1.

OoDU Terms and
Conditions of Sale
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Party A: ODU (Shanghai) International Trading Co.,

LTD (hereafter referred to as “Party A” or “ODU”)

HJr: BE (B BRRSERAF (LTR

y‘j“ EP 7‘5")

Party B: (hereafter referred to as

“Party B” or “Customer”)

475 (BAFRA“ZTT™)

l. General Terms

— &K

All of Party A’s business offers, supplies,
performances, goods, products and other legal
activities are subject to these Terms and
Conditions of Sale.
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All forms of General Terms and Conditions other
than these, including but not limited to General
Terms and Conditions of the Customer, will not
become part of any of Party A’s contracts or
business orders. Party A rejects any such General
Terms and Conditions, which cannot become part
of the contract even if Party A supplies goods or
accepts payment without further objecting to
such General Terms and Conditions of the
Customer.
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.The quality (materials, appearance and

workmanship) of the goods to be delivered is
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defined only and solely by the ODU drawing and
specifications given within the drawing, as set
forth in the confirmation notice of the purchase
order. Should the ODU-drawing in Party B’s
opinion be incomplete or require any changes,
Party B’s request for modification must be
received by Party A within 3 working days after
Party B received the confirmation notice.
Otherwise any request for modification will not
be considered. Party B understand that any
change requests may lead to changes in Party A’s
production time and Party A therefore may be
unable to meet initially agreed terms of
deadlines for delivery. All other requested
changes regarding the quality, materials or
workmanship of the goods to be delivered will
only become binding if Party A confirms and
accepts in writing.
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4. Title and ownership to all copyrights, other

intellectual property and ownership of all
drawings, drafts, cost estimates and similar data
remain with Party A at all times, including
negotiation, conclusion and execution of the
contract. All of such data must not be modified
or made available to any third party without
Party A’s prior written consent. If the Customer
decides not to make a business order, all data
and documents supplied by Party A must be
returned to Party A immediately.
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. The validity period of these Terms and
Conditions  shall be [2017/10/01] to
[2020/12/311].
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. Unless otherwise agreed, the version of these
Terms and Conditions in force at the time of the
contract conclusion shall be an integral part of
the Purchase Contract and business order. Party
A reserves the right to revise the current version
of these Terms and Conditions, and issue new
versions. Party A shall deliver the revised version
to the Party B, and the Party B shall confirm the
contents or provide feedback in writing within 10
working days upon receiving it, otherwise it shall
be regarded as the Party B’s acceptance of the
revised version.
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Il. Offers, Supply, Passing of Risk

B, #KR, NEEB

. The terms of Party A’s offer of goods is set forth
in Party A’s written offers. With its business
order, the Customer makes a binding
commitment to purchase the ordered goods. The
business order of the customer is accepted either
by written confirmation or by Party A simply
supplying the ordered goods to the Customer.
Written confirmations will be given after internal
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review and consideration of production
capacities. Party A’s employees are not
authorized to give binding oral representations,
covenants or pledges which vary from or are in
addition to these Terms and Conditions or the
written terms of any contract.
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. Unless a particular design or specification is

specifically set forth in the order confirmation
from Party A, the sales contract, or a related
drawing accepted by Party A, Party A may at any
time make technical changes or change shape,
color and / or weight within reasonable ranges.
Furthermore, Party A may make changes to Party
A’s goods due to technical developments in Party
A’s sole discretion and the Customer has no right
to make any claims against Party A as a result of
such changes.
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. Delivery in mainland China is DDP (DDP

Incoterms 2010). Unless otherwise agreed in
writing, Party A arranges transport on behalf and
cost of the Customer. Party A’s performances and
deliveries of goods must be accepted by the
Customer. The risk of loss passes to the Customer
when the goods are made available to the carrier.
This also applies in all cases in which Party A
agrees to transfer goods at Party A’s cost. On the
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request of the Customer, Party A may arrange for
delivery of the product to its final destination at
the cost of the Customer. The choice of the
means of transportation is made by Party A with
due care without any warranty for the lowest
cost, unless the Customer provides binding
instructions in writing regarding a specific carrier
for transportation.
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. If Party A is required by the governing law to
provide proof to the tax authorities, that the
Customer has in fact received the goods, the
Customer is therefore required to provide
written confirmation of the receipt of the goods
shortly after arrival. This confirmation must
contain the name of the Customer, its place of
business, the Customer identification number
and the identification number of the business
order and Party A’s invoice. Each part delivery
must be confirmed individually.
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. If Party A cancels an order at the request of the
Customer, the Customer bears Party A’s cost that
have been incurred up to the time of
cancellation, with a minimum of at least 5 % of
the net value of the invoice. The Customer has
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the burden to establish that the cost in a
particular case is less than the 5.0% minimum.
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All business orders or contracts with Party A shall
be performed by Customer and must not be
assigned. Should there be evidence that casts
doubt about the financial condition of the
Customer, particularly if the Customer writes bad
checks or the Customer stops payments, Party A
is entitled to cancel all non-delivered business
orders of the Customer and demands immediate
payment of all open invoices. This also applies for
any order in which Party A has accepted checks
for invoices. In such instance, Party A is entitled
to require advance payment or due security for
all open orders for such Customer. Party A may
also terminate any granted extensions or
prolonged payment terms for such Customer.
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lll. Blanket Order

