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CHINA TERMS AND CONDITIONS OF PURCHASE
B R M S R A 1

1. Applicability; Definitions

BEAM, EX

These Chinese Terms and Conditions of Purchase (these “Terms”) govern all purchase of goods and services
made by PMG entities located in China, irrespective of the location of origin of goods and services purchased
by PMG. As used in these Terms, “Order” means any purchase order, release, requisition, work order, shipping
instruction, specification, drawing, oral request, and any other associated document issued by PMG in
connection with the purchase of goods and services, whether delivered electronically, orally, or via hard copy
or facsimile. “PMG” means the PMG entity identified on the Order issued to Supplier. “Supplier” means the
person or entity identified on any Order that is responsible for providing goods or services to PMG. Supplier

always may access and reference these Terms at http://www.pmgsinter.com/suppliers.htm.

T3 (RFEXRMEFMEZEY (TX'EK) EETEEANN PMG YGRS EY . REHNXME, 5
PMG XM AR ES IR =Tk, R\ LARZROOFER, TR FRFMEFAREITE, AfFH. KK\, T
EITR. RiEiEr. A, B, OLERKAEFEE PMG EEN, 5HEMMRESIXMEXNXHE, T
WEEF. Ok [REZBEHEREEFTRXZM. ‘PMG RR7EEEN T EITERHIAL PMG #1145,
MR ERTEEITRERFEIAG, XE PMGREIMSRS AFRNARSE, HYERETTINE TS
M5 EHSBTF%&2K: http://www.pmgsinter.com/suppliers.htm.

2. Offer and Acceptance

TTREAMER

These Terms are incorporated into and govern all Orders issue by PMG to Supplier for the supply of goods or
services. Issuance of each Order by PMG shall constitute an offer, which PMG may revoke at any time prior
to acceptance by Supplier. Supplier shall be deemed to have accepted an Order by expression of acceptance
to PMG, issuing a written confirmation, or by shipping goods or commencing the performance of services or

there is no response in 5 working days. Once Supplier accepts an Order, Supplier is strictly bound to comply
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with all terms of the Order and these Terms. PMG expressly limits acceptance of any Order to these Terms
and the terms of the Order. PMG hereby notifies Supplier of its objection to and rejection of any additional or
different terms proposed by Supplier. Supplier acknowledges and agrees that only these Terms and the terms

of any Order shall govern the purchase by PMG of goods or services from Supplier.

TR FFIE AT PMG m AT H RN SRS HNEMNEEITE. PMG S6THEAHESHM—
BUTEEZ), PMG oA MRY @2 AN ERE DRATRRS, HymRkidx PMG =, LA
PEFIA, NEBIEWEYSITRNGTRS, HEBES NP LERRRFEONN, NEIANERERIT
B, —BYYEEZREITE, HEFSERIIAR, MEBTITEEEHERM ERFERIER. PMG B
MR HRE AR LR FR T ET R RITRERIITE ., PMG LB AN B PMG MR HY

B W FSN S AR B F A FIWANIELE . MY FIATFRBNR ERFFAEIITT RN FKER PMG A
R B AR TR 55K W .

3. Prices; Payment; Taxes

thig 5 B

The price for the goods or services shall be set forth on the applicable Order. Supplier shall not at any time

sell the same goods or services to a different buyer at prices below those offered to PMG. If Supplier charges
a different buyer a lower price for goods or services, Supplier must immediately apply the lower price for the
goods or services under the applicable Order. Unless otherwise stated on the Order, PMG shall issue payment
to Supplier after receipt of a valid invoice from or delivery by Supplier, whichever is later (the “Invoice Date”),
on the following terms: three percent (3%) discount on the invoice amount if PMG issues payment within
fourteen (14) days from the Invoice Date, two percent (2%) discount on the invoice amount if PMG issues
payment within thirty (30) days from the Invoice Date, and otherwise net ninety (90) . All invoices from Supplier
shall reference the Order number, state the quantity, type, and amount of goods shipped or services provided,
and state price and payment terms consistent with the Order. Payment by PMG shall not constitute acceptance
by PMG of any goods or services supplied by Supplier, nor shall payment relieve Supplier of any obligations it
has under these Terms or any Order. Supplier waives its right to payment and the obligation of PMG to pay for
goods and services if Supplier fails to invoice PMG for goods or services within one-hundred eighty (180) days

after delivery or performance.

B BRSNS AT EPRE. HEFAFETFTNERUET Y PMG BN a9 M= R EA
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XMWTTHERRNE MRS . NN REHRE YRS WBERNE, HESAEITRE TR
YRS ZENEAERANAE. BRIFITTEDAFRH, SN PMC HAEBEHEEHE AL BN BT
HpRBEN— P IE/E, RETIERMEAR: 0 PMG ERFAZAHETE (14) KRR A,
ERESHMEFESZ= (3%) B0, WPMGCEXERME=1 (30) RAEH XM, EXEELH
FEERZZ (2%) B9, HEBRANT (90) Rz, FEHNEBHNARSSEITERS, HH
HE. KB, ZETYSRMRSEH, FREITEREBMENMRES. PMG B A48 PMG Xf
HEYBREEI YIRS OES, TREANHEHRR DR ERFOTE TTEINSHRLR. nft
NEAREXMNSETE—B/\+ (180) XAE PMG HAXE, NHNHHEVIRSMFER PMG
EEARE PMG X &A1,

4. Delivery; Title and Risk of Loss

A BRI K AR BS

Delivery of goods and services shall be made in strict accordance with the delivery and performance
requirements set forth in the Order. Time is of the essence with respect to any delivery and performance re-
quirements set forth in the Order, and if expedited shipping is available and necessary to meet a delivery re-
quirement, Supplier shall use such expedited shipping method at its sole cost and expense. Unless
otherwise set forth in the Order, delivery of goods by Supplier shall be DDP (Incoterms 2010) PMG’s desig-
nated location. All bills of lading and other shipping documents shall expressly reference the Order number,
and shall set forth the total quantity and type of goods shipped. Notwithstanding the passage of title, risk of
loss shall not pass to PMG until goods are unloaded at PMG facilities. PMG shall have no obligation to ac-

cept or pay for any goods that are delivered early, late, or in excess of the quantities set forth on the Order.

