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ABB GENERAL TERMS AND CONDITIONS

FOR PURCHASE OF GOODS AND/OR SERVICES (2025-02 STANDARD)
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1. DEFINITIONS AND INTERPRETATION
1.1.  The following terms have the following meanings:

“ABB GTC”: these ABB General Terms and Conditions for
Purchase of Goods and/or Services (2025-02 Standard);

“Applicable Integrity Laws”:

i Anti-bribery and anti-corruption laws: including U.S.
Foreign Corrupt Practices Act 1977 (as amended), UK Bribery
Act 2010 (as amended) and any other applicable laws,
regulations and official governmental orders relating to anti-
corruption, anti-bribery, anti-money laundering and anti-tax
evasion in relevant jurisdictions.

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

iii 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.

“Affiliate”: any entity which directly or indirectly controls, is
controlled by, or is under common control with a Party;

“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);

“Customer”: the party ordering Goods and/or Services from
Supplier;

“Customer Data”: any data or information, including Personal
Data, acquired by Supplier in preparation of or during the
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fulfilment of the Contract, irrespective of whether such data or
information relates to Customer, its Affiliates or their
respective customers or suppliers;

“Delivery”: delivery of Goods by Supplier in accordance with
Clause 5.1;

“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;
“Embedded Software”: software necessary for operation of
Goods, and embedded in and delivered as integral part of
Goods;

“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;

“Intellectual Property Rights™: (a) patents, utility models,
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;

“Order”: Customer’s order issued to Supplier for the purchase
of Goods and/or Services, including any purchase order issued
electronically;

“Party”: Customer or Supplier, collectively the “Parties”;

“Personal Data”: any data or information of an identified or
identifiable natural person;

“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;

“Restricted Person”: any entity or person included on a list
(including U.S., EU, and Swiss lists) of targeted parties,
blocked parties, or per-sons 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);
“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, in addition to the governmental
and regulatory bodies of (i) the United Nations, (ii) the United
States of America (including the U.S. Department of Treasury
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Office of Foreign Assets Control, U.S. Department of State and
U.S. Department of Commerce), (iii) the European Union or
(iv) Switzerland;

“Services”: the services to be provided by Supplier in
accordance with the Contract;

“Supplier”: the Party providing the Goods and/or Services to
Customer (or any Customer Affiliate at a relevant Delivery
Location);

“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.

1.2. References to Clauses are references to clauses of the
ABB GTC.
1.3.  Headings are for convenience only and do not affect the

interpretation of the ABB GTC.
2. APPLICATION
2.1. The ABB GTC govern the Contract.
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 conditions.
Supplier shall accept the Contract either expressly by
written statement or impliedly by fulfilling the Contract
in whole or in part.
Any amendments to the Contract must be agreed in
writing.

2.3.

2.4.

3. SUPPLIER’S RESPONSIBILITIES

(=]
- _ ., 3.1. Supplier shall deliver the Goods and provide the
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3.3.

3.4.

3.5.

3.6.

unloading and inspection at the relevant Delivery
Location.

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.

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 requested by Supplier
only become effective after written confirmation by
Customer.

Supplier must not suspend the Delivery of any Goods or
the provision of any Services.

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.

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
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4.1.

4.2.

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.

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.

The Supplier agrees that the prices in this Contract shall
remain fixed and not increase due to any changes in
laws, regulation, tariffs, duty rates, or similar charges or
change in interpretation of any laws, regulations, tariffs,
or duty rates for one year. After this period, the Supplier
may adjust the prices, after negotiating in good faith
with the Customer, with at least 30 days' written notice
to the Customer.

PAYMENT, INVOICING

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.

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

Hoixl 5 /20 BB
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4.3.

4.5.

4.6.

4.7.

4.8.

5.

5.2.
5.3.

54.

5.5.

44.

agreed. Supplier shall state the Order number on all
invoices (but not limited to commercial, pro forma or
customs invoices).

Invoices must be sent to the billing address specified in
the Contract (or as otherwise agreed with Customer).

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

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

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.

Customer reserves the right to set off or withhold
payment for Goods and/or Services not provided in
accordance with the Contract.

If an invoice received by Customer is not paid by the due
date, Supplier may give notice in writing that the amount
is overdue. Thirty (30) days after receipt of notice,
unless the payment is disputed in good faith by
Customer, Supplier may charge interest at the rate of 3%
above the 3-month LIBOR rate (for unsecured USD
loans) on any unpaid and undisputed amount, from the
date payment fell due (or such other date as may be
agreed in writing between the Parties), until receipt of
the amount owed. Supplier acknowledges and agrees
that this Clause 4.8 provides Supplier with a substantial
remedy in respect of any late payment of sums due under
any Contract.

DELIVERY, PERFORMANCE OF SERVICES
Unless agreed otherwise in the Contract, the Goods shall
be delivered in accordance with INCOTERMS 2020
FCA, to the Delivery Location.

The Services shall be provided at the Delivery Location.
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.

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.

Upon Delivery, Supplier (or its appointed carrier) shall
provide Customer (or, if requested, any nominated
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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

