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GENERAL TERMS AND CONDITIONS OF PURCHASE

Color & Comfort

RS BARRSF

INTERPRETATION
E3%
Buyer: the legal entity from the DIC Group of

companies having its registered address within the
PRC which sent the Purchase Order to Seller.

LF: BEFRERWITERY DIC ERAKTE
R, EGEMptbitERERER.

Conditions: these general terms and conditions of
purchase.

F: ARWEBAFKSRM.

Contract: the Purchase Order and its acceptance by
Seller.

BR: ZLSEZARWITER,

Goods: any goods or services agreed in the Contract
to be bought by Buyer from Seller.

821 SREPLOERIHLT NESWSLRMETE

YIRS .

Intellectual Property Rights includes copyright,
design rights and any other form of rights over
intellectual property.

FLRFENEEEEN. RIS
FRFAY,

Purchase Order: Buyer’s written instruction to
supply the Goods, incorporating these Conditions.

RWITH: LHRHENENAHNPERES, 8

BAREM.

PRC: the People’s Republic of China, for the
purpose of these Conditions, excluding Hong Kong,
Macau and Taiwan.

RE: P ARENE, IEAEEFEZBN, 78
EmEB. R’IMNasE.
Price: the price of the Goods.

fivks: SHIRIINTE.

Seller: the person or legal entity accepting the
Purchase Order.

£F: EEZRWTRINABGEASELR,
Buyer's rights under these Conditions are in addition

to the statutory conditions implied in its favour under
applicable laws.

REMAT RIS ERNEREEARSNE
T LS RGEESRAAIN TS,

CONDITIONS OF PURCHASE

KRGl

These Conditions shall govern the Contract and apply
to all Buyer’s purchases of the Goods. Terms and
conditions that differ from these Conditions or from
statutory conditions under applicable laws, shall
apply only to the extent that they are explicitly
confirmed by Buyer in writing. Buyer’s acceptance of
Goods, payment of any or all amount to Seller does
not constitute recognition on Buyer’s part of terms
and conditions that vary from these Conditions.

3.1

3.2

3.3

3.4

3.5

3.6

BRNZAFMHAR, BRAZFHERTISXE
TR, SAZKUHEREFRNTRIEESR
HRFRSRMEM, NMNEL LR PEHS
INRIER NER. EHEREY. REGTHE
A2 BRI T AT N R T AR
FASFMHEPAT,

QUALITY AND DEFECTS

[REFNERPE

The Goods shall be the best available design, quality,
material and workmanship, fit for purpose and
without fault, conform in all respects to the Purchase
Order and as specified in any applicable specification
supplied or advised by Buyer to Seller, and comply in
all respects with requirements under applicable laws.

BYNAESRETBANRIT. RE. ¥EAT
2, BRERUELHRE, AR TEHEFEXR
MITERRVER, FAREEHRESRHEIESH
RENEAMEFRIER, BAER N TEYNAS
EREENEK.

Buyer shall have the right to inspect the Goods and

any inspection shall not affect Seller’s obligations
under the Contract.

IHBEGREY, BEAREIISAREINESE

BEITFRNXS.

Before delivery of the Goods, Seller shall inspect and
test them to ensure that they accord with the terms in
the Purchase Order. If Buyer requests, Seller shall
supply a copy of the relevant documentation in terms
of specification of the Goods. At the end of
inspection and testing, Seller shall certify that the
Goods have been produced in accordance with such
specification.

TR, 75 NS R IT RIS IGE,
VIFRIREEMIFF S RMWIT B LIERIFK. WX
K, ZHRNIRME X EMASHIERSUGRYE
K, WEHMOELERG, ZHTNRHEVRRE
ZERNE AT RYIERE,

Seller shall not unreasonably refuse any request by

Buyer to inspect and test the Goods at any time
before despatch.

SERANA GBI R HAE A SREIER

B {EIRS B T IR A G B RIEESK,

Seller shall remain fully responsible for the Goods,
and any inspection or testing of either Seller or Buyer
shall not affect Seller's obligations under the
Contract.

