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INTERPRETATION
=38

In these Conditions:-
TEZ At

"Bribery Laws"

I

"Code of Business Conduct"

“HAT A7
"Conditions"

“« % ,ﬁ: »

"Contract"

“%Iﬁ”

"Customer”
«g)ﬁ »

"Data Protection Laws"

“HOR R R

"Delivery"

“S”

"Delivery Address"
“FEATHLR”

"Distribution Agreement"

“ ﬁ%wi’)‘(”

"Instruments”
“{)\(%gv

"Intellectual Property Rights"
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FESR (Lilg) REARAF - bl R 5 %08

means the Bribery Act 2010 and all other applicable UK legislation, statutory instruments and regulations in
relation to bribery or corruption, and the anti-bribery laws of PRC.

i 2010 fF RMMEEZY DR T oAt 55 0 s w6 WAORE G 1 3& FH 0 R B v, 2o SR DA K E , DU E
IR W 4

means TBSG' code of business
(www.bindingsite.com/en/legal).

conduct available from time to time on TBSG' website

R M b (www.bindingsite.com/en/legal) i HE At TR B R AT A=

means the standard terms and conditions of sale set out in this document and includes any special conditions
agreed in writing between the Customer and TBSG.

BAEAS SO T ALE AORRHE A 5 2 AR 5 25 1R AR BR8P FIRR R 28 AT TR 3R AR T RF IR S 1

means an Order for Products which, once accepted by TBSG, will together with these Conditions and the
terms of the Distribution Agreement, any Lease Agreement and/or any Service Agreement (if applicable), form
the contract.

RHE PRI, —EORFRRBITEE, ¥ SARFME L LS A3, AT SRR/ BAE T AR S B
IB&ERD — B A R .

means the party placing an order for Products.
TR H = AT B —T7 .

means any law, statute, declaration, decree, directive, legislative enactment, order, ordinance, regulation, rule
or other binding restriction (as amended, consolidated or re-enacted from time to time) which relates to the
protection of individuals with regards to the processing of personal data to which a party is subject, including
the Data Protection Act 2018 ("DPA") and the General Data Protection Regulation (EU) 2016/679 ("GDPR"),
as well as the laws applicable and may be revised from time to time about the collection, storage, usage and
processing of personal data.

RAEAL T —J7 N NBE S RE T 5 D NRYPE R CRINBIT, & IRl EB I 1) ARk, VA, S
B, AL 18 EEHIER. A FL BUE. BINEE AR LRI RIR S, 4G 2018 AER (HER R

FEEY CC AEBEEERY 7)) (HEIFHESE 2018 45 5 A 24 HY UUKEREEE 2016/679 5 (i IR AY"
B0 CC CEBREEFEFEADY 7O (8, EFEEIEHBKENER T, B g E s A oA AN R
PEE) (M 2018 /£ 5 H 25 Hilt) , LLRWRGEH BEAREITM, S5ANAEIRMIRE. Fig. AHMbRE
BRI,

means the delivery of the Products at the Delivery Address.

FRIERAT b A T2

means the place for delivery of the Products as specified in the Order.
TRAEVT B AP HLE (K224 7= B R M

means the distribution agreement entered into between the Customer and TBSG in respect of the Products,
under which the Customer acts as the distributor to purchase and distribute the Products within the Territory.

TRIER P TR E S =M T SLIE B UM, AR 12 T 3 P AR X A 1R N 2 B R T SR B 7

means the instruments (or any part of them) as set out in the Order.
FREV B A AT AR (BRI .

means all patents, rights to inventions, utility models, copyright and related rights, trade marks, service marks,
trade, business and domain names, rights in trade dress or get-up, rights in goodwill or to sue for passing off,
unfair competition, rights in designs, rights in computer software, database right, topography rights, moral
rights, specification rights, rights in confidential information (including know-how and trade secrets) and any
other intellectual property rights, in each case whether registered or unregistered and including all applications
for and renewals or extensions of such rights, and all similar or equivalent rights or forms of protection in any
part of the world. "Intellectual Property Right" means any one of the Intellectual Property Rights.
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“ KPR

"Lease Agreement”

“ ﬁﬁwi)‘(”
"Order"
“« i]-‘iv

"Products”

“Flill:l'?l »
"Product Prices
“F R
"PRC"

"

“thE”
"Reagents”
“HA”
“Service Agreement”
“PRZ5 R

"Software"

