g@ HUAWEI UNIVERSITY OF AMSTERDAM

LETTER OF INTENT
BETWEEN
HUAWEI TECHNOLOGIES (NETHERLANDS) B.V.
AND
UNIVERSITY OF AMSTERDAM

1. The University of Amsterdam and Huawei Technologies (Netherlands) B.V.
hereby agree (o encourage co-operation through intemship programmes and other
collaborative activities as stipulated below. Specific details of any activity can be
set forth in a Supplemental Letter of Agreement (SLOA) which, upon signing,
shall become an integral part of the Letter of Intent.

a. To jointly organise the participation of undergraduate students from the
University of Amsterdam in Huawei’s Telecom Seeds for the Future
Programme for the purpose of engaging in training programmes that fit
with the curriculum of their undergraduate studies;

b. To facilitate and support activities focused on fostering international
talent, for example in the context of developing scholarship programmes;

c. To facilitate activities for students, including guest lectures by Huawei
representatives to students and staff of the University of Amsterdam, and
open house visits to Huawet offices;

d. To promote other activities which enhance the above mentioned goals

2. Both parties acknowledge that collaborative activities undertaken by faculty, staff
and students from one party to another shall be subject to approval of both parties
and shall comply with the regulations and policies of Huawei Technologies
(Netherlands) B.V. and University of Amsterdam. For the latter, approval of
activities is reliant on compliance with the Dutch Act on Higher Education and
Research (WHW).

3. Both parties agree to review this Letter of Intent after three years following the
date of signing, and acknowledge that this Letter of Intent is subject to revision
and termination at any time by mutual consent or by three month’s notice by
either party.

Huawei Technologies (Netherlands) B.V.- University of Amsterdam
Wang Dexian Dr. Louise 1./

Date: ,)0/(./_ 10-28 Date: ’164 O -1l (-(.
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Huawei Agreement No: YBN2019125041 Huawei Confidential
MASTER Innovation Research AGREEMENT

This Master Research Agreement (“Agreement”) is made by and between

A) Huawel Technologies Oy (Finland) Co. Ltd, a Finnish company having its registered office at
Lakkisepantie 23, 00620 Helsinki, Finland and a business ID 2224718-6 (Huawel Technologies
Oy (Finland) Co., Ltd. and its Affiliates collectivaly or respectively “COMPANY");

and;

B) VU Foundation, maintaining Vrije Universiteit Amsterdam as a privately-run University having
its registered office at De Boelelaan 1105, 1081 HV Amsterdam, the Netherlands, Chamber of
Commerce number 53815211 ("UNIVERSITY A");

and:

C) University of Amsterdam, a Dutch University having its registered office at Spui 21, 1012 WX
Amsterdam, the Netherlands, Chamber of Commerce number 34370207 (*UNIVERSITY B"),

The parties may be referred to individually as "Party” and collectively as the “Parties’, and
UNIVERSITY A and UNIVERSITY B collectively as the “UNIVERSITIES". RESEARCHERS as used
interchangeably will mean UNIVERSITY'S researchers (professors, post-doctoral fellows, PhD
students and master students) who engage in research under this Agreement.

COMPANY and UNIVERSITIES wish to enter into a collaboration to explore an “Innovation
Research Lab" ("the Lab") in which the Parties will conduct research in the field of Multimodal,
Multilingual and Semantic Dialogue Search Systems (the "Program®), the specific research areas
of focus are determined by the Parties based on Exhibit E [mission statement] to this Agreement
and may be amended through the goverance structure as noted herein,

The Parties contemplate that the research to be performed under this Agreement will be of mutual
interest and banefit.

The UNIVERSITIES will provide certain research facilities and infrastructure for UNIVERSITIES
use, within which the research mission of the Lab and its administration will be managed by the
Parties.

COMPANY shall pursuant to this Agreement fund Research Prajects within the Program through
the Lab and provide reimbursement far Lab administration.
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NOW, THEREFORE, the Parties agree:
1.0. Definitions

"Affiliate” shall mean entities that control, or are controlled by, or ara under common control with
a party to this Agreement. For the purposes of this definition, 'control’ shall mean direet or indirect
ownership of at least fifty percent (50%) of the voting power, capital or other securities of
controlled or commonly controlled entity.

"Agreement” shall mean this Master Innovation Research Agreement including the provisions set
out hereunder and includes the Exhibits and any Research Projects that are created under it.

