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General Terms and Conditions of the Order

These General Terms and Conditions of Order are an integral part of this Order
and may only be amended in writing by the parties. Acceptance by Supplier
(hereinafter "Seller") of Otis (hereinafter "Buyer") Purchase Order shall be
deemed acceptance of these General Terms and Conditions of Order.

If the Buyer and the Seller have signed a long-term supply agreement, then
provisions of the long-term supply agreement (including all its annexes,
addendums, appendices, etc.) shall prevail.

Other than what is agreed under this Order, the Buyer shall not be obligated to
purchase any specific volume of goods from the Seller.

The Seller must deliver qualified goods on time in accordance with the contents
set forth in this Order. Unless the prior written approval is obtained from the
Buyer, any delivery made more than 1 day behind the schedule shall also
constitute an untimely delivery. _In the event of any untimely delivery, the
Seller shall pay to the Buyer liquidated damages equal to 5%. of the value
of the undelivered goods on a daily basis, and the Buyer shall be entitled
to cancel this Order if the delay exceeds 1 month. In addition, the Seller
shall also compensate the Buyer for all direct and indirect losses caused
by such untimely delivery, including all the compensation and liquidated
damages paid by the Buyer to the Buyer’s customers.

Whenever the Seller delivers any goods that do not conform to any criteria or
requirements specified in this Order or the Supplier Quality Manual (full text:
SUPPLIER QUALITY MANUALS) (the “Non-conforming Goods”), the Buyer
may elect to: i) use the Non-conforming Goods as-is subject to a reduction in
the price; or i) require the Seller to repair or re-work the Non-conforming Goods;
or iii) repair or replace the Non-conforming Goods at the Seller's cost; or iv)
require the Seller, at its sole cost, to ship conforming replacement goods on an
expedited basis.

The Seller warrants that all the goods delivered under this Order are brand new
and unused, fit for use or application by the Buyer, free and clear of any lien,
mortgage or any other third-party rights, and do not infringe on any third party’s
intellectual property rights (including without limitation patents, trademarks, and
trade secrets) in any respect. The warranty period granted by the Seller to
the Buyer is 5 years from delivery of the goods to the Buyer as well as
confirmed by the Buyer of such delivery. During such warranty period,
the Seller shall provide all maintenance and repair services as needed by
the Buyer free of charge in a timely manner and shall be liable for all the
losses caused to the Buyer due to the quality problems of the goods
delivered under this Order. Where the warranty period prescribed by laws and
regulations exceeds the aforesaid period, such warranty period shall
automatically be extended to accommodate the legal requirements. The Seller
shall label all the packages with the month and year of the delivery.

Where the quality problems of the Seller's goods delivered under this Order
result in large-scale or batch-wide quality problems of the Buyer’s products, the
Seller shall (at its own expense) make every endeavor to participate in the
market investigation and market rescue to minimize the Buyer's losses and
compensate the Buyer for all direct and indirect losses. If as a result of quality
problems related to the Seller's goods delivered under this Order any
government authority (or its authorized agency) orders inspection and/or retrofit
of the Buyer’s products or the Buyer determines at its own discretion to inspect
and/or retrofit the products, the Seller shall accept the decision of inspection
and/or retrofit and be liable for all costs and expenses arising from such
inspection and/or retrofit, including reimbursing the Buyer for all expenses paid
by the Buyer to minimize the losses.

Where the quality problems of the Seller's goods delivered under this Order
result in any incidents such as personal injuries or deaths and/or material
property losses caused by the Buyer’s products, the Seller shall join or actively
cooperate with the Buyer to defend against any claims, and shall not reach any
agreement with the injured party on its own without obtaining the Buyer’s prior
written consent. If the Buyer loses a lawsuit or reaches a settlement with the
injured party in respect of any incident, the Seller shall compensate the Buyer
for all direct and indirect losses suffered by the Buyer due to the
judgment, arbitral award, settlement agreement or otherwise.