5.6. HE9 2/AE HEAl FOIXIOA O|FELCH HEO approved partial delivery, such delivery note shall also
WEAZEQO7} 2otk 4%, WEHAZESQOf0] Cf include the outstanding balance.
ot AFJO0| FO4XIOIA O|FE XK= %Ll S5X= 5.6. Ownership of the Goods passes to Customer at Delivery.
FOIRIQF BE AFEXIO|A AZEol M AEMN G/ To the extent that the Goods contain Embedded
L 0|50 CHSH XY molozM LHRAIZEQOE A Software, ownership of such Embedded Software will
28 MAAEQ Ha 2153 gaxol oF s not pass to Customer, but Supplier sha.II grant, or — as
s HEMHOl AREE X|2SX LoE 5o M= applicable — shall procure that the thl'rd party owner
= Smean, Aoms AlE © - == grants, Customer and all users a worldwide, irrevocable,
FOSIALL 220 W2t 3 X7 FOiReL 2= ALE perpetual, transferable, non-exclusive, royalty-free right
oA 4Zo 748 QAEMN Y/EE O[S0 Chet X to use the Embedded Software as integral part of such
HologM LHEAZEQOE AIRY A7|9 Zte A7 Goods and/or for servicing either of them. For the
£ RSt E UHELL S5ite HEE o482 AfH avoidance of doubt, Supplier shall have no rights of
N - o N N retention of title, and Supplier will convey good title to
S =RoMl Eol, SSRE wE0 Ao o & the Goods, free of an)f)pliens or encur:b%ances (but
2L Meddt 2= A gl 2HE 2f@AS ofdst transfer of title and ownership in the Goods to Customer
Ofop SCh(CHE, &Z0 it Sfar 2|7 FOfXLo shall not release Customer from its obligation to pay for
Al O|MECID StCEtE oFE0| CHS FOjAte| CHFX| those Goods, in accordance with the terms of the
= ORIt BHEX| %S). Contract).
6. ACCEPTANCE
6. 29l 6.1. Delivery of Goods or provision of Services shall not be
6.1 MEo| UE mo AH[Ao| HES TONXI} STt AE deemed to be acceptance of s_uch Goqu or Services by
o ] = - Customer. Customer (or its nominated Customer
T= MHIAE SQlot A2z ZHFEX| f=Ch FLOfAE: Affiliate at the Delivery Location) shall have reasonable
(B HEZAAM XEE FOIX ASAHE 48 time to inspect or test the Goods and/or Services and to
e MH|AZ ZHAF B AESD ZIROAH A2 report any defects to Supplier. If a defect in the Goods
HTBl7| 9l SISt A|ZES ZH=C O] 22 HAF = and/or Services was not reasonably detectable during the
of TEMOoZ AlME7| O AL QUL AjH|AO] mspe_ctlon, Customer (or |'Fs nominated Customer
_ Affiliate at the Delivery Location) shall have reasonable
otAtel 8%, FOiXkES HEIR0AM XIEE oA time to provide notice of such defect after it has become
AYAhE 3 SkAt7t YuistA g oj: 12{3h ShAtof apparent and/or to reject the Goods and/or Services.
et SXE 57| flof SEE oie & S/E= AMHl 2. The Parties may agree on a certain acceptance
AE JES7| QB Tt A|ZHS Zt=C) procedure, in which case acceptance will be subject to
6.2 CIARIES £ A0lMAI| Cfs) Stos & 9on] 1 Customer’s writ.ten accepta.nce statemfent (or t.hat of
st Ao mole TOIRIYl MB 2Ol (acceptance Customer’s nominated Affiliate). Supplier sha_ll_ 1nform
= == = = Customer (and any relevant Customer Affiliate) in
statement)(E= TONARZE X[Eh A SAZE HATH 20H)S writing within a reasonable time in advance when the
ZHez A ECh Saite dF SVEE MH|ATt Goods and/or Services are ready for acceptance.
5012 82 FH|7t /M st2|HQl 7|7k Ljo| Oj2] M 6.3. Customer may enforce any remedy defined in the
Moz JOjXKY ZHE of= 4RI AGAHOIAH EX| Contract for any rejected Goods or Services.
ohot.
63.  TUHRHS TONXIH AE ME we Mul2of ofsy oy - DELAY
skl 7R E S Al & olr} 7.1.  Supplier will deliver Goods in accordance with any date
or time, and at least in accordance with any lead times,
7. & specified in the Contract. If the Delivery of Goods or the
7.1. SeAte ofiet X e AZH| M2l Mol JHEA
fOol M FAISH EE7ISHE E510, 4F2 EE5H0{0f
oot &E29| HE WEE= MH|A9| XIO| &olE 7|
Holx 7/20 A
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ct.
N 7.1.1.
711 WEAYES ME = BEXOZ X[,
7.1.2.
712, MEO A: HE SEE MH A KT HISS HE;
7.13. Et SEXEZEH OH &4F Y/EEs MHAE 3527 7.13

provision of Services does not comply with the agreed
date(s), Customer may:
terminate the Contract in whole or in part;
refuse any subsequent delivery of the Goods or
provision of the Services;
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;

7.1.4 claim damages for any cost, loss, expenses and liquidated

714, SEXe Aoz Qlof FURKES KPR Aol B gamages incurred by Customer (or by any affected Customer
&2 =2 FOR ASAHOIA LTt HIE, &4, X|E, Affiliate) which are attributable to Supplier’s delay;
XM =0l oot &shiee 8+, 2212 7.1.5 claim liquidated damages as agreed in the Contract;
715.  JHEHAHCLO| Sto|=El X|HAZS AT and it is agreed that Customer may select one or more such
remedies, and recovering costs or damages under any of
At X|Ho Olg|l HrMSE H|E e A3[o| HiAMS & &
THAE AR olel 2dt HIE siel Hies i Clauses 7.1.3 to 7.1.5 shall not exclude Customer from
o ° o
7.13 = WA ® 7.5 =0 Wat Stit ofefe] TRIMS HARSEO]  recovering other costs or damages under the other parts of this
A = A1, 2 M7zl CHE =0 el ORIl A 'L Clause 7.
o HIE = &8 HidS g7 7oAt A2 E BiFSHR] &
== 8. WARRANTY AND REMEDIES
8. SIXIEZ= gl JH|AH 8.1. Supplier warrants that the Goods and/or Services
= comply with the Contract, including but without
81 IR AE QmE NHIAT A %A 3.1 Z0 7] ompy » - .
. N limitation to Supplier’s responsibilities as defined in
e A MAS ZSSIL 0[]0 =otelX| Ye)E & Clause 3.1.
TothE AS 2YC 8.2.  Supplier warrants that the Goods are new and unused at
8.2. 2R HEQ A AMZO| A Z{0| AR E[X| LQF the date of Delivery and remain free from defects during
1 BIRIES 7|2t B0 SR} g2 AYS HEDt the warranty period.
L 8.3.  The warranty period is twenty-four (24) months from
3. SHREZ 7|7t YEOREE 4, L= JHEHAY : ) .
8.3 3 L‘ ° I} }HEF TH 24748, Aol Delivery, or as otherwise set out in the Contract.
A gE2 $Ho|st 7|7Ho|C . ;
182 ek ZizEolty 8.4. In case of breach of any warranty which is not remedied
8.4. TOHALS] SX| = 48 A[ZE L{Of| SHAIZF X|REX] @22 within forty-eight (48) hours from Customer’s
2N Z2X7) SIAIEZSQIRE QutstALE J|EF JHE A notification, or in case of any other breach of the
ofs oldtst AL oKX= FOfxte| Moz, da|m Contract, Customer is entitled to enforce any or all of
zaxtol HI%SE, olEo] IXMS D= A A of the following remedies at its discretion and at Supplier’s
ot expense:
' 8.4.1. to give Supplier an opportunity to carry out any
841 IEAC JHEA Y o|HS EHESIZ| 8] East FT} additional work necessary to ensure that the Contract
S S Y 7|9 E S H/EEs SR HE is fulfilled;
QU= AMH|AO| Al&ESE £2| L= 1K E 2. 8.4.2.  to require Supplier promptly to repair or replace the
842 SHA} ‘RAE AE QUIL MHAZ DIXIF DA A7 defective Goods and/or Services;
8.4.3. to carry out (or to instruct a third party to carry out)