AT

If the Customer requests, Party A shall provide
blanket orders for goods in which the quantities
of goods ordered are not delivered all at once,
but rather more than one delivery in amounts
that are determined by the Customer.
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The total amount of goods ordered through a
blanket order are binding and the Customer must
designate delivery of all of the goods by the date of
expiration of the blanket order as shown in Party A’s
order confirmation. In case the Customer does not
designate delivery of all of the goods by the
expiration date, Party A will store the remaining
goods for a maximum of three (3) months past the
expiration. Party A reserves the right to charge the
Customer a storage fee of five percent (5%) of the
net value of the stored goods.
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If the goods still have not been designated for
delivery after the three (3) month storage period in
spite of a written notification to the Customer,
Party A reserves the right to deliver the goods to
the Customer unsolicited and at their expense. At
the time of shipment, the goods become due for
payment.
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IV. Quantity delivered

RHRBE

All deliveries, including partial deliveries are
deemed to be separate business orders. They are
invoiced and due separately and apart from any
other deliveries.
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V. Date of Delivery - Remedy of Delay
AT H —IBFEAZAT B ReHE

1. The date of delivery or the week of delivery are
fixed in Party A’s confirmation. In case of delay
due to circumstances, that Party A did not know
at the time of Party A’s confirmation and are
beyond Party A’s reasonable control, the date of
delivery is extended for a reasonable period. In
no event shall the Customer be entitled to any
damages as a result of delays in delivery due to
any force majeure event or similar circumstances
even if Party A does not comply with originally
agreed dates of delivery.
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The aforesaid circumstances include delay due to
strike, lockout, official and governmental order or
similar event, and also if such event impacts any
of Party A’s external suppliers.
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2. Dates of delivery are deemed to be met if the
goods were in time loaded from Party A’s factory
and made available to the Customer or
designated carrier, or the loading was prevented
by delay in acceptance of the goods by the
Customer. In these cases the risk of loss passes to
the Customer upon receipt of Party A’s notice
that the goods are available for transport by the
carrier.
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. In cases of delay caused by the Customer, the
Customer agrees that the delivery date is
extended by 4 weeks. Delay in delivery is deemed
to occur only if goods are not delivered after the
4 week extension. If delay in a binding written
delivery date is at Party A’s fault, the Customer
damages are limited to a maximum of 0.5 % for
every week in delay and a total maximum of
5.0 % of the net value of goods that were
delayed. Other claims of the Customer than this
are explicitly waived and excluded. This does not
apply if the delay on Party A’s side was caused by
Party A’s gross negligence or intentional
misconduct.
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VI. Price, Packing

g, B3

Packing costs are included in the invoice cost.
Party A does not accept return of any packing
materials. Prices do not include value added tax
(VAT). This tax is invoiced in addition to Party A’s
invoice price at the rate lawfully binding for such
tax on the date of invoice.

WA MBS AT EeTT . B ARZIE
AR AR ARG . A A BRI E R . 1Y
BB AR 8 O L e 52 22 IV 58 B3R AE W 7 O
B AN AT

Page 5 of 12

ODU,

A PERFECT ALLIANCE.

