STANDARD PURCHASE CONDITIONS

1. Offer

Each purchase order, purchase order revision, scheduling agreement, or
other purchasing document (collectively, the “Order”) issued by Sanofi
Hong Kong Limited (“Buyer”) is an offer to the seller identified on the
Order and its applicable subsidiaries and affiliates (collectively, the
“Supplier”) for the purchase of goods, parts, components, equipment,
materials and/or services, to the extent applicable (collectively, “Goods”)
and includes and is governed by the below terms and conditions of
purchase (collectively, the “Terms”). The Order does not constitute an
acceptance of any offer or proposal made by Supplier. Buyer’s approval
of designs, drawings or other documentation does not release Supplier
from its liability under the Terms. Buyer and Supplier may also hereinafter
individually be referred to as a “Party” and collectively referred to as the
“Parties”.
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. Acceptance

A contract is formed when Supplier expressly accepts the Order. Upon
acceptance, the Order, together with the Terms and any other documents
expressly incorporated into the Order or separately issued by Buyer,
including releases, specifications, drawings, requirements of Buyer's
customer, quality requirements, or any document agreed to in writing
between Buyer and Supplier, will become a binding contract between
Buyer and Supplier and binding components of the Order. In the event of
a discrepancy, inconsistency or contradiction between the Order and the
Terms, the Terms shall prevail, except to the extent the Order expressly
and specifically supersedes the Terms on a specific matter. Each Order
shall be deemed accepted by Supplier, subject otherwise to the Terms,
by shipment of Goods by Supplier, performance of services by Supplier,
commencement of work on Goods by Supplier, written acknowledgement
(including email) by Supplier, or any other conduct of Supplier that
recognizes the existence of a contract pertaining to Goods, or failing to
notify Buyer of any issues in writing within ten (10) days from the date
the Order is issued by Supplier. Supplier’s signed acceptance of the
Order is not a prerequisite for Supplier’s acceptance.
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3. Changes

4.

Buyer reserves the right at any time to direct changes, or cause Supplier
to make changes, to the conditions under the Order, including, without
limitation, changes in the design, drawings and specifications,
processing, methods of performance, methods of packing and shipping
and the place of delivery of Goods, work with respect to such matters as
inspection, testing or quality control, or to otherwise change the scope of
the work covered by the Order. Supplier agrees to promptly make such
changes. Any such changes shall be deemed not to affect the time for
performance or cost and prices under the Order unless (i) Supplier
provides Buyer with written notice of a claim for adjustment to time for
performance or cost and prices within ten (10) days after Buyer’s notice
to Supplier of the change and (ii) after Buyer’s audit of such claim, the
Parties jointly analyze the results and mutually agree on a reasonable
adjustment. In addition, Buyer shall have the right to audit all relevant
records, facilities, work or materials of Supplier to verify any claim for
adjustment.

£E 55 RBEEARRE TS E B REEEEETE LA R hE
TEEZEN, SEERRRET. BERMOAEE. L. fT75% 8%
MEWMTERAERR TR, BieE. ARSRERHSFEREHZ
TFEE, sERTEMEE LR EMMEE. HERRERENE

Prices

In consideration of the purchase of Goods in accordance with the

Order, Buyer agrees to pay Supplier the purchase price set out in the
Order, inclusive of any value added tax, which shall be borne by Supplier
(“Purchase Price”). Buyer is entitled to deduct any withholding tax
amount from the Purchase Price pursuant to applicable laws and
regulations. Buyer is not responsible for any taxes arising from or in
connection with Supplier's business activity, payroll income, or assets.
Purchase Price is not subject to increase, unless specifically stated in the
Order, and Supplier assumes the risk of any event or cause affecting
prices, including, without limitation, foreign exchange rates, increases in
raw material costs, inflation, increases in labor and other production and
performance costs, and any other event which impacts the price. In no
event will Supplier be entitled to any adjustment or reimbursement for
overhead cost, financing expenses, lost business, or any non-direct cost
or expense.
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Travel Expenses

Buyer will not reimburse any out-of-pocket expenses of Supplier except
for expenses reasonably arising from travel requested by Buyer provided
that prior written approval has been obtained from Buyer and Supplier

furnished relevant supporting documents satisfactory to Buyer and it is
in accordance with Buyer’s vendor traveling policy.
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6. Invoice

Invoices shall expressly refer to the Order, the Order accepted date and
Goods as well as their quantities, rendered pursuant to the Order,
together with all relevant supporting documentation evidencing all
expenses and costs incurred in the purchase of Goods attached. Buyer
reserves the right to reject and return all invoices or related documents
submitted incorrectly. All invoices shall be sent to the following address:
Sanofi Hong Kong Limited

1/F & Section 212 on 2/F, AXA Southside,
38 Wong Chuk Hang Road, Hong Kong
Attention: Accounting Department

If Buyer in good faith reasonably dispute the whole of or any item in any

invoice, the amount in dispute shall not be considered due until the
Parties have resolved the dispute.

