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Excelitas Noblelight (Shenyang) Ltd. - Standard Terms and Conditions for Sales of Goods
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DEFINITIONS AND EXPLANATION & S RIfiffs

1.1 In these conditions 7& F ik 2k

1.2

1.3

2.2

2.3

2.4

"Buyer" means the person who accepts a quotation of the Seller for the sale of
the Goods or whose order for purchase of the Goods is accepted by the Seller,
or otherwise buys Goods from the Seller;
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"Conditions" means the standard terms and conditions for sales of Goods set
out in this document and (unless the context otherwise requires) includes any
special terms and conditions agreed in writing between the Buyer and the
Seller;
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"Contract” means the Contract for the purchase and sale of the Goods in
accordance with these Conditions; “[A” HEARYE ARt & HCRIG RN B 5 52
M E

"Goods" means the goods (including any batch of the goods or any parts for
them) which the Seller is to supply in accordance with these Conditions; “ %%
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"Order"the Buyer’ s order for the goods as setout in the Buyer’ s purchase
order or in the Buyer’ s written acceptance of the Seller’ s quotation; “iJ’
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"Seller' means Excelitas Noblelight (Shenyang) Ltd., whose registered address
is at No.17 Daminghu Street, Economic Technology Development Zone,
Shenyang;
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"Writing" includes facsimile and emails and comparable means of
communication.
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A person includes a natural person, legal person or non-legal-person
organization (whether or not having separate legal personality). }\%@ﬁ EE/S
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The headings in these Conditions are for convenience only and shall not affect
their interpretation. b5 % HIAR B B8 5 (BT B, S BUE T 58
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BASIS OF THE SALE 48 %iil:

The Seller shall sell and the Buyer shall purchase the Goods in accordance
with any Order, which is accepted by the Seller, by the issue of a purchase
order acknowledgement. No Contract will arise between the Buyer and the
Seller until such purchase order acknowledgement is issued. All Goods are
supplied subject to these Conditions, which shall govern the Contract to the
exclusion of any other terms and conditions.
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No variation to these Conditions shall be binding unless agreed in writing be-
tween the Buyer and the Seller. B 77 FIS2 77 54T B AR Ah, XA R#ES% K
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The Contract constitutes the entire agreement between the Parties. The Buyer
acknowledges that it is not relying on any statement, promise or representation
made or given by or on behalf of the Seller, which is not set out in the Contract,
or given in Writing in accordance with Clause 2.4. Any samples, drawings,
descriptive matter, or advertising issued by the Seller and any descriptions or
illustrations contained in the Seller’ s catalogues or broachers are issued or
published for the sole purpose of giving an approximate idea of the Goods
described in them. They shall not form part of the Contract or any other contract
between the Seller and the Buyer for the sale of the Goods.
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Any advice or recommendation given by the Seller or its employees or agents
to the Buyer or its employees or agents as to the storage, application or use of
the Goods which is not formally issued in Writing by the Seller and affixed with
the Seller’ s official company stamp is followed or acted upon entirely at the
Buyer’ s own risk, and accordingly the Seller shall not be liable for any such
advice or recommendation which is not so confirmed.
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2.5 Any typographical, clerical or other error or omission in any sales literature,
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2.6

3.2

3.3

3.4

3.5

4.2

4.3

quotation, price list, acceptance of offer, invoice or other document or
information is- sued by the Seller shall be subject to correction without an
liability on the part of the Seller. 7E3277 % AT T4 85 A 45 i m%
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All industrial or intellectual property rights of any nature whatsoever in the
Goods remain vested in the Seller at all times. S35 T B AR AL, A&
SEATPE, SRR ITITA .

ORDERS AND SPECIFICATIONS 17T ¥l Ji#%

The Buyer shall be responsible to the Seller for ensuring the accuracy of the
terms of any Order (including any applicable specification) submitted by the
Buyer, and for giving the Seller any necessary information relating to the Goods
within a reasonable time to enable the Seller to perform the Contract in
accordance with its terms.
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The quantity, quality and description of and any specification for the Goods
shall be those set out in the Seller's purchase order acknowledgement. &4t
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Where the Buyer provides the Seller with drawings and technical specifications
for customizing Goods, the Buyer warrants that such drawings and technical
specifications do not infringe upon intellectual property rights of any third party.
In case the Buyer is sued or claimed as a result of breaching the above warranty,
the Buyer shall be solely responsible for such litigation or claim. The Seller’ s
confirmation on the drawings and technical specifications provided by the Seller is
only confirming their feasibility in production and from technical perspective, but
not confirming they are free of defects in intellectual property rights. If the Seller
is aware that the goods that the Buyer has requested to customize will infringe
upon a third party’ s intellectual property rights, the Seller is entitled to stop
production immediately and the Buyer shall compensate the Seller’ s losses
resulting therefrom. If the Selleris held liable to any third party, or incurs any loss
or damage, which is a result of infringement of any intellectual property right by
the Goods that the Buyer has requested to customize and are produced according
to the Buyer’ s drawings and technical specifications, the Buyer shall fully
indemnify and hold harmless the Seller from and against any loss or damage.
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The Seller reserves the right to make any changes in the specification of the
Goods which are required to conform to any applicable safety or other statutory
require- ments or, where the Goods are to be supplied according to the Seller's
specification, which do not materially affect their quality or performance.
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No order which has been accepted by the Seller may be cancelled by the Buyer
except with the prior agreement in Writing of the Seller and on terms that the
Buyer shall indemnify the Seller in full against all loss (including loss of profit),
costs (including the cost of all labor and materials used), dam- ages, charges
and expenses incurred by the Seller as a result of cancellation.
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PRICE OF THE GOODS 41/ #%

