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INTERPRETATION
:3'8
In this Contract:
FEARE A
""Business Day"" means a day other than a Saturday, Sunday or public or bank holiday in China;
“EMVHRIE T EEARRAN B H AEHFERAT R E M — K.
"Buyer"'" means the party ordering Goods and/or Services from the Seller;
“SET5 7 iR N7 AR AT D R it AN B IR 55 B — T s

“Buyers Materials” means the designs, drawings, parameters, specifications and any IPR for Products
provided by the Buyer to the Seller in connection with the Contract;

CSETTRRE AR T ARG A G A RS2 R AL R f A OS BeiE . BIAR. S8 B AT R

"Conditions™ or "GTC" means these Morgan General Terms and Conditions for Purchase of Goods and/or
Services (Sep. 2021 v.1, China);

“HRAFERCGTC 2 5 BEAR R ot FI/ER IR 55 SR I — B SRaRR A1 (2020 4 9 H B8 LR, PED
"Contract" a contract for the supply of Goods and/or Services by the Seller to the Buyer
incorporating these Conditions together with any terms and special conditions contained in the Order;
“Br [ FR k27 1) S 7 AL R it R BRI S5 AH G R IR A R, B4 A ORI 2RI T
BT A AR 2K R 2R A

"Deliverables': means all documents, products and materials developed by the Seller or its agents, contractors

and employees as part of or in relation to the Services in any form or media, including drawings, maps, plans,
diagrams, designs, pictures, computer programs, data, specifications and reports (including drafts).

AT AR ST B L R R R M B T g o) s AT A ) A DA IR 55 AL B 2 B IR 5 AR SR ) i A S
s P SRR R R MBS BAREAR. sEL ikl B, Bt B, it
Feo HdlE. WA (BREERD

"Delivery Address™ means the Buyer's delivery address stated in the Order or if no such place is defined, the
Buyer’s place of business.

“ATAFHBE 2 PR IT BN BT S 07 B A A Mk B ST ED g B AT BRI o fE e A AT
Hik)

""Goods" means the goods (including any instalment of the goods or any part of them) described in the Order.
“RE MR TR VT I AR i CELAE 23 I 3 i B AR )

IPR™ means knowhow, information relating to inventions, secret processes and manufacturing techniques,

patents, patent applications, utility models, copyright and related rights, trademarks, trade names and domain
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1.2

1.2

2.

names, rights in get-up, unfair competition rights, rights in goodwill or to sue for passing off, rights in designs,
rights in computer software, database rights, topography rights, moral rights, rights in Confidential Information
and any other intellectual property rights, in each case whether registered or unregistered and including all
applications (or rights to apply) for and renewals or extensions of, such rights and all similar or equivalent
rights or forms of protection which may now or in the future subsist in any part of the world.

CRRPER R IR B ECR EIL R TTHEOR . KIMRER . EHELE. $iE T2, LA, LHH
T SERBTAL, RROBCRIAEGROR . FibR R MLARE AR A . FTRL AA PSR RS EEH iR
BAL BWHAHSCROR THENLAE A SCBUR] . Bl A OBUR . R RS RBCR] DR% (5 R SR
AMEATHEFIR B, EAE TR 1% Al BT (B G AU 223 BAE 1 DL e % b 28 A8l s [R] S5 A
A B 2 i B RORAE M AT T 1 ¥ T REAFAE K DRI TR 2

"Order" means the Buyer's purchase order issued to the Seller for the purchase of Goods and/or Services.
“TT B8 SETT R AR L (R TS R st R IR 45 17 1) S22 77 L R R D 1T B

"Party’ means the Buyer or Seller, collectively the Parties.

“—Jr e da KITEEETT, SRR

"Price™ means the price of the Goods and/or the charge for the Services.

U S AR R A AR R IR 55 9

"Seller' means the party providing Goods and/or Services to the Buyer.

“S Ty AR 1) KT RIS R it A ERIR 55 B 95T 5

""Services™ means the services (if any), including any Deliverables, described in the Order.

“HRB IR HRTIR RS (WA, IR AT

""Specification" includes any plans, drawings, data or other information relating to the Goods or Services, a
copy of which is incorporated to the Order by reference.

YL B O S R BUR S AH SR R AR, BeR e e AR, R R 5 AT
Lo¥

"Writing"" save for notices where the provisions of clause20.2 apply, includes email, telex, cable, facsimile
transmission and comparable means of communication and the word "written" shall construed accordingly.

CHEOIEIE. Bk, ARk, EREAARLRURE T, 58 20.2 S0 H0E 1E F RE A R Ab .

Any reference in these Conditions to a statute or provision of a statute shall be constructed as a reference to
that statute or provision as amended, re-enacted or extended at the relevant time.

A R 2% 5 Y B AR 30 00 8 3k R 5 350 IS B9 O 51 P TR V2 R Bk B JFAH S (] R A2 3T
A BT N AR B I

BASIS OF PURCHASE
RIEE A
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2.1

2.1

2.2

2.2

3.

3.

3.1

3.1

A Contract is formed when the Seller accepts any quotation issued by the Buyer (verbal or written) by
issuing an Order OR where the Seller performs any act consistent with fulfilling an Order submitted by the
Buyer for Goods and/or Services. The Buyer is not obliged to accept any quotation issued by the Seller.

XF T A A R 55, 3Ty AT B2 KT (I Sk AR T D) 5 AR AT AnT e A i e S s
it 55 56 KT i S AT B — SRR ATAT A, B RIBAL . SKOT A 55452 32 07 SR B AT AT 4R

These Conditions are the only terms and conditions on which the Buyer will purchase Goods and/or
Services. They apply in place of any terms and conditions that the Seller may seek to apply or which may
otherwise be implied, including any which are endorsed on, delivered with or contained in the Seller’s
quotation, Order acknowledgement, on the Seller’s website or other sales materials or media or on any
delivery note ("Seller T&Cs") and the Seller waives any rights to rely on any such Seller T&Cs. Delivery

of Goods and/or commencement of performance of Services is conclusive evidence of the Seller’s
acceptance of these Conditions.