TIEFEE, R () HEFES S BENEER 10HRNRES EHENE

R ITIRRAREISIAT R RTERGE A MR TR A ERNE
HE, WHEMSIEMEEXY, ZEF U ERsTERAERFBTE
FZeREMAENAE, B REERNRRIFTEHERER ZHEHIRE
MHZ R, BREEFEIL L

BHIEEBERATEBE IS 38 SRLRE 118K 2
18212 EWHE: SEHE8

EEHEREEE ST IRERHSIEEE, ZEHERZ
FERLL, ZFFNENMSWIRAERIHA.

REREOREREARES, B () EESHERETEtE, s Payments

Payments will be made within seventy (70) days from the end of the
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MRILZEEaREERIEER.,  which payments are to be made. Payments will be made in the currency expressly stated in the Order; if no such

currency is otherwise stated in the Order, payment will be made in Hong Kong Dollar. Buyer is entitled to all legal and equitable rights of retention
and simultaneous performance. Any payment is conditional and contingent on Supplier’s compliance with and performance of the Order, including

the Terms, and on the absence of any breach by the Supplier.
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. Setoff

Buyer is entitled to set off any amounts due or to become due (i.e., due
from Buyer to Supplier) against any amounts owed or to become owed
(i.e., from Supplier to Buyer), however and whenever arising and
whether the respective amounts concern or arise from the same Order
or transaction, and whether the respective amounts have been
liquidated or not.
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. Defer payment

In addition to any right otherwise provided or allowed by law or contract,
Buyer may withhold, retain/defer payment of all or any portion of the
amount due from Buyer (even if it is not disputed, contingent or
unliquidated and is otherwise due) to the extent of any obligation or debt
of Supplier owed to Buyer or insofar as such obligation or debt is
subsisting, even if such obligation or debt is disputed, contingent or
unliquidated, until such obligation or debt is resolved, whether such
obligation or debt arises from any breach by Supplier in any way, from
any other transaction or different Orders or otherwise.
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10. Delivery Time. 3Z{JHETE
a. The Parties agree that time is of essence under the Order.

any problem or other difficulty encountered during the
performance of the Order.
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Supplier agrees to provide Goods at the times specified by Buyer
as stated in the Order. Buyer is not obligated to accept early
deliveries, late deliveries, partial deliveries, delivery by
instalments or excess deliveries.
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. If Goods are not delivered or services are not performed by the

agreed time, then all resulting damages and extra costs suffered
by Buyer will be Supplier's responsibility. All other legal or
equitable rights of Buyer remain unaffected. Supplier will, upon
Buyer’s request, suspend shipment and delivery of Goods/
performance of services for such periods as Buyer directs. Buyer
may change the timing of scheduled shipments/ scheduled
performances or direct temporary suspension of scheduled
shipments/ scheduled performances without entitling Supplier to
a price adjustment or other compensation.
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. Supplier shall keep Buyer informed of its progress in the

performance of the Order and shall promptly inform Buyer of
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11. Shipping/Risk of Loss

Supplier shall deliver Goods to Buyer’s designated location on the Order,
and promptly forward the original bill of lading or other shipment receipt
for each shipment according to Buyer’s instructions and carrier
requirements. The applicable shipping terms will be expressly stated in
each Order. Notwithstanding anything to the contrary including in section
22 of the Sale of Goods Ordinance (Cap. 26 of the Laws of Hong Kong)
(“SOGO”) and in Articles 66 to 70 of the United Nations Convention on
Contracts for the International Sale of Goods (“CISG”) and except as
expressly stated on the Order, the risk of loss for Goods passes from
Supplier to Buyer only upon delivery to Buyer’s designated location on
the Order and delivered to Buyer, and title passes to Buyer only upon
express acceptance in writing by Buyer at Buyer’s designated location.
Supplier shall ensure that the carrier, shipper, forwarder and any
transportation service provider during the process of delivering Goods to
Buyer, to secure the completeness and good conditions of the Goods,
maintain good status and suitable storage of Goods with suitable
temperature, moisture and other conditions and keep adequate records
of the Goods, and all liabilities and things attributable to the carrier,
shipper, forwarder and any transportation service provider shall be
deemed as liabilities and things attributable to Supplier.
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P;ckaging