“ ﬁ,{q: »

"Specification"

FESR (Lilg) REARAF - bl R 5 %08

TREMER KU, SEHIHR. B AEBUMABEARL. MbR. IRFRIR. B5. RAFR, 84 BRI
FIEREE RO E . RAIEZA S RIAN . AP BTRG  THEEHUERAAUR . B ZEAUR] L B i L i A1 &L et
B FBER NGB B X OREAE B IR CRLTE LA HORTIRT MBS 2 ) LA B AR A G Al ) 0 3R AUARL
A, TR EEN, UL S RN M B . S8R S AR, LR AR S B AR AT BT AR
o FAERBRBGE R . “RIVF=BUBCR " 5 LI AT — R R BUR .

means a lease agreement entered into between the Customer and TBSG in respect of the Products in
accordance with applicable laws.

TRAR IR 8 P AL 2 P AT RE B8 2 1T 7= LT S AL B B
means an order for Products submitted by the Customer in accordance with Clause 3.
o & ARG 3 KIS RAT B

means the products which are the subject of an Order including but not limited to Instruments, Reagents,
Software and consumables.

TR AT BT R0, AREARR TS, 5, AL LSRN,
means the prices of the Products as determined in accordance with Clause 5.1.
FEARAEEE 5.1 26 E 7= Mk .

means the People's Republic of China, excluding the Hong Kong Special Administrative Region, Macau
Special Administrative Region and Taiwan, purely for purpose of this Agreement.

PO G =, fiE PR NRILAE, AOFEEBEREATEUX, WITRRATBIX UG .

means the reagents supplied by TBSG.

17 PR AL K

means a service agreement entered into between the Customer and TBSG in respect of the Products.
BEZ P AR5 F 2 A = b T 3L B AR 55 Lo

means any software that is supplied (other than as part of an Instrument) by TBSG to the Customer.
FRAEAT I FR R B AR R GRS RAE AR — ¥ 40) «

means the specification of the relevant Products as provided in the operator manual for Instruments and
Software and the package inserts for Reagents and consumables.

“HH” BACER AR AR A AT ARG 6 it PR B0 e 100 I 45 o 8 I 00 4 72 i AR

"TBSG" means Binding Site Group (Shanghai) Trading Co., Ltd. (uniform social credit code no.
91310115MA1K4B1H45 ) or any of its subsidiaries that may be set out in the relevant Contract from time to
time.

“FEER” BIEER (BB RHHERAT (G—H2EMAEA 91310115MALKABLHAS ) ok & a4 B A K 1l
BT A H.

"Territory" means the region as agreed under the Distribution Agreement.

“HuIX” EL I 20 X

FORMATION OF CONTRACT

ARHTAL

All Orders accepted by TBSG are 3.1

subject to these Conditions. For the
avoidance of doubt, the parties
acknowledge and agree that any
conditions of sale submitted at any time
by the Customer to TBSG shall not
apply to this or any other Contract (and
any terms of such shall be expressly
excluded) and any failure by TBSG to
challenge any such conditions of sale
shall not imply acceptance by TBSG.

Jit A FE S8 BR4% . 1AV B H U T AR SRR I
W . NREGEE S, BTN IR F AR
I ) £ 2 7 160 39 R 4 58 (AT 4 45 2%
PR 2GR T A& RS A LG
W CBLR AR RS 2 I B R
RD s IF HFE R SR AR LSS 5 5%
SR R R R BN T -

UK/08.18

3. ORDERS
T FERRBHHZ TR, 5
Each Order by the Customer to TBSG 3.1.2 Delivery.
shall be an offer to purchase the 2kt

Products subject to these Conditions
and the terms of Distribution Agreement,
any Lease Agreement and/or Service
Agreement (if applicable). TBSG may
accept or reject an Order at its
discretion. An Order shall not be
accepted until the earlier of:

B TR R I AL
FEAR IR A SR LA e BB MR K Sk A
TR B A/ SRS (&R 1
=R EL . R BT REERR
EIRLIT R, TR THETRR
RHEH AL -

3.1.1 TBSG's written acceptance of the
Order; or

3.2

Each Order shall:
R— T Y

3.2.1 be given in writing and shall
specify the type, quantity and
code numbers of the Products
ordered; and

A5 T Rt 9 ELSE =4 51 B 3T
PRI, Bl

3.2.2 contain an order number assigned
by the Customer and each party
shall use the relevant order
number in all subsequent
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correspondence
Order; and

relating to the

BEEP SR RS, %97
TEWH 5 5T BA R BT RS P
RIARRHINT g 5 LAK

3.2.3 specify the Delivery Address.

