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General Terms and Conditions of Supplies and Services
-- China (Domestic)
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Terms of Sale 4544

These General Terms and Conditions of Supplies and Services ("Terms") govern all sales of Goods and
Services (as defined in Annex | and Il) by Seller to Buyer regardless of whether Buyer purchases the
Goods and Services through the medium of written purchase orders or electronic orders via EDI
(collectively, "Purchase Orders"). In case of a conflict between these Terms and the Purchase Order,
these Terms prevail except where Seller has expressly agreed to the conflicting term in the Purchase
Order in its acceptance or order acknowledgment. In case of a conflict between the Purchase Order and
Seller's acceptance or order acknowledgment, the acceptance or order acknowledgment prevails.
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Acceptance % it

Upon the Delivery of the Goods, Seller shall be responsible for providing Services according to Annex Il
hereof. Nonetheless, Seller shall not be liable for delay in completion of Services due to (a) causes
beyond its reasonable control; (b) Force Majeure; or (c) reasons attributable to Buyer.
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Seller shall notify Buyer in writing for acceptance in accordance with Section 24 hereof (“Acceptance
Notice”), (1) when the Services are completed; or (2) In case of delay in completion of Service due to
reasons set forth in Section 2.1 above, if Seller deems it reasonable and feasible to carry out the
Acceptance. If, according to Annex I, the Services shall be performed and accepted individually, Seller
shall notify Buyer in writing when individual Service has been completed. Within 15 days upon the
effectiveness of the Acceptance Notice, Buyer shall test the Goods and Services jointly with Seller and
accept the Goods and Services in writing (“Acceptance”), or notify Seller in writing of any defects in the
Goods or Services that fail to comply with the Annex | or Annex Il hereof. Seller shall take any proper
measures at its sole discretion and correct the defective Goods and complete the Services in a timely
manner, and then notify Buyer of testing and acceptance according to the procedures set out hereof. If
Buyer fails to accept the Goods and Services or to notify Seller any defects of the Goods and Services in
writing within the time set out hereof, for the purpose of this Sales Contract, the Goods and Services shall
be deemed to have been accepted by Buyer on the 16" day after the Acceptance Notice takes into effect.
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If the agreed Acceptance does not take place after completion of Services for reasons beyond Seller's
control, Acceptance shall be deemed to have taken place on the 16" day after the Acceptance Notice
takes into effect. In any case, the Acceptance shall be deemed to have been granted if the Goods are
partially or in full, put into commercial operation.
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Minor defects or missing parts of the Goods and Services that do not have important effect on the safety,
operation, maintenance or repair of the Goods shall not impede Acceptance. Seller shall correct such
defects and deliver the missing parts of the Goods and Services in a reasonable time and manner.
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All costs and expenses of Buyer or any third party with respect to inspection, test, approval and
acceptance of the Goods and Services shall be borne by Buyer.
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Price 4%

Unless otherwise agreed by the Parties in writing, the price of the Goods and Services, as set forth in
Article 4 of the Sales Contract, does not include any taxes levied by any governmental authority or any
charges for packaging, shipping, and insurance.
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Payment -}k

Payments shall be made to Seller according to Article 12 of the Sales Contract. Payments not received
when due shall bear interest at the rate of 0.7%. per day. Seller reserves the right to limit or cancel the
credit of Buyer, and Seller may require or demand payment or adequate assurances of performance from
Buyer prior to taking any preparatory steps for performing the Sales Contract or beginning the
manufacture of the Goods, in case any payment is delayed.
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Claims &

Any claim from Buyer alleging that the Goods are not in compliance with the Sales Contract shall be made
to Seller within the Testing Period as set out in Article 11 of the Sales Contract.
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Shipment iz

Subject to Section 3 hereunder, Seller will arrange the shipment of Goods according to its standard
commercial practice at the cost of Buyer. If special packing or shipping instruction is agreed, additional
charges thereof, if any, will also be borne by Buyer.
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All risk of loss of or damage to the Goods shall be transferred from Seller to Buyer upon Delivery as per
Article 5 of the Sales Contract according to the Incoterms 2010. If Goods are ready for delivery but cannot
be shipped for the reasons beyond Seller's reasonable control, transfer of risk shall be deemed to have
taken place upon Seller’s written notice to Buyer of readiness for delivery of the Goods concerned.
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Title TR FTAE N