843 ME WEEs MHATL JjHACtY BEYEZE SHed
ozt F7t HYE s (Es M 3 At =HSGEE x| ga4.
Al 8.4.5.
8.4.4. FIMHQ ME WEE MHA S HE,
845  IEAQ JHEAY fgteR FOHA(EE FONXE AE
A7t g = Ue ofHT 2ol YPEE EF;

any additional work necessary to make the Goods
and/or Services comply with the Contract;

to refuse any further Goods and/or Services;

to require Supplier to indemnify and hold harmless
Customer (and any relevant Customer Affiliate) for
such damages as may have been sustained by

Hoixl 8 /20 AR
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Customer (or any Customer Affiliate) as a result of

8.4.6. MBSO olot JHHAF SHX|of CHS ; O] &2,
Supplier’s breach of the Contract;
8.46.1. THAE SSXA =g 2Rt Seb Ol 8.4.6. to terminate the Contract upon written notice, and in
HEE AE Qs MHAO THSH Aofri2el x| such event:
2= Zg) 122 8.4.6.1.  Customer has no obligation to compensate Supplier
8.4.6.2. TOfXtS| MEHO| M2} FFZAh= AE QL= MH| (including paying for the Goods and/or Services
A0 CHS| TONXIZEE S9HS mAZ ORMO|A which have been rejected); and
HISHSlD ZIXO| HR U osEcioz AlZS 8.4.6.2.  at Customer’s option, Supplier shall pay back to
L Customer any remuneration received from Customer
ol dg|1n .
’ for the Goods and/or Services and take back the
8.4.6.3. TOiAt= s&° A 48 S/Es MHAE CHE Goods at Supplier’s own cost and risk; and
SEAERH XH(O|E O|RE Ldst= =7t HE 8463. Customer may source equivalent replacement goods
e Bk ZZXIL B, and/or services from an alternative supplier (with
85 SHRIEZO| Cist 9IHHAL ROIXIZ} BHESH orst A|RO| any in.cremental costs incurred in doing so being for
otmsl LESE MY SXEES 7|7H0| CHA| A[RtEICE Supplier’s account).
e s e " 8.5. Incase of a breach of any warranty, the entire warranty
8.6. HEA oo w2t FLojRE7E 0] Zhseh Me[b A period shall be restarted for the defective
e LXMEO|H HEA L HEHEA 0|2 7I53H HE| Goods/Services from the date the remediation is
E= FHMES HiFSHK| & =Ct. completed to Customer’s satisfaction.
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.
9. X|AIXyAH 9. INTELLECTUAL PROPERTY RIGHTS
9.1. H 92 =0 e, TR LYRAZEQ0(E =EBH A 9.1.  Subject to Clause 9.2, Supplier hereby grants Customer
Zo| XAITIAIRS AFRE A~ oo M MAXOL A4 and |_ts Afflilliates, or undertakes to procure thgt Customer
N [ o ’ and its Affiliates are granted, a worldwide, irrevocable,
27kseh, Ol 7hseh MEAIZE 7HS 2 (sub-licensable), transferable, sub-licensable, non-exclusive, royalty-free
HS&EAQl, AEEE X|E5HK| §AOtE &= 2tO|MAE license to use the Intellectual Property Rights in the
FOIRIRE AIGALSO| A O|2ZM BoiStAHLE, OfL|E I Goods, including Embedded Software, if any.
20| MA T ROIXIL AIZAIEOA BEOoE =& FME 9.2,  Supplier herewith assigns to Customer (or will assign to
7S oFEBIC} Customer’s nominated Affiliate) full ownership rights in
92 IS ROURKES RORF XIESHE ASAA any Intellectual Property Rights in Goods resulting from
- e == the Services. Supplier further agrees, upon Customer’s
A MH[Z2 Qo] ZYEl= &30 XML et request and at its cost, to take all further steps necessary
etFet ARAES FEotCh £ SeEite FOIAS] 2F to perfect Customer’s ownership (or that of its
Al FONXF H8S 2 FONRKE= FOIXZF X|HsH A nominated Affiliate) to the Intellectual Property Rights.
AHQ| X|AIXHALHO| CHEH AQS 2tMA|7|= o Zadt 93.  Intellectual Property Rights in any Goods created by or
DE A7} RA|Z HbI7|2 Stolsirt licensed to Supplier prior or outside a Contract (“Pre-
Existing IPR”) will remain vested in Supplier (or the
9.3. HEASE ool = H2A dHe= SaSAt 4 third party owner). To the extent that Pre-Existing IPR
GOt BO|MAS THR|= &3 XA ET|E are embedded in any Goods resulting from the Services,
KATYARA) S ofFS| SZAHES M 3 At 28 XHO|A| Supplier grants, or undertakes to procure that the third
=2 Zo|Ct 7|E K|AITYAIHEO| MH|AOAM H|RE party owner grants, Customer and its Affiliates a
AZo| WAIE0f Yt AS. DI FOjR 9 FO4X} worIdW|de,_ irrevocable, tran_sferable, sub-licensable,
of MU BT AEO| ASZH F|E KAIKAH nor_1-e_xc|u5|ve, royalty-free Ilcense_to u§e the F’re-
== Existing IPR as part of such Goods, including the right
S M8 £ e Bojds, & © HAHL, FHax = to improve, develop, market, distribute, sublicense or
7tset, O 7tsseh MAAZL 7HSTH(sub-licensable), H otherwise use such Pre-Existing IPR.
