IMS GEAR

IMS Gear (Taicang) Co. Ltd.
LB s (KRG ARAF

General Terms and Conditions — Chinese law (GTC-PRC 2018)
— AR [El7: (GTC-PRC 2018)

November 2018
2018 4F 11 H

GENERAL TERMS AND CONDITIONS OF SALE AND DELIVERY

1. Scope of Application
1. EAHEE
1.1 Unless otherwise expressly agreed IMS Gear
(Taicang) Co. Ltd. (hereinafter referred to as “IMS Gear”)
General Terms and Conditions of Sale and Delivery,
which are provided to the Customer of IMS Gear
(hereinafter referred to as the "Customer"), shall
exclusively apply to delivery of goods and, mutatis
mutandis, to provision of services by IMS Gear (any
goods or services agreed to be supplied by IMS Gear shall
hereinafter be referred to as “Products™). These General
Terms and Conditions of Sale and Delivery of IMS Gear
shall be in each case an integral part of the corresponding
contract. They shall also apply to all future contractual
relationships with a Customer.
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1.2 General terms and conditions of the Customer shall
not become part of a contract, even if they are not
expressly objected to by IMS Gear. Conflicting or
deviating terms and conditions of a Customer are not
recognized, even if IMS Gear unconditionally supplies the
Customer in awareness of the Customer's conflicting or
deviating terms and conditions. Deviations from these
General Terms and Conditions of Sale and Delivery are
valid only when confirmed by IMS Gear in writing.
Agreements to change this formal requirement must be
made in writing.
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1.3 By placing an order, accepting an order from IMS
Gear or concluding a contract with IMS Gear the
Customer waives application of its own general terms and
conditions, in particular of the clause providing for
exclusive application of the same.
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2. Offers

2. 4

2.1 IMS Gear’s offers are always subject to confirmation,
unless expressly otherwise stated. Offers made by IMS
Gear shall be subject to change until conclusion of
contract and shall be valid for a maximum of 3 (three)
months. Costs estimates of IMS Gear shall be non-
binding and shall not oblige IMS Gear to execute an order
for the rendering of services that were stated in a cost
estimate.
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2.2 No documents relating to offers or projects must be
copied or made accessible to third parties without the
consent of IMS Gear. IMS Gear may, at any time, ask that
they shall be returned or destroyed, and they shall be
returned to IMS Gear without delay if the order is placed
with someone else.
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2.3 IMS Gear reserves the right to charge a reasonable fee
for further offers or cost estimates as well as draft works
when no contract comes into existence.
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3. Conclusion of Contract

3. BRI

3.1 The contract shall be deemed concluded once IMS
Gear, upon receipt of the order, has issued a written
acknowledgement of order or has dispatched a shipment.
References and links to general terms and conditions or
specific requirements of the Customer, which are quoted
on orders, shall be considered as not accepted and such
terms and conditions or specific requirements shall not
become part of the contract, even if they are not expressly
objected to by IMS Gear. Those links or documents shall
only be effective if confirmed and/or acknowledged by
IMS Gear in writing. Also customer specifications of the
Customer shall only be valid if confirmed and/or
acknowledged by IMS Gear in writing. Any customer
specifications of the Customer which are not confirmed
and/or acknowledged shall not be applicable.
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3.2 Any information contained in catalogues, brochures or
other documents of IMS Gear as well as any other written
or oral statements shall only be relevant if they are
expressly referred to in the acknowledgement of order.
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3.3 Subsequent modifications of or amendments to the
contract shall be acknowledged in writing in order to be
valid.
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3.4 Technical product requirements which are provided by
the Customer and have been confirmed in writing by IMS
Gear shall be applicable in the following order:

3.4 B R I AL R R A T R I S BOR B
SRR T BN F <

(@ Part specific in the
purchase order;
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(b) Part specific requirements contained in other
documents (e.g. data, drawings);
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(¢)  Non-part specific customer requirements;

©  FFAEFERRE R,

(d) Non-part specific other agreement (e.g. quality
agreements).
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requirements contained

The order of document application stated in this Article
3.4 only refers to the applicability of technical
requirements and does not have any impact on the
applicability of other regulations (e.g. regarding
warranties, guarantees, liability).
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3.5 IMS Gear reserves all ownership and copyrights to
illustrations, drawings, cost estimates, calculations and
other documents. These must not be made available to any
third party without express prior written consent of IMS
Gear .
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They are to be returned to IMS Gear without undue delay
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(@) if no contract comes into existence; or
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(b) assoon as the order has been fully executed;
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(c)  orupon request of IMS Gear.
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4. Prices

4.