"Background" shall mean the full range of the Intellectual Property Rights, know-how and factual
knowledge of a Party, including but not limited to specifications, formulae, recipes, methads,
technigues, practices, processes, procedures, discoveries, inventions, innovations, plans,
drawings and other technical information in or related to the Program, existing prior to the Effective
Date or developed or obtained by a Party subsequent to the commencement of a Research
Project, but independently of a Research Project.

"Copyrightable Works" shall mean all original works of authorship created in performance of a
Research Project and in which copyright may be claimed, including software and documentations.

“Deliverables” shall mean any and all deliverables, including but not limited to technical solutions,
technical samples, related documents, software, repor, described and itemized in the applicable
Project Specification.

“Effective Date" shall mean the latest dale of signature of this Agreement.

"Gaoverning Board" shall mean the board for strategic issues composed by representalives of all
Parties as defined in article 1.5.

“Inventions” shall mean those potentially patentable discoveries, including pending patent
applications and issued patents, first conceived and actually reduced to practice in peformance
of a Research Project.

"IPR" or "Intellectual Property Rights" shall mean any registered or unregistared patent, software,
registered design, design right, design drawings, trademark, service mark, copyright,
semiconductor topography right, mask work, application to register any such rights, and any other
intellectual or industrial property rights of any kind recognized in any part of the world.

“Open Source License" shall mean any license that: (a) requires the licensor to permit reverse-
engineering of the licensed software or other software incorporated into, derived from, or
distributed with such licensed software, or (b) that requires the licensed software or other software
incorporated into, derived from, or distributed with such licensed software (i) be distributed in
source code form; or (ii) be distributed at no charge. Open Source Licenses include, but not limited
to: (a) GNU General Public License (GPL) or Lesser/Library GPL (LGPL), (b) The Artistic License
(e.g., PERL), (c) the Mozilla Public License, (d) the Netscape Public License, (e) the Sun
Community Source License (SCSL), (f) the Sun Industry Standards Source License (SISL), (g)
the Apache Server li-cense, (h) QT Free Edition License and (i) IBM Public License.

"Open Source Software" shall mean any source or object code that is subject to an Open Source
License.
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"Principal Investigator” shall mean with respect to each Research Project the investigator
responsible for the performance of the Research Project.

"Research Project" shall mean any individual project based on the mission statement and defined
in the Exhibit A-1 Project Specification.

"Results” shall mean any tangible or intangible output of a Research Project, including
Deliverables, technical solutions, technical samples, data, information that is generated in the
course of a Research Project, whatever form or nature, whether or not it can be protected together
with any rights attached to it including Intellectual Property Rights.

“Executive Board" shall mean the committee composed by representatives from all Parties as
defined between the Parties in writing.

1.1. THE PURPOSE

THE PURPOSE OF THE AGREEMENT. The purpose of this Agreement is to establish the Lab.The Lab
will perform specific Research Projects, organize periodic workshops and mestings with
RESEARCHERS and COMPANY employees. For each Research Project a project specification
is agreed (hereinafter "Project Specification”) as attached in Exhibit A in which the Research
Project is described in detail,

1.2. PROJECT SPECIFICATIONS. Each Project Specification is set out in a separate writing,
attached to this Agreement forms an integral part of this Agreement. All Project Specifications
shall be subject to the terms and conditions of this Agreement unless otherwise stated in writing
specifically in the Project Specification. No amendment or modification of this Agreement or a
particular Project Specification shall be valid or binding on the Parties unless made in a writing
that specifically refers to the provisions to be amended, and that is signed by the AUTHORIZED
SIGNATORIES of the Parties. To the extent any terms and conditions of this Agreement conflict
with the terms and conditions of any Project Specification, the terms and conditions of lhis
Agreement will supersede unless the Project Specification expressly and specifically states an
intent to supersede the Agreement on a specific matter.

1.3  RESEARCH PROJECTS. In order to properly coordinate the work under a Research Project,
UNIVERSITY shall designate a Principal Investigator and COMPANY shall designate a Technical
Lead and they shall inform each other of the names of these persons. Such Principal Investigator
and Technical Lead shall be designated in the Project Specification and may be changed by written
notification to the Executive Board. The Principal Investigator and Technical Lead will be kept
informed of the progress of the work and deliberate on all general matters related to the Research
Project.

1.4 RESEARCH PROJECT TYPES.

1.5. LAB MANAGEMENT.
1.5.1. OPERATIONAL COMPONENTS. The governance structure of the Lab is as follows:
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1.5.2.