Seller retains the ownership to the Goods until Buyer has paid the Contract Price in full.
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Delay in Delivery 3E#i%2 %

Seller shall deliver the Goods in accordance with the Time of Delivery as set forth in Article 6 of the Sales
Contract. Seller shall complete the Services in accordance with the schedule set out in Annex 1.
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Delivery of Goods and completion of Services by Seller is subject to Buyer’s fulfilment of its obligations
under the Sales Contract in a timely manner, including but not limited to i) making down payment (if any);
and ii) obtaining all necessary licenses and approvals (if any). If the foresaid conditions are not satisfied,
the Time of Delivery shall be extended accordingly, and Seller is not responsible for such delay in
delivery or completion, and Seller shall be reimbursed by Buyer for the additional costs and expenses
arising there-from, including but not limited to fee for storage and freight.
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If any delay is attributable to Force Majeure as defined hereof or any other causes beyond the reasonable
control of Seller, the date of delivery or completion of Services shall be extended accordingly.
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In the event that Seller fails to deliver the Goods within the Time of Delivery as set forth in Article 6 of the
Sales Contact or to complete the Services within the time as set forth in Annex Il, or any agreed
extension period for reasons solely attributable to Seller, Buyer may claim liquidated damage in the
amount of 0.5% of the value of the Goods or Services in delay per every full calendar week of delay.
When calculating the liquidated damages for delay, period less than one week shall not be calculated.
The liquidated damage in total is limited to 5% of the value of the Goods or Services in delay. Such
liquidated damages shall be the sole and exclusive remedy of Buyer in the event such delay in delivery
occurs.
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Warranty f£iF
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Seller warrants that the Goods will meet the specifications as described in Annex I. UNLESS
EXPRESSLY STATED IN THE SALES CONTRACT, SELLER DISCLAIMS ALL REPRESENTATIONS
AND WARRANTIES OF ANY KIND (WHETHER ARISING BY IMPLICATION OR BY OPERATION OF
LAW) WITH RESPECT TO THE GOODS, INCLUDING, WITHOUT LIMITATION, ANY WARRANTIES
OR REPRESENTATIONS AS TO MERCHANTABILITY, FITNESS FOR PARTICULAR PURPOSE OR
ANY OTHER MATTER. THIS SECTION SURVIVES THE TERMINATION OR CANCELLATION OF THE
SALES CONTRACT.
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Unless otherwise provided, the warranty period is twelve (12) months upon Acceptance as set forth in
Section 2 hereof.
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If Goods are ready for delivery and the Seller has sent the notice of “Readiness for Shipment” or other
similar notice showing readiness for delivery, but the Goods are not delivered due to reasons attributable
to the Buyer, the warranty period of the Goods shall start fifteen (15) days upon the issuing date of this
notice by the Seller.
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During the warranty period, if the Goods do not conform to the warranty contained herein and the
warranty is not excluded by Section 10.5 hereof, then Buyer shall promptly notify Seller in writing about
such defects. Upon receipt of a claims report, Seller shall ask Buyer for a sample of the defective Goods
or schedule an inspection of the defective Goods. If Seller determines that the Goods do not comply with
the warranty provided in Section 10.1, then Seller shall repair or replace (at its sole discretion) the
defective Goods at no cost to Buyer.
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Buyer shall assist Seller in inspecting, repairing and replacing the Goods. For such purpose, Buyer shall
grant Seller access to the non-conforming Goods for disassembly and reassembly and shall, upon
Seller’s reasonable request, make necessary personnel, equipment and facilities available to Seller at no
cost to Seller.
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Seller shall not be liable for defects which only insignificantly affect the use of the Goods, or are
unsubstantial deviations from the specification of the Goods, or result from 1) natural wear and tear, 2)
damages arising after the transfer of risk, 3) damages from faulty or negligent handling, excessive strain,
use of unsuitable appurtenances, defective installation or erection not carried out by Seller, inappropriate
storage or any other external impact on the Goods not explicitly assumed by Seller hereunder; or 4)

where a remedy measure for a security vulnerability has been published by Seller on its website or made
available to the Buyer otherwise, but the Buyer fails to apply such measure in a timely manner.
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The remedies provided for in this Section 10 are the exclusive remedies available to Buyer for breach of
warranty by Seller.
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Limitations of Liability 3t/ R i

