General Terms and Conditions

1. SCOPE

1.1 These General Terms and Conditions (the ‘“Terms’) are applicable to all purchase
orders (the ‘Order’) made by Universal Scientific Industrial (Shanghai) Co., Ltd., its
subsidiaries, any entity directly and indirectly controlled by it (hereinafter collectively
called ‘USI’) , from the supplier indicated on the purchase orders (the ‘Supplier’)
whether for machines, parts, materials, or software, technology, or other various

goods or services (hereinafter individually or collectively called the ‘Supply’) .
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2. ORDER

2.1 All purchases made by USI shall take the form of a purchase order issued by USI.
In the event of an emergency, the Supply can be delivered or furnished against Order
number provided by USI.

2.2 Supplier shall acknowledge receipt of the Order within seventy-two (72) hours of
receipt of the Order. Where no such acknowledgment of receipt is issued,
commencement of work under the Order shall be considered an acceptance of this
Order.

2.3 Acceptance of the Order is limited to the express terms set forth in this Order.
Any proposal for additional or different terms or any attempt by Supplier to vary in
any degree any of the terms of this Order is hereby rejected. These Terms may not be
varied or modified in any manner, unless in a subsequent writing signed by USI.

2.4 By acceptance of this Order, Supplier agrees to be bound by, and to comply with
all the terms and conditions of this Order, which includes any supplements to it, and

all specifications and other documents referred to in this Order.

2. 1J88
2.1 USIHLOT B BAENEITWRY) - MERES - #NED UK US| 12
FIT B SBET ARG -

USI 202210



2.2 HNENTUWER USI ZiT &85 72 /)\BSARE US| BIEM@IAERIT £ - 0t
NEARPHEIEZESI] S - BEFRETEL] 2RAERN TIET RN ER 2T
e .

2.3 ERITBRTITLBIHERSIRI SR LIRS - US| R tEARHEIE 48 AN &
REREEEFIN L ARBWRTMFRS - TIEEZLIRMNE -~ FEEH -~ KT
HEEEEFE - BRIEZ US| DIFBEF A RRE SRR X LTI AR
AR -

24 HNEERI] REMARNBERERAZR - TEREMRGENENIRE -

[ USI tHEH) - I_RIERSS -

3. PACKAGING AND DELIVERY DOCUMENTS

3.1 The Supply shall be packed in accordance with USI packaging and labeling
specifications or must be packaged in the manner as specified in the Order, but in
any case no less than in a manner to protect the Supply from loss or damage in
transit, and also in conformance with good commercial practice, government
regulations, and other applicable standards.

3.2 Supplier will, at its expense, provide USI with correct and complete documents
for each delivery of the Supply, including but not limitation to the following
documents: (a) Bill of Lading (B/L) /Delivery Note; (b) Commercial invoice; (c) Packing
list; (d) other documents required by USI.

3.3 Supplier must reimburse USI for any cost and expenses, incurred by USl as a
result of Supplier’s improper packing, marking, shipping, and failure to provide USI

with the correct delivery documents, and for the return of rejected Supply.
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4. DELIVERY

4.1 Delivery will be made in quantities and at the times specified on the Order. Time
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and quantity of delivery are of the essence of the Order. Unless otherwise specified
on the Order, delivery shall be at the USI facility indicated on the Order.

4.2 Supplier will notify USI immediately of any possibility of late delivery and USI may
require shipment by more expeditious method, at Supplier’s expense.

4.3 In the event of late delivery, Supplier shall be responsible for any damage or loss
incurred by USI with regard to late delivery, including but without limitation to labor
cost (labor cost will be reasonably negotiated by both parties, but not lesser than
USS 12 per person/ hr) . In addition, the late delivery penalty will be charged by USI
on Supplier subject to 0.2% per day of the invoice amount of the late delivery and
USI also reserves the right to terminate part or all of affected order without
liabilities.
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5. ACCEPTANCE

5.1 USI reserves the right to reject or revoke acceptance of a nonconforming Supply,
which includes but is not limited to defects or defaults revealed by inspection, even
though such items previously may have been accepted.

