
THIS MAsTER AGREEMENTis madeOnthe ⒉‘羽飞 day of  彡卜:垆
   2023

BETWEEN:-
(l)  AEON STORES(HONG KONG)Co· ,LIⅣIITED,a company inco叩 orated in Hong

KOng,whOse registered offlce is situated at Gˉ 4 Floor,KornhiH PIaza(South),2

KornhiⅡ ROad,Hong Kong(the(‘ COmpaⅡ y’
’
,together with its subsidiaries,the

“Company Group” );

and

(2) 永旺数字科技有限公司 (former灯 known as“ AEoN信 息系统集成 (杭州 )有限

'厶

′司
”
 ,i。 e。  “AEoN INTEGRATED BUSINEsS SERVICE CHINA Co。 ,

LIMITED,”  ) a company fegistered in thc Pcople’ s Republic of China,whOse

registcred off1ce is situated at 1 702,17 Floor,Building A,No,369 Wulianwang Street,

Bi坷 iang District,HangzhOu,China(“DⅣIC’
’
).

WHEREAs:-
(A)  The company is a company whose shares are Iisted On the main board ofthc Stock

Exchange(as deflned below)。  The company Group is principaⅡ y cngaged in the

ope「atiOns of general mcrchandise stores in Hong Kong and the PRC,  DMC is

p⒒ ncⅡ引Ⅲ engagCd h一 股项 目 :技术服务 、技术开发 、技术咨询 、技术交旎 、技

术转让 、技术推广 ;软件外包服务 ;计算机软硬件及辅助设各批发 ;计算机软硬

件及辅助设各零售 ;软件开发 ;国 内货物运输代理 ;国际货物运输代理 ;无船承

运业务 ;航空国际货物运输代理 ;互联网销售 ;第一类医疗器械销售 ;第二类医

疗器械销售 ;医栌人员防栌用品批发 ;医用口罩批发 °许可项目 :货物进出口 ;

技术进出口 ;第二类增值电信业务 ;保健食品销售 ;互联网信息服务 (英文翻译 :

GeneraI itcms∶  technicaI servicc, technology development, technical consultatiOn,

technical exchange,tcchnOIogy transfcr,technoIogy promotion;software outsourcing

service;whoIesale of coIY1puter hardware and software and auXⅡ iafy equipment;retaⅡ

of cOlllputer software and hardware and auxⅡ iary equipment; software deⅤelopment;

domestic cargo transportation agency; internatiOnaI cargo transpo⒒ ation agency;

NVOCC;air intcrnational cargo tfansportation agency;Intefnct salcs The flrst catcgory

of rnedical equipment sales;the second catcgOlγ  Of Incdical cquipment sales;rnedicaI

persOnnel prOtectiVe cquipment whOlcsalc; mcdical masks wholesale, Licensing

pr哟 ectS∶ impOH and expo⒒ of goods;technoIogy impo⒒ and expo⒒ ;vaIueˉadded

telecommunications business of the second categOry; saIes of heaIth food; Intefnet

information sefvices),

(B)  DMC is an indkect wholly owncd subsidiary of AEON,AEON is also the cOntrolIing

sharehoIder Ofthe COmpany within the meaning ofthe Listing RuIes(as dC「 1ncd bclow),

Thercfore,[)MC is a cOnnccted person ofthc COmpany by vi⒒ ue ofit being an associate

ofa contro11ing shareholdef Ofthc Company,The provision ofthe Services(as dCfIned

bclOw)by DMC to the members ofthe Company Group frOm timc tO timc havc,and
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wiIl, constitute cOntinuing cOnnectcd transactiOns Of the Company Group under the

Listing RuIes and is thercforc su匀 ectto the appIicabIe requirements Ofthc Listing Rules

