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GENERAL TERMS AND CONDITIONS OF PURCHASE
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1. Definitions

In these general terms and conditions of purchase (“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 purchase order
between the Buyer as buyer and the Seller as seller on the purchase of goods
and/or services ( “Products”).

Buyer: means any Affiliate of Umicore that has its registered office in
China.

China: means the People’s Republic of China, but for the purpose of these
Terms and Conditions and the Agreement, excluding Hong Kong, Macau and
Taiwan.

Seller: means any party that supplies goods to the Buyer, provides
services to the Buyer or has agreed with the Buyer to do so.

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 Seller has read and understood these Terms and Conditions, and
agrees that either the Seller’s written acceptance hereof or the Seller’s
commencement of any work or services under these Terms and Conditions
shall constitute the Seller’s acceptance of these Terms and Conditions, which
shall apply to the exclusion of all terms and conditions, specifications,
quotations, offers, letters, advises of dispatch, confirmations, invoices and
other documents of the Seller, whether or not contained or referred to in the
Agreement.

3. Price

The price payable for the Products ( “Price”) and any other terms and
conditions of purchase shall not be less favorable to the Buyer than what has
been stated in the Agreement and, the Price, unless otherwise stated in a
document expressly accepted by the Buyer, shall be:
a. inclusive of all charges including, but not limited to, packaging material,
packing, shipping, loading/off-loading, carriage, insurance and delivery of the
Products to the delivery address; engineering, testing, inspection, warranty,
training, consultancy, management and supervision of relevant personnel, and
documents and materials related to the supply of the Products, and any duties,
imposts, levies or taxes (including any sales or use tax); and
b. fixed for the term of the Agreement.

The Seller covenants that if it should at any time prior to the delivery of the
Products sold hereunder sell (including but not limited to promise to sell or
actually sell) similar products to the Products in similar quantities to any third
party (whether or not in the same country or region as the Buyer) at lower
prices, it will promptly notify the Buyer in writing of such lower prices, and the
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Buyer will receive the full benefit of such lower prices from the date of such
sale or promise to sell to such third party (whether or not the third party
subsequently returned such products or cancelled the sale). If the Seller has
charged the Buyer for the Products at higher prices already, the Seller shall
promptly refund the balance to the Buyer. No variation in the Price nor extra
charges can be made (whether on account of increased material, labor or
transport costs, fluctuation in exchange rates or otherwise) without the prior
written consent of the Buyer.

4. Payment

Payment terms shall be as agreed to by the Buyer and the Seller in writing
and set forth in the Agreement. Unless otherwise stated in the Agreement, the
Seller shall invoice the Buyer for each Product on or after delivery of such
Product to the Buyer and the Buyer shall arrange the payment in due course
from the date of receipt of the invoice if the Buyer raises no objection to the
invoice. In any event, in case of any objection by the Buyer against the
Products supplied or the relevant collateral obligation rendered by the Seller,
the Buyer shall be entitled to the suspension of the partial or all of the payment.

Without prejudice to any other right or remedy of the Buyer, the Buyer
reserves the right to offset any amount owing at any time from the Seller or its
Affiliates to the Buyer or any Affiliate of the Buyer against any sums payable by
the Buyer or its Affiliates to the Seller or any Affiliates of the Seller under the
Agreement or any other agreement or circumstance.

5. Transfer of Ownership and Risk

Notwithstanding any terms relating to delivery and freight in the
Agreement, the ownership and risk of loss in the Products shall remain with the
Seller until the Products are actually delivered to and accepted at the
destination designated in writing by the Buyer or the personnel designated by
the Buyer.

6. Insurance

The Seller shall obtain and, at all times during the term of the Agreement,
maintain at its own expense, with first rank insurance companies, insurance
coverage as required by law or customarily subscribed to by product supplier
of businesses similar to that in which the Seller is engaged (whichever has
higher requirements).