Seller shall be liable for any damage of Buyer, including but not limited to loss of or damage to goods or
property, caused directly by negligence or wrongful act (breach of contract and/ or tortious conduct) on
the part of Seller, its personnel or its subcontractors engaged in carrying out the Sales Contract. In the
event that such negligence or wrongful act constitutes breach of contract and tortuous act at the same
time, Seller shall only be liable for breach of contract.
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All the liabilities of Seller in whatever kind relating to the Sales Contract shall not, unless in case of gross
negligence or willful act, exceed the Contract Price or RMB 1 million, whichever is less.
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In no event is Seller responsible for any loss of use, production, profit, interest, revenues, loss of
information or data, damages or indemnification based on Buyer’s third party contracts or any indirect or
consequential damages or losses, regardless of whether those damages are foreseeable.
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This Section 11 shall also apply to Seller's personnel, subcontractors and licensors and their personnel.
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Force Majeure RTJ i /7

Neither Buyer nor Seller shall be liable for failure of performing the Sales Contract when such failure
results from the occurrence of Force Majeure, which is hereby defined as an event unforeseeable,
beyond reasonable control of the Party to whom such Force Majeure occurs, including but not limited to:
Acts of God, natural disasters, labor disputes, lock out, war or warlike situation, riot, sabotage, fire,
breakdown of equipment critical to perform the Sales Contract, transportation delays or accidents, acts of
government (such as but not limited to change of laws and revocation of import permits), and outbreak of
epidemic.
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Any delay in delivery by Seller as a result of the occurrence of any Force Majeure event to its suppliers or
subcontractor shall be deemed as a Force Majeure event occurring to Seller.
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The Party affected by Force Majeure shall inform the other Party in writing without any delay of the force
majeure event as well as the impact of such event on the performance of the Sales Contract. The Parties
shall continue fulfilling obligations of the Sales Contract upon end or removal of the force majeure event
or its effect. Term (e.g. delivery time) relevant to performance shall be extended accordingly. The Party
shall immediately notify the other Party about the end or removal of the force majeure event.
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Adaptation Of Contract & [F {115 %

If the occurrence of Force Majeure events substantially changes the economic implications or content of
the Contract or has a substantial impact on Seller's business, the Contract shall be adapted appropriately
and in good faith. The Seller shall have the right to terminate the Contract when a Force Majeure event
has continued for more than 180 days. If the Seller exercises the right of termination, he shall notify the
Buyer in writing immediately.
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Any changes in any of Seller's obligations under the Sales Contract necessitated resulting from changes in
(i) law, (ii) standards or (iii) requirements by authorities, after signature of the Sales Contract, shall be on
the account of Buyer. Both Buyer and Seller shall inform each other immediately of any such changes that
may be required.
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Software ¥t

Unless otherwise provided in the Sales Contract, Buyer may only use the software delivered with the
Goods for the purposes stated in the manual of the Goods.
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The Buyer shall have the non-exclusive right to use the software in unchanged form and with the agreed
performance specifications on the agreed equipment. The Buyer is allowed to make two back-up copies
unless otherwise agreed or noted differently on the media or in the software documentation.
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Unless otherwise agreed the software shall be provided in machine readable form (object code) only.
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Industrial Property Rights And Copyright TMVE=AURIRRAL