(C)  The Pa⒒ics are cntering into this Agrcemcnt to set out thc tcrms and cOnditions upon

which any member of the Company Group and DMC may entef into Contracts(as

def1ned below)and upon which thc Serviccs arc to bc pfovided in future,

IT Is HEREBY AGⅢ ED asfollows:ˉ

1 DEFINITIONs AND INTERPRETATIoN
In this Agreement,the fOⅡ owing ter1ms shaH,unless the context othe凸 Ⅴise rcquircs,haⅤ e

the fo11owing meanings∶
“AEON’’             AEON CO,,Ltd,,a company incorporated in Japan with

ⅡⅡ1itcd liabⅡ ity and thc issucd shares of which afe Iisted

on the TOkyo Stock Exchange;

“AEON Group”         AEON together with its subsidiaries and associatcs and,

unlcss the context otherwisc rcquircs, eXcluding thc

Company GrOup;
“
ActuaI Costs’

’
             a11 cOsts incurrcd in relation to the Services proⅤ ided by

DMC and paid or payable by DMC tO pa⒒ ies who are

Independent Third PaIty ofAEON Group,its subsidiaries

and/of associates,which cOsts may incIude dircct costs

such as DMC’ s personnel expenses, extcrnal vcndors’

COsts, equipment and/or sOftware cOsts, liCensc fees,

opcratiOnal costs and other indircct or coⅡ l1non cOsts

aⅡOcatcd tO the Users Of thc rclcvant Services on an

equitabIc basis。

“Agrecment”               this agfeement including the scheduIe hereto,asthe same

may bc amcnded and/or supplcmcntcd f1· om timeto timc;

“
Annual Cap’

’              the rnaxiInun1 aggregate amOunt payable by the Company

GfOup to E冫 MC on an annual basis in respect of this

Agreement and the transactions contempIatcd hcrcunder;

‘‘
connectcd person’

’          shaIl have the same meaning as ascribcd to such

expression in the Listing Rules;

“
connectcd transaction’

’
     has the Ineaning ascribed to it in the Listing Rules;

“
continuing connected       has the 1ueaning ascribed to it in thc Listing Rules;

transactiOn’
’

1,l
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‘‘
Contract”

“
contro11ing shareholdcr”

‘‘Hong]《 ong’
’

“Indcpcndent Third

Party(ies)’
’

“
Listing Rules”

“Mcmbcr(s)”
“
Pa⒒ lcs’

’

‘(PRC”

(‘

Services”

“
Stock Exchange”

“
subsidiary”

thc scparatc agrcc￡ ncnt(s)tO be cntered into between any

mcmbcr Ofthc COmpany Gfoup ofone pa⒒ and DMC of

the othcr part in respect Ofthe provisiOn ofsuch Services

as may be required by the Company and/orthc member

ofthe Company Group frOm time to tiIⅡ c;

shaⅡ  have thc same meaning as ascribed to such

expression in the Listing RuIes;

means the HOng I《 ong Spccial AdΠ linistrative Region Of

the People’ s Repubhc of China;

means indiVidual(s)or company(ies)whO is/are not

connected persOn (within thc mcaning of the Listing

Rules)ofthe Company(or,if the context requires,the

AEON Group) and is/are independent of and not

conncctcd with thc Company(Or,if the context requires,

the AEON Group)and its connected persons;

The RuIes GoⅤerning the Listing Of Securitics On The

Stock Exchange of Hong I《∶ong LiIuited;

member(s)ofthe company Group

means the pa⒒ ies to this AgfeeⅡlent;

means the PeopIe’ s Repub丨 ic of China which for the

purpose ofthis Agreement does nOt include Hong I《 ∶Ong,

Macau and Taiwan;

such scⅣ iccs incIuding but not Ii1nitcd to consultancy,

design,dcⅤ clOpmcnt, cnhancement,planning,pr句 ect

management, vcndOf selection and/or management,

opefation,  training,  management  and  maintenance

services reIating to the Company Group’ s infoHnation

tcchnology systems, inf1·astructurc, netwOrk, platfOrms,

equipmcnt, applicatiOns and softwafc and such other

serviccs as may bc agrecd between the Members and

DMC fI·om timeto time;