In addition, during the Agreement and the Warranty Period after the
expiration of the Agreement, the Seller shall take out and maintain in force (a)
a public liability insurance; and (b) an extended product and/or professional
liability insurance, allowing cover up to the possible maximum amounts in line
with prudent business practices.

Upon the Buyer’'s written request, the Seller shall provide the Buyer
insurance certificates including the details of the coverage provided and the
policy period. The Seller shall: (a) do nothing to invalidate any insurance policy
or to prejudice the Buyer’s entitlement under it; and (b) notify the Buyer if any
policy is (or will be) cancelled or its terms are (or will be) subject to any
substantial change.

7. Delivery
Time is of the essence with respect to the Agreement. Delivery on the
Agreement must be made in the quantities and on the dates specified by the
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Buyer. The Buyer, at its discretion, may reject the early or excessive delivery
of the Products.

The Seller shall properly pack, clearly label and adequately protect the
Products against damage and deterioration in transit. Unless otherwise stated
in the Agreement, the Products shall be delivered during normal business
hours to the Buyer’s place of business or other places as may be specified in
the Agreement, and be accepted by the personnel designated by the Buyer.
The Seller shall ensure that each delivery is accompanied by a delivery note
which is prominently displayed and which shows, inter alia, the Agreement
number, date of Agreement, number of packages and contents.

The Seller shall supply the Buyer upon delivery of the Products with all
operating and safety instruction, warning notices clearly displayed, and other
information as may be necessary for their proper use and maintenance of the
Products.

The Seller will repair, resupply or replace free of charge the Products
damaged or lost in transit or during loading/off-loading or stacking, provided
that the Buyer gives written notice to the Seller of the damage or losses within
a reasonable time.

The Seller must deliver the Products to the Buyer within the time schedules
as prescribed in the Agreement .

The receipt and/or payment of all or part of the Products shall not be
construed as a waiver of any contractual or legal rights or remedies by the
Buyer.

8. Inspection and Rejection

The Seller undertakes to deliver the Products of the quantity, quality and
description which correspond strictly to the technical specifications, quantity,
quality, description and any other requirements specified in these Terms and
Conditions, the Agreement, and the quotation provided by the Seller to the
Buyer that has been expressly accepted in writing by the Buyer, and coincide
strictly with the sample accepted by the Buyer.

The Products shall be without defects and shall be new and unused. The
Seller shall undertake that the Products comply with all applicable standards,
regulations and/or other legal requirements concerning the manufacture,
packaging, packing and delivery of the Products.

The Buyer shall have right to conduct inspection at the Seller’s production
premises at any time.

After delivery, the Buyer shall have the right to inspect and test Products
and the Seller shall not unreasonably refuse any request by the Buyer to
inspect and test the Products. Regardless of the results of the inspection and
testing by the Buyer, and whether or not the Buyer inspects or tests the
Products, the warranties against nonconformity which shall be provided by the
Seller in accordance with these Terms and Conditions, the Agreement and
relevant laws and regulations shall not be affected. The Buyer may return any
nonconforming Products at the Seller’s risk and expense. The right to reject
shall extend to the whole or any part of a delivery.
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9. Changes

The Buyer may at any time by written notice to the Seller request changes
to the Agreement including changes in the drawings or specifications, method
of shipment, quantities, packing or time or place of delivery. In response to such
request, if such changes result in additional charges, the Seller agrees to
provide in three (3) working days written quotations, including any changes to
the Price, shipment or delivery dates, however if no written quotations are
received by the Buyer from the Seller within the above period, it shall constitute
the unconditional acceptance by the Seller to the Buyer’s change requests and
such changes to the Agreement shall be effective upon the expiration of the
above period.

Any claim or adjustment proposed by the Seller must be approved by the
Buyer in writing before such proposed claims or adjustments become binding
on the Buyer, otherwise, the Seller shall perform in accordance with the original
Agreement.