Unless otherwise agreed upon in writing between the parties, the Seller shall provide the Goods free from
any infringement of third party’s industrial property right or copyright, including but not limited to patents,
trade secrets (hereinafter called "Intellectual Property Rights") in the country of the place of destination. In
the event a third party asserts legitimate claims against the Buyer based on an infringement of an
Intellectual Property Rights with respect to the Goods provided by Seller and then used in compliance with
this Sales Contract, the Seller shall be liable to the Buyer as follows:
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a. The Seller shall at his own option and expenses either acquire the legal right to use the Goods, modify
the Goods so as not to infringe the Intellectual Property Rights or replace the relevant Goods. If Seller
fails to correct the infringement, the Buyer is entitled to terminate the Contract whereupon the Seller
shall take back the relevant Good and refund Buyer the Contract Price for such Goods.
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b. Seller's aforesaid obligations shall apply only if the Buyer 1) has immediately notified the Seller in

writing of the claims asserted by the third party; 2) has not acknowledged an infringement; and 3)
authorize the Seller to defend against and/or reach a settlement with the third party
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15.2. Claims of the Buyer shall also be excluded if the infringement of Intellectual Property Rights was caused

by 1) specific demands of the Buyer, 2) use of the Goods unforeseeable by the Seller or 3) the Goods
being altered by the Buyer or being used together with products not provided by the Seller.
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15.3. The Buyer may use the plans and drawings provided by the Seller only for the intended purpose. The
Buyer shall not be entitled to use these plans and drawings for other purposes, especially not for the
reproduction of the Goods or parts of the Goods.
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16. Confidentialityff 5

Any information made available to the Buyer by the Seller in connection with this Sales Contract shall be
treated as confidential. Where the Buyer receives any personal data from the Seller, it shall fully comply
with the applicable laws on personal data protection. The Buyer shall use the information only for the
purposes specified in this Sales Contract. This confidentiality obligation shall not apply to information
which Buyer can demonstrate,

K7 REAHAEA S207 S 5 A5 R RIS B . R SET7 NSET7 SRR AN NAB IS, K7 58 423l -7 A
NE BRI MRS K07 B HONA S R B A (S BB NG 2o AN DR S5 RANE F T K5 /] RAIE
I T RfE R,

0] is already in the public domain or becomes available to the public through no breach by Buyer of
this confidentiality undertaking or
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(i)  was in Buyer's possession prior to receipt from Seller without a confidentiality undertaking or
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(i)  has thereafter been legally obtained without confidentiality obligation from others or
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(iv) is independently developed by the Buyer without reference to the information received hereunder.
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The Seller is entitled to disclose the confidential information obtained in connection with the Sales
Contract to its affiliates, supplier or subcontractor on need-to-know basis.
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The obligations set forth in this Section 16 (Confidentiality) shall survive any termination or expiration of
the Contract.

REANFPIIERE) (R LFAEARE R L2 J5 8 R



SIEMENS

17.
17.1.

17.2.

Export Clauses H 143k
Reservation Clause 1 /4 2% 2k

Seller shall not be obligated to fulfill this Contract if such fulfilment is prevented by any impediments
arising out of national or international foreign trade or customs requirements or any embargoes or other
sanctions.
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a. If Buyer transfers to a third party hardware and/or software and/or technology (including corresponding
documentation,) delivered by Siemens (“Goods”), or works and services (including all kinds of technical
support) performed by Siemens (“Services”), Buyer shall comply with all applicable national and
international (re-) export control regulations. In any event of such transfer of Goods and/or Services,
Buyer shall comply with the (re-) export control regulations of the Federal Republic of Germany, of the
European Union (“EU”) and of the United States of America ("USA”).
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b. Prior to any transfer of Goods and/or Services to a third party, Buyer shall in particular check and
guarantee by appropriate measures that
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- There will be no infringement of an embargo imposed by the EU, USA and/or by the United
Nations by such transfer, by brokering of contracts concerning Goods or Services or by
provision of other economic resources in connection with Goods or Services;
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- Such Goods and Services are not intended for use in connection with armaments, nuclear
technology or weapons, if and to the extent such use is subject to prohibition or authorization,
unless required authorization has been obtained,;
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- The regulations of all applicable sanctioned party lists of the EU and USA concerning the
trading with entities, persons and organizations listed therein are considered.
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c. Upon request by Seller, Buyer shall promptly provide Siemens with all information pertaining to the
particular end customer, the particular destination and the particular intended use of Goods and
Services, as well as any export control restrictions existing.
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d. Buyer shall indemnify and hold harmless Seller from and against any claim, proceeding, action, fine,
loss, cost and damages arising out of or relating to any noncompliance with export control regulations
by Buyer, and Buyer shall compensate Seller for all losses and expenses resulting thereof.
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e. If and to the extent the sale or supply of Goods and Services is subject to prior authorization by the
competent export control authorities of the European Union, this Sales Contract shall come into force
only upon granting of such authorization.
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Termination & &% 1k