4.1 Prices apply exclusive of VAT which shall always be
payable in the statutory amount. Cash discounts,
discounts, credit notes for goods, etc. granted shall be
calculated on the basis of selling prices exclusive of VAT.
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4.2 Unless otherwise agreed in writing, the prices shall be
EXW IMS Gear factory (Incoterms 2010), inclusive of
IMS Gear standard packaging as listed in the quotation
and exclusive of VAT. If fees, taxes or other charges are
levied in connection with the delivery, they shall be borne
by the Customer. If delivery including shipment has been
agreed, the cost of shipment as well as the cost of the
transport insurance requested by Customer, if any, shall be
charged separately but shall not include unloading and
distribution. Packaging shall only be taken back if this was
explicitly agreed. Packaging and packing aids must only
be re-used by the Customer if the logo and the name of
IMS Gear as well as the trademark and other marks of
IMS Gear have been made unrecognizable.
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4.3 If the order deviates from the offer of IMS Gear, IMS
Gear reserves the right to change the price accordingly.
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4.4 The prices are based on the costs applicable at the time
of the first price offer made by IMS Gear. If costs
(including any tax or duties) increase by the time of
delivery, IMS Gear shall be entitled to adjust the prices
accordingly.
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5. Delivery

5. 32 f

5.1 Unless otherwise agreed in writing, the delivery term
shall be EXW IMS Gear factory (Incoterms 2010).
Delivery dates are in each case separately agreed. The
commencement and compliance with agreed delivery
periods requires that a Customer fulfils its cooperation
obligations, in particular the timely provision of all
materials, documents, permits, releases and tests to be
provided by the Customer, the compliance with the agreed
terms of payment, in particular payment of any advances
agreed or opening of a letter of credit by the Customer. If
these requirements are not timely and properly fulfilled,
the delivery periods shall be reasonably extended, at least
however by the time of the delay.
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5.2 The delivery period shall commence as of the latest of
the following points in time:
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(@) date of acknowledgement of order,

(@)  WHATEREH,

(b) date at which all technical, commercial and other
prerequisites for which the Customer is
responsible have been fulfilled,
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(c) date at which IMS Gear receives a down-payment
or security to be made or provided prior to
delivery of the goods if agreed between the parties.
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5.3 IMS Gear shall be entitled to make and invoice partial
or advance deliveries.
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5.4 If unforeseeable events or circumstances occur that are
beyond the will of the parties, such as, e.g., all events of
force majeure as defined in clause 11, and which prevent
observance of the agreed delivery period, the same shall in
any case be extended by the time such circumstances
prevailed.
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5.5 If it was agreed that the goods are to be called by the
Customer within a certain period of time, IMS Gear shall
be entitled, in case Customer fails to do so, to rescind the
contract in whole or in part without granting a grace
period. In any event IMS Gear shall be entitled to invoice
the costs of storage for the additional time.
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5.6 The agreed dates of delivery are binding. In case IMS
Gear notices that it cannot meet the agreed delivery date,
IMS Gear has to inform the Customer immediately with
giving the estimated duration of the delay. PROVIDED
THAT IMS GEAR COMPLIES WITH THE
REQUIREMENTS OF THE PREVIOUS SENTENCE,
IMS GEAR SHALL NOT BE LIABLE FOR ANY
DELAY IN THE DELIVERY OF THE PRODUCTS.
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5.7 In case the Customer notices that it cannot meet the
receipt of the delivery at the agreed delivery date, IMS
Gear has to be notified immediately with giving the
reasons and the estimated duration of the delay.
Subsequent changes of the date of delivery are only valid
if confirmed in writing by IMS Gear. In case the take-over
of the goods by the Customer is delayed for more than 1
(one) month, calculated from the agreed date of delivery,
IMS Gear shall in any case be entitled to invoice the
goods. The Customer is obliged to compensate IMS Gear
for any direct and indirect damage caused by the delay
(e.g. storage costs).
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6. Passing of Risk and Place of Performance
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6.1 Benefit and risk shall pass to the Customer in
accordance with the agreed Incoterms 2010 delivery term.
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6.2 The place of performance for services shall be the
place where the service is provided. The risk of a service
or of an agreed partial service shall pass to the Customer
upon provision of the service.
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7. Payment