FIBAEATH R

MANUFACTURE,
DELIVERY

g, BERINMN

TBSG shall comply with all applicable
laws, enactments, orders, regulations
and other instruments relating to the,
packing, packaging, marking, storage,
handling, and delivery of the Products.

FERFNE T SEAAaET. 8
BRI, fEfE E . DU R
AR R . e LR A
(E3'CL

TBSG shall obtain and maintain in force
all licences, permissions, authorisations,
consents and permits needed to supply
the Products. TBSG shall provide all
necessary documentation relating to the
Products including any certificates of
origin, certificates of analysis, user
manuals and warranty documentation.

T 5E SR 2 SRAFE L= 7 T 75 T R
WL RBR 28 R W RE A
Ro FEREFERATPLITA 57 B AR K
B AT RAFAT AT S HE S, TR
5, TN B B RS

TBSG is not bound by any delivery
dates quoted in the Order and time will
not be of the essence in respect of
Delivery under the Contract.

FEERM A 2T AL 52 A I 2
W, JF BAERERIUR b [x T 3843 9
ERBERE K.

Each Delivery shall be accompanied by
a delivery note from TBSG showing the
order number, the type and quantity of
Products included in the Order.

FFRAT B T e J s e, H
HERA RS TR S R
SR

TBSG is permitted to make partial
shipments of the Products or ship the

Products ordered by the Customer in
multiple shipments.

RVFFEE RS R IE TR R E £ kit
I T T o

Delivery of the Products shall be ex-
works TBSG' premises (Incoterms 2010)
unless otherwise agreed in writing
between the parties.

BRAETT 53 BHAE, 7= R AT R
FEFRBINAE UL B/ A4S
C (2010 4 [ br 52 5 A 15 F @
my D .

PACKING  AND

UK/08.18
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4.7

51

5.2

5.3

If for any reason the Customer fails to
accept Delivery of the Products or TBSG
is unable to deliver the Products on time
because the Customer has not provided
appropriate instructions, documents or
authorisations, TBSG may store the
Products until Delivery can take place
and the Customer shall be liable for all
related costs and expenses (including
without limitation storage and
insurance).

2R 28 7 ER A AT JL PR R B 3 32 7 3R
£+, EEZ P ARRGAERHER SF
B AL A 5 52 B8 R BE 4% N A2 A 7
W, BERWLUEBESREERMR
A, BPRDN T MR RARI B (R
FEARRBR A FIRRS) AR IH TR T

PRODUCT PRICES

PR

The Product Prices shall be TBSG'
published price list at the date of the
Order or as otherwise agreed between
the parties and stated in the Order
accepted by TBSG in accordance with
Clause 3.1.

FEER TR NN TR ST IT R H A I
WA, B mUTIRYESE 3.1 RLAEATE
B FEHLEZ T B p 5 IR A A%

Unless otherwise agreed in writing, the
Product Prices are exclusive of VAT (or
such other applicable sales taxes),
insurance, and costs of Delivery.

Brde A FBILIE, 72PN &1
ER (FLMENHEER . f&#
By CARBEATHA

TBSG may, by giving notice to the
Customer at any time up to Delivery,
increase the price from that advised in
the acceptance of the Order, if such
increase is due to:

T RE B nl LAAEZE A I ) AE o] B I3 20 22
PSR IT B ks, dn 2tk
s m2m T

5.3.1 increased cost of raw materials or
labour;

JE AR 7 3 ) RAIE AN

5.3.2 any
regulations,
limitation
duty/tax;

change in government
including  without
increase of import

FEATBURALE KA, BAREA
PR T CORBUBL S 0

5.3.3 any request by the Customer to
change the quantities or types of
Products ordered; or

B AT VP s
BOFEFER

5.3.4 any Force Majeure Event.

ERCEE k20N

6.1

6.2

7.1

7.2

7.3

7.4

7.5

INVOICING AND PAYMENT
RERATHK

TBSG shall issue a payment notice for
Products upon acceptance of a
purchase order, the Customer shall pay
the price in full within 30 days after the
date such notice was issued.