The price of the Goods shall be as per the Seller's purchase order
acknowledgment. All prices quoted are valid for 60 days after which time they
may be altered by the Seller on giving notice to the Buyer.
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Except as otherwise stated under the terms of any quotation or in any price list
of the Seller, and unless otherwise agreed in Writing between the Buyer and
the Seller, all prices are given by the Seller on an ex-works basis, and where
the Seller agrees to ship the Goods, the Buyer shall be liable to pay the Seller's
charges for transport, packaging and insurance which shall be the standard
charges of the Seller’ s preferred supplier applicable at the date of shipment.
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The price is exclusive of any applicable value added tax, which the Buyer shall
be additionally liable to pay to the Seller. #i#& A &AL 3E F IS (E BE, %55
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TERMS OF PAYMENT f# %k

The Buyer shall pay full amount of the total price of the Goods (i) within 5 days
after the Buyer’ s purchase order is acknowledged by the Seller in Writing; and
(i) before delivery, unless otherwise agreed between the Parties. Upon the
shipment of the relevant Goods, the Seller shall issue a relevant invoice to the
Buyer within 10 working days.
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The Buyer shall pay all amounts due under their Contract without any
deduction or withholding except as required by mandatory law and the Buyer
shall not be entitled to assert any credit, set-off or counterclaim against the
Seller in order to justify withholding payment of any such amount in whole or in
part. The Seller may at any time, without limiting any other rights or remedies it
may have, set-off any amount owing to it by the Buyer against any amount
payable by the Seller to the Buyer.
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If the Buyer fails to make any payment on the due date then, without prejudice
to any other right or remedy available to the Seller, the Seller shall be entitled
to:
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5.3.1 suspend any further deliveries to the Buyer or cancel the Contract if the
Buyer has been in delay of any due payment for more than thirty (30)
days;
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charge the Buyer liquidated damages (both before and after any
judgment), which shall be calculated at 0.1% of the total overdue
payment per each delayed day; and
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charge the Buyer and the Buyer shall indemnify the Seller on demand
from and against all costs and expenses incurred by the Seller
(including, but not limited to, all administrative and legal costs) in
obtaining the monies owed by the Buyer to the Seller.
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DELIVERY %A}

The Buyer shall pick up the Goods at the Seller’ s domicile on the agreed
delivery date (if, for the reason not attributable to the Seller, the Buyer fails to
pick up the Goods on the agreed delivery date, the delivery shall be deemed
made by the Seller). The Buyer shall issue a relevant power of attomey to the
person (either an employee of the Buyer or a carrier appointed by the Buyer)
who comes to collect the Goods. Or, if some other place for delivery is agreed
by the Seller, by the Seller delivering the Goods to that place.
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Any dates quoted for delivery of the Goods are approximate only and the Seller
shall not be liable for any delay in delivery of the Goods howsoever caused.
Time for delivery shall not be of the essence unless stipulated by the Seller in
the purchase order acknowledgement. The Goods may be delivered by the
Seller in advance of the quoted delivery date upon giving reasonable notice to
the Buyer.
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Where the Goods are to be delivered in instalments, each delivery shall consti-
tute a separate Contract and failure by the Seller to deliver any one or more of
the instalments in accordance with these Conditions or any claim by the Buyer
in respect of any one or more instalments shall not entitle the Buyer to treat
the Contract as a whole as repudiated.
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RISK AND PROPERTY JXU& 45 1

Where the Seller is responsible for delivering the Goods to a specific place, risk
of the Goods will pass from the Seller to the Buyer when the Goods arrive at
the agreed delivery place. Where the Goods are to be picked up by the Buyer,
risk of the Goods will pass from the Seller to the Buyer when the Goods are
ready for picking up and the Seller has notified the Buyer thereof (at the latest
when the Buyer picks up the Goods).