7433

7.1 Unless special terms of payment have been agreed in
writing, the invoice amount (net price plus VAT) shall be
due for payment not later than 30 (thirty) days after the
invoice date.
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7.2 If partial invoices are issued the respective partial
payments shall be due upon receipt of the respective
invoice. This shall also apply to amounts resulting from
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subsequent delivery or other agreements which exceed the
original contract sum, irrespective of the terms of payment
agreed with respect to the main delivery.
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7.3 Payments shall be made without any deduction in the
currency stated in the invoice. The date of payment shall
be the day of receipt by IMS Gear. All interest and
expenses (as, e.g., charges of direct debiting or discount
charges) in connection therewith shall be borne by the
Customer. Partial payments of the Customer shall be first
credited against ancillary charges and subsequently
against the oldest of the existing liabilities.
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7.4 The Customer shall not be entitled to withhold
payments based on counter-claims of whatsoever nature.
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7.5 If the Customer is in delay of an agreed payment or
other service to be effected on the basis of this transaction
or other transactions, IMS Gear shall be entitled, without
prejudice to its other rights
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(@) to suspend fulfilment of its own obligations until
the payment or other service has been obtained and
make use of a reasonable extension of the delivery

period,
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(b) to demand immediate payment of all accounts
receivable outstanding which are to be paid on the
basis of this transaction or other transactions and
to charge default interest on such amount from the
date on which such amount was due and payable
until the date of payment in full of the original
amount and all interest thereon at the rate of two
percent (2%) above the loan interest rate stipulated
by the People’s Bank of China for the
corresponding period as of the respective due date
plus VAT, unless IMS Gear provides evidence of
additional costs,
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(c) to rescind the contract in case a reasonable grace
period is not complied with.

()  FESRIESF A HL) FE PRI A 0L F ARR A (7]

