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TERMS AND CONDITIONS OF PURCHASE
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These Terms and Conditions apply to all written purchase orders and amendments
thereto (collectively referred to as “Order”) issued by Oerlikon Drive Systems (Suzhou)
Co., Ltd (“ODSS”). All goods and services (whether or not ancillary to a purchase of
goods) to be provided under an Order are included in the term “Goods”.
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Vendor agrees that Vendor’s written acceptance or commencement of any work or
service under the Order shall constitute Vendor’s acceptance of these terms and
conditions only. All terms and conditions proposed by Vendor or referenced in any
document from Vendor which are different from or in addition to these Terms and
Conditions, are unacceptable to ODSS, are expressly rejected by ODSS, and shall not
become a part of the Order.
AT, T R ACRBGEAE Atk AR AR,
Under no circumstances does any Order create or evidence any partner, joint-venture,
or other relationship.
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Acceptance of the Order signifies acceptance of all the drawing and specifications
provided for quote. Unless explicitly stated (by dimension and feature on the Vendor
quote or other written form) the Vendor agrees to provide a part completely to print.
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Confirmation of an Order shall be made by Vendor by countersigning a copy of the Order,
including financial ones. Order acceptance on printed forms other than those of ODSS
shall not be deemed to be a confirmation. Should ODSS fix a deadline for the receipt of
the Order confirmation from the Vendor and should ODSS do not receive such Order
confirmation when such deadline expires, the Order will automatically become void.
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Moreover, any provision which may result in a penalty being imposed on ODSS shall be
considered expressly refused and will not be considered any part of the Order unless
1



explicitly accepted in writing and duly signed by ODSS.

2. ZXHEAIFFERE DELIVERY AND BILLING

2.1 A FE463K Delivery Terms
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Except where otherwise noted, delivery is expected at date noted on Order. ODSS is
not obligated to accept early deliveries, late deliveries, partial deliveries or excess
deliveries. Special notation on blanket Orders may require additional releases in form
of EDI, fax, etc.
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If the Order is on a blanket Order, a special release will be provided upon request of

ok

parts. This release will provide the delivery due date.
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When an Order is identified as a Blanket Order or deliveries are otherwise specified to
be in accordance with ODSS written releases, Vendor shall not fabricate or assemble any
Goods nor procure required materials, nor ship any Goods except to the extent
authorized by such written releases or provisions of the Order specifying minimum
fabrication and delivery quantities. ODSS may return over-shipments to Vendor at
Vendor’s expense for all packing, handling, sorting and transportation charges.

2.2 AT MR BT A B Delivery Goods Title Passing
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Except where otherwise noted, delivery destination is expected on Order. Vendor
takes full responsibility for all risks until Goods are inspected, accepted and signed for
at ODSS's dock.
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Title to all Goods shall vest in ODSS the earlier of the date of the Order and the
identification of the Goods to the Order. Identification shall occur not later than the
date Vendor acquires or begins manufacture of the Goods. Risk of loss shall not be
governed by transfer of title.
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2.3 3% Packaging
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All Goods shall be packaged in a way to ensure safe passage to ODSS. Any change to
packaging structure, material, etc. must be approved in advance by ODSS. Vendor shall
mark each package with all requirements outlined in Vendor Quality Manual.
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2.4
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The Goods shall be sent together with Packing List in three copies with the following
indications: name, fiscal code, Vendor’s code, register, drawing or symbol of ODSS, name
of the delivered materials, products and/or parts, shipment date, number of order,
quantity of each delivery, number of delivered packages and any other indication
expressly requested by the order. Each Packing List shall relate to the materials, products
and/or parts of a single order.

H B & ZE Billing
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Invoices must be sent in a timely fashion. ODSS will process all invoices within normal
reasonable business timing from date of receipt of correct and complete invoice, not
receipt of Goods. Prices charged shall not exceed those appearing on the face of the
Order without first obtaining ODSS's written approval.

2.4.2 KNS EATRITIAATT, NAAHRIRIEED, If HEMN:

2.5

2.6

Invoices shall relate to Goods done for a single order, subject to the same VAT amounts

and shall indicate:

- VRS FA REF B HISRS the order number and the number of the related
Packing List;

- FFE I P TS B the list of Goods in progression of Packing List;

- WS ARRY FNSE J7 40 fiscal code and Vendor’s code.