T F N A B 2 R AT ¥ G R TR
AFECRE , B R IE s R R
30 H W 24Tk

The TBSG will issue a formal tax invoice
after TBSG's receipt of the payment in
full.

B AW B R IE R —TK
IEARMIBLS KR

TITLE AND RISK
BB Ay

The risk of the Products passes to the
Customer on Delivery.

PR R R A A 4 B

The title to the Products shall remain
with TBSG until TBSG has received
payment in full and cleared funds for the
Products.

R 2P O RO
R AR TR T AL

Until title to the Products has passed to
the Customer, the Customer shall:

TEF= i T ARG B P 0T, B
J8E 2 :

7.3.1 notify TBSG immediately if it

becomes subject to any of the
events listed in Clause 12.1.4; and

WK 12.1.4 % HI AR
ik, SIRLEAFEER; UK

7.3.2 give TBSG such information
relating to the Products as TBSG
may require from time to time.

PR SE SR LI AT RE SN BRI
BRTFEHIER.

Subject to Clause 7.5, the Customer
may use the Products in the ordinary
course of its business (but not
otherwise) before TBSG receives
payment for the Products.

ZHITEE 7.5 KHE, B W LR
AP

If, before title to the Products passes to
the Customer, the Customer becomes
subject to any of the events listed in
Clause 12.1.4 or the Customer
encumbers or in any way charges any of
the Products then, without limiting any
other right or remedy TBSG may have:

Up SRAE 7= 5 () A B R 4 B P L
BPRAETE 12.1.4 M E WAL
HE B LR TR S H G L
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FEAT J5 2 A ROR 4, AEAN PR R e 28

A BE A AT A AR sl B i

’T

7.5.1 the Customer’s right to use the
Products in the ordinary course of

its business ceases immediately;
and

PR 048 153 48
at FRABURISZ R s BUR

7.5.2 TBSG may at any time:
R 5 FE R AE AR I ] -

(@) require the Customer to
deliver up all Products in its
possession which have not
been irrevocably
incorporated into another
product; and

BORB AT A IR R
B TT S H RN 55 — 7
WITEF R UK

(b) if the Customer fails to do so
promptly, enter any
premises of the Customer or
of any third party where the
Products are stored in order
to recover them.

R % PR K AT Bk (a)
W, AR A ED
TS A7 = i AT A 58 =
FEERT, VRFEFESE.

TBSG shall be entitled to recover
payment for the Products
notwithstanding that ownership of any of
the Products has not passed from
TBSG.

S TR FEAR R AT A 7 i (K A AL
Fexe S BUSCR= & 43 -

INTELLECTUAL PROPERTY
FIRF=RL

All Intellectual Property Rights in or
arising out of or in connection with the
supply of Products shall as between the
parties be owned by TBSG.

FEA 7= i 3 2 o s e i 8 7= A B i
B S R A 55 TR SR AL
B T -

Software included in the price list is
subject to a non-exclusive licence
agreement. The Customer may not
reproduce, modify nor transfer the
Software without TBSG' consent. The
Customer shall not adapt, develop,
create any derivative work, reverse
engineer, decoding, decompile,
disassemble or carry out any act
otherwise restricted by copyright, patent
or any other Intellectual Property Rights.

Wi R & RS2 ) T AR AT
WRE - TEARMEAFTFE S A R 0L
T, BRAAEH . B E KR

UK/08.18

FESR (L) REARAF - brfE R 5 %08

9.1

o BPARYER . HREBE AT

RS, BT R TR, RS, R

ST SEREAT ] 52 ZAER . TR BUE ]

HAt RO BR 1 1947

WARRANTIES

FRAE

Instruments

Ve

9.1.1 TBSG warrants that for a period of
12 months from the date of

Delivery ("Warranty Period") that
the Instruments shall:

FRERRIEMNZA BN 12
JCRB87 ), BERNY:

(@) conform in all material
respects to the
Specification; and
FE BT A 58K 7 T 7 4 FRE 19
g Bl

(b) be free from material

defects in design, material
and workmanship.

