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DEFINITIONS — Agreement means a paper or electronic agreement between Seller
and Buyer duly executed by authorized representatives of both parties to sell or
provide and to buy or use goods or services (collectively referred to as “Items”)
pursuant to which a Purchase Order is issued by the Buyer. Seller means the party
identified as Seller in the Agreement or the Purchase Order. Contract means the
Agreement, if any, Purchase Order, all paper or electronic documents incorporated
by reference under the Agreement and the Purchase Order, these WestRock China
Standard Procurement Terms and Conditions (these “Terms and Conditions”)
themselves and any confidentiality or secrecy agreement executed by Buyer and
Seller, and all exhibits and amendments to all such documents. Items mean any
goods or services to be provided or performed by Seller under the Contract. Price
means the amount to be paid by Buyer to Seller under the Contract for the Items.
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ACCEPTANCE - Seller’s acceptance of any Purchase Order shall be expressly
limited to the terms of the Contract, and Buyer objects to any contrary term contained
in any quotation, order, acknowledgement, invoice or other document originating
with Seller. Buyer’s acceptance of Items provided delivered by Seller shall not
constitute Buyer’s agreement to such contrary term(s). Any terms and conditions
in any Purchase Order, any release order, acknowledgement, invoice or other paper
or electronic document, other than the Agreement, issued by either Seller or Buyer
are superseded by these Terms and Conditions. By shipping goods or performing
services after receipt of a Purchase Order, Seller shall conclusively be deemed to be
bound by these terms and conditions and all other provisions of the Contract.
Seller shall not provide Items with any reservation to the Contract.
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BLANKET ORDER - If the Purchase Order is designated by Buyer as a blanket
order, Buyer shall be obligated to purchase only those quantities of Items which it
specifically requests under separate subsequent release orders issued by Buyer to
Seller.
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PRICE - The Price shall be that stated in the Purchase Order unless such price
exceeds the Price stated in the Agreement, if any, or the lowest price at which Seller
is selling Items or similar items to its other customers as of the date of delivery to
Buyer, in which case the lower price shall control. If there is no price stated in the
Purchase Order or Agreement, the Price shall not be higher than that last charged or
quoted Buyer for such Items by Seller and not be higher than the lowest price at
which Seller is selling Items or similar items to its other customers as of the date of
delivery to Buyer. Prices reflected in the Purchase Order are complete, and no
additional charges of any type shall be added without Buyer’s express consent. If
prior to delivery of the Items, Buyer is able to purchase a portion or all of the Items,
or similar items of like quality, at a price which is less than the Price, Buyer shall
notify Seller. Should Seller fail to meet such lower price, Buyer may, at its option,
purchase from the other source at the lower price, in which event Buyer and Seller
shall be released of their obligations under the Contract in respect of that portion of
the Items or similar items purchased from the other source.
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DRAWINGS AND SPECIFICATIONS — Any specifications, drawings, notes,
instructions, engineering information, technical data or confidential information
furnished by either Buyer or Seller to the other, or referred to in the Contract shall
be incorporated in the Contract by reference. Seller shall be fully and solely
responsible for obtaining product data adequate to design, manufacture, fabricate,
construct and deliver the Items in compliance with all requirements of the Contract.
Buyer shall retain title to all such documents which it provides or causes to be given
to Seller and the information contained therein, and Seller shall not use any of such

documents or the information contained therein for any purpose other than in
performance of the Contract. Seller shall not disclose such documents or information
to any party other than Buyer or a party duly authorized by Buyer. Upon Buyer’s
request, Seller shall immediately return to Buyer all such documents and copies

thereof
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DELIVERY - Seller shall deliver the Items to Buyer on the date(s) indicated in the
Purchase Order. If Seller anticipates that it will not deliver the Items on the date(s)
indicated, Seller shall immediately notify Buyer by the fastest available means of the
anticipated failure and the anticipated actual delivery date. If Seller fails to make
delivery of any part of the Items on the date(s) indicated in the Purchase Order, the
Buyer may terminate the Contract and pursue other remedies.