SHHQ, MERE X|ESHX| @Otz &= 2to|d2A (7|
Hoix 9 /20 A
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= XATYAEE M, JHE, EOf, 85, 2 A 2t0|M A 9.4, Supplier must specify in writing and prior to Delivery
£ o) 0|88 HE| EBHE FOo{st7 L, OtL|® H| 3 all open source software contained in or used by
X HOXIF TONK 9 LONKRS| A YAMOIA BT AE Err'lzedded Softlwasre, i|f- any, andtrequeist Cuts'F(t)mer’s
- - s A oL written approval. Supplier agrees to replace at its own
i o%'—:iﬁ A7I§t;(|);' :(Hiiﬂfﬁ):jéjg-rmi;jﬂ9'} cost any open source software components rejected by
== === T T TEE KE oo Customer with software of at least the same quality and
9.4. HWEAZEQO0 LA AZEQOIZF EBtE|ALL functionality.
ANREE 4 ZZXte Jgst BE o=ZAaA Ame 95, Ifany claim is made against Customer (or any Customer
9lofo| CHal = Mo ROHXIOA ABHOZ BA|sHO] Affiliate) thattheGoodsand/orServicesin.fringe athi.rd
ofp|n TLONKIO| MT Aole @Istolop siCh Z A party’s Intellectual Property Blght.s, SupPller shall at its
L SRt A0S AHESL oZas smegol cost, but at Customer’s dlSC.I‘etIOIlZ (i) procure for
= oc== JImHhe s =T Customer, Customer’s Affiliates and Customer’s
ge48 Mok a9t 32 FEM YIS AHe & clients, as the case may be, the right to continue using
TEQINZ Z5XAt9 H822 uHN3t7|2 THo|strt, the Goods and/or Services; (ii) modify the Goods and/or
95. AE QUELS MH|ATF H| 3 KR XIAIKIAFRS AlSYStCH Services so they cease to bg infring_ing; or (ii_i) rt_—zplgoe
L MRl ROIRKES RONRE ASADOl CHSHO] X7|s the_ Goods and/or _ Services with _non—lr?frmgmg
= = equivalents. Otherwise, Customer is entitled to
= 8%, SEits Aol Hl82g Lt FofAre] A terminate the Contract and to reclaim all sums which it,
go=z (i) TONXE, FOHXE AIEAF R FO4XS] 20| or any Customer Affiliate, has paid to Supplier
sie M4E WEE MHAE AL ASE & s e thereunder.
£ 2SSALL i) 48 R/Es MHA7F O o4 g
S HHX| U E Tk AME diyr AMHAS A3t 10. INTEGRITY PROVISION
Lk i) QHhS 98X e st A4ZE gee= AMH|AQF 10.1. Both Parties will comply with all Applicable Integrity
ECS3 AME QL MH|AZ AT OfL| B, O Laws in connection with the C?ontract. and ensure that
L oJjEzorS sHX|ShT AL wap ROjKF Ea the.lr. respectlve_employees, officers, _dlrectors, and an_y
SmRb ASATE DSX0|H K@ 9 Dolo| HEst affllllates or third parties engaged in any manner_ln
= relation to the Contract shall undertake to comply with
= 87% =+ Ut all Applicable Integrity Laws and the requirements set
10. ¥ =% out in this Clause in connection with the Contract. Both
101 SIAPRIS S = Zotn TEG) ML Jtost mE A Pfe\rtles confirm that they have not V|0Iated,. shall not
- F == - - violate, and shall not cause the other Party to violate, any
2Ol Ol 231 A2bf olF E5E APS Us, BT Applicable Integrity Laws in connection with the
2 SOIBICt ED HAXLEE Aofut S0l oflHt Contract.
gaozE pAHE ZF X A, OJAt X AEA B 10.2. Supplier has reviewed, understands and agrees to
M 3 XL 2 AQknp zHEsto] 2 AoF 220 HA|E & perform its contractual obligations in accordance with
E o3 HAY 9 QAS T2s HS FABILE the principles set out in ABB Code of Conduct and
OF BICh CIAIXISS 2 7oim} DHaisi0] M8 Jhsst _ABB’s Supplier C.ode_ of Conlduct. Supplier is he_:reby
A2HS OHISIR| QT O|HFSFA| 2O Aol |rTformed, an_d. will mfo.rm |ts.employees,. ofﬂcgrs,
cmH= Tho BM= Tie =", o-le directors, Affiliates and third parties engaged in relation
PIEISI= & 1K RSS2 =elstrt. to the Contract, of the following ABB reporting
10.2. ZISX= ABB HEH 2 ABB ZIAF HEFHO| o channels where any suspected or observed violations of
AJE SIEO| ME} AR o] Adsle HS AE. Appli(_:ablelntegrityLaws, ABBCodeo_fCondu_cF,ABB
o8 T SolsiCh DS oAlo| JpALE B A S_up_pller Cod_e of Conduct, these Integrity PrO\_/|S|ons_ or
= = -= e similar applicable rules may be reported, including
2.ABB ¥STH ABB SEA dEE, 2 ¥E =Y anonymously (where permitted by law):
E= AR HE nA e AYS ELO-A 2 \wep portal: www.abb.com/integrity
of 5185l= 89 2EuE 5+ USS €A 01 A%M  Mmail: ABB Ltd, Legal & Integrity, Affolter Strasse 44, 8050
ZHAE 2, LY, OJAL AGAL XA 3 Kol A 240k Zurich, Switzerland
ohCt 10.3. Supplier acknowledges that it will be subject to
2 e . ywww.abb.com/inteqrity Customer’s applicable integrity risk management
moixl 10 /20 AAIED
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on
SH

