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General Terms and Conditions of Sale of
Bachmann Electronics Co., Ltd.
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Article 1 General
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All deliveries of products (hereinafter
“Products”), related services and
guotations of Bachmann Electronics Co.,
Ltd. (hereinafter the “Supplier”) are
made exclusively on the basis of these
General Terms and Conditions of Sale
(hereinafter these “GTC”) and, unless
expressly agreed otherwise between the
Supplier and the respective purchaser
(hereinafter the “Purchaser”) in writing,
all respective individual contracts on the
sale and delivery of the Products as well
on the provision of related services
concluded between the Supplier and the
Purchaser (hereinafter the
“Agreement(s)”) shall be made
exclusively on the basis of these GTC.
(The Supplier and the Purchaser are
hereinafter collectively referred to as the
“Parties” and each individually as a
“Party”.)
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These GTC shall also apply to all future
transactions without further express
agreement. These GTC shall be deemed to
be accepted by the Purchaser upon receipt
of the Products at the latest. Any general
terms and conditions as well as any
different, conflicting or additional terms
of the Purchaser are hereby expressly
contradicted and rejected. Any general
terms and conditions as well as any
different, conflicting or additional terms
of the Purchaser shall not become part of
the Agreement even if an order is
accepted and/or if they are not expressly
contradicted or rejected in individual
cases, except where the Supplier has
expressly agreed thereto in writing in
individual cases.
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Article 2 Annual Volume
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Unless otherwise agreed between the Supplier
and the Purchaser in writing in individual cases,
there shall be no minimum annual volume of
delivery of Products.
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Article 3 Purchase Order and

Acceptance
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Quotations and cost estimates of the
Supplier are not binding but are to be
understood as an invitation to the
Purchaser to make a purchase order
(hereinafter “Purchase Order(s)”) to the
Supplier. The respective individual
Agreement is concluded upon the
Supplier's acceptance of the Purchaser's
Purchase Order (which shall constitute an
offer). If such acceptance deviates from
the order, it is regarded as the Supplier’s
new non-binding quotation, i.e. a new
invitation to the Purchaser to make a
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Purchase Order in form of an offer to the
Supplier.
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Purchase Orders shall be made by the
Purchaser in writing, including fax or e-
mail, and  shall specify the following
particulars:

(1) P aninss;
the type of Products;

(2)  ERIRBLHIHCE
the quantity demanded;

(3)  EKIXILHIH ML,

the destination demanded:;

(4) WUERATHM; Bk

the proposed delivery date; and

(5) P AR AR R
any other specifications of the
Products.
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Unless otherwise agreed in writing by the
Supplier and the Purchaser in individual
cases, all Purchase Orders are subject
exclusively to these GTC, and shall not be
subject to any standard terms and
conditions as well as any different,
conflicting or additional terms given by
the Purchaser.
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The Supplier may accept or reject any
Purchase Order from the Purchaser at its
sole discretion, and the Supplier shall not
be liable for any loss or damage caused by
its non-acceptance of orders.
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If the Supplier does not inform the
Purchaser of its acceptance within 5 (five)
working days after receipt of a Purchase
Order, the Purchase Order shall be
deemed to have been rejected by the
Supplier. Notwithstanding the preceding
sentence, execution of the Purchase Order
by the Supplier shall be deemed to be an
acceptance of the Purchase Order.
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After a Purchase Order has been accepted
by the Supplier, no variation of any term
or condition of the Purchase Order shall
be effective unless agreed in writing by
the Supplier and the Purchaser in
individual cases. Any supplements,
alterations and auxiliary agreements, as
well as information, recommendations,
advice, agreements and acceptances of the
Supplier or his employees or appointees
are not binding until confirmed by the
Supplier in writing.
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The Supplier reserves the right to make
changes to the Products in the course of,
inter alia, further development, provided
that these do not lead to a reduction in
value and are otherwise also reasonable
for the Purchaser.
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Article 4 Price
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4.2

