ABB GTC Goods and/or Services (2024-2 Standard TW)

ABB GENERAL TERMS AND CONDITIONS

FOR PURCHASE OF GOODS AND/OR SERVICES (2024-2 STANDARD_TW)
ABB BRI/ SR 75 PRI — Rl (2024-2 BEERR_TW)

1. DEFINITIONS AND INTERPRETATION
B IR

1.1 The following terms have the following meanings:

DI HsBEEM T
ABB GTC: these ABB General Terms and Conditions for Purchase of
Goods and/or Services (2024-1 Standard-TW);
ABB GTC : EHi#y (ABB &Y/ ARFERE—RRIRRO)  (2024-
1 EEAER-TW)
Applicable Integrity Laws:
AR
(i) Anti-bribery and anti-corruption laws: including U.S. For-
eign Corrupt Practices Act 1977 (as amended), UK Bribery
Act 2010 (as amended) and any other applicable laws, regu-
lations and official governmental orders relating to anti-cor-
ruption, anti-bribery, anti-money laundering and anti-tax
evasion in relevant jurisdictions.
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(ii) Sanctions and trade control laws and regulations: any
applicable laws, regulations, or administrative or regulatory
decisions or guidelines adopted, maintained, or enforced by
any Sanctions Agency on or after the date of this Contract
that sanction, prohibit or restrict certain activities including
direct or indirect transactions or dealings with certain
countries, territories, regions, governments, projects, or
specifically designated persons or entities, (collectively,
“Trade Control Laws”); and
HillEk s o B R AR AR E MR A SR 2T
Z HBLZIRTREN ~ EfF SO THEATE AR ~ 7AM
TTREGEE e SEES | » B A AR R E) I i
ik ~ ZE (b RIRA > EfE AR ER S ~ L - il - BX
JiF ~ TE H R {18\ AR T B S B 5L
DB Ry A EHUAE" ©
(ii)) Human rights and anti-modern slavery laws and
international frameworks: including The Universal
Declaration of Human Rights, the UN Guiding Principles
on Business and Human Rights, the OECD Guidelines for
Multinational Enterprises, the ILO Core Conventions on
Labor Standards, the UK Modern Slavery Act and other
similar human rights, anti-human trafficking and anti-
modern slavery laws, regulations and international
frameworks.
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Affiliate: any entity which directly or indirectly controls, is controlled
by, or is under common control with a Party;
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Contract: a written agreement and/or the Order for the purchase of
Goods and/or Services by Customer from Supplier which shall
incorporate by reference these ABB GTC, and any other documents

submitted by Customer to form part thereof, such as but without
limitation to any specifications (which shall include any Supplier
specifications where Customer agrees to use, or places an Order relying
on, such specifications);
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Customer: the party ordering Goods and/or Services from Supplier;
HP e OERE R T E Y SR B — 75

Customer Data: any data or information, including Personal Data,
acquired by Supplier in preparation of or during the fulfilment of the
Contract, irrespective of whether such data or information relates to
Customer, its Affiliates or their respective customers or suppliers;
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Delivery: delivery of Goods by Supplier in accordance with Clause 5.1;
S HERG T I A 5.1 R »

Delivery Location: Customer’s nominated warehouse, factory or other
premises for physical delivery of Goods and/or Services, which may be
the premises of one of Customer’s Affiliates (including such location
as may be listed in any relevant price list) or third-party freight or
logistics providers, or if no location is nominated, Customer’s place of
business;
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Embedded Software: software necessary for operation of Goods, and
embedded in and delivered as integral part of Goods;
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Goods: the items to be delivered by Supplier in accordance with the
Contract and/or all materials, documents, or other deliverables which
are the result of Services provided by Supplier under the Contract in
any form or media, including but without limitation to data, diagrams,
drawings, reports and specifications;
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Intellectual Property Rights: (a) patents, invention patent, utility
models patent, design patent, copyrights, database rights and rights in
trademarks, trade names, designs, knowhow, and invention disclosures
(whether registered or unregistered); (b) applications, reissues,
confirmations, renewals, extensions, divisions or continuations for any
of these rights; and (c) all other intellectual property rights and similar
forms of worldwide protection;
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Order: Customer’s order issued to Supplier for the purchase of Goods
and/or Services, including any purchase order issued electronically;
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FTEL P TR AR S YR SR SRR TR -
TR EAE(TERIERTH

Party: Customer or Supplier, collectively the Parties;
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Personal Data: any data or information of an identified or identifiable
natural person;

{ELAE R © SOy EAREE AT S8 B 2R ARV ER

Records: includes all books, accounts, and supporting or underlying

documents and materials reflecting financial transactions and services

related to any business conducted for or on behalf of Customer or its

Affiliates;
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Restricted Person: any entity or person included on a list (including

U.S., EU, and Swiss lists) of targeted parties, blocked parties, or

persons subject to asset-freezing or other restrictions introduced under

any applicable Trade Control Laws (and includes any entity that is
directly or indirectly owned fifty (50) percent or more, in the aggregate
or individually, or otherwise controlled by any Restricted Person);
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Sanctions Agency: any governmental or regulatory body,

instrumentality, authority, institution, agency or court that promulgates

or administers Trade Control Laws and has jurisdiction over the

Contract, including, but not limited to, the aforementioned

governmental and regulatory bodies of (i) the United Nations, (ii) the

United States of America (including the U.S. Department of Treasury

Office of Foreign Assets Control, U.S. Department of State and U.S.

Department of Commerce), (iii) the European Union or (iv)

Switzerland;
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Services: the services to be provided by Supplier in accordance with

the Contract;
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Supplier: the party providing the Goods and/or Services to Customer

(or any Customer Affiliate at a relevant Delivery Location);
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Variation Order: a change to the Order such as to alter, to amend, to

omit, to add to, or otherwise to change the Order or any parts thereof.
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1.2 References to clauses are references to clauses of the ABB GTC.
SERIEIES % “ABB GTC IR -

1.3 Headings are for convenience only and do not affect the

interpretation of the ABB GTC.

T R R © RIE S ABB GTC (IR -

2. APPLICATION

i 15|

2.1 The ABB GTC govern the Contract.

ABB GTC AT &41 -

2.2 No terms or conditions delivered with or contained in Supplier’s
quotations, acknowledgements, acceptances, specifications, or
similar documents will form part of the Contract, and Supplier
waives any right which it might have to rely on such terms or

BFEDIE

conditions.
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2.3 Supplier shall accept the Contract either expressly by written
statement or impliedly by fulfilling the Contract in whole or in part.
(A e e o T P R Bl e 2 B BB Y JR T T S RO
D=z 549 -

