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General Terms and
Conditions of Purchase

January 2024

Please note that this is an English translation of the original
Chinese version. Both language versions shall have the same
legal effect. In case of any conflict, the original Chinese version
shall prevail.
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—RRUERNFHE BEENRIEE (L) ARAE

General Terms and Conditions of Purchase

ZIEHL-ABEGG Mechanical and Electrical Equipment (Shanghai) Co., Ltd.

§ 1 —REFMKMAIER

1. BXERXRANNERBRENBRE (L) BRQ8 (-
77" ) B—RRBERMEM, BT FRAMITREME
MANFM, BFXHSPEABREERNRRIN.
BERSRRHARBMEZTHNSORM, FEAMRMNTT
N—RERMEL, F—RRVEROFHDRFER.

2. A—RRBERMEZHBERFRRMBEEHN SRS
§ 1 Application of the General Terms and Conditions

1. Only our General Terms and Conditions of Purchase
(“"GTC) shall apply; terms and conditions of the Supplier
shall not be recognized by ZIEHL-ABEGG Mechanical
and Electrical Equipment (Shanghai) Co., Ltd. (“ZIEHL-
ABEGG” also “Purchaser”) unless ZIEHL-ABEGG has
explicitly consented to their application in writing.

The GTC shall likewise apply where the Supplier's delivery
is accepted without reservation by ZIEHL-ABEGG in
awareness of terms and conditions of the Supplier.

2. The GCT shall also apply to all future transactions with the
Supplier.

§ 218

1. REEdPEFN. FESHBEFHERHITRTIEN. i
BiTawmES N7 HERTRBIABHOERX T UL, B
BHAITRWMABNBERAERN. ERGETBVEEIARR
BRI ERNEIAE, WITRHIABRANERHETRE.
HOERRZBERERTEZIITRARIA. HETTRMHE
FTERM AR ENE SO ETTIENZE .

§ 2 Orders

1. Orders shall only be valid where placed in writing, by
telefax or by e-mail. Every order placed must be confirmed
by means of an order confirmation issued by the Supplier
except where there is an explicit agreement regarding
waiver of the requirement for the confirmation of orders.
Where ZIEHL-ABEGG does not receive the above-
mentioned confirmation of order within three days from
the date of ordering, the conformation of order is deemed
to be given by the Supplier. It is in the sole discretion of
ZIEHL-ABEGG, whether or not the conformation of order
is accepted. All quotations submitted by the Supplier as
well as all associated activities shall be free of charge for
ZIEHL-ABEGG.
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§ 3 g, KRiz. 8%
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§ 3 Prices, Shipment and Packaging

1. The agreed prices are fixed prices which shall include the
costs of packaging and transport to the forwarding address
specified by ourselves or the place of use as well as costs
incurred for customs and clearing formalities and shall
exclude additional claims of whatever nature.

2. Delivery shall be effected Delivered Duty Paid (DDP),
Incoterms®2010, unless otherwise agreed by the
Purchaser and the Supplier in writing.

3. Order number shall be stated on advices of shipment, bills
of lading, invoices and all correspondence with both
parties. Invoices without the order number will not be
processed by ZIEHL-ABEGG; the Supplier shall be
accountable for all consequences ensuing from failure to
comply with this obligation.

4. We shall only be obliged to take delivery of the quantities
ordered by us within the agreed delivery period. Deliveries
which exceed or fall short of the specified quantity shall
only be permitted where previously agreed by us in
writing.
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5.

Shipment shall take place at the Supplier‘s risk. Any and
all risks of deterioration, loss and damage shall thus
remain with the Supplier until delivery to the place
designated by ZIEHL-ABEGG.

Goods must be packaged in such a manner as to avoid any
damage in transit. Packaging materials shall only be used
to the extent that the same are necessary to achieve this
purpose.

A delivery note must be included with every shipment. The
delivery note must contain the following data, the total of
the delivery quantity and all data indicated in the order,
especially order number, item and the correct unloading
point.

§ 4 KB5S
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§ 4 Invoicing and Payment

Invoices shall contain all the information required by the
relevant tax law as well as our order and supplier number.
Invoices not submitted in due form shall not establish a
due date for payment and shall only be deemed to have
been received by ZIEHL-ABEGG once submitted in the
proper form. ZIEHL-ABEGG reserves the right in the event
of premature delivery not to effect payment until the due
date agreed for settlement.

Payment shall be made by the normal commercial route
within 120 calendar days calculated upon receipt of
invoice, unless otherwise agreed in writing with the
Supplier.