In any case IMS Gear shall be entitled to charge pre-
procedural costs, in particular dunning and collection
charges and costs of legal counsel.
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7.6 IMS Gear retains title to all goods produced or
delivered by it until full payment of the amounts invoiced
plus interest and costs. For the purpose of securing IMS
Gear’s receivables against the Customer the Customer
hereby assigns to IMS Gear its receivables under a resale
of goods to which title is retained even if the goods were
processed, redesigned or mixed. The Customer is
authorized to collect the assigned receivables from its
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customers as long as Customer fulfills its payment
obligations towards IMS Gear. Otherweise, IMS Gear
may revoke this authorization. In case Cutomer’s
authorization to collect the assigned receivables is revoked
by IMS Gear in line with the previous sentence, the
Customer is obliged to include a respective accounting
note in its list of outstanding receivables or on its invoices.
Upon request the Customer shall inform IMS Gear about
the assigned claim including the debtor and shall make
available all information and documents required for
collection of the claim by IMS Gear and notify the third-
party debtor of the assignment. In the case of an
attachment or other seizure the Customer shall be obliged
to indicate that IMS Gear holds title to the goods and to
notify IMS Gear immediately.
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8. Warranty and Liability for Defects
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8.1 Subject to the provisions set forth below and upon
compliance with the agreed terms of payment, if any
defect in the Products impairing functionality exists at the
time of delivery and if such defect is the result of an error
in the construction, of the material or of workmanship of
IMS Gear, then IMS Gear shall be obliged to, at its
discretion, either, at the place of performance, repair the
Products, provide replacement Products or refund the
price paid by the Customer to IMS Gear for the defective
Products. The defects liability period shall be limited to a
period of 36 months after delivery. No warranty claims
may be deduced from information contained in catalogues,
brochures or other written or oral statements that have not
been expressly included in the contract.
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8.2 Only the Customer shall be entitled to assert claims for
defects and such claims shall not be assignable. If the
Customer claims compensation with respect to the quality
of Products, it shall provide a representative number of
defective Products as evidence. All warranty claims and
rights for the defects shall be excluded, if the defects are
not notified to IMS Gear within the time period or in the
manner according to Artcile 8.3.
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8.3 A warranty claim may only be asserted if
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(@) the Customer immediately upon receipt of the
goods at the place of destination, notifies the
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defects that have occurred in writing and exactly
describes the type of defect, and
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(b)  the Customer proves that a defect existed at the
time the risk passed (according to clause 6).
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Defects which could not be detected despite a careful
inspection within the period stated above shall be
excluded. Such defects shall be deemed accepted by the
Customer if they are not notified immediately after they
are detected in the way described above.
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The Customer shall immediately prove that a defect exists,
and in particular make available to IMS Gear , upon the
latter's request, the defective goods as well as documents
and/or data in the Customer's possession. After a defect
has been identified by the Customer, any disposal of the
goods without the express consent of IMS Gear shall be
inadmissible.
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Assertion of a defect shall not release the Customer from
its payment obligation. Return of goods complained about,
except for those samples of defective goods and
documents required by IMS Gear, shall not be admissible
without the prior written consent of IMS Gear. No claims
or other legal consequences may be deduced by the
Customer if IMS Gear takes delivery of returned goods.
Likewise, an examination of the defect by IMS Gear shall
not result in any claims of the Customer or other legal
consequences.
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8.4 All ancillary costs incurred in connection with
remedying defects (such as, e.g., mounting and
demounting, transport, disposal and travelling expenses)
shall be borne by the Customer. Forworks carried out in
connection with warranty claims on the Customer's
premises (such as e.g. all necessary supporting staff,
lifting gears, scaffolds and small parts) shall be provided
by Customer free of charge). Replaced parts shall become
the property of IMS Gear.
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8.5 IF GOODS ARE PRODUCED BY IMS GEAR ON

THE BASIS OF DESIGN SPECIFICATIONS,

DRAWINGS, MODELS OR OTHER

SPECIFICATIONS OF THE CUSTOMER, THE

LIABILITY OF IMS GEAR SHALL ONLY EXTEND

TO EXECUTION AS AGREED.
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8.6 DEFECTS
ARRANGEMENT

RESULTING
AND ASSEMBLY

FROM
NOT
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EFFECTED BY IMS GEAR, INSUFFICIENT SET-
UP, NONOBSERVANCE OF INSTALLATION
REQUIREMENTS AND CONDITIONS OF USE,
EXCESSIVE USE OF PARTS BEYOND THE
PERFORMANCE ADVISED BY IMS GEAR,
NEGLIGENT OR IMPROPER TREATMENT OR
USE OF UNSUITABLE OPERATING MATERIALS
SHALL BE EXCLUDED FROM WARRANTY; THIS
SHALL  ALSO APPLY TO  DEFECTS
ATTRIBUTABLE TO MATERIAL PROVIDED BY
THE CUSTOMER. FURTHERMORE, IMS GEAR
SHALL NOT BE LIABLE FOR DAMAGE CAUSED
BY ACTS OF THIRD PARTIES, ATMOSPHERIC
DISCHARGES, EXCESSIVE VOLTAGE OR
CHEMICAL IMPACTS. WARRANTY SHALL NOT
APPLY TO REPLACEMENT OF PARTS WHICH
ARE SUBJECT TO NATURAL WEAR AND TEAR.
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87 WARRANTY SHALL FORFEIT
IMMEDIATELY IF THE CUSTOMER ITSELF OR
A THIRD PARTY WHO HAS NOT EXPRESSLY
BEEN AUTHORISED BY IMS GEAR ALTERS OR
REPAIRS THE DELIVERED ITEMS WITHOUT
THE WRITTEN CONSENT OF IMS GEAR.
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8.8 The provisions of clauses 8.1 to 8.7 shall apply mutatis
mutandis also to responsibility for defects on the basis of
other legal grounds.
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9. Termination of Contract