2.4 Any amendments to the Contract must be agreed in writing.
AT SLIIES A E R 2

3. SUPPLIER’S RESPONSIBILITIES
HLRERGHIRR

3.1 Supplier shall deliver the Goods and provide the Services:
(ERGIEE IR T H RS e (AR -
3.1.1 in accordance with the applicable laws and regulations;
BSPEEOEERNNER
3.1.2 in accordance with the Contract (including by providing any
necessary documentation) and all Customer instructions;
BIRE (BRI E P MFTA & TR
3.1.3 free from defects and from any rights of third parties; and
S LR 17 AE (LRI = 7R LT HER 5 LR
3.1.4 fit for any particular purpose specified in the Contract or, in
absence thereof, fit for the purposes for which such Goods and/or
Services would ordinarily be used.
e e PEIAR AR HAY > AREEA - RIEERE
YIRS B s E R E Y
3.2 Supplier shall ensure that the Goods are packed according to
industry standards and any applicable laws and regulations, in a
manner adequate to preserve and protect the Goods, and sufficient
to enable safe unloading and inspection at the relevant Delivery
Location.
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3.3 When Customer (or a Customer Affiliate at a relevant Delivery
Location) identifies quality related issues on the part of Supplier,
Customer (or Customer Affiliate) will notify Supplier thereof.
Notwithstanding other remedies available to Customer under the
Contract, Customer may instruct Supplier to undertake at
Supplier’s risk and expense an analysis into the root cause(s) of the
quality related issues; such analysis being undertaken and reported
to Customer within ten (10) calendar days of the notification of the
quality related issue(s). Customer reserves the right to undertake an
audit (carried out by Customer’s nominated personnel, which may
include third party experts or Customer Affiliate staff) of Supplier
based on the results of the root cause analysis or where Supplier
fails to comply with this Clause. Supplier shall also pro-actively
advise Customer if it becomes aware of any quality related issues
that may affect the Goods and/or Services, and the provisions of
this Clause 3.3 shall otherwise apply as if the issue had been
notified by Customer;
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3.4 Customer may issue Variation Orders to Supplier, and Supplier
shall carry out such Variation Orders. If any Variation Order causes
an increase or decrease in the cost of, or the time required for the
performance of, any Services or Goods, an equitable adjustment
shall be made in the purchase price and/or Delivery schedule in
writing. Any Supplier claim for adjustment under this Clause will
be deemed waived unless asserted within thirty (30) calendar days
from Supplier’s receipt of the Variation Order. Variation Orders
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requested by Supplier only become effective after written
confirmation by Customer.

%] fhpeny RS ST H O ER B T A T
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3.5 Supplier must not suspend the Delivery of any Goods or the
provision of any Services.
HEIERS N SHEE T BRI A A B B At L -
3.6 Supplier assumes full and exclusive responsibility for any
occupational accident that occurs, or disease that affects, its

employees and its subcontractors in relation to the provision of the
Goods and/or Services.

(RS S N PR A IR/ SRS T 5 [RE R (E (T IREE R B R
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3.7 Supplier is solely and exclusively responsible for any claims and/or
lawsuits filed by its employees and/or subcontractors, and shall,
without any limitations, defend, indemnify and hold Customer (and
any relevant Customer Affiliate) harmless from and against any
claim, proceeding, action, fine, loss, cost, damages and expenses
arising out of or relating to any such claims and/or lawsuits, and
any noncompliance with legislation, regulations, codes of practice,
guidance and other requirements of any relevant government or
governmental agency applicable to Supplier, its employees or
subcontractors. Supplier undertakes to appear in court at its own
cost if requested by Customer, acknowledging its status as sole and
exclusive employer, and to provide Customer (and/or any relevant
Customer Affiliate) with all requested documentation and
information necessary to ensure proper legal defense of Customer
or its Affiliates in court.
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3.8 Customer is authorized to make, or procure the making of, any

payments due to Supplier’s employees and subcontractors
providing Goods and/or Services under the Contract, in order to
avoid lawsuits, liens or encumbrances. Such payments may be
made through withholding Supplier’s credits, offsetting or in any
other way. Supplier shall provide any support requested by
Customer with regard to such payments and indemnify and hold
harmless Customer and its Affiliates for any payments made.
R REGRETAR ~ W BT B SRR S 49TH T At B
/ER ARSI B RE R Y B TR0 53 B S A B (oE L TR ST (]
FIHIRCH - BT RORIEIRR G T EERG OIS FIEH ~ FREHER
AT A T HACHEL T  (HTE RS MERE 25 = SZORER (LR LR 75K
?ﬁ%ﬂ’ﬂ&ﬁ’rﬁﬂﬂﬁ%gﬁ&ﬁi%ﬁﬂ?ﬁ&aﬁﬁﬁ%ﬁﬁ@,ﬁ\%ﬁ
BE -

4. PAYMENT, INVOICING
AR~ FAILEEE

4.1 In consideration of the Goods delivered and/or the Services
provided by Supplier in accordance with the Contract, Customer
shall pay to Supplier the purchase price stated in the Contract
provided the invoice fulfils the requirements defined by Customer.
Payment shall be made in the country in which Supplier is
registered, to a bank account in the name of Supplier. The price is
inclusive of all fees and taxes (other than VAT or equivalent) and
of all costs of manufacturing, processing, warehousing, and
packaging (including returning any returnable packaging) of any
Goods.
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4.2 Supplier shall submit invoices in an auditable form, complying with
applicable laws, generally accepted accounting principles and the
specific Customer requirements, containing the following
minimum information: Supplier name, address and reference
person including contact details; invoice date; invoice number;
Order number and Supplier number; address of Customer; quantity;
specification of Goods and/or Services; price (total amount
invoiced); currency; tax or VAT amount; tax or VAT number;
Authorized Economic Operator and/or Approved Exporter
Authorization number and/or other customs identification number,
if applicable; payment terms as agreed. Supplier shall state the
Order number on all invoices (but not limited to commercial, pro
forma or customs invoices).
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4.3 Invoices must be sent to the billing address specified in the Contract
(or as otherwise agreed with Customer).
PSRRI ) (RIS RS ) WL
HE o

4.4 Customer shall pay the invoice in accordance with the payment
terms agreed in the Contract.

% eS0T -

4.5 Customer will reimburse expenses only at cost and to the extent
agreed in writing.

% G A L B B 4 R P 2 P -

4.6 Services charged based on hourly rates require written confirmation
of Supplier’s time sheets by Customer. Supplier shall submit such
time sheets to Customer for confirmation as may be instructed by
Customer but latest together with any related invoice. Confirmation
of time sheets cannot be construed as acknowledgement of any
claims. Customer is not obliged to pay invoices based on time
sheets which are not confirmed by Customer in writing.
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4.7 Customer reserves the right to set off or withhold payment for
Goods and/or Services not provided in accordance with the
Contract.

PG RRIR ) IE SR SRS
15 o

5. DELIVERY, PERFORMANCE OF SERVICES
AT BT

5.1 Unless agreed otherwise in the Contract, the Goods shall be
delivered in accordance with INCOTERMS 2020 FCA, to the
Delivery Location.
RIESLIHIALE - YRS (EI S5 A
2020) FCA MRS (T #th8h -

5.2 The Services shall be provided at the Delivery Location.
B IERGIEAE A (I B (AR -

5.3 Supplier shall provide, no later than at the time of acceptance of the
Contract, the following minimum information: number of packages
and contents, the customs tariff numbers of the country of
consignment, and the countries of origin for all Goods.
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5.4 The Goods shall be delivered, and Services shall be provided,
during Customer’s business hours (or those of the requested
Delivery Location) unless otherwise requested by Customer.