The Stock Exchange of Hong Kong Li1△ ited;

shaH have the same meaning as ascfibed to such

expression in the Companies Ordinance(Chapter 622)of

the Laws of HOng】 《ong;and

pal、ies whO arc using DMC’ s SerⅤ ices
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2,4

2.
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2,3

Rcferences herein tO Clauses,RecitaIs and Schedules are to cIauses in,rccitaIs Of and

schcdulcs tO this Agreement unlcss the contcxt rcquires otherwise and the Recitals and

Schedules sha11 forΠ 1 pa⒒ ofthis Agreement,

Unless the context requires Otherwise,wofds impOfting the singular incIude thc plufal

and vice versa,WOrds importing a gendef include every gender and refercnccs tO any

person shaⅡ includc references to an individual,f1f∏1,corporations and unincOrporated

assoCiations,

PROVISIoN OF SERVICE
The Pa⒒ies acknOwIcdgc that the relevant Member(s)may from time to time cngagc

servicc provider(s)for the scrvices,

Such selecu。 n pr。 ccss may takethe fofm Of(i)direct negotiation betwecn thc rclevant

Membcf(s)and DMC in respcct ofthe ActuaI Costs inⅤ olⅤed,in which case the Services

shall be chargcd on a cos← pIus basis(‘
‘
COst Basis Transaction” );of,(ii)where

appfopriate,a tendering proccdure conducted on an arⅡ l’ slcngth basis among DMC and

at least twO other Indcpcndent Third Pa⒒ y service proⅤ iders (“ TcndCring Basis

TfansactiOn” ),

Whefethc DMC is wi丨 Iing tO prOvide and the Membcr(s)is/arc willing to engage DMC

for the relevant Serviccs,the reIevant pafties shaH enter into a Contract tO this cffcct,

and the Pa⒒ ies agree that thc terms of such Contract sha11 bc On nOrmal coⅡ11nercial

tcrms,on an arrll’ s Iength basis and on GOmparable tefms,whefe applicabIe,to which

the Uscrs prOcure serVices f1·om Independent Third Pa⒒ ics and tO which DMC proⅤ ides

serⅤ ices to Others,

Each Contract shaⅡ be entered into pursuant tO thc tcfms and conditions set Out in this

Agreement and adOptthe respective Uscr’ s standard tefms and conditiOns prcvaⅡ ing at

thc tirne ofexecutiOn ofthe Contfact,Such(3ontracts sha11 contain or be hcreby dccmed

tO have incorpofated thc foHowing conditions and/Or agreements by DMC∶

(a)  that thc scrvices proⅤ ided sha11 compIy with a11 applicable legal requircments

and safety standards;

(b)  that the prices Offcrcd by DMC sh引 l be nO⒗ ss favourab怡 than the priccs

avaⅡ abIe in market forthc same or sirnilar services and/or rnatcrials Or the pficcs

Offcrcd by DMC to othcrs fOrthe same or simiIar scrviccs and/or Π1ateriaIs;

(C)  that DMc shall,upOn rcqucst by the Company and/Or thc rc⒗ vant Member and

within the reasonable period of tirne,prOⅤ idc such markct information at the

matcrial tirne and for thc rclcvant ScrⅤ iccs and/or materials or information of

DMC’ s rclcⅤ ant Services to othcr Uscrs;and

(d)   thatthe Company and/orthc rcleⅤant Membcr shaH havc thc right,aftef sending

the reasonable、Ⅴrittcn nOtice fron1 the Connpany with pfactical and rcasonabIc

●

●
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3

3,1

3.2

audit scope tO be discussed by the pa⒒ ies in good faith befOre co∏ 1InenCing such