9. &R

9.1 Irrespective of its other rights IMS Gear
entitled to terminate the contract
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(@) if execution of the delivery, or commencement or
continuing of the service becomes impossible or is
further delayed for reasons for which the Customer
is responsible even though a reasonable grace
period was granted,
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(b) if doubts regarding the solvency of the Customer
have arisen and the Customer fails to make an
advance payment or provide appropriate security
prior to delivery upon the request of IMS Gear ,

(b)  WURX PSSR R T BRI B A
AERRAEAZ I U5 ) B SR A R BT S AT T3

AT R AE 2 R 4E R,

(c) if Customer fails to pay any amount due and
payable to IMS Gear under the contract, and such
failure continunes for thirty (30) days after service
of notice specifying the default, or
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(d) if, due to the circumstances listed in clause 5.4, the
delivery period is, in total, extended by more than
half of the delivery period originally agreed but is
at least 6 (six) months.

shall be



IMS GEAR
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SEK T SRS L E IS WIRR I — - BA k.,
HEDRE6 (55 MH,
(e)  if Customer is in material breach of the Contract.
(&) WRFpHEE KA.

9.2 Termination of contract for the above reasons may
also be declared with respect to a part of the delivery or
service still outstanding.

9.2 L3 AR A 1) 1 i Rt 0 Y 0 o S AT 1 38 A el R 55
ffg— 5 -

9.3 Continuous obligations may be terminated by IMS
Gear by giving 6 (six) months' notice.

9.3 (LEWHTTIRAT 6 (F5) ANHBANIL L FFSBATIN
e

9.4 If insolvency proceedings are opened over the assets
of the Customer or a petition for opening of bankruptcy
proceedings is dismissed for lack of sufficient assets, IMS
Gear shall be entitled to rescind the contract without
having to grant a grace period.

9.4 AN A TR IR B T R AR B R R
GeZ R TR R, WML IE e A AU B &
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9.5 Without prejudice to claims for damages of IMS Gear,
including pre-procedural costs, services or partial services
already provided shall be accounted for and paid
according to contract in case of a termination of contract.
This shall also apply to the extent the delivery or service
has not yet been taken over by the Customer as well as to
preparatory work carried out by IMS Gear. As an
alternative IMS Gear may also demand that items already
delivered be returned at the cost of Customer. Customer
shall also reimburse IMS Gear for all cost of material,
labor, plant, tools and any overheads used, or intended to
be used, for the Customer’s orders.

9.5 TR IR 55 B 73 IR 35 IS 7E A ) fgf Bk 422 2 ) 1R
SE AT RSAL, ACTB VR I 5 W 23 SR AR AR
Fam R AN 256 . X 3G H T % MR SR SE A
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96 OTHER LEGAL CONSEQUENCES OF

TERMINATION SHALL BE EXCLUDED.
9.6 MR & RIS EIAER/E RAL T UAHkER .