The Seller shall notify the Buyer in writing of any changes during the term
of the Agreement at least three (3) months (unless otherwise requested by the
Buyer) prior to the occurrence of these changes, including but not limited to the
changes of working places, technician modifications, raw materials, or any
other changes that may affect the quality of the Products.

10. Warranty

The Seller represents and warrants to the Buyer that the Products shall be
of satisfactory quality, material and workmanship, and be merchantable, free
of defect in design, material and workmanship, and fit for any purpose for which
they are intended and shall conform to the specifications set forth in the
Agreement. In addition, the Seller represents and warrants that (a) the
Products shall be adequately contained, packaged or labeled and shall
conform to the affirmations of fact stated thereon; (b) the Products will comply
with all statutory requirements, applicable laws and regulations, and industry
standard relating to the Products and their sale, use and supply; (c) in
performing its obligations under these Terms and Conditions and the
Agreement, the Seller shall fully comply with all applicable laws and regulations
and the Seller and its concerned Affiliates and agents, subcontractors and their
personnel shall obtain and remain all the necessary qualifications and licenses
for the performance of the obligations by the Seller; (d) the Products or the
intended use thereof do not infringe the intellectual property rights or trade
secrets of any third party; (e) any services included in the Products shall be
performed in a professional manner, and at least in accordance with the most
stringent applicable industry standards, and shall conform to the requirements
and specifications set forth in the Agreement; and (f) according to the intended
use and/or the Buyer’s requirements, the delivered Products and their
components, parts, accessories, packing and manufacture process shall be
compliant with all the applicable laws, regulations and industrial standards
(including their amendments and updates) regarding to the hazardous
substances, including without limitation to the Restriction of the Use of Certain
Hazardous Substances (RoHS) (Directive 2011/65/EU and its amendment
Directive (EU) 2017/2102) and, the Registration, Evaluation, Authorization and
Restriction of Chemicals (REACH) (Regulation (EC) No. 1907/2006). The
Seller further represents and warrants that it is able to transfer, and upon the
Buyer’s acceptance thereof does transfer, to the Buyer good and marketable
title to the Products free from any encumbrances. All the representations and
warranties set forth in this Section 10 shall be in addition to any other
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warranties, expressed or implied, available to the Buyer. Neither inspection nor
acceptance of the Products shall impair any of the foregoing warranties.

Unless otherwise agreed by the parties in the Agreement, the Seller
undertakes a Warranty Period (“Warranty Period”) for the supplied Products
of one (1) year, starting from the acceptance by the Buyer of such Products
upon delivery. However, (a) a longer term of warranty shall be prevailingly
applied as Warranty Period once recommended by the applicable laws,
regulations and industrial standards; and (b) in case of any replacement,
replenishment or resupply of any Products, their corresponding Warranty
Period shall be restarted upon the acceptance thereof by the Buyer. During the
Warranty Period, the Seller shall warrant to arrange professional personnel to
solve quality issue notified by the Buyer on site, within one (1) working day
upon receiving such notice by the Seller.

11. Limitation on Damages

The Buyer’s liability and the Seller’s recovery, for any injuries, losses,
damages, expenses, costs or other liabilities arising out of the cancellation of
the Agreement by the Buyer, any breach of these Terms and Conditions and
the Agreement by the Buyer, or the Buyer’s other acts or omissions (including
negligence) shall be limited to the lesser of (a) the actual and direct losses
incurred by the Seller for its manufacture and/or delivery of the Products in
question prior to such cancellation, breach, or other acts or omissions, or (b)
the Price of the concerned Products. In no event shall the Buyer be liable for
any lost profits, punitive, special, consequential, indirect, exemplary, incidental
damages and relevant expenses.