VIl. Conditions of payment
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. Payment must be made to Party A’s specified

bank accounts in full without any deductions or
set offs. Unless otherwise designated in Party A’s
order confirmation, payment in due within 30
days after receipt of the invoice.
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. Payments shall be effected in full and without

any discounts.
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. If payment is not received at the end of the

payment period, Customer is automatically late
in making payment. At any time thereafter, Party
A may charge interest of 8.0 % in addition to the
base rate of the Peoples Bank of China (PBOC). In
the event damage in excess of this amount is
incurred due to the delay of payment, Party A
reserves the right to prove and claim damages in
excess of the additional interest.
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. Party A is not obligated to accept checks instead

of bank transfer. Acceptance of bank- confirmed
draft is subject to prior agreement by ODU
according to its bank draft policy. In the case
where Party A accepts bank-confirmed drafts,
payment is deemed to be made at the time the
draft has cleared payment with Party A’s bank.
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5. The Customer may set off or make deductions
against amounts due for Party A’s invoices only
after final legally binding determination that
Customer is entitled to damages payable by Party
A
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6. Party A may - even at the objection of the
Customer - apply payments first to the oldest or
older amounts due from the Customer. In the
event of delay of payment by the Customer, or if
costs are incurred for breach by the Customer of
the contract, or if interest is to be paid by the
Customer, Party A may apply payment amounts
first from any costs for breach, then for any
interest owed and lastly to amounts owed under
invoice(s).
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RELGHN,
VIIl. Reservation of title

AR E

1. Party A retains title to and a security interest in
all goods supplied until the invoice is paid in full.
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2. The Customer is entitled to sell, utilize or
incorporate the supplied goods and collect
payment for such goods sold by Customer to
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third parties only in the ordinary course of
business and customary business practices.
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The Customer hereby assigns to Party A, and
Party A is entitled to decide whether to accept,
the right to collect all claims or payment for
invoices payable to Customer resulting from the
sale, utilization or incorporation of Party A’s
goods or due to any loss by Party A of any
security interest in or title to the goods sold. The
assignment of the right to collect payment
directly from third party is in the amount of the
sum of all invoices payable to Party A by
Customer, including vat, due or not due. This
applies not only for the sale of Party A’s goods,
but for all kinds of contracts in which the
Customer works on or processes or
manufactures Party A’s goods.
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3. The reservation of right to title to and a security

interest in the goods extends to all finished
goods made through incorporation or processing
the goods into a final product in the amount
equal to the full value of the final product used
by the end user customer. If any form of further
processing or incorporation of Party A’s goods by
the Customer is done on Party A’s behalf and to
Party A’s benefit, Party A will be deemed as
producer of the final product. In the event goods
of other suppliers are also used in the final

Version: Oct. 2017 (BY)



product, Party A rightfully reserves title to and a
security interest in any goods of other suppliers
which are incorporated into the final product and
Party A acquires joint title to the final product
together with the co-suppliers in the proportion
of the value of Party A’s own goods to the value
of the goods of Party A’s co-suppliers in the final
product.
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In case Party A lose title to or a security interest
in the goods through incorporation or utilization
of Party A’s goods into a final product, the
Customer immediately assigns and transfers to
Party A Customer’s own title to the finished
product in an amount equal to the invoice(s) for
the goods supplied by Party A for the production
of the final product. Party A accept this
assignment. The Customer stores the finished
product(s) on Party A’s behalf without cost to
Party A.
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The Customer is authorized to collect the money
from the sale of any final product or Party A’s
non-processed goods despite the assignment, as
long as Party A do not revoke this authorization.
Party A will not directly collect money from a
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third party as long as the Customer timely pays
Party A’s invoice(s). On the first written notice
from Party A, Customer must immediately send
Party A a complete list of all purchasers of any of
Party A’s processed or unprocessed goods for
which Customer has assigned to Party A payment
rights and claims, and give written notice of the
assignment of such claims and rights to payment
to such third party /debtors. If Customer is late
in payment, Party A are entitled to demand from
the third party /debtors direct payment to Party
A concerning all assigned claims and invoices.
The Customer is required to turn over to Party A
all invoices, reminders, delivery slips etc. that
Party A need to collect the money due for all
assigned claims. In addition, Customer must give
to the third party /debtor all necessary notices
and declarations required or useful for Party A to
collect the money due for any of the assigned
claims or invoices.
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If Customer is late in payment, or there are
reasonable doubts about the Customer’s
financial standing, or the Customer breaches any
of its contractual obligations, Party A may revoke
the authorization of the Customer to resell the
goods according to Section 2 above and to
directly collect the claims assigned to Party A on
Party A's own behalf.