Sypplier shall pack Goods according to the requirements of Buyer, the
ingolved carriers, and the country of destination. To the extent packaging
reguirements are not provided by Buyer, Supplier shall pack Goods in
agcordance with sound commercial practices. In addition, Supplier shall
package and ship all Goods in @ manner that will ensure that the product
ispdequately protected against damage and deterioration in transit. If
the packaging is defective or non-compliant with environmental or other
regulations, the delivery will be deemed defective, and Buyer shall be
ergitled to object to and refuse such deliveries. Supplier shall reimburse
Buyyer for any liabilities, expenses and costs incurred as a result of
Sypplier’s improper packing or shipping or any other non-compliance
with the requirements of this Section. In no event shall shipping
dgguments attached to or contained in the shipment display pricing
infprmation or any of Buyer’s proprietary or confidential information.
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In%pection

All Goods shall be received and accepted subject to and only upon
inspection and approval by Buyer after delivery and Buyer shall have a
reasonable time and opportunity to examine the Goods for ascertaining
whether they are in conformity with the Order. Upon inspection, Buyer
may give Supplier notice of rejection or revocation of acceptance of
Goods, notwithstanding any prior payment, approval or inspection. No
inspection, approval, delay or failure to inspect, or failure to discover any
defect or non-conformance, shall relieve Supplier of any obligations
under the Order or impair or waive any right or remedy of Buyer with
respect to Goods or Supplier’s performance of services. If, in Buyer’'s
judgment, any Goods do not conform to the requirements of the Order,
Buyer shall have the right to reject Goods and, in addition to any other
rights and remedies it may have, Buyer may, in its sole discretion:

(@) ask Supplier to immediately provide reimbursement,
replacement,or repair of Goods as Buyer may direct; or

(b) ask Supplier to immediately correct, rework, and/or repair
Goodswith all costs associated therewith to be charged to and paid by
Supplier. This clause is notwithstanding anything to the contrary
including in section 37(1), (4) & (6) of SOGO and Atrticles 38(1) and 39
of CISG.
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14. Obligations of Supplier. {{fERSZ FHIE
a. Supplier shall implement under its sole responsibility and at its

b. Supplier represents, warrants and agrees that it is duly

authorized to enter into the Order and perform its obligations
hereunder, and it is not a party to any other agreement or
obligation that would prohibit, restrict or limit in any way its
performance of the Order or that might enable another party to
claim any rights in any data, information or materials developed
pursuant to the Order.
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. Supplier shall perform the Order for the exclusive benefit of

Buyer and/or its Affiliates. Supplier shall therefore not disclose,
or use or reuse for its own benefit or that of any third parties
(other than Buyer’s Affiliates), any results of the performance of
the Order.

own costs any and all measures, whether corrective or
preventive, necessary to ensure the security and maintenance
of the confidentiality of the results of the performance of the
Order and any and all information, data, materials and
documents provided by Buyer and / or its Affiliates to Supplier
for the purpose of the performance of the Order (collectively, the
“Materials”) and to protect the Materials against unauthorized
access, unauthorized use and/or misappropriation.

“Affiliate” shall mean, with respect to either Party, any
corporation or other organization or entity controlled by,
controlling or under common control with such Party. The terms
“controlling”, “controlled by” or “control” shall mean (i) the direct
or indirect ownership of more than fifty percent (50%) of the
voting securities of any corporation, organization or entity, or (ii)
the power to direct or cause the direction of the management or
policies of such corporation, organization or entity through the
ownership of securities or interests, by contract or otherwise.
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16. Service Means and Personnel. [RFEAEAS
a. Supplier undertakes to have the Order performed by suitably

qualified, trained and experienced personnel (the “Staff’)
capable of rendering the Order in a timely and competent
manner. All Staff shall be under the control and responsibility of
Supplier, and shall in no way be considered employees, agents
or representatives of Buyer.
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b. Should a member of the Staff assigned to the performance of

the Order leave on a temporary or permanent basis, Supplier
agrees to provide Buyer with notice thereof and to replace such
a member as promptly as possible. In addition, Supplier agrees
to ensure the transfer of knowledge between any person leaving
and any new person assigned to the performance of the Order
so that Buyer does not suffer in any manner whatsoever from
the change in personnel. In such regard, Supplier agrees, at its
expense, to provide sufficient training to the new personnel prior
to assigning it to the performance of the Order.
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15. Competitiveness