MRS B3 R AR IR IR T PR AT R A BRE M. B B T B PR AR A AT Z K #B
SERMN, MINREZTNAFNHEXNERELEN, HEBEXAMREETN, FETEMK
BRAMEA. BRIFTERERCHN, SUEEEXMEYN ARG (DDP) (EFREHAE

2010)) I PMG sz =, FrERENMETREZRIIYNBRHSEITERS, FNREMKEHYNE
HEMEKR, AERENEEES, RRANKRINAFESS PMG, H2%E PMG i E T84, PMG
AIEEE R RN, REBHITRMRBEMXMHMEARMNERSMNR, BEXS.
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5. Order Changes; Forecasts

BESCE b
PMG may at any time require Supplier to implement changes to the requirements for goods or to the scope
of any services to be provided under any Order. Supplier shall promptly implement any such changes. PMG
shall equitably adjust any price or delivery schedule in connection with such changes, provided that within
ten (10) days of receiving notice of such change request from PMG, Supplier notifies PMG of any increase in
cost to Supplier or lead times arising from such changes and provides to PMG any documentation that PMG
requests to substantiate any such increases. In the event that Supplier disagrees with any equitable change
made by PMG, Supplier shall continue to perform under the Order, including prompt implementation of any
changes, pending resolution of such disagreement. Supplier shall not make any change to the requirements
for goods or to the scope of any services provided under any Order without obtaining the prior written con-
sent of PMG.

PMG may provide Supplier with forecasts indicating its future anticipated requirements for goods or ser-
vices.Supplier acknowledges that any such forecasts are provided for information purposes only , are not
binding on PMG, and may change at any time. Supplier acknowledges that forecasts provided by PMG are
based on factors outside of the control of PMG, including the requirements of PMG’s customers, and there-
fore Supplier agrees that it will not claim reliance on any forecast, estimate of requirements, or amount set
forth in any blanket purchase order, or attempt to hold PMG liable for any materials purchase, capital ex-
penditure, labor expense, or other cost incurred by Supplier. PMG makes no commitment of any kind regard-

ing any forecasts it provides to Supplier.

PMG o] i i Z R R B fe BRI S8 TR (S SUETARSSSE B R TR g T8 2. AL R K B e A AT
LiRE. PMG R AEMIFES ERENERNEAINMEHZFBERER, B EEKE PMG Frig Lt
REEBA+ (10) XA, HEREE PMG BAEA AR MRS E RS~ MR EHEK, FF
] PMG 12t PMG Z5KIE BB DR BANS IR A ET X . N A ER PMG P a1 /A &
W, MYBNSBSEITRTER SREANBETENEN FHEENNBA. HEFAEERRSE PMG
EEBERET, MMEMTETRHNEZYEKRSUEEMRSCE, MEEEER.

PMG o] o) {7 B TN, 1R AR X SRS AR S MR SRR K . U BA T T LR U E X E R
BRYRM, A3 PMG AR, TTRERERT L. I RIAT PMG Frig (a9 Ul 2R T PMG =8
MSMIR R, 815 PMGERHNER, FILHNHERAZRKBTEE SR E SR E RN R
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W, BRIHEHEH, HEZRE PMG REFIHEH~ENEAMRIRE. BRAXH. FHEAIHE
BLAR I X 55 . PMG Mgt 5 H o) iR i PR it B9 (R T FIUMAR X Y (AT 2R B AR

6. Requirements; Non-Exclusive Source

TR, FEHHR SRR

Unless an Order expressly states otherwise, any Order issued by PMG that indicates it is a blanket order or
otherwise does not expressly state a quantity of goods or duration of service shall obligate Supplier to pro-
vide all requirements of PMG for such goods or services set forth in such Order. The requirements of PMG
shall be determined solely by releases or requests issued by PMG under such Order. Notwithstanding the
obligation of Supplier to provide all requirements of PMG, PMG shall have no obligation to purchase all of its
requirements from Supplier or to use Supplier as its sole or exclusive source for any good or service supplied

by Supplier. PMG shall be free at all times to obtain goods and services from any other supplier.

BRIFTTERINAFRT, PMG R EMRAREITE, SEBRPHRTHYEESURSHROEMT

B, MEHREESEN ERITEPRENX T EYSRSREHE PMG FRANF. PMG HEKE
RIAERTVTET PMG FriffE AR BERAAE. BIEHEHHREMYE PMGC £RAFEHINS, PMG hR
MR AR EE SIS, NEBEREED PMG SRR B AR T 55 AR &5 A9 — Sk HEfth 14
KR, ABEMRXS, PMG NAEEE, EANEETHEHEFLBREEYIRSHEH.

7. Performance Disruptions

MITTHL

If Supplier becomes aware of facts that suggest timely performance by Supplier might become delayed, in-
terrupted, or impracticable for any reason whatsoever, including but not limited to labor or employee difficulty,
material or supply delays, interruptions, or shortages, a Force Majeure Event, or any other cause (each, a
“Performance Disruption”), Supplier shall notify PMG immediately of such Performance Disruption. Each Per-
formance Disruption notice shall identify the cause(s) or anticipated cause(s) of such Performance Disrup-
tion, the effect on performance that Supplier reasonably believes that the Performance Disruption will cause,

the anticipated duration of the Performance Disruption, and an action plan for minimizing the effect of the

POWDER METAL GOLDSCHMIDT pmgsinter.com

5124



-

PMG ©

Performance Disruption. Supplier shall, at Supplier’s sole cost and expense, take such actions as are neces-
sary or appropriate to ensure the uninterrupted supply of goods and services to PMG during any Perfor-
mance Disruption.