Version: Oct. 2017 (BY)



R I IR ISR, B B BE 277 1)
FHOROUFAE I, B 4753 S AT A A 5%
(1, FOTA BURERIRGE A 2626 2 O e
BV, IR 4 L EFEATE 207 B8
R4 HT IS SRAL

Should Customer be subject to bankruptcy or
similar insolvency proceeding, or the Customer
should stop making payments, or should the
Customer have provided notice of its intent to
seek bankruptcy or insolvency proceedings, or
should there be a change in the financial
standing of the Customer such that the Customer
is unlikely to meet its payment obligations, the
authorization to resell the supplied goods and to
collect the assigned claims on its own behalf, is
waved automatically.
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. The Customer will store the goods for which
Party A have retained title or a security interest
on Party As behalf using commercially
reasonable standards of care to protect the
goods and will insure the goods against the risks
of fire, theft and other common risks. The
Customer shall store the goods separate from its
own property and will mark them clearly as
property of ODU.
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5.The Customer will not grant a security interest
or any other lien on the goods and Party A
reserves title and a security interest in the
property. The Customer will give Party A
immediate notice of all security interests, liens or
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encumbrances or any other claims to the goods,
and shall provide declaration in writing to Party A
and all third parties that Party A are the owner of
the goods and have a security interest in such
goods. The Customer will bear all costs arising
out of a legal dispute concerning the ownership
of the goods.
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. Should the Customer breach the contract,

including any delay of payment, Party A is
entitled to repossess all goods supplied. In that
case, the Customer declares its consent to the
shipment of the goods to Party A’s factory
immediately. The Customer waives and disclaims
all claims, that could arise for him out of certain
legal privileges and allows Party A free access to
all areas and warehouses in which the goods for
which Party A has reserved title are stored. Party
A is entitled to specifically declare a termination
in writing in such case. Costs arising out of the
repossession and collection, including but not
limited to transportation and shipping costs, will
be paid by the Customer. Customer may request
shipment of the goods repossessed and collected
only if this agreement or the applicable order has
not been terminated and after full payment of
the corresponding invoice(s) and all costs
incurred. Without waiving the obligation of the
Customer to pay the invoice(s), Party A is
authorized to resell or otherwise utilize the
repossessed and collected goods. This can be
either by resale on the market or by credit to the
account of the Customer in the amount of the
market price (price the goods can actually be
sold on the free market) or by credit to the
account of the Customer in the amount of the
contract price, minus all discounts, time-
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discounts and other allowances and minus a
decrease in value of 30%.
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IX. Tools

TA

Tools which were developed, manufactured, or
furnished by Party A to produce the goods for
the Customer remain the sole and exclusive
property of ODU, unless otherwise agreed upon
in writing.

The Customer does not gain any right or title to
the tools unless Customer in full paid for the
cost of purchase of such tools.

BrAES A PmLE, N L5 s
WGP R fillig s i TR & B 5 i
I o
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X. Warranty

TRAE

1. The period of warranty starts on the day on

which the risk of loss passes to the Customer and
ends 12 months later, irrespective of when
Customer had possession of or began to use the
goods, unless there is explicit written warranty
provided by Party A for a longer period.

Tove L7 it A BOT A B4, SRAEHIIR
THREHEEE LTI HITE, IFF 12 MAZ
JEEEAR,  BRAEHTT CAE TS I ORAIE H B 1R 1
T RAIPRAEIIFR o

2. The Customer must inspect and examine all

goods immediately after receipt. All damages,
missing numbers, defects in the goods, etc. must
be disclosed in writing immediately. All visible
damages and defects must be disclosed
immediately after receipt, hidden damages or
defects immediately after their detection,
otherwise the Customer loses all rights with
respect to any damages, or defects, missing
numbers, or wrongful delivery in general.

L7 WL HEN R G2 e S RV B AR 56 T e
Yo LJ7NCESLENEUITA B BoEREk, 18
ook S5 AR L TR T . 207 N AR
T e ST RN R BT AT ) L5 R, LA
FERSIN B ) 2 i SR8 B P8 £ 40 7 B
B, BN ZTT R EPTA R TARTHIR . B
SRR SR B AN AT A

In case of transport by truck or vehicle, visible
damage to the goods must be declared in writing
on the delivery sheet and the bill of lading. This
has to be confirmed and signed by the driver. The
Customer must give Party A the chance to
examine and inspect goods claimed to be
damaged or defective.

RIS R, A A A ENTSE
EIE SR AT RIS O, I A LS
o LT7 WA FR T SR AR B AR 0 HL P AR 2
A SR BRIl
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3. In case of fault, Party A will, in Party A’s sole

discretion, repair or replace any defective
product. If Party A fails to remedy the defect, the
Customer may, in his own discretion, demand a
price reduction or cancellation of the purchase
order. The Customer cannot cancel an order for
insignificant defects. If the Customer chooses to
cancel the order, it cannot also demand damages
as compensation for the same defective order. If
the Customer chooses to seek damage
compensation for Party A’s failure to adequately
address any defective product, the goods remain
in the possession of the Customer if just and
reasonable. The amount of damage
compensation is limited to the difference
between the contract-price of the goods and the
actual value of the defective goods. This
restriction on damages does not apply if the
defect was due to the intentional misconduct of
ODU.