12. Remedy and Indemnity

If the Seller fails to deliver the Products on the due date, including without
limitation failure or impossibility deemed by the Buyer to perform the obligations
of replacement, replenishment or resupply by the Seller within the period
required by the Buyer, or delay in implementing the agreed warranty
obligations, then, without prejudice to any other legal and contractual rights and
remedies which the Buyer may have, the Buyer shall have the right to:
a. Charge the Seller a liquidated damage in the amount of 0.1% of the total
amount of the purchase order for each day of delay in delivery; and/or
b. Cancel the Agreement in whole or in part by a written notice with
immediate effect and require the Seller to refund all or part of the Price that has
been paid; and/or
c.  Reject any subsequent delivery of the Products which the Seller attempts
to make; and/or
d. Require the Seller to perform and/or rectify within the designated term;
and/or
e. Require the Seller to replace, replenish or resupply the Products
nonconforming to the requirements under the Agreement within the designated
term; and/or
f. Purchase or otherwise acquire the Products ordered under the
Agreement elsewhere on such terms or in such manner as the Buyer may
deem appropriate, with any excess Loss and Expense (defined as below)
borne by the Seller; and/or
g. Require the Seller to compensate any additional Loss and Expense
incurred by the Buyer within the designated term.

Except for the above-mentioned remedies, the Seller will indemnify, hold
harmless and, upon the Buyer’s request, defend at the Seller’s sole cost and
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expense, the Buyer, its agents, officers, directors and employees, the Buyer’s
distributors, dealers and all entities which purchase the Products or goods into
which the Products are incorporated, and their respective customers, against
any suit, arbitration, action, administrative penalty, proceeding, judgment,
liability, and Loss and Expense occasioned by, arising out of, relating to or
alleging any claim for injury, death, damage or loss to any person or any
property or any consequential or incidental damages resulting from, caused or
contributed to by (a) any fault, defect or alleged defect of the Products, (b) the
Seller’'s breach of any provision of these Terms and Conditions or the
Agreement, (c) any act, fault, or negligence of the Seller or any person or entity
acting on its behalf or (d) any infringement, misappropriation or other violation
of the patent, trade secret, trademark, trade name, or other intellectual property
right of any other person, firm, corporation or other entity arising from the
manufacture, sale or use of any of the Products. In connection with the
Products or otherwise, if the Seller's employees, agents, subcontractors or
other representatives are present at any premises of the Buyer, the Seller shall
be responsible for the acts and omissions of such persons within or about the
Buyer’s premises and agrees to indemnify and hold the Buyer harmless against
liability for damage to property or injury to or death of persons arising out of
acts or omissions of such persons. In the event of a claim by a third party
against the Buyer which may be the subject of indemnification, the Buyer shall
provide written notification thereof to the Seller. The Seller shall provide the
Buyer with such reasonable assistance in the prosecution of any defense as
the Buyer may request. The Seller will, in respect of any third party claim or
suit, reimburse the Buyer for the attorney fee and other actual defense
expenses paid by the Buyer and /or the Buyer’s insurance carriers, and for the
actual amount of any settlement or final judgment award paid by the Buyer
and/or the Buyer’s insurance carriers.

“Loss and Expense” in the Section 12 and hereunder shall mean all
losses, costs, damages, expenses (including without limitation to legal fees
such as litigation and arbitration fees, investigative and evidentiary fees,
attorney fee, etc.), taxes, fines, charges, penalties, liabilities and/or settlement
or judgement amounts incurred under these Terms and Conditions and under
the Agreement.

13. Recall

If the Seller becomes aware that the Products or any component of the
Products is or may become harmful to persons or property, or that the design
or construction of the Products is defective in any manner which is or may
become harmful to persons or property, or if the Seller otherwise breaches any
of its warranties to the Buyer hereunder, the Seller shall immediately give notice
thereof, including all relevant information with respect thereto, to the Buyer, and
the Seller shall indemnify, defend and hold the Buyer and any Affiliates of the
Buyer, and their successors, clients, distributors, dealers, agents, directors,
shareholders, officers, employees, and those using the Products, harmless
from and against any and all suit, arbitration, action, administrative penalty,
proceeding, judgment, liability, and Loss and Expense paid or incurred by them
arising out of, or relating or incidental to such Products provided by the Seller,
including, without limitation, any costs associated with recalling such Products.
The Buyer may, at its option, be represented by and actively participate through
its own counsel in any suit, action, or administrative proceedings against the

foregoing persons and entities.