FRIEE P SAEK - SRIALERETE R = (BHEE s THhE)
HYESER T &Y TROLRTS -

5.5 Upon Delivery, Supplier (or its appointed carrier) shall provide

Customer (or, if requested, any nominated Customer Affiliate at the
Delivery Location) a delivery note and any other required export
and import documents not mentioned in Clause 5.3. If Customer
has approved partial delivery, such delivery note shall also include
the outstanding balance.
S - RS (BHAE EARCE N ) FE[AE S (BB AAEEDR
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5.6 Ownership of the Goods passes to Customer at Delivery. To the
extent that the Goods contain Embedded Software, ownership of
such Embedded Software will not pass to Customer, but Supplier
shall grant, or — as applicable — shall procure that the third party
owner grants, Customer and all users a worldwide, irrevocable,
perpetual, transferable, non-exclusive, royalty-free right to use the
Embedded Software as integral part of such Goods and/or for
servicing either of them. For the avoidance of doubt, Supplier shall
have no rights of retention of title, and Supplier will convey good
title to the Goods, free of any liens or encumbrances (but transfer
of title and ownership in the Goods to Customer shall not release
Customer from its obligation to pay for those Goods, in accordance
with the terms of the Contract).
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6. ACCEPTANCE
B

6.1 Delivery of Goods or provision of Services shall not be deemed to
be acceptance of such Goods or Services by Customer. Customer
(or its nominated Customer Affiliate at the Delivery Location) shall
have reasonable time to inspect or test the Goods and/or Services
and to report any defects to Supplier. If a defect in the Goods and/or
Services was not reasonably detectable during the inspection,
Customer (or its nominated Customer Affiliate at the Delivery
Location) shall have reasonable time to provide notice of such
defect after it has become apparent and/or to reject the Goods
and/or Services.

BERERS 52 (S s R LIRS R TERR B 5 B2 AR £
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6.2 The Parties may agree on a certain acceptance procedure, in which

case acceptance will be subject to Customer’s written acceptance
statement (or that of Customer’s nominated Affiliate). Supplier
shall inform Customer (and any relevant Customer Affiliate) in
writing within a reasonable time in advance when the Goods and/or
Services are ready for acceptance.
T DS ERMERIER - & (EFFIEERBAE)
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6.3 Customer may enforce any remedy defined in the Contract for any
rejected Goods or Services.
1%? T}Z gLlﬁir%ﬂfﬁ%&TE%‘@E’TE‘?%%H&?%#% & &) HRIE
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7. DELAY
BT
7.1 Supplier will deliver Goods in accordance with any date or time,

and at least in accordance with any lead times, specified in the
Contract. If the Delivery of Goods or the provision of Services does
not comply with the agreed date(s), Customer may:
HEHERS 2 IE & 4 R B C{e] H SR ] LA R S B HHE A T
A« MRS AW E Y EGR A RIIR BACE SFAUERY H T > &2 5
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7.1.1 terminate the Contract in whole or in part;
S EEE

7.1.2 refuse any subsequent delivery of the Goods or provision of the
Services;

ARG MBS BLrIIRFS -

7.1.3 recover from Supplier any expenses reasonably incurred by
Customer (or any affected Customer Affiliate) in obtaining the
Goods and/or Services in substitution from another supplier;
ZORBUERIEEE S (UL 2B E PRl A F) fEH
ML FERE R SR SR SRS & AR NI 2 A

7.14 claim damages for any cost, loss, expenses and liquidated
damages incurred by Customer (or by any affected Customer
Affiliate) which are attributable to Supplier’s delay;

B TER A L ME R AR I (55 5 (BT 52 R0 B0 & = Bl
WNE]) FELAHEMRA ~ 485k - BRI TRE

7.1.5 unless otherwise set out in the Contract, claim liquidated damages,
a sum equivalent to 0.1% of the Contract price for each day until
actual delivery/completion/performance.;

FREBmAREI  BEE—HE SIS 0.1%:THIEY
&
and it is agreed that Customer may select one or more such
remedies and recovering costs or damages under any of Clauses
7.1.3 to 7.1.5 shall not exclude Customer from recovering other
costs or damages under the other parts of this Clause 7.
T3 LRI - & ] AREL— RS R SR A i > TR
1255 7.1.3 2 7.1.5 5P AYE T RS B T A=
MRS A HERRE P ARIEASS 7 AV H A4 E 1B A2 =
TR -
8. WARRANTY AND REMEDIES
PREE AR

8.1 Supplier warrants that the Goods and/or Services comply with the
Contract, including but without limitation to Supplier’s
responsibilities as defined in Clause 3.1.

HLER RS YRV EIRFS AT & &4y  BIREATRINE 3.1
ERNBERET -

8.2 Supplier warrants that the Goods are new and unused at the date of
Delivery and remain free from defects during the warranty period.

HEIERG RS BT & B2 2R Ay AR CREAR A
BRI

8.3 The warranty period is twenty-four (24) months from Delivery, or
as otherwise set out in the Contract.

(REHIRT AR 00 (24) (A S AL SRR
FARE -

8.4 In case of breach of any warranty which is not remedied within
forty-eight (48) hours from Customer’s notification, or in case of
any other breach of the Contract, Customer is entitled to enforce
any or all of the following remedies at its discretion and at
Supplier’s expense:

AFEFATAIRERLE - BARFEE ARt/ (48)
/INKF R > BT (Lo BB R GERITT Ry F AR E
PATEL: FH (T R AR HE B P BEORE A T (AT SRR RO -
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8.4.1 to give Supplier an opportunity to carry out any additional work
necessary to ensure that the Contract is fulfilled;
4T AR — AR TR ML AR DUEIRSEY
BT ;

8.4.2 to require Supplier promptly to repair or replace the defective
Goods and/or Services;

SORALE R U B B A BRI YR SR

8.4.3 to carry out (or to instruct a third party to carry out) any additional
work necessary to make the Goods and/or Services comply with
the Contract;
bifE (Btsras =J7h R ) (B RE YR/ EIRG T & &4y
BORFTTRAVERINIAE

8.4.4 to refuse any further Goods and/or Services;

TR TR GGV SRS -

8.4.5 to require Supplier to indemnify and hold harmless Customer
(and any relevant Customer Affiliate) for such damages as may
have been sustained by Customer (or any Customer Affiliate) as
a result of Supplier’s breach of the Contract;

SURBLERRHER S (R AEMHBIRE PRI T ) RLE
PEN SXEEER (SUEMHENE PR AT M#EZ
FIREAEH G ZEE
8.4.6 to terminate the Contract upon written notice, and in such event:
DIEmmEMLE L aYy - AT
8.4.6.1 Customer has no obligation to compensate Supplier (including
paying for the Goods and/or Services which have been
rejected); and

ZFARE G ELER (BRI EAEE Ry &R/
AR YD) AR
8.4.6.2 at Customer’s option, Supplier shall pay back to Customer any
remuneration received from Customer for the Goods and/or
Services and take back the Goods at Supplier’s own cost and
risk; and
W FEDK > (TR IERHE T (5 = e WO SO/ =ik
BHRCHIRIEE S 0 B EER AR E S PUR
8.4.6.3 Customer may source equivalent replacement goods and/or
services from an alternative supplier (with any incremental
costs incurred in doing so being for Supplier’s account).
2 P e AL e R PR S R B R SR SR (R
IR A AR (T 9 Py 2 P E i e AR I ) -
8.5 In case of a breach of any warranty, the entire warranty period shall
be restarted for the defective Goods/Services from the date the
remediation is completed to Customer’s satisfaction.

