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’) . Unless
otherwise stipulated in the Order, upon acceptance by Supplier, this Terms
constitutes a valid and enforceable contract between the USI entity issuing the Order

and Supplier.
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2. ORDER

2.1 All purchases made by USI shall take the form of an 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.
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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. All packaging and documentation of
hazardous materials must be prominently marked with warnings.

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 USI 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
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 inform
USI of the anticipated delivery date. USI may require shipment by more expeditious
method to ensure timely delivery, 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 or are
delivered late, 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 nonconforming 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.

6. frig ST

6.1 1T PRTERSTVIOAS N EE (T - HFERIETYIRVESE ~ sk - 8]
R~ PO ARIEYDTH -

6.2 KIENANTACEIT R PFTAER - AT A LEEE - USl 1A
FEWEITEIEN A G4 S THERAT -

6.3 TTVIRUT ARSI o USI THRDBITT BT Z ARG RE LT 2 Usl £



RFTALE Z W 55 (5K B A RS2 5T53K o
6.4 5 USI BRI RLELE CXBERIPE Z FFL - 8 R aTIBR AT BERI R Y USI 2 {5t
> A IBIEZF UL Z IR KA 5T

7. WARRANTY

7.1 Supplier warrants that (1) the Supply will be new, of good quality, and free from
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 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



shall be responsible for compensating USI for all damages and costs incurred as a
result. 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, without reducing or eliminating their original utility; or replace the
infringing Supply with non-infringing substitutes of equivalent functionality; or return
or deduct the payment for the infringing Supply, and accept USI's cancellation of the
order for the infringing Supply.

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
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 Supplier shall assume responsibility for maintaining the confidentiality of any
non-public information obtained from USI during the execution of the Order,
including designs, knowledge, technology, equipment, drawings, specifications,
patterns, technical information, documents, business plans, project requirements,
etc., collectively referred to as “Confidential Information”. If Supplier acquires

personal information from USI in the course of fulfilling the Order, such personal



information shall be considered Confidential Information under this Terms and
protected equally in accordance with the provisions of this Terms.

9.2 Supplier commits to processing personal information, important data (as involved
in this cooperation project) or any other data in compliance with the requirements of
the "Applicable Data Protection Laws" referred to in Article 10.1, including but not
limited to adopting the latest technological security measures and requiring the
Supplier’s employees to comply with the data confidentiality constraints. Supplier
shall only allow employees who are subject to confidentiality obligations and are
previously familiar with the relevant data protection laws and regulations to
participate in the project. Even after the termination of the employees' employment
contracts, the Supplier's employees' confidentiality obligations must continue to be
effective. 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.

9.3 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 shall immediately return all original,
copies, photocopies, diskettes, and other forms of USI's Confidential Information
received, and delete any data stored in storage media, without any delay or excuse
for any reason.

9.4 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
covered by this Order and shall not be required to make further payments except for
conforming Supply delivered or services rendered prior to cancellation. The
aforementioned right to cancel the Order does not affect USl's entitlement to any
other compensations or remedies that it may legally claim.

9.5 Supplier shall establish information security, data security, privacy protection,
prototype protection, and other relevant system standards and operating manuals as
required by USI. In addition to adhering to the confidentiality obligations for personal
information and trade secrets, Supplier shall also develop an emergency response
plan for information leakage. If an information security incident related to the USI's
business is identified (including but not limited to unauthorized access to or use of
USI's data), Supplier must disclose it to USI within 48 hours, otherwise, it shall be
considered a breach of contract.

9.6 USI has the right to conduct, or appoint a third party to conduct, an information

security audit or assessment of Supplier. If Supplier is found to have significant



information security deficiencies, deemed as posing a risk of breach, USI has the
right to demand that Supplier correct these deficiencies at its own expense within a
reasonable timeframe. If Supplier refuses to make corrections, USI has the right to
proceed as stipulated in section 9.4.

9.7 Supplier shall also require its suppliers to adhere to the same standards for
information security as the Supplier and to sign an information security agreement
sufficient to protect trade secrets and personal information. USI has the right to
inspect the Supplier's suppliers in accordance with the provisions of section 9.5 and
9.6. Supplier shall ensure that its suppliers always provide convenience for the USI's

inspections.
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10. DATA AND PRIVACY PROTECTION

10.1 Supplier and USI shall carry out their respective data processing activities in
accordance with applicable privacy and data protection laws and regulations
("Applicable Data Protection Laws"). "Applicable Data Protection Laws" means (i) the
Cybersecurity Law of the People's Republic of China, the Data Security Law of the
People's Republic of China, the Personal Information Protection Law of the People's
Republic of China, the Civil Code of the People's Republic of China, and any existing
laws and regulations and supporting legal documents related to information security,
data security, trade secret protection, personal information and privacy protection,
as amended, consolidated or replaced from time to time; (ii) the European General
Data Protection Regulation ('GDPR'), any other existing laws, regulations, directives
and supporting legal documents of the EU or Member States related to information
security, data security, trade secret protection, personal information and privacy
protection, as amended, consolidated or replaced from time to time; or (iii) any
applicable laws, regulations and supporting legal documents of any other
country/region related to information security, data security, trade secret protection,
personal information and privacy protection, as amended, consolidated or replaced
from time to time.