A TR 2 A KT SR T i A IR 55 T A ) MEE — 25 AN 2 1 o AR 5 () 2% s B S J T i il
SR B AT A DAL E 7 SRR AR AT 226 A, BLAE STt By 3T BB IA [l Bk, S 07 Rt B
HE B AR B B 5 B2 R P A B ) B i LSS AR T S RNk A CEUR fRIFR A
“RIFEFAFA I HILTT B RTIRAE AT 277 S AN AT HIBUM o ST R S A BT A6 AT
JR 55 A ST B B2 A A R 2 R I g PRI

SELLER’S OBLIGATIONS

SR 55

The Seller shall deliver the Goods:

LITEAS R, AL

3.1.1 inaccordance with all applicable laws, regulations, guidelinesand industry codes;
311 BESPAMUEHNEAR. VAR SREAT L

3.1.2 inaccordance with the Contract (including any Specification);

312  HSFAER CEFARAUIA) HE;

3.1.3  free from defects in design, material and workmanship;

3.1.3  HALRES WA AEATRE . BRI LT T R RE

3.1.4  which are of satisfactory quality, comprise genuine and new materials;

314 TRRRISFUESR, ARERHIEM SR O AR

3.1.5 with full and unencumbered title and shall not infringe the IPR of any thirdparty;
315  HRERE SRR S A SE B TG A R I BT RO B R AR AT AR 5 =07 R R R AL

3.1.6 fit for any particular purpose specified in the Contract or, in absence thereof, fit for the purposes
for which such Goods and/or Service would ordinarily be used;

3.1.6  WIRFANE A AR R PTIRAL TR R T i B CE AR S RITUN ARG EAL RIS ) 12550 dh A/
R 55 B L 3
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3.2

3.2

3.3

3.1.7

3.1.7

3.1.8

3.1.8

3.1.9

3.1.9

3.1.10

3.1.10

guaranteed on time delivery, where a period of delivery is agreed in the contract, the seller may
deliver the subject matter at any time within such period;

TAOR T At A2 I A2 B8, A SR 20 58 B2 S AS JIRR A, 207 AT AR A2 A HIRR PN FRIAE AR I [B] 52 455
which are of the specify quantity and deliver the subject matter at the agreed place; and
TFOR B il £ 240 52 A S A s s R BT B2 AR

delivering the subject matter or the documents for taking delivery thereof, and transferring the
ownership over the subject matter to the buyer.

AT T it B S AR R R FRAIE RS 7 P AL

All risks and expense of destruction, damage, or loss of the Goods shall be borne by the seller
prior to the delivery.

o il BB RS DT IR K v e PR, A T S A 2 i e S 5 7

In respect of the Services (including any Deliverables), the Seller shall:

XFIRS CRAEEMZA) » SETTR

3.2.1

3.2.1

3.2.2

3.2.2

3.2.3

3.23

3.24

3.24

3.25

3.2.5

conform with the Contract (including any Specification), the Buyer’s reasonable instruction and
the reasonable purposes notified by the Buyer;

M AL CEIREM U ) AU 8 SET7 16 B 2R DL ST & A& 2 F i
use appropriately qualified, trained and experienced personnel;
FRIREA FHOR TS KRR I L0085 Y II N 5

use due care and diligence and such high standard of quality as is reasonable for the Buyer to
expect in all circumstances;

ARMBARL . RPURTT, R LTTE S M B 0L T A BT 00 8w B A

comply with all applicable laws, regulations, guidelines and industry codes and observe all health
and safety rules and regulations as well as any other security requirements that apply at any of the
Buyer’s premises; and

AT ARG AR R 1R R AT ML T BB S5 BT AE 1L IE AR 4% A 22 4 AR 2R IE
AR EREER, Lk

assume full and exclusive responsibility for any occupational accident or disease occurred to its
employees and its subcontractors in relation to the provision of the Goods and/or Services.

b B A BORAH L B3 TR 70 /B R A 7R A IR 55 4 (4 O A T I A A R R R R A R
o

The Seller shall ensure that at all times it has and maintains all the licences, permissions, authorisations,
consents and permits that it needs to carry out its obligations under the Contract.
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3.3

3.4

3.4

3.5

3.5

3.6

3.6

3.7

3.7

3.8

3.8

3.9

3.9

4.1

41

S 77 LA DR AR AR I 47 B AT ARG (R 0 R AR G S5 BT e O 5 AU e . VRAT . R4, [R5
VFATHE

No change in the place of manufacture of the Goods shall be made without the prior written consent of the
Buyer.

ARG I TR R, A S O AR

The Seller shall not unreasonably refuse any request by the Buyer to inspect and test the Goods during
manufacture, processing or storage at the premises of the Seller or any third party prior to despatch, and the
Seller shall provide the Buyer with all facilities reasonably required for inspection and testing.

ST AMS TR 2 S5 1R BRI B 0o S0 AR A 5 =5 B AR 0 R A 7 b AT AN
MRHI R, IF B35 LA K77 3 A A s A A X 45 22T 75 B0 % A s it o

If as a result of inspection or testing it transpires that the Goods do not comply in all respects with the
Contract and the Buyer so informs the Seller within twenty one days of inspection or testing, the Seller
shall take such steps as are necessary to ensure compliance.

oA T ot 22 e N BN 5 e A B A AR 5 T AN 3 A 5 TRIRE 1 HL ST T AT A I sl ik 2 H 37—
- H N RISETT, ST R Rt DU DR S R

The Seller shall remain fully responsible for the Goods and any such inspection or testing shall not reduce
or otherwise affect the Seller's obligations under the Contract, and the Buyer shall have the right to conduct
further inspections and tests after the Seller has carried out remedial actions.

S 75 RO R A DT, AT AT LA I A S gD B AL B 7 S R A R TR 2205 X5y, O
H3ET7 R BT 275 R B R e J 1 — A, 0t

The seller has an obligation to guarantee that no third person has any right over the subject matter delivered,
unless otherwise provided by law.

FTITHEASHIAREIA), S ORAUE 2 = AXHZFR R A A AR TR 0 55, AR R 5 A e B
bba

Where the seller’s performance is not in conformity with the agreement ,the assumption of the risks of
destruction ,damage ,or loss of the subject matter by the buyer does not affect the buyer’s right to request
the seller to bear default liability.

e ot BB RCR B RS FR ST AR AR, AU S2 5 AT XS AT E L) E, KT R HRIE L) 5T/

IR .