10. Liability

10. HEE

10.1 EXCEPT FOR (1) INJURY TO BODY, OR ()
PROPERTY LOSS DUE TO  WILLFUL
MISCONDUCT OR GROSS NEGLIGENCE, THE
TOTAL AGGREGATE LIABILITY OF IMS GEAR
ARISING OUT OF A PURCHASE ORDER SHALL
BE LIMITED TO EITHER (1) ONE HUNDRED
PERCENT (100%) OF THE RESPECTIVE
PURCHASE ORDER VALUE OR (2) EUR 1
MILLION (IN WORDS: ONE MILLION EURO),
WHICHEVER AMOUNT IS LOWER. EXCEPT FOR
(1) INJURY TO BODY, OR (Il) PROPERTY LOSS
DUE TO WILLFUL MISCONDUCT OR GROSS
NEGLIGENCE, LIABILITY FOR LOSS OF
SAVINGS OR PROFIT, LOSS OF REVENUE, LOSS
OF GOODWILL OR REPUTATION, LOSS OF USE,
LOSS OF PRODUCTION, LOSS OF CONTRACT,
FINANCING CHARGES OR COST OF CAPITAL,
DAMAGES ON GROUNDS OF CLAIMS OF THIRD
PARTIES VIS-A-VIS THE CUSTOMER, ANY
FINANCIAL OR ECONOMIC LOSS, ANY
SPECIAL, INDIRECT, INCIDENTAL OR
CONSEQUENTIAL LOSS OR DAMAGE SHALL BE
EXCLUDED.
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10.2 ANY DAMAGES SHALL BE EXCLUDED IF
CONDITIONS, IF ANY, FOR ASSEMBLY,
PUTTING INTO OPERATION OR USE (SUCH AS
CONDITIONS CONTAINED, E.G., IN OPERATING
INSTRUCTIONS) OR OF OFFICIAL ADMISSION
REQUIREMENTS ARE NOT COMPLIED WITH. IN
ANY CASE IMS GEAR SHALL NOT BE LIABLE
TO THE EXTENT THAT THE INJURY, LOSS, OR
DAMAGE RESULTS FROM (1) CUSTOMER’S
SPECIFICATION OF MATERIALS IN THE
PRODUCTS, (2) CUSTOMER’S DESIGN OF THE
PRODUCTS, (3) ANY ALTERATION OR
IMPROPER REPAIR, MAINTENANCE,
HANDLING, OR INSTALLATION OF THE
PRODUCTS BY ANYONE OTHER THAN IMS
GEAR, OR (4 THE INTEGRATION OR
INTERACTION OF THE PRODUCTS WITH
SYSTEMS OR COMPONENTS NOT SUPPLIED BY
IMS GEAR.

10.2 WRFERFERE. RABTREAKE (B
AR R P RSN F) RETEAZERKRELR,
WEATHR EE RS T AskER. EAEMFRT, 2E
WRAAABDLT (1D FFA-BMEHREE, (2
EAXMTRERT,  (3) EMZEERUSIA R
X REAT T ERRA LS R, BERLE,
R (4 FREFOLEERRANRARZH M
TRABRGTERNEMGE. SURRBE.

10.3 IF CONTRACTUAL PENALTIES HAVE BEEN
AGREED, ANY ADDITIONAL CLAIMS ON
GROUNDS OF THE RESPECTIVE VIOLATION
SHALL IN ANY CASE BE EXCLUDED.

10.3 WREG RSB AET fid, WAEMFEL THE
HRE T HELMEMLEER.

10.4 Claims of recourse, if any, that the Customer or third
parties assert against IMS Gear under product liability
pursuant to the Product Quality Law shall be excluded
unless the party claiming recourse proves that the mistake
was caused within the sphere of IMS Gear.

10.4 % U =05 MR <<= il B >SS R 6 R
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11. Force Majeure
11 RaT$th
11.1 Events of force majeure which affect IMS Gear or
any of its suppliers shall entitle IMS Gear to suspend
deliveries for the time of the impairment and a reasonable
start-up period, or to terminate the contract in whole or in
part. The Customer shall, in such a case, not be entitled to
claim damages or subsequent delivery. If delivery is
delayed for more than 6 (six) months due to consequences
of force majeure, the Customer shall be entitled to
terminate the contract with respect to the part of the
delivery affected.
101 R A T S MAAL G Ve BCFC A AR £k B2 RS B AN T e
JIFAL, ALTE VAT ALAE 32 500 0 BRI 3 )3 1] 27
1A B AT B R S . RS T, B
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11.2 Events of force majeure shall include, but not be
limited to, all kinds of acts of God, such as, e.g.,
earthquake, lightning, frost, storm, floods; as well as war,
laws, official interventions, seizure, transport problems,
restrictions on import, export and transit, exchange
restrictions on international payments, shortage in raw
materials and energy; as well as breakdown of operations,
such as, e.g., explosion, fire, strikes, sabotage and any
other events beyond the reasonable control of IMS Gear or
which it would only be possible to prevent at
disproportionately high costs and with commercially
unreasonable means.