MR B ERMR VU FREHTTRSEALRAMERMER. RHRATLEAES, SFER
RIFIFRTIAME. MRISEEHETER. FHEEER. AU AEY, SFETEEER (8—Hf
BRI T, HEEREE ERHITTIL, ZRNBF PMG. SUHA T TIURMA BFH LR T TiHm
FRRFEHTRR, HYEEEEENITTIUESERMTRN .. T TR, MEERTTIU
MNRNMURFTINTIR . HNBN BTAIERANER, XREBHRETETHITTIHE, @ PMGARH
MR MRS DL B FENTTE.

8. Service and Replacement

AR5 TN

Supplier shall continue to make goods and services available for purchase by PMG to fulfill PMG’s and its
customers’ service and replacement requirements (“Service and Replacement Work”) for ten (10) years
following the last delivery of goods or services under any Order. The price(s) for Service and Replacement
Work during the first five (5) year period after the last delivery of goods or services under any Order shall
be the price stated in the last Order issued for such goods or services. Supplier agrees to maintain in good
repair and useable condition, at no cost to PMG, all dies, equipment, materials and tooling necessary to

perform all Service and Replacement Work.

HEBMAEFITE TRAINEYHRSEN+ (10) £R, st PMGHXM, RZEEMMRSHIT
REUME, SEAK PMG RHFEFRIRSMERER ( “BREFBRIE" ). EEETE THREHRZGEY)
SARSHE (5) R, BREMBGTIENNMERAET Y LR YSRGS HRNRE—MITEFURAEN
firtg. HYBRSEFFENTEERSMER TELBNRE . MM TRE RFOEEM T ERAR
2, AEK PMG RIERA.

9. Customer-Required Supply

BERERHNY

POWDER METAL GOLDSCHMIDT pmgsinter.com

6124



PMG ©

If a customer of or purchaser from PMG requires that PMG use Supplier for any good or service provided by
Supplier, then PMG shall pay Supplier for Supplier goods or services only upon actual receipt of payment by
customer for the PMG goods into which Supplier’s goods or services are incorporated.

91 PMG (9% PSRRI E K PMG st B TR HHE R S SRS M A BRI, PMG R {XAESLRRE
KELE FE Y E AN PMG RN B SRS RN, 7 N E A EYSRS .

10. Customer Flow-Down

BRAREE

Supplier understands and acknowledges that PMG is bound to certain terms and conditions imposed by its
customers and purchasers. Supplier agrees to be bound to any such terms and conditions about which PMG

makes Supplier aware to the same extent that PMG is bound to such terms and conditions.

HYFEMRIFAT PMG Z2|EE PR WR R LB EI M ZRFEFHNAR, HEFHEEERS PMG Ei#
R HBEAY PMG 3% EiR AR KA LR AR E IR .

11. Tooling

Ix

Supplier, at its sole cost and expense, shall maintain all dies, equipment, molds, and tooling it uses to supply
goods or services to PMG (“Tooling”) in good working order. To the extent Supplier has possession of any
Tooling owned or paid for by PMG (“PMG Tooling”), Supplier, at its sole cost and expense, shall maintain
such PMG Tooling in good working order. Supplier shall not use PMG Tooling for any purpose other than per-
formance of Orders issued by PMG. Supplier shall immediately: (a) upon request return PMG Tooling; (b)
permit PMG access to Supplier’s facilities during normal business hours to inspect PMG Tooling; (c) conspic-
uously label with placard, engraving, or other appropriate means all PMG Tooling in order to evidence PMG

ownership thereof; and (d) shall not permit any lien, claim, or encumbrance to be placed on any PMG Tool-

ing.

TR BTRMKERAMEN, rERERNAEHER, BE. #ENTR (IR, MURFN
TR Fra PMG IREBYSRS . EHNE LA PMG AR XMMNEFTE (‘PMGHTH") MER
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T, HEmEBMEA%FIZ PMGC TRATREF LIERTS. HEFHAFARNT PMGITREIMIETE
f9, FRAPMGHTER., HNEN AN ()7 PMGIERTIRIETH, (b)ZEIEE TIERERY PMG#A
HYFHMRE TR, (XKW, ZIKEECEEHREZRCRTHE PMG TR, IEH PMG X £
RTEMFER, MUEQ)AREARFET PMG TE FHIFHTBEN. NAERSHHE.

12. Warranty

BIR

Supplier warrants to PMG that for a period of forty-eight (48) months from the delivery date (or such later
date as customers of PMG shall require from PMG), all goods and services will: (a) be free from any defects
in workmanship, material and design; (b) conform to all applicable specifications; (c) be fit for their intended
purpose and operate as intended; (d) be merchantable; (e) be free and clear of all liens, security interests or
other encumbrances; and (f) not infringe or misappropriate any third party's patent or other intellectual prop-
erty rights. These warranties survive any delivery, inspection, acceptance or payment of or for the goods or

services. These warranties are cumulative and in addition to any other warranty provided by law or equity.

Y BE PMG BRZH (% PMG B Ek PMG (b k¥k BEf) FM+/\ (48) ABHAE, Fr
FEUMESHS @FELIZ. MRARIT EAFEEERE, O)FE2BERNE, C)ETHERITE
f, FERMREEET, ITR% (e)RTIREMAEEN. BRUNIHEEHT, UERORTE
FTE=ZTTNEFNRHEEMAFPMARELR L. LRIEBREATEYIEIRS, HF I T EYIRSH
R . BEREIR. LRBERERRMEN, IMNEFEERIRNAENETEEER.

13. Recalls

A E

If any goods or services provided by Supplier become subject to any action by PMG, its customer, any third
party, or any governmental agency to repair or remove such good or service to correct for reasons related to
function, safety, or compliance with laws or regulations (a “Recall”), Supplier shall be liable for all costs, ex-
penses, and losses that PMG incurs related to such Recall. This Recall obligation shall survive any termina-

tion of the relationship between PMG and Supplier and the expiration of any warranty provided by Supplier.
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N R A SRS, Mol PMG. PMG R A, AEE=7, SEHFTABRING, miEE
HEBUE LRGTHERS, MEASTIRE. 2&t, EFRBREFSUEANERRA M EANGERN ("8
B, #yENARERSEEEXE PMG A=A NS HAA. BFAMRE, ERBEIXSNFEE
PMG S5#{F &z BIRERRXRFRLL, MR BERAMEEERESIR.