Insofar as certificates of material tests or other documents
are agreed for the scope of supply, these are an essential
part of the delivery and must be sent to us together with
the invoice at the latest.

§ 5 fTEH. LR, FARD
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§ 5 Delivery Dates, Delay in Delivery, Force Majeure
1. The delivery date specified in the order shall be binding.

2. In the event of any delay in delivery, ZIEHL-ABEGG is
entitled to demand compensation instead of performance
following fruitless expiry of a period of time of reasonable
length and terminate the contract at its discretion, where-
by the risk of default on the part of the Supplier's sub-sup-
plier(s) shall be borne by the Supplier.

3. In the event of delayed delivery ZIEHL-ABEGG shall be
entitled to apply a contractual penalty amounting to
0.2% of the net total value of the order per working day
of delay up to a maximum of 8% of the net total value
of the order. ZIEHL-ABEGG may also apply the
contractual penalty without making reservation until
issue of the final invoice.

4. The Supplier shall only be entitled to claim against
absence of provisions to be made by us or other
co-operation obligations if he has reminded us in writing
and ZIEHL-ABEGG has failed to meet these obligations
within a reasonable period of grace.

5. ZIEHL-ABEGG is wholly or partly released from the
obligation to accept the ordered delivery/performance
and accordingly entitled to withdraw from the contract
if the delivery/performance is no longer usable under
consideration of economic aspects due to the delay
caused by force majeure or the industrial dispute.

6. ZIEHL-ABEGG shall only accept partial delivery following
explicit written agreement to this effect. In case of agreed
partial shipments, the remaining quantity must be listed
and the delivery date for the remaining delivery must be
specified.
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§ 6 Guarantee/Warranty

1. The Supplier guarantees that the supplied goods and the
implementation of all performances conform with the
state-of-the art, the agreed technical standards and
specifications as well as the applicable industrial norms
and statutory provisions.

2. The statutory defect claims shall accrue to ZIEHL-ABEGG
to their full extent (including consequential damage from
defect); at all events ZIEHL-ABEGG shall be entitled at its
discretion to request the elimination of defects by the
Supplier or the delivery of a new item. Where the Supplier
fails to satisfy his obligation of subsequent performance
within a reasonable period of time granted by ZIEHL-
ABEGG, ZIEHL-ABEGG shall be entitled to perform by
itself the necessary measures or arrange the remedy by
third parties at the expense and risk of the Supplier, or
demand return of goods and refund of prices.

3. Unless otherwise expressly agreed, the Supplier shall
provide a warranty period of 36 months, calculated
upon the delivery of goods to ZIEHL-ABEGG. In the
case of spare parts the warranty period shall be 36
months from installation or commissioning, but shall
come to an end at the latest 4 years from the delivery.

4. For improved parts or for replacement delivery the warran-
ty period shall begin after subsequent fulfilment; if accep-
tance has been agreed, the warranty period shall begin
again from successful acceptance.

ziehl-abegg.com/cn

. The Supplier shall assume the costs and risk involved in

the return of defective items, as well as those costs
incurred by ZIEHL-ABEGG due to their defectiveness (in
particular costs of processing, transport, infrastructure,
labour, staffing and materials).

§ 7 RE. FREME
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§ 7 Quality, Product Liability

. The Supplier shall implement state-of-the-art quality

assurance appropriate in type and scope (suitable
quality management sys- tem e.g. DIN EN ISO 9000 ff)
and provide ZIEHL-ABEGG with proof of this on
demand. The Supplier shall additionally conclude a
quality assurance agreement with ZIEHL-ABEGG as
required. ZIEHL-ABEGG shall reserve the right to
perform on-site testing to check the efficacy of said
quality management system.

. Where the Supplier is responsible for a product defect,

he shall be obliged upon first demand to indemnify
ZIEHL-ABEGG in respect of third-party claims for com-
pensation where the cause can be attributed to his
own sphere of management or organization and where
the Supplier bears or would bear liability vis-a-vis
third parties.



3. Within the scope of his liability for damages in the

aforementioned sense, the Supplier is also obliged to
reimburse any expenses incurred by us from or in con-
nection with a recall campaign. ZIEHL-ABEGG shall
inform the Supplier of the content and extent of such
recall measures as far as this is possible and can be
reasonably expected of same — and shall offer him the
opportunity to comment in this regard. All other statu-
tory claims shall remain unaffected thereby.