: ABB Ltd, Legal & Integrity, Affolter Strasse 44, 8050

Zurich, Switzerland

processes, including due diligence where applicable.
Supplier undertakes and accepts liability for conducting
an appropriate level of due diligence of their Affiliates

SaiE SEE= A2 AlA 1sts o X . . L . .
103 saXs dg=s 39 IMS =Zustol FHXA and third parties engaged by Supplier in connection with
M= Y flY #el Bhe HES ¥E AYS this Contract and ensuring Affiliates and third parties
Ittt Saite 2 Al A IS g undertake appropriate integrity provisions that are
St A YA S K| 3 KFO| CHEE HESE =T 0| AALE =8 materially equal to this Clause.
Sl0 AHYAF U H 3 X7} o] =& AlZMoz =gt 10.4. Supplier shall timely inform Customer of any material
MM RS AWSIEE St MOUS X1 0|2 22t changes to information provided in connection with
siet Customer’s onboarding procedures or due diligence
- processes. Supplier shall provide Customer with any
10.4. ISXes FOIRL] 2EE HA Es HAF ZENAQY additional information or certifications of compliance
o5l KNE2E MEO CHSH SCHSH HZA AlSS A required upon request. Supplier shall, upon Customer’s
Off FLONKIOIAH LEdOF SO Z2XA= QF A| Q= rgquest, ensure_e%nd certify th_at its employees, officer_s,
A7 M Ee =Y SHME OiRo|A H2op 3 dlrector_s, Afflllatgs or third parties enggged in
Ch SOxpo| QAO| map DIXFL = Aok masHol connection with this Contract have undergone industry
o L tl_ H H H Nt
: = B standard integrity risk awareness training.
22Xte| EQl AL OfA QA EE= K 3 Kb . .
SEAtel R, f‘ B, OIA, AIZA 113 b7 e 10.5. Each Party represents and warrants that neither it, nor
BE 84 ?Y oA asS /X ggoia 2AF any of their respective directors or officers, are a
Sjof stCt. Restricted Person. Each Party agrees that it shall
10.5. 2t SEAFRH= XFAIO|L} SHEF O|A} EL Qg = ojn = promptly notify the other Party if it becomes a Restricted
75 A Chao] ofde Mestn IuCt 2 LA Pers"ln' '
10.6. Supplier shall, at its own cost, be responsible for
= M Heol E= 2% S SAKA SA S corﬁliance with all applicable exportp laws and
° e = Z 0|3 . ]
SHOF ShCh= H| S2letC obtaining any necessary customs import clearance.
10.6. 3SX= ApAlol HIECZ RE ME st =EHS Unless otherwise agreed, Supplier shall, at its own cost,
ZASlD TS E A9 SJIE Hrofof T Q0| obtain all export licenses and any other clearances or
oI}, THa| Blo|stx| 9= 8 ZIA= AHAlO| H|ZO authorizations _requwed under gppllcgble Tra.de Control
2 mE A= 37 O ST 2o mawo| et 2o Laws and provide Customer with written notice of such
= T Ces Sl ars =g license(s), clearance(s) or authorization(s) and all
= ZIE o7t == STUS ZOIOF ot oiE efoldl, applicable conditions.
o7t = 52 X 2E WS =40 thet MB &A= 107, Supplier agrees to provide Customer with written
TOHALO A M| S 2t notification that identifies whether Goods and/or
10.7. ZIA= AIE QU R AZEQO7} &= X COf Emtt_)edlded fr]oftv;/are Iz?lre su.t:{ect tf)fyex(p:)ort contro_:cs.ﬂl]n
L o articular, the Supplier will noti ustomer if the
AOIR| OEE Algste MD EX|Z 2OiRo|H HZ P _
o | 045_,;: A EEE _L ° l}f_j: Hl_w" x|+ Ji Goods or Embedded Software are subject to the U.S.
o= H letCh S9l, sEite d& £ WS =2 Export Administration Regulations (“EAR™) or the
EQIof7t o= =& &M #E(EAR”) E= IH 27 International Traffic in Arms Regulations (“ITAR”).
el HEETARN)S| HES HE 42 FOiXIoA O|E Further, Supplier shall provide Customer with all
op{of SICt LS ZIXE 2 oA mAste ®E Harmonized Tariff Schedule codes, Export Control
St D€ 45 Wit WY 2SO oy me  Clmifin Number Conty of - Origh
certificate(s manufacturer  name ree rade
£ BHE TE, £ EN 28 #3, MK SYA I -
S 2 . 78 M =& de, | S8 Agreement qualification, and Chemical Abstract
= A = o 0O > =] ik A= N| ) R
(S). MZgH 0IE, itw £ BE XA A A= Service number, Material Safety Data Sheets (MSDS),
Mol HEHSEHD, 23 o BEAH XtEMSDS) X O if applicable, and any subsequent changes thereto, for
of CHSH =& HZA AFst2 JOfXFO| A K| 238H0F HCt any Goods and/or Embedded Software provided in
QK Al ZIXF= TN REE Holsts O TR o connection with this Contract. Upon request, Supplier
= pa yeE SogRio|A| M2SHe o So|sic) agrees to prowd_e to Customer_all relevant information
necessary to verify customs tariff codes.
Dol Aoral mEts geb Ee wl mEoll 10.8. Supplier confirms that no goods, materials, parts,
10.8. SeXts AlSrit #HEotol e, S¥ E= M= equipment, services, technology, technical data or
Holxl 11 /20 AIBE
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KA, 22, YH|, ME|A, 71E, 71E IO E£=
EQIo{7t FHf, oj2, =g, Al2|0f, 2{A|0f, HEE
L f32o|Lte] 3, EUHES, o2&, X2 X|0F
2 BotA3 X gE S HEEAHU HSEHR @Es
E2 FOiXOl o A2 +-8E = AU
A 2d 2012 XY S 80 o2t
3 AEGAO ol & A
O|F7t A= ot SE F K|
of %

M SR ALY,

oy Jjo

=
CC
=

software that are included in, incorporated into, or
provided in connection with the Contract, originate in,
or are transhipped 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.

=L 10.9. 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.
10.9 DR Ao TP FMUo| ZA J2m = 7oko| o Cust(_)mer and its authorizgd _represo:entativesj shall_have
e = i e el = e the right to access and audit, including obtain copies of
BE 759 S0 Aot FHD J|5S RAICHOF B or extracts from the Records, including, but not limited
Cf FOiXERE 3 Aot = oi2|el2 SaXh, &HE, e to those kept by Supplier, its employees, agents, assigns,
Ol Azl HGEAL SAHQ e A 2HEHEl X 3 X} Affiliates, successors or third parties engaged in
It BESS 7|2S E3ISIE| 0|0 2SHE|X| U= J|2 connection with the Contract. Such Records shall be
of APE L WAES masol O|F| MISHD ZEARS made available tq Clusto_mer during normal bu§|ness
237} Utk ola{st =S Tkt Mooz Ex|s hou_rs at the Supplier's OffIC? or othe.r place of business,
- = i == subject to three (3) days written notice by Customer. If
3 & OlUiof SEA AMFH Ee V(B AHREN S audited data includes any commercially sensitive
g AlZt St FOiXtTE 0|8 &= UAEE ffof Lt information of the Supplier or other third parties, such
ZtA} C|O|E{O 22Xt = 7|E} M 3 Ko AQIMo=z data will only be made available to the members of the
D128k MEot mlEl AS 0|3t HO|E{= ROjXITt (Cj:ustomerintegritytean;who are Eotinvolved in dar)]/_tr?_
L - . ay operations of any business that competes with the
aAel SHeR 28T B2 sanet d8N= 2 Supplier or to an independent third-party auditor, if
H=U20] dexel 230 HOsHA = FOiAL 8 appointed by Customer for the purposes of the audit.
HElo| LY E= SEHQ K 3XF ZALI0A T XS Said commercially sensitive information will be
EICH FOHX= A7 MQiMo=z oizist §HE DX} considered by Customer as Sup-plier’s confidential
o] 29| 90| YTt & gl ZIX9 7|U HEZ information not to be disclosed otherwise without
Zb=3sict Suppliers approval.
10.10. Supplier shall immediately notify Customer in writing
1010, ZIAFL ok mAlo] DI 1 HUAb £ 23 of any potential or.actual breach of Applicab!e Integrity
e AT e e="h =T e es Laws, ABB Supplier Code of Conduct, or this Integrity
A2t ngsH M3 AL #HE $-E ABB S5 Y& At Clause by either the Supplier, its Affiliates, or any third
HEs 2 HE 22 FNHCRE = HdHE I parties engaged by Supplier in relation to the Contract.
5t 42 Aoz JOXIo|H SA| EE|0F SICt 0| In the event of such notification or in the event that
St EX|7} SHMSIAL RONRFZF AEE e JHs3t 9 Customer otherwise has reason to believe that a
HHO| WAIBICID W Bkt 0|97} Q= A ZIXI= potential qr possible breach has occurr'ed,Suppllershall
_ comply with Customer’s requests for information about
TOAEZE 109 Z@0] oS0l BRI dA%E A the breach, including making available its Records,
AL 29 EEe ZAE ROl Al HEE 7IF, HE, employees, officers, directors and any Affiliates or third
ool O|AF & BE AHYA E= N 3 XA HE5t= parties engaged in relation to the Contract for any audits,
HS ZSSI Q|| O3t MEEZ QAst= FOIXFQ inquiries or investigation which Customer deems
QAES ZASOF SICH TOHAFS QJHIO| SHMBEX| 949t necessary and in line with Clause 10.9 above. Customer
J{L} SLMBIX| S ZO|ZHe OIS HES A[RTIA| X may_withhold_payrr}ents ur_1ti|su<_:h time as Customer has
= - received confirmation to its satisfaction that no breach
B8 272 = bk TOX= 2 =80 ME X= T has occurred or will occur. Customer shall not be liable
Hoix 12 /20 AIBE
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11.1. 32X= 3247t MSoHA 2 AE SVEE AH|AL
pn L=