INHR 832 Expedited Freight
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From time to time freight will need to be expedited. Vendor shall act in good faith to

provide Goods in a timely manner as required. If the Vendor expedites and expects ODSS

to pay, pre-authorization by ODSS must be received in writing. Failure to provide Goods

in time using reasonable means possible including expedite will result in damages to

ODSS including downtime of customers. Such damages will be charged to the Vendor.

When changes are caused by engineering changes or dramatic changes in orders please

consult your ODSS production control staff for direction before emergencies happen.

{13 Payment
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ODSS will make the payment in the agreed manner and at the agreed date of payment
as set forth in the Order after receipt of correct and complete invoice.

2.6.2 MWL), BRI GRUAS AT L LA/ AT

It is expressly agreed that the credit deriving from the delivery cannot be transferred
and/or be delegated under any form.

#4232 SPECIFICATION CHANGES
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ODSS reserves the right at any time to make changes in quantities, drawings,
specification, packing, shipment, and other terms of an Order. Any difference in price
or time for performance resulting from such changes will be adjusted after negotiation.
Pricing changes must be in writing and agreed by ODSS. Vendor may not substitute
materials or change the specifications of the Goods in any way without written
authorization from ODSS. Nothing herein shall relieve Vendor from proceeding
without delay in the performance of the Order as changed.

4. HRFEFRERRE; KK : SUPPLIER QUALITY AND DEVELOPMENT; INSPECTION:

4.1

4.2
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All Goods are received subject to ODSS's right of inspection and rejection. Processing
of payment for the Goods does not constitute an acceptance thereof. Acceptance shall
not release Vendor’s responsibility for latent defects or nonconformities nor for
warranty claims. Any rejected Goods may be returned within a reasonable time after
notice thereof to Vendor and at Vendor's expense.
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At any time ODSS may request documentation to verify quality of the Goods. Layouts,
cpks, etc. of already run parts is required in 2 working days or less. Future layouts will
be done within 5 working days of request at no charge.
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4.3

4.4

5.2

Vendor agrees to participate in ODSS’s supplier quality and development program(s) and
to comply with all quality requirements and procedures specified by ODSS, as revised
from time to time. In addition, representative of ODSS and representative of ODSS'’s
customer, or both, shall have the right to enter Vendor’s facility at reasonable times to
inspect the facility, goods, materials and any property of ODSS or ODSS customer
covered by the Order. For such purpose ODSS may use where necessary check and test
tools belonging to the Vendor, who shall put them at ODSS’s disposal free of charge.
ODSS or its customer’s inspection of the goods, whether during manufacture, prior to
delivery or within a reasonable time after delivery, shall not constitute acceptance of
any work-in-process or finished goods.

S5 AR B = 7 AR W A AT AT AT A R 4 e T ad A%

The Vendor shall verify the suitability for the appointed use of any material delivered on
behalf of ODSS by third persons.
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Any quality instructions by ODSS, as given to the Vendor shall be deemed as accepted
by the Vendor after confirmed in writing by vendor. If Vendor believes such instructions
affects the quality or delivery time or cost of Goods, Vendor shall inform ODSS no later
than 10 calendar days after receiving such instructions, otherwise such instructions shall
be deemed as accepted by the Vendor without condition.

Rk Hi B 4 2515 5. ODSS CONFIDENTIAL INFORMATION
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Vendor is required to keep in confidence any technical, process or economic information
derived from electronic data, drawings, specification and other data furnished by ODSS
in connection with the Order and shall not divulge, directly or indirectly, such
information to or for the benefit of any other party without obtaining ODSS’s prior
written consent. Upon completion or termination of the Order or at ODSS’s first
request, Vendor shall promptly return to ODSS all materials and/or destroy any
electronic data incorporating any such information and any copies thereof, except for
one record copy. Vendor shall be liable for any damages caused by distribution or use
of ODSS's confidential information. ODSS shall take the same protection responsibility
for the drawings and technical documents provided by Vendor.
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Vendor shall examine all drawings, specifications, rules and schedules and any other
technical documents provided by ODSS and check that they are suitable for the
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5.3

54

execution of the Order. The Vendor shall suggest changes, if any, in order to improve the
quality or the profitability of the products and/or parts to be delivered and point out to
ODSS all changes required by law.