B MR LR L E T

B R .
9.1.2 Subject to Clause 9.5, TBSG
shall, at its option, repair or

replace any Instruments that in
TBSG' reasonable opinion do not
comply with Clause 9.1.1 provided
that:

RAEH 9.5 KMME, FELN
4, BTGB B R
ERAGHINANEE 9.1.1 FHER
MR & UL, ATHR2:

(@) the Customer
notifies TBSG
upon discovery of any
defect and that such
notification is within the
Warranty Period;

B R AT AT BB 5 S i
T 11 30 50 FF 2 B I Bz
TERAEHIA ;

(b) the Instruments have been

used and maintained in
accordance with:

promptly
in writing

ACHR A5 PR AL A%

(0] normal operating
conditions;

1EH BB AT %A

(i) the applicable user
manual; and

SRR TN B

(i) any other documentation
provided by TBSG at the

9.2

9.3

time of or since the date of
the Order.

HATE B FRm e, fE
] H A by 5 52 28 4RI ) S
.

9.1.3 Items that could reasonably be
expected to require repair or
replacement within the Warranty
Period (e.0. consumables,
batteries etc.) are excluded from
the warranty at Clause 9.1.1.

TERBRA A 3L U 75 2 el
TEHe e (N, THFES,
) PHEBRTESE 9.1.1 2w IR
BN .

Reagents

E%iil

9.2.1 TBSG warrants that Reagents
shall conform in all material
respects to the relevant

Specification until their expiry date
as indicated in the package insert.

FRERME, WAE RN
ANHIENH 25, AR PTA EOK 5
FrE AR KRR B RLE o

9.2.2 Subject to Clause 9.5 if:
ST A 9.5 Sk ME, AR

(@) the Customer gives notice in
writing to TBSG within a
reasonable time of
discovery that some or all of
the Reagents do not comply
with the warranty set out in
Clause 9.2.1;

B AR IR Y R B g
WH A NRFIA R EE
9.2.1 ZHE MITRIER R,
F LB s mFEER;

(b) TBSG is given a reasonable
opportunity of examining
such Reagents; and

FEREFP L T A BT LR
FIRIHL 2 LUK

(c) the Customer (only if asked
to do so by TBSG) returns
such Reagents to TBSG'
place of business at TBSG'
cost,

B (NAEFERERXME
WAE R T ¥R e
ZRFEEBEME L, B
Fefkim,
TBSG shall, at its option, replace
the defective Products or refund

the value of the defective Products
in full.

FEEFRR Y AT Bk b7
B AR AR EREA W BN AR

Software
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B

9.3.1 TBSG warrants that any Software
will conform in all material aspects
to the Specification for a period of
six months from the date the
Order is placed.

RS EETT B b 2 R
AN AR T B KTl
FrErUAB =R

9.3.2 Subject to Clause 9.5, Clause
9.3.1 will not apply to the extent
that the non-conformity is caused

by:

HRIEE 9.5 2 MME, 2 9.3.1 %
ANiE T el DR 5 DR 3 AR O

A

(@ incorrect use of the
Software;
A IER S S

(b) use of the Software for a
purpose other than for which
it was intended,

7 1 T A A A
(c) attempted or actual

modification or alteration of
the Software;

BB e SR e

B

(d) use of the Software on
equipment that is not
expressly certified as

compatible by TBSG; or

2R 2 3% 58 $8 WAL 9 3ife
AL LA B

(e) failure to wupdate the
Software with the most
recent version.

R R K B ST R OHT R
o

The Customer will provide TBSG with
access to the necessary information and
documentation in order to investigate or
rectify any non-conformity with Clause
9.3.1.

& PR SR AL LS 5 e U7 0 ZAE B AN S
PERIBCIR, DL A s BRI A R & 58
9.3.1 ZMIHE I IE -

TBSG shall not be held liable for
Products' failure to comply with the
warranties set out in Clauses 9.1, 9.2
and 9.3 in any of the following events:

FESE FRAEAL AT R 51 i oh ot 7= Wb R BB A
A 9.1 %, 9.2 KUARE 9.3 KM
I PRAE AN AR AT AT DA :

9.5.1 the Customer makes any further
use of such Products after giving
notice to TBSG of a defect;

UK/08.18

FESR (L) REARAF - brfE R 5 %08

9.6

B R B G B S S 4k
GeAd P

9.5.2 the failure to comply arises
because the Customer failed to
follow TBSG' oral or written
instructions as to the storage,
commissioning, installation, use
and maintenance of the Products
or (if there are none) good trade
practice regarding the same;

HE RGBSR EELT = ME
s PR 2dE RN
e AS I HFE R B (A
KT LT B 1) R B PR e 545 T
SEART A

9.5.3 the Customer alters or repairs
such Products without the written
consent of TBSG;