PRICE OF GOODS AND SERVICES

PR AR 35 A

The Price of the Goods and Services shall be as stated in the Order and shall unless agreed otherwise be:
Fe i AR S5 O A LA 5 3T A, JF HERAE AT IR 2L

4.1.1 inclusive of any applicable value added tax; and
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4.2
4.2

4.3

4.3

4.4

4.4

5.1

5.1

5.2

5.2

53

53

5.4

5.4

411 HUEEMEREER; UKk

4.1.2 inclusive of all charges for packaging, packing, shipping carriage, insurance and delivery of the
Goods to the Delivery Address and any duties, imposts or levies.

412  NAEEERASMORE. A, 2L ORK L SO i RIS A bk B %% R 2% A DL
BARAL S SRS IURAER -

The Seller shall issue an invoice or related Orders, and itemise clearly price details.
S 77 LRI it R R SRR O T B S AN AR W4

No increase in the Price may be made (whether on account or increased material, labour or transport costs,
fluctuation in rates of exchange or otherwise) without the prior consent of the Buyer in Writing. If a price
increase is agreed, Seller shall give Buyer not less than sixty days' notice of the date upon which the
increase shall become effective.

ARG SLTy e E R, ARRERE WIS (B TRE, TRl 573) 7 sis i pA
e, TR AR RS o AT EESA, 207 NSRRI B SR 2 R AT N
EBGIPIP

The Buyer shall be entitled to any discount for prompt payment, bulk purchase or volume customarily
granted by the Seller, whether or not shown on its terms and conditions of sale.

SKTT AT AR ST R B AT 3 R SR B B R P A AR T 3410, o8 3207 48 B S5k 2 10
TREAMRU .

TERMS OF PAYMENT

(RE® 5

The Seller shall be entitled to invoice the Buyer on or at any time after completion of delivery of the Goods
or performance of the Services and each invoice shall quote the Buyer's Order reference number.

S5 A BT 7 it AT B 55 JE AT A5 LA SE R I B2 A AR ATk i) SK 7 R R SE, JF BTk R SR
NAR B SK 5T B 5 5

Each invoice shall be priced in accordance with the Order and sent to the address specified in the Order.
TR R SRR BN, 5T B S — B0 JF B SN 2r a8 28 1T B0 48 € k.

Unless otherwise stated in the Order or a shorter period is prescribed by law, the Buyer shall pay the Price
of the Goods and Services withinsixty (60) days after the end of the month of receipt by the Buyer of a
proper invoice.

BRARIT 8 53 A 205 BB IR UE A S ARIIR 75 S T5 BT ST W B R N A R 2 H AR E N+
(60> H P STAT R di AR 55 4

Payment shall be made to the bank account nominated in Writing by the Seller to the Buyer.

EIRRIN A S A AR S U7 DA TR 3R SR T HR E BARAT IR
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5.5

5.5

6.1

6.1

6.2

6.2

6.3

6.3

6.4

6.4

6.5

6.5

The Buyer shall be entitled, without limitation, to set-off or withhold payment for Good and/or Services not
provided in accordance with the Contract. The Seller shall not be entitled to assert any credit, set-off or
counterclaim against the Buyer in order to justify withholding of payment of any such amount in whole or
in part.
SRR EANPRTD RS B 45 24 SR AR & [R) 00 R AR A 1 it A iR 55 A SR . 55205 B
TOAHIE K T7 FEATATART i3 <5 80 4 s m R 2 171 ) 3K 07 2 SR AR AT K A s AIREH B R I

DELIVERY
ZAF
The Goods shall be delivered and the Services shall be performed on the date or within the period stated in
the Order, to/at the Delivery Address or as instructed by the Buyer prior to delivery, and during the Buyer's
usual business hours or as instructed by the Buyer.
e ot B S B IR S5 B JE AT N 11T B0 ik 11 ST sl ST RR Py 3 S 75 1 o 8 M e ] B 3K 75 445 58 I R AE A2 A
Hhk a7 T A B AT 4R E L E ik .
Where the date of delivery of Goods or the performance of the Services is to be specified after the Order,
the Seller shall give the Buyer reasonable notice of the specified date.
A e AT H B R S5 AT H K T AT SR E W SETT ROt i 4E 2 5 BN ST 4 T A B
TR
The time of delivery of the Goods and/or the performance of the Services is of the essence of the Contract
and is a fundamental term of the same.
e it A A IS TR) R/ B R 55 JEAT I ) R A S R B3R, R A& A R A2
Unless otherwise stated in the Order or prescribed by law, the Buyer may deduct from the Price (or if
already paid, claim from the Seller) liquidated damages of 2% of the value of the delayed Goods/Services
per week of delay, up to a maximum of 20% of the value of the Order.
FRAEIT B A L B A A e, B LT IR AT R R %%, BREIR— ], 7 A AR ai /iR
S E T AIBR B AR 1 IR 5 B 2% E N IEIR AT 26, (H i 2 AN T BANE 1) 20%.
The Seller shall:
S IE

6.5.1  mark the Goods in accordance with the Buyer’ instructions as communicated to the Seller prior to
delivery, any applicable laws and regulations as well as requirements of the carrier;

6.5.1 LT TR BRAT R SLTT R AAE R AR AT I A VA AR DL R R N SR B i AT B
s

6.5.2 issue and display prominentlya packing note quoting the date and reference number of the Order,
the type and quantity of the Goods (including the code number of the Goods, where applicable),

special storage instructions (if any) and, if the Goods are to be delivered by instalment, the
outstanding balance of Goods remaining to be delivered;

2021 % 11 A% —fR, FE 7120



6.6

6.6

6.7

6.7

6.8

6.8

6.9

6.5.2 AR, EHPEITROMSE RS, BN NEE (B A G
WD D L REEREEAA U D PR S AT, AT BRI E
T RALE

6.5.3  provide the customs tariff numbers of the country of consignment, and the countries of origin for
all Goods.

6.5.3 SRR SR A T LA LI 7o b RV

6.5.4  provide proofs of preferential origin as well as conformity declarations and marks of the country of
consignment or destination are to be submitted without being requested as well as certificates of
origin upon request; and

6.54  FRALEVERVFUEW] . AL ERT AR AT H e aE 57 W KM AF S A ], JF HTAR
I B R ASALJ 7= FEHIE S 5

6.5.5  ensure that the Goods are properly packed and secured in such manner as to enable them to reach
their destination in good condition and in accordance with the Specification.