WSRSETTIETRI, DRRARS T I E IR e S TR s i, R STy . IRk
Tr s T, TRRI RS T 3207 &SR IR, AT R It 2 (ER G AE ST
R HBEIT].

Titles to all delivered Goods under any Contract shall remain with the Seller,
unless or until the Buyer has made full payment for the Goods. Before the
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8.2

Buyer obtains title to the Goods, the Buyer shall take proper care of the Goods,
and the Buyer may use the Goods for the common and appropriate purpose of
its normal business unless the Buyer has been in breach and the Seller has
notified the Buyer thereof in writing. The Buyer shall not create any mortgage
or pledge over the Goods which the Seller retains title without prior written
consent of the Seller. If the Buyer further processes the Goods to which the
Seller retains title or incorporates them into or with other products, such new
products containing any parts of the original Goods shall become the property
of the Seller. The Seller’ s rights and interests in such new products shall be
limited to the outstanding amount owed by the Buyer to the Seller and, after the
Buyer sells such new products, the rights and interests of the Seller extend to
the sales price of such new products and the relevant claim thereof.
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DEFECT OF PRODUCTS AND QUALITY WARRANTY 7= i 50 A2 5 12 {5-F
The Buyer shall carry out an incoming inspection over the Goods immediately
on the date when it receives the Goods. If the Buyer finds any apparent defect
or damage or shortage during its incoming inspection, the Buyer shall
immediately (at the latest within two (2) working days as from receipt of the
Goods) notify the Seller in writing. The Buyer’ s failure to notify any apparent
defect, damage or shortage within the aforesaid time period would be deemed
as its waiver of relevant claims against the Seller relating to such apparent
defect, damage or shortage.
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Unless otherwise agreed between the Parties, the quality warranty period of
the Goods is 12 months as from the date on which delivery is completed. Within
the warranty period and provided that the Buyer uses the Goods properly, if
any defect of quality appears which is not attributable to the Buyer, the Seller
is responsible to, at its own option, repair or replace the defective Goods. The
warranty period of the repaired or replaced Goods will not restart. If the Buyer
suffers any additional losses resulting from the defective Goods, the Seller is
only liable for direct losses. The Seller is not liable for any indirect losses
(particularly including but not limited to profit losses).
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The above warranty is not applicable to parts which are vulnerable or
consumable and is not applicable to parts, materials or equipment not
manufactured by the Seller, in respect of which the Buyer shall only be entitled
to the benefit of any such warranty or guarantee as is given by the manufacturer
to the Seller to the extent that the Seller is able to pass this on to the Buyer.
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For the purpose of this Article, defects of Goods mean clear nonconformity of
the delivered Goods withthe Goods’  specifications and requirements as agreed
in Writing by the Parties. The Seller does not warrant the Goods’
merchantability and fitness for special purposes.
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Without prior written consent of the Seller, the Buyer has no right to remedy by
itself a defect which is within the warranty scope during the warranty period and
claim from the Seller reimbursement of the costs thereby incurred. The Buyer’
s claim for defect of quality shall be supported by an inspection statement made
by a party/organization agreed by the Parties.
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The Seller’ s aggregate liability under a Contract resulting from defective Goods
or otherwise shall not exceed 15% of the total contract price (excluding tax)
under that Contract.
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CONFIDENTIALITY {f#%15E