Governing Board: Parties will establish a Governing Board comprised initially of three (3)
members (the “Governing Board”). One member shall be chosen by COMPANY, the other
members by the UNIVERSITY A and respectively UNIVERSITY B. The Governing Board will be
the highest decision-making body. All decisions of the Governing Board must be unanimous to
have any effect.

The Goveming Board shall be responsible for amongst others:

. Approving annual report;
- Reviewing the yearly financial report;
s Strategic vision;

. Solving problems that the Executive board cannot solve.
The Goveming board meets at least once per year.

The Executive Board consists of one lab director appointed by UNIVERSITY A, one lab director
appointed by UNIVERSITY B and one deputy director appointed by COMPANY. The Executive
Board decides unanimously about the operational issues of the Lab. Decisions about individual
Research Projects are taken by the Lab Director of the UNIVERSITY which participates in the
Research Project and the Deputy Director of COMPANY jointly.

ADMINISTRATIVE BUDGET.
2.0. LAB ADMINISTRATIVE AND RESEARCH COSTS
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14,5, THIRD PARTY BENEFICIARIES. This Agreement does not create any rights, or rights of
enforcement, in third parties.

14.6. SEVERABILITY. If a court of competent jurisdiction finds any provision of this Agreement
legally invalid or unenforceable, such finding will not affect the validity or enforceability of any
other provision of this Agreement and the Parties will continue to perform. If the Agreement
cannot be performed in the absence of the provision, this Agreement will terminate upon 30 days'
written notice by one Party to the other Party.

14.7. MERGER. This Agreement and all attachments embody the entire understanding of the
Parties and will supersede all previous or contemporaneous communications, either verbal or
written, between the Parties relating ta this Agreement.

14.8. AMENDMENTS. No modification to this Agreement will be effective unless confirmed in a
written amendment signed by each Party’s authorized representative.

14.9. COUNTERPARTS. This Agreement may be executed in counterparts, each and every one of
which shall be deemed an original and all of which together shall constitute one and same
instrument. Each Party may execute this Agreement in Adobe Portable Document Format (PDF)
sent by electronic mail. Signatures of authorized signatories of the Parties in the PDF copies of
the Agreement shall be deemed to be original signatures, shall be valid and binding and, upon
delivery, shall constitute due execution of this Agreement.

14.10.  ASSIGNMENTS. This Agreement shall bind, and inure to the benefit of, the Parties and
any successors to substantially the entire assets of the respective Party. Neither Party may
assign this Agreement without first obtaining the prior written consent of the other Party, and any
attempted assignment is void.

14.11.  FORCE MAJEURE. Either Party shall be excused for failures and delays in performance
caused by war, strikes, lockouts, earthquakes, floods, fire, explosions, or such catastrophes or
events as are beyond reasonable control or without the material fault of such Party.

Any Party claiming such excuse for failure or delay in performance due to the above causes
shall give prompt notice thereof to the other Party attaching necessary proof material, and
neither Party shall be considered in breach of this Agreement or in default of its obligations
hereunder because it fails to perform or observe any or all of the terms of this Agreement
resulting directly or indirectly from such causes.

This provision shall not, however, release such Party from using its best efforts to avoid or
remove all such causes and such Party shall continue performance hereunder with the utmost
dispatch whenever such causes are removed.

In the event that the period of excused performance continues for ninety (90) days, this may be
terminated by the affected Party with written notice to the other Party.

14.12.  ExPORT CONTROL. UNIVERSITIES agree and warrant that:

(1) UNIVERSITIES shall comply with EU, United States™ - as far as this is in line with EU law
and regulations, United Nation's and all countries/regions, export control applicable laws,
regulations, administrative regulations, administrative orders and related requirements
currently in force, and especially those that are most recently updated. In case of a conflict
between US and EU laws and regulations, the EU regulations will prevail.

(2) UNIVERSITIES, its employees, its third party consultants and agents, which undertake
work under this Agreement, Results provided to COMPANY under this Agreement, including
but not limited to any documentation, codes, equipment, components, modules, shall strictly
comply with the requirements in the foregoing clause.
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14.16. AUTHORIZED SIGNATORIES. Each Party represents that the individuals signing
this Agreement on |ts behalf are authorized, and intend, to bind the organization in

confract.