4.3
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Unless otherwise agreed in writing by the
Supplier and the Purchaser in individual
cases, the prices for sale and delivery of
the Products (hereinafter referred to as
“Purchase Price”) shall be EXW
according to INCOTERMS 2020 and
shall not include the costs of the
packaging of the Products or any VAT, if
applicable. The VAT, if applicable, shall
be charged by the Supplier to the
Purchaser in addition to the Purchase
Price.
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In case the Supplier also agrees to provide
services for assembly or erection or any
other related services and unless
otherwise agreed in writing, the Purchaser
shall pay an adequate remuneration and
any incidental costs required, e.g. for
traveling and transport as well as
allowances. The Purchaser shall comply
with the terms and conditions as
stipulated by the Supplier for provision of
such services if any.
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Unless otherwise expressly agreed in
individual cases in writing, the Purchaser
shall not be entitled to set off any claims
(allegedly) owed by the Supplier against
the payment of the Purchase Price.
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Article 5

Terms and Method of

Payment
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5.2

Unless expressly agreed otherwise
between the Supplier and the Purchaser in
individual cases in writing, the Purchase
Price shall be remitted by the Purchaser in
advance before delivery of the Products to
a bank account of the Supplier as
designated in writing by the Supplier from
time to time without deduction within 7
(seven) working days after issuance of a
complete and proper invoice by the
Supplier to the Purchaser via fax or email.
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If the Purchaser fails to make payment by
the agreed date, the Supplier shall be
entitled, without prejudice to other rights
that the Supplier has under these GTC, the
Agreement or the law for breach of
contract,
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to suspend or cancel the said
delivery and any or all further
deliveries of the Products or
provision of any services until and
unless such payment has been
made; and
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to charge the Purchaser interests for
any outstanding amount of the
Purchase Price at the rate of 0.04%
of the outstanding amount per day.
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The Supplier shall further be entitled to
terminate the existing Agreements if the
Purchaser still does not comply with his
payment obligations within a period of 14
(fourteen) days after being urged to do so
by the Supplier.
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Article 6 Terms of Delivery
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Unless expressly agreed otherwise between the
Supplier and the Purchaser in individual cases in
writing, the Products shall be dispatched and
delivered EXW according to INCOTERMS
2020, after receipt of the Purchase Price in
accordance with Articles 4 and 5 of these GTC.
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Article 7 Delay in Delivery
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Times set for delivery of the Products shall only
be binding on the Supplier if expressly
communicated so by the Supplier and if all
documents to be furnished by the Purchaser,
necessary permits and approvals are received in
time and if agreed terms of payment and other
obligations of the Purchaser are duly fulfilled. If
these conditions are not fulfilled in time, times
set shall be extended reasonably.
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If, other than in circumstances of force
majeure as defined herein, the Purchaser
fails to take delivery the Products at the
place and time stipulated by the Parties, it

shall nevertheless be liable for the
payments due and payable pursuant to
these GTC and the Agreement. The
Supplier may arrange for the Products to
be stored at the risk and the cost of the
Purchaser and shall subsequently inform
the Purchaser in writing to accept delivery
of the Products within 14 (fourteen) days
from the issuance of such notice. If the
Purchaser fails to comply with the
stipulations of the preceding sentence, the
Supplier shall be entitled to terminate the
related Purchase Order and/or the
Agreement and claim against the
Purchaser for any loss or damage suffered
as a result of the failure of the Purchaser
to accept the delivery.
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Article 8 Shipping and Packaging

Requirements
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If the Supplier and the Purchaser in individual
cases agree in writing that the Supplier shall
provide for packaging of the Products, the
Supplier will exercise, with normal standard of
care, to prepare and pack the Products for
transport so as to prevent any damage in
transport.
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Article 9 Passing of Ownership and Risk
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The right of ownership in the Products
shall, despite their delivery to the
Purchaser, continue to vest in the Supplier
until and unless full and final payment of
the respective Purchase Price for the
respective Products has been made by the
Purchaser to the Supplier (hereinafter
“Retention of Title”). Upon payment of
the Purchase Price for each respective
delivery of Products, the ownership in
those Products shall pass to the Purchaser.
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During the term of Retention of Title until transfer title to the Retained

full payment of the respective Purchase Products as security to any third
Price, the following applies: party. In the event of attachments
and seizures or other third-party
(1)  FTEBUREEIRTE =8 (LT dispositions, the Purchaser shall
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The Products under Retention of
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such as fire, theft and water to the R A R B 7

customary extent. If the Purchaser breaches the stipulations

of these GTC or the Agreement, in
particular, in the event of default of
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assets, the Supplier shall be entitled to
terminate the existing Agreements and
demand the immediate return of the
Retained Products, to the extent legally
possible.
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The Retained Products shall be
stocked in warehouses suitable to
prevent any harm from the Retained
Products, and the Purchaser shall,
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The Purchaser shall not sell, combination or mixing or if a new
dispose of, pledge or otherwise object is produced by processing or
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9.2