BRA T PATIT b, RERS R FREFEVFA], S207 S DL, Sl el A B4, M
T I ORI 72 S ATART HA 3 AR ST, BA R BT B 1) LS AR PR A ot PR AR 15095
WARRMLE =TT R VFE =T FFE, REZTTFEE, B REA SR
TR ) B AR B AR SR M 45 5 =07

Except for the performance of the Order, the Vendor cannot copy, reproduce or use the
drawings, specifications, rules and schedules and any other technical documents, as well
as the samples and specific equipment, provided to the Vendor by ODSS nor give them
or allow their use by third Party, without ODSS’s written permission. Accordingly, ODSS
shall not disclose to any third party the drawings and technical documents provided by
Vendor.
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The Vendor recognises as illegal any manufacture and trade of products and/or parts
based on drawings, patterns and/or samples provided by ODSS not in connection with
the delivery of materials, products and/or parts to ODSS, regardless whether this takes
place with or without reference to the name, trade-marks or distinctive mark of ODSS.
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The Vendor shall keep such items with the care of a diligent custodian, shall insure them
against theft and fire risks, shall register them as ODSS’s property and shall inform ODSS
in a timely manner of any action involving the said items started by third Parties.

LFl. BERAIRAL PATENTS, TRADEMARKS AND COPYRIGHTS
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Vendor shall defend and indemnify ODSS, its successors, assigns, customers and users
of its products, against all suits at law or in equity and from all damages, claims and
demands for actual or alleged infringement of any domestic or foreign patent, copyright
or other property right by reason of the use or sale of the Goods. If the use or sale of
the Goods are enjoined, Vendor shall, at its own expense and its option, either:
procure the right to continue using the Goods, or replace same with non-infringing
equivalent; or remove the Goods and refund the purchase price and the transportation
and installation costs thereof. Vendor grants to ODSS and its subsidiaries and affiliates
an irrevocable, royalty free license to repair, rebuild and relocate and to have repaired,
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7.2
7.2.1

rebuilt and relocated the Goods. Vendor grants to ODSS, its subsidiaries and affiliates,
its customer and users of its products an irrevocable, paid-up worldwide license of
Vendor that is applicable to any intellectual property whatsoever furnished to ODSS in
connection with the Goods.

{£iF WARRANTY
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Vendor warrants and represents to ODSS and its customer that all Goods shall be: (a)

of merchantable quality; (b) free from all defects in design, workmanship and material;
(c) in strict accordance with the specifications, samples, drawings, designs or other
requirements (including performance specifications) approved or adopted by ODSS; (d)
provided with due care; and (e) free and clear of liens, claims and encumbrances, and
defects of title. Any attempt by Vendor to limit, disclaim, or restrict any such
warranties or any remedies of ODSS, by acknowledgement or otherwise, in accepting or
performing the Order, shall be null, void, and ineffective. ODSS specifically objects to
and rejects any terms in Vendor's forms excluding or modifying implied warranties or
limiting remedies or damages available for breach. These representations and
warranties shall survive inspection, acceptance or payment for the Goods delivered
hereunder and shall run to ODSS, its successors and assigns, and shall not be deemed
exclusive of any other warranties, express or implied.

RUEH] Warranty Period
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The Vendor shall be responsible for hidden defects (i.e. hidden vices and/or defaults
which cannot be found through visual inspection but needs to be inspected by using
testing tools) during 5 years since delivery of the Goods.

7.2.2 XTARRPESREG, MRS REM PR+ AR (FEEMEL T, ABER
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For non-hidden defects, ODSS will debit to Vendor the expenses due to the substitution
of defective delivered Goods until the twelfth month since delivery of them to the final
user and in any case not over the twenty-fourth month since their delivery to ODSS.
IR AR T I 5% o T SR Ae] B e & AR Dy L 8 v A B A el 9 77 7 5%
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7.4
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Remedy and damage compensation. If any Goods is reasonably deemed (by including
statistical analysis or other sampling method) as not complying with such warranty
clauses as agreed, Vendor shall compensate all reasonable losses, expenses and
damages of ODSS as arising such unqualified Goods. Such losses and damages are
including but not limited to such fees, expenses and losses of ODSS and/or its clients: (i)
Check, selection, repair or replacement of any unqualified Goods or any system or part
which includes such unqualified Goods; (ii) Production suspension or delay; (iii) Off-line
repair of vehicle or part system; and (iv) On-site repair operation and other correction
repair facilities, including but not limited to material and part replacement fees as paid
to sub-distributors or distributors (including additional reasonable fees, management
fees and other capital expense) and such labor fees necessary for finishing such work.
Al TRH 7.2 2 FUE M DR UL 2 75 AW, an R BN/ a5 B — Rl 22 e
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Recall. No matter such warranty period as set forth in Clause 7.2 expires or not, if ODSS
and/or a vehicle (or other product) producer which is installed with the Goods or any
part or system including such Goods puts forward correction measure (the “Recall”) on
such vehicles to the owner of such vehicles in accordance with its free will, or in
accordance with government orders for the purpose of settling such defect in
connection with vehicle safety or such defect conflicting any applicable law, safety
standard or guideline, Vendor shall, under the precondition that the recall is
implemented because the Goods are reasonably deemed (by including statistical
analysis or other sampling method) as not complying with such warranty clauses as
agreed, cover and bear such fees and liabilities as arising from the implementation of
such recall.

