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GENERAL TERMS AND CONDITIONS OF SALES

—RRRE RIS

1. Definitions

In these general terms and conditions of sales (“Terms and Conditions”),
the following definitions apply:

Affiliate: means, with respect to either party, any corporation, enterprise or
entity Controlling, Controlled by, or under common Control with, such party,
whereby “Control” means the power to direct the management of a corporation,
enterprise or entity, whether through contract, ownership of voting securities, or
otherwise, for so long as such power exists.

Agreement: means any agreement, contract and/or sales transaction
between the Seller as seller and the Buyer as buyer on the sale of goods and/or
services (“Products”).

Buyer: means any party that the Seller supplies or agrees to supply Products
to.

Hong Kong: means the Hong Kong Special Administrative Region of the
People's Republic of China.

Seller: means any Affiliate of Umicore that has its registered office in
Hong Kong.

Umicore: means a limited liability company (“Société Anonyme”)
organized under the laws of Belgium, with its registered address at Rue du
Marais 31, 1000 Brussels, Belgium, and registered number as 0401 574 852.

2. Acceptance

The Buyer has read and understood these Terms and Conditions, and agrees
that either the Buyer’s written acceptance hereof or the Buyer’s acceptance of
any delivery under these Terms and Conditions shall constitute the Buyer’s
acceptance of these Terms and Conditions, which shall apply to the exclusion of
all terms and conditions, specifications, letters, confirmations and other

documents of the Buyer, whether or not contained or referred to in the Agreement.

3.  Price and Adjustment

The price payable for the Products (“Price”) and any other terms and
conditions of sales shall be not less favorable to the Seller than what has been
stated in the Agreement. The Price mentioned on the Seller’s order confirmation,
if any, applies.

Except as otherwise agreed in writing by the parties, all taxes, imposts and/or
duties imposed or levied by any government and/or other authority upon the
Agreement, upon any or all of the Products covered hereby, or upon any
transaction or delivery hereunder or on the Price payable shall be the
responsibility of the Buyer whether such amount shall be paid or payable by the
Seller or otherwise and whether now or hereafter imposed.

If the period between the execution of the Agreement and the agreed
delivery date exceeds three (3) months, and during such period there is an
increase in costs or the enactment or modification of any laws or regulations,
which results in an increase in the Price, the Seller shall have the right to
negotiate with the Buyer and increase the Price. This does not apply in the
case of default of delivery by the Seller.

4. Payment

Payment terms shall be as agreed to by the Buyer and the Seller in writing
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and set forth in the Agreement.

The Buyer shall effect the payment strictly in accordance with the Agreement
and shall not have the right in any way to withhold, retain or exercise any right of
set-off whatsoever or howsoever in respect of the Price or any part thereof.

In the event that the Buyer fails to make full payment on due date, the Buyer
shall be liable for the interest equivalent to all the payment due from the due date
times the rate of the Loan Prime Rate published by the National Interbank Funding
Center for the corresponding period of delay plus 3%, and the Seller has right to
suspend the delivery. If the delay is over thirty (30) days, the Seller has the right
to unilaterally cancel or terminate the Agreement by a written notice sent to the
Buyer, and the Buyer shall indemnify all the incurred losses (including reasonable
attorney fees and other expenses) of the Seller.

Both parties acknowledge and agree that any computation (and the resulting
accrual) of the above liquidated damage serves as a genuine pre-estimate of the
Seller’s losses in circumstances where such liquidated damages are to be
computed and accrued in accordance with the above circumstances.