14. Remedies

Mz

If the goods or services provided by Supplier do not comply with the requirements of any applicable Order or
the warranties contained in these Terms (“Defective Supply”), in addition to other remedies available in these
Terms, at law or in equity, Supplier shall, at PMG’s election: (a) repair or replace such defective goods or ser-
vices, or (b) credit or refund the price of such defective goods or services plus any incidental and conse-
quential damages, including but not limited to inspection, test, transportation or customer charges incurred or
paid by PMG. If Supplier delivers Defective Supply, PMG shall also have the right to obtain cover goods or
services from a third party, and to collect from Supplier the difference between the cost of such cover goods
or services and the Order price for the Defective Supply, and all incidental and consequential damages re-
lated thereto, including but not limited to costs or charges imposed on PMG by its customer. Any return by

PMG of Defective Supply shall be at Supplier's expense and risk of loss.

YRR SRS AT S EMEMTER RN ERFRTRAEERERN ("EHRENHE"),

Br R &R, ERBRE AP UL E MR, HEHIENRYE PMG AL (a)fgiEsigi b
RARBOEMHRS, HEOCRFRE ERAFREHN TSRS S, N ERMHMEERE

BRERRT PMG A M. Wik, Wiz 5itA. MENMEAARENHNE YR
%, PMG BN E=TTAMEEYNIRS R, F ey BB B RENHYER, RS
SIREMITENE, ShESIAXNHEMEEREK, SRERRT PMGHE I PMG L&A
MEA, ZBENEE. FF PMG REIHGREEA R B FY BRI 2R AR KM .
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15. Indemnification
EA)

Supplier shall defend, indemnify, and hold harmless PMG, its affiliates, subsidiaries, customers, and each
other third party to which goods or services are provided, and each of their respective shareholders, mem-
bers, directors, officers, attorneys, employees, agents, successors and assigns from and against any and all
causes of action, claims, liabilities, or losses arising out of or relating to: (a) any breach by Supplier of these
Terms or any Order; (b) any defect in or non-compliance with specification of any good or service provided
by Supplier; (c) Supplier's negligent or more culpable conduct; (d) any personal injury, death, or property
damage arising from the performance by Supplier under any Order, irrespective of whether PMG is alleged
to be or is negligent;(e) any Recall relating to the goods or services of Supplier; and (f) any claim that the
goods or services provided by Supplier infringe the intellectual property rights of any third party. The in dem-
nification obligations under this Section shall survive any termination of these Terms or any Order. In no

event shall Supplier enter into any settlement without PMG's prior written consent.

HEYBNRP. BRI RETPMG. PMGHTEIM. FR8. BREAREEYIRSHEIHTES
=77, UREERKR. R EF. BR. #F. BR. REBEA. #EARZILA, 2THRE T
EFEXOEAMEHIFE . TR XEFMK: QBRI DREAMERSEITRNER, (b)EE
A8 REN BRI RDIRSAE COREFNRBREESZNRELNTA, (EHEH
EITETHTMSBARMGE. SETHW~ K, 5 PMGREWIERISLF EFANRABLX, (o)
HUSHEBEYSRSERNELE, NEOEETRELFRETYSRSRE T EEE=T7HR™
RFER. RETHRENXFNFEE ERZFRSUEETTENETLER. AEEAERLT, HEFER
BERD PMG ZEHAERET, SITMEML.

16. Insurance

RE
During the Term and for a period of sixty (60) months after the last provision of goods or services under any

Order, Supplier shall, at its own expense, maintain and carry in full force and effect at least the following

types and amounts of insurance coverage, subject to the requirements set forth in this Section: (a) Commer-
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cial General Liability with limits no less than RMB 30,000,000 for each occurrence and $5,000,000 in the ag-
gregate, including bodily injury and property damage and products and completed operations and advertising
liability; (b) Commercial Automobile Liability with limits no less than $1,000,000, combined single limit for
each occurrence involving personal injuries and/or property damage; (c) Product Recall with limits no less
than $5,000,000 per occurrence covering a voluntarily recall by PMG or imposed upon PMG by any cus-

tomer, third party, or governmental agency.

Supplier shall ensure that all insurance policies required pursuant to this Section: (a) be issued by insurance
companies reasonably acceptable to PMG; (b) provide that such insurance carriers to PMG at least 30 days'
prior written notice of cancellation or non-renewal of policy coverage; (c) provide that such insurance be pri-
mary insurance and any similar insurance in the name of and/or for the benefit of PMG shall be exces s and
non-contributory; (d) name PMG and PMG'’s affiliates, including, in each case, all successors and permitted
assigns, as additional insureds and (e) waive any right of subrogation of the insurers against PMG or any of

its affiliates.

Upon the written request of PMG, Supplier shall provide PMG with copies of the certificates of insurance and
policy endorsements for all insurance coverage required by this Section, and shall not do anything to invali-
date such insurance. This Section shall not be construed in any manner as waiving, restricting or limiting the
liability of Supplier for any obligations imposed under this Agreement (including but not limited to any provi-

sions requiring Supplier to indemnify, defend and hold PMG harmless under this Agreement).

Once PMG proposes written requirement, the supplier shall provide PMG with duplicate of insurance policy
and insurance clause that covers all insurance scopes required in this sector, and shall not have any behav-
ior that makes the insurance invalid. The regulation of this sector shall not be interpreted as waiver, re-

striction of any responsibility that the supplier shall bear under the Agreement in any form (including but not

be limited to, requiring the supplier to defend PMG and exempt PMG from compensating).