5.2 Notwithstanding payment or prior inspection, if any of the Supply is found to be
not in conformity with the requirements of the Order, in addition to any other
remedies it may have, at its option, USI may correct the non conformance at
Supplier's expense or reject and return the Supply and discontinue the services at
Supplier's own risk and expense. Alternatively, at USI’s instruction, Supplier shall
retrieve the nonconforming Supply at its expense within seven (7) days of
notification of rejection or revocation of acceptance. USI will be permitted to dispose

of the Supply upon Suppliers failure to retrieve the non Supply.
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6. PRICE AND TERMS OF PAYMENT

6.1 All prices shall be “firm”, as stated in the Order and include packing,
transportation, unloading costs, customs charges, taxes and insurance costs.

6.2 The invoice shall include all information appearing on the Order necessary for
identification and control of the Supply. Time for payment will not begin until correct
and complete invoices are received.

6.3 USI will make the payment of the Supply in accordance with the payment term
specified in the Order and the payment date set up by USI after incoming inspection
of the Supply.

6.4 In addition to any right provided by law, USI may automatically deduct from
payments made to Supplier any and all sums due or to become due by Supplier for

whatever reason.
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7. WARRANTY
7.1 Supplier warrants that (1) the Supply will be new, of good quality, and free from
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defects in design, material and workmanship for the warranty period specified in
section 7.2; (2) the Supply will conform to all specifications and requirements
furnished to Supplier by USI, and all industry standards, applicable laws and
regulations, including but not limited to banned and restricted Substance for
product, in countries where the Supply is manufactured and to be sold; (3) Supplier
will convey clear title to USI, free and clear or all liens, claims, interests and other
encumbrances; (4) the Supply will be merchantable and fit for particular purpose
intended by USI.

7.2 The above warranties will be in effect for a period of twenty-four (24) months
from the date of acceptance by USI. If any Supply fails to conform to the above
warranties, Supplier, at USI's option, will: replace or repair the nonconforming
Supply; or (iii) refund the purchase price of the nonconforming Supply and any
related costs incurred by USI. Any replacement Supply also will be subject to the

above warranties and warranty period.
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8. INTELLECTUAL PROPERTY RIGHTS

8.1 Supplier represents and warrants that the sale or use of the Supply provided to
USI will not infringe any intellectual property right of third party anywhere in the
world. If any Supply or part thereof is held to constitute an infringement, Supplier
will, at its expense, obtain for USI a license to use the Supply, or replace or modify
the same, in a manner satisfactory to USI, so as to avoid the infringement.

8.2 With respect to any intellectual property right owned or controlled by Supplier
which incorporated into the Supply under the Order, Supplier will grant USI a

worldwide, nonexclusive, royalty-free, permanent, paid-up, irrevocable license, with
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a right to make, to use and/or repair, to sell and market, import or export such
intellectual property right. 8.3 When Supply is made to USI’s specifications, the
design, plans and specifications developed by Supplier will be the exclusive property
of USI and may not be used by Supplier for any purpose except the performance of
the Order issued by USI and may not be disclosed to any other person without USI’s

written permission.
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9. CONFIDENTIALITY AND INFORMATION SECURITY

9.1 All information provided to Supplier by USI under this Order and for the Supply
not publicly available shall remain USI’s property and be considered confidential by
Supplier. Supplier shall take all necessary measures to ensure that neither Supplier
nor its employees, agents, suppliers or authorized subcontractors, communicate such
confidential information to any third party without USI’s prior written consent and
that the information is used only for the performance of the Order issued by USI.
Supplier also shall process confidential information only by the employees who take
the permanent confidentiality obligation until the confidential information become in
public domain.