SEFNMEMRER, EHESLINEYEHTH
EARESEEIAFMESESEIN FAX
%0

Seller shall comply with all applicable law and
regulations concerning the manufacture, sale,
packaging and delivery of the Goods (including,
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without limitation, all applicable anti-bribery laws of
countries in which Seller does business). In addition,
Seller shall ensure at all times that it complies with
all applicable US Sanctions programs against certain
countries (including, without limitation against Iran
and Syria). Goods shall be marked in conformity with
all applicable requirements and in the English
language and/or Chinese language (as applicable),
unless otherwise specified. In addition, Buyer shall
be entitled to verify relevant qualifications, licenses
and permits (including but not limited to operation
permit for hazardous chemicals) of Seller which are
required for business operation of Seller under
applicable laws, and to make a record of the
photocopies thereto before Buyer places any
Purchase Order to Seller or accepts any Goods
delivered by Seller. If any approval, permit or filing
shall be made by either Buyer or Seller for delivery
of Goods into the PRC in accordance with applicable
laws, Seller shall duly apply to and obtain any such
approval, permit and filing, and Buyer may provide
reasonable assistance in this regard upon request by
Seller.

EHMNETSERYIIHIE. HE. SEMZHE
REFFBERIEENEN (BREERRTESF
RS FEERMXTEERNREEER) .
ItE5h, =75 MIREHRIE T A IERRIEE XY
REER (SFEERRTHIFEBMONFIL) /Y
IR, BRIFSBIRE, RYNZRRAEER
BRFURNHEFX (FRIBERER) #H1TR
iC. Itoh, EXFEETT A HIRWIT AR
REFZIEAE 2R, L BNIGIEET
RIBEREER T SELERBNEXER. F
AR (BREERRTERUCFEFRESHHY
iE) , FETEHEIR. MRREERERIMN
B, LRSI NERSETRE. TP TE
&R, LSEWEANTE, WESNIENRE
FERGEMLCEEAE, FIMEE, BEZHE
X, LHAHIRAESIEED.

INDEMNITY

&=

Seller shall keep Buyer fully indemnified against all
direct, indirect or consequential liabilities whatsoever

awarded against or paid by Buyer as a result of or in
connection with:

S NHESEZRUTNEESHRISHSZE

KEYEAIERE, EEESMHENREAN IS HITE

B = -

(a) breach of Section 3 of these Conditions;
BRAFME 3 FHNNE;

(b) an actual or alleged infringement of any
Intellectual Property Rights caused by

5.1

5.2

the use, manufacture, resale, importation or
supply of the Goods;

EGEF. HIE. BE HORHNEITS
BRHEARIRFY ASEPMENEGTRE
RIBEH ;

(c) any claim made against Buyer in respect of any
liability, loss, damage, injury, cost or expense
sustained by Buyer's employees or agents or by
any customer or third party to the extent that the
same was caused by, relates to or arises from the
Goods as a consequence of any breach or

negligent performance or failure or delay in
performance of the Contract by Seller; and

MEBER. KER. HIEFHE=S
HEEMSH. SEYWAXEREYSIREMN.
BREFEBEY, REHETT. REITHRLE
BITEEMSHNEMRE. RK. RE.
BE. RASERRISREAERRE;
AR

(d) any act or omission of Seller or its employees,
agents or sub-contractors in supplying, delivering

and installing or otherwise in respect of the
Goods.

sHaHERER. AEFRSSHEMN. 2
%R EMES YA XA E th )5 ERIE
EHERBAMEA.

DELIVERY
Eb )

Goods shall be delivered, carriage paid by Seller, to
Buyer's place of business or otherwise as agreed by
Buyer in the Purchase Order. Seller shall off-load the
Goods at its own risk as directed by Buyer.

YNNG EXFE I RE LS EREITER
FRSNEMER, BEBNASZESXM, 273

NIZRRSERUEREDES, XS ERSRT7&IE,

The date for delivery shall be specified in the
Purchase Order. Time for delivery shall be of the
essence. Seller shall inform Buyer without undue
delay in writing whenever there is a chance that
Seller may not be able to complete the delivery
within the agreed time period. In case of delay,
without prejudice to other rights and remedies of
Buyer, Buyers shall be entitled to a liquidated
damage at amount of 0.5% of the contractual value of
the delayed part of Delivery (excluding VAT) for
each full week, and shall be further entitled to
unilaterally terminate this Purchase Order if the delay
accumulatively or consecutively lasts for 10 days.
LB IR AR TP T AR A R T A
MR SR TATE, ek FTTRAKEN R
IR ) T AT, £ TR B E il ke K T,
do i HRE LG, ERHAE T FH LA
FeBOFRRTIRT, HFRE—R, ZFTARELKE
T EAARE TREIAFSOERNK et
HAEH) 89 0.5%/E 4, B4R RF ] X
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T RELEAT 10 R, E 77 A AE T fRIR R IE A
H R IT E