Seller further agrees that, for each day of late delivery, Seller shall pay to the Buyer
a late delivery penalty amounting to 5 per-mille (5%o) of the total value of the
Contract. Acceptance of late deliveries not in strict conformance with the delivery
schedules shall not constitute a waiver thereof by the Buyer.
All shipments shall be delivered to the destination designated by Buyer in the
Purchase Order, and title and risk of loss shall remain with Seller until the Items in
a completed state are received by Buyer, its agent or consignee regardless of whether
or not Buyer has made full payment for the Items. Seller will mail Bills of Lading
and Shipping Notices directly to the destination on the day of shipment. Bills of
Lading shall indicate the relevant purchase order number. Buyer may require
adherence to its routing instructions, and Seller shall follow such instructions. Any
savings resulting from adherence to such instructions shall be for the benefit of Buyer.
If Seller’s performance of the Contract requires the presence of Seller, its agents,
employees or subcontractors upon the premises of Buyer, Seller agrees that all work
shall be done as an independent contractor and that the persons doing such work
shall not be considered employees of the Buyer. Seller shall comply with all
applicable laws and regulations, as amended, and all relevant rules issued by Buyer
and otherwise shall take all necessary precautions to prevent the occurrence of any
injury to person or damage to real or personal property (both tangible and intangible)
during the progress of such work. Seller shall abide by Buyer’s onsite terms and
conditions in connection with any services performed by Seller onsite at a Buyer

location.
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WARRANTY - Seller warrants that (a) all goods delivered and services performed
under the Contract shall (i) conform exactly to the description set forth in the
Business Terms and to Buyer’s specifications, designs, operating capacities, and
drawings, if any; (ii) be free and clear of all liens, encumbrances and security
interests; (iii) be free from all defects in materials and workmanship; (iv) be
merchantable and of highest quality commensurate with the grade and quality
specified under the Contract; (v) be safe and not subject to any defects under the
Contract or under law, and (vi) be fit and sufficient in all respects for their intended
purposes, which purposes Seller acknowledges; (b) the goods furnished hereunder
do not infringe any patent, design, copyright, trademark or other intellectual property
rights with respect to their use, sale, distribution, ownership or otherwise. Seller
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hereby assigns to Buyer any warranties or guaranties provided by each manufacturer
or each seller of products incorporated into the goods and services provided by Seller
under the Contract, but such third party warranties and guarantees will not remove
or replace Seller’s direct warranty obligations to Buyer under the Contract, and
Buyer may hold Seller responsible for performance of such warranties and
guarantees.  Seller’s warranties and guarantees shall survive inspection, delivery
and acceptance of the Items and/or payment by Buyer.
If the Items do not conform to any of these warranties and guarantees, then, at
Buyer’s option, Seller shall repair or replace the defective goods and have them
delivered to Buyer’s designated site as set forth in the Purchase Order at Seller’s
expense; or in the case of services, re-perform the services at Seller’s expense. In
the event that, in the reasonable opinion of Buyer, Seller cannot repair or replace the
goods, or re-perform the services, within a reasonable time, then Buyer may take all
steps necessary to have the breach of warranty and guarantees cured and/or may
terminate the Purchase Order and/or the Contract. In any event, Seller shall be
responsible for all expenses and damages which Buyer incurs because of the breach
of warranties and guarantees. The foregoing warranties and obligations shall also
apply to the Items supplied by Seller in such repair, replacement or re-performance.
Disclaimers of express or implied warranties, guarantees and limitations of liability
in any Seller document will be of no effect unless specifically agreed to in writing
by Buyer, and even then shall not apply in the event of bad faith by Seller in the
performance of the Contract.
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CHANGES — Anytime during the performance of the Contract, Buyer shall have the
right to make changes (including additions and/or omissions) from time to time in
the Items, any specifications and/or drawings which are a part of the Contract,
method of shipment or packing and/or the time and/or place of delivery. Buyer shall
give Seller written notice of any such change, which may include any increase or
decrease in the cost of or the time required for performance of the Contract
determined by Buyer to be appropriate. If Seller does not agree with such changes,
Seller shall still be obligated to proceed immediately with all of the changes directed
by Buyer without waiting to reach an agreement on any such changes. Any claims
by Seller related to the notice of change after its receipt of Buyer’s change order
must be asserted in writing to Buyer not more than ten (10) days after such receipt
by Seller, otherwise Seller shall be deemed to accept Buyer’s change order based on
the original Price as set out in the Contract and the Seller shall not be entitled to such
claim. If Seller expressly refuse to perform Buyer’s change order or fails to
immediately perform Buyer’s change order, Buyer may terminate the Contract and
pursue other remedies.