6.55  HACRR M OGN B, BE, 2HZIR U] EOR DU PR BIA AR < H AL

Where the Buyer agrees in Writing to accept delivery of the Goods or performance of the Services by
instalments the Contract will be treated as a single contract and not severable in respect of each instalment.
Nevertheless failure by the Seller to deliver any one instalment shall entitle the Buyer at its option to treat
the whole Contract as repudiated.

i K7 LA 2R 42 52 70 A4 B R i B o B AT IR 5%, A S R N — & 1R, I H.
ANBE LR AR S R ity IR S5 AT 0 AR, A ST R BESA A AT — IR S EUIRGS,  SETT A AL E AT
e AT A G R 2 25

The Buyer shall not be deemed to have accepted the Goods until it has had reasonable time to inspect them

following delivery or, if a defect was not reasonably detectable, within a reasonable time after any latent
defect in the Goods become apparent.

SEBR e, AESLTTA A PR A I P S B0, B TR PR R AR SR A WY R S A S B R Y, R A
BRI BB, SETT AR TSR it -

The Buyer shall be entitled to reject any Goods delivered which are not in accordance with the Contract
and shall not be deemed to have accepted the Goods until the Buyer has had reasonable time (being a

period of at least fourteen (14) days) to inspect them following delivery or, if later, within a reasonable time
after any latent defect in the Goods become apparent.

ST7 A BAEI CZAEAFT & A G FFE KRR, JF A2t E, KO7A a3 (200
(14) HY RDpsaher, 2o G 7 b A AT SR A AR5 I S 5 )& BN Rl Y, ST AN
WML 52 75 o

The Buyer shall not be obliged to return to the Seller any packaging or packing materials for the Goods,
whether or not any Goods are accepted by the Buyer.
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6.9

6.10

6.10

7.
7.

7.1

7.1

7.2
7.2
8.
8.

8.1

8.1

8.2

8.2

9.

SKTTEAT 55 A2 75 A b A LA BB e bR, JE R ST & R 2 T i o

Where the parties agree to alleviate or exempt the seller’s liability for defects of the subject matter, if the
seller ,intentionally or by gross negligence, fails to inform the buyer of the defect ,he has no right to claim
alleviation or exemption of the liability.

AR X5 40 58 YA e e B ST 05 0 b DI AR AR B 54T, TRI S 7 R B B R o R AN 75 1 3K 7 7
A IBOBERK), ST TER A SRR B e R DA

RISK AND TITLE

RE5 AR

Risk of damage to or loss of the Goods shall pass to the Buyer upon delivery to the Buyer in accordance
with the Contract. The risks of destruction, damage, or loss of the subject matter shall be borne by the seller
prior to the delivery and by the buyer after the delivery.

e ity B2 453 B R AR L T T i 4% B B R R 2 A 28 S I e 35 SR U7 . TR A AR KR X
B, FERRIIPISAT 2 i 25 7, A 2 ) B K A

The property in the Goods shall pass to the Buyer upon the earlier of delivery or payment.

e it T U 58 B S AS BRI B R 2 0T, LA i

WARRANTIES

PRAE

The Seller warrants to the Buyer thatthe Goods, for a minimum period of two years (or such longer period
as is specified in the Order) from the date of their initial use:

FIT W SETTRAE: R s A HOW SRR, SRR (BT BT HUE I a7
ity I

8.1.1  will comply with the obligations in clause 3.1;

8.1.1  FFEH 3.1 4T FAHK LA ME s

8.1.2  will correspond with any relevant Specification or sample; and
8.1.2  SAHSCULHIHEAE MR EE 5L DL

8.1.3 will, to the extent that such terms are more favourable than those contained within these
Conditions, benefit from the Seller's standard warranty,

8.1.3  WAINLITFRHECREVE RN (FEIZEFAMM T A G F T & FHL T -

The Seller warrants to the Buyer that the Services will comply with the Seller’s responsibilities in clause
3.2.

SETT IR SRTTPRAE: 55 S0 AR AT B 5 3.2 2RI N 27 SR AR R ILE

REMEDIES

2021 % 11 A% —fR, FE 9/20



9. AT
9.1 Without prejudice to any remedy, if any Goods or Services are not supplied or performed in accordance
with the Contract, then the Buyer shall be entitled, at its sole discretion, to:
9.1 FEAFEMAEATHM RO T B IE D0 R 25 AR AR ity sl 25 AR IR A5 R L 2 s AT, SR TT A AL E
ITHEEE:
9.1.1 terminate the Contract;
9.1.1  ZIEARERE:
9.1.2 reject the Goods (in whole or in part) and return them to the Seller at the Seller's own risk and
expense and the Seller shall provide a full refund of the price of the rejected Goods (if paid);
912 LRI (ZAMEMI) FAGIIABL I CHK IR Bt i S07 TR L IR
S 77 A BRI AE R A R B 23D
9.1.3  require the Seller to repair the Goods or to supply replacement Goods or Services in accordance
with the Contract within twenty one days;
9.1.3  EURITTT b H RIS R E A8 5 v bt I B (A 4 e i B 55
9.1.4  refuse to accept any subsequent delivery of the Goods or performance of the Services which the
Seller attempts to make;
9.1.4  fHEAE5Z I T7 A IR J5 A2 AT 7 o B B S JE AT 1 I 5%
9.1.5 recover from the Seller any costs incurred by the Buyer in obtaining substitute goods or services
from a third party; and
9.1.5  BRILT5 WAL TTALE [A) 55 = J7 SR AR b BRSSO T 2 DAL
9.16 claim damages for any costs, losses or expenses incurred by the Buyer which are in any way
attributable to the Seller's failure to carry out its obligations under the Contract.
9.1.6  HLETTIRSETT RBEIEAT A G RN FAH OGS M AR BT leAS . 2 2k s 2 ) 1) S 07 R 22
T4
10. TOOLING
10. T
10.1 All patterns, dies, moulds or other tooling or materials, supplied by the Buyer or prepared or obtained by
the Seller for the Buyer at the Buyer’s cost("Tooling"), will be marked with the Seller’s name and will be
and remain the Seller’s exclusive property returnable in good condition ondemand.
101 SEIFIRME R ST RS TT AR O B O T D9 K7 A BRI T AR A L R TR Tk
SR (BURRIRR A« TEe”) Ribn A 3277 2R IF HLCSETT & BV ™ Crl %2Rk DL SE IR A 1
)
10.2 The Seller shall:
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10.2

10.3

10.3

11.
11.