10.2 Supplier acknowledges that in order to achieve the purposes of concluding
(including the preparation for concluding a contract), reviewing, signing and
performing a contract, as well as the daily communication, business liaison, supplier
relationship management and business process review, as required by different
business scenarios, Supplier (including, without limitation, any employee,
representative, trustee, contact person, agent, or other type of staff of the Supplier)
may provide personal information (generally including name, phone number or
mobile number, email address, company name, department, job title, and other
personal information necessary to achieve the above purposes) of Supplier’s
personnel (including, without limitation, any employee, representative, trustee,

contact person, agent, or other type of staff of the Supplier, as well as any natural



person whose personal information is held by the Supplier and provided for USI, such
as any natural person appearing in an interview, email, paper or electronic
contract/agreement, or other business documents, collectively, "Supplier Personnel")
for USI. As for the aforesaid personal information of the Supplier Personnel, USI may
further provide for USI’s affiliates located within Mainland China (please see the

details of USI’s affiliates by clicking https://www.usiglobal.com/cn/global-locations,

and then click on "Asia"). As regards the aforesaid personal information processing
activities, Supplier undertakes to perform reasonable notification obligation in
accordance with Applicable Data Protection Laws, and to obtain the consent of the
relevant Supplier Personnel if required by Applicable Data Protection Laws, as well as
the approval of any competent authority (if required). USI protects the personal
information of Supplier Personnel processed by US| in accordance with Applicable
Data Protection Laws.

10.3 Supplier acknowledges that in the process of achieving the purposes referred to
in Article 10.2, USI may transfer the personal information (including name, phone
number, email address, company name) of relevant Supplier Personnel outside of
Mainland China as the servers of the relevant supplier relationship management
system and the business process review system are located outside of Mailand China
or the relevant USI personnel who are responsible for supplier relationship
management and business process review are based on offices outside of Mainland
China. The name of the overseas recipient is Universal Global Scientific Industrial Co.,
Ltd.; the address is No.141, Lane 351, Taiping Road, Sec. 1, Tsaotuen, Nantou County

542007, Taiwan; the contact email is privacy@usiglobal.com. As regards the aforesaid

personal information export activities, Supplier undertakes to perform reasonable
notification obligation in accordance with Applicable Data Protection Laws, and to
obtain the consent of the relevant Supplier Personnel if required by Applicable Data
Protection Laws, as well as the approval of any competent authority (if required). USI
protects the personal information of Suppliers Personnel processed by US| in
accordance with Applicable Data Protection Laws.

10.4 If a separate Privacy Protection and Information Security Agreement is entered
into between Supplier and USI, the Privacy Protection and Information Security
Agreement is a part of this Terms. For issues not covered in this Terms, the Privacy
Protection and Information Security Agreement shall prevail. If there is any conflict
between this Terms and the Privacy Protection and Information Security Agreement,

the one with higher requirements for data and privacy protection shall prevail.
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11. 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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12. FORCE MAJEURE

12.1 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.

12.2 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 without incurring any costs.
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13. INDEMNIFICATION Supplier agrees to indemnify, hold harmless and defend USI
and its related companies, their directors, officers, employees, agents and customers
from and against any personal injury (including death) or resulting 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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14. INSURANCE

14.1 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.

14.2 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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15. TERMINATION

15.1 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.

15.2 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.

15.3 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 USI 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.
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16. ENVIRONMENTAL, SOCIAL RESPONSIBILITY AND COMPLIANCE

At all times, Supplier shall comply with all regional, country and international laws
and follow international standards and laws and Regulations 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) information security, data security and information protection, processing USI's
personal information in compliance with Data Protection Laws and Regulations
requirements. 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 occupational safety, information security, data security and
information protection and care for the environments and Supplier shall also require

its first tier suppliers to adopt and implement the code.
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17. CONFLICT MINERALS AND TRADE COMPLIANCE

17.1 Supplier 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 Supplier do
contain minerals that are not Conflict-Free Minerals (“Conflict Minerals”), Supplier
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. Supplier shall only provide USI with Goods
containing Conflict-Free Minerals from sources of a certified Conflict-Free smelter
and refinery program.

17.2 Except Conflict Minerals, 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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18. 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, assighnment 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. Supplier shall be responsible to USI for all work performed by its
subcontractors at all levels.
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19. GOVERNING LAW AND JURISDICTION

19.1 The transactions, disputes, claims, and assertion of rights arising from or in
connection with these Terms and any Orders issued under these Terms between USI
and Supplier shall be governed by, interpreted, performed, and enforced according to
the following laws: (i) if the subject matter of the relevant transaction, dispute, claim,
or assertion of right involves molds, the applicable law shall be the law of the
location where the molds are situated; and (ii) in other cases, the applicable law shall
be the law of the location where the relevant USI entity involved is situated, provided
that: (a) in no event shall conflict of law rules and the United Nations Convention on
Contracts for the International Sale of Goods be applied, and (b) where there are
separate written agreements between a specific USI entity and a specific Supplier,
such agreements shall prevail between the relevant USI entity and Supplier. For the
avoidance of doubt, the term "relevant USI entity" in this clause refers to the USI
entity that issued the Order related to the transaction, dispute, claim, or assertion of
right in question. If multiple Orders are involved in the same transaction, dispute,
claim, or assertion of right, unless otherwise agreed in writing by USI, the
transactions, disputes, claims, or assertions of right between Suppliers and each
relevant USI entity shall be considered separate and not joint, and the governing law
of these Terms and related Orders shall be determined separately according to this
clause.

19.2 Unless otherwise agreed in writing between a specific USI entity and a specific
Supplier, any disputes or conflicts arising between the parties in connection with
these Terms or Orders issued under these Terms shall be subject to the jurisdiction of
the following courts for the first instance: (i) if the subject matter of the relevant
dispute or conflict involves molds, the competent court of the place where the molds
are situated; and (ii) In other cases, the competent court of the place where the

relevant USI entity (as defined in section 19.1) is situated.
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20. MISCELLANEOUS

20.1 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.

20.2 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.

20.3 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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