9.2 These confidentiality requirements shall be maintained for the duration of
performance under the Order and for a period of five (5) years thereafter.
Immediately upon completion of performance of the Order, any termination of the
Order or upon the request of USI, Supplier agrees to return to USI all information,
including all copies thereof, confidential or otherwise, related to the Order.

9.3 In the event of Supplier's breach of this provision, USI shall have the right, among

all other remedies, to cancel the undelivered portion of any Supply or services
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covered by this Order and shall not be required to make further payments except for
conforming Supply delivered or services rendered prior to cancellation.

9.4 Supplier shall stipulate internal regulations related to information security,
privacy protection, and Prototype Protection. Except fully complied with the
confidentiality obligation of privacy and trade secret, Supplier shall also make the
responding plan for an information leakage accident. If there is any abnormal
information event, such as unauthorized visit and data leakage accident, Supplier
shall give USI a written notice right away. If Supplier fail to do so, it shall be viewed as
in breach of the contract.

9.5 USI shall be entitled to evaluate the information security policy of Supplier by
itself or by a competent third party. If Supplier fails to meet the information security
policy, it will be viewed as a default. USI shall be entitled to drive Supplier correct its
deficiency by its own cost in a reasonable period. If Supplier fails to correct its
findings, the Section 9.3 shall be applied.

9.6 Supplier shall ask its suppliers obey the same criteria of the relevant information
security specification and enter into the Information Security Agreement to protect
trade secrets and privacy. USI is entitled to audit or to authorize a competent third
party to audit the suppliers of Supplier for the relevant information security

specification. The suppliers of Supplier shall provide the convenience for the audit.
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10. TRANSFER OF TITLE AND RISKS Title and risks to the Supply shall be transferred
from Supplier to USI upon the delivery of the Supply to USI in accordance with the
Order.
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11. FORCE MAJEURE

11.1 The Supplier shall inform USI in writing, with supporting evidence, of any force
majeure event that makes it impossible to fulfill the Order within three (3) working
days as from the occurrence of the force majeure event and specify the foreseeable
duration thereof.

11.2 In the event all or part of the Supply is delayed on account of a force majeure
event, for a period of over thirty (30) days, USI shall be entitled to terminate the
Order.
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12. INDEMNIFICATION Supplier agrees to indemnify, hold harmless and defend USI

and its related companies, their directors, officers, employees, agents and customers
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from and against any loss, liabilities, costs, expenses, suits, actions, claims and all
other obligations and proceedings, including without limitation all judgments
rendered against, and all fines and penalties imposed upon, all attorney's fees and
any other cost of litigation arising out of a breach of the Order, warranty claims,
product liability claims, injuries to persons, or damage to property caused by the

performance of Supplier.
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13. INSURANCE

13.1 Supplier must all times carry and maintain, at its sole expense, insurance
coverage in reasonable amounts covering workers compensation, Employer’s
Liability, Commercial General Liability (including products / completed operations
and blanket contractual liability) and otherwise required by law or reasonably
requested by USI. Supplier must also insure all property owned or paid for by USI on
Supplier’s premises (including work in process for which USI has paid, whether or not
title has passed) against loss or damage to the full extent of its insurable value. All
required insurance must be with companies licensed in the jurisdiction in which the
services are performed and acceptable to USI.

13.2 Upon request, Supplier will furnish to USI certificates of insurance. Supplier’s
furnishings of certificates of insurance or purchase of insurance will not release

Supplier of its obligations or liabilities under this Order.
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14. TERMINATION

14.1 USI may terminate any Order for cause in the event of any default by Supplier:
(i) late delivery, (ii) delivery of Supply that are defective or that do not conform to the
Order, or (iii) failure upon request to provide USI with reasonable assurances of
future performance. Additionally, USI may forthwith cancel any Order in the event of
any of the following: (i) insolvency of Supplier; (ii) filing of an involuntary or voluntary
petition of bankruptcy against Supplier; (iii) execution by Supplier of an assignment
for the benefit of creditors; or (iv) appointment of a receiver over Supplier's assets. In
the event of termination for cause, USI shall not be liable to Supplier for any amount,
and Supplier shall be liable to USI for all damages sustained by reason of the default
which gave rise to the termination.