Seller shall ensure that each delivery is accompanied
by a delivery note showing Purchase Order number,
date of accepting Purchase Order, number of
packages and contents, Buyer’s part number if shown
on the Purchase Order and, if part delivery, the
balance remaining to be delivered. Without prejudice
to Buyer’s further claims, Seller is entitled to part
delivery only upon Buyer’s prior written approval.

L NEHRERAZMIIMERER, HFNER
XWITHRRS, EZXWITRNAE. 821K
EHNHE. RWITEEETRHNILRS (A0
B) , URRROFZOEINEE (NIRRT
TED YD) . AR H—LRERIRIRE
T, BENEXAELPEENER T, £58
BEFER D B4

If Buyer agrees in writing to accept delivery by
instalments, the Contract shall be construed as a
single contract in respect of each instalment, without
prejudice to Buyer’s rights and remedies for each
such single contract, failure by Seller to deliver any
instalment which results in failure of realizing the
objectives of the Contract as so determined by Buyer,

Buyer shall have the right at its option to terminate
the whole Contract.

MREZFUBEFEARRREZHOMRS, WER
NAEHRZAAA—DEBRNER, EFREX
FREHZEFRRNER=E AR
B, MEGRZHT—REY, BELSIA
AABETMER BN, LHNENXRBETIRER
BRENEE,

Buyer performs an incoming Goods inspection only
in terms of obvious external (transportation) damage
and obvious external deviations in terms of identity
and quantity. Buyer will send notification of such
defects without undue delay after delivery has been
made. In all other respects, Buyer will send

notification of defects as soon as these have been
identified within Buyer’s normal course of business.

LA NEREHBEINE (k) RIOGHBE
SNBSS ERETHTIRM. ERHZE, X
TR R RIXER, MASAHIEE. &
FrERftSE, XNTXHIERSHEIRBIRIHR
B3, SEITIRIRFIZSERIEARIEEAD,

RISK/PROPERTY
RUS/FREHR

Risk and title in Goods shall remain with Seller until
delivery (in accordance with Section 5 of these
Conditions) to Buyer is complete, when ownership
and risk shall pass to Buyer.

7.1

7.2

7.3

7.4

7.5

BYRXEMATENNIEAETES, BEEXS
(HRIEAREMESE 5 FHNATE) [LT535emaL T,
YRR BRI A B =T,

PRICE AND PAYMENT
ST ER

The price of the Goods shall be stated in the Purchase
Order and unless otherwise agreed in writing by
Buyer shall be:

PRI AERIETT R FIRE, BRIFETS BT

PHES, BNEAUNER:

(a) exclusive of any applicable Value Added Tax;
and

TEaHTERNEER, B

(b) inclusive of all charges for packaging, packing,
shipping, carriage,
insurance and delivery of Goods to the delivery
address and all duties, other than Value Added
Tax.

BEBHE. 8%, K&, s, REIBE
Wiz X B B AL RO R E R LAR AT B e
Z&, (BIRERIRIN

Seller may invoice Buyer on or after delivery of the
Goods to Buyer. Each invoice shall quote the
Purchase Order number and conform to the form and
content as requested by Buyer.

SRR SRR AL S e FELS A
. SRRBEMTARMTEMS, FHHAT

FEKIFEANAE.

Unless otherwise stated in the Purchase Order Buyer

shall pay the Price of the Goods within 90 days after

the end of the month of receipt by Buyer of a proper

invoice or, if later, after acceptance of the Goods by

Buyer. Time for payment shall not be of the essence
of the Contract.

BRAERMITRPSENE, TANEREIESR
ZENLHA ARG 90 XA HESEMEN
90 X (LAsnz BU9itE) WK, (ORRESEAHY
A RIRYSERS K.

Payments made by Buyer are no indication of

approval of any delivered Goods being in compliance
with Purchase Order or these Conditions.

L5 3 EARABRE LA R AR RI R

FFERMT REAFMARILIE.

Without prejudice to any other right or remedy,
Buyer reserves the right to set off any amount owing
at any time from Seller against any amount payable
to Seller under the Contract.