remodeling, the Purchaser hereby
transfers its ownership or co-
ownership of such object to the
Supplier and undertakes to hold the
object in custody on the Supplier’s
behalf free of charge with the
diligence of a prudent businessman.
If  co-ownership arises, the
Supplier’s share shall correspond to
the portion resulting from the ratio
of the value of the processed
materials to the value of the new
object.
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Unless expressly agreed otherwise in
writing in individual cases, the risk of any
damages, losses, destruction or
deterioration of the Products shall pass on
the Purchaser upon delivery of the
Products in accordance with Article 6
above.
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Notwithstanding the preceding sentence,
in case the Parties expressly agree that the
delivery includes assembly or erection to
be carried out by the Supplier, the risk of
any damages, losses, destruction or
deterioration of the Products shall pass on
the Purchaser upon acceptance at the
Purchaser’s site or, if so agreed in
individual cases, after a successful trial
run. However, the risk shall pass to the
Purchaser with dispatch, delivery, the
start or performance of assembly or
erection, in case the acceptance at the
Purchaser’s site or the trial run is delayed
for reasons for which the Purchaser is

responsible or if the Purchaser has
otherwise failed to accept the Products.
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Article 10 Inspection and Notification
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The Purchaser shall inspect the quantity,
quality and specifications of the Products
and shall notify the Supplier in writing of
any non-conformity, obvious defects,
discrepancies or irregularities thereto
within 5 (five) days from the delivery in
accordance with Article 6 and shall send
detailed notes thereon to the Supplier. If
the Purchaser fails to conduct such
inspection and fails to raise any claims
regarding the quantity, quality or
specifications of the Products within the
above time limit, the Products shall be
deemed to be in conformity with the
Agreement and the Purchaser shall be
deemed to have accepted the Products and
the Supplier shall not be liable for any
claims raised thereafter. The Supplier
shall at its choice either replace the
defective Products with new Products free
of defects or make up the Products in
short, repair the defective Products or
reduce the Purchase Price. Any
transportation costs arising in connection
with a replacement of defective Products
or make up of Products in short shall be
borne by the Supplier.
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If there are hidden defects in the Products
such that they cannot be discovered upon
a reasonable inspection of the Products,
the Purchaser shall notify the Supplier in
writing within 5 (five) days of the
discovery of the hidden defects, however,
in any case not later than the product
quality guarantee period of 24 (twenty-
four) months after the date of delivery of
the Products. If the Purchaser fails to
comply with the stipulations of the
preceding sentence, the Products shall be
deemed to be in conformity with the
Agreement and the Purchaser shall be
deemed to have accepted the Products and
the Supplier shall not be liable for any
claims raised thereafter.
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Article 11 Product Quality Guarantee
11.1 fENREEfRUE: fEXTRH ISR 24 (=

11.2

0D AW, AR R
AR B )3 7 T ) e 3 3 AR AR AT

SRR, IF 58 AT A BN SR O A RS

HRErE s s e R E AR (D
The Supplier guarantees that for a period

of 24 (twenty-four) months commencing

from the date of delivery, the Products are

free from any defects due to faulty design,

materials or manufacturing and they fully

comply with the specifications provided

by the Supplier as well as the quality

standards as set out in the Agreement, if

any.
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Subject to compliance by the Purchaser
with the inspection and notification

obligations as set out in Article 10 above,
the Supplier undertakes to remedy any
defect resulting from faulty design,
materials or workmanship provided that
they have been raised by the Purchaser
within the guarantee period stated above.
The product quality guarantee will not
cover any kind of damages caused to the
Products after their delivery.
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Article 12 Exclusion of Liability
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Notwithstanding anything to the contrary
herein, the Supplier shall not be liable for
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defects in cases of insignificant
deviations from the agreed quality,
or only minor impairment of
usability;

(2) HARBUE;

natural wear and tear;
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any defect which is due to causes
arising after the risk has passed to
the Purchaser;
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claims based on particular external
influences not foreseeable under the
Agreement, or from  non-
reproducible  and  unprovable
hardware and software errors;
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claims based on defects attributable
to improper modifications or repair
work carried out by the Purchaser
or third parties and the
consequences thereof; or
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minor defects attributable to any
services of assembly or erection
provided collaterally by the
Supplier.