WSAE R IRERE A BRI &Y/ RS 1 O E HAR
JE B R LA PR T A e S H S SR 5 -
8.6 The rights and remedies available to Customer under the Contract
are cumulative and are not exclusive of any rights or remedies
available at law or in equity.
& FERREY NHRERIFIRUE 2 R WA R A
TR R AT ETHRER SRR -
9. INTELLECTUAL PROPERTY RIGHTS
EEMERE

Subject to Clause 9.2, Supplier hereby grants Customer and its
Affiliates, or undertakes to procure that Customer and its Affiliates
are granted, a worldwide, irrevocable, transferable, sub-licensable,
non-exclusive, royalty-free license to use the Intellectual Property
Rights in the Goods, including Embedded Software, if any.
FRIESE 9.2 5% » BURERGAERLIR T3 P RHBIR A E] - BURES(E
B B BRI TR T S BREEE PYA ~ R ATEEAY - AT
HY ~ WIOEFAIEY ~ FEHRMEEY - TRV Y > BRE AL
Whe (A HVEERERIIFF -

9.2 Supplier herewith assigns to Customer (or will assign to Customer’s
nominated Affiliate) full ownership rights in any Intellectual
Property Rights in Goods resulting from the Services. Supplier
further agrees, upon Customer’s request and at its cost, to take all
further steps necessary to perfect Customer’s ownership (or that of
its nominated Affiliate) to the Intellectual Property Rights.

9.

—

BLIERG 2 PR (20 m P e e nR e A SRR ) IR
BBV Y EE S B R R e RE P A i - — A P E0RAE
RIEHL ] ALIERG 0 F R 1 — 2 A i 5E
ZHP (BHMBAT) WEEMERFTEE -

9.3 Intellectual Property Rights in any Goods created by or licensed to
Supplier prior or outside a Contract (Pre-Existing IPR) will remain
vested in Supplier (or the third-party owner). To the extent that Pre-
Existing IPR are embedded in any Goods resulting from the
Services, Supplier grants, or undertakes to procure that the third
party owner grants, Customer and its Affiliates a worldwide,
irrevocable, transferable, sub-licensable, non-exclusive, royalty-
free license to use the Pre-Existing IPR as part of such Goods,
including the right to improve, develop, market, distribute,
sublicense or otherwise use such Pre-Existing IPR.
1E AL FIBE SLTTE 2 4 HEER RS R %
HLRERS R LT SR B R (TR B R it
i (BEE=T7FTAREN) BT o AR B S S AR R A
AT BT Fr AE AEH EHh » HLIERG R - BURREESE = J7FTH
B NP 5 R BRI A B2 BRMER R TR Y ~ AT
AT FFAEIEY ~ JERZEAY ~ S AT BRI I PR Rrak &4 —H0
SYHIRH B R - RFEOE - BREE T8 0B~ R
B DA ArT A 75 S AR R G T A IR R

9.4 Supplier must specify in writing and prior to Delivery all open-

source software contained in or used by Embedded Software, if any,
and request Customer’s written approval. Supplier agrees to
replace at its own cost any open-source software components
rejected by Customer with software of at least the same quality and
functionality.
PEFER AR S 2 Al R B AT A i AU E SSRGS f &
EFRBBURAATRIS (A1) WHHSEI% S E AL - Ot
FERSIE R E Y52 L2 /D EIRR S E AT RERR AR (U & HE
SR EAT BRI R 4B ERAS T ©

9.5 If any claim is made against Customer (or any Customer Affiliate)
that the Goods and/or Services infringe a third party’s Intellectual
Property Rights, Supplier shall at its cost, but at Customer’s
discretion: (i) procure for Customer, Customer’s Affiliates and
Customer’s clients, as the case may be, the right to continue using
the Goods and/or Services; (ii) modify the Goods and/or Services
so they cease to be infringing; or (iii) replace the Goods and/or
Services with non-infringing equivalents. Otherwise, Customer is
entitled to terminate the Contract and to reclaim all sums which it,
or any Customer Affiliate, has paid to Supplier thereunder.

WRA GV ERR TS RIS =T B I s = (BT
o2 PRI A E] ) BB RIS > (ERERIE B TRIEE M -
HEFRE () /&P EEIGAFENEFNES (HE
BElEIL) o SR YR/ BURESEIET] . (EiEy)
FI/BRS o 2> 42 (-2 R © 5K (i) ANEREMREI SIS Sy
T/ R - R ARSI E SN ER AL ERG KR TA T
i P e SRR A SIS (45 (HERERG RN
10. INTEGRITY PROVISIONS
ISR
10.1 Both Parties will comply with all Applicable Integrity Laws in
connection with the Contract and ensure that their respective
employees, directors, officers, and Affiliates or third parties
engaged in any manner in relation to the Contract shall undertake
to comply with all Applicable Integrity Laws and the
requirements set out in this Clause in connection with the
Contract. Both Parties confirm that they have not violated, shall
not violate, and shall not cause the other Party to violate, any
Applicable Integrity Laws in connection with the Contract.
T TER T B S SR 2 AT A P S > A0 TR OREL
HFEBET - - KA DU LUETT RSB SLIRIRE
AR B =TT AR SR N FITH B RS (SR B DA A K
PHUE B ASLIMHERIRECK - BTHERIRA - RIEN
HREE S — 7 B A G AR E AT A A -
Supplier has reviewed, understands and agrees to perform its
contractual obligations in accordance with the principles set out
in ABB Code of Conduct and ABB’s Supplier Code of Conduct.
Supplier is hereby informed, and will inform its employees,

10.2

ABB
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10.3

officers, directors, Affiliates and third parties engaged in relation
to the Contract, of the following ABB reporting channels where
any suspected or observed violations of Applicable Integrity
Laws, ABB Code of Conduct, ABB Supplier Code of Conduct,
these Integrity Provisions or similar applicable rules may be
reported, including anonymously (where permitted by law):
Web portal: www.abb.com/integrity
Mail: ABB Ltd, Legal & Integrity, Affolternstrasse 44, 8050
Zurich, Switzerland
CLRERG TR ~ IR S IR ABB {7 /5481 & ABB (It
BT RZERTIRER R AT H S 4U27 o BURERGZLIL T 1%
HFFEAE AT &E A - THRLURRIREEERN A SL
¥EHZ% =77 ABBERILLI N HEEE @ (Tifke bl
FESAHBHSEIAE - ABB {ibERGT R AIRTT R > SOR{EL
FUEE S RIS - EfEESEBg CERRERET) ¢
A5 © www.abb.com/integrity
F(A-HhE - ABB Ltd, Legal & Integrity, Affolternstrasse 44,
8050 Zurich, Switzerland

Supplier acknowledges that it will be subject to Customer’s
applicable integrity risk management processes, including due
diligence where applicable. Supplier undertakes and accepts
liability for conducting an appropriate level of due diligence of
their Affiliates and third parties engaged by Supplier in
connection with this Contract and ensuring Affiliates and third
parties undertake appropriate integrity provisions that are
materially equal to this Clause.

PLRERS KRR R P2 2 P i F A (S b B BEAR e > UG

PRI - (e ?ﬁﬁi”*lﬂﬁ%,ﬁﬁﬁ{%m%uﬁf ERERs

FRAE LIRS VAR =5 1 7 B AR AR A o SRR

{Fﬁﬁ%i%%ﬂ”—757%*”%?%EJ:2?HEA21§1@$XE’J HE
=2

10.4. Supplier shall timely inform Customer of any material changes to

10.5

10.6

information provided in connection with Customer’s onboarding
procedures or due diligence processes. Supplier shall provide
Customer with any additional information or certifications of
compliance required upon request. Supplier shall, upon
Customer’s request, ensure and certify that its employees,
officers, directors, Affiliates or third parties engaged in
connection with this Contract have undergone industry standard
integrity risk awareness training.