to Supplier for any claim, losses or damages whatsoever
related to its decision to suspend or withhold payments
under this provision.

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 indi-rectly) 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.

11. CONFIDENTIALITY, DATA SECURITY,
DATA PROTECTION

11.1. Supplier shall keep in strict confidence all Customer
Data and any other information concerning Customer’s

10.11.

HASI FSot=CHEASf 52 OlF E£= 0|2 E=
or its Affiliates’ business, their products and/or their
gh X A EQl ROIKF tE= FOIX S ALQ) . . N N . .
)042 2l j it b o ™ HE fj:#la Fel technologies which Supplier obtains in connection with
e C - = e] . :
AR, ME RVEs ZIS0 e VB8RS X the Goods and/or Services to be provided (whether
U2 RX|BCH SSZXte O 22 7|LYHEE FOiXto) before or after acceptance of the Contract). Supplier
A AE Qe MH|IAS XZ5H7| Q8] & LRI Q shall restrict disclosure of such confidential material to
= Z3Xto| XY fg|Ql, L= sl20l0|L} 7|EF 3 A such of its employees, agents or subcontractors or other
OHT ZARSICH ZIAK= AV XY Cfe|ol spad third parties as need to know the same for the purpose of
) i} = = =, o, Ty .. .
|_° °© - ° B . . the provision of the Goods and/or Services to Customer.
el E= 1B A 3 AE SaXoA HE s 2SR Supplier shall ensure that such employees, agents
o|Fot st o|F0 HES B O] °|FE EFOIE subcontractors or other third parties are subject to and
£ HISIH, 578 WX %2 30| djsiMe MAS comply with the same obligations of confidentiality as
Z Zo|C}. applicable to Supplier and will be liable for any
12 B3N FUNYEol 28 B2 EE BAB WA ool e
N N . N N .2. Supplier shall a appropriate safeguards, adequate to
ofoi TOIXtER R0 HIet =22YXS HESAL, thepfype of Cusi)gn):erpgats to be prc?tected aga?nst the
apay o IH}A qEp| H& 7= bl o ) . ’
2E gAOM 2EHez Q¥EHE ESV|E E= S unauthorized access or disclosure of Customer Data and
SAZE Aol 7|2 IME HEE ED5ts gAl protect such Customer Data in accordance with the
=%l £ZFo| HHAl ZO|AM O =& 7|F0| mat 1y generally accepted standards of protection in the related
5 PONRIEEE BB} _._:I.xl.E JUNEHE MEa industry, or in the same manner and to the same degree
2 XIKS|7FRHAL HEMf2|Q, HAEE 122 T Fhat it p_rotects |t_s own confldentl_al a_nd proprletgry
sle maxte| AHCRE[OIS O|D| Sichol A 24 & information — whichever standard is higher. Supplier
= a1 =2 (e} Ly (=)
or= eEAE TE == ) eri= T may disclose confidential information to Permitted
QUL B () GASHA d2fet dEE & Rt s ¢ Additional Recipients (which means Supplier’s
AT SH3IH, i) Q2T FI6{7Hx= & M2 authorized representatives, including auditors, legal
p g g
AMZXoZ QASE ZAS thhn Q= JILUSX|ZLUME counsel, consultants and advisors) provided always that:
DXt K ZSOF sHH, SEE= A= 1 HEO| (i) such in_formation |s disclosed on a strict ne.efj-to-
Holxl 13720 AAIDED
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SR FLORRF B O A YA A2 Z2XOIA | agreement with terms substantially similar hereto or,
DSl =OF A MM EE J|F_E3| ABBO| Z2A} where applicable, are required to comply with codes of
AFOIH 11912 7 (wwvww.abb.com/Supplyving/Cybersecurity ) professpnal condu-ct ensuring confl.dentlallty of such
o =4 o ~ o w1 oF o o = information. Supplier shall comply with, and ensure that
S S & & AL HEAS TIME)—S Ect the Permitted Additional Recipients comply with, any
O, Y28 FIS7IAE 0| £35S EYS security procedure, policy or standard provided to
113. 2R () ME WEE MHAQ HE 25 0[Q9 Supplier by Customer or any of its Affiliates from time
2xoz JOYXFEEE 0|83tALE (i) LA ANM 2 to tlme, and in partlcularlwnh the ABB Cy_ber Security
o Requirements for Suppliers as made available under
TE A HE Mol o= THeR ISR www.abb.com/Supplying/Cybersecurity, or as
N £= YRS SHOHAL, (i) 258 FII6{7H otherwise set out in the Contract.
ALl S74 =& FOHXI A ME 3915 %2 3 11.3. Supplier must not: (i) use Customer Data for any other
2E Helstn o= X 3 XA FOHAFEEE SIHSHA| purposes than for providing the Goods and/or Services;
orotof st or (ii) reproduce the Customer Data in whole or in part
114, DIX- AE QUTL AH|ASH Bl AFRE/S D= in a_r_l_y fgrm except as may be required py the Contract;
HEElQl ATESOIE 9| HES Ho[2AmS AZ or (|||)d|_sclose Cu_st_omer Data}tg anythnd_party, excgpt
=TT === T = -—= to Permitted Additional Recipients or with the prior
E9of, IMH EOHIHX|E SSXto| HE22 HX[} written consent of Customer.
1 YOO ESHLt 11.4. Supplier shall install and update at its own cost adequate
115, Z2X= L0 9Bt 3o| L JOjXPH O] 23 virus protection software and operating system security
MzisE ALILE SESOlof ois) XM 90| TOjRKD o patches_for gll com_pL.Jters and software utiliz.ed in
st2 we AOjxt ALAOH SXBHC conne.ctlon with Prowdmg the Goods and/or Services.
°= 5 °E 11.5. Supplier shall inform Customer (and any affected
11.6. 3Exes FOAKE S&S Z2 FO0iR AZAHZE & Customer Affiliate) without delay about suspicion of
AEHEE He MEE Ct2 OjXte| AHYAIS UL A 3 breaches of data security or other serious incidents or
XHo| M2E & Q=0 sto|sict irregularities regarding any Customer Data.
117, HoNE B 11.6. Supplier agregs_ that Customer. (and an_y affec.ted
Customer Affiliate) may provide any information
1171 FOHRRZE SSXOA HABEE S7Hote 89, St received from Supplier to other Affiliates of Customer
= o3 YEES Y LHE FT6H0F SHot and to third parties.
1172, ZIX= z Qg0 HMHSH Jjo8e g9 2~x2 11.7. Protection of Personal Data
EHASID A|AED MHA K2|o 7|UN HAM 7t 11.7.1. If Customer discloses Personal Data to Supplier,
M Ol s|=EtEAO| K45 EE 7] 93 SES 9F Suppligr shall comply v_vith all applicable data
protection laws and regulations.
Sh7| Rl MBS =2|H, 7Ied U =AY =XE H . . . :
2sjor sict 11.7.2. Supplier shall_apply appropriate physical, technical
© = and organizational measures to ensure a level of
11.7.3. 32X= AE Qs MHASE ROIROA M35 security of Personal Data appropriate to the respective
o3 2ot Z3xto| QS oA risk and the ability to ensure the ongoing
www.abb.com/Privacy Notices 0 TX|E[0 Q1= FLOIXIO| conflde_ntlallty, integrity, ava_ulablllty and resilience of
Hoge Halwy FIx E= D AU O processing systems &nd services |
she M| o5 B B2|Hol Lee 20|72 11.7.3. Suppller will use all reasonaple endeayors to dgllver
the applicable Customer’s Privacy Notice (Supplier or
et Contractor Notice) made available at
11.7.4, 22KX= FO§KILE O AHEAtol Bta|AQl oA <o www.abb.com/Privacy Notices to its employees that
0 o MEEs #3 Q/we Bs ZhEckzo| x| &gt will be involved in the delivery of Goods or the
TolS Zasty| Qs) WSt = X 11 Eo| HAHO| CisH provision of Services for Customer.
So[six| YAL} So= Oj=X 7|2 Solsm, 17 11.7.4. Supplier agrees that it will no_t withhold or del_ay |_ts
s WAS S0NXIO|A EIHES HCAFIX| @D A consent to any'changes' to this Clause 11 yvhlch in
= Cow T o= Tdo s Customer’s or its Affiliates’ reasonable opinion are
dot7| = S2etrt required to be made to comply with applicable data
Holxl 14 /20 AAIED
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protection laws and regulations and/or with guidelines