111

111

F2T7:
10.2.1 insure against all risks any Tooling
1021 RUAFF LR AR — VI

10.2.2 keep all Tooling safe, in good condition and separate form Seller’s stock and other inventory while
in the Seller’s custody and/or control;

10.2.2  NIBAERFITAT T8 3205 R AN sz il 1 ) ORef 22 2 5 RUAPIRES, JIF B S 205 f it R e
AEH 73 TEAT TG

10.2.3 not dispose of any Tooling other than in accordance with the Buyer’s prior written instructions;
and

10.2.3  ANAESRA K7 IR RGN BT T, Bk

10.2.4 not, at any time, use Tooling, nor allow Tooling to be used by anyone else for any purpose other
than the supply of the Goods/Deliverable unless the Seller has provided prior written consent.

10.2.4  FEAEATI A, PIANRORE T2 AT Bl S VF KRS 23 1 B a5 A W0 2 B RE A A £
i, HETrHSE B A R S DUER AT -

The Buyer shall have the right to (i) charge the Seller for the cost of any Tooling if it is destroyed or
damaged or rendered unfit for the purpose for which it was originally manufactured while under the
Seller’s control; and (ii) to enter the Seller’s premises and remove Tooling at any time without being liable
for trespass or for damages of any sort.

ST R (D FEAT A 028 52 S5 s ) 00 (B0 e B 58 B R s A D AN I8 5 B A 1 3 2 P
H iF B RS2 7 S AT A IR TR AR R T F G BERS HENSZ 74 BTt e T38, I BB H AT
e R B AR AR AR T .

INDEMNITY

Wi

The Seller shall indemnify the Buyer in full against all liability, loss, damages, costs and expenses(whether
direct or indirect), including any interest, penalties and reasonable legal and other professional fees and
expenses awarded against or incurred by the Buyer as a result of or in connection with:

X ST IR AT 156 200 1 48 22 SR 7R 1 ) B S50 B S 77 4 B SRR ) B 30 S50 9 5 DA i AT
RFMTE K F . AR CEREZESREE) (BREAMAE. e & B iR E R
el . FE3%) , LN ARG

11.1.1 breach of: any warranty given by the Seller in relation to the Goods or the Services; or Clauses 16,
17,18 and 19;

1111 seyyidif B Sk s sk S BT RIS 1 R 16 4. 5 17 2%, FH 18 ZKEE
19 4058 s
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11.1.2 any claim made against the Buyer for actual or alleged infringement of a third party’s intellectual
property rights arising out of, or in connection with, the manufacture, supply or use of the Goods,
or receipt, use or supply of the Services (excluding the Buyer Materials);

11.1.2  w s E9AE P BER e el e g5 el . A ERBE R CANVEHE KT AR 3 Bl 3K 7 SE bR
HE W IR F =07 SR RO B AR R s B KT Se bR el B R A =07 R
BUIAT 9 5 HR vt B AR 77 B N el FH 8 e 55 el . A B R A o0, SRR 3L 07
BT 2RI

11.1.3 any claim made against the Buyer by a third party for death, personal injury or damage to property

arising out of, or in connection with, defects in the Goods, as delivered, provision of the Services
or the Deliverables; and

11.1.3 %5 T- A © 524 i il A7 £ G B B A 55 B AP SR ik T P AR BB T L N B0 B B 7 2 4%
SE Nl 5 P R P IR 55 B AT D B AR SR I AE T L N A T M 7 A2 45 AR
=07 ST IR AT R BLA

11.1.4 any claim made against the Buyer by a third party arising out of or in connection with the supply
of the Goods, as delivered, or the Services.

1114 SKT7 D A2 A e i IR 45 FRD 8 2 17 1 Tl 265 =077 1) 2R 5 B 26 =07 1) ST 4R H AR AT 2R G 5
R TLAZ AT it =R 55 R L B2 AT 5K

12. FORCE MAJEURE

12.

12.1

121

12.2

12.2

AHHLA

Neither party shall be liable to the other or be deemed to be in breach of the Contract by reason of any
delays in performing, or any failure to perform any of its obligations in relation to the Goods or the
Services if the delay or failure was beyond that party's reasonable control, and which by its nature could not
have been foreseen by such party or, if it could have been foreseen, was unavoidable, provided that the
Seller shall use all reasonable endeavours to cure any such events or circumstances and resume
performance under the Contract.

A —J7 IR JEAT B R R JEAT 5 1 BUIRSS A SR ARART 55, BT AEIE JEAT B R R EAT R
277 6 PR HNE T Bt B & ik iz oy P L BGE okt . G RETIL) , 127 ANAIE R
A FTR 55— J7 1 57 8 AN A RS RIFLE , AR %7 RS — )& BESS A R
SR S B 0 I F R B AT A A TR

If any events or circumstances prevent the Seller from carrying out its obligations under the Contract for a

continuous period of more than thirty working days, the Buyer may terminate the Contract immediately by
giving notice in Writing to the Seller.

A AT H A B DU RF S L ST AT A G R T HAHSR S5 =+ TAEH, SOl sy =
@, SLELIEARER.
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13. TERMINATION

13.

13.1

13.1

13.2

13.2

13.3

#ik

The Buyer shall be entitled to cancel the Contract in whole or in part by giving notice to the Seller at any
time prior to delivery, in which event the Seller shall discontinue all work on the Contract and the Buyer's
sole liability shall be to pay such fair and reasonable compensation for work-inprogress at the time of
termination, but such compensation shall not include loss of anticipated profits or any consequential loss.