11.2 AUy S AR EAR R T & M5, 6l
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12. Industrial Property Rights and Copyright

12. SR AUREBAEA

12.1 If goods are produced by IMS Gear on the basis of
design  specifications, drawings, models or other
specifications of the Customer, the Customer shall
indemnify and hold IMS Gear harmless in case of an
infringement, if any, of copyrights, intellectual property
rights or other industrial property rights or personal rights.
12.1 WRAZIE N FEARS % 7 s B . RIAR. BT
BB UL T, W RAEAEAE EAERL. S
WA T P A A NBURME AR 1 5L %L
TG HEAT I B 2 1 .

12.2 Execution documents, such as, e.g., plans, sketches
or other technical documents as well as samples,
catalogues, brochures, illustrations and the like shall
always remain the intellectual property of IMS Gear and
shall be subject to the relevant statutory provisions on
reproduction, imitation, competition, etc. Clause 2.2 shall
in particular also apply to execution documents.

12.2 {LIBER AL IR PAT A, it R, B e
ERARAFUL ARG Hes AT BRI
FERURA RN, FLE L 7 058 4 7 18 53 A Sk
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12.3 Except as stated in this Section, IMS Gear does not
transfer to Customer any Intellectual Property Rights of
IMS Gear or grants any licenses therefor related to the
Products or incorporated in Customer’s property, other
than the right to incorporate Products purchased from IMS
Gear in vehicles and component parts and to sell those
vehicles and component parts to the public.

12.3 BrASK A TSN, AL WERA LR ik
ALAT R BB T 5 7 AR DG R B 7 AN 2
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12.4 SUBJECT TO SECTION 125, IMS GEAR WILL
INDEMNIFY AND DEFEND CUSTOMER AGAINST
CLAIMS, LIABILITIES, LOSSES, DAMAGES,
COSTS, AND EXPENSES ARISING OUT OF THE
ACTUAL INFRINGEMENT BY THE PRODUCTS
OF A THIRD-PARTY INTELLECTUAL
PROPERTY RIGHT ONLY IN THE PEOPLE’S
REPUBLIC OF CHINA AND THE EUROPEAN
UNION, AND ONLY IF IMS GEAR IS AWARE OF
THE ACTUAL INFRINGEMENT IN THAT
JURISDICTION AT THE TIME THE PURCHASE
ORDER IS ISSUED AND FAILS TO DISCLOSE IT
TO CUSTOMER WITHIN THIRTY (30) DAYS
AFTER ACCEPTING THE PURCHASE ORDER. Ifa
claim under this Section 12.4 results, or is likely to result,
in an injunction or other order that would prevent IMS
Gear from supplying or Customer from using Products for
their intended purpose, IMS Gear will at its option and
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expense either (i) secure a license of the Intellectual
Property Right that permits IMS Gear to continue
supplying the Products to Customer, or (ii) modify the
Products so that they become non-infringing, so long as
the modification does not materially alter the operation or
performance of the Products, or (iii) replace the Products
with non-infringing but practically equivalent Products.
124 LR RBRES 12.5 MBI ER
HZEFHEPENRIENEMKELREEE =TT
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125 IMS GEAR WILL HAVE NO LIABILITY
UNDER SECTION 124 UNLESS CUSTOMER
PROVIDES IMS GEAR WITH FULL
INFORMATION, COOPERATION, AND
ASSISTANCE REGARDING, AND AUTHORITY TO
DEFEND, A CLAIM COVERED BY SECTION 13.4.
IMS GEAR WILL HAVE NO LIABILITY UNDER
SECTION 12.4 IF AND TO THE EXTENT THAT A
CLAIM OF INFRINGEMENT IS BASED ON (1) A
PRODUCT MODIFICATION MADE BY
CUSTOMER OR A THIRD PARTY, (2) APRODUCT
MODIFICATION MADE BY IMS GEAR AT
CUSTOMER’S REQUEST, ®3) USE OR
INTERCONNECTION BY CUSTOMER OF THE
PRODUCT IN COMBINATION WITH OTHER
PRODUCTS NOT MADE OR SOURCED BY IMS
GEAR, OR 4) PRODUCTS MADE TO
SPECIFICATIONS NOT PROVIDED BY IMS
GEAR.