audit in Iine with different types of busincss modeI,to audit,cross check and

vcrify the books,recOrds,flnancial practice,business and operationaI q。 w and

practicc,electronic/computer system(s)ofDMC,including all information and

documents rclating to DMC’ s dircct and indircct costs suppofting the bⅡ ⒒ng of

thcsc services or cOsts Or any charges by DMC and tO audit and monitor the

perfofmance by E)MC of its respective ObⅡ gations pursuant tO thc reIevant

Contracts,ThfOughout the prOccss,DMC shall f11Ily co-Operate With,makc

cOmplete disclosurc with total candor and in good faith and provide aⅡ

information and documents,

PRICING POLICY
Whcn detefmining which pricing basis to use,the Mcmber(s)will takc thc fOllowing

factors into cOnsidefatiOn∶

(a)   Naturc and uniquencss Ofthe Sefvices required;

(b)  The cOsts and tiⅡ 】e requircd tO develop or depIoy the Services;

(c)  Whether thc business proccsscs and the uscr fcquifcmcnts which the Scrvices

felate to are Commonly appIicabIe to other members ofthe AEON GrOup;

(d)  WhCther it may crcate synergy effect and/or save costs by deploying ADMC’ s

SerⅤ ices together whh Other membcrs ofthc AEON Group;

(e)   Speciflc factors appⅡ cabIe to thc pa⒒ iculaf ScrⅤ iccs rcquircd;

This sub-clause apphcs to COst Basis Transactions∶

(a)  Under each Contract,the DMC shall prOvide and thc User(s)shaIl engage thc

relevant ScrⅤ iccs at such pricc being the Actual COsts plus a rnarkˉ up ratc ofnot

mofc than I0o/o ofthc ActuaI Costs,and the prices offered by the DM(3 shaH bc

no lcss favourable than,where applicabIe,⑴ the prices availab丨 e in the mafket

for the same or similar scrvices and(ii)the prices offered by仇 e DMCto"s
other uscr(s).

(b)  Notwhhstanding the aboⅤ c,in rcspcct Of Actual Costs which consist soIcIy of

DMC’ s personncl cxpenses,DMC shaⅡ  apply arnark-up rate of not rnorc than

50/0 ofthe Actual Costs,

(c)  In a pa⒒icular Contract,where thc pa⒒ iculaf Actual COst is incurrcd by DMC

soIely and exclusiveIy for a Me1ηber,such Actual Cost sha11 be appIied directly,

(d)  In a pal、 icular Contract,whcrc the pa⒒ icuIar ActuaI Costis notincurrcd by DMC

sOIcly and exclusivcIy for a Membef,such Actual Cost shaⅡ  be appo⒒ ioned and

aHocated by [冫 MC on a fair and equitable basis among aH persOns deriVing

beneΠ t fron△ such Actual Cost and On thc fo11owing basis as Inay be apphcable∶

⑴  Whefe甜 l uscfs are using the f11H f11ncuonaI⒒ y as deoⅤed仃om that

Actual COst,the pal比 iCular ActuaI Costs shaⅡ bc appO1tioncd among aH

Usefs in cqual shares;
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3.3

3.4

3.5

3.6

(i◆  Whefe引 l Users are us“ g thc f△1ncuond⒒y as dcHved⒒om that Actual

Cost at varying usage level, the pa⒒iculaf Actual COst sha11 be

appOrtioned among aH Uscrs by refefcncc tO the actual usage of thc

respectiⅤ e Uscr;

uiD where the Actual Cost rclatcs to numbcr Of hafdware,licenses and/or

users, the ActuaI COst shaH bc apportioned among the Users in

accordance with such number of hardwafe,licenscs and/Or users;

(iv)  Where the Actual COst rclatcs to usagc and maintenance,such Actual

Cost sha11 be appoftioned by reference to the level of usage(if readⅡ y

availabIe)or,as an aItemative,tO the number of transactions or salcs

turnover or numbcr of liccnscs, machincs and/or users incidental to

and/Or arising out of such Actual Costs and as rnay be appropriate in the

circumstanccs.