(R TEE P B 5 2 R 25 2 (A B 2 = A MR e Bl Mk e i
TEARRART RN AYE RS o - (TR FEARS 20K A P e fHYE
ATEESNTEE SR EC A RIEE T - ARIBR PR - s FERECRIL
seAEET - &KEA - TE - R RIEEA SLUMHBRYS
#7585%1}_ THEREIRE R -

Each Party represents and warrants that neither it, nor any of their
respective directors or officers, are a Restricted Person. Each
Party agrees that it shall promptly notify the other Party if it
becomes a Restricted Person.

EETTREIANG (REE » HEEE H AV E SR A A IRz
B - ETREE > AURHR R ZHEA - EREEAIfT -
Supplier shall, at its own cost, be responsible for compliance with
all applicable export laws and obtaining any necessary customs
import clearance. Unless otherwise agreed, Supplier shall, at its
own cost, obtain all export licenses and any other clearances or
authorizations required under applicable Trade Control Laws and
provide Customer with written notice of such license(s),
clearance(s) or authorization(s) and all applicable conditions.

OLRERIE A TTRIES M - &RE AT B LA
BYEAL LS ERE CUER T4 - BRIESS R AU - (EIERaIE
BfTRIEE A > BUSE A E S8 HIAREZORAFTE H R
a6 A BATATT HA AR A - DA E w2 & SR AL s
FPHIRE O R B RE R S TR R kA -

10.7 Supplier agrees to provide Customer with written notification that

identifies whether Goods and/or Embedded Software are subject
to export controls. In particular, the Supplier will notify
Customer if the Goods or Embedded Software are subject to the
U.S. Export Administration Regulations (“EAR”) or the

10.8

10.9

International Traffic in Arms Regulations (“ITAR”). Further,
Supplier shall provide Customer with all Harmonized Tariff
Schedule codes, Export Control Classification Numbers, Country
of Origin certificate(s), manufacturer name, Free Trade
Agreement qualification, and Chemical Abstract Service number,
Material Safety Data Sheets (MSDS), if applicable, and any
subsequent changes thereto, for any Goods and/or Embedded
Software provided in connection with this Contract. Upon
request, Supplier agrees to provide to Customer all relevant
information necessary to verify customs tariff codes.

GLRERS [EI R ) 2 P He A A s W IR sk A (e
e ZHIER - BEMS @ QIR SR AR = 56
HCVEERRR ("EAR") BREIFEEES S 01 ("ITAR") [y
B > HLRERGRIBAIZ T o AN BB S EIMERRAYL
B i A - (ERERGIE [ & PHR (LT A R
Gmith ~ VBRI SRR - A - BUE s - Bl
EOWEER YRSt - MklE 28 BR
(MSDS) (41 ) » DURHARAEEEE - fEX S50K

HERERS R A1 e (EATA R A DABRE SRR R RS -

Supplier confirms that no goods, materials, parts, equipment,
services, technology, technical data or software that are included
in, incorporated into, or provided in connection with the Contract,
originate in, or are transshipped through, Cuba, Iran, North
Korea, Syria, Russia, Belarus, and Crimea, Donetsk, Kherson,
Zaporizhzhia and Luhansk regions of Ukraine (such list may be
amended by Customer from time to time). Further, Supplier will
not take any action, furnish any information, or make any request
that would be reportable or would result in a violation of law or
penalty for Customer or any of its Affiliates under any applicable
antiboycott laws and regulations.

et - A5G4 EP@% » A BEA S LR LAY
AT ~ A ~ T ~ Sl ~ BRAs - Bl ~ BoinBes e
R EYE@?“}&EE ~ PR ~ IERE - RORIEE ~ (RERNT -
E R AT 5 5o BRY e BEORER ~ BHNZRTE ~ BRRAA ~ ALOGEE
R EHETE (R E AR g N e ETIHA R ) - 5N
GRERA S SR {TE) ~ EEME (TSGR E T K
18 BB 1T Ry AR B (o 2l P Y SR 25 BN AR T RE R s
B P ST MR IR B R R Z B ET -

Supplier shall, throughout the course of the Contract and for a
period of five (5) years after the completion of this Contract,
maintain complete and accurate Records. Customer and its
authorized representatives shall have the right to access and audit,
including obtain copies of or extracts from the Records, including,
but not limited to those kept by Supplier, its employees, agents,
assigns, Affiliates, successors or third parties engaged in
connection with the Contract. Such Records shall be made
available to Customer during normal business hours at the
Supplier's office or other place of business, subject to three (3)
days written notice by Customer. If audited data includes any
commercially sensitive information of the Supplier or other third
parties, such data will only be made available to the members of
the Customer integrity team who are not involved in day-to-day
operations of any business that competes with the Supplier or to
an independent third-party auditor, if appointed by Customer for
the purposes of the audit. Said commercially sensitive
information will be considered by Customer as Supplier’s
confidential information not to be disclosed otherwise without
Suppliers approval.

AN LR &R T (5) N BHEREIRFE
8 - EHECH: - 5 RS ARA IR G
é%ﬁléﬂﬁﬁzé@%ﬂzkﬁ?%ﬁ% IEELEC R AR E TR R ~ H
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10.10 Supplier shall immediately notify Customer in writing of any
potential or actual breach of Applicable Integrity Laws, ABB
Supplier Code of Conduct, or this Integrity Clause by either the
Supplier, its Affiliates, or any third parties engaged by Supplier
in relation to the Contract.

In the event of such notification or in the event that Customer
otherwise has reason to believe that a potential or possible breach
has occurred, Supplier shall comply with Customer’s requests for
information about the breach, including making available its  11.2
Records, employees, officers, directors and any Affiliates or third
parties engaged in relation to the Contract for any audits,
inquiries or investigation which Customer deems necessary and
in line with Clause 10.9 above. Customer may withhold
payments until such time as Customer has received confirmation
to its satisfaction that no breach has occurred or will occur.
Customer shall not be liable to Supplier for any claim, losses or
damages whatsoever related to its decision to suspend or
withhold payments under this provision.

RS JE T R DA P 2 R 2 P AR Ve A B T P AR S I
FHRR(E5E - ABB (EIERGTT R R A SRRy BN - 48
s HBLIERG A S ~ FLRHgE A =] Bt R st & [RIRS A (]
EETIFTERK o AFWCEI A - B PR H A A
(SEE T VETESCTRERTELI T Ry BLIERIIER T4 P RAZ
BT RAVENGK - GiERA L - BT A I
BB LS GBI E MR s =07 DM Sal R
DR B B 10.9 RAVIE(T LT - SReEEE - &5
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A BRI R ARIEIR TR - B P B B IERG I E AR AR
R ST R (R AR AR RS~ IRASIRE AR -

10.11 Supplier and its subcontractors must comply with the ABB List
of Prohibited and Restricted Substances and report to Customer
(and/or any Customer Affiliate operating at the relevant Delivery
Location) the substances contained in the Goods. Supplier must
also comply with the reporting and other requirements regarding
Conflict Minerals made available under www.abb.com —
Supplying — Material Compliance — ABB Policy and Supplier
Requirements or otherwise and shall provide Customer (and any
relevant Customer Affiliate) with documents, certificates and
statements as requested. Any statement made by Supplier to
Customer (whether directly or indirectly) with regard to materials
used for or in connection with the Goods and/or Services will be
deemed to be a representation under the Contract.
HEFERGRIEL > B R ST (ABB 28 FIRISRAHIPE AR ) #7
JE » M B 575 ORI/ S E AR AS( tBGE (o % - BRI A =)
HREEYhESHIYE - SLIERTE N TE ST A R SR
e ETEFK > £ H ¢ www.abb.com — Supplying — 11.3
Material Compliance —-ABB Policy and Supplier
Requirements » BECEORIERE S (BLUAEATHHBHEYZE SR
B AT $EELSCM - SSHARIEREE o (AR A = Ay
B (5 FE > S/ SRR A5 Y B B AL B 5 A R e AR
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11. CONFIDENTIALITY, DATA SECURITY,