All Goods delivered by Supplier must, at least, match similar goods of
that Supplier sells or offers to sell to other customers, or similar goods of
its competitors, with regard to each of quality, technology and price. If
Supplier sells or offers to sell to another customer any similar goods of
better quality, technology or price before delivery, then Supplier must
promptly notify Buyer and provide Buyer with a new offer that matches,
or is more competitive than, the other sale or offer. If at any time before
delivery, a competitor of Supplier offers any similar goods of better quality,
technology or price, then within thirty (30) days of Buyer’s provision of a
notice to Supplier of a competitive offer, Supplier shall provide Buyer with
a new offer that matches, or is more competitive than, the competitor’s
offer.
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c. Buyer shall be entitled to request for the replacement of any
member of the Staff in the event of fault or inability to perform
the Order in accordance with the terms of the Order. If Supplier
fails, within a reasonable time from Buyer’s request, to replace
a member of the Staff, Buyer shall have the right to terminate

the Order immediately upon delivery of a written notice to
Supplier.
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d. If the performance of the Order requires that Supplier’s Staff has
access to Buyer’s premises, only members of the Staff whose
names are provided by Supplier to Buyer in advance will be
authorized to access such premises.

R ETMMER TIEABRENETERIGA, ER
REEREARE TFABZHETENE, HERZEEA
BT &G,

e. Supplier shall ensure that members of the Staff will comply with
all safety and security rules provided by Buyer. Buyer may
request for the immediate departure of any member of the Staff

who does not comply with such safety and security rules. {if&
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17. Ownership and Intellectual Property. FREENR & SR ERE

a. All results, information, data and documentation supplied to
Supplier by Buyer and or its Affiliates are and will remain the
exclusive property of Buyer and or its Affiliates. Supplier shall
not acquire any rights or interests in any such results,
information, data and documentation, including with respect to
any developments, improvements or variations thereof, and
shall use them only within the scope of the Order and for the
exclusive benefit of Buyer. Upon expiration or termination of the
Order or at any time upon request from Buyer, Supplier shall
return to Buyer any such result, information, data and
documentation. In no event shall Supplier destroy any such
result, information, data and documentation without the prior
written consent of Buyer.
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18. Confidentiality/Restricted Use. {RE3/BR%{EFE

a. Supplier shall keep confidential, not disclose to any third party
and shall use solely for the purpose of the performance of the
Order all results, data, information, documents, products and
materials provided or disclosed by Buyer and or its Affiliates
before or after the Order accepted, or obtained by Supplier in
the performance of the Order, including without limitation
information regarding Buyer or its Affiliates’ products (the
“Information”). Supplier shall disclose the Information only to
those of its employees on a need-to-know basis in the

by order of a court of competent jurisdiction, provided that
Supplier promptly notifies Buyer unless it is not legally permitted,
and shall cooperate with Buyer in taking any protective order
and shall disclose only such Information as it is legally required.
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19. Publications.

Buyer is free to publish and to communicate the fact that the Order are
being performed, and the results obtained therefrom, using all existing
or future means of communication. Supplier shall not make any kind of
publication or communication relating to the Order or the report or results
obtained, whether orally or in writing, public or private, without the prior
written consent of Buyer. Supplier shall not use any trademarks or trade
names of Buyer in any press release, advertising or promotional
materials without the prior written consent of Buyer. If Supplier produce
goods or services similar to Goods for other customers, Supplier shall
not disclose or imply in its marketing efforts that such goods or services
are equivalent to those purchased by, or configured for, Buyer.
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performance of the Order and shall bind these employees to the 2. warranties.

same confidentiality and restricted use obligations as set forth
herein.

In addition to the warranties granted by law and unless otherwise X{4iRi&
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b. The confidentiality and restricted use obligations set forth herein
shall not apply to Information that: (i) according to Supplier’s
records, was lawfully in its possession prior to the date of
disclosure and not subject to any obligation of confidentiality; (ii)
is or becomes generally available to the public through no act or
omission on the part of Supplier; (iii) is rightfully received by
Supplier from a third party not under an obligation of
confidentiality to Buyer or its Affiliates with respect thereto; (iv)
is required to be disclosed under applicable law or regulation, or
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b. All data, documents, information, know how, trade secret,
proprietary methodologies and solutions, software and other
items owned, developed or licensed by each Party and or its
Affiliates before the Order accepted and used for the
performance of the Order and all intellectual property rights
associated therewith are and shall remain the property of the
said Party or its Affiliates, licensors or supplier.
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c. All the intellectual property rights and all other rights, title and
interest related to any results, reports, information, data,
documents, drawings, image, artwork, design, programs, slides,
concepts, inventions and/or any other works produced,



generated or obtained, in whatever form, during the Supplier agrees, at its sole expense, to replace, modify and/or resupply

performance or as a result of the performance of the Order shall

any non-conforming Goods. To mitigate its damages, Buyer may fully

automatically and immediately become the exclusive property gefend any claim from any customer or third party that any Goods supplied

of Buyer and/or its Affiliates, which can use them freely by Supplier are defective, in breach of warranty

worldwide without any limitation and/or any additional payment.
For this purpose, Supplier hereby assigns, and undertakes to
procure the assignment by its employees and or agents, to

or otherwise did not meet

applicable laws or standards requirements. Parties agree that this defense
is in the interest of both Supplier and Buyer. Supplier waives the right to