RAFERBETHFZ, &P EYUE
FASFL %

9.5.4 the failure to comply arises as a
result of fair wear and tear, wilful
damage, negligence or abnormal
storage or working conditions;

PSR HORBOA . BB KRE
B AR IR Bt A7 B AR SR
FEATT A

9.5.5 the Products differ from their
description as a result of changes
made to ensure they comply with
applicable statutory or regulatory
requirements;

NERF= R P 5 IE I FE R EE
HMETEATE S, SEGRREH
bR A

9.5.6 the failure to comply arises as a
result of a Force Majeure Event;

or
HAR LA B S BN ATF G5
al#

9.5.7 the failure to comply arises as a
result of any act or omission of the
Customer.

PR B P AT AT 4 B AR -
AT

The Customer's sole and exclusive
remedies in respect of the Products’
failure to comply with the warranties set
out in Clauses 9.1, 9.2 and 9.3 shall be
as provided for in this Clause 9, and
TBSG shall have no further liability in
respect of such failure.

BFHMPRARRERTEE 9.1 5%, 2 9.2%
LLEES 9.3 ZHE M ARAIE O — ELHEA )
ROGHAEARLE 9 &b, JF HFFRE |
BEAFA AP T,

9.7

9.8

10.

10.1

10.2

10.3

Except for those expressly set out in the
Contract, all warranties, conditions,
representations and undertakings
(including without limitation any and all
warranties, conditions, representations
and undertakings implied by statute,
common law or otherwise) are excluded
to the fullest extent permitted by law.

BrAEA& R A B HDE, RV
ORMREEA . HEBREH P A I ARIE . 2%
Py BRIBFAE CRLIRAEAN R T LB
ARG, il ks HAE TR R
ik, 2RAF, BRRLLRKIED .

The provisions of this Clause 9 shall
apply to any repaired or replacement
Products supplied by TBSG, provided
that the warranties set out above shall
apply to such repaired or replacement
Products only for the term of such
warranties remaining in respect of the
Products repaired or replaced.

A5 9 ZRHIRLE R 2l T th R e St
RLFUEFTIE B T =i, HATIRRE L
RARAEAGE F T BB B e (K= @
FIRREHIR

CUSTOMER'S OBLIGATIONS
B X%

The Customer shall ensure compliance
with user manual, instructions or storage
conditions written on the packaging of
the Products or set forth in the package
inserts.

BRSBTS T /TR E
el BB I O Ul B BB TR AR

The Customer shall take all measures to
ensure that the Products are used and
disposed of in compliance with legal
requirements and standards (including

relevant  traceability rules). The
Customer shall use the Instruments in
strict compliance with the

recommendations of TBSG and shall
remain liable for any interpretation and
any use of results provided.

PSSR B — Y1) 355 e LA R 7 o £ 56
FOARPRAT AL ER FRAE CELAEAR R
OB WIHIND o B R A U R R
FEIAE UL ORI BT R AL T fi
FERGE R A8 AR 5T

TBSG will not be liable for any non-
compliance with such rules or guidance
in relation to the Products after Delivery.
The Customer agrees to indemnify
TBSG against any third party action on
the consequences of using non-
compliant Products.

HRBH=H AT G E=RE R
A I B 4R A AR BUE 5HE . &
PR EAME TR R RN = T A A
TSR i I SR AL R VA P I 52 R0 R
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LIMITATION OF LIABILITY
LR

Nothing in the Contract shall limit or
exclude the liability of either party for
death or personal injury; or fraud or
fraudulent misrepresentation; or any
other liability which cannot be excluded
or limited by PRC law.

A A T BT AT R RE 2 AN PR ) s B
(R =I5 X PETsiE N a5, s ki
BB RVEVE R R IR BRI ST i, B
AT Ao H At A8 o RS REFRRR i PR
HI5T1E

Without prejudice to Clause 11.1, TBSG
shall not be liable to the Customer,
whether in contract, tort (including
negligence) or restitution, or for breach
of statutory duty or misrepresentation, or
otherwise, for any special, indirect or
consequential damage or loss suffered
including but not limited to loss of profit,
use, production, contract, opportunity,
savings or goodwill (whether direct or
indirect) by the Customer that arises
under or in connection with the Contract.