{8 F44: 2 ER TERMINATION FOR CONVENIENCE
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10.
10.1

ODSS may terminate any Order at any time without cause, in whole or in part, by written
notice, whereupon Vendor must stop work on the date and to the extent specified in
such notice and terminate all its orders and subcontracts that relate to the terminated
Order. Within thirty (30) calendar days after receipt of such termination notice, Vendor
shall submit all claims resulting from such termination. ODSS may verify such claims
by auditing the relevant records, facilities, work or materials of Vendor and/or it
subcontractors. ODSS will pay Vendor for finished work accepted by ODSS as well as
for the actual costs to Vendor of work in process and raw material allocable to the
terminated work which is not in excess of any prior ODSS authorization, with due
allowance for salvage value. Payment made under this section will constitute ODSS’s
only liability for termination hereunder with title and right to possession to all delivered
Goods vesting in ODSS immediately upon ODSS’s tender of such payment. The
provisions of this section will not apply to any cancellation by ODSS for default by Vendor
or for any other cause recognized by law or specified by the Order.

£ 1L 41E TERMINATION of TRANSACTION
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If one party desires to terminate the transaction between the parties, a written notice
shall be given to the other party at least three months in advance. Before the
termination, the Vendor shall supply Goods as ordered by ODSS (including the effective
Orders and new orders to be placed by ODSS) in order to ensure the normal production
of ODSS until ODSS obtains the replacement source of supply. If Vendor stops supply
without consent of ODSS, ODSS will have the right to claim for the liquidated damages
amounting to 3 times of the monthly average value of the Orders in the past twelve
months. Further, if ODSS sustains losses including customer claim, Vendor shall in
addition to the liquidated damages compensate such losses.

5 4 A1 #h B3 e DEFAULT AND REMEDIES
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In case of delivery delays (even if partial) due to the Vendor, ODSS shall have the right
to receive a penalty at 0.5% of the delayed Order value per day (in addition to the
reimbursement right for damages).Moreover ODSS has the right of asking for
reimbursement for additional damages due to such delays. In event of Vendor’s delay of
delivery, ODSS for the purpose of meeting its delivery date agreed with its customer
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10.2

10.3

10.4

11.

shall have the right to use air transportation. Freight and other costs increased as
result thereof shall be covered by the Vendor.
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Ja+ (10> HRAIE, = GiD) T AN BRI 28 A7 #1E Bl A Bl
fRECREFE, B CGv) SRR — X Aa], RS B AT A4 e 2y B 1T 5, T
T AT ST, (B CASATFIIEZ SR A 3k SRR S

At the same time, If Vendor (i) fails to deliver the Goods at the time specified herein or
(i) fails to perform any other provisions hereof and does not cure such failure within a
period of ten (10) days after receipt of written notice from ODSS specifying such failure,
or (iii) becomes insolvent, makes an assignment in favor of creditors or enters
bankruptcy or dissolution procedure, or (iv) is merged into another company, ODSS may
cancel the whole or any part of the Orders without any liability except for payment due
for Goods delivered and accepted.