This subˉ clause applics to Tendering Basis Transactions∶

(a)  The relevant Membcr(s)shalI eⅤ aluate the quot狨 ions receiⅤ ed frOm DMC and

at Ieast two othcr independent third-pa⒒y sefvice pfOviders according to the

same pfc-deterⅡ】ined asscssmCnt Criteria, which may incIude factors such as

their backgrOund and reputation,price,scOpe and quahty of serⅤ ices offered and

any cxisting business relatiOnship with the Company GrOup;

(b)    Contract shall only be awarded to the successf111 bidder of the tcndering

procedurc.

Where appfopriate,DMC may chargethe price by lump su∏ 〕paymcnt,by instalrncnts,

by monthly or annua11y fccs or in such othef rnanner as the pa⒕ ies rnay mutuaHy agree

providcd aIways thatthc nct amount orthe annuaI aggregated amount(as the case may

bC)payable by⊥Ⅵcmbers shaH notin any cvcnt bc mOrc than thc due share payabIe by

Membcrs caIculated in accordancc with the pricing policy herein cOntaincd.

Taking intO accOunt faCtofs including vOlume Ofusage,promotiOns f1冖 Om manufacturcrs,

its own budgcts, rcsuIts and pfoflts carncd, DMC agrccs tO grant such rebate tO thc

respcctive lJsers as rnay士 rorn tirne to tirne bc apphcablc and as rnay be agfeed mutuaHy

bet、`Ⅴecn DMC and thc rcspcctive Users。

The total su∏ 1 of fees to be paid under aH Contracts between the Company GfOup and

DMC in any flnanciaI yeaf Ofthc CoI11pany shaⅡ  nOt exceed thc Annual Cap as discloscd

(Or revised)by the Cor】 1pany in accOrdance with the Listing Rulcs.

CONFIDENTIALITY
DM(3 acknowlcdgcs that aH infofmation and data inputtcd, processed, handIcd,

transmittcd,received,gencfatcd,anaIysed and/of stored by E)丨 ǏC and/or any cquipment,

systems,scrvcrs and in any Ⅱledia Or forlη managcd Or scrⅤ icc by DMC shall remain

propc⒒ y ofthe respcctive Inember ofthc COmpany(3rOup。

)¤
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4,2

4,3

5

5.l

5,2

5,3

6

Each ofthc Pa⒒ies acknOwIedgcs that a11 infOfmation and data reccived or exchanged

bctlveen the Parties pursuant to this Agfeement arc sensitivc and cOn「 ldcntial in naturc

and undcrtakes tO each other that cach of then1 shaH keep strictly con「 ldentiaI aH the

infOfmation and data so recciⅤcd Or exchangcd and su切 eCtto CIause 0,cach Pa⒒ y shaIl

not,and shaⅡ procure that its offlcers,cmpIoyees,agents and associatcd colnpanies shaⅡ

nOt usc Or disclOse any such cOnfIdcntialinformation and data to any other person,

A Party may disclΘ se information which wOuId otherwise be confldcntiaI if and to the

eXten⒈⋯

(a)    required by law or by an order Ofa couft OfcOmpctentjufisdictiOn;

(b)    fCquircd by any secufitics cxchangc Of reguIatory or gOvcrnmental body to

which such Party is su切 ect or submits,whereⅤ er situated,including without

Iin1itation,the Stock Exchange;

(c)    discIOscd to the ofncefs,cmplOyccs,agents and associated cOmpanies of such

Pa⒒y 、̀Ⅴho rcquire such infofmation and data fOr pcrfor∏ 1ing the obIigations

under this Agfecmcnt;