5. Transfer of Ownership and Risk

Unless otherwise stated in the Agreement, the ownership of all the Products
shall fully remain with the Seller until the Price is paid by the Buyer in full. In case
the Seller requires to retain the ownership of the Products, the Buyer shall
cooperate with the Seller by executing the documents and/or fulfilling the
proceedings as necessary therefor, including without limitation assisting the Seller
with the registration with competent authorities (as appropriate). During the
retention of ownership, the Buyer is obliged to properly handle and preserve the
ownership-retained Products. The Buyer shall not transfer, sell or create any
encumbrances on the ownership-retained Products without the Seller's prior
written consent. If the Seller cannot exercise its rights or the Products are
damaged or disposed due to the Buyer's nonperformance of its obligations, the
Seller shall have the right to hold the Buyer liable for the corresponding damages
and expenses (including reasonable attorney fees).

Unless otherwise stated in the Agreement (such as application of certain
Incoterms), the risks of loss and damage in the Products shall transfer to the
Buyer from the Seller once the Products are collected by the Buyer or arriving at
the destination agreed in writing by both parties. If the Products fail to be delivered
within the agreed time period due to the Buyer’s reason, the Buyer shall bear all
the risks of loss and damage from the date of breach of the Agreement.

6. Guarantee

The Seller has the right to demand immediate payment of all outstanding
amounts relating to the Products or to require the Buyer to provide an appropriate
guarantee for the Products or the Buyer shall assist the Seller to retrieve the
Products under the requirement of the Seller, if the Buyer defaults on payment, or
if there are actual signs of serious deterioration of assets, or if there are
circumstances that would prove the Buyer’s significantly diminished ability to pay
due to lack of credit, or if the Buyer or a third party commences or files for
bankruptcy proceedings against the Buyer or similar debt settlement procedures
after the execution of the Agreement.

7. Delivery

Delivery on the Agreement shall be made in the quantities and on the dates
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agreed by both parties.

The Products shall be properly packed, labeled and protected in a reasonable
manner at the Seller’s discretion. Unless otherwise stated in the Agreement, the
delivery is deemed completed upon the Buyer’s collection of the Products or the
Seller’s shipment of the Products to a location agreed in writing by both parties.
Upon delivery, the Buyer shall accept such Products immediately.

In the event that the Buyer fails to accept the Products immediately or fails to
provide the Seller with reasonable instructions for the delivery of the Products, the
Seller shall have the right to take the measures set forth below, and such action
shall not impact the Seller to exercise or take any other rights or remedial
measures such as to: (a) keep the Products until they are delivered or collected,
and claim from the Buyer all expenses arisen from the storage and insurance of
the Products; or (b) terminate all or part of the concerned Agreement by a written
notice issued to the Buyer and sell or dispose such Products elsewhere on such
terms or in such manner as the Seller may deem appropriate, and use the
proceeds to cover the Price the Buyer should have paid for the Products, as well
as any excess costs or the expenses incurred by the Seller (including, but not
limited to, reasonable attorney fees, storage charges, insurance premiums and
any other costs of sale or disposal). If such proceeds are insufficient to cover the
aforementioned items, the Buyer shall pay the shortfall to the Seller.

8. Changes

Any changes or adjustment proposed by the Buyer must be approved by the
Seller in writing before such proposed changes or adjustments become binding
to the Seller. If such changes or adjustment result in additional charges, the Buyer
shall compensate the Seller accordingly.

9. Warranty

The Seller represents and warrants to the Buyer only that the Products shall
conform to the specifications agreed to in writing between the Seller and the
Buyer. The Seller makes no warranty as to the intended use or application of the
Products by the Buyer. The Products may not be returned without prior written
authorization from the Seller and all costs of return will be the responsibility of the
Buyer. Except for the warranty provided in this Section 9, THE SELLER
HEREBY DISCLAIMS ALL OTHER WARRANTIES, WHETHER EXPRESS OR
IMPLIED AND WHETHER ACCORDING TO ANY LAW, COURSE OF
DEALING, OR USAGE OF TRADE, INCLUDING, WITHOUT LIMITATION, THE
IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, NON-INFRINGEMENT, AND SUCH OTHER
WARRANTIES UNDER SECTION 14-17 OF THE SALE OF GOODS
ORDINANCE (CAP. 26, LAWS OF HONG KONG).