U SRAT D BT AT B VR AEAT AT IS A A AR B T2 B REE, B PR 7 04
FEEITBMER, B 7 ARYEIT B el A () AR ACR) . #h R i Ak 48 2 41,
Wi R AT UGS AT g (D FHISCRURIE B4y, S FH FSR 7 &4, Bl i) 2RsE
D5 Rer B Rk vk B AR B O AR & 1T SR BRI IR B A S T2 iR w2
22 1 SRR il J5E 72 i R — B 0 Ja A2 L B A A IR B, U IRR il e 25 ) 9 25 A ok
DRI S 5 7 AR [ 9 P E S0 AR AH, B, S W B2 T R SR AE BE AR R
B BRI BT B BRSBTS, SRR I S B O S B ] SR U R

If any of the Goods ordered are found at any time to be defective in material or
workmanship, or otherwise not in conformity with the requirements of the Order, ODSS,
in addition to such other rights, remedies and choices as it may have under the Order
or by law, at its option and sole discretion may (i) reject and return such Goods at
Vendor’s expense or (ii) require Vendor to inspect and select the Goods and remove and
replace nonconforming Goods with Goods that conform to the Order. If the defect is
found outside of China after the Goods are incorporated as part of the product of ODSS,
then the costs for returning such ODSS product with the defective Goods shall be
covered by the Vendor, or, when the customer of ODSS chooses to scrap the product of
ODSS with the defective Goods incorporated therein, the loss and expenses as result of
such scrap shall be covered by the Vendor.

AR SFAT R E 1R WK R RO it 2 v RAR A, AR g a2 sl 2 e 1)
b B — D BB B A A FE o BRER FETCFEAE TR T B R ATALE (i S, AN
JRFEAE FOR AR [ 1 — 03 S BOn HAt A0 i 3 5

ODSS'’s remedies herein provided shall be cumulative, and additional to any other or
further remedies provided in law or equity. No waiver of a breach of any provision of
the Order by ODSS shall constitute a waiver of any other breach, or of the breached
provision itself.

A1l NON-ASSIGNMENT
R BRI, #4578l A AT T A 2 sl ) 30 s BIKs 21 HA 1 ) k450 T
TR

Assignment of the Order or any interest herein or any payment due or to become due
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hereunder, without the written consent of ODSS, shall be void.

12. #E4Y SET-OFF

13.
13.1

DR Tt A7 AR A HL A0 1T B AT PR AR ARk IR 5 =2 77 R HL AR ART 3K 0
ODSS shall be entitled to set off any amount owing from Vendor to ODSS against any
amount payable at any time by ODSS in connection with the Order.

Wk 3 B 2% /7 I 7= ODSS AND ITS CUSTOMER’S PROPERTY

BRAE S B 205E, BRER RS2 7 R ALK CBRRRER BB 2 7 SO &R TR
VA BRI T BB B A, O HOWRR SR RS2 (R 2 DAFEAE Y
TR Fa . M R CAE D HAg— FAITA 2T S5 i 48 bk B DA Ay =
N W L2 PRI, BT 2 R R AR IR S LT W T B R AT
PAFEIE® BN B BE AN LT 5 i & S5 M A AR Id 3. RER, L7 M
7 D R $2 52 1% S A 7 FR RS IE B o ST 07 TEBUN A DR R ST B3 Al JER R £ B oS
ZEEW ) 5 A - BRER R T ARSI S AR B AS B k), DA S 7 AR A
S T7 AR R A A2 I B A B BB AR R RS LA ) ST A F) Bk AR
TR BB A BRI A P A SRR I EAS S Bk ST 75 0 2 S5 A R it B PR 355

Unless otherwise agreed in writing, all tools, equipment or material of every description
furnished to Vendor by ODSS (or paid by ODSS or its customer) shall be and remain the
personal property of ODSS or its customer and held in trust for the benefit of ODSS or
its customer. Such property, and wherever practical each individual item thereof, must
be plainly marked or otherwise adequately identified by Vendor as the property of ODSS
or its customer and shall be safely stored separate and apart from Vendor’s property.
ODSS may enter Vendor’s premises and inspect such property and all related records
during normal business hours. Vendor shall deliver to ODSS proof of insurance of such
property when requested. Vendor shall have no rights to retain possession of such
property to secure payment of amounts owed or for any other reason. At any time
ODSS may provide lower cost material to a Vendor to use in its parts. The Vendor then
must reduce the piece cost of the removed components from their quotes. Payment
for these supplied parts will be offset by ODSS upon payment of Goods to the Vendor.
The use of such material does not relieve Vendor's obligations with respect to the quality
of such material.