upon

law,

11.75. SEXe= HEAY M2 HAFE M2|E /S oi d advice f ent . thorit
and advice from any competent supervisory authority,
b s O AEAtRtel FIIEOI MEXE| FE HEH .
J B 71|E_r tl TR B tl C: and agrees to implement any such changes at no
= ool MZol 227 + USS UL A4 = additional cost to Customer.
b et MERH JHEA%e @82 MZEA B= 1175 Supplier acknowledges that the processing of Personal
ot LHOfM, SaXf, 1 &#3A AZA £ Ste=g22 Data in accordance with the Contract may require the
FONKREZE K| ™st diof mEf, 2|0 ofEN HE E= conclusion of additional data processing or data
st YEESL 7|EF oHE gh=20| Qsks Hio| [}af, protection agreements wit.h.Customer or its Affiliates.
SORREO] QMO ofsf Al 1243t Sto|= X ZHsHoF 3t ?I'c.).the extent such additional agreements ar.e n_ot
c initially concluded as part of the Contract, Supplier, its
E relevant Affiliates or subcontractors shall
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.
12. LIABILITY AND INDEMNITY
12. %9l Tl HjA} 12.1. Without prejudice to applicable mandatory
B Supplier shall, without any limitations, indemnify and
121, oHgEs 2ARA gol FFs FA A, SEke S5 hold harmless Customer, and any affected Customer
ol JHEASF /EEE O Aofunt 2Tzl HEHY fEe Affiliate, for all liabilities, damages, cost, losses or
2 JFojXF % olof FE2 =2 o= FOfXL A EALO expenses incurred by Customer (or such Customer
A WAME OE fj2 23| HR A L= XEZEE Affiliate) as_aresult of Su_pplier’s b_reach of th.e Contra_ct
DOjRKEEL T2(3F TR A SAHS FS glo] Bixye) and/or Appllcablg Integrity Layvs in connect.lor? to_ this
B 2 P _ N Contract. Supplier shall, without any limitations,
A BSRILE SEAE &5 WSS AMH|zeh HEd indemnify and hold harmless Customer and each
M3xt2b FOHRRE= d2fet FOi7F A SAHoA | 7|t relevant Customer Affiliate for any claim made by a
HIAME /s ME|ATE H 3R] XA AHE S Xl8] third party against Customer (or such Customer
SIQCHs HE m3BtsiLt 0|0 2¢HE|X| OfL|BhZ = EH Affiliate) in connection with the Goods and/or Services,
SONRIQ DHRE ZF TONK A[UALS DHAHSIT B AFSH including but without limitation to claims that such
Goods and/or Services infringe a third party’s
Cf. ROiRLSl 28 Al BSAE X 3 A YP2REH P i e U 4
.. . oo Intellectual Property Rights. Upon Customer’s request
OjAREE= 2RE o= FOfAH AZAHS 2230 Supplier shall defend Customer (or any relevant
122. Z22X= ZIZAte =Y ZIZA WL stZ02 E Customer Affiliate) against any third-party claims.
X L RIS MAS JIX|H, ZIAto| XY Z29n  12.2. Supplier is responsible for the control and management
Qs 8}A3Ql0| &9 e HEIZ ZIX KAl fJf_aIIits emp!oyees, supp_liersand/orsgbgontracto_rs,and
fo| i Hxto|ol HAE MOIFIC} it is responsible for tr_1e|r acts or o_mlssmnS as if they
were the acts or omissions of Supplier.
jru = HAM | S| S SHAIE EP . . . .
123, s8i= B4 AL WIFHoE AW BAME SOl 12.3. Supplier shall maintain in force, and upon request
MESH f=ot MAUEY U HPEMIHEHO| TS, provide evidence of, adequate liability insurance and
QFEA 10| cist SHE HIZst0Of stLt, 0|Zi0] B35 statutory worker’s compensation/employer’s liability
Xto| PONRK(ES PONRF HYAHO| CHSH RS BIX S} insEJrance with repu_table and fi.nancially sc_Jund insurers,
= e ofL|Ch EEE ZoHe Mol FstHo D 7HEE which however will not relieve Supplier from any
& ot liability towards Customer (or any Customer Affiliate).
T The insured amount cannot be considered as limitation
12.4. 04Xt SSAH00 it HFE JHEA o HE T of liability.
ot MAY HZE RETIC) 12.4. Customer reserves the right to set off any claims under
a Contract against any amounts owed to Supplier.
moixl 15 /20 AAEBED
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13. TERMINATION
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13.4.