Both Parties shall keep all information (including but not limited to the object of
procurement, technical materials, specifications and data, photos and test trials
information, correspondences and emails between the Parties during the
transaction period) provided by the other Party in connection with the execution
or performance of the Contract ( “Confidential Information” ) in confidence.
Without prior written consent of the disclosing Party, the receiving Party shall
not disclose or copy any Confidential Information or transfer the same to any
third party or any internal personnel who is not involved in performing the
Contract or who is not bound by relevant confidentiality obligations, nor shall
the receiving Party use the Confidential Information for other purposes. This
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confidentiality clause hereunder shall survive and continue to be valid after the
termination or rescission of this the Contract. 332Xy ¥4 Rt 77 BT fit 2 5
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10 EXPORT TERMS i} [14k#k
10.11In this Clause 10 "Incoterms" means the international rules for the interpretation
of trade terms of the International Chamber of Commerce as in force at the date
when the Contract is made. Unless the context otherwise requires, any term or
expression which is defined in or given a particular meaning by the provisions
of Incoterms shall have the same meaning in these Conditions, but if there is
any conflict between the provisions of Incoterms and these Conditions, the
latter shall prevail.
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10.2 Where the Goods are supplied for export from the PRC, the provisions of this
Clause 10 shall (subject to any special terms agreed in writing between the
Buyer and the Seller) apply notwithstanding any other provision of these
Conditions.
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10.3 The Buyer shall be responsible for complying with any legislation or regulations
governing the importation of the Goods into the country of destination and for
the payment of any duties thereon.
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10.4Unless otherwise agreed in writing between the Buyer and the Seller, the
Goods shall be delivered EXW (Ex Works) Seller’ s premises. [ 375 f13: 7
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10.5The Buyer shall be responsible for arranging for testing and inspection of the
Goods at the Seller's premises before shipment. The Seller shall have no
liability for any claim in respect of any defect in the Goods which would be
apparent on inspection and which is made after shipment, or in respect of any
damage during transit.
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11 GENERAL —ffiiL
11.1 Any notice made by either party to the other under these Conditions shall be in
writing addressed to that other party at its registered office or principal place of
business or such other address as may at the relevant time have been notified
pursuant to this provision to the party giving the notice. A notice is deemed to
have been served as follows:
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11.1.1  if personally by facsimile or E-mail, at the time of delivery;
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11.1.2 if posted, at the time of expiration of 48 hours (in the case of airmail)
or 7 days after the envelope containing the notice is posted. %1 LA
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11.2If a force majeure event occurs, being an event which cannot be foreseen,
avoided or overcome (including but not limited to unforeseeable natural disaster;
interruption of manufacturing, transportation or carriage; fire; flood;
unforeseeable shortage in labor, public utilities, raw materials or supply; strike;
lockout; government action or any other event that impairs, delays or stops the
production and carriage of products or makes the production and carriage of
products unreasonable), the obligations of the affected Party for executing the
Contract during the period when such force majeure event continues will be
suspended. The Party, who alleges being affected by a force majeure event,
shall immediately notify the other Party after the occurrence of such force
majeure event, take proper measures to reduce or eliminate the impact and
use best efforts to resume its performance of the obligations as soon as
possible. If, as a result of a force majeure event, supply and/or delivery of the
Goods has been delayed for more than eight (8) weeks, or the force majeure
event which prevents one Party from performing its obligations has continued
for more than eight (8) weeks and is still continuing, either Party shall have the
right to terminate the Contract, and the Seller shall not be held liable for any
loss or damage suffered by the Buyer as a result.
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11.3The Goods procured by the Buyer may cause personal injury or property

damage if not used properly. The Buyer hereunder expressly acknowledges
that it fully understands the safety specifications and other safety notes
regarding the use of the Goods. The Buyer is responsible to provide its
employees, agents, customers or any other personnel who may have access
to or use the Goods, with such safety specifications and notes, and shall
provide necessary trainings to them. Any loss or liability resulting from the
Buyer’ s failure to comply with the Goods’ safety specifications or its failure
to notify the relevant party shall be solely assumed by the Buyer.
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11.4 Unless specifically stated to the contrary, no failure or delay by either party in

exercising any of its rights under these Conditions shall be deemed to be a
waiver of that right, and no waiver by either party of any breach of these
Conditions shall be considered as a waiver of any subsequent breach of the
same or any other provision.
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11.5 Should any clause of the Contract be or become invalid, this shall not affect

the validity of the remaining clauses. Should any part of a certain clause be or
become invalid, this shall not affect the validity of the remaining parts.
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11.6 The Contractis governed by the law of the People’ sRepublic of China. If there

is any dispute arising out of this Agreement and the Parties fail to settle such
dispute through amicable negotiation, the Parties shall submit such dispute to
the people’ s court at the jurisdiction of the Seller’ s domicile.
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Or, in the event that the Buyer is not incorporated under the laws of the PRC,
the Contract shall be exclusively governed by, and construed in accordance
with, the law of [the People’ s Republic of China, without reference to any of its
conflict of law rules. Any dispute arising from or in connection with the Contract]
shall be submitted to Shanghai International Arbitration Center (SHIAC) for
arbitration, which shall be conducted in accordance with the SHIAC's arbitration
rules in effect at the time when the application for arbitration is submitted. The
arbitral tribunal shall be composed of three arbitrators. Each party shall appoint
one arbitrator, and the third arbitrator, who shall act as the presiding arbitrator
of the arbitral tribunal, shall be jointly appointed by both Parties. If both Parties
fail to agree on the appointment of the third arbitrator, SHIAC shall appoint the
third arbitrator. The place of arbitration shall be Shanghai, China. The language
of the arbitration shall be English. The arbitration award shall be final and
binding upon the parties and enforceable by any court of competent jurisdiction.
The losing party shall bear the arbitration costs, unless otherwise decided by
the arbitral tribunal.
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11.7This contract is made in both English and Chinese. In case there is any

discrepancy or conflict between the two versions, the Chinese version shall
prevail.
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