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PAYMENTS AND INVOICES — The specific terms of payment for all Items are
stated in the Purchase Order or the Agreement or the Contract. Unless otherwise
specifiedin a separate written instrument signed by Buyer and Seller, no invoice shall
be issued by Seller prior to the shipment of the goods or performance of the services
covered thereby, and no payment shall be made prior to receipt of such Items and of
a proper invoice for such Items. The time period for payment (and the discount
period for any invoice subject to a cash discount, if applicable) shall commence upon
receipt of Seller’s invoice or upon receipt of the Items, whichever is later. Seller
shall indicate the appropriate Buyer purchase order number on the invoice and shall
deliver it to the address specified by Buyer from time to time.  All claims for money
due from Buyer shall be subject to set-off by Buyer by reason of any counterclaim
arising out of the Contract or any other transaction with Seller. Payment for Items
delivered shall not constitute acceptance of such Items.
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INSPECTION - Buyer may inspect any Items ordered during their manufacture,
construction or preparation at reasonable times and shall have the right to inspect
such Items at the time of their delivery and/or completion. Buyer may reject Items
at any time for defects revealed by inspection or analysis even though such Items
may have previously been inspected and accepted. Such rejected Items may, at
Buyer’s option, be returned to Seller for full refund to Buyer, including removal,
shipping and transportation charges.
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PATENTS - Seller shall indemnify and hold harmless Buyer, its customers,
contractors and agents from any and all claims for infringement of any patent,
copyright or trademark by reason of the design, manufacture, purchase, use or sale
of the Items and shall indemnify Buyer for all costs, expenses, judgments, liability
and damages, including attorneys’ fees, which Buyer may incur or have rendered
against it by reason of any alleged infringement. Buyer reserves the right to be
represented in any infringement proceeding. In the event an injunction is obtained
against use of the Items, Seller shall do any of the following requested by Buyer: (a)
procure for Buyer the right to continue using the Items; (b) replace the Items with
equivalent or better non-infringing Items; (c) modify the Items, so that they become
non- infringing, provided they perform in an equlvalent or better manner.
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COMPLIANCE WITH LAWS AND REGULATIONS - Seller warrants that
neither any of the Items provided to Buyer nor their manufacture, fabrication,
construction, transportation or use shall violate or cause Buyer to be in violation of
any applicable law, code, ordinance, regulation, standard, rule, requirement or order
(“Laws”). In the event of any conflict between such Laws, the more or most stringent
provisions shall apply. Seller shall promptly take, at its expense, all action
necessary to make all Items comply with the applicable Laws after Seller receives
either from the applicable agency or from Buyer a notice that some violation against
the Laws exists with respect to the Items. If Seller fails to promptly take such
action, Buyer may take all such action at Seller’s expense. Seller shall also be liable
for the payment of any penalties and/or fines imposed as a result of the failure of any
Item provided by or for Seller to comply with all applicable Laws.
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PRINCIPLES OF CONDUCT - As a condition to doing business, Buyer requires
its manufacturers and suppliers of goods and its service providers to comply with its
principles, which can be found at https://www.westrock.com/en/supplier-resources
(the "Principles of Conduct"). Seller shall conduct its business in compliance with
the Principles of Conduct, as they may be amended from time to time by Buyer. In
addition, Buyer may present to Seller for review the codes of conduct or other
compliance policies and procedures of one or more of its customers and licensors.
Seller shall then determine whether or not it can comply with such customer or
licensor requirements, and shall promptly advise Buyer accordingly in writing. If
Seller agrees to comply with the codes of conduct or other compliance policies and
procedures of any of Buyer’s customers or licensors, such codes, policies and
procedures shall become obligations of Seller under the Contract and shall be
incorporated therein by reference. Seller also agrees to require its subcontractor and
suppliers who manufacture products or components of the Items or provide services
for Buyer to abide by the Principles of Conduct and any additional customer and
licensor codes, policies and procedures to which Seller has agreed to comply.