AL 111 FRERHBRLT, F
FEFE X BT S AR AR BRI L (4R
H B BB s k. (BIEEANRT
&P H RS NN AEAR SRR
MEE SAGRA KA. A, &
7oL AL Hle T B R R
K AKIBEMTUE, TRZETELE
FIDHE, R (BHFELR) JHESE AL
BRI T, i Rid R E X5 ek
RE MR T AR SIAE, B HoAt )

-

Without prejudice to Clause 11.1 or
Clause 11.2, TBSG' total liability arising
under or in connection with the Contract,
whether arising in contract, tort
(including negligence) or restitution, or
for breach of statutory duty or
misrepresentation, or otherwise, shall be
limited to 125% of the Product Prices
paid or payable under the Contract.
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TERMINATION
=31

A party shall be entitled to terminate the
Contract with immediate effect by giving
notice in writing to the other party if:

— AR HE RN 3 — T G R4
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12.1.1the other party fails to pay any
undisputed amount due under the
Contract on the due date for
payment and remains in default
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not less than 30 days after being
notified in writing to make such
payment; or

= TR B H R SCAHE A
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12.1.2the other party commits a
material breach of its obligations
under the Contract and (if such
breach is remediable) fails to
remedy that breach within a
period of 14 days after receipt of
notice in writing requiring it to do
So; or

S TJirEE R AR SRR
M55 H (RS L4792 77 L
AR ARSI R A B A5
HWRVG 14 WRAEN HE LT it
TG B

12.1.3the other party commits a series
of persistent minor breaches
which, when taken together,
amount to a material breach; or

5377 S — R IR RS
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12.1.4any encumbrancer takes
possession of or a receiver,
administrative receiver or similar
officer is appointed over any of
the property or assets of the other
party, or if the other party makes
any voluntary arrangement with
its creditors or becomes subject
to an administration order or has
an administrator appointed or
goes into liquidation or has a
resolution for its winding up
passed, or anything analogous to
any of these events under the law
of any jurisdiction occurs in
relation to the other party, or if the
other party ceases or threatens to
cease to carry on business; or
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12.1.5any Force Majeure Event (as
defined in Clause 13.2) prevents
the other party from performing
its obligations under the Contract
for any continuous period of three
months.
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12.2

13.

13.1

13.2

14.

141

15.

151

Termination of the Contract shall not
prejudice any of the parties' rights and
remedies which have accrued as at
termination.

AR L RO 7 7E R
I 472 FRU R R

FORCE MAJEURE
En vl

Neither party (or any person acting on
its behalf) shall have any liability or
responsibility for failure to fulfil any
obligation under the Contract so long as,
and to the extent to which, the fulfilment
of such obligation is prevented,
frustrated, hindered or delayed as a
consequence of a Force Majeure Event.

BT —75 (BERRIATHAETAD K
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A "Force Majeure Event" means an
event beyond the reasonable control of
a party (or any person acting on its
behalf), which by its nature could not
have been foreseen by such party (or
such person), or, if it could have been
foreseen, was unavoidable, and
includes acts of God, storms, floods,
riots, fires, sabotage, civil commotion or
civil unrest, interference by civil or
military authorities, acts of war (declared
or undeclared) or armed hostilities or
other national or international calamity
or one or more acts of terrorism.
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DATA PROTECTION

BARRy

The parties shall comply with the Data
Protection Laws and any legislation or
guidelines which amend or replace such
legislation to the extent necessary to
perform their respective obligations
under the Contract.
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The Customer agrees to comply with the
terms of TBSG' Code of Business
Conduct in place from time to time.
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15.2

153

15.4

15.5

16.

16.1

BINDING SITE GROUP (SHANGHAI) TRADING CO., LTD. — STANDARD TERMS AND CONDITIONS OF SALE

For the purposes of this Clause 15 the
expressions 'adequate procedures' and
'associated with' shall be construed in
accordance with the Bribery Act 2010
and legislation or guidance published
under it.

WA 15 4ME, “FHOMET” UK
“REORHY” RLMARHE 2010 4 (REEMEE
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Each party shall comply with applicable
Bribery Laws including ensuring that it
has in place adequate procedures to

prevent bribery and use all reasonable
endeavours to ensure that:

77 8 24057 S A RO R kA, WA
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15.3.1all of that party’s personnel;
VLR PN

15.3.2all others associated with that
party; and

HZITARIPTE A UK

15.3.3 all of that party’s subcontractors;
27 TR I 7B

involved in performing the Contract so
comply.