EFFESHRAMTETREHEEICREZYSRMARSEA+ (60) MRHRA, HEBHNREAZ
Frg sk, BITREHRA BIXEDLTIRBNESFOREES RMARILEEBELER (QFERHLR
2, BREIREARET 5,000,000 &t 3 FAART, &IFAET 5,000,000 £ 3 FHAR
m, BESEHGE. M~ RHRE. TRESM E0FE O)FFAERER, Fa8REINE
RRE, BREARGERSHM~KR%, BREAETF 1,000,000 x5 1FHART, ()FRBERK,
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RHEBREARET 5,000,000 tsh 3 FAART, BE PMGHESZBE, HEFFT[AEL. F=TK
R 4958 %] PMG f9 2 E .,

#Fﬁﬁﬁ%$§%$ﬁﬁ%%ﬁﬁﬁ%'(HWWWGﬁ%%ﬁAQﬁﬁﬂﬁ'UT@@W%&%&
LR 2= DIRH] 30 RBHBH PMG Ff[a PMG 24 R REGHIRREBLL (CYRBEZMERE, BIX
PMG %28 AR/ 0 PMG Mz AR R MR, FEN ABHEIFHE, Hh%PMGﬁPW?F
B4, BRENMEAFNMEREAMTTRILA, EAMINERIEA, HE(E)ZEBRREANA PMG
ST PMG T BHAERGHERIANA

—HB PMG TEEH:FEEEEE VRN % E PMG {2 AR BRI AFAT ZKE9H S SR E B AR &
X, BEEAESZERELTHNITA. KTAERNSUEATNEBREAF . REEEHERD
ulﬁTF“ AIEREEIRE (BREAFRT, BXRMHENHAH PMG A £T PMG £TRE) .

17. Limitation of Liability

AR

In no event shall PMG have liability to supplier or to any third party for any consequential, incidental, exem-
plary, special, or punitive damages, including but not limited to lost profits, capital expenditure, research and
development, engineering costs, facilities and equipment rental or purchase, line mobilization or demobiliza-
tion costs, or administrative expenses, whether incurred directly or indirectly by supplier, and irrespective of
whether supplier made PMG aware of such costs, damages, or expenses. Supplier acknowledges and
agrees that the total liability of PMG to supplier shall not exceed the price to be paid by PMG under the order

at issue.

ERAELT, PMG AN MEEREEE=TT, stEFEiE. Md. 0. BRI HRE,

BRE BREFRTIERA. RAFZ. fx. TEMA. iﬁfiﬁ%ﬂm%*ﬂ‘fﬁkx)ﬂ’] i;ﬁ@%ﬂ]mék
EBREAA, RETBEAX, TREAHRHEFEENEESIR SHEBHEEE PMG 7T# ERMA. MR
REFXLER. HEBINTHEZ PMG M HEFHEMITEAFEL PMG £ HEITE T M.
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18. Set-off

o

PMG may at any time deduct from any payment it owes to Supplier all or any part of any cost, damage, or
loss related to any delivery of Defective Supply or other breach by Supplier of these Terms or any Order.
PMG will advise Supplier prior to or contemporaneously with its exercise of such setoff or deduction, includ-

ing to advise Supplier of the basis for such deduction or setoff.

PMG =] 7 fEAe i 8] MR AT AR R B ORI P B R S RGN XA HNE R R ESE R LR FREIT
BRXNEIMEE DA, FIRHHME. PMC BAHMNT LRIUESURIT 2 sisiF SMHENR, B
RN B R BT R R AR

19. Technical Data; Intellectual Property

BoAREE, FIRX

Supplier shall create, maintain, update, and provide to PMG, in compliance with PMG’s requirements, all
technical information about the goods and services as reasonably requested by PMG, including, without limi-
tation, the engineering validation and qualification of the goods for production and use and compliance with
any legal or regulatory requirements. Such technical information shall not be subject to any us e or disclo-

sure restrictions imposed upon PMG.

PMG is and shall be the sole and exclusive owner of all right, title and interest throughout the world in and to
all the results and proceeds of the goods delivered or services provided under any Order, inclu ding all pa-
tents, copyrights, trademarks, trade secrets and other intellectual property rights (collectively “Intellectual
Property Rights”) therein. All goods and services provided by Supplier to PMG are “works made for hire” as
defined in Chinese Patent Law and its Implementation Rules. If, for any reason, any goods or services do not
constitute “works made for hire," Supplier irrevocably assigns to PMG, without additional consideration, all
right, title and interest throughout the world in and to the goods and services, including all Intellectual Prop-

erty Rights therein.
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Supplier shall make full and prompt disclosure to PMG of any inventions or improvements made in connec-
tion with performance of any Order, whether or not such inventions or improvements are patentable or pro-
tected as trade secrets. Supplier shall, when requested by PMG, promptly take such further actions,
including execution and delivery of all appropriate instruments, as may be necessary to assist PMG to prose-
cute, register, perfect, record or enforce its rights in any goods or services. In the event PMG is unable to ob-
tain Supplier signature on any such documents, Supplier hereby irrevocably designates and appoints PMG
as its attorney-in-fact, to act for and on behalf of Supplier solely to execute and file any such document and
do all other lawfully permitted acts to further the prosecution and issuance of patents, copyrights or other In-
tellectual Property Rights related to the goods and services. This power of attorney is coupled with an inter-

est.

To the extent that any pre-existing Intellectual Property Rights of Supplier are contained in the goods or ser-
vices, Supplier retains ownership of such preexisting Intellectual Property Rights and hereby grants to PMG
an irrevocable, worldwide, unlimited, royalty-free license to use, publish, reproduce, display, distribute copies
of, prepare derivative works based upon, assign, transfer, and sublicense through multiple levels of subli-
censes such preexisting Intellectual Property Rights and derivative works thereof. Except for such pre-exist-
ing Intellectual Property Rights Supplier has no right or license to use, publish, reproduce, prepare derivative

works based upon, distribute, perform, or display any goods or services prepared for PMG under any Order.

Supplier agrees not to assert any claim, including, without limitation, breach of confidentiality or misappropri-
ation of trade secrets, against PMG, its customers, its affiliates, or each of their respective suppliers with re-
spect to any technical information that Supplier disclosed or may disclose in connection with the goods or

services provided by Supplier to PMG.