13.2  BRARWKHR B A A 51 AR, 205 R A AT AR B AR (AT (AR 22t ) B e ™

TR — I TR, SR KR, WES, BEdE ., BraEd ( “THR” )

FORFR L RUPIRAS . SRRERFESAL M) FEAT Bt RIS A2 58 B 75 (19 TR AR B ) ol
A, ZlEE, NHWERSAT. 207 R TRBMAAR S KR L T AEE
Mt B4R BB RIS o 52777 ] RS B 452 T AN AT SRS FRIASCR - DT IR K 3 RIT BAAE [
S5 AT THRIKEOME G2 W FESE T H) S5 SO TR EABED J5, %k
AR YR 5 T TR SRS ARG H2, tR TR A 305
HIbRAE PEAF B2, Bn R 3207 A N B KB R R 5, MR FAANE H
Unless otherwise agreed in writing by ODSS, Vendor at its own expense shall furnish,
keep in good condition, and replace when necessary all tools, dies, jigs, gauges, fixtures,
molds and patterns ("Tooling") necessary for the production of the Goods. The cost of
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14.
14.1

14.2

changes to the Tooling necessary to make design and specification changes authorized
by ODSS shall be paid for, where agreed, by ODSS. Vendor shall insure all Tooling with
full fire and extended coverage insurance for the replacement value thereof. Vendor
grants ODSS an irrevocable option to take possession of and title to the Tooling that is
special for the production of the Goods upon payment to Vendor of the book value
thereof less any amounts which ODSS has previously paid to Vendor for the cost of
such Tooling; provided, however, this option shall not apply if such Tooling is used to
produce Goods that are the standard stock of Vendor or if a substantial quantity of like
Goods are being sold by Vendor to others.

FHAERR ] LIMITATION OF LIABILITY

USRS AEVT BRI B A0S R 3205 A Wi BR3P I P it AT 184, S207 .
RIL Y10 FE (TR 1 T 7 LEAE AR AR iR AR AT N S 47535 B = 452k, I H
X T AT 7 2B 5207 s HAREE N L i B 570 B v B A AN E 9 SR AT AT R
W, S5 8 A R E BREREAT OB T ICH SR A T I £

If Vendor’s work under the Order involves operations by Vendor on the premises of
ODSS or one of its customers, Vendor shall take all necessary precautions to prevent
the occurrence of any injury to persons or damage to property during the progress of
such work, and shall defend and indemnify ODSS against any claim which may result in
any way from any act or omission of the Vendor, its agents, employees or
subcontractors.

FEARATIE DL, R A T 53 T A USR5 25 o V85 TR sk . B B SR
T o WKH B BRI R ANT B R Bl 5 A SRR R IS 514, SN S ER
FRIFLI N BRI B E 1A

In no event shall ODSS be liable for anticipated profits, business interruption or
incidental or consequential damages. ODSS' liability for any claim arising out of or
relating to one Order shall be limited to the price allocable to the Goods thereof which
gives rise to the claim.

14.3  FIPR R AT SRS 2 A REAE MR G STE (B A A Il 3 sk 51

15.

IGO0 ST A A T N R D BGZIT 84, Bl i

A5 5 jf 41 CHANGING NOTIFICATION

AT IRGALNITE « T2 PRSI, D6 200 A KRS B R WA AL B350 1), HF7E AR T Ay
ARG LB AETEE -

Changes of sub-Vendors, process, material, etc. must be notified to ODSS purchasing
and quality departments for approvals before being done.

BRAE/ AR AT 2058, A8 AL 23 B R R i e . AR SRR BE NI R T2
&, DG HAE, B NKHE ST ST

Any use of sub-Vendors for manufacturing is prohibited unless quoted as agreed. Any
change to sub-supplied material, process, etc. must be approved in advance or liabilities
will be held upon such Vendor.

16. AAJ$Hi /7 FORCE MAJEURE

B A SCAT A SR SE » R BRI i R AN RT42 H ) B A T D e ) 3o 8 it 2R 4 A 1
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17.

FAEJFEE, Bl T, L5 TS, KR, oK, R FiH 458, 55
AL WU BRBUM LA AT o Eidr &, 5 Wi USRI/ BRAE AR SCIT T B4
REJIIS, Wik FErT LA EATIE#E: () BB AT, (b) M HARIEIE N SE St
HARLIR /D 5 LT HIAT 5, 8% (o) BESRSLTT F#T F S SR ) e At i) DA KT B R
5E H A At IR TE SR AL B, 1070 75 170 S5 07 SAN 111 < SR P I 4 51 4T« A SR S2 77
B PE LR B ATIT R SSAN T 0 )y S, L7 I 22 AN S I8 b3 R i 5, BT DK
Bt FE A4 s T RSy ICH BRAE Y A oRE , AUHREANBR AR IT 5, BRI VFSE T RE K
TH.