14.2 Upon earlier termination of any Order for any reason, Supplier will, at USI’s
option, assign to USI any or all supply contracts or orders for raw material or
components relating to the Order, or sell to USI, at Supplier’s cost, any or all
inventory and/or work in process relating to the Order.

14.3 USI reserves the right to terminate any Order for its sole convenience, without
reason or cause. In the event of such termination, Supplier shall immediately stop all
work, and shall forthwith cause all of its suppliers and subcontractors to cease work.
Upon approval by USI, Supplier shall be paid a reasonable termination charge base
on procurement contract agreement between US| and Supplier consisting solely of a
percentage of the order price reflecting the percentage of the work performed prior
to the notice of termination. Within thirty (30) days after receipt of a termination
notice, Supplier shall submit its claim. USI reserves the right to verify the claim by
auditing all relevant records. Supplier shall not be paid for any work performed after
receipt of the notice of termination, nor for any costs incurred by Supplier's suppliers
or subcontractors which Supplier could reasonably have avoided. USI will have no
obligation to Supplier if USI cancels its Order because of breach of default by Supplier
under these Terms. In no event will USI be liable to Supplier or Supplier’s

subcontractors for anticipated profits or for cancellation charges.

14. 241k

14.1 £ MBI RS LIHYIF L T » USI AfDATZEPER (RiZ 1T 5 0 (i) EIRAT

b5 (i) EERIRGAST AVBTE S SR T BEEHY A E ~ BRACEGORIE 5 (iii) 22 USI

TR BER R RAE RSB FIEHE 2IORIE © BEAL - FEHBL N NEET B ILET -

USI Af DATZEIECE ZT 5 > HATRIRATBEEA © (i) SN pEAOARIEEEE - 1Y
EE  BUANEIRRE () BRI B S BT R T R MER - R

USI 202210



B R T O SRE E AR Z 244 5 B (i) BERIpEH T T ARY
MERMEHELL 5 (iv) fEERUWABCZIE AREE SN ™ - NN EA
AUF SN Z AT BREX Ik USE NN A AT Do (B BN RE RN R s g2
AITZR R USI R R A H I EE DT -

14.2 T BARMHRATZ RN > (ENPERNIAR USI 2 865 - P EER PN B 1% 1T B2 AT
HUSHIEN e iR AMRE ARG & E > SLRIERT Usl - 41 - (R
RINLRFIZ T BT N B AE Al o S Al e ABRAS A BS T USI

14.3 USI A TLFREE AT R F R 2% 1 2 B EeEl 7 1T S BRG]« (R pE L
USI B2 IR 3EAIS - RIZRIZR BT 8N AYRTA LA » JFERF A E AT A tHR IR
PORHBE R R (Z LA SRIGTT SRy BT AF » WTHE Bt B AIRTE %
1y > fZ iz e E SRR R R IR - B EEETRIEME - D07
R PAEETE ERERIZRR - IIAR R 20T Sy SRR MESEN o (AR T Ul
USI 2% BRI 30 H AR A ME SR IEK > USI RO EACEUH T S A
R - AEAEIBAL T > USHERAS R (I P e 5 s AR 3 55 B 73 e [
YT -

15. ENVIRONMENTAL, SOCIAL RESPONSIBILITY AND COMPLIANCE At all times,
Supplier shall comply with all regional, country and international laws and follow
international standards for (i) environmental protection including eco-efficiency,
energy conservation, emissions and waste reduction, (ii) the secure handling and
transporting of goods containing dangerous and hazardous substances, (iii)
occupational safety, health and human rights in the workforce and in the supply
chain, (iv) diversity, non-discrimination and equal opportunity in the workforce and
(v) anti-corruption and anti-competitive behavior. (vi) complying with the laws and
regulations related to data security to deals with personal information, including to
the security arrangement with the latest technology skill and the data confidentiality
to the employees. Supplier shall indemnify USI against any and all claims for
damages, which third parties may bring as a result of Supplier’s noncompliance with
local, regional, federal and international laws and international standards as stated
herein. Supplier shall adopt the latest Responsible Business Alliance (RBA) code of
conduct and actively pursue conformance to the code and its tenets for ethics, labor
rights, labor health and safety and care for the environments and Supplier shall also

require its first tier suppliers to adopt and implement the code.