Buyer and or its Affiliates any and all intellectual property rights ~argue that the fact that Buyer took any position in any way limits Buyer’s

(including all patents, copyrights, trade secret, know-how,
designs, trademark, work of authorship, databases and any
application or right to apply for registration of any of those rights)
and all other rights, title and interest which may arise directly or
indirectly during and/or as a result of the performance of the
Order and all materials created in relation to the performance of
the Order. Supplier acknowledges that the compensation for
any such assignment is included in Purchase Price paid by
Buyer under the Order.
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d. Supplier represents and warrants that it is the owner of the
proprietary rights in, or has the right to use and modify, the
information and materials that it may provide to Buyer within the
scope of the Order, and that all of the intellectual property rights
used in the performance of the Order shall be free of all
easements and in no way constitute an infringement of the rights
of any third party. Supplier shall defend, indemnify and hold
harmless Buyer and its Affiliates from any action, suit, damages,
costs or expenses (including attorney fees) based on any claim
that the information or material provided to Buyer hereunder
infringes any patent, copyright or any other intellectual property
right. Supplier agrees to timely notify Buyer of any actual or
suspected claim under this Section. Buyer has the right to be
represented by and actively participate through its own counsel
in the defense and resolution of any such claim, at Supplier’s
expense. Buyer shall have the right, but not the obligation, to
control the defense and resolution of any such claim. Supplier
agrees to provide all information in its possession and perform
at Buyer's direction, and shall not settle any such claim that,
directly or indirectly, prejudices any of Buyer’s rights under the
Order or otherwise.
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provided in the Order, Supplier warrants that Goods will conform to the
requirements of the Order, all applicable laws and standards. In particular,
Supplier provides Buyer with a warranty against any defect for a period of
twelve (12) months from the delivery. Notwithstanding the foregoing
warranty periods, in the event of serious defects in Goods the warranty
against such serious defects shall continue for as long as Buyer subsists
as an entity. Supplier will reimburse, and indemnify and hold Buyer
harmless from and against, any incidental, consequential or other damages
(including, without limitation, lost profits) caused by Supplier’s breach or by
non-conforming Goods, and, at buyer's request during the warranty period,

right to assert a claim against Supplier by Buyer for breach of warranty,
indemnification or other claim that may arise from or be related to the
subject matter of any of the foregoing.
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. Liability and Indemnification.
Supplier will indemnify, defend and hold harmless Buyer, its Affiliates,
their respective employees, officers and directors from and against all
claims, liabilities, obligations, judgments, damages, costs and expenses,
that may result from or be caused by Supplier's own or Supplier's
subcontractor or agent acts or omissions in the performance of the Order
(including without limitation negligence, tort, contract, warranty, strict or
product liability, breach of any provision of the Order and the Terms or
any applicable laws or willful misconduct or otherwise), directly or
indirectly. The foregoing shall include, without limitation, indemnity for
workman’s compensation, personal injury (including, without limitation,
death), public liability and property damage, cost of recall campaigns and
other corrective service actions, and attorney’s fees and expenses.
Buyer has the right to be represented by and actively participate through
its own counsel in the defense and resolution of any indemnification
matters, at Supplier's expense. Buyer shall have the right, but not the
obligation, to control the defense and resolution of any indemnification
matters. Supplier agrees to provide all information in its possession and
perform at Buyer's direction, and shall not settle any such matter that,
directly or indirectly, prejudices any of Buyer’s rights under the Order or
otherwise. The indemnification obligations of Supplier set forth in the
Terms, including, without limitation, this Section, are independent of and
in addition to any insurance and warranty obligations of Supplier.
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22.

23

24.

25.

Insurance.

Without limiting the liability of Supplier under the Terms, Supplier
warrants and agrees that, as of the Order accepted date, and shall
maintain throughout the performance of the Order, at its own expense,
all insurance necessary to cover such potential losses and damages and
shall, if requested, produce a certificate of insurance showing that the
necessary coverage is currently in force and that relevant premiums
have been timely paid.
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. Compliance.