FEAZNL S E8 AH IR E TR
T, LIS REEE IR ENGETT KSR E(TFRIR
SE RN 32 {145 5275 RE AR THEHRY
G
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CONFIDENTIALITY
12575

Seller shall keep confidential all information which
has been disclosed to Seller by Buyer or its
employees or agents, shall not disclose such
information to third parties and shall use it for the
purpose of executing the Contract and respective
Purchase Order only. Seller undertakes to return or
destroy all information disclosed to it in a tangible
form such as documents, samples, specimens, or
similar without undue delay upon Buyer’s request
without retaining any copies or notes. In addition,
Seller shall delete its own notes, compilations and
evaluations containing such information without
undue delay upon Buyer’s request and confirm this to
Buyer in writing.

SEFNRELTS. LHhREREAERRESIRERN
EERRE, TMERXLEEKELE=T,
FEMNSERTETEEMBEMAIRBITER, X
TR AKEBAEZANMEER, X
. R EEESEIm, —EXHEKR, =
TINRIEIRIARSHE, TMEEIR, TFAEREE
AEIARHKICR, I, —FLHEKR, ZHNH
BREFENESZFEENMEEICIER. TR
BESHEXY, AMEEIR, BENBEESLITH
INELEMIER.

HAZARDOUS GOODS
el

Hazardous materials and all relevant documents must
be marked by Seller with international danger
symbols and/or other symbol or identifier as required
under applicable laws displaying the name of the
Goods in English and/or Chinese as applicable and
identifying any hazardous content in English and/or
Chinese as applicable.

SERRRERLAENER, ERMHMFAE
BRI LR EE PR e AT SH/EEMM AT SEiR
IR, LA/ (TRIBERBIR) Bt
YIRFR, FLARSH/ER (HRIFERRR) =

RIEAERAE.

Seller shall package and label the Goods in
accordance with relevant laws and specifications
under relevant Purchase Order.

5277 MARYEE XA EFIRMWTT BRI NI E RIS
XS BRI T ELEFOINGRT

All information held by or reasonably available to
Seller regarding any potential hazards known or
believed to exist in respect of the Goods shall be
promptly communicated to Buyer, especially with
respect to product composition and shelf life/service
life, for example, safety data sheets, processing
advice, labelling regulations, assembly instructions,
workers’ protection measures, etc., including any
amendments of the foregoing.

I NEESFENRASERERN. SHE0AN
FENSKRYAXINETEECRINAEERL
BMERESLTS, HESF MRS . RFHAR/ME
FRERRBXAESR, flin, ReHdEx. NI
HEY. MicHE. BERAB. TARFPERE
F, BEEHTRRERIEITRE.

. TERMINATION

£k

10.1 Buyer may at any time and for any reason terminate

the Contract in whole or in part by giving Seller
written notice whereupon all work on the Contract
shall be discontinued. Buyer shall pay to Seller fair
and reasonable compensation for work-in-progress at
the time of termination. Such compensation shall not
include loss of anticipated profits or any
consequential loss.

L5 A R AT LAMERIE B B E S A 5275 £ #PEER D
RER, NMRIEERNYENREIE. &R
fRRRAY, SET5NRLERIRAET S AFEIER
MEE, ZFAMEANE ST R AT
IEHERR.

10.2 In addition to termination right under Section 10.1,

Buyer may at any time give notice in writing to Seller
to terminate the Contract at once if:

PRSE 10.1 FRIN NUERIRBIMSL, SRELITE
2, 75 eIhERt BEBANETT AR SR :

(@) Seller commits a material breach of any of the
terms and conditions of the Contract; or

ERFEEREGRI ARSI
B

(b) any proceedings are started or any action is taken
which is likely to lead to the bankruptcy or
insolvency of the Seller; or

CIEESES St A il LR R PR ey e = =17
IFABHAE, 5

(c) Seller ceases or threatens to cease to carry on its
business; or
SEHEIES AR EFILLEN,; B

(d) Seller’s financial position deteriorates to such an
extent that in the opinion of Buyer, Seller’s

ability to fulfil its obligations under the Contract
is jeopardised.

ERRNUSIRRENE—ERRE, UBES
NS EITERNSHIENZETIRE.

10.3 Termination of the Contract shall be without

prejudice to the rights and remedies of Buyer accrued
prior to termination.