125 LBHRATRIE 124 KT FHORE, BIEE
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13. Other Provisions

13. KeEHE

13.1 Severability Clause

13.1 "] 7y FIHE S

If individual provisions of the contract or of these terms
and conditions are or become ineffective, invalid and/or
unenforceable, the effectiveness, validity —and/or
enforceability of the remaining provisions shall not be
affected. The ineffective provision shall be replaced by an
effective, valid or enforceable provision which comes as
close as possible to the economic purpose intended.
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13.2 Confidentiality

13.2 fR

The Customer shall maintain secrecy about the fact that a
contract has been concluded and in advertising materials
or reference lists, shall only refer to its business
relationship with IMS Gear after IMS Gear has agreed
thereto in writing. The contracting parties undertake to
treat all commercial and technical details which are not
publicly known and of which they obtain knowledge in
the course of the business relationship as a trade secret.
The Customer shall be liable for any damage, including
intangible damage, caused to IMS Gear due to non-
compliance with the foregoing.
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13.3 Data Protection

13.3 i fRar

The Customer shall maintain secrecy about personal data
of which it has obtained knowledge. The Customer shall
be obliged to protect the data against access by third
parties.

B R R NEHE R . B USSR
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13.4 Non-Assignment

13.4 25 b ¥4k

The Customer shall not be entitled to assign its rights and
duties or its accounts receivable from IMS Gear to third
parties without the prior written consent of IMS Gear.
KRBT BIFAR, &P TR AR a8
5 BN AZTE 5 56 1 RSO R Lk 45 58 =7

13.5 Prohibition to Offset

13.5 25 LRI

The Customer shall not offset its own receivables against
receivables of IMS Gear, except for sums which have
been awarded by court and debts which IMS Gear has
expressly recognised in writing.
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13.6 Legal Succession

13.6 VEE kK

IMS Gear shall be entitled to transfer its rights and duties
under the contract concluded with the Customer to any
company that is controlling IMS Gear or that is controlled
by or under common control with IMS Gear (in each case
directly or indirectly).

(LT B 5% 7 20T 4 TR I00CT BAURI A L%
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13.7 Written Form

13.7 FiE R

Any declarations, notifications, etc. addressed to IMS
Gear shall be made in writing and shall bear an original
signature in order to have legal effect. Agreements which
provide for deviation from such formal requirement shall
be made in writing.
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13.8 Settlement of Disputes and Applicable Law

13.8 FrUUF AN IE 4

All disputes arising out of or in connection with the
present contract shall be submitted to Shanghai
International Arbitration Center (SHIAC) for arbitration in
accordance with the rules of SHIAC in effect at the time
of applying for arbitration. Place of arbitration shall be
Shanghai, PR China. The language of the arbitration shall
be English. The contract shall be subject to the laws of the
PR China without regard to its conflict of laws
regulations.
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13.9 Export Control

13.9 t Fizil

The obligations of IMS Gear under the contract shall be
subject to any any applicable law or regulation applying to
the country of origin of the Products or of any other
country or international institutions having territorial
effect prohibiting or restricting the use, manufacture or
sale of the Products. Customer acknowledges that such
laws and regulations may restrict the rights of Customer to
export, import, re-export the Products and agrees to
comply with such laws and regulations.
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By entering into the contract, Customer certifies and
undertakes that neither the Products, any part thereof or
any information or technical data related to the Products
will be used in any way in the development or
manufacture of weapons of any type or for any form of
military use.
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13.10 Compliance with laws

13.10 3 AF i

In the performance of the contract, Customer shall fully
comply with all applicable laws.

FESEAT G IR R, B 58 40 <y & F VA A

Customer shall inform IMS Gear about the regulations and
standards that relate to the Products and the performance
of IMS Gear under this contract no later than at the time of
the purchase order, and shall make such regulations and
standards available to IMS Gear upon request.
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13.11

1311 iBF
These General Terms and Conditions are drawn up in
English and Chinese language. In case of discrepancies
between the two language versions, the English language
version shall prevail.
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