14. Quality and Audits
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The Seller undertakes to and shall cause its Affiliates, agents and sub-
contractors (if any) undertake to: (a) establish and maintain a quality control
system acceptable to Umicore for the Products (“QC System”); and (b) keep
and maintain complete and accurate books and records regarding the
manufacture and supply of the Products (“Books and Records”). Umicore
and/or the Buyer may, at any time during normal business hours within the term
of all the Agreements and before the expiration or termination of the last
Agreement , exert without prior notice by itself or its agents or consultants on-
line or on-site audit and inspection of the QC System and the Books and
Records of the Seller and its Affiliates, agents and sub-contractors and for the
purpose of such audit and inspection interview their relevant personnel, to
determine the compliance of the Seller and its Affiliates, agents and sub-
contractors with the Agreement and these Terms and Conditions. The Seller
shall coordinate with Umicore and/or the Buyer during such audit and
inspection, including without limitation providing Umicore with the equipment,
facilities, access to the concerned premises, personnel, and documents and
other conveniences necessary to complete any such audit and inspection.

15. Intellectual Property Rights

The Seller warrants that its Products or the intended use thereof does not
infringe any patent, copyright, registered design, trademark, trade name, trade
secret and other intellectual property right of a third party. Without affecting
other rights of the Buyer, the Buyer, at its option, may require the Seller (a) to
procure at the Seller’s expense for the Buyer and the Buyer’s customers the
right to use the Products, (b) to take such action to alter, modify or replace the
Products, such that it no longer infringers, provided however that this does not
cause any adverse effect on the Products or its intended use, or (c) to refund
the Price or the corresponding part thereof, with interest, upon the return by
the Buyer of the infringing Products.

The Seller grants to the Buyer a non-exclusive, eternal, irrevocable, global
and transferable right to use any intellectual property rights regarding the
Products, and to transfer or sublicense such right of use to (possible)
purchasers or other third parties with whom the Buyer has relations in respect
of the running of its business.

Insofar as the Buyer makes available to the Seller any means in respect
of which the Buyer 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 Seller acknowledges that Umicore and/or the Buyer is and shall at all times
remain the owner of such means and that the Seller shall not obtain any
intellectual property rights or title as regards such means. The Seller shall
manage all means referred to in this paragraph at its own risk and expenses
and keep them strictly confidential. The Seller commits itself not to use the
means for or have the means used by third parties except to the extent the
Seller has been authorized in writing by Umicore and/or the Buyer to do so.

If the Seller, within the scope of the Agreement, develops Products, in the
largest possible sense of the word, for the Buyer, then any intellectual property
rights to be derived shall accrue exclusively to the Buyer. Any fee for this shall
be deemed to be included in the agreed Price. Insofar as necessary, the Seller
shall render full assistance in the creation, the registration in the name of the
Buyer, or the transfer to the Buyer of such rights.
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Without prior written permission of Umicore, the Seller and its Affiliates
shall not by itself or allow others to (a) use, change or remove any trademark,
trade name, trade dress, logo or other marks in which Umicore or its Affiliates
may have interests; (b) use any opinion of Umicore or its Affiliates or its
abbreviation, its excerpts for publicity; or (c) in any way advertise the
transaction or the existence of the transaction between the Seller and Umicore
or its Affiliates.

For any breaches of the aforesaid by the Seller and its Affiliates, Umicore
and its Affiliates are entitled to the termination of the transactions with the Seller
and its Affiliates by sending written notice and compensation of all the Loss and
Expense caused thereby or in relation thereto. However, in no event, this term
will cause any limitation to the contractual or legal rights and remedy entitled
by Umicore and its Affiliates.