SEVRRT, SKTTAABE @ EN LT DO A G [F) 2 A EREiEs s ZAE O T, 205 R 1 5 AE R AH SR )
B AR, T SET7 ME— ) STARAE R SR S A R 2 b AR i A SR B A F . S BEAMEE, (H AT IR F M
AN IS B TR A 45 2% B AT A Ja SR A5 K

The Buyer shall be entitled to terminate the Contract with immediate effect and without liability to the
Seller by giving notice to the Seller at any time if the Seller:

B LITAFAE UG O, S5 A AR I 3 RN S 7 28 1B AR & TR A LS RIVAE R, T S 7 0 52 5 AR AT A
A

13.2.1 commits a material or persistent breach of the Contract and (if such a breach is remediable) fails to
remedy that breach within fourteen days of receipt of notice in writing of the breach;

13.2.1 " HEBURFERHE A G R 20 5E IF HOR REAE YR B i 20l -+ D0 H A A IERTIR 294708 O
RIELT AR

13.2.2 enters into an arrangement, compromise or composition in satisfaction of its debts with its
creditors or any class of them;

1322 H5HAWNSUE R BN AT 55 05 S AR T BhsE 4 vh 77 2 Bl A
13.2.3  passes a resolution or makes a determination for it to be wound up;

13.2.3 IR PRI TR A R E 5

13.2.4 has a winding-up order or bankruptcy order made against it;

1324  WENHAL 2 B ™2 s

13.2.5 has appointed to it an administrator or administrative receiver;

13.25 ATArEH NS AT EIEE A

13.2.6 being a partnership, in addition to the above, suffers bankruptcy orders being made against all of
its partners; or

13.2.6  TENEAK NEBE X L ITE SRR 4 B3
13.2.7 suffers a change of control in relation to which the Buyer has not provided its prior written consent.
13.2.7  ARFEARHIBIE HKT7 ARl b B A & A5

On termination of the Contract, the Seller shall immediately deliver to the Buyer all Deliverables whether
or not then complete, and return all Buyer Materials.
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13.3

13.4

13.4

14,
14,

141

14.1

15.

15.

15.1

151

16.

16.

16.1

—HARGFZL, S5 RSLRI A SETTASA A A ) (i 52 LD FFIHE AT KT8
Termination shall not affect any of the parties' rights and remedies that have accrued as at termination.
Clauses which expressly or by implication survive termination shall continue in full force and effect.

A [ (1) 2% L AN IR 52 0 480 28 2 1B IR [R] BT 228 R AR AR ARTASUR R SR Tt o A5 ) B i R0 Bl I
INANG B ARG () 246 LT 2R A0 PR 26 0 I 40 52 42 1T 288

INTELLECTUAL PROPERTY

FRFERL

All Buyer Materials provided by the Buyer and IPR specifically produced for the Buyer in
connection with this Order shall be the exclusive property of the Buyer. The Seller shall use it solely
for the purpose of completing this Order and shall surrender it to the Buyer on completion of this
Order. All IPR in such materials shall also belong to the Buyer and the Seller will assign such
IPR to the Buyer on request on terms provided by the Buyer.

ST AL BT 05 MR DL B R AR B R 300 VT 5 Sy S0 G ) R RS S ST 15 T
W= 207 HEE A T 58 AR & R IR 1T B0 T 17 BR 58 i I H A8 3B 45 SE T ik A
RGBT A FR P B S SE T BT A, T S2 77 W ARG S 05 R0 8 4k A K7 B2 SR 1) K 7 Lk A
RFNH =L

INSURANCE

RIS

The Seller shall maintain in force, with a reputable insurance company, professional indemnity insurance,
product liability insurance and public liability insurance to cover such heads of liability as may arise under
or in connection with the Contract, and shall, on the Buyer's request, produce both the insurance certificate
giving details of cover and the receipt for the current year's premium in respect of each insurance.

ST L] PR R ORI A R SE ML TR 77 i SRR A A AR TUERE,  DASI A& [F T 7 fE
FAER B AT RE S A AR SR S TTAE, R ORFFATIR ORI — B AL, S2 U530 BLg% ST ZEK il
T TR 20 R 552 10 ) ) PR 6 FE I LB 24 5 2% ol DR 6 2 P P WAC o

REACH
REACH 131

The Seller warrants that where it sells, supplies or transfers Goods to the Buyer in Europe, and Regulation
(EC) No0.1907/2006 of the European Parliament concerning the registration, evaluation, authorisation and
restriction of chemicals (“REACH”) applies, it has complied with REACH and that each chemical
substance constituting or contained in or used in the manufacture of Goods sold, supplied or transferred to
the Buyer is, where required, registered; registered for the Buyer particular use; supplied with a safety data
sheet compliant with REACH; is not restricted under Annex XVII of REACH; and if it appears on Annex
XIV of REACH is authorised for the Buyer’suse.
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16.1

16.2

16.2

16.3

16.3

16.4

16.4

16.5

SEPRAE: 25 SE 5 AR R ) K B L IS B L A O FLRRIN A 55 1907/2006 5 2 T 05 5l i
Wh PGS RBCFIR BB (EC)  (BAURf#R N“REACH™) i&H, 377 N4%ZH REACH 175,
SEITIEARAE: A RSL T ) S T7 B LR Bl L T — 3520 T A A 2 o O o o 1
I A ot o e R R B S R 2 R AR R EDREM S, B TTEE T R R R &,
Bl 7546 REACH R[4 ¥E#R, JFIE REACH Fffst-LI F2RMR, I H O T 3%
J A& GEH B REACH Ms+PUIH )

Whether or not REACH applies, the Seller will immediately notify the Buyer if any Goods sold, supplied
or transferred to Buyer contain a substance listed on the Candidate List of Substances of Very High
Concern for Authorisation (“the Candidate List”) published by the European Chemicals Agency. The Seller
will give the Buyer the name of the chemical substance and any information required by the Buyer to allow
safe use of the Goods or to fulfil its own obligations under REACH. This clause 16.2 applies whether the
sale, supply or transfer of Goods to the Buyer is inside or outside Europe.

e REACH IG5 TR, 273207 A K7 AR PO e Lk (R AT 7o 357 R A 2 8 B R P A v
FESGTE B 5 (DL T SRR i i ) BB, S205 RIS RGE A KTy o SEJ5
16 3K 75 $i {4 AT A S22 o F) A Bk DA K SE T i O 2 4 T i B0 AT REACH 00T HAH G S 55 1
i B A RS I o OB ST A AE KR B A B A0 1R S B B . SN BB AL R i, RS TREE 16.2
FEIE

Whether or not REACH applies to any Goods sold, supplied or transferred to the Buyer, on request by the
Buyer, Seller will provide all information required by Buyer which will enable Buyer to comply with its
duty to communicate information on substances in articles as required by Article 33 of REACH, including
but not limited to chemical composition, test data, hazard information and safety data sheets. This clause
16.3 applies whether the sale, supply or transfer of Goods to the Buyer is inside or outside Europe.

To1® REACH & B XS5 1a) K7 8545 BRSBTS & SR04 HR ST 7 R R 31T 4
HE3LT7 AT REACH 55 33 S5I N HLE Wi fs B AL 3 S5 P il IO & A 2, BLFREAS R T4k 27 B
gy WABEE . BEEEMZ eI RE . ToIRL I ARG B R A0 m) KT 8 L S Bl
B, ARSI 16.3 FBEH .

