 1R,

Anti-Corruption Laws. In conformity with the FCPA or any rules or regulations thereunder,
with all similar international laws, and with Autodesk’s relevant corporate policies, CEPPEA shall
not take any action which would cause it 10 be in violation of such anti-corruption laws, including
without limitation (i) the use of any funds for unlawful contributions, gifts, entertainment, or other
expenses relating to political activity or (i) making, attempting to make, oftering or authorizing any
unlawful payment, thing of value, bribe, rebate, payoff, influence payment, kickback or other similar
unlawful payment to a foreign or domestic government official, for the purpose of influencing an act

or decision (including a decision not to act) or inducing such a person to use his or her influence to
affect any such governmental act or decision to obtain, retain, or direct any business.

2. WHKR AETFEIENS ZBOREEARE. 858, Atk. BEsSEF Uk RE
Ro RERRINERBEEAN—FBRIKE ST EARRAER, FIUE—H 8T
TR AR

Independent Actors. Nothing in this MOU shall create or imply any agency, venture,
partnership, representative, or employment relationship between the parties. This MOU shall not be
constructed as authority for either party to act for the other party in any capacity, or to make
commitments of any kind for the account of or on behalf of the other party.

13. FE. ARSRNEO—HETAS—FAHOREA, BHT—FETAR— A0
IREUERZ (FMER) FIBRE. EARSEEFTHSERER, EE— SN REE
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BAR. ERIREA. FEREARSFEWERWVGRAT TR (FFMEL) fE,
TRRR Z T AR E I,
Liabilities. Neither party is liable for the intentional or negligent acts or omissions of the other.

Each party shall be responsible for its intentional or negligent acts or omissions and those of its
officers, employees, agents, contractors, or students (if applicable), howsoever caused, to the extent

allowed by the applicable law.

14. FERB. AESRT, HEA—FHTRYTAERSRTARIE, SI5EME
i, AMEARIESHE B HEEENARIE. BTEREEERE 6 £ 11 &M TH3RHNE
fF, EEAELT, HT—ATHAETRRONTEAGERM. 555, T, (9K,
BRI ERIRE, R, BN, B, BYAREFRTURBR=RBREN
2, B RIBET (T,

Limitations. NEITHER PARTY MAKES A WARRANTY OF ANY KIND, EXPRESSED
OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY, NON-
INFRIGEMENT, OR FITNESS FOR A PARTICULAR PURPOSE. Except for breaches arising
under Articles 6-11, in no event shall either party shall be liable hereunder for any consequential,
special, punitive, indirect, incidental or exemplary damages or loss of profits, revenues, goodwill,

opportunities or cost of replacement goods or services.

15, £RMEARK. WAL —BER, KESRCHRS LFTREMI, FXTWA
BRI A EETRHTE—SOME, TREWNT 2[R B FEARHM%
R, BAESEE | ZR 16 KO0E (UTEHARMER") Bob. WAEHHA, L
RARMUERSNAREERARS, EBRNFBFEARN, BMEAESRHETEHORER
FRBRERAA UL, IR NGFREBHREEN. B ERARNERZN, —HARNB—HRIER
FER FEHTE RN ST, WHREHEE, &SR AR TR AT
—HH X5 7 ITHAT M S5 A MOUMKINA B BUA RS Z MK E % R . WALE
AETRZIE, MANTRENSEREMEE T EXNEERLYR NN (078) |
NRFHIARRLE BZMINEE, B R E R AEE R T REL L S
REF,

Binding Provisions. The parties hereby agree that this MOU reflects only a statement of
present intent by the parties to conduct further negotiations regarding the business plans as set forth
in Exhibit A and is not intended to create a legally binding relationship between parties, save for
certain provisions, Article 1 to 16 of this MOU (“Binding Provisions™), which have been specifically
expressed to be binding, and PROVIDED ALWAYS that if this MOU expires or is terminated for
any reason, the Binding Provisions shall continue to be valid and apply. With the exception set forth
in the Binding Provisions, neither party shall have any legal obligation under or by virtue of this
MOU. The parties understand that nothing herein requires either party to proceed with any proposed
transaction or relationship in connection with this MOU. If the parties enter into any legally-binding
definitive agreement(s) (if any) after the execution of this MOU, the relevant provision(s) of such
definitive agreement(s) shall replace and take precedence over the provision(s) addressing the same
or similar matters under the MOU.
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16. B EANEETRETHEY, BAENT—BEBHENSERELERS

B, FTAB.

Modification. Any modification to this MOU shall be made by mutual consent of the parties
through the issuance of a written modification, signed and dated by authorized representatives of

each party.