16. Termination

The Buyer may terminate all or any part of the Agreement at any time or
times by written notice to the Seller: (a) if the Seller fails to observe or comply
with any covenants, terms, conditions or warranties contained in these Terms
and Conditions and the Agreement; (b) if the Seller, in the Buyer’s opinion, fails
to make progress so as to endanger performance or shipment in accordance
with these Terms and Conditions and the Agreement; or (c) if there is any
proceeding by or against the Seller in bankruptcy or insolvency.

Except for the above, the Buyer shall be entitled to unilaterally termination
of the Agreement in whole or in part for any reason upon thirty (30) days’ prior
notice to the Seller, and under such circumstance, the Buyer shall pay to the
Seller reasonable expense occurred for the purpose of these Terms and
Conditions and the Agreement with sufficient proof documents provided by the
Seller under the Buyer’ request. Upon termination, the Seller shall make every
reasonable effort to mitigate the termination costs and the Buyer’s liability to
Seller shall be limited to the Price for the Products have been delivered to,
inspected and accepted by the Buyer in accordance with the Agreement.

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

17. Force Majeure

Either of the parties may suspend performance during the 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, fires and natural calamities
(including floods, earthquakes, storms and epidemics), changes in the law,
riots or embargoes, 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 to mitigate the losses
that may be caused to the other party, and shall provide proof of the force
majeure within a reasonable period of time. The Buyer shall have right to, at its
sole option, cancel any Agreement or any part thereof without any charge or

MRIFRMENNELAPERE, EAREXKINMEAT
BIFAIMEA: ()fER. ENERRIERSEXETZEET
MmER. BS. BN SEMRERS, (b)REBHN
EREEXEKSIEAERBRETER. Bt REEISEE
A, (QBABLUHISNEESHEREEXEKTZ 2
RBRREFHERISEEL,

BEERRIAMEN, MERREXKSENEY BEE
FSZRRIESERTTRERBKGRIE AR5, HREaR
HXE SRR S Ea S 2 HXA— IR IR, EEE
BT, ARIORRENERREXK S ZEREAILIENE
TERIFIFORSE

16. £k

XA PEBRMESETIEARHERTS 2 5ERD &L
W (a) WNSETTREEETEBMRAFFAIMNYI FAHE(T22LY,
FR. FHERIE (b) WL AETTREREHEUETR
RASFEFMYEITES BN, BT RIS
SETRIH I B R BT,

BREIFALASY, EHENRRI=T (30) RBMESFEHETS
ELMHAEBETE SO LRI, BEWERET, EAMNE
EFSRREERRH ARSI AR AT ST EATINY
BRNEERENGEER. ZHNMR—ISNFELSELL
NESIREEA, LRGN FELMRIEMMRETS2
FHIRK S T LRSI MY A miNE PR,

RER EREZIEMNEAF], EHEREZEALZRAN
WIS BIFrE EAARFIAIRGT RAZ R, A LTI,
=AM R R R T BN B RBRETRY.

17. FaRAH

EHA—A LA TR B A REF L ETT, B
BiEEBE—A NSt R E B S ] S
K3 AR AREET, SEERRTIK. BAFA
BT REER. EXEAEMmME. BiEX. 1BE. KRB
ARE (WK, =, KB, FORTR), ZEEE. =58
iz, HART EANRCHERBUSENEGBE SRR
HIRIEHEER. ERATRAON—ARRIRABS—AEHS
EEA, LUBRATaEAR HiEmMAviRg, HRSESEIRA
IRAOERE. STAERURSDRERGE MY E EETERS,
FERTAERNEE, BEESEATRIERAETE
NETERENIIERTHERNNTRER, AT
SORTEMNEMBREIRBINN =&, AT RIB I B
2, ERERAOEIREmL= (3) MEULENERT, X
FUFEEANE AR,

General T&C of Purchase CN 2024

8/10




@@

umicore

penalty, and obtain the Products under the Agreement from other sources for
the duration of the Seller’s inability to perform due to the occurrence of an event
of force majeure and to reduce the quantity of the Products against the delivery
schedule specified in any Agreement without charge or penalty. The Buyer may
also terminate, with notice to the Seller, the Agreement if the force majeure
event has been continuous in effect for a period beyond three (3) months.