Buyer’s representatives and agents may inspect Seller’s and its subcontractors' and
suppliers’ facilities and interview their employees from time to time to audit
compliance with the Principles of Conduct. The representatives and agents of
Buyer’s customers and licensors may inspect Seller’s and its subcontractors' and
suppliers’ facilities and interview their employees from time to time to audit
compliance with those additional codes of conduct and compliance policies and
procedures to which Seller has agreed to comply. Seller and its subcontractors and
suppliers shall grant all such representatives and agents of Buyer access to their
facilities, records and employees to conduct the audits, and Seller and its
subcontractors and suppliers shall cooperate with all reasonable requests of the
representatives and agents of Buyer in the performance of the audits. The foregoing
rights and obligations apply to all factories that manufacture products or components
or provide services for Buyer. Seller acknowledges that its failure or the failure of
its subcontractors or supplier to comply with the Principles of Conduct, as well as
any codes of conduct or other compliance policies and procedures of Buyer's
customers and licensors to which Seller has agreed to comply, will constitute a
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material breach of the Contract.
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PROHIBITION OF UNFAIR TRADE PRACTICE, COMMERCIAL
BRIBERY AND COMMERCIAL CORRUPTION - Seller shall not engage in
bribery, kickbacks, collusive bidding, price fixing or other unfair trade practices.
Seller is prohibited from directly or indirectly offering commission in any form to
Buyer’s purchasing personnel or other employees of Buyer and its affiliates. Buyer
has the right to terminate the Contract and reserves the right to raise legal actions
against Seller if Seller is found by Buyer to have engaged in such behavior.
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FCPA - the Products and/or Services being directly or indirectly provided by Seller,
shall comply with the U.S. Foreign Corrupt Practices Act (“FCPA”) and the
applicable anti-bribery and anti-corruption laws of any country outside the United
States in which Seller will provide goods or perform services (“Corrupt Practice
Laws”). If a) Seller learns of or has reason to know of any payment, offer or
agreement relating to the Products and/or Services that is contemplated or that has
occurred and that represents or could represent a violation of the FCPA or Corrupt
Practices Laws or b) while the Products and/or Services are being provided, Seller
learns or forms a reasonable belief that Seller, directly or through any agent or
service provider, paid any bribe that is punishable under the FCPA (or would be if
Seller was subject to that statute) or Corrupt Practices Laws, Seller shall immediately
advise Company’s General Counsel of Buyer, in writing, at 1000 Abernathy Road,
NE, Atlanta, Georgia 30328. Subsection b) above applies to Seller’s conduct
irrespective of whether the bribe in question relates to or benefits the products and/or
services or Buyer; however, the provision of such advice shall not represent a breach
under the Agreement unless the actual or suspected bribe relates to the Products
and/or Services contemplated under the Agreement. Buyer shall be permitted to take
reasonable steps to avoid, mitigate or investigate such an actual or potential violation
of the FCPA or Corrupt Practices Laws, which may include reviewing Seller’s books
and records and auditing for these purposes at any time upon reasonable notice.
Buyer may disclose the Agreement and any information that it obtains hereunder to
any government agency, regulatory authority or other persons that Buyer has
determined, in its discretion, have a need for such information. Seller shall ensure
that any subcontractors, representatives and agents acting on behalf of Seller with
respect to the Items or Seller’s performance hereunder or otherwise for the benefit
of Buyer shall agree in writing to the terms of this section. Neither Seller nor any
subcontractor, representative or agent of Seller may interact with any government
agency on behalf of Buyer without the prior written approval of Buyer.
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NON-COMPETE - During the Term of the Agreement, Seller agrees that it shall
not engage in any business or project, either by itself or together with any third party
other than Buyer, relating to the design, manufacture, distribution or sale of
packaging for Buyer’s indirect or/and direct customers (the "Non-Compete"). In
violation of this Section 16, Seller shall be subject to compensation and indemnity
under Section 18 below.