DATA PROTECTION

11.1 Supplier shall keep in strict confidence all Customer Data and any
other information concerning Customer’s or its Affiliates’
business, their products and/or their technologies which Supplier
obtains in connection with the Goods and/or Services to be
provided (whether before or after acceptance of the Contract).
Supplier shall restrict disclosure of such confidential material to
such of its employees, agents or subcontractors or other third
parties as need to know the same for the purpose of the provision ~ 11.5
of the Goods and/or Services to Customer. Supplier shall ensure
that such employees, agents, subcontractors or other third parties
are subject to and comply with the same obligations of
confidentiality as applicable to Supplier and will be liable for any
unauthorized disclosures.

11.4

(LRERg e (L ERG ISP A B BRI SR s (s e 12
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Supplier shall apply appropriate safeguards, adequate to the type
of Customer Data to be protected, against the unauthorized
access or disclosure of Customer Data and protect such Customer
Data in accordance with the generally accepted standards of
protection in the related industry, or in the same manner and to
the same degree that it protects its own confidential and
proprietary information — whichever standard is higher. Supplier
may disclose confidential information to Permitted Additional
Recipients (which means Supplier’s authorized representatives,
including auditors, legal counsel, consultants and advisors)
provided always that: (i) such information is disclosed on a strict
need-to-know basis; and (ii) such Permitted Additional
Recipients sign with Supplier a confidentiality agreement with
terms substantially similar hereto or, where applicable, are
required to comply with codes of professional conduct ensuring
confidentiality of such information. Supplier shall comply with,
and ensure that the Permitted Additional Recipients comply with,
any security procedure, policy or standard provided to Supplier
by Customer or any of its Affiliates from time to time, and in
particular with the ABB Cyber Security Requirements for
Suppliers as made available under
www.abb.com/Supplying/Cybersecurity, or as otherwise set
out in the Contract.

(I P IE(E A e LA GREE S B BOR A S BRI pRaER BT 1R
PRI A S B P EORL  IRBARR TSR B RS2 VO
PR R Pk U 5 A R I A )
A A IRIREE Ot 2oe- D Ry - BRRERS B ) | BiShaT AT
PACE ) (FEfLERGICRERY(CER - EFRaRaTA ~ ABHRAR
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Supplier must not: (i) use Customer Data for any other purposes
than for providing the Goods and/or Services; or (ii) reproduce
the Customer Data in whole or in part in any form except as may
be required by the Contract; or (iii) disclose Customer Data to
any third party, except to Permitted Additional Recipients or with
the prior written consent of Customer.

RAFFLIEREG) R ERRLE SR SRS > El B % S
6} 5 B(i) DUEMTE A S i sli o = 8% = 2okt - BRIEZ
BURIETT GIRIFTEREY Bl (e I R e & = &k
[ G AT AR T B A1 = S5 m E R RRAD -

Supplier shall install and update at its own cost adequate virus
protection software and operating system security patches for all
computers and software utilized in connection with providing the
Goods and/or Services.

BEIERGIE B TR EE 5 BUR At SR/ SR A RITI ATE
BB BRI B 2S5 S e S0 R D s RS R (E2E A 4%
e -

Supplier shall inform Customer (and any affected Customer
Affiliate) without delay about suspicion of breaches of data
security or other serious incidents or irregularities regarding any
Customer Data.

MRERMETL AR = (DR AT 2 B & SR A )
R N B R RS B R TR PR
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11.7.2

11.7.3

11.7.4

11.7.5
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11.6 Supplier agrees that Customer (and any affected Customer

Affiliate) may provide any information received from Supplier to
other Affiliates of Customer and to third parties.
HUEREREE S (MURAEMZ@ENE P RIBEAT ) 1 LAE
HoAth 5 B 5 Kb SRR SR AR B 7 (B Ry (AT 2
e

11.7 Protection of Personal Data

{[EPN=GEi7

11.7.1 If Customer discloses Personal Data to Supplier, Supplier

shall comply with all applicable data protection laws and
regulations.
WRE P [ AL IERG I FE (8 AR BLIERH e T AT A
MR ERIREEERTER

Supplier shall apply appropriate physical, technical and
organizational measures to ensure a level of security of
Personal Data appropriate to the respective risk and the ability
to ensure the ongoing confidentiality, integrity, availability
and resilience of processing systems and services.
HEIERGERREUBE S AYIEE ~ RlofIAA Sk rR A &
AE N B 20 42 T 45 DATE S AH LB S PRaB B R S8
FORRTSHIRF B R AR ~ M ~ FTRIPERIIRAIE IR RE
Supplier will use all reasonable endeavors to deliver the
applicable Customer’s Privacy Notice (Supplier or
Contractor Notice) made available at www.abb.com/Privacy
Notices to its employees that will be involved in the delivery
of Goods or the provision of Services for Customer.
e ES eSS ) MHESM ARSI EYE
Fefit R0 B T2 A2 PR R ((LIERS
sR B ) » 2 H ¢ www.abb.com/Privacy Notices
Supplier agrees that it will not withhold or delay its consent
to any changes to this Clause 11 which in Customer’s or its
Affiliates’ reasonable opinion are required to be made to
comply with applicable data protection laws and regulations
and/or with guidelines and advice from any competent
supervisory authority and agrees to implement any such
changes at no additional cost to Customer.
A R LRI A 1 A B i T R R
TR OERUR SR B AR £ B BB A e N T
AAEHE 11 fRAETHIEE » (B FE S HR A EER
BHERE [E] e SR H AL RS [R RN S (A
SR B i 5 USRS M -
Supplier acknowledges that the processing of Personal Data
in accordance with the Contract may require the conclusion
of additional data processing or data protection agreements
with Customer or its Affiliates. To the extent such additional
agreements are not initially concluded as part of the Contract,
Supplier, its relevant Affiliates or subcontractors shall upon
Customer’s request promptly enter into any such
agreement(s), as designated by Customer and as required by
mandatory law or a competent data protection or other
competent authority.
(RS E AR AR S 4T A9 [\ RO PR T B 7R
= P BRI A F SR T A MR R B B R R T o -
WIR LAY MR i YR Ry A S 498y —BR 53130
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12. LIABILITY AND INDEMNITY

BIERAEE

12.1 Without prejudice to applicable mandatory law, Supplier shall,

without any limitations, indemnify and hold harmless Customer,
and any affected Customer Affiliate, for all liabilities, damages,
cost, losses or expenses incurred by Customer (or such Customer
Affiliate) as a result of Supplier’s breach of the Contract and/or
Applicable Integrity Laws in connection to this Contract.
Supplier shall, without any limitations, indemnify and hold
harmless Customer and each relevant Customer Affiliate for any
claim made by a third party against Customer (or such Customer

12.2

12.3

12.4

Affiliate) in connection with the Goods and/or Services,
including but without limitation to claims that such Goods and/or
Services infringe a third party’s Intellectual Property Rights.
Upon Customer’s request Supplier shall defend Customer (or any
relevant Customer Affiliate) against any third-party claims.