documentation on the customer, the type
and quantity sold and the date of sale.
Upon the Supplier’s request, the
Purchaser shall provide the Supplier with
the above records and offer such
assistance as reasonably required for the
purpose of recalling any of the Products
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The Purchaser shall maintain appropriate
records  containing the  relevant
information to support the immediate
recall of Products which may become
necessary, inter alia, due to product
liability. Such records shall include
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Products which have been manufactured The records as stated in Article 13.1
according to the individual specifications above shall be retained for a period of at
of the Purchaser, if any. least 15 (fifteen) years and shall also be
maintained in a manner that will allow
12.3 35 75 AT 00 07 b o A3 4 e mely retrieval.  Copies  of
N AN R istribution records have to be handed out
LB, UL R EERA D, to the Supplier upon request.
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fft rgg*ﬁ}igf%z%iggﬁ% 13.3 9 S5 75 A P 7 it ey 3 o T
i, BB e 5 ARG B T i R B s
The Purchaser shall indemnify and hold o o R RIS A R
the Supplier harmless from and against ;;ﬁggglgﬁiﬂﬁ% f;ﬁ?:%%?g?
any liabilities, claims, demands and o e = JE S (=
expenses, including lawyers’ fees, for any MR ] ]
Products resold by the Purchaser without later than 3 (three) working days after
giving appropriate  instructions  or d_etectlon, inform the Su_ppller about any
warnings or from its failure to make any risks that may occur during the use_of the
recall of the Products if required. Products and any product defects it may
become aware of.
®13% HEILR .
Avrticle 13 Sales Records L] 14 % AR _
Article 14 Intellectual Property Rights
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14.2
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All designs, specifications, drawings,
inventions, trade secrets, patents, patent
applications, know-how, trademarks and
other intellectual property or proprietary
information developed, made or acquired
by the Supplier and provided by the
Supplier to the Purchaser in connection
with these GTC and/or the Agreement and
all Supplier rights therein are and shall
remain the sole property of the Supplier.
For the avoidance of doubt, the Purchaser
shall, neither in the People’s Republic of
China (hereinafter the “PRC”) nor abroad,
directly or indirectly, apply for the
registration of any designs, inventions,
patents, trademarks and other intellectual
property or proprietary information
concerning the design, appearance or
function of the Products or of any other
products of the Supplier or its affiliated
companies, neither in its own name nor in
the name of any third party.
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Without limiting the generality of Article
14.1 above, the Supplier further reserves
any intellectual property rights, including
copyrights, pertaining to its cost estimates,
drawings and any other documents
(hereinafter referred to as “Documents”).
The Documents shall not be made
accessible by the Purchaser to any third
parties without the Supplier’s prior
written consent and shall, upon request of
the Supplier, be returned without undue
delay to the Supplier if the contract is not
awarded to the Supplier or if requested so
by the Supplier. The above 1% and 2"
sentences shall apply mutatis mutandis to

the Purchaser’s Documents; these may,
however, be made accessible by the
Supplier to those third parties to whom the
Supplier has subcontracted the provision
or the manufacture of the Products or
related services.

% 15% B HENEFE=FRER
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Article 15 Third Party’s Infringements
and Third Party’s Infringement Claims

151 HEIE - hilEITZHE 1
(=) BN, B R 0 0 IH  ALak
HAAEAT G RA E, WHE=T
FIREARRL,  BOA 25 =07 P RR AL s ]
REAAL, WK 7 K S R e AHE 82 7
For a period of 1 (one) year upon
conclusion of the last Agreement, the
Purchaser will inform the Supplier
immediately of potential intellectual
property infringements committed by a
third party as well as of potential;
intellectual ~ property  infringements
allegedly committed by the Supplier as
alleged by a third party with respect to the
Supplier’s intellectual property or any
other proprietary rights.
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In the above cases, the Purchaser shall
provide the Supplier and/or the Supplier’s
affiliated companies, as applicable, free of
charge with all required documents and
assistance to take action against such third
party or, as the case may be, to contest any
of the above-mentioned allegations made
by such third party. The Supplier and the
Purchaser shall work closely and free of
charge together in order to avoid any and,
as the case may be, defend against any
lawsuit or request for arbitration raised by
a third party against the Supplier and/or
the Supplier’s affiliated companies.
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15.3
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If the Purchaser is or becomes subject to
any claims for damages due to intellectual
property rights infringements because of
the Products due to a fault of the Supplier,
the Supplier shall indemnify and hold the
Purchaser harmless from any and all
claims, damages, losses, compensations
and costs which are awarded against the
Purchaser as a result of any non-
appealable litigation or arbitration
proceeding and/or which shall be borne
and/or paid by the Purchaser under any
settlement  agreement  (where  the
settlement shall be agreed by the Supplier
in writing), and from all costs and
expenses incurred therefrom by the
Purchaser.
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If, due to a fault of the Purchaser, the
claim is confirmed by a decision of a court
or arbitration institution, the Purchaser
shall indemnify and hold harmless the
Supplier and/or the Supplier’s affiliated
companies, as applicable, from and
against all claims, direct and indirect
losses and damages arising from such
claim.