Notwithstanding any provision hereof to the contrary, in the event of strikes, lockouts or
similar labor problems, fires, floods, or acts of God, accidents, embargoes, war, riots,
and act or order of any government or governmental agencies, or other occurrences or
causes beyond ODSS's control or occurring without ODSS 's fault or negligence which
affect ODSS 's ability to receive and/or use Goods covered hereby, ODSS, at its option,
without penalty or liability to Vendor, may (a) suspend or cancel shipment, (b) purchase
Goods from other sources and reduce its Orders with Vendor by such quantity, or (c)
have Vendor provide Goods from other sources in quantities and at times requested by
ODSS and at the price set forth in the Order. If the Vendor runs across the similar force
majeure events which prevents its performance of the Order, Vendor shall inform ODSS
without delay, follow ODSS instructions, and subject to the decision made by ODSS
including but not limited to termination of the Order, or granting the Vendor an
extended term of delivery.

J§; £ INDEMNIFICATION
XFT B BA N H 5] S 5 2 A R LMEAT T7 20 K sl e R 2 51 S AT AR AT
S N RN B 0 55 B 7 4 2 7 A PR B 2 R AT S AT B R s 4512k FA st 4
FAB A CRFE(EA PR TERIM 2 A ) ¢ “RIE” D, 3277 78 00 S BRIEK Fii JE Je
AN ZiEAL EED SRR R AERHAEN COZEN D KTHE,
0] 32 42 NI A IR 2 2 N e 45, I HARYE 3242 NI #8322 N AT Hi it
(a) SEFREGHE IR IO -5 R A S ORI 2% A1 v I B 3 9 425 11 B 40 DR IR £ )
FETbR  RRALESRALEN IR AL, (b)) 5 bR i A7 72 78 72 8] B 1) B A R melh
(c) LJ7. BeWsimlig. 54 . MBS EREE . i, &, BUFEIT
B4, (d) L7l RAR IR FTRUE, 8L (e) 207 BENEAME A
EANBR T AR — MM E TR, AFEA SEBEMEM A 8% CRFRSEL) sl
PR R CRLARI P A A 2k S Bl 2 R AE 0D BRETHHR I R IR, TR G2 4
TSI A 8 7 DR m e DR R B PR 0 2« i 4 3 R PR UE B S AR T AT, IR R
Wi A2 MR 7 A% Bl H A ™ i DA BRI AT T LA R R iR, R RS AR
B R AR DUEART 7 205 B2 M 45 45 1O AN 2447 s AN T 234 R HR B3 1T B A
HTTAES
Vendor hereby does release, indemnify and hold harmless ODSS, its successors, assigns,
directors, officers, employees, representatives and agents ("Indemnitees"), and at any
Indemnitee’s option, shall defend it, from and against any and all claims, losses, liability,
damages and expenses, including but not limited to attorneys’ fees and costs of defense
("Claims"), arising from, related to, or in any way connected with or alleged to arise from
or out of (a) any actual or alleged infringement of any patent, trademark, copyright or

13



18.

similar intellectual property interest with respect to any Goods sold to ODSS hereunder,
(b) any actual or alleged deficiencies or defects in the Goods, whether latent or patent,
(c) violation by Vendor, the Goods or the manufacture, possession, use or sale thereof,
of any law, rule, regulation or governmental or administrative order, (d) Vendor's breach
of any Terms, or (e) the act or omission of Vendor; including without limiting the
generality of the foregoing, any Claims for or resulting from any injury to person
(including death) or damage to property (including loss of use thereof and consequential
damages therefrom) or for economic loss; irrespective of whether such Claim is caused,
or alleged to be caused, in whole or in part by the negligence, breach of contract or
warranty, or any other breach of duty by ODSS, or whether such Claim is asserted under
a strict or other product liability theory or any other legal theory, or whether it is alleged
that ODSS or agents of ODSS, in any way contributed to the alleged wrongdoing or is
liable due to a non-delegable duty, incurred or sustained by Indemnitees or any of them
as a result of injury to persons or damage to or loss of property.
RN T SRR, AR RV ERCRTE BN G, JEE TR B ERZ A
AR BSETT A 1 R B A N T2 T7 A 1 Ok o HAR s e, U5 s (H2, A
A NS R B AN AT N SR IS R S I, a1 SR T H ST R RS R AR
MZZJ7 A LS5 1A 2 N AT I o R WG A% AN 1S A R 9 ¥ B B LA AT 7 =k
IATART 52 A5 N AR A T AR B2 BORUR] o ARG R BT & IS AL, EARG 2L
JE RS AR