18. Compliance

The Seller acknowledges that it has reviewed the following Umicore
Compliance Policies (“Umicore Compliance Policies”) and agrees that all of
its and its Affiliates’ activities shall be conducted in accordance with Umicore
Compliance Policies. The Buyer may from time to time carry out an audit or
other checks on the compliance of Umicore Compliance Policies either
performed by itself or any third party and the Seller shall respond promptly to
requests from the Buyer for information relating to compliance with the Umicore
Compliance Policies by itself and its Affiliates. The contents of the Umicore
Compliance Policies shall be a part of the Agreement, and shall be equally valid
as the Agreement. The Umicore Compliance Policies can be accessed at the
following Internet address:
a.  The Umicore Way
https://www.umicore.com/en/about/the-umicore-way
b.  Code of Conduct

https://www.umicore.com/en/investors/governance/documents/code-of-

conduct/
c.  Umicore’s Sustainable Sourcing Policy
https://www.umicore.com/storage/group/umicore-global-sustainable-sourcing-

policy.pdf
d.  Umicore policy on “Responsible global supply chain of minerals from

conflict-affected and high-risk areas”

https://www.umicore.com/storage/main/responsiblesupplychainpolicy.pdf

19. Waiver

No waiver by the Buyer of any breach by the Seller of these Terms and
Conditions or the Agreement, or delay or failure of the Buyer to enforce any
right or remedy, shall be construed as a waiver of any succeeding breach of
the same or any other term or condition. Nothing contained herein shall limit
any of the remedies of the Buyer in the event of the Seller’s breach of any of
these Terms and Conditions or any part of the Agreement.

20. Assignment and Subcontracting

The Seller shall not assign or subcontract 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 Buyer, to be granted or
withheld in its sole discretion, and any attempted assignment without that
consent shall be void. Even if the Seller is permitted to assign or sub-contract
any part of its contractual obligations to a third party subject to prior written
consent of the Buyer, the Seller shall remain the joint liability for such third
party’s performance of the relevant obligations.

The Buyer may assign any of its rights and obligations under any
Agreement or these Terms and Conditions without the consent of the Seller in
the event that the Buyer 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,
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partnership, organization or other entity.

21. 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.

22. Status of the Seller

Nothing in these Terms and Conditions or any Agreement relating to the
Products shall create or be construed as creating a partnership, joint venture,
a contract of employment or relationship of employer and employee, or a
relationship of principal and agent between the Seller and the Buyer.

23. Confidentiality

The Seller shall keep in strict confidence all information obtained from the
Buyer and, without the prior written consent of the Buyer, shall not use any
such information for any purpose other than the performance of the Agreement.
The Seller 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 paid by the Buyer and the Agreement shall be deemed to be
confidential information for the purposes of this Section.

The Seller shall refrain from using for publicity and/or other purposes the
drawings, sketches, photos, or any other illustrations or documents of
equipment or other assets produced on the basis of the Buyer’s specifications
or otherwise for the Buyer’s account.

The Seller is strictly prohibited to take pictures or videos at the Buyer’s
premises, including from the Products that were delivered by the Seller itself.

The Seller shall ensure that all of its Affiliates, agents and sub-contractors
(if any) are contractually obliged to comply with the same confidentiality
requirements.

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.

24. 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 China without regards to its conflicts of law provisions. All disputes
shall be submitted to China International Economic and Trade Arbitration
Commission for arbitration.

25. 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
Chinese version shall prevail.
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