FEJEAT A B TR N 38 5y 3R E

Without limitation to Clause 15.3, neither
party shall make or receive any bribe (as
defined in the Bribery Act 2010 or other
applicable Bribery Laws) or other
improper payment or allow any such to
be made or received on its behalf, either
in the United Kingdom, PRC or
elsewhere and shall implement and
maintain adequate procedures to ensure
that such bribes or payments are not
made or received directly or indirectly on
its behalf.
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Each party shall immediately notify the
other as soon as it becomes aware of a
breach or possible breach of any of the
requirements in this Clause 15.
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The Customer undertakes, warrants and
represents that:
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16.1.1 neither the Customer nor

any of its officers, employees,
agents or subcontractors:

5%

B RAEMAERANG, B, R
BARFH T EURBEA:

(@) has committed an offence
under the Modern Slavery
Act 2015 (a MSA Offence);
or
S 2015 4 (BARRR
RHERY MEMLIEAT A
CHLAR R B3 ) v R 58
1) 5 B

(b) has been notified that it is
subject to an investigation
relating to an alleged MSA

Offence  or  prosecution
under the Modern Slavery
Act 2015; or

PR BIRYE 2015 F (B
RIRFHERY BRI
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(c) is aware of any
circumstances  within its
supply chain that could give
rise to an investigation
relating to an alleged MSA
Offence  or  prosecution
under the Modern Slavery
Act 2015; and
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BRI 2015 4 (IRR
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16.1.2 the Customer and any of its
officers, employees, agents and
subcontractors:

BPRAEFAAERNG, R, A
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(@ shall comply with the
Modern Slavery Act 2015
and any reasonable
directions from TBSG in
relation to anti-slavery; and

I 24ISE 2015 4F (BRI
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(b) shall notify TBSG
immediately in writing if it
becomes aware or has
reason to believe that it, or
any of its officers,
employees, agents or
subcontractors have
breached or potentially
breached any of Customer’s

16.2

17.

171

17.2

17.3

17.4

17.5

obligations under Clause
16.1. Such notice shall set
out full details of the
circumstances  concerning
the breach or potential
breach of the Customer’s
obligations.

ST B B T 200 SRR
£, WREmMEHE A H
NN, AT T L A
B, e, REA, BES
A7 R B R AR X 5B
16.1 2% B AT A 25 ' XL
%c§*ﬁﬂﬁﬁﬁﬁ€%
BT L S B S

[ A VT

Any breach of Clause 16.1 by the
Customer shall be deemed a material
breach of the Contract and shall entitle
TBSG to terminate the Contract with
immediate effect.
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GENERAL

BH

If any provision of these Conditions shalll
be held to be invalid or unenforceable in

whole or in part, the unaffected provision
shall remain in full force and effect.
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No waiver of or delay or failure by TBSG
to exercise any rights or remedies shall
prejudice any future or further exercise
thereof.
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All notices to be served on TBSG by the
Customer shall only be valid if
addressed to the Chief Financial Officer
of TBSG at the company’s registered
address.

Hi % P 4 (4 7 58 SR A T R0 UL AE A
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The Customer shall not without the prior
written consent of TBSG sub-contract or
assign all or any part of the Contract.

REFERFLBHAE, BFTEX
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The Customer shall keep as confidential
all information disclosed to it by or on
behalf of TBSG which could reasonably
be considered as confidential. This shall
include, but not be limited to, all
information received by the Customer
which comprises Intellectual Property
Rights or know-how belonging to TBSG
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and all information relating to TBSG'
business (including Product Price) which
is not in the public domain. The
Customer shall not use any information
provided to it other than to enable it to
perform its obligations under the
Contract.
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17.6 A person who is not a party to the
Contract shall have no rights pursuant to
the applicable provisions of PRC Civil
Code to enforce any term of the
Contract.
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17.7 The Contract and any dispute or claim
arising out of or in connection with it or
its subject matter or formation (including
non-contractual disputes or claims) shall
be governed by and construed in
accordance with PRC law.
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17.8 Any dispute arising in connection with
this Contract, whether with respect to
execution, validity, construction, or
otherwise, which cannot be settled
through correspondence and mutual
consultation of the Parties, shall be
submitted to Shanghai International
Economic and Trade Arbitration
Commission/Shanghai International
Arbitration Center for arbitration.
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17.9 This Contract is in a dual English
language and Chinese language format.
The English language shall be the
prevailing language version in the event
of any conflict or inconsistency.
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