HLFHE

Article 16

Liability for Breach of

Contract

16.1
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Any Party failing to fulfill any or part of
its obligations under the Agreement shall
bear the losses caused by such failure. The
defaulting Party’s liability for damages
shall equal the actual loss suffered by the
other Party resulting from the breach but
such liability shall not exceed the losses
which were foreseeable by the Party in
breach at the time of conclusion of the
Agreement. Should such failure be
attributable to the fault of both Parties,
both Parties shall be liable according to
their respective degree of fault.
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Notwithstanding Article 16.1 above or
anything to the contrary herein, the
Supplier _shall, in _any event, only be
liable for damages and losses arising
out of or in_ connection with the
Agreement to the extent as caused by
the Supplier’s intentional or grossly
negligent misconduct _and to such
reasonable amount actually incurred
and proven by the Purchaser. In no
event whatsoever shall the Supplier be
liable for any consequential and/or
indirect loss or damages, including but
not limited to loss of profit, downtime
costs, loss of revenue, loss of use, loss of

10



production, loss of business
opportunity and costs of business
interruption. Further, the aggregate
liability of the Supplier arising out of or
in connection with the Agreement shall
not exceed the total amount of the
Purchase Price actually paid to the
Supplier by the Purchaser in the year
the event giving raise to the liability
occurred. The above limitations shall
not apply in case of personal injuries
caused by the Supplier and in case of
property damages which are caused by
the Supplier’s gross negligence or

intention.
¥17% Bk, BES5HX
Article 17 Taxes, Fees and Expenses

BRAEAZH KM N DA ME, EEHLRIER
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Unless otherwise set out herein, all taxes, fees
and other charges due in connection with the
transactions provided for in the Agreement and
which are levied by the competent authorities
shall be borne by the Parties according to the
relevant legal stipulations.

F18% R
Article 18 Confidentiality
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Any and all information relating to the

Parties” trade secrets, know-how,
business  management, management
know-how, technology, production
information, marketing information,

customer lists, sales and financial affairs
or any other proprietary information shall
be considered as confidential and shall not
be disclosed to any third party or entity.

18.2 5 £E v i By S FL B AR 300 BAE i
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18.3

Any information relating to know-how,
documentation and experience provided
by the Parties or becoming accessible to
the Parties under the Agreement and its
Annexes, if any, or during the negotiation
of the Agreement shall be considered
confidential and shall not be disclosed by
the Parties to any third party or entity.
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If the disclosure of the confidential
information as defined in Articles 18.1
and 18.2 above is requested by applicable
law, or any court, arbitral tribunal, tax
authority or regulatory authority with
jurisdiction, or any rule of the stock
exchange where the shares of the recipient
of information or its affiliated companies
are listed requires the disclosure of any
confidential ~ information, then the
recipient of information may make such
disclosure, provided that prior to the
disclosure, it shall within a reasonable
period give prior notice in writing to the
provider of such information and use
reasonable efforts to disclose the
information in a manner that is designed
to preserve its confidential nature. If
following the receipt of such a notice, the
provider of such information wishes to
take action to oppose or limit such
potential disclosure or to seek a protective
order in respect of the information
required to be disclosed, it may do so at
its own cost and the recipient of
information shall provide it with any
reasonable assistance required.
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3 18.1 25N R 18.2 S5 IR il 14 A The Agreement can be terminated at any