AR AR, 3R] B AT RS 1B B A
BREET o A5 T R BEANROZ S BRI, 25
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. Defective goods must be returned to Party A
without cost. If the goods are determined to be
defective after inspection, Party A will bear all
costs necessary to repair or replace the product
and all shipping costs to the place of fulfillment.
Party A will not pay additional costs for any
goods that were transported to a place other
than the place of fulfillment of the contract. If
the goods do not prove to be defective, the
Customer must pay all costs of inspection,
including statements of an expert and including
all related costs such as travel expenses,
accommodation, etc.
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Xl. Damage Compensation

BEmRE

1. Except as provided in Section 2 below, Party A is

only liable for damage compensation for breach
of contract, and tortious act, and only if those
damages were caused by gross negligence or
intentional misconduct of us or Party A’s
employees.

B TAEARRES 2 AR AN, WO S
LT ARBUT AR E G 5T, Hizss
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. Party A is liable for all forms of negligence for

mental distress, bodily injury or death, or breach
of written material representations or failure to
perform material terms or material duties of the
contract. In the case of breach or failure to
perform material duties, terms or
representations, Party A’s liability is limited to
compensation of foreseeable, average damage
that is typical for this kind of contract, which shall
not exceed [10]% of the value of the such
contract. This limitation also applies to Party A’s
employees and agents.

75 00 T HAR AT 20 i 2k T BURTRS #4055
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3. Party A is liable for infringement of intellectual

property rights of a third party only if Party A’s
goods infringe such intellectual property right
valid in the People’s Republic of China and
publicly known at the time of delivery. Party A is
not liable if Party A has produced Party A’s goods
according to drawings, models or other
description or specification given by the
Customer and Party A did not know and, in
connection with the goods developed by Party A,
could not have known, that the goods thus
produced would infringe intellectual property
rights of a third party. In these cases the
Customer is solely liable for existing and future
infringements. The Customer is obligated to give
Party A written notice of possible or demanded
infringements of intellectual property,
immediately after becoming aware of any such
alleged infringements. The Customer will defend,
indemnify Party A and hold Party A harmless of
all claims of third persons and all liabilities, costs
and expenses arising out of such infringement.
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. All other claims of damage compensation are
specifically excluded. In all cases, all claims for
damage compensation are limited to a total
maximum of 2,000,000.00 RMB.

BT oAt 3 2 6 2 P00 SR AL 9 A A HERR . 72
EAHE T, BT RERE LSS AT
AT 2,000,000.00 JTG .
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XIl. Place of Jurisdiction, Applicable Law

EEEHANE VAR

Any dispute arising out of or in connection with
these Terms and Conditions, including any
question regarding its existence, validity or
termination, shall first be resolved through
friendly consultation. If such dispute cannot be
resolved within thirty (30) calendar days after
the initiation of the consultation, either Party
may submit the same to China International
Economic and Trade Arbitration Commission
(“CIETAC”)  Shanghai  Sub-Commission for
arbitration in accordance with the Arbitration
Rules of the CIETAC then being in force which
rules are deemed to be incorporated by
reference to this clause. The tribunal shall
consist of three arbitrators of which each Party
shall appoint one arbitrator and the third
arbitrator shall be appointed by the Chairman of
CIETAC. The language of the arbitration
proceedings shall be English and the arbitration
procedure shall be held in Shanghai. The
arbitration award shall be final and binding on
the Parties. The losing Party shall bear all costs
and expenses of the arbitration. Unless
otherwise agreed, these Terms and Conditions
shall be governed by and construed in
accordance with the laws of the People’s
Republic of China. If this Contract has an
international sales nature, the application of the
United Nations Convention on Contracts for
International Sales of Goods of April 11, 1980
shall be excluded.
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Xlll. MISCELLANOUS

FoAt 25K

1. Effectiveness. This Terms and Conditions
becomes effective after both Parties’ legal
representative signs and affixes the official seal
on it.

BT o ARRFAAERTT IR ERBENET
FInei o~ 82 e

2. Counterparts. This Terms and Conditions may be
executed in one or more counterparts, each of
which shall be deemed an original and all of
which together shall be deemed one single
instrument.

fIA . X5 A BERUA S F 28 8 — el
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3. Languages. This document is written in Chinese
language and English. In case of any
discrepancies, the English language shall prevail.
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