The Seller will comply with any other request for information by Buyer which is required to enable the
Buyer to comply with its obligations under REACH. All information supplied to the Buyer under clauses
16.1 to 16.4 will comply with REACH and any other requirements of the Buyer expressly notified to the

Seller by Buyer. This clause 16.4 applies whether the sale, supply or transfer of Goods to the Buyer is
inside or outsideEurope.

SEOT MR SE T N B ATREACHTN N AR X451 i BT B A S .. KIEE16.1% 2581645 M€
i) SE 7 S L (M A (5 B YN A REACH R & LA K K J7 B 15 S sz 07 ) SE AR e Bk . Big sk
T7 S AE WS P I8 A B A ) SE T . (RN B AL LR R A, AR A TR 28 16.4 5530 E H .

Without prejudice to the Seller’s obligations in Clause 16.1 to 16.4, the Seller shall comply with all
relevant laws and regulations in force regarding:
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16.5

17.

17.

171

17.1

17.2

17.2

FEANGEM 5516.15% 2 516,425 WU N SE 7 AT HIRTHE T, 207 NI SF 5 BURN A R I A AR 3 Hod&

FH PR A 5 «

16.5.1 the classification, labelling, packaging, transport, storage and handling of substances, mixtures and
chemicals (including, but not limited to, CLP European Regulation (EC) No 1272/2008 and

Restriction of the Use of Certain Hazardous Substances in Electrical and Electronic Regulations
2012 (as amended)) applicable to the supply of the Goods; and

16.5.1 R s LN IEH I B 5P IREWAL K bRl B B, A ARE AR
MEHERL A EART55 1272/2008 5 CLP KKy %% (EC) LAJ 2012 45T PRiIE
R AR B TP T e R 996 (RBTRO )+ DK

16.5.2 health and safety and health and safety instructions applicable to the supply of the Goods and/or

provision of the Services under the Contract including any required by or related to the Buyer’s
customer.

16.5.2  FFASE RIS e b P 6 LA m IR 55 (9 SR AHOE P A1) 4% A 2 4 AR SRR, AR SR P SR 1
HRFR7R B 5 K7 ORI .

EXPORT / IMPORT / ECONOMIC SANCTIONSCONTROLS
H /3 DB R BE

The Seller undertakes to comply with all applicable export controls and import and economic sanctions
laws and regulations, including those of the Seller’s country of incorporation, from where the Goods will
be supplied, where the Goods will be received and any other relevant jurisdiction. The Seller will also
obtain, as required, and comply with all applicable government authorizations and their provisos in
supplying the Goods. Without limiting the foregoing, the Seller shall not transfer any export controlled item,
data or services provided by the Buyer in relation to the Contract, to include transfer to any persons,
including those persons employed by or associated with, or under contract to you or your lower-tier
suppliers, without the authority of an applicable licence, exemption or exception.

S ARWE ST A IE R W R D S 2GR SGEEE N, BRI EM R R R s AN
5. R it AR 5K DL R AT Ar) L AR 5% RN 4 XA SRV . SR U7 IR ARl R R A It~
- Ad FH R BURT AL 7 i BE LA S BB SC . FEAN PR RT R e A AT S T, RIE M YFAT . #
G BG4, F2 05 AR K7 T ARG FIUT SR AL AR TSR Bl BRI 55 5 1k 45 52 07 B
M. SSEITARH . 5EITEBLN. ORI BRSO AN R I BT N .

The Seller shall provide the Buyer with all information necessary to support any regulatory or government
authorization requirements the Buyer has regarding the Goods.

S5 W 1) ST R A R b BAE S, DASCRE ST 5 -5 70 b A R (A A ] M 7 BROBURF R K

18. COMPLIANCE

18.

AR
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18.1

18.1

18.2

18.2

18.3

The Seller shall conduct is business ethically and lawfully and in accordance with the Supplier’s Code of
Conduct (https://www.morganadvancedmaterials.com/en-gb/supplier-code-of-conduct/ ) or an equivalent
code of ethics.

SEF N PAIEME . & vE R 7 4% BR A5 R R AT N HE I Chttps://www.morganadvancedmaterials.com/en-
ab/supplier-code-of-conduct/) ¥, [F) 4518 18 K Y 0 & ML %5 .

The Seller represents and warrants that it is and undertakes that it:
SETT AL PRUE A

18.2.1 and its sub-contractors and suppliers do not use or permit unacceptable labour practices, such as
child or forced labour, or unsafe working conditions and comply with all applicable labour and
employment laws, regulations, standards and conventions, from time to time in force including
without limitation, the UK Modern Slavery Act (2015), the Labor Law of the People's Republic
of China (2018 Amendment), the UN’s Guiding Principles on Business & Human Rights and the
International Labor Organization’s Conventions;

18.2.1 3277 J oy A n A A B AR A O HAR A SRV AR 57 T (insa TR 5780 7)), W
RRMAA AR TAERAT, IR 46 238 s A A2 20 HL 5 57 3l A AT A 5C 1R 2% Ao FH 72
B RESAY), BREEARTREIABESR (2015 4) . e NRITAE 57
Zhik (2018 FBIE) « BREE RS AR T E N LUk [E Broy TR A L4

18.2.2 shall remain compliant at all times, in its dealings with the Buyer and any third party with whom it
deals in relation to the Order, with (i) all applicable anti-bribery and anti-corruption laws from
time-to-time in force including but not limited to the UK Bribery Act and the US Foreign Corrupt
Practices Act (FCPA) (and related regulation andguidance), the Anti-Unfair Competition Law of
the People's Republic of China (2019 Amendment) and the Criminal Law of the People's Republic
of China (2020 Amendment); and

18.2.2  SEUTAE JTT VLS BRIAS A [R) IR 3T 815 S 05 R A 50 AR (AR AT 5 = T7 52 By i R v R 2558
i) AN 25 0P 28 Al Y £ 5 0 0 R 5 B T KB i AR AR TR 8 T e i g9 A 5 [ g b
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18.2.3 shall only supply minerals to the Buyer from sources that do not (i) contribute to conflict; and/or
(ii) benefit or finance armed groups in the Democratic Republic of Congo or any adjoining country.
The Seller has adopted, and required its suppliers of minerals to adopt, conflict mineral policies
and management systems.