FWAEHTF LTS A, time by mutual written agreement of the
The restrictions stipulated in Articles 18.1 Parties.
and 18.2 above shall further exclude
information 19.2 ﬁﬂﬁﬁiﬁ?‘%ﬂ%’ fﬁ&ﬁﬁ*ﬂ@ﬁﬁ
326 5 TR 0 i S RP 2 28 0k BT B
(1) HWHRHZAT, S RNARFIREY The Supplier shall be entitled to terminate
OB — T IR A, 5] the Agreement by notice in writing
which has already been in the without prior notice period if:
public domain or in the possession o N
of the receiving Party prior to the (1) WRTTEk e EAT LA BAE
commencement of the negotiations; by B
or the Purchaser ceases or announces
its intention to cease to carry on its
(2) AR — U5 s LR E T O A AR business; or
IS 8 o o o
which comes into the public (2) WESRTHNEHER . BE SR
domain other than due to a breach ANHRATE B B B AR
of the above stipulation by a Party; BTG ST
or the Purchaser enters into liquidation
or is declared insolvent or bankrupt
(B) MHE—ETBEEZFE=HUBEHHER, or is deemed to be insolvent or
M55 =7 v] LA i R 1% 5515 unable to pay its debts.
B HAZEE AN i il
Py (3) W7 TEIE T (1 i
which becomes known from a bona BALFEIT N
fide third party freely able to the Purchaser engages in any illegal
disclose such information without or criminal conduct as defined
breach of the terms of the under applicable law.
Agreement.
193 BRAERZI KM D HME, — XA
18.4 X7 MR HZ 5EUE Z 5 Fr i il S ORAT AN BT WA B RIS
RABEAT AR . T T AR AE HHAEFZ) TR A IEEMEL ()
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The  Parties shall impose the WAHERT L () AN H T IE A
confidentiality obligations stated above Y7 41 BT
also on their representatives, employees Except as otherwise provided herein,
and commissioned third parties who are where a Party has committed a material
or were involved in the negotiation or breach of these GTC and/or the
performance of the Agreement. Agreement, and the breach has not been
N T remedied within 1 (one) month after
18.5 FT# P A AU e s e BT P 4 having been given notice thereof by the
1BJE, A 18 ZHE I Bk XS5 non-breaching Party, the non-breaching
B Party is entitled to terminate the
The obligations stipulated in this Article Agreement by giving written notice to the
18 above shall survive any expiration or breaching Party with a prior notice period
termination of the Agreement. of 1 (one) month.
$19% %1k 19.4 B P&k g, X7 N4k B AT 4
Article 19 Termination 1k 2 1 K 2% 1b i C R BB 2 I BT
an P AT 8, BRARZIETT B AT IR $%
19.1 X7 Al i o oy A, B 2%k HE S — 0 &b BN AT T Eg
BT il BT BTl R 128 B i Al 7R 28 1k AR 3 H
ZJET H
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195

Upon termination of the Agreement, the
Parties shall continue to perform all
orders for the Products which have
already been accepted prior to and at the
time of termination unless the terminating
Party, at its option, notifies the other Party
in writing that it cancels any or all orders
which provide for delivery after the
effective date of termination.

FEART — J5 2% 18 i P8 B A8 AN S el XL
TV = AR AR AT XL 55, TR EARR
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The termination of the Agreement by
either Party shall be without prejudice to
the accrued rights and obligations of the
Parties, including, but not limited to (i) the
obligation to make payment of all
amounts then or thereafter due and
payable and (ii) claims of damages
directly caused by the failure of a Party to
fulfill its obligations under the Agreement.
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Article 20 Force Majeure
201 n—J7 i T EEHESE T AT

20.2
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If a Party cannot perform its obligations
stipulated in the Agreement due to
reasons which are directly and exclusively
attributable to force majeure, it shall
notify the other Party in writing without
undue delay of the occurrence of such an
event and, within 30 (thirty) days, provide
to the other Party a statement or certificate
of the existence of the circumstances
constituting force majeure.
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20.3

H21%

Force majeure shall mean any of the
following events: earth quake, storm,
flood, fire or other acts of nature, SARS,
Covid-19 or other epidemics, war, riot,
public disturbance, strike or lock outs,
government actions or other events
beyond the control of the Parties where
their  occurrence is reasonably
unpreventable and unavoidable.