TEA R PR amI M ARV T - (LrER e IR f Al
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Supplier is responsible for the control and management of all its
employees, suppliers and/or subcontractors, and it is responsible
for their acts or omissions as if they were the acts or omissions of
Supplier.

HEIERE I B TE 2 T (UERE A 20 B R s T A
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Supplier shall maintain in force, and upon request provide
evidence of, adequate liability insurance and statutory worker’s
compensation/employer’s liability insurance with reputable and
financially sound insurers, which however will not relieve
Supplier from any liability towards Customer (or any Customer
Affiliate). The insured amount cannot be considered as limitation
of liability.

{8 e e 5 S (R A I R SR S (A BRI R TR B 47
ORbEpRREL re e SRR AECRBR N A ERY S TIRM JE £ 5
(ERRAVEEE - HaZ RBEIA PR BRI AEERg & = (BT
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Customer reserves the right to set off any claims under a Contract
against any amounts owed to Supplier.
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13. TERMINATION
&1k

13.1

13.2

13.3

Customer may terminate the Contract for convenience in whole
or in part by giving Supplier thirty (30) calendar days written
notice. In such event Customer shall pay to Supplier the value of
the delivered but unpaid Goods and/or Services (provided that
such Goods and/or Services otherwise comply with the Contract)
and proven direct costs reasonably incurred by Supplier for
undelivered Goods and/or Services, however in no event more
than the price for the Goods and/or Services agreed under the
Contract. No further compensation will be due to Supplier.

AT =1 (30) {lE H & H e & L @A A E
FIEEFEE A S - FEEEE T & FIEE SR
ST EFR B EARWAE (T SR/ SRS A EEC AT Ryt
RIS I G RN ) RAR I Ay =
B PEE LS RE E A B S B A (R A5 %
S SH R IE A G LI T 8ISV SRS B - (LI
R REIEEE 2Dl -

In the event of Supplier’s breach of the Contract, Customer is
entitled to terminate the Contract in accordance with Clause 8.4.6.
TEBLIER B A GLIRIER T - ZFFAERIES 84.6 fiR¥
IEAEL] -

Customer may terminate the Contract with immediate effect by
notice in writing in the event that: (i) an interim order is applied
for or made, or a voluntary arrangement approved, or a petition
for a bankruptcy order is presented or a bankruptcy order is made
against Supplier; or (ii) any circumstances arise which entitle the
court or a creditor to appoint a receiver or administrator or to
make a winding-up order; or (iii) other similar action is taken
against or by Supplier by reason of its insolvency or in
consequence of debt; (iv) there is a change of control of Supplier;
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(v) the performance by Customer of any of its obligations
hereunder becomes illegal or impracticable as a result of Trade
Control Laws issued or amended after the date of this Contract
and/or the Supplier becoming a Restricted Person; or (vi) any
actual or imminent violation of Applicable Integrity Laws or
other breach of Integrity provisions hereunder. Any claims for
payment by the Supplier resulting from sub-items (v) or (vi)
above, including claims for services previously rendered, shall be
either suspended until Customer is able to lawfully fulfill such
obligation or automatically terminated and cancelled and all
payments previously made shall be promptly refunded to
Customer to the extent permitted under applicable laws.
Customer will not be liable to the Supplier for any costs, expenses
or damages associated with such suspension or termination of the
Contract. Such termination would be without prejudice to all
rights of recourse which could be exercised by Customer.
AU RIS A S
P

()FHEHHLIER C HEAERIFE < - SUERTE FRZEHE ~ SEH
AT S RO MIBETS < BUG)HIR T AR SUEEA

15E T PEE \SUEE BT > St TERUERIE S

B (i) PRIBRE7E B3¢ E (L 7 AR B (7 LR R S (3t B P A1 e (1L B
PATRAL 7 HMSREIAIITE) Gv) BLERSAYIERIEA SR (L, (v)
AR ELZEET H B Z AR AT BUET 0 B 58 A A/t
JERE R Ry 2 IR N+ B EEE P BITAGEPH I E 5%
1FIRIEBEA AT 8 (vi) 1 {rT B PR BRI 8 A 1y 22 12 7 FH A
SIERRIVT Ry R RO S L PRYE AR S R o B (v)
B (vi)IES [ERY R FERG B EAT (K - i EfE Ay
NFESK  [EE TSP TEE R RS AIE T T » 5
HE O ERIELY - BARBEAAR RFTRVEIEN  BrA SRl
ANHIRCAREL IR EGE  - B P NN A SLYE e
1T EE AR AR - SZHBER [k R R i S E » TS
AR B E A TERIFTA K AERER] -

Upon termination Supplier shall immediately and at Supplier’s
expense return to Customer (or Customer’s Affiliate) all
Customer or Customer Affiliate property (including any
Customer Data, documentation, and transfer of Intellectual
Property Rights) then under Supplier’s control and provide
Customer (or its nominated Affiliate) with the complete
documentation about the Goods and/or Services.
REE—ERAE L » BLIERGIE B TR E S L AR A AL ERs
PRI P e PRI A SV EE (RS (LR 2R~ XX
{4~ FIEGRAY B R ) KBS E P (BE FRIBAE)
A% = (BCEAREMRARG AT ) R se Bny B VIR 3R
W HHRAR S 1 -

14. FORCE MAJEURE

AEHH

14.1 Neither Party (nor any Customer Affiliate receiving the Goods

and/or Services) will be liable for any delay or failure to perform
its obligations under a Contract if the delay or failure results from
an event of Force Majeure. Force Majeure means an event that
was not foreseeable by the affected Party (or Customer Affiliate)
at the time of execution of the Contract, is unavoidable and
outside the reasonable control of the affected Party (or Customer
Affiliate), provided that it cannot overcome such event despite all
reasonable efforts, and that it provides notice to the other Party
(and, in the case of Supplier being affected, to any relevant
Customer Affiliate) within five (5) calendar days from
occurrence of the Force Majeure event.
AT —77 (BT BRI SR S RASAY & SR AT ) ¥
HRA AT S BB I B JE T BRI T A S 49 T
NEHFAE - AaHISEHEZRE) (BEPRBAED
BT EFEFARETH R, « N e aIfIE 2w ey (P
BN E] ) GERZERIZ SMNEE(E - BITRIRIEREE (T ThT
HEEE) 2B Ee RIESE - WH 287
AR HUISEART (5) B HE H A T 5577 (40
RALERG R 25 87 A B AR EYE SRR AT )

14.2 If a Force Majeure event exceeds thirty (30) calendar days, either
Party may terminate the Contract forthwith by written notice

13.4

without liability. Each Party shall use reasonable efforts to
minimize the effects of the Force Majeure event.
WMEAN eGSR EE =+ (30) EHEH - Ef—75
A LGEEE R UE AL A S o MR RIER(E - &7
HESRHETEES ) R U BRI -

15. ASSIGNMENT AND SUBCONTRACTING

L5 Y5y

15.1 Supplier may neither assign, nor novate, transfer, encumber or
subcontract the Contract, nor any parts thereof (including any
monetary receivables from Customer) nor engage any third party
to perform any part of Supplier’s obligations under the Contract
without prior written approval of Customer.
REQE FRYESEEAA - (LR RS - R - HEHTEE
B ERBEHAEME Y (EHEREF SAUEMERGR) TRR
SRS =TT TR ER AR G4 TR AL 7275 -

15.2 Upon Customer’s request, Supplier shall provide Customer with
all requested information related to Affiliates or third parties
engaged by Supplier in connection with this Contract. Customer
in its reasonable judgment shall have the right to reject or request
replacement or immediate termination of any third party.