B RIAVERIRA I SL TS AR PRAI N =R RIFI
SN
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REMEDIES

b L'

Without prejudice to any other right or remedy of
Buyer, if any Goods are not supplied in accordance
with, or Seller fails to comply with, any of the terms
of the Contract, Buyer has the right to, at its option,
whether or not Buyer has accepted any part of the
Goods:

EAEINL A ZBREIEARNFF O RIBTR
T, WMSEHXREERMEAIRFKEN T4,
HEZHRETERNEAER, WELELZ
BEEZIEMNE TS, EABNEITEE:
(@) terminate the Purchase Order;

FRBRRMITER,;

(b) reject and return the Goods (in whole or in part)
to Seller at the risk and cost of Seller on the basis
that a full refund for the returned Goods shall be
paid at once by Seller;
1B B H 1 SE TS S B FIR B 54D 1T 2 BN
EFRNEM ERASEFERKEY (£EBEER
) . KBSFIRAHEHHIE;

(c) give Seller the opportunity at Seller's expense
either to remedy any defect in the Goods or to
supply replacement Goods and carry out all
necessary work to ensure the terms of the
Contract are fulfilled;

BYEZERNS, BERGEEER, LR
R T REEREEN Y, FHRITE
RN TELARRERSKIGEIET

(d) refuse to accept further deliveries of Goods but
without claiming any liability to Seller;

EEEIRYIH—EZT, BRHItREE
FERKIFTHRIE;

(e) carry out on its own or by a third party appointed
by Buyer at Seller's expense any work necessary

to make the Goods comply with the Contract;
and/or

BiTe RS IEENE =TT EAEEY
FEERYUENVETE, ZRAHESK
A, /e

(f) claim such damages, losses and liquidated

damages sustained in consequence of Seller's
breach of the Contract.

BEXRBEXLHEEGERERMERZAR
=, REENE.

ASSIGNMENT
AR
Seller may not assign all or part of the Contract or

subcontract all or part of the works under the
Contract without prior written consent of Buyer.

REXHFEHLPERE, EAREEILEEREE
PER, BSERI NILEERDRED .

13. GENERAL

B

13.1 If any provision of the Contract is found by any

court to be wholly or partly illegal, invalid, void,
voidable, unenforceable or unreasonable it shall, to
such extent be deemed severable and the remaining
provisions of the Contract and the remainder of such
provision shall continue in full force and effect.

INMEEERRFIE S B FRE AR ERBEERD
73RE. TR THEH. ATRITERASE, U
ZEFANM AT SE], BERERFERUR
LSRRI RER D MARLEE L,

13.2 Failure or delay by Buyer in enforcing or partially

enforcing any provision of the Contract shall not be
construed as a waiver of any of Buyer’s rights under
the Contract.

TARBERAT. EIRFITHEBD HITERAEM
FNK, MEBERNZLHMEAESRI MEEIF
HIBE.

13.3 Any waiver by Buyer of any breach of, or any

default under, any provision of the Contract by Seller
shall not be deemed a waiver of any subsequent
breach or default of Seller and shall not affect the
other terms of the Contract.

L5 XEFHTER ERLOESEASRZKI
THIELTANERR, AR AN ESEEE
ZRIEREBELITARNRS, BEARRGRNE

fths=K,

13.4 A notice required or permitted to be given under

these Conditions shall be in writing addressed to the
other party at its registered office or principal place
of business or such other address as may have been
notified under this provision to the party giving the
notice.

RIEAFRMRIEKRE VA HAERIN AR EF
FH, FREES—HREMEIEERS
R, RAEERBEAFRIUECHKHEN
—T AR SE ikt

13.5 The construction, validity and performance of the

Contract shall exclusively be governed by the laws of
the PRC. For any disputes arising out of or related to
the Contract, the parties submit to the exclusive
jurisdiction of competent court at Buyer’s registered
address.

BRI, MAOMEITIHMEEE R EixE
#. WTRER5IENHSERBEXNEDTS
W, XI5 RRAZSLTT i EMMBAL AT S BT
R REERE.

13.6 These Conditions are made in both English and

Chinese, in case of any discrepancy or conflict
between two language versions, the English version
shall prevail.

FHUPRIBH, WRIHESXAZEFE
AREA—E, NUARXAE,