13.2.

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.

In the event of Supplier’s breach of the Contract,
Customer is entitled to terminate the Contract in
accordance with Clause 8.4.6.

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; (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
fulfil 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.

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

Hoix 16 /20 BB
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nominated Affiliate) with the complete documentation
about the Goods and/or Services.

14. FORCE MAJEURE

14.1.

14.2.

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.

If a Force Majeure event exceeds thirty (30) calendar
days, either Party may terminate the Contract forthwith
by written notice without liability. Each Party shall use
reasonable efforts to minimize the effects of the Force
Majeure event.

15. ASSIGNMENT AND SUBCONTRACTING

15.1.

15.2.

15.3.

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.

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.

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).

16. NOTICES

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

Holx 17 /20 AR
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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.

17. WAIVERS

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.

18. GOVERNING LAW AND DISPUTE SETTLEMENT

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.

If Customer and Supplier are registered in the same
country, any dispute arising in connection with the
Contract which cannot be settled amicably shall be
submitted for resolution to the jurisdiction of the
competent courts at Customer’s place of registration.

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.

19. SEVERABILITY

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.

18.2.

18.3.

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.

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

Holxl 18 /20 AAR
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JHEA Qo] DtE e BHX| SOo|E =3I} survive expiration or termination of the Contract for any
reason.

21. ENTIRETY
21.1. The Contract (incorporating these ABB GTC), and any

— o
documents incorporated into an Order or other
TN A = 2 mZghi g=AM £E= O 2 ¢ . - . :
21.1. HE71—.( A?B GTCﬁ = ik A + t agreement (including by reference) constitute the entire
H Ish&E MBl= E o =Eo C . .
SMES Z2hE Tdots BE 2ME2 GAA 2 agreement between the Parties and replaces any prior
st SolE TS, O FH AR Dt s AR} agreement between them with regard to its subject.
Zhofl 71 E0 URRE RE LO|E CHM|TICEH 21.2. In the event of any inconsistency between documents
212, JHHAAUS TMEI= BAES AO|O] UK} HHMEHE comprising the Contract, the following order of
¥, cigm 2o LHee7t MeH precedence shall apply:
. N 21.2.1. any Contract established by the Customer (to the
2121 FORAZE Edeh Ol= JWEAISH (ABB GTC Off Tt +73 extent that specific deviations from the ABB GTC, are
Atgt2 iAo HAHCZ J|TS A St==2 T, explicitly identified in that Contract); then
ez 21.2.2. these ABB GTC; and,
2122. 2 ABBGIC; 21.2.3. 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.
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
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22. YA A

22.1.  SHAMRIS O BAL E2IEl SEARKLOl AHEf A o|H 7Y agent or employee of Customer (or of any Customer
g7ofo| OflHT == ZIAIF PORKES POYAE Affiliate) or so as to have any kind of partnership with

Customer or any Customer Affiliate, and Supplier must

AgAhel tiz|Ql == HJUO|ZHEA| = SSAF 7 . :
not represent itself as or act on behalf of Customer or its

OHAF 2= FONKE A ZARRE TEEE Ao UCt= 2

Affiliates.

Ol= siAE T g o 1:”5 A = 22.2. The Contract does not imply any employment

o] AEAMES ChelotALt talol del 2 4 Glbt relationship between Customer (or any Customer
222, JfEAete JOfXEL TFONKF A|LAhS 22X ALO| Affiliate), and Supplier, or between Customer (or any

B = = e S . .. R S .

OIS %ol 28 Saxtel Ra Aolgl 27t A8 Affiliates remain free of any responsibility or liability

HAYS S=OIX ECh FONRSE ORI ASAS for labour, social security or taxes with respect to

2 I X HEAG ol Qs 2HE I=Ate Supplier and its employees assigned to the execution of

Kol oA, =5, ABERHME, = MZ20| Cisf the Contract.

MRAo|Lt o7 it 23. ELECTRONIC SIGNATURE

The Parties acknowledge electronic signature (e.g. Adobe
Sign), applied by authorized persons, to be sufficient and
23. ™MK} MH binding for any documents related to the Contract, including,
without limitation, documents for which the Contract requires

SIAMRHS ABH Qe ALRO| M3 MA MY o . . ) .
AR M= MOl b A (Cf: Adobe Sign)©] written form, or which require to be signed by the Parties.

AofMol MB L0l ERIIAHL FARZE MBBHoF Bt

=
TS ofnt mAE ZE 20| CHsl H3H 9o . , ,
stol Alerat 101 thal Het 8ol Note. If there is any discrepancies between “ABB GTC for

Purchase of Goods and/or Services (2025-01)” and the Korean

translated version “ABB YT O§ZE74(2025-01)”, the English
ABB GTC for Purchase of Goods and/or Services(2025-01)1t OIZ  yersion shall prevail.

=
M
HAst 2 AR YHFOfE 4(2025-01) ALO|O] BfjAdAtol AtO|BH
_I
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