MY BNIZR PMG WER, I, 4. EHIFE PMG 24t PMG S5 KRN MRS X EERK
AEE, BREFRTESMERTDNIEICENRR, UESEEAERSVENERM—EM. £k
RAREEAZ PMG sz b A S i BB 2R AR T

PMG RENEEMIEEA, HEEFITRETHARZMEMSrRARSEMERTHERED, EILLH, £
AR FTARANA ErE—FHHE RS E, BRI EMER. RN, B, BUAEMHEERIR
PR (—FFRRAHASR) . e PMG FiZ e ARSI AIARSS A h B T A A R E SR 4N E X
M AZEMLIE . MREFRE, EEEDSRS A AZEMIE, HEHZELRE BN THE
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SR ANEDIRS S, RXPERA . FENRANE, 2IkE PMG,

YRR E) PMG St 27 R B KR SHTIET SR RNERM L AR, Tit ERZAPHNHRET
WEETHHRBHUHZEIRF . HEHEE PMG XA, RENRR ERH#—FHTE, SIFENTI
RATSHE) PMG BT, BiE. &, ICXSPITHEEFYSRS THRF, £HEEMIEMAE. M
PMG TTERGHE XA LR XANET, HEHERXANTRERIEEHFZIT PMG EHHERRIE
A, REFRERUEHE—NTHFRIET LA, FHMEESMEEERF TN, EdEIR
SHRREHN. BRNFHEMRFNNENHFME . AZIEBMENE.

ERAREFENREEFARANESEZYSRS THEER, HEHRE LRSS AR
PREMR, EIE ERTMEFAENFIRFNEESTEELR, €A, 2%, 8. B, 2REMF. HE
i ERPTEEL AR MR, FiL. ZEOTHRBAZENMBOGN, FUEE. £XM. TER

#. RRRBFITIE, BT PMG. BRERFEFENIIRFN N, HEHENHAEFTER. AT,
SH. AEHEM EOTTAEL. 2k, T, HERTH PMG EEMITE TESMEAEYERS.

HEFREARX PMG. PMG 9% A, PMG TENM, HESHNBEREN TRNEN, SHEER
PMG Pt 3SR S BB AR R, EARAEERXNEGE LA, REEEANAMEK, SFHERR
TRV BOREFRERIEA.

20. Confidentiality

RUEH

All information of PMG, including, but not limited to, specifications, samples, patterns, designs, plans, draw-
ings, documents, data, customer lists, or pricing information that PMG discloses or makes available to Sup-
plier, whether orally or disclosed or in written, electronic, or other form or media, and whether or not marked,
designated or otherwise identified as “confidential,” is confidential, to be used solely for performing the Order,
and may not be disclosed or copied unless authorized by PMG in writing. Upon PMG's request, Supplier
shall promptly return all documents and other materials received from PMG. PMG shall be entitled to injunc-
tive relief for any violation of this Section. This Section shall not apply to information that is: (a) in the public
domain; (b) known to the Supplier at the time of disclosure; or (c) rightfully obtained by the Supplier on a
non-confidential basis from a third party with no obligation to maintain the confidentiality of such information.

Supplier is liable for all losses which PMG suffers as a result of a breach of these confidentiality obligations,
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including losses caused by the employees of Supplier or by any party to which Supplier or any of its employ-

ees disclosed or made available confidential information of PMG.

PMG £ #ER, BIRERRT PMG @t e B A i B AAR. #a. R, "Ik, it
. B4R, Xt Bk, BRIRFENER, TREALSHEE, HZFUBE. BEFHACEET
X, FEERESINE. BESFIFANFREN, HERECE, NRATHGTITE, BRIEPMGH
ERN, BNASRERES . 7 PMG ZXKE, HNVREENIREN PMG KR MM AMEEH
B, PMG AR EEAZNERITAMBESHRF AERERTTIEER: (QERHITENR; (b)
EW%NE&1WW% ; HECHEEFME=ZTLETABREEMNELSIEG, 4R LR EEM
ﬁ@%ﬁﬁ o B PMG B#A ERRE XS SBHNEMRANER E ISV

i%ﬁfﬁ&ﬁ&ﬂ%m%ﬁ%%ﬁﬂﬁbﬁ S EE PMG REFEETREMEECTRE, SFH
E’\]?m%o

21. No Solicitation of Employees

Supplier understands and acknowledges that PMG has expended and continues to expend significant time
and expense in recruiting and training its employees and that the loss of employees would cause significant
and irreparable harm to PMG, and that in performance of Orders Supplier will become aware of the identi-
ties, knowledge, and skills of the employees of PMG. Accordingly, Supplier agrees and covenants not to di-
rectly or indirectly solicit, hire, recruit, or attempt to hire or recruit, or induce the termination of employment of
any employee of PMG during the performance of any Order and for one (1) year thereafter. Notwithstanding
the foregoing, Supplier shall be free to hire any employee of PMG that responds to a general solicitation for

employment made by Supplier that is not specifically directed toward any employee of PMG.

HYMIERITIAT PMG ERRFASEABERZNEMNAZTRE. FHIEER L, BERORIESEN
PMG EEMATREMNGE, BANTIIREN, HEBEEHNTHPMGERNSH. FIRTHRA,. 18
ﬁﬂ HYBRBIITIRY, AEETENHTHELE— (1) £R, FEENEERR. BR. 18
. RERHEASUEE, SEREETPMC RREMALLE. REFLANE, #HEBtBEBEHETI
Ex%mhﬂPMGE@Em%ﬁ&%%M%-%%E%%%¢,%%EWPMGEﬁO
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22. Non-Circumvention

Jlia

T2

ﬂ

Supplier understands and acknowledges that the scope of Confidential Information to be disclosed by PMG
will include customer information and business opportunity information about which Supplier would be una-
ware absent disclose of such Confidential Information by PMG. Accordingly, Supplier agrees that during the
course of any negotiation or business relationship between PMG and Supplier, and for one (1) year after the
conclusion of any Order, or the last disclosure of Confidential Information by PMG, whichever is later, Sup-
plier will not induce, influence, encourage, or attempt to induce, influence, or encourage, any actual or pro-
spective customer or supplier of PMG to: (a) engage in a transaction directly with Supplier for products or
services competitive with those offered by PMG, or (b) alter or terminate any actual or prospective business
relationship with PMG.