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LIENS - If at any time there shall be evidence of the existence of any such lien or
claim for work done or materials, services or equipment furnished by Seller or any
other party in connection with the contract, the Buyer may use money then due or to
become due under the Contract to discharge such lien or satisfy such claim and may
credit such amounts against the amounts due or to become due to Seller.
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INDEMNITY - a. To the fullest extent permitted by law, Seller shall save and hold
Buyer, its affiliates, and their respective shareholders, members, directors, managers,
officers, employees, agents, representatives, successors and assigns (the
“Indemnitees”) harmless, protect, and indemnify such parties against all losses,
claims, actions, causes of action, threats, costs, expenses, demands, and damages of
third parties (“Losses”), arising out of or relating to (a) Seller’s misrepresentation or
breach of any obligation, covenant, or warranty in connection with the Purchase
Order; (b) Seller’s violation of any laws, including without limitation any laws
regarding disposal of materials and wastes used or generated by Seller; (c) any claim
or action by a third party arising out of Seller’s breach or violation of Seller’s
employment or subcontracting arrangements; (d) any third party claim against Buyer
for amounts owed by Seller, in whole or in part, or for which Seller is otherwise
responsible; (e) SELLER’S ACTIONS OR OMISSIONS RESULTING IN
PERSONAL INJURY, DEATH OR PROPERTY DAMAGE, REGARDLESS OF
ANY CLAIM OR FINDING THAT AN INDEMNITEE IS PARTIALLY AT FAULT,
but Seller shall have no indemnity obligation for Losses arising under this subsection
(a) from any Indemnitee’s sole or gross negligence or intentional misconduct; and (f)
any claim that Goods delivered or Services performed by Seller infringe any patent,
unpatented invention, copyright, design process, trademark, trade name, brand,
slogan, unfair competition, or other adverse rights of any third party. b. Seller shall
also defend at its expense (including attorney fees and other litigation costs) the
Indemnitees from any demands, claims, threats, or causes of action arising out of or
related to Seller’s performance or actions or omissions. The duty to defend is
separate from the duty to indemnify. Seller shall not settle or compromise any claim
or legal action without Buyer’s written consent. An Indemnitee may at its expense
participate in the defense, but such participation will not limit or affect Seller’s
obligations under this section.
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TERMINATION, SUSPENSION OR DELAY - Buyer shall have the right at any
time to fully or partially terminate, suspend, or delay the Contract in whole or in part
by prior written notice to Seller. In the case of termination of the Contract, Seller
shall then transfer to Buyer, in accordance with Buyer’s directions, all materials and
all information accumulated, specifically prepared or acquired by Seller for use in
the performance of this Contract. Seller shall, if directed by the Buyer and to the
extent stated in the notice of termination, suspension or delay, make all efforts
necessary to preserve the work in progress and to protect the Items whether still at
Seller’s manufacturing facilities or in transit to Buyer’s facilities. If Seller is not then
in default in the performance of any of its obligations hereunder, and if Seller has
taken reasonable steps to mitigate its damages resulting from such termination,
Buyer shall pay to Seller, as Seller’s sole and exclusive remedy for termination under
this Section, to the extent not already paid to Seller, an amount equal to:
(a) the reasonable and documented costs incurred by Seller in accordance with the
Contract prior to Seller’s receipt of notice of termination, plus, (b) the reasonable
and documented costs and charges incurred by Seller in winding up its activities
under the Contract prior to the effective termination date, provided, however, that
the amounts listed in (a) and (b) of this Section plus prior payments to Seller shall in
no event exceed the Price. Before Buyer resumes performance under the Contract
following such suspension or delay, Seller and Buyer shall negotiate in good faith
on the adjustments, if any, which may be required in payments to Seller or in the
Price to avoid inequities either to Seller or Buyer.
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DEFAULT - If Seller: (a) becomes insolvent; (b) has a petition under any chapter
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of the bankruptcy laws filed by or against it; (c) makes a general assignment for the
benefit of its creditors; (d) has a receiver appointed to it; (e) fails to comply with any
of its obligations under the Contract then Buyer may, in addition to its rights under
the Warranty Section above, at its option either cure the default at Seller’s expense
or terminate the Contract after first giving Seller ten (10) days written notice to cure
such default, if Seller has failed to cure such default within such ten (10) day period.