Supplier shall perform the Order in a good and professional manner, with
all due care and diligence using state-of-the art technology, at a minimum
commensurate with the professional standards generally applicable in
similar industry and in accordance with all applicable laws, rules and
regulations, including without limitation, any applicable data protection
and privacy, environmental matters , anti-trust and import/export laws
and regulations. Supplier has complied with and will during the term of
the Order comply with all applicable laws, rules and regulations.
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Employment Laws.

Supplier undertakes to comply with all applicable employment laws, labor
laws, regulations and rules, including, without limitation, those relating to
wages, hours and conditions of employment, discrimination,
occupational health/safety and motor vehicle safety, in the performance
of the Order. Supplier further represents that neither it nor any of its

subcontractors will utilize child, slave, prisoner or any other form of 28.

forced or involuntary labor or engage in abusive worker treatment or
corrupt business practices. Supplier shall furnish all documents
requested by Buyer evidencing that it has complied with the above
obligations, and shall indemnify and hold harmless Buyer against all
claims or suits from any third party arising out of the breach of any such
obligations.
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Anti-Bribery.

Supplier warrants, represents and undertakes that (a) it will comply with
the requirements of all applicable anti-bribery legislation whether local,
national and foreign, including but not limited to the Prevention of Bribery
Ordinance (Cap 201 of the Laws of Hong Kong), the US Foreign Corrupt
Practices Act and the UK Bribery Act, and; (b) it has not and will not make,
promise or offer to make any payment or transfer anything of value
(directly or indirectly) to (i) any individual, (ii) corporation, (iii) association,
(iv) partnership, or (v) government or semi-government body, (including
but not limited to any officer or employee of any of the foregoing) who,
acting in their official capacity or of their own accord, are in a position to
influence, secure or retain any business for (and/or provide any financial
or other advantage to) Buyer by improperly performing a function of a
public nature or a business activity with the purpose or effect of public or
commercial bribery, acceptance of or acquiescence in extortion,
kickbacks or other unlawful or improper means of obtaining or retaining
business. Supplier will immediately notify Buyer if, at any time during the

26.

27.

29.

term of the Order, its circumstances, knowledge or awareness changes
such that it would not be able to repeat the warranties set out above at
the relevant time. Buyer shall be entitled to immediately terminate the
Order at any time in the event of a breach by Supplier of this provision.
Buyer may, from time to time, upon written notice to Supplier, conduct an
investigation and audit of Supplier’s books, records and accounts to
verify compliance with this provision and Supplier agrees to cooperation
fully with such investigation and audit.
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Quality Control

Supplier will conform, at its expense, to the quality control and other
standards and inspection systems of Buyer and Buyer’s Customers (as
applicable), and agrees to present this information to Buyer upon request.
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Audit.

During the term of the Order (and for a period of three (3) years after
termination or completion of the Order), upon ten (10) days prior notice
to Supplier, Buyer (or its appointed representatives) will have the right,
during normal business hours and at its own reasonable expense, to
conduct an investigation and/or audit of Supplier’s operations and
records (but only to the extent that these relate to the performance of the
obligations undertaken by Supplier under the Order). Supplier agrees to
cooperate fully with such investigations and/or audits, the scope, method,
nature and duration of which shall be at the sole discretion of Buyer
acting reasonably. Buyer’s investigations and/or audits does not remove
responsibility from Supplier to comply with the terms of the Order.
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Records.

Supplier will preserve records subject to investigations and/or audits
hereunder for the life of the relevant performance plus eight (8) years or,
if required by Buyer, longer. In addition, Buyer has the right to make
copies of any records that it may investigate and/or audit hereunder.
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Termination for Breach or Non performance. iZ8a R ETMARLE

a. Either Party may terminate the Order, in whole or in part, with
immediate effect upon written notice to the other Party, in the
event of (i) breach by the other Party of any of terms of the Order
and the Terms and its failure to remedy the breach within thirty
(30) days from the date of the written notice from the non-
defaulting Party specifying such breach; or (ii) either Party
becomes insolvent, or a petition in bankruptcy or some
equivalent shall be filed by or against it, or if either Party shall
make any assignment for the benefit of creditors, or a receiver
for all or a substantial portion of the property of either Party shall
be appointed; or (iii) either Party ceases to carry on its business.
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. (b) Buyer may terminate all or any part of the Order, without
liability to Supplier, if Supplier: (i) repudiates, breaches or



threatens to breach any of the terms of the Order and the Terms;
or (i) fails or threatens not to deliver Goods or perform services
in connection with the Order; or (iii) fails to make progress or to
meet reasonable quality requirements so as to endanger timely
and proper completion or delivery of Goods; or (iv) enters or
offers to enter into a transaction that includes a sale of a
substantial portion of Supplier’s assets used for the provision of
the performance of the Order or a merger, sale or exchange of
stock or other equity interests that would result in a change in
control of Supplier; or (v) fails to remain competitive with respect
to quality, technology, delivery or pricing of Goods. Supplier will
notify Buyer within ten (10) days after entering into any
negotiations that could lead to the situation specified in
Subsection (iv) above.
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30. Termination at will.