The Seller undertakes that it is the lawful owner of the intellectual property rights
in and to all the goods delivered under this Order, which are free and clear of
any risks of disputes involving third-party intellectual property rights. If any of
the Buyer’s products that are manufactured using the Seller’s goods are seized,
forbidden to be sold, recalled or claimed against due to disputes between the
Seller and any third party over the goods, the Seller shall (at its own expense)
make every endeavor to minimize the Buyer's losses and compensate the
Buyer for all such losses.

The Seller agrees to protect, hold harmless, defend and indemnify the
Buyer from and against any and all liabilities, losses, damages, penalties,
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costs, and expenses (including attorneys’ fees) arising from third party
claims, lawsuits, arbitrations, investigations, penalties, or other legal or
administrative proceedings of any kind (including those related to any
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intellectual property rights) brought against the Buyer that are related to
any action, inaction or breach of this Order by the Seller.

The Seller acknowledges that it has been aware of and fully understood all the
contents of the Supplier Code of Conduct of Otis (full text:_Supplier Code of
Conduct | Otis ), and warrants that it will act in strict compliance with such
Code of Conduct. The Seller agrees to be liable for all losses caused to the
Buyer due to any breach of the aforesaid warranty.

The Seller agrees that no entertainment, gift, gratuity, money, or other thing of
value will be paid, offered, given, received, solicited, or promised by the Seller
(or by any others used by the Seller in the performance of this Order) to any
employee of the Buyer or third party, either directly or indirectly, to influence
improperly the award or performance of this Order, or to create an actual or
potential conflict of interest. The Seller further agrees to make its books,
documents and records available to the Buyer or its duly authorized
representatives for the purpose of verifying the Seller's compliance with the
foregoing.

The Seller warrants that all the Seller's goods delivered under this Order will be
manufactured and supplied in compliance with the requirements in the Supplier
Quality Manual and under all applicable laws. The Seller agrees to be liable
for all direct and indirect losses caused to the Buyer due to any breach of
the aforesaid warranty.

All specifications, drawings, designs, production data and other information
delivered to the Seller by the Buyer (as well as all intellectual property rights
conceived, created, acquired, or first reduced to practice with the use of such
information or which are partially or fully funded by the Buyer) are the Buyer's
property. Such information is delivered solely for the purpose of the Seller’'s
performance of this Order. Without the Buyer’s prior written consent, the Seller
shall not disclose such information to any other person or use such information
for any purpose other than those related to this Order, including selling to any
third party any goods produced using such information.

Without the Buyer's prior written consent, the Seller shall not assign or
subcontract any of its rights or obligations under this Order or use any
intellectual property rights owned by the Buyer or its affiliates, including the
Buyer's name or trademarks in any advertising, sales promotion, press
releases, or other publicity matters.

The Buyer may terminate this Agreement immediately if: (a) the Seller
breaches a material obligation under this Order, including a breach of
ethics/compliance covenants found in the Otis Supplier Code of Conduct;
or (b) the Seller becomes insolvent, bankrupt, or enters receivership.
Under such circumstances, the Buyer shall be relieved of its obligation to
make further payments to the Seller and entitled to recover damages
arising from such breach. The Buyer has the right to offset any liquidated
damages, compensation for losses or any other expenses that the Seller
is liable for against any payment (including but not limited to purchase
prices of Products) payable to the Seller. In case the payable amount to
the Seller is not sufficient for offsetting the total damages, the Seller shall
pay the difference to the Buyer in a timely manner.

Any proposed changes to the scope of work set forth in this Order and/or
associated Order(s) must be expressly approved by the Buyer in writing prior to
the commencement of any change-related work.

This Order shall be governed by the laws of the People’s Republic of China.
Any dispute in connection with this Order that fails to be resolved through
friendly negotiation between the parties shall be submitted to the competent
people’s court at the place where the Buyer is located for litigation.