R REFEFIA PMG HENREFRERE, BEEASHEFTRAMERE PMGC TR B MHENA X
EREENHUINKERAREES. BN, HEBHRRE PMG SHER Z BERHESE L XRT
B, MUREMTRLERY PMC RERERBEEZBARANESE— (1) £A, #EFA=EE. &
ma. Ay, SERXESNE. ¥R EAKERSEER PMG ZRSHNR: () EESNSHA BT
5 PMG PRzt mBURSH R FRANTRBRE RS, HEO)BEHL LS PMG MEISLFREEE
R ES

23. Term; Termination

£, &b

These Terms shall remain in effect for so long as any Order is in effect. PMG may provide to Supplier at any
time updated terms and conditions of purchase, which shall govern all performance by Supplier after the

date of issuance of such updated terms and conditions, irrespective of when the Order was issued by PMG.
PMG may terminate for cause any Order or its relationship with Supplier immediately upon (a) breach by

Supplier of these Terms or any Order; (b) any voluntary or involuntary bankruptcy petition filed by or against
Supplier; or (c) any appointment of a receiver for or assignment for the benefit of creditors of Supplier. PMG
may terminate for convenience any Order or its relationship with Supplier upon thirty (30) days prior written

notice to Supplier.
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If PMG terminates any Order its relationship with Supplier for any reason, Supplier shall: (a) promptly cease
all work for PMG for such Order or in its entirety, (b) protect any goods or equipment of PMG in the posses-
sion of Supplier, and (c) provide such assistance to PMG as is reasonably required to accomplish an orderly
and non - disruptive transition of supply to another supplier. If PMG terminates any Order or its relationship
with Supplier for convenience, PMG shall: (a) pay the Order price for all goods and services that have been
completed and delivered to and accepted by PMG, and (b) purchase from Supplier any work-in-progress
which are useable and merchantable, at a price in proportion to the completeness of the work-in-progress

and the Order price for such finished goods.

REREAAEETT R A SRR 4E45500] . PMG o] ZE AR el i () fe) A, R 3R HH BT R A9 RIS kAN £
LLEﬁFMm AMFMHEERHHARE HEFHNEMNGT, 5 PMCGHEANEBAITELX, PMG T
ET%%R¢,ﬁ%ﬁﬁi%%i&ﬂﬂiﬁﬁ%h@%z@%%%I@Tﬁﬁk&tL% RS AEATTT
B, (b)Y ARt S st (R By iR AR 3SR B IRRG B1R, 303E (C) AR B A A A9 A 28 PRl
AEEZREEGHEL. PMG J&Re =1 (30) XRELEBHBEMHENHE, BHTEMFZMG, LILE
MTREFHSHEFHZEXER.

1 PMG RHIRRAL IEHMITESERMEBNRR, HEFHE: (NERNFERERITERESITEA
PMG P Fra e, (b)YRIFERRIFT S A PMG MEEF KSR E, FE(c)E PMG 243 A
NEOSRSEF. FHEthESe R —REHNR, EEZRRKOME. M PMG R{ER ZMAHLIEERIT
BRHSHEBZENXR, PMGE: @XNEXZHFAECRMEPMGH, BPMGEZERH, £&
MRS TN, FE(0)IRRHRE PR TR HIM AR ST AT B NG, MR B4R Y
AT R S R HRE R R

24. Cessation of Supply

(1IN

Disruptions in PMG’s supply chain are deleterious to its business operations and ability to compete. If any
Order accepted by Supplier requires performance for twelve months or longer, Supplier shall provide to PMG
at least nine (9) months prior to the end of such Order written notice that Supplier does not intend or will not
continue to supply goods or services to PMG after completion of such Order. Supplier understands and

acknowledges that failure to provide such notice to PMG will cause irreparable harm to PMG'’s business and
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customer relationships. Nothing in this Section gives Supplier any ability to excuse performance under any

Order accepted by Supplier. Supplier is contractually committed to perform fully under any accepted Order.

PMG iz 889 s x B EEFISE R BE N RAMAY . RN EEZHNEMTEZRIIT AT
t, HEBREER ERITEHEDN (9) MAME PMG A HHMNEE LRITREEME, FAHEIFS
4refhm PMG R s RS BEBM. SN EEMBIFATRRE PMG R ER B SEX PMG &
WHMEFAXRNATEENHE. KAEPHEITRBTIFIRAEEFERFEIEEMITET, MNTE
EHREONEEE . HEFRESR, KEEAEEIITTETHNERTEHNS.

25. Compliance with Laws
BFEE

The suppliers is requested to comply with the PMG Supplier Code of Conduct and to confirm this by signing
the Supplier Declaration.

The supplier is in compliance with and shall comply with all applicable laws, regulations, and ordinances
applicable to the goods, services, and business of the supplier. The supplier has and shall maintain in effect
all the licenses, authorizations, and permits that it needs to carry out its obligations under any Order. The
supplier shall comply with all import and export laws of all countries involved in the sale of goods under this
Order. If the supplier engages third parties to fulfil its duties, it shall ensure that any third party complies with
the PMG Suppliers Code of Conduct. Any such engagement of any third party is in all events subject to the
express prior written approval of purchaser. Neither the supplier nor any person acting on its behalf has
violated or is in violation of any provision of the Foreign Corrupt Practices Act of 1977, and the supplier has
instituted and maintains policies and procedures reasonably designed to promote and achieve compliance
with all applicable laws.

Supplier shall provide to PMG upon request evidence of its continued compliance with this Section. If the
supplier does not comply with the principles stipulated in the PMG Suppliers Code of Conduct, purchaser

has the right to terminate the contract for good cause with immediate effect.

R RN EST PMG HERT KN, FEEEFHNEHE RET XTI

HYBETHNETERTHEFRY . REMUSHAEERER. EANES . HEHRE LR
FHBTEETE T XSHBENAEFTIE. FARAFTIERNE S, R8T 5SATTRITT 5
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HEARANAEERNAAEL DEE. IREEFHRAE=TETHRR, NWNHRETE=77ET
PMG BT 0EN, EA%E=THEELEEBEETER THRELRTE TN RHBE AL, #
NEHARETENEFAAYRERSEESR 1977 £ (RBIMNEMCE) EAHNE, HENBEHETF
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MEMEREN, KHEMUELIERLILEER, FZRIEN.