The warranty provided in this Section 9 will not apply to the circumstances
set forth below: (a) the Seller shall not be liable for defects in the Products
resulting from modifications or changes in specifications if the aforementioned
modifications or changes were requested by the Buyer; (b) the Seller shall not be
liable for defects caused by normal wear and tear, willful damage, negligence,
improper usage, failure to follow the Seller’s instructions, incorrect usage without
the Seller’'s approval, modification or repair; and (c) the Seller disclaims any
warranties to any parts, accessories, materials or equipment that was not
manufactured by the Seller, whereby with regard to such part, accessory, material
or piece of equipment, the Buyer shall only have the right of benefit with respect

to the corresponding warranty provided by the manufacturer to the Seller.
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Without prejudice to the above, the Seller's performance of the liabilities in
relation to any claim arising out of the actual or alleged infringement by the
supplied Products of intellectual property right pursuant to the relevant provisions
in the Agreement and the applicable law, is premised on that the Buyer shall
provide the Seller with full information, cooperation and assistance regarding, and
authority to defend, negotiate, or settle, and the Seller shall not undertake any
liability if and to the extent that a claim of infringement is: (a) based on the
modification to the Products made by the Buyer or a third party;(b) based on the
fact that the Products have been integrated, or mixed with, the other objects not
made or sourced from the Seller; or (c) based on any other use by the Buyer or a
third party of the Products in combination with other objects not made or sourced
by the Seller.

Unless otherwise stated in the Agreement, the Buyer shall submit to the Seller
in writing any claim against quality warranty within three (3) days from the date of
collection by the Buyer or delivery by the Seller, or any claim against intellectual
property rights within three (3) days when the Buyer knows or should have been
aware of the existence of any infringement or other claimable rights . In the event
that the Buyer claims to the Seller for the defects of the Products based on this
Section 9, upon the Seller’s confirmation, the Seller may choose to repair or
replace the Products free of charge, or may elect to refund all or a portion of the
Price to the Buyer.

If the parties fail to reach an agreement within thirty (30) days on the
quality disputes, either party may request an inspection performed by a
qualified third party unanimously agreed by the parties. The cost of the
inspection by third party shall be borne by the party whose result deviates
more from the third party’s inspection result. Unless otherwise agreed between
the parties in writing, the parties agree to adopt the third party’s inspection
result for settlement.

10. Limitation on Seller’s liability

To the extent permitted by the applicable laws, the Seller’s liability and the
Buyer’s recovery, for any injuries, losses, damages, expenses, costs or other
liabilities arising out of any breach of these Terms and Conditions or the
Agreement by the Seller, or the Seller’'s other acts or omissions (including
negligence) shall be limited to the lesser of (a) the actual and direct losses
incurred by the Buyer due to such breach, or other acts or omissions, or (b) the
Price of the concerned Products received by the Seller (excluding the price of
precious metals, if any). In no event shall the Seller be liable for any lost profits,
punitive, special, consequential, indirect, exemplary, incidental damages, or
relative expenses.

To the extent permitted by the applicable laws, the Seller shall be waived
from any liability to the Buyer, in the event that the Buyer knows or should have
been aware of the existence of a third party that may bring a claim for
infringement or have rights in respect of the Products at the time of entering
into the Agreement or accepting the Products.

11. Warning Clause
The Buyer is hereby informed that the Products may have been classified as
hazardous substance.

Owing to its industrial and commercial activities, the Buyer acknowledges
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and agrees that it has sufficient knowledge, experience and relevant
permit/qualification issued by authorities to properly move, store, handle and use
the Products and the Buyer shall observe all general and personal preventive and
safety measures required by applicable laws, regulations, instructions, and
provide the Buyer's employees and customers with appropriate information
regarding the hazards of such Products. In the event the Buyer fails to do so or
fails to abide by applicable laws and, as a result, claims of damage or injury are
made against the Seller by an employee of the Buyer or a user of the Products,
the Buyer agrees to hold the Seller and the Seller’s Products harmless from any

such claims and related defense costs.