18.2.3 U IASKIT NI A RER B T (D A& b R T /s GiD A ERER R
U s AT AnT A 40 1] 358 P i 7 30 a2 AN 42 BE B AR ke 7 T RO M7 . 3207 ik sk
TR LW A3t I 7 v S o S DB RN R 1

The Buyer reserves the right to inquire and investigate the Seller’s conduct and compliance with this

Clause 18 and to immediately terminate any Order with the Seller if the Seller or any of its officers,
directors or employees is found to have breached any part of this Clause 18.
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18.3
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19. PERSONAL DATA

19.

19.1

19.1

19.2

19.2

19.3

19.3

A ANE A

If the Seller deals in the Personal Data of any employee or contractor of the Purchaser, it will at a minimum
and regardless where it is located and whether it is the controller or processor of such information, comply
with the Purchaser's instructions, and the relevant laws on the protection of Personal Data in the jurisdiction
of the Purchaser entity placing an Order.

23275 AL B ST AR B3 T sR R R A N BRI, S5 2R D T SE T HR S ASCE T T A i
FERE XN A AN B RS, o SETT BAEMTAL,  ToiR S0 2 R Bt AR R 2 A BN .

If the Seller discloses Personal Data to the Buyer, the Seller agrees that the Buyer may use the Personal
Data for legitimate business purposes, to comply with its legal obligations and to perform the Contract and
provide any such Personal Data received from the Seller to Affiliates of the Seller and to thirdparties for
use for the same purposes.

P TR B, SR 7T DU RN A BGE Ak R g, A A
AN NHOR AT IR X S, BATA G, 3527 e AR = 4R G2 7 A T A A
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The Seller will, at all times during and after the contract period, indemnify the Purchaser and keep the
Purchaser indemnified for and against all losses, damages, costs or expenses and other liabilities (including
legal fees) incurred by, awarded against or agreed to be paid by the Purchaser arising from its breach of this
clause except and to the extent that such liabilities have resulted directly from the instructions of the
Purchaser.

AA A BIAN UL ARG R BN, S2076 k3507 RS2 5 3 I A 26 e AR 00« i BRI % F B
BB AT SRS . 13 AR DA e i gy (BRRERH) (ARG S 2K L 5
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20. CONFIDENTIALITY

20

20.1

20.1

20.2

20.2

Rt

Each party undertakes that it shall not at any time disclose to any person any confidential information
concerning the business, affairs, customers, clients or purchasers of the other party, except as permitted by
Clause 19.2.

BT ARG : ARTIE, BIAZEEMARER S5 Ik, #5750 RIEANBCLE MR KRR
REEE, (H5 19.2 ZARVFIIE DL 4.

Each party may disclose the other party’s confidential information:

T
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20.3

20.3

20.2.1 to its employees, officers, representatives, subcontractors or advisers who need to know such
information for the purposes of carrying out the party’s obligations under the Contract. Each party
shall ensure that its employees, officers, representatives, subcontractors or advisers to whom it
discloses the other party’s confidential information must comply with this Clause19;

20.2.1 ONJEATAG IR %7 X552 B R AR S T REE R R T mE . AR )
L 7R BB 1) 90 e BRSSO A IR R 1 5 — T R B R T mE . AQ
v T ELT AN i) $2 MR AL 5 19 SR AE AT

20.2.2 as may be required by law, a court of competent jurisdiction or any governmental or regulatory
authority.

20.2.2 MRS B A B AR B B B A AT BT B B OR Y B R R 5 — T IR A
K

o

Neither party shall use the other party’s confidential information for any purpose other than to perform its
obligations under the Contract.

T A RERE 75— 7 B RS R TR BAT A A [R 30T AR 5G SCSS AN AR AT i3

21. GENERAL

21.

211

211

21.2

21.2

—RBAE

The Seller shall not assign, transfer, charge, sub-contract or deal in any other manner with any or all of its
rights or obligations under the Contract. The Buyer may, at any time, assign, transfer, charge or sub-
contract or deal in any manner with any or all of its rights or obligations under the Contract.

TR Feik BT, B EE DR e T7 50k B A S R IR HAE AT 3B A AR 3 S5
ST7 P BEIR LR Bk B 0 BB DA B T AR AN B R T A AT BT A BRI B
5

Any notice required or permitted to be given by either party to the other under these Conditions, shall be in
writing (not including email) addressed to that other party at its registered office address or principal place
of business or such other address as may at the relevant time have been notified pursuant to this provision
to the party giving the notice and shall be sent by recorded delivery, commercial courier or fax. A notice
shall be deemed to have been received: if sent by recorded delivery, at 9:00 am on the second working day
after posting; if delivered by commercial courier, on the date and at the time that the courier's delivery
receipt is signed, or if sent by fax, twenty four hours after transmission.

A FITER — 7 b s AT Bh A 5 — 7 R AR ATE A SR B R (AR, @i S
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21.3

21.3

21.4

21.4

215

215

21.6

21.6

21.7

21.7

21.8

21.8

No waiver by the Buyer of any breach of the Contract by the Seller shall be construed as a waiver of any
subsequent breach of the same or any other provision.

SET7 T8 5T 32 77 WATART I3 2947 A A AR A 18 9t 2 77 B Jim 38 S R — B e B AT T H e e 1)
1T H.

A person who is not party to the Contract shall not have any rights under or in connection with it.

ARG [FIAH O T7 ATAT NI A BE A ARG R I AT 50 5 AR A R FH ST AT LR

Any variation to the Contract, including the introduction of any additional terms and conditions, shall only
be binding when agreed in Writing.

TR R FAEAARE (BRGNS SRR %), RAXT7 BB RA R —8, T4 A
LRI
If any term of these Conditions or the Contract are deemed unenforceable as drafted, it will not affect the

enforceability of any other term of the Conditions or the Contract, as appropriate, and if it would be
enforceable if amended, it will be treated as so amended.

A A [ AT AT KB O R RS AN AT SR A AT, XA SR A & A BHAR T B Sk (LA
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The Contract and any dispute or claim arising out of or in connection with it or its subject matter or
formation shall be governed by, and construed in accordance with, the laws of China.

A [ AR DR A 4 [R) B A ) 25 0 By s 2 P 55 A ) R A 14 58 00 By S S RO A A 3L
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The Seller and the Buyer irrevocably submit to the jurisdiction of the court of China in the Buyer’s area.
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