VU Foundation ' Huawal Technologles Oy (Finland) Co. Ltd
gnature v [ ur

prof.dr. V. Subramaniam Liu Dawei

ard CEO

Date &2‘ r; / 71' )0 Date 120 ’T '/ (—

UNIVERSITY OF

Prof. G.T.M. ten Dam
Prasident of the Executive Board

ous_1 1 JUNI 2020
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Exhibit A-1
Statement of Work
Knowledge-based Text Classification with Explanation
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Exhibit A-1
Statement of Work
Multilingual Single Model Information Extraction
and Knowledge reasoning System
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Exhibit D
Netherlands Code of Conduct for Research Integrity 2018

As stated on 30.4.2020 at the website
https:/iwww.vsnu.nl/files/documen nds% e%200f%20Conduct 20R:
rch%20Inteqri 202018.pdf
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Hague Center for Strategic Studies checklist on collaborations with China
applied to the joint Knowledge and Language Lab with Huawei Finland.

Below are the answers concerning the Huawei Knowledge and Language Lab on the
questions raised in the “Checklist for Collaboration with Chinese Universities and Other
Research Institutions” form the Hague Center for Strategic Studies (HCSS)
https://hcss.nl/report/checklist-collaboration-chinese-universities-and-other-research-
institutions. The report contains a checklist of 10 items, plus 3 additional “points of
attention”. All of these are addressed below.

We believe that going through this checklist did not raise any red flags for entering into this
collaboration.

Points of attention:
1. setyour own agenda and know why they set their agenda
See items Q1 and Q2 below.

2. ensure academic freedom
See items Q5 and Q7 below.

3. have a clear view on knowledge transfer that doesn't damage the Dutch or
European position.
See items Q5 and Q10 below.

Q1: Why work with a Chinese partner at all?

There are three motivations for our collaboration with Huawei Finland:

Firstly, China is a significant player in our fields of research, and increasingly so: 50% of the
papers at recent top conferences (IJCAI, NeurIPS) are from Chinese authors, either from
corporations or from universities.. We (= Europe, Netherlands, our research group) can
only stay in the world top of our field by working with others in the world top. Secondly,
Huawei Finland is offering substantial funding that is only available with great difficulty
from national or European funding agencies. Finally, Huawei Finland brings interesting
datasets to drive our research and access to realistic experimental conditions

* isthe integrity of the shared data at stake?
Data will flow from Huawei Finland to us, not vice versa (i.e. we don't share any of our
data with Huawei). The data that Huawei shares with us is from their European
customers, is hosted on European servers, falls under GDPR, and will only be shared
with us after anonymization by them.

*  can researchers operate freely?
The contract guarantees the right to freely publish all our research results, after the
usual 30-day period in which Huawei Finland can ask for removal of company
confidential information, or signal a patent-intention, in which case the publication is
delayed by at most 4 months.
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is it easy to get visas?

We collaborate with Huawei Finland and foresee regular visits to Helsinki. For
irregular visits to Shenzhen no visa problems have been experienced in the past by
ourselves, neither by international colleagues who have a similar collaboration with
Huawei (e.g. Univ. of Edinburgh)

Is screening required?
No. PhD students and postdocs on the project will be VU & UvA employees, and will be
recruited by VU & UvA supervisors.

Are financial transactions guaranteed?
Yes, payment amounts and schedule are stated in a contract under Finnish law.

Q2. What is the partnership's aim?

This collaboration is part of the Innovation Center for Al (ICAI) joint industry-academia Al
labs that started in Amsterdam and is now a national network (see http://cai.ai). The goals
of this network are to (a) perform world class Al research (b) create an internationally
visible ecosystem for Al research in The Netherlands (c) attract and retain Al talent to the
Netherlands. Existing labs are with TomTom, AHOLD Delhaize, Elsevier, Bosch, Qualcomm,
the National Police and others. The Knowledge and Language Lab with Huawei Finland will
contribute to these goals.

Which factors determine success or failure?
Success factors for us are: production of high-quality research (measured by
publication impact) and training of young researchers (measured by number of PhDs)

Is there a risk that certain activities could be blocked by the Chinese partner for political
or strategic reasons, or might have to be designed differently?

The 4-year research program is clearly laid out in mutually agreed documents. The
detailed program for the second half of the collaboration is to be determined during
the first half.

Are your aims and objectives in line with national or regional policy guidelines?
Yes, see above text on the aims of the ICAI labs.

Is there a reasonable chance that the envisaged aims will still be intact at the end of the
project?

Because of the fast-moving pace of Al research, the precise goals for the second half of
the 4-year collaboration are to be determined in due course. The overall goals are
described by the 4-year contract.