In the event the Buyer alters the physical state, appearance, form, nature or
characteristics of the Products (including but not limited to compounding,
blending, dissolving, alloying or otherwise mixing it with one or more other
substances to form a new product) under circumstances and procedures over
which the Seller has no control, then the Buyer shall be responsible for the new
product it has made and all elements or components thereof and to hold the Seller
and the Seller’s Products harmless from any claims of damage or injury that the
new product or any of its elements or components caused or allegedly caused to
any employee of the Buyer or user of the new product, including defense cost,
reasonable attorney fees and any damages arising therefrom.

12. Intellectual Property Rights

Unless otherwise agreed in writing by both parties, any intellectual property
rights or industrial property rights in relation to the Products shall belong to
Umicore and/or the Seller.

In the event the Seller makes available to the Buyer any means in respect
of which the Seller possesses an intellectual property right, such as but not
limited to samples, drawings, sketches, diagrams, specifications, computation
notes, engineering documents and other documents relating to the
Agreement, the Buyer acknowledges that Umicore and/or the Seller is and
shall at all times remain the owner of such means and that the Buyer shall not
obtain any intellectual property rights or title as regards such means. The
Buyer shall manage all means referred to in this paragraph at its own risk and
expenses and keep them strictly confidential. The Buyer commits itself not to
use the means above by itself or have the means used by third parties except
to the extent the Buyer has been authorized in writing by Umicore and/or the

Seller to do so or for the purpose of performance of the Agreement.

The Buyer guarantees that no right or claim will be raised by any third party
of any intellectual property rights or industrial property rights based on the
Products resulting from the Seller's compliance with technical drawings, designs,
formulae or other such specifications furnished by the Buyer. Otherwise, the Buyer
shall indemnify, defend and hold the Seller and the Seller’s Affiliates, and their
successors, clients, agents, shareholders, directors, officers, employees,
harmless from and against any and all suit, action, administrative penalty,
proceeding, judgment, losses, costs, damages, expenses (including without
limitation to legal fees such as litigation and arbitration fees, investigative and
evidentiary fees, attorney fees, etc.), taxes, fines, charges, penalties, liabilities
and/or settlement or judgement amounts. The Seller may, at its option, be
represented by and actively participate through its own counsel in any suit, or

action, or administrative proceedings against the foregoing persons and entities.

Without prior written consent of Umicore and/or the Seller, the Buyer shall
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not, directly or indirectly: (i) reverse engineer any Products; (ii) file any patent
application based on the Products; or (iii) challenge or attempt to invalidate
any of intellectual property rights associated with the Products and possessed
by the Seller.

13. Termination and Remedies

The Seller may terminate all or any part of the Agreement at any time or times
by written notice to the Buyer: (a) if the Buyer fails to observe or comply with any
covenants, terms or conditions contained in these Terms and Conditions and the
Agreement; (b) if the Buyer fails to make payment in accordance with the agreed
schedule and its nonperformance continues after receiving the written demand for
performance from the Seller; or (c)if there is any proceeding by or against the
Buyer in bankruptcy or insolvency.

Upon termination, the Seller may sell or dispose the Products under this
Agreement elsewhere on such terms or in such manner as the Seller may deem
appropriate, and use the proceeds to cover the Price the Buyer should have paid
for the Products, as well as any excess costs or the expenses incurred by the
Seller (including, but not limited to, reasonable attorney fees, storage charges,
insurance premiums and any other costs of such sale or disposal). If such
proceeds are insufficient to cover the aforementioned payments, the Buyer shall
pay the shortfall to the Seller.

Notwithstanding the above rights to terminate the Agreement, the Seller shall
unaffectedly have all other rights and remedies provided by the law and under
these Terms and Conditions and the Agreement, and all of the Seller’s rights and
remedies shall be cumulative and none shall be considered exclusive.