26. Relationship of Parties

BIRAR

The relationship of Supplier and PMG is that of independent contracting parties. Nothing in these Terms or
any Order creates any form of joint venture, partnership, principal-agent, or employer-employee relationship
between Supplier and PMG. Supplier has no authority to assume or create any obligation on behalf of or in
the name of PMG.

MBS PMG 2B X R R EAT ZEMNXRER . LRZERSUEETEF O EETABTHI TR E
5 PMG gy, HEaENEE. 6k, ZRAELEFRIEABOXR, HEBHLNAR PMG A
PMG 9% SUKIBR BT TR X 5.

27. Ownership of Tooling

TRFAEN

All tooling (including patterns, fixtures, or jigs) paid for by PMG and used by Supplier to perform under any
Order is the property of PMG. PMG shall have sole ownership of the tools. All modifications to tools must be
approved by PMG in writing. Prototypes must be provided for inspection and approval following each modifi-

cation.

PMGEiﬁE%ﬁE%ﬁ%%,%Eﬁﬂﬁ?%ﬁ%%%l“(@%l% EERBELHER) B
PMG 1/, PMGEMBERAA LR TR, W TRMNMHENLIHRE PMG KB EALAE. ta%&
&, DIRBRBIN AR E T
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28. Force Majeure

AT

No party shall be liable or responsible to the other party, nor be deemed to have defaulted under any Order or
breached these Terms, for any failure or delay in performance, when and to the extent such failure or delay is
caused by or results from the following force majeure events (“Force Majeure Events”): (a) acts of God; (b)
flood, fire, earthquake or explosion; (c) war, invasion, hostilities (whether war is declared or not), terrorist threats
or acts, riot or other civil unrest; (d) government action, order or law; (e) actions, embargoes or blockades in
effect on or after the date of this Agreement. Within three (3) days of the Force Majeure Event the impacted
party shall give notice to the other party, stating the period of time the occurrence is expected to conti nue. The
impacted party shall resume the performance of its obligations as soon as reasonably practicable after the
removal of the cause. In the event that the impacted party’s failure or delay remains uncured for a period of
thirty (30) days following written notice given by it under this Section, the other party may thereafter terminate
this Agreement for cause. To the extent force majeure is invoked by Supplier due to circumstances that result in
a shortage of goods or services, Supplier shall allocate its reserves of such goods or provision of such services
to PMG as is proportionate to PMG’s annual volume purchases of goods or services when compared to total

annual volume of goods or services sold by Supplier in China.

HEA—FHAXNHB—T7, W RNAAEEEITRERNSER ERERER THEATRNETHERETT, &
ERAEBHRERETEZERATHATRAZH (FITRAEN) FSESFENERN, NHEXSHT
£ @RR; (byfK. KR, HESURLE (COfF. REE. Bx (EREEER) . T E BT
A. FHFHEERE, (@Q)BUFTEN. FELIUERE, (e)R (M) £MERHZ/ENTa. HAER
ELHHY, AFNTRAEMHHIA= 3) XA, REMA—TIEXHB—TTREEM, U AR E H I
RN EHR, XEW—TRELRRRBRESETLEN, REBTENS. MEEW—TINE
THERETT, AAZETHGHPEBME="1 (30) XERE, NHEFAE, AT UMEREILAL
A ). RN EEMESEERD TSRS MIFRTATRAMSERR, Y RRE PMG 7,
TP ERAHEEMEERYSRSEELSEMS, & PMGC E£EEYRS XWE T AL FIaY,
MY BAtEEs, EREYS ERRSHE.
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29. Miscellaneous

HEZM

These Terms, all Orders, and the parties relationship are governed by the laws of China in which the PMG

facility issuing the Order is located, excluding the provisions of the United Nations Convention on Contracts
for the International Sale of goods and any choice of law provisions that require application of any other law.
Each party hereby irrevocably submits to the personal jurisdiction of, and agrees that all disputes arising out
of or relating to the relationship of the parties, any Order, or these Terms shall be heard exclusively in courts

located in or most proximate to the PMG facility issuing the Order is located.

Should one or more of the provisions of these Terms become invalid or unenforceable, the remaining provi-

sions of these Terms shall remain in full force and effect.

Amendments and additions to these Terms must be in writing (email excluded) and signed by both parties.
The failure of PMG to require performance by Supplier shall not affect PMG’s right to require such perfor-
mance at any later time, nor shall the waiver by PMG of a breach by Supplier constitute a waiver of any suc-
ceeding breach of the same or any other provision. No failure or delay by PMG in exercising any right or
remedy shall operate as a waiver thereof. No course of dealing or course of performance may be used to

evidence a waiver or limitation of Supplier’s obligations under this Contract.

PMG may assign its rights and obligations under this Contract without Supplier’s prior consent. Supplier may
not assign or delegate its rights or obligations under this Contract without the prior written consent of an au-

thorized representative of PMG.

Supplier shall not, in any manner, advertise or publish that Supplier has contracted to furnish PMG the goods
or services or use any trademarks or trade names of PMG in, or on, Supplier’s goods, advertising or promo-

tional materials unless an authorized representative of PMG consents in writing.
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PMG has the right, at PMG’s expense, to audit and review all relevant documents and information relating to
Supplier’s performance under any Order. Supplier shall maintain and preserve all such documents and infor-
mation for a period of five (5) years following final payment under each Order. Supplier shall provide PMG

with reasonable access to its facilities and otherwise cooperate and facilitate any such audits by PMG.

Should any conflict arise between an Order and these Terms, the more specific document shall govern.
These Terms and any Order issued by PMG hereunder, together with the attachments, exhibits, supple-
ments, or other terms of PMG specifically referenced in any Order, constitute the entire agreement between
PMG and the Supplier with respect to the matters contained in therein and supersede all prior oral or written

understandings, representations, and agreements.
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