Either Party may terminate this Sales Contract immediately upon the occurrence of any of the following
events: (1) materially breach of contract by the other Party and the breaching Party does not rectify within
90 days after receiving breach notice or in any time limit agreed by both Parties; or (2) bankruptcy or
insolvency of the other Party. In case the Buyer fails to make advance payment within 90 days after
execution of the Contract, the Seller shall be entitled to terminate this Contract immediately.
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If the Sales Contract is terminated by Seller in accordance with Section 18.1, Seller is entitled to
reasonable reimbursement which equals to total contract price less any costs and expenses not incurred
to Seller in connection with the Sales Contract. The Seller reserves further rights including the right to
claim damages hereunder.
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Where either Party is entitled to terminate the Contract as provided by the Contract or by law, the
termination right shall be excised within three (3) years after this Party has known or should have known
about the cause for termination. If the termination is attributable to multiple or repeated events, then the
above three-year period shall commence from the date on which the Party has known or should have
known about the latest event; if the termination is attributable to a continuous event, then the above three-
year period shall commence from the date on which the Party has known or should have known that the
continuous event stops.
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Entire Agreement & [& 558

The Sales Contract and its attachments comprise the complete and final agreement between Buyer and
Seller and supersede all prior negotiations, proposals, representations, commitments, understandings or
agreements between Buyer and Seller, either written or oral, on its subject. No other agreement,
quotation or acknowledgment in any way purporting to modify any of the terms of the Sales Contract is
binding upon Seller unless made in writing and signed by Seller's duly authorized representatives. The
Sales Contract may not be altered or modified except by written agreement of Buyer and Seller.  The
Parties are entitled only to such rights and to make such claims which are expressly provided for in the
Sales Contract.
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22,

22.1

22.2

22.3

23.
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Successors and Assigns 2k7%& & #1k

The Sales Contract binds and inures to the benefit of Buyer and Seller and their respective successors
and permitted assigns. The Buyer may not assign any interest in, nor delegate any obligation under the
Sales Contract, without Seller's prior written consent. .
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Governing Law & 48

The validity, construction and performance of the Sales Contract is governed by, and must be construed in
accordance with, the law of the People’s Republic of China.
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Dispute Resolution ik

All claims, differences or disputes arising out of or in connection with this Contract, including any
question regarding its existence, validity, termination or its performance, or in connection with
arrangements regarding the performance of this Contract (hereinafter referred to as a “Dispute”) shall
be submitted to the China International Economic and Trade Arbitration Commission (CIETAC) and be
settled by three (3) arbitrators in accordance with the arbitration rules of CIETAC (hereinafter referred
to as “Rules”) in effect at the time of applying for arbitration.
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The Parties agree that arbitrators who are not on CIETAC’s panel may be appointed as Co-Arbitrators
or as presiding arbitrator.
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The seat of Arbitration shall be Beijing. The language of Arbitration shall be Chinese. The arbitration
award shall be final and binding upon the Parties.

fh et mON ARG AR EAE B TS, AR &R B AH T

Notices {40

All notices in connection with this Sales Contract shall be in writing and shall be effective upon dispatch if
sent by fax or email, seven (7) days after the date of mailing if sent by registered mail and three (3) days
after the date of mailing if sent by courier services. In all cases, notices shall be delivered to the other
Party at the address set forth on the first page of the Sales Contract or such other address as such Party
may have provided by written notice.
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24,

25.