14. Force Majeure

Either party may be exempted from any liability due to any delay or
impossibility of performance of contractual obligations during the following
occurrence of an event of force majeure, which shall mean any delay or
impossibility of performance directly or indirectly caused by, or that in any manner
arises from events and causes beyond such party’s reasonable control, including
but not limited to acts of God, acts and omissions of any governmental authority,
declared or undeclared wars, terrorism, explosions, strikes or other labor disputes
(unless they could reasonably be avoided or resolved), fires and natural calamities
(including floods, earthquakes, storms and epidemics), changes in the law, riots
or embargoes, shortage or restraints of logistics or supply chains, or without
limiting the foregoing, any other cause or causes, whether or not similar in nature
to any of these herein before specified, which are beyond its reasonable control.
The party claiming force majeure shall give written notice to the other party as
soon as possible. The Seller shall have the right to, at its sole discretion, cancel
any Agreement or any part thereof without any charge or penalty and/or sell the
Products covered by the Agreement to other customers for the duration of the
Buyer’s inability to perform due to the occurrence of an event of force majeure.
The Seller may also terminate, with notice to the Buyer, the whole Agreement if
the force majeure event has been continuous in effect for a period beyond three
(3) months.

15. Waiver

No waiver by the Seller of any breach by the Buyer of these Terms and
Conditions or the Agreement, or delay or failure of the Seller to enforce any right
or remedy, shall be construed as a waiver of any succeeding breach of the same

or any other terms or conditions. Nothing contained herein shall limit any of the
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remedies of the Seller in the event of the Buyer’s breach of any of these Terms
and Conditions or any part of the Agreement.

16. Assignment

The Buyer shall not assign to any person or entity all or a portion of its rights
or obligations under any Agreement or these Terms and Conditions without the
prior written consent of the Seller, and any attempted assignment without such
consent shall be void. The Seller may assign any of its rights and obligations under
any Agreement or these Terms and Conditions without the consent of the Buyer
in the event that the Seller shall effect or intend to effect a reorganization,
consolidate with or merge into any other corporation, partnership, organization or
other entity, or transfer all or substantially all of its properties or assets, or one or
more of its businesses or business lines, to any other corporation, partnership,
organization or other entity.

17. Severability

If any provision of any Agreement or these Terms and Conditions or any part
thereof is held by a competent authority to be invalid or unenforceable, the validity
of the other provisions of such Agreement or these Terms and Conditions or any
part thereof shall not be affected.

18. Confidentiality

The Buyer shall keep in strict confidence all information obtained from the
Seller and, without the prior written consent of the Seller, shall not use any such
information for any purpose other than the performance of the Agreement. The
Buyer shall protect the confidentiality of all such information with at least the same
degree of care it uses to protect its own confidential information, but in no event
less than a reasonable standard of care. For the avoidance of doubt, the Price
and the Agreement shall be deemed to be confidential information for the
purposes of this Section.

The Buyer is strictly prohibited to take pictures or videos at the Seller’s
premises.

If the Buyer and the Seller execute a separate non-disclosure agreement
(“NDA”), such NDA shall prevail when these Terms and Conditions conflicts with
the NDA.

This Section shall survive the expiration or termination of any Agreement, or
these Terms and Conditions.

19. Governing Law and Dispute Settlement

These Terms and Conditions, the Agreement and any dispute arising out of
or in connection with them or their subject matter or formation (including non-
contractual disputes) shall be governed by and construed in accordance with the
laws of Hong Kong without regards to its conflicts of law provisions and UN
Contracts for the International Sale of Goods (CISG). All disputes shall be
submitted to China International Economic and Trade Arbitration Commission
Hong Kong Arbitration Center. The seat of arbitration shall be Hong Kong.

20. Language
These Terms and Conditions are written both in English and Chinese. If there is
any discrepancy between the English version and the Chinese version, the

English version shall prevail.
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