In addition to any other rights of Buyer to cancel or terminate the Order,
Buyer may, at its option and in its sole discretion, terminate all or any
part of the Order at any time and for any reason upon thirty (30) days’
prior written notice without any liability, compensation and or indemnity
to Supplier. If Buyer purports to terminate an Order for cause under
Section 29 or otherwise and it is later determined that such cause or
reason was lacking, such termination shall be deemed a termination at
will under this Section.
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31.

32,

Effect of Termination.

In the event of early termination of the Order, Buyer shall only be liable
to pay Supplier for Goods completed up to the effective date of
termination. Supplier shall promptly refund to Buyer any Purchase Price
paid in advance or in excess of Goods actually completed prior to the
effective date of termination. This provision shall be without prejudice to
any right or remedy, which Buyer may be entitled under applicable laws
for damages and losses suffered as a result of early termination of the
Order. In the event of early termination of the Order for any reason
whatsoever, Supplier shall within two (2) weeks from the effective date
of termination, provide Buyer with a detailed handover report on the
Order performed as at the date of termination so as to facilitate the
completion of the Order by Buyer.
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Transition of Supply.

In connection with the expiration or termination of the Order by either
party, in whole or in part and for any reason, or Buyer’s decision to
change to an alternate source of Goods, Supplier will, when requested
by Buyer, cooperate in the transition of supply, including, without
limitation, the following transition support: (i) following termination,
Supplier will continue production and delivery of all Goods as ordered by
Buyer, at the prices and other terms stated in the Order, without premium
or other condition, during the entire period needed by Buyer to complete
the transition to the alternate supplier(s); (ii) at no cost to Buyer, Supplier
will promptly provide all requested information and documentation
regarding and access to Supplier's manufacturing process; and (iii)
subject to Supplier’'s reasonable capacity constraints, Supplier will

provide special overtime production and other special services as 34.

expressly requested by Buyer. Buyer will, at the end of the transition
period, pay the reasonable, actual cost of transition support as requested
and incurred, provided that Supplier has advised Buyer prior to incurring
such amounts of its estimate of such costs and received Buyer approval
in writing.
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33. Force Majeure.

Neither Party shall be liable to the other for any failure to fulfill its
obligations under the Order to the extent that such failure is attributable
to “force majeure”. The affected Party shall within seven (7) days from
the occurrence of the force majeure event, inform the other Party of the
force majeure event, by registered mail with return receipt requested,
and shall use its best endeavors to overcome such difficulties. “Force
majeure” shall mean any event or circumstance that is beyond the
reasonable control of the affected Party, including act of God, strike, lock-
out, act of a public enemy, war, terrorist act, blockade, riot, civil
commotion and governmental restraints. During any delay or failure to
fulfill its obligations by Supplier, Buyer may purchase substitute Goods
from other available sources, in which case the quantities under such
Order will be reduced by the quantities of such substitute Goods and
Purchase Price under such Order will be reduced proportionally. If after
one (1) month the force majeure event persists, either Party may
terminate the Order in writing by registered mail with return receipt
requested. Termination will be effective on the date of delivery of the
registered letter.
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Assignment.

Supplier shall not assign or subcontract any or all of its rights or
obligations under the Orders to any third party without Buyer's prior
written consent. Any assignment made in violation of this Section will be
void and of no effect. Notwithstanding approval from Buyer, Supplier
shall remain fully responsible for all activities of its assignee or
subcontractor and remain fully responsible for the performance of its

obligations under the Order. Buyer may assign any of its right or
obligations under the Order to any party.
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Independent Contractor.

Supplier is an independent contractor and it and its staff performing
service to Buyer shall not be considered or deemed to be an agent,
employee or a partner of Buyer. Supplier shall have no authority to bind

Buyer in any manner and shall not represent itself as an agent of Buyer
or as otherwise authorised to act for or on behalf of Buyer.
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40.

Entire Agreement and Modification.