26.
26.1

Day H

Unless expressly agreed by the Parties otherwise, days mentioned in this Sales Contract refer to calendar
days.
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Survival &b 5 RFFEE%&RK

Sections 10, 11, 16, 21, 22, and this Section 25 of the Terms shall survive the expiration or termination of
the Sales Contract.
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Data Protection ${#E{£

Seller and Buyer shall comply with the statutory provisions relating to cyber security and protection of
personal information. Buyer shall ensure that it will not disclose to Seller or give Seller access to personal
information, state secrets, important data or business secrets (collectively referred to as “Data”) during the
performance of the Contract. Where such disclosure or access is necessary for Seller to perform this
Contract, Buyer shall notify Seller by a written notice in good time prior to the disclosure of and/or access
to the Data, so as to enable Seller to deal with the Data in a way in compliance with applicable laws; in
addition, Buyer is obliged to create the prerequisites required by law, so as to enable Seller to, for the
purpose of performing the Contract or other reasonable purposes relating to the Contract, collect,
process/entrust a third party to process, use, transfer to a third party, share with a third party, disclose or
transfer abroad the Data without any breach of applicable laws.
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Siemens has formulated a Siemens Business Partner Privacy Notice to specify how Siemens processes
and protects the personal information of the contact person at Siemens’ customers, suppliers and partners
e.g. with regard to the categories of personal information processed, the purposes of the processing (e.g.
performing promotion activities and ensuring compliance with Siemens Business Partner compliance
screening obligations (to prevent white-collar or money laundering crimes) etc.), transfer and disclosure of
personal information, retention period, data subject’s rights, and data privacy contact etc. Buyer is obliged
to create the prerequisites required by applicable laws, so that Siemens may process the personal
information of the contact person of Buyer in a way as specified in the Siemens Business Partner Privacy
Notice (including any amendment thereof made from time to time) without violating the law. The Siemens
Business Partner Privacy Notice can be found by the below link:
https://new.siemens.com/cn/zh/general/privacy-notice.html
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https://new.siemens.com/cn/zh/general/privacy-notice.html
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27.

271

27.2

27.3

Buyer shall deal with all Data received from Seller or its affiliates or otherwise become accessible to the
Buyer in accordance with the applicable laws. Buyer shall take proper technical and organizational
measures to ensure the security of the Data and shall use all such Data for the sole purpose of performing
this Sales Contract. Any further statutory or contractual confidentiality obligations remain unaffected.
KT A% 3 FVE A L AE AL B P A LS D5 BCH SRR A e 2y, s He ity sCRe i 2 K . S0y
R HUE 24 (R SR AT 23T B AR OR BcdfE 1) 22 2 0F BLARERS I iz S 4 T IBAT A S S R H . AR
BE— 5 I 8 B R 258 M IR S5 AN 2320

Cyber Security Notice for Network Products
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Plants, systems, machines and networks may be subject to cyber threat. Siemens has established the
channel for receiving information on security vulnerabilities in Siemens’ Products. Users may report the
security vulnerabilities in Siemens’ Products that they have discovered or encountered by sending emails
to productcert@siemens.com or src.cyscn.cn@siemens.com.
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Siemens will publish the security vulnerabilities and remedy measures (if any) in Siemens’ Products on
https://www.siemens.com/industrialsecurity from time to time. Users of Siemens’ Products shall visit the
above-mentioned website periodically and apply the remedy measures in a timely manner. Users are
highly recommended to register on the above website and subscribe the “Security Advisory” to stay
informed of the most updated vulnerabilities and remedy measures.
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In case the Buyer is not the end user of the Siemens Product, the Buyer shall ensure that (i) the end user
of the Siemens Product will be informed of the contents of the above 27.1 and 27.2 in writing; and (ii) in
case the Seller decides to send separate notices for vulnerabilities and remedy measures by ways other
than releasing those on its website, e.g. by email, telephone or courier etc., the Buyer shall ensure that a
separate notice will also be delivered to the end user in the same manner.
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