B, WABRRRRETFNTRPEEAEER.
IN WITNESS WHEREOF, the parties hereto have executed this agreement as of the later

written date below by their tluly authorized representatives.

N%%i% £
China EI ctric Powe Pl'mmﬁg
Enginee mg~Assoc: -

\--A--.

A\ S
WAL ( mi\\ﬁﬁﬁfq £
Autodesk Sof .,m}((hn

-
-:-;-1.{;

(AFE/C np'm‘y Ep) L . (ABECompan; Tatﬁ' _‘ .
RI|EF: \lF W REBELF: - s
(By) (By)
s A % A STEME: S
(Print Name) (Print Name)
R%: 4l 2 KA AxDK R pgE
(Title) (Title)
B8 2009 4 21 154 B8 019420158
(Date) (Date)
[\.
2
y:
<
e
“f
-~
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B4 A
EXHIBIT A

B8 EREBARELR
1. Background and Overall Objectives:

e SEAFR MBI RSB &R, SRR Autodesk =R TE 8 Tk Ao
MEA. DAAEEERRE. HERENEMRLE, FRTABHIE BETEBNER,
N EREFRIEMIRBRER A B RIFETERIESR, SRR R B AR K
HERYIRTF

CEPPEA and Autodesk have entered into memorandum of understandings several times in the past
to accelerate the promotion and adoption of Autodesk software products in the electric power engineering
industry. Based on mutual understanding and trust, a large amount of work had been done by both parties,
which achieved satisfactory result. CEPPEA and Autodesk have a common understanding to continue

encouraging the upgrade of CEPPEA member units’ level of digital application following the good
tradition of cooperation between the parties.

BIED AREETY
2. Future Cooperation Plans:

REENE, A TAANSIEBETARSHR

Through negotiation between the parties of this MOU, a preliminary consensus in following
areas have been reached:

a) MESARARBNIREZREER”, HBTLFEREHH BT L
o BRI RN BAITOIR 4 IF TR LIFERTIR T, BES AR A R BN
B ZFEXARKEINEE, LRSI B TR FARE. BASSsfhe
FUR AL B SR E A RMETT 52  ¢R AR AL Autodool Dovolopor Metword JRUH , B T 5
e HRTRVER I P T R A B {EAEIR . 55 Autodesk Developer Network T B {I B /AR A,
SO0 THE4E hitpsy/www.autodesk.com/developer-network/overview, IR 7153 — SR T 45
MEEL SRR, UENSRBARESHFRARLBF UL BRI, SN

(W0E) . BN F BT HEBEE T UNE.,

CEPPEA intends to develop and continue to promote the digjtization of the power industry through
the “Power Engineering Cloud Service Platform”. Under the premise of its then-current effective policies
and sofiware licensing models, Autodesk is willing to cooperate with the Association and its member units
through various modes to encourage and promote the digital application of the power industry. Autodesk
encourages CEPPEA member units and qualified domestic value-added developers to join as members of

Autodesk’s Developer Network to customize existing Autodesk software. The details of Autodesk’s
Developer Network are here: https:/www.autodesk.com/developer-network/overview. The parties shall

Autodesk Confidential CEPPEA
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further be open to discussing workable cooperation business models in order to provide support to member
units and to promote the application level of digitalization of members. Any such agreement (if any) would

bereflected in a separately negotiated and signed legal document.

b BWAAEBESEEHEIRD, BUGHNEDENG. MEEENTFHEsRsss
B Autodesk BREHEAIEN, TIRIDSHMBIRIDREE, BB BNARE
BIfER B RRET Rk AR

The parties are willing to establish with CEPPEA an effective communication mechanism during the

course of future cooperation. If Autodesk has concerns with regard to the use of Autodesk’s software bya
CEPPEA member, Autodesk may seek the assistance of CEPPEA to assist in resolving the matter, with

the aim of amicably bring the issue to a commercial resolution.

) NMEHERBMNAIER, Autodesk BRI S HRMHILF ARIM% “Autodesk i f4
PRERWTSESAES, BARE. AR, FUEMKIE Autodesk H%h oy B MANHIN
BRFABMAIEIRAAKFEEXET Autodesk THFAARER, Autodesk FLME IS,

Upon the request of CEPPEA or member units, Autodesk agrees to issue a certificate of
“Demonstration of Autodesk Software Product Legalization” to qualified member units, provided that at
all times, Autodesk will only issue such certificate if in Autodesk’s sole opinion and discretion, such
mermber unit has legalized to a standard acceptable to Autodesk.

Auftodesk Confidential CEPPEA
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