THIS INDEMNITY SHALL BE BROADLY CONSTRUED, SHALL APPLY TO THE FULLEST EXTENT
ALLOWED BY LAW, AND SHALL APPLY REGARDLESS OF WHETHER IT IS ALLEGED THAT
INDEMNITEES WERE SOLELY NEGLIGENT, THAT VENDOR WAS SOLELY NEGLIGENT, THAT
INDEMNITEES AND VENDOR WERE JOINTLY NEGLIGENT, OR OTHERWISE; provided
however, Vendor may not be obligated to indemnify Indemnitees for their sole
negligence or willful misconduct where such indemnification is contrary to law. The
foregoing indemnification shall not be construed to eliminate or in any way reduce any
other indemnification or right which any Indemnitee has by law. The rights of
indemnity contained herein shall survive termination of this contract.

R COMPLIANCE WITH LAWS

18.1 AEXUT L1 IO N 5 S5 N ERAE-55 S BRAZ A A B0 SR A2 SORTHR ST (TR

18.2

i LK) M) de . BAERILE T M. fE0U07 2E TR DL R, S5 IR 87 ) BR s B 12
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PAS. (MPEERIRMHE) SRt ehE .

Vendor shall provide appropriate installation, operation and maintenance manuals, in
English, and also Chinese (if requested by ODSS), covering the Goods to ODSS. Vendor
shall also provide ODSS with any Material Safety Data Sheets, any specific warnings or
instructions regarding the safe installation, operation and maintenance of the Goods
and, upon request, a list of all materials in the Goods.

S5 R ST e N R AN [ 1R i A o ARV o o0 T IR L 42 B ) 2 TR 2
T7 AR BESF R VA A T S AT B A A RIS (AR
8%, ST AR R i B S 52 45 3 O ) A

Vendor shall comply with all applicable laws and regulations of the People’s Republic of
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18.3

China. Vendor shall hold ODSS harmless from and reimburse it for any and all costs,
damages, and expenses (including attorneys' fees) suffered by it directly or indirectly
through failure of Vendor to comply with any laws, regulations, or orders.

2 T7 MR BRI AR SR AT VT SN ST Al AT ML [ S T i R A
5 Bl SR MR 1 o S 7 30 IV Y DB S AN IS 30 R Rt P B A i FH) PR AR
F E B AT] AR -

Vendor shall comply with all applicable industry, national or local laws, rules, regulations
or ordinances and standards as to the Goods and otherwise in the performance of the
Order. Vendor shall also comply with all applicable from laws, rules, regulations or
ordinances and standards as informed or provided by ODSS from time to time.

19. SEEEHMY; B 43r%I{%: ENTIRE AGREEMENT; SEVERABILITY

20.
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The Order and its related appendix in writing, these Terms and Conditions are intended
by the parties as a complete and exclusive statement of the terms of their agreement
relating to the sale and purchase of Goods. It supercedes all prior agreements, written
ororal. No course of prior dealings between the parties and no usage of the trade shall
be relevant to supplement or explain any term used in the Order. All modifications
must be in writing and signed by ODSS.  If any clause, sentence or provision hereof shall
be determined to be invalid, void or unenforceable, such determination shall not in any
way affect, impair, or invalidate any other clause, sentence or provision hereof.

1% F ¥4 GOVERNING LAW

ARG AR KA RITT AR rh e N RIEAT AR BT . I SEEES 2 A KK
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These Terms and Conditions and the Order are to be construed and enforced under the
laws of the People’s Republic of China. Any dispute arising under or related hereto
shall be brought only in a court of competent jurisdiction over the domicile of ODSS.

21, APHiCHERHZ 2020 4212 A 31 H.
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THIS IS A TRANSLATION OF THE ORIGINAL CHINESE VERSION OF THE GENERAL TERMS AND
CONDITIONS OF PURCHASE. IN CASE OF DISCREPANCIES BETWEEN THE ENGLISH VERSION
AND THE CHINESE ONE, THE LATTER SHALL PREVAIL.

X7 B B IEEARE B A FRNSRAT, DUEE .
IN WITNESS WHEREOF, the parties hereto have caused these Terms and Conditions executed
by their duly authorized representatives.
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ODSS Vendor:
PR PR T
Authorized Signature: Authorized Signature:
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