WORAARATANTT S A, A EAT B
WEIR JEAT W) — 05 XS 55— U7 Al
FEXHEATIE . W Bk
AAETUE . FAREZA A —T7
% SR B i i 8 9 2D BV Bk AN W 48 0
HISZIE,  JFAE S AT BE L B I TA) Y 254K
YR ZJEAT AN 0T AT IR ) L5 .
WE M RAER6 (N ANMH WL
X g SRAE AR, BT LR AN AT 4
AR XS JEAT B i U W — T R
iy, 3 B 7 R S B BE R 25k
BT oo

If an event of force majeure occurs, no
Party shall be responsible for any damage,
increased costs or losses which the other
Party may sustain by reason of such
failure or delay of performance. The Party
claiming force majeure shall adopt
measures to minimize or remove the
effects of force majeure and within the
shortest possible time attempt to resume
the performance of obligations affected
by the event of force majeure. If the
consequences of such an event cannot be
remedied within 6 (six) months from the
occurrence, the Parties shall through
consultations decide whether to modify or
terminate the Agreement according to the
effects of the event of force majeure on
the performance of the Agreement.

ER %R

Article 21

Applicable Law

AR AP U2 b R R
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AP

(CISG) HIRNE .

These GTC and the Agreement shall be
governed by and construed in accordance with
the laws of the PRC, unless expressly agreed
otherwise in individual cases. The application of
the UN Convention on Contracts for the
International Sale of Goods (CISG) is expressly
excluded.
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Article 22 Dispute Resolution
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Any dispute arising out of or in
connection with these GTC and/or the
Agreement and the Annexes thereof, if
any, or over their validity shall be settled
through friendly consultations between
the Parties. If no agreement can be
reached between the Parties within 30
(thirty) days after the dispute has arisen,
the dispute shall be finally submitted to an

arbitration tribunal of the China
International Economic and Trade
Arbitration  Commission  (hereinafter

“CIETAC”), Shanghai Sub-Commission,
for arbitration according to the Rules of
Arbitration of the said arbitration
commission effective on the date of
request for arbitration. The place of
arbitration shall be in Shanghai, PRC. The
arbitration  proceedings  shall  be
conducted in Chinese language.
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The arbitration tribunal shall consist of 3
(three) arbitrators. Each Party shall
appoint 1 (one) arbitrator. The two first
mentioned arbitrators shall select the third
arbitrator who shall act as chairman of the
arbitration tribunal. If a Party fails to
appoint its arbitrator within 1 (one) month
after receipt of the notice of arbitration

22.3

from the arbitration commission or if the
two first mentioned arbitrators cannot
come to an agreement on the chairman of
the arbitration tribunal within 1 (one)
month after they have been appointed, the
respective arbitrator or the chairman of
the arbitration tribunal shall be appointed
by the Chairman of CIETAC, Shanghai
Sub-Commission.
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The arbitration award shall be final and
binding on the Parties. The arbitration fee
and the reasonable expenses of the
winning Party, including lawyer’s fees
shall be borne by the losing Party except
as otherwise awarded by the arbitration
tribunal.  During the  arbitration
proceedings the Parties shall continue to
perform the Agreement except for the
stipulations which are in dispute.
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Article 23 Miscellaneous
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Any amendments or additions to these
GTC and/or the Agreement shall be in
writing and shall be signed by the
authorized representatives of both Parties.
This shall also apply to any waiver of the
written form requirement.
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23.3

234
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These GTC and the Agreement shall to
the greatest extent possible be interpreted
in such a manner as to comply with the
applicable laws, but if any provision
hereof is,  notwithstanding  such
interpretation, determined to be or to
become invalid or unenforceable or if
there is an omission, the remaining
provisions of these GTC and the
Agreement shall remain to be binding
upon the Parties. The Parties hereto agree
to replace any such invalid or
unenforceable provision by a valid one
which comes as close as possible to the
original purpose and intention of the
invalid or unenforceable provision. In the
event of an omission, a provision which
corresponds with the purpose and
intention of what would have been agreed
between the Parties if the matter has been
considered at the outset shall be deemed
to have been agreed.
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All notices required or permitted to be
given by either one of the Parties to the
other Party shall be given in writing and
be sent without delay to the address and
attention stated in the Agreement. It is the
responsibility of either Party to advise the
other Party of any change in address or
attention as soon as it occurs.
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These GTC are in both English and
Chinese languages. Both language
versions shall be equally authentic. In
case of discrepancies between the two
language versions, the Chinese language
version shall prevail.

15