15. M8~ =T EREM

(NN TS ST S Y ISEWE R Z A DS ~ [N R AR A 2= b

A (i) FREEORIP - BARAESES - ERTIY ~ BUVPERURRFY) © (aAEk
KRBV LT i A R As5k (i) 03 TR (ENRAVERE 204 ~ (R R

USI 202210



AR (iv) 77 THIZRENE ~ RGPS © (v) SBUE ~ REEFAT 5 (vi)
BFERL 2AREERNENNE R SRR S EORAY 2 2 AT 51 T
AIEHEOREE LT » BRI NI (2 USI DRI R P 1 R ATt A e B P AR 2 5 =
NIERZAEATHEREE o (NP R ST AR DT BRI T AN > I
FRAVIESKZA T AN R o THEAE ~ 57 A ~ 57 LI 4 ~ MR
NIz G > (kR I W oK L R O s R SR B[R] — 172 AT

16. CONFLICT MINERALS AND TRADE COMPLIANCE

16.1 Seller shall use industry standard efforts to ensure that gold, tantalum, tungsten
and tin contained in Goods covered by this purchase order and sourced from mines
in the Democratic Republic of Congo or its adjacent regions do not directly or
indirectly finance illegal militia in the Democratic Republic of Congo or its adjacent
regions (“Conflict-Free Minerals”) . If any Goods supplied by Seller do contain
minerals that are not Conflict-Free Minerals (“Conflict Minerals”), Seller agrees to
promptly notify USI of the presence of such Conflict Minerals, and provide a written
report identifying the mine and/or smelter of origin for such Conflict Minerals and
the related chain of custody. Seller shall only provide USI with Goods containing
Conflict-Free Minerals from sources of a certified Conflict-Free smelter and refinery
program.

16.2 Except Sections 16.2, Supplier shall not purchase the materials from the
controversial areas which are defined by the applicable laws and regulations. If there
is any concern related to trade compliance, Supplier shall inform USI from time to
time to ensure whether the material shall be replaced or not. If Supplier fails to
inform USI on time, Supplier shall bear any loss and damages incurred by USI
including but not limited to production disruption, late delivery, administrative
penalty, product recall, and any other circumstance not able to keep continuous

production.
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17. ASSIGNMENT Supplier may not assign or delegate any of its duties or obligations
under the Order without the prior written consent of USI. Any sale, assignment or
other transfer of sock, securities, or other interests of Supplier that would result in a
change in control of Supplier will be deemed to be a purported assignment of the
Order.
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18. GOVERNING LAW AND JURISDICTION

18.1 The Order is governed by and interpreted under the laws of China law, without
regard to any otherwise applicable conflict of laws provisions.

18.2 Any dispute between USI and Supplier, relating to the Order shall be settled by

the courts in the place where Order is released.
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19. MISCELLANEOUS

19.1 Duty of Advice: The Supplier must provide USI with all the information essential
for use of the Supply. Supplier shall inform USI of any non-compliance of applicable
regulations.

19.2 Severability: If any provision of the Terms shall be held or deemed to be, in fact,
be illegal, inoperative or unenforceable, the remaining terms of the Order will remain
in full force and effect.

19.3 Waiver: The failure of USI to enforce at any time or for any period of time any of
the provisions hereof will not be construed to be a waiver of such provisions or of
the right of USI thereafter to enforce each and every such provision.
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