Immediately after such termination, Buyer may: (i) take possession of the Items
wherever they may be located and in whatever state of completion they may be
together with all drawings and other information necessary to enable Buyer to have
the Items completed, installed, operated, maintained and/or repaired; (ii) pay to
Seller any amount then due under the Contract after taking full credit for any offsets
to which Buyer may be entitled; (iii) contract with or employ any other party to finish
the Items; and (iv) collect from Seller any additional expense, losses or damage
which Buyer may suffer.
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BUYER’S RIGHT AND REMEDIES - During the period of twelve (12) months
from the date of Buyer’s acceptance of goods or performance of services (or during
such other warranty period as is specified in Buyer’s Purchase Order or otherwise
agreed to in writing), Seller shall, at its sole cost and expense, promptly repair or
replace defective or nonconforming goods by delivering and installing replacements
or, in the case of services, re-perform the services and pay all costs incurred by Buyer
with respect to the defective or non-conforming goods or services, including, but not
limited to, all costs and expenses of identifying, uncovering, exposing, reassembling,
reconstructing, packing, storing, setting aside and shipping such goods and, in the
case of services, all costs and expenses of identifying the non-conforming or
defective Services and of any accommodations or changes taken by Buyer as a result
of such non-conforming or defective services (collectively, “Corrective Costs”). If
Seller fails to promptly repair or replace any defective or non-complying goods or
re-perform such services, or if the repair, replacement, or re-performance needs to
be made on an emergency basis, Buyer may repair or replace the goods or re-perform
the services and hold Seller responsible for all reasonable costs thereof, including
without limitation Corrective Costs. Any repair or replacement of goods shall be
automatically subject to the same warranties as are set forth in this Purchase Order.
All claims for moneys due or to become due from Buyer shall be subject to deduction
by Buyer for any setoff or counterclaim arising out of this or any other of the Buyer’s
Purchase Orders with Seller. Each of Buyer’s rights and remedies specified in this
Purchase Order shall be cumulative and additional to any other or further remedies
provided in law. The remedies and rights reserved to Buyer in the Agreement shall
be cumulative with, and in addition to, all other rights and remedies provided in law.
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PACKING AND MARKING - All goods shall be packed, crated and braced to
prevent damage or deterioration with no charges being paid by Buyer for packing,
crating or bracing. The contents of each shipping container shall be clearly identified
on the outside of the container, and the applicable Purchase Order number for the
contents shall be clearly stated on the outside of each such container. The packing
shall be fit for transportation and shall keep goods in good condition. Specific
packing requirements shall be referred to the Purchase Order.
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CONFIDENTIAL INFORMATION - “Confidential Information” means all
Buyer know-how, technical information, business information, data, designs,
specifications, plans, drawings, experience or knowledge reasonably related to the
transaction that is the subject of this Purchase Order, whether transmitted in writing,
orally or electronically, including initial or preliminary discussions, to the extent the
same is or are secret or confidential including without limitation: (a) confidential
manufacturing plans, processes, procedures, operations, reports, drawings, manuals,
equipment, engineering information, technical information, and plant and equipment
layouts and configuration; (b) confidential product plans, prototypes, samples,
formulae, and specifications, and information related to confidential project designs,
marketing, advertising, quality, costs, configurations and uses; (c) confidential
customer and vendor lists and information, business plans, sales volumes,
profitability figures, financial information or other economic or business information;
and (d) confidential computer software, firmware, data, databases, networks,
security procedures, or other confidential information related directly or indirectly
to computer systems or networks.  Seller shall not, without express written consent
of Buyer, use or disclose to any person, company or governmental agency any
Confidential Information, except that Seller may disclose Confidential Information
to those if its employees or professional advisors who need to know such information
and who are bound to Seller not to disclose the Confidential Information to any other
person, company or governmental agency. If Seller becomes legally compelled (by
deposition, interrogatory, request for documents, subpoena, civil investigative
demand or similar process) to disclose any Confidential Information, Seller will
provide Buyer with prompt prior written notice of such requirements so that Buyer
may seek a protective order or other appropriate remedy. If a protective order or
other remedy is not obtained, Seller agrees to furnish only that portion of
Confidential Information that Seller, upon written opinion of counsel, is legally
required to disclose, and it agrees to exercise reasonable commercial efforts to obtain
assurances that confidential treatment will be accorded such Confidential
Information. Buyer agrees that this section will not apply to the extent that Seller
can demonstrate the Confidential Information: (i) was known by the public prior
to initial disclosure by Buyer or subsequently becomes known to the public after
initial disclosure through no act or omission of Seller in violation of this Purchase
Order; (ii) was known by Seller prior to initial disclosure; (iii) is disclosed to Seller
by another person or entity who was under no obligation of confidentiality to Buyer
with respect to the information; or (iv) is independently developed by Seller without
access to or use of Confidential Information, or violation of this Purchase Order.