(d)  disclosed to thc professional adⅤ isers and auditors of such Party su切 ect to an

obhgation of confldentiahty;or

(C)  the Pa⒕y to whOm the infofmation felates has given priOr written approⅤ aIto the

disclOsure。

COⅣI△ΙENCEuⅠENT AND TERrVI
Whefe applicablc,su匀 ectto the Conditions Precedent beIOw,this Agreement sha丨 ltake

effect frOn1 30 August 2023 and shaH continuc fof 3 years thereafter,

Thc Pa⒒⒗s may,su切 ec"O cOmpl⒗nce w“h the Listing Rules,fenew this Agrccmcnt

on such teHus and cOnditions as the Pa1ties rnay rnutuaHy agree。

Whefe applicable,notwithstanding cxccutiOn by thc pafties heretO,this Agreemcnt is

conditional upon (i)the obtaining of thc apprOval fro∏ 1 the COmpany’ s independent

sharehoIders of this Agreement,the tfansactions contempIatcd undcr this Agreement

and the Annual Caps;and(ii)each of this Agreemcnt and aH the transactions

cOntcmpIated hereunder rcspcctiⅤ eIy by both ofthc pa⒒ ics hereto being in cOmphance

with all appIicable requircmcnts undcr the Listing Rulcs(“ Conditions Prcccdcnt’
’
),For

the avoidancc Of doubt,should this Agfccmcnt faⅡ  to fulf11the ConditiOns Precedcnt as

conclusively ce1tifled in writing by the fespectiⅤ e pafty to thc Othcf pafty, this

Agreement sha11immediately becOme nu11 and void and the parties hcreto shaⅡ  have no

claiIns against each Othcr whatsoever saVe as to antcccdcnt breach,

TERⅣIINATIoN
This Agrccment may be tcfminatcd by 3 month’ s prior wri⒒en notice by cithcr Par饣

,

provided that such termination shall bc without pr旬 udice tO thc accrued fights and

habiIities Of eithef Pa1ty prior to the date of such terⅡlination。

■

、

ο
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8.

9

6.2 On terⅡ 1inatiOn Of this Agrccmcnt, each Contract then in force shaⅡ  neⅤ e⒒heless

continuc in f11H fofcc and effect for the remaindef Of thc tcrm Of such COntact,unIess

tcrⅡ】inated in accOrdance with thc tcrms of such Contract,

6.3 TerⅡ】ination ofany Contractin accordance with its respective terms and conditions shaH

not a彐hct any Other Contract Or this Agreement,

SUCCEssORS AND AssIGNS
This Agreement rnay not be assigned or othcrwisc transferred by any Party withOut the

prior written cOnsent of the other Pa⒒ y,This Agreement shaⅡ  be binding upon cach

Pa⒕y’ s succcssOrs and perⅡlittcd assigns,

AⅣIENDHⅠENT
This Agreement shaH nOt be amended, modifIed, varied or supplemented except in

writing and signed by the Parties herctO。

COUNTERPARTS
This Agreemcnt may be eXecutcd in any number of copies or counterparts, each of

、vhiGh when sO signed and dehvered shaⅡ  be deemed an originaI,but a11the cOunterparts

shaH togethcr cOnstitute one and the same instrument,

10. GOVERNING LAW AND JUHSDICTIoN
This Agreement shaH be govefned by and construed in accordance with the laws of

HOng Kong,and the Pafties hereby agree to subⅡ 1it to the non-exclusiⅤ ejufisdiction of

the cOults of HOng KOng, Any disputc arising out of any of the COntracts shaⅡ  be

governcd by the choicc ofla、 `vs as eXprcssIy stated in the Contract Or,in thc abscnce of

a chOice oflaws cIause,by the Iaws ofthe User’ s country ofincorporation,

IN WI孙ESS、`Ⅴhcrcofthe Pafties havc executed this Agreement on the date「 1fst aboⅤ e wri⒒cn

V

!
■
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SIGNED by而妃 m汀 Λ丿么
J父

钫 衄   )

brand on be挠甲叼”
洌伊

   }
妞 ONSTOms(HoNG KoNG)Co., )
LIMITED                    )
in thc presence of                     )

庶锇·

氵;扌::凡捎吊芯艺丿田、

觞粼 嘲

沁
尾
吖
戊
炉
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SIGNED by

for and on behalf of

永旺数宇科技有限

in thc presence Of

裕辐
印藻

二
〕

 
`
一
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