Are the aims on the Chinese side known and understood and can they be reconciled with
your own?

Huawei wants to increase its capabilities on search technology. This is similar to the
aims of other industries that we collaborate with. For this purpose, Huawei is



collaborating with 200 academic partners across Europe. Of these, 10 have the status
of “Joint Lab”, aiming at longer term collaborations. Huawei is also investing in its own
staff in a newly established Amsterdam research facility on the same topics as the Joint
Lab < https://www.linkedin.com/jobs/view /1523592787 />

Q3: What form will the partnership take

*  What parties are directly or indirectly involved in the partnership?
The contract will be between Huawei Finland, VU and UvA

»  Will any third parties be joining at a later stage who could demand a particular role or a
stake?
Addition of any new party would require a revision of the contract which would need
agreement of all parties involved. The current contract binds Huawei to the agreed
upon period and funds (4 years-, under condition of approval by a monitoring
board which has members of VU, UvA and Huawei Finland. We are currently
negotiating the voting procedure in this monitoring board.

Q4: Who will fund the partnership, and how will this affect the partners’ rights, obligations
and responsibilities?

Funding will come from Huawei Finland. Rights and obligations are agreed upon in a
contract signed by VU, UvA and Huawei Finland, negotiated by legal staff from each
partner, and approved by the board of directors of VU and UvA.

Q5: Can all partners access and use the findings of the joint research?

Q6: Do the participants understand the potential risks and know about precautions that have
been taken or need to be taken?

»  Are staff fully aware of the specific risks of working with Chinese parties

VU and UvA have experience with academic-industrial collaborations in half a dozen
ICAI labs. Leading VU and UvVA staff involved in the Knowledge and Language Lab (.

and ) have a decade of experience with collaborations with China
has an adjunct appointment in Wuhan, both have made multiple

research trips to China each year for the past decade).

»  Are there any regulations or protocols they need to know about?
The contract stipulates that the staff will operate under the VSNU guidelines for
scientific conduct.

Q7: Can restrictions on academic freedom be expected?

The choice of topics to be taken on in the joint lab will be agreed upon mutually (see
comments above), under final approval of the supervisory board, voting rights in this board



are subject to current discussions. VU and UvA can publish any of the results, subject to a
30 day embargo period for protection of IP and confidentiality (see comments for above for
freedom to publish). This is the same as our contracts with European business partners.
Staff recruitment is the sole responsibility of VU and UvA.

Q8: Does data management meet the required standards?

Data will flow from Huawei Finland to us, not vice versa (ie we don't share any data with
Huawei). The data that Huawei Finland shares with us is from their European customers,
falls under GDPR, is hosted on European servers and will only be shared with us after
anonymization.

Q9: To what extent can employees or others involved in the partnership be exposed to risks
of a political nature?

We are not aware of any such “risks of a political nature”. Huawei collaborates with 150
academic partners across Europe. We have enquired with some other labs in Europe that
have similar collaborations with Huawei, and no such risks were experienced by others.

Q10: Are there commercial interests at stake

Further practical precautions

Awareness. VU and UvA are both aware of and have experience with collaborations with

China. Intended Lab directors_ and- have a decade of experience in

academic collaborations with China (yearly visits, adjunct appointment, visiting CSC
students, Chinese staff members). The contract with Huawei Finland has been negotiated
by the legal departments and discussed with the boards of directors of both Universities.

Use of equipment and information; cyber hygiene. All data will be stored on our own
servers, we are not committed to using Huawei hardware.

Collaboration strategy The proposed Knowledge & Language Lab has been actively
discussed with policy makers at both Universities, both legal and strategic.

Role of the Dutch intelligence services

*  Have you requested information from the AIVD or has the AIVD already given you

iniormation about the risks oi Workini with Chinese iartners?

*  Areyou aware that there is a specific/heightened risk: in using particular IT applications
in China and social media of Chinese origin (e.g. WeChat) when communicating with
Chinese people?

No communication using Chinese social media is foreseen



Are you aware that there is a specific/heightened risk in allowing Chinese students and
researchers to access Dutch university networks?

All staff in the lab will be recruited and employed by VU and UvA. No Huawei staff will
have access to university networks.

Are you aware that long-term relations and financial dependence on Chinese funding
sources increase vulnerability?

Funding for the Knowledge & Language Lab is a welcome and important addition to
our research portfolio but the viability of our labs do not depend on it.