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NONDISLOSUE OF PURCHANSES - Seller shall not disclose in any
advertisement or promotional material or in any other manner, without the prior
written consent of Buyer in each instance that Buyer has purchased or contracted to
purchase the Items.
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ASSIGNMENT - Seller may not assign or subcontract the Contract, or assign any
rights and obligations thereunder without the prior written consent of Buyer. Buyer
may assign the Contract to any of its affiliated companies or any third party who
acquires the Buyer’s business to which the Contract pertains.
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RELATIONSHIP OF PARTIES — The Contract is not intended to create, nor
should it be construed as creating, an agency, joint venture, partnership or similar
relationship between the parties. Each party will act solely as an independent
contractor and neither party will have the right to act for or bind the other party in
any way or to represent that the other party is in any way responsible for any acts or
omissions of such party. It is understood and agreed that each party shall be solely
responsible for the wages and benefits of its employees.
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WAIVER - The failure of one party to require the other party’s strict compliance
with or complete performance of any obligation of the Contract , or the waiver by
one party of any breach of the Contract, shall neither prevent any subsequent
enforcement of such obligation nor be construed as a waiver of any subsequent
breach by such other party.
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ENTIRE AGREEMENT - The Contract sets forth the entire agreement between
Seller and Buyer on the subjects covered therein, and, except as otherwise provided
above in the Changes Section, no terms, conditions, understanding or agreement
purporting to modify or vary the terms of the Contract shall be binding unless made
in writing and signed by Seller and Buyer. In the event of any conflict between any
provision of these Terms and Conditions and any other provisions of the Contract,
these Terms and Conditions shall prevail or control unless (a) the conflicting
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provision in such other document expressly states that is supersedes these Terms and
Conditions or (b) the conflicting provision is in a paper or electronic Purchase Order
issued by Buyer or an Agreement, in which event such conflicting provision shall
prevail or control over these Terms and Conditions and over an conflicting provision
in any other part of the Contract. No course of prior dealings between the parties or
any trade usage shall be relevant to supplement or explain any term used in the
Agreement.
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SEVERABILITY - In the event that any word, phrase, clause, sentence or other
provision of the Contract shall violate any applicable statute, ordinance or rule of
law in any jurisdiction in which it is used, such word, phrase, clause, sentence or
provision shall be ineffective to the extent of such violation without invalidating any
other provision of the Contract.
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GOVERNING LAW AND DISPUTE RESOLUTION - The Contract and all the
performance thereunder shall be governed by and construed in accordance with the
laws of the People’s Republic of China (for the purpose of the Contract, the Special
Administrative Regions of Hong Kong and Macau, and Taiwan shall be excluded).
All disputes arising between both parties in connection with the Contract shall be
settled by way of amicable negotiation between both parties. In case no agreement
can be reached through consultations, the disputes at issue shall be submitted to the
Shanghai International Economic and Trade Arbitration Commission (“SHIAC”) for
arbitration which shall be conducted in Shanghai in accordance with SHIAC’s
arbitration rules in effect at the time of applying for arbitration. The arbitral award
is final and binding upon both parties.
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LANGUAGE - This Agreement shall be written in the Chinese and English
languages. Both versions shall be of equal legal effect. In case of controversy,
the Chinese version shall prevail.