The Supplier shall undertake to maintain product liabi-
lity insurance including an appropriate level of cover
for the risk of recall, offering however an insured sum
of at least 40 million RMB for each instance of perso-
nal injury/damage to property on a lump-sum basis for
the term of the present agreement, i.e. until expiry of
the limitation period for the relevant defect; where
further claims to compensation accrue to ZIEHL-
ABEGG, they shall remain unaffected thereby. The
Supplier shall on request immediately provide ZIEHL-
ABEGG with written evidence documenting the conclu-
sion and maintenance of such insurance.

§ 8 71
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§ 8 Proberty Rights

1.

ZIEHL-ABEGG shall the property rights and
copyright to all figures, drawings, calculations and other
documents; the same shall not be made accessible to
third parties without our explicit consent. They shall be
solely used for production on the basis of our order;
following execution of the order they (including any
duplicates) shall be automatically returned to ZIEHL-
ABEGG. They shall be kept secret from third parties. Any
right of retention to such documentation shall be excluded
in all cases.

retain

The Supplier guarantees that all deliveries are free of
third-party property rights and in particular that delivery
and use of the subject of delivery does not infringe
patents, licenses or other property rights of third parties.
The Supplier shall indemnify ZIEHL-ABEGG and our
customers in respect of third-party claims resulting from
any infringement of property rights on first demand and
shall also assume all associated costs incurred thereby.

§ 9 Hfth
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§ 9 Miscellaneous

1.

Where the Supplier ceases payments, a temporary trustee
in bankruptcy is appointed or insolvency proceedings are
instituted against his assets, ZIEHL-ABEGG shall be
entitled to terminate the contract (extraordinarily) either
partially or in its entirety.
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The validity of the Business Partner Code of Conduct
(BPCoC) and the obligation to observe the specific requi-
rements and obligations regulated therein are expressly
referred to in a supplementary manner. The BPCoC can
be found in the ZIEHL-ABEGG download area at www.
ziehl-abegg.com/zh//[REZ 5/ T&F 1. The supplier
supports ZIEHL-ABEGG in the implementation of legally
prescribed due diligence processes through active and
truthful participation and involvement. In particular with
regard to the human rights and environmental expecta-
tions of ZIEHL-ABEGG expressed in the BPCoC, the follo-
wing applies - against the background of the implementa-
tion of ZIEHL-ABEGG's obligations under the German Act
on Corporate Due Diligence in Supply Chains:

- ZIEHL-ABEGG is entitled to request further information
on a case-by-case basis with regard to compliance
with the law and the requirements listed in the
BPCoC and to verify compliance - at most once
per calendar year, unless there is a justified
reason for verification - after prior notice and
within normal business hours at the supplier's
premises itself or by external experts in accordance
with the respective applicable legal provisions on
site. In any inspection, the justified confidentiality
interests of the supplier shall be taken into
account and business processes shall not be
impaired as far as possible.

- The supplier is obligated to ensure compliance
with the principles and obligations regulated in
the ZIEHL-ABEGG BPCoC by means of corresponding
contractual requirements vis-a-vis its direct
suppliers and to obligate them to pass on the
obligation to comply with the principles along the
supply chain relevant to ZIEHL-ABEGG to their
direct suppliers for their part.

- The supplier shall design and implement suitable
compliance training measures in which the managers
and employees of its company are provided with an
appropriate level of knowledge and understanding of
the principles regulated in ZIEHL-ABEGG's BPCoC
and the applicable laws.

- If the supplier violates the principles and obligations
contained in the BPCoC to a considerable extent,
ZIEHL-ABEGG is entitled - irrespective of any
other contractual remedies - to terminate the
business relationship with the supplier by
extraordinary notice in accordance with the
statutory provisions applicable to the contractual
relationship (in particular on setting deadlines
and issuing warnings). It is at the discretion of
ZIEHL-ABEGG to refrain from termination and to
instruct the supplier to immediately draw up and
implement a concept to end or minimize the
violation and to avoid future violations.
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During the period of implementation of the concept,
ZIEHL-ABEGG is free to temporarily suspend the
business relationship

The Chinese material law is applicable to the contractual
and other relations between the contract parties; UN Law
on the International Sale of Goods is excluded.

Any dispute arising from or in connection with these
General Terms and Conditions or the contract shall be
settled through friendly negotiation. In case no
settlement can be reached, the dispute shall be
submitted to the China International Economic and
Trade Arbitration Commission (CIETAC) Shanghai Sub-
commission for arbitration in accordance with its
rules in effect at the time of applying for arbitration.
The arbitration award shall be final and binding upon
the parties.

This GTC is executed in Chinese and English. Both
language versions shall have the same legal effect. In
case of any conflict, the Chinese version shall prevail.
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