JEZ PR - BRI [ 2 S fR AL A S LYMHRRRY © B e
P S PRI B Mt =1 2058 = T A SRV - 2 P AT
FREZH S HEHELE - SOREREOIRIE I EM S =07 -

15.3 Customer may assign, novate, transfer, subcontract or deal in any
other manner with the Contract, in whole or in part, at any time,
and on more than one occasion thereof to its Affiliates, or to any
successor-in-interest or title which acquires that part of
Customer’s group of companies’ business to which the relevant
Contract relates (and such transferee may do the same).
& PRI DEAEEHE » BRI o AR GLIRTEE =i o)
TTHEGE ~ TN - S~ S E BB A T R - IR
SEHEBIE AT RS T BUERE S 4TA RN E S
NEEEBER I E T s A AR N ( BRZ52i 7 il
TIHHERR(E) -

16. NOTICES

A

16.1 Any notice must be given duly signed by registered mail, courier,
fax or by e-mail to the address of the relevant Party as stated in
the Contract and/or to such other address as such Party may have
notified in writing (including Customer Affiliates operating at
relevant Delivery Locations). E-mail and fax require written
confirmation of the receiving Party. Supplier’s reply,
correspondence, information, or documentation related to the
Contract must be provided in the language used in the Contract.
ETERIH LGRS ~ PRE ~ (S E o T HFAY T (5%
BARGLTERANERTTRIA AR K/ 50207 CELFETEARRH A
HRERYE SRR AE] ) DIE Y FUEA 55— T By sl -
DA S A B AR BRI SR BT T E E ST » (118
PHELARSLTARINEIE « BENE - BRSO AMAS
L EHRRE SRR -

17. WAIVERS

SEM

17.1 Failure to enforce or exercise any term of the Contract does not
constitute a waiver of such term and does not affect the right later
to enforce such or any other term therein contained.

RAEE B TA S LI ET R B Rk > M E
BRI T RS (T A PR ETRER -
18. GOVERNING LAW AND DISPUTE SETTLEMENT
ERAENREREA

18.1 The Contract is governed by the laws of the country (and/or the
state, as applicable) where Customer is registered, however under
exclusion of its conflict of law rules and the United Nations
Convention on International Sale of Goods.

Aedyze PR (R/EN » HEA ) HEEEE - (I
EEFEEEHESFEIALY) FEEZERAEA -

18.2 If Customer and Supplier are registered in the same country, any

dispute arising in connection with the Contract which cannot be
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settled amicably shall be submitted for resolution to the
jurisdiction of the competent courts at Customer’s place of
registration.

WERE FAEERGAE [F)—BIR M > (T RE AL o s A
?’;E@Aﬁﬁ RREYSE - NEIR AR P M A E B A T8
N

18.3 If Customer and Supplier are registered in different countries, any
dispute arising in connection with the Contract which cannot be
settled amicably shall be finally settled under the Rules of
Arbitration of the International Chamber of Commerce by one
arbitrator appointed in accordance therewith. Place of arbitration
shall be Customer’s place of registration. The language of the
proceedings and of the award shall be English.

WERF EAIEERG A FIRIR M > (AT REAAT o P A
MELERIA RN - i (R & i Al g
2 IR E I — Al BT IRAEOR - fEMIE B Py
FEM - AR HOAE S TE R IL5E -

19. SEVERABILITY

A5y &I

19.1 The invalidity or unenforceability of any term of the Contract will
not adversely affect the validity or enforceability of the
remaining terms. The Contract will be given effect as if the
invalid or unenforceable term had been replaced by a term with a
similar economic effect.
AELIEM PRI R 1T B A & $RER K AR
MEECT M S R RS - AELTREE TR0 AR
B AT E R E MR AR ISR R AT R -

20. SURVIVAL

20.1 Provisions of the Contract which either are expressed to survive
its termination or from their nature or context it is contemplated
that they are to survive such termination will remain in full force
and effect notwithstanding such termination.
ARG PR R ARSI LR B A S s B B B TR S
i;z %EEUE%%JL%?@%EEWE%%%H’%E%@Jﬂééﬁ%ﬁ{%ﬁéé‘ﬁ
/x o

20.2 The obligations set forth in Clauses 8 (Warranty and Remedies),
9 (Intellectual Property Rights), 10 (Integrity Provisions),11
(Confidentiality, Data Security, Data Protection) and 12
(Liability and Indemnity) exist for an indefinite period of time
and survive expiration or termination of the Contract for any
reason.
5 8k CE{RFIRUE) ~ 55 9k (BSEMERE) ~ 55 10 %

RSO ~ 265 11k (fR% > Bt BiRE ) I

12 ik (FRUERIREE ) BUERIERBSAAAE » WAL EEHE
IR -

21. ENTIRETY

Pt

21.1 The Contract (incorporating these ABB GTC), and any
documents incorporated into an Order or other agreement
(including by reference) constitute the entire agreement between
the Parties and replaces any prior agreement between them with
regard to its subject
&4 (04 ABBGTC) BURHEAN A (ELISEIES [FI4A)
& B BCH T R E SR T 85 Z Ry sE 8 e - 12
HUA T 75 2 R L AT S B B AT hhadk

21.2 In the event of any inconsistency between documents comprising
the Contract, the following order of precedence shall apply:

WGERE SIS Z AR TR — 20 RIS ESIR
Fe ez LUT HEFINE Ryt -

21.2.1 any Contract established by the Customer (to the extent that
specific deviations from the ABB GTC, are explicitly identified
in that Contract); then
% T T T A 4IGE G2 HIRES T ABB GTC
KRB B (R 2= 2 i) s HL R

21.1.2 these ABB GTC; and,

A& ABB GTC ; %

21.1.3 for the avoidance of doubt, any terms and conditions set out, or
referenced, in any other document shall not apply, nor form part
of any Contract.

TRyl RERs o (A SR FI N BS | EHE R e
(A - AREBUE S —E05T
22. RELATIONSHIP OF PARTIES

22.1 The relationship of the Parties is that of independent parties
dealing at arm’s length and nothing in the Contract may be
construed to constitute Supplier as an agent or employee of
Customer (or of any Customer Affiliate) or to have any kind of
partnership with Customer or any Customer Affiliate, and
Supplier must not represent itself as or act on behalf of Customer
or its Affiliates.

B TTHIRE AR LY A P 5T, A K T YA YA A A
PR Rl L RERG 1 B & 5 (BUL 1 S BRI A =R AEEA
B B - SR S BT R A SR AR &5
B f% - ELOUERS T e B T e RS P BB A =175 -

22.2 The Contract does not imply any employment relationship
between Customer (or any Customer Affiliate), and Supplier, or
between Customer (or any Customer Affiliate) and Supplier’s
employees assigned to the execution of the Contract. Customer
and its Affiliates remain free of any responsibility or liability for
labor, social security or taxes with respect to Supplier and its
employees assigned to the execution of the Contract.
RELABREE P (SUEME SR 5D R [
WEF (BUEMEFREAT) BRI TR SR HE
1 B T2 AR (R (R (% - 2P LRl A =] A EHEE
75 B HAH R R T AR S KR R LAV 8l (& PRI 5K
PEAEMET (L -
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