The Order, together with the Terms, attachments, exhibits, supplements
or other terms of Buyer specifically referenced in the Order, contains the
entire agreement between the Parties and cancels and supersedes any
and all prior agreements or understandings, oral or written, between the
Parties with regard to the subject matter. Unless otherwise specified in
the Terms, any modification to the Order shall be effective only if made
in writing by way of an amendment to the Order and signed by both
Parties. Buyer may modify the Terms from time to time, without separate
and individual notice to Supplier, by posting revised Standard Terms and
Conditions of Purchase to Buyer’'s Website prior to the date when any
modified terms and conditions become effective. Such revised terms and
conditions shall apply to all purchase order revisions/amendments and
new Order issued on or after the effective date of the revised terms and
conditions.
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No Implied Waiver.

The failure of any Party at any time to insist upon strict performance of
any provision of the Order shall not be construed as a waiver or
relinquishment of the right to insist upon strict performance of the same
or any other provision at a future time. No waiver by either Party of a

breach of any term of the Order by the other Party shall constitute a
waiver of any other breach of the Order.
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Survival.

Notwithstanding the expiration or termination of the Order, the provisions

of Sections 14(a), 14(c), 17, 18, 19, 21, 24, 25, 26, 31, 32, 35, 38, 39 and
42 hereof shall remain effective.
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18, 19, 21, 24, 25, 26, 31. 32, 35, 38, 39

. Severability.

Should any term of the Order be held to be invalid or unenforceable
under applicable law, the validity and enforceability of the other terms of
the Order shall not be affected as long as the economic and legal
substance of the transactions contemplated hereby are not affected in
any material adverse manner on any Party. Upon such determination of
invalidity or unenforceability, the Parties shall negotiate in good faith a
new term that reflects the original intent of the Parties to the fullest extent
permitted by applicable law.
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Notice.

41.

42.

Unless otherwise expressly provided in the Order, all notices and other
communications shall be in writing, in the English language and shall be
sent by hand delivery (with written confirmation of receipt), internationally
recognized courier service (with written confirmation of receipt), facsimile
(receipt of which is confirmed by telephone and written receipt), or
registered mail with return receipt requested, to the addresses stated in
the Order or other documents, or to such other address as either Party
may notify the other from time to time.
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Language.

The Terms are written into in both English and Chinese versions.
Notwithstanding the above, the Parties agree that the appendices (if any)
may be made in either Chinese language and/or English language. In
the event of any differences in interpreting the English and Chinese
version, the English version shall prevail.
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Governing Law and Dispute Resolution.

The Order and the Terms shall be governed by the laws of Hong Kong
Special Administrative Region expect Article 25, 49, 53-65 of CISG, and
without regard to its conflict of laws principles. The parties will endeavor
to resolve any dispute, claim or controversy arising out of or relating to
the Order and the Terms through amicable consultations for thirty (30)
days. If the dispute cannot be resolved through such friendly
consultations, it shall be referred to and finally resolved by arbitration
administered by the Hong Kong International Arbitration Centre (“HKIAC”)
under the HKIAC Administered Arbitration Rules (the “HKIAC Rules”) in
force when the notice of arbitration is submitted. For disputes involving
amounts of more than US$1 million dollars, the arbitration shall be
carried out by a panel of three arbitrators with one arbitrator being
appointed by the initiating Party, one arbitrator being appointed by the
responding Party and the third arbitrator, who will preside, being selected
by mutual agreement of such two arbitrators. In the case of disputes
involving amounts of US$1 million dollars or less, the parties will agree
upon a single arbitrator. If any arbitrator is not appointed within the period
prescribed by the HKIAC Rule, as the case may be, such arbitrator will
be appointed by HKIAC. All arbitration proceedings shall be confidential.
The arbitration proceedings shall be conducted, and the award will be
rendered, in the English language. Judgment upon the award rendered
by the arbitrator(s) may be entered in any court having jurisdiction. The
losing party, as determined by the arbitral tribunal, will bear the
reasonable attorneys’ fees and expenses incurred by the prevailing party
in connection with the dispute, as determined by the arbitral tribunal. All
other costs and expenses will be borne by the party incurring such costs
and expenses. The governing laws of this arbitration agreement is the
laws of the Hong Kong Special Administrative Region. Notwithstanding
the foregoing, Supplier acknowledges and agrees that the paragraph
immediately above shall not prevent, restrict or otherwise limit in any
manner, Buyer’s right to seek injunctive relief, interim relief equitable
remedies, or commence proceedings arising out of, or in connection with,
the validity, interpretation and/or performance of the Order, or to resolve
any dispute involving the ownership, contracting, use, lease, licence,
infringement and enforcement of any intellectual property rights or the
payment relating to such rights and any other subject matter not
arbitrable by nature or not considered as arbitrable by nature, before any
competent court in any jurisdiction.
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