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General Terms and Conditions of Business of TUV Rheinland in Greater China

1. Scope

11 These General Terms and Conditions of Business of TUV Rheinland in Greater China
(“GTCB") is made between the clientand one or more member enties of TUV Rheinland
in Greater China as applicable as the case may be (“TUV Rheinland"). The Greater
China hereof refers to Mainland China, Hong Kong and Taiwan.The client hereof
includes :

(i) anaturalperson capable to formlegally binding contracts under the applicable laws
who concludes the contractnotfor the purpose ofa daily use;

(i) the incorporated or unincorporated entity duly organized, validly existing and capable
toform legally binding contracts under the applicable law.

12 The following terms and conditions apply to agreed services including consultancy
services, information, deliveries and similar services as well as ancilary services and
other secondary obligations provided within the scope of contractperformance.

1.3 Any standard terms and conditions of the client of any nature shall not apply and shall
hereby be expressly excluded. No standard contractual terms and conditons of the
clientshallform partof the contract even if TUV Rheinland does not expliciy object to
them.

14 Inthe context of an ongoing business relationship wit the client, this GTCB shall also
apply to future contracts with the client without TUV Rheinland having o refer to them
separately in each individual case.

2. Quotations

Unless otherwise agreed, all quotations submitied by TUVRheinland can be changed by
TUVRheinland withoutnotice prior to fs acceptance and confirmation by the other party.

3. Cominginto effect and duration of contracts

3.1 The contractshall come into effectfor the agreed terms upon the quotation letter of TUV

inland or a separate ing signed by both ing partes,

or upon the works requested by the clientbeing carried outby TUV Rheinland. ffthe client

instructs TUV Rheinland without receiving a quotation from TUV Rheinland (quotation),

TUVRheinland is, in its sole discretion, entitied to acceptthe order by giving written notice

ofsuch acceptance (including notice sent via electronic means) or by performing the
requested services

32 The contracttermstarts upon the coming into eflect of the contract in accordance with
article 3.1 and shall continue for the termagreed in the contract.

33 Ifthe contract provides for an extension of the contract term, the contract term will be
extended by the term provided for in the contract unless terminated in writng by either
party with a six-week nofice prior to the end ofthe contractualterm.

4. Scope of services

44 The scope and type ofthe services 1o be provided by TUV Rheinland shall be specified
inthe contractually agreed service scope of TUV Rheinland by both partes. ff no such
separate service scope of TUVRheinland exists, hen the writen confirmation oforder by
TUVRheinland shallbe decisive for the service to be provided

42 Theagreed services shallbe performed in compliance with the regulations in force at the
time the contractis entered into

43 TUVRheinland s entitled to determine, in its sole discretion, the method and nature of the
assessment unless otherwise agreed in writing o if mandatory provisions require a
specific procedure to be followed.

44 On execution of the work thereshallbeno ofany fthe
correctness (proper qualty) and working order of cither tested or examinéd parts nor of the
installaton asawholeand s upstream and/or downstream processes, organisatons, use and
application in accordance with regulations, nor of the systems on which the installation is based. In
particular, TUV Rheinkand shallassumeno responsibily for the construction, selection of materials
and assembly of installaions examined. nor for their useand application in accordance with
regulations, unless these questions are ex pressly covered by the contract.

45 Inthe case work, TOV shallnotberr for the accuracy
or checking ofthe safety programmes or safety regulations on which the inspections are

based, unless otherwise expressly agreed in writing.

46 If mandatory legal regulations and standards or offcial requirements for the agreed
service scope change after conclusion ofthe contract, with a writen notice 1o the client,
TUV Rheinland shall be entifed to additonal remuneration for resuling additonal
expenses.

4.7The services 1o be provided by TUV under the e agreed
with the client Acontractofthird parties with the services of TUV Rheinland, as well as
making available ofand justfying confidence in the work results (testreports, fest results,
expert reports, etc) is not part of the agreed services. This also applies if the client
passes onwork results - in fullor in extracts - o third parties in accordance with clause
114

5. Performance periods/dates

o

The contractually agreed periods/dates of performance are based on estmates of the
work involved which are prepared in line with the details provided by the client They
shallonly be binding ifbeing confirmed as binding by TUVRheinland in writng.

Ifbinding periods of performance have been agreed, these periods shall not commence
untilthe clienthas submitted all required documents to TUVRheinland.

o
w

Articles 5.1 and 52 also apply, even without express approval by the client, to all
extensions ofagreed periods/dates of performance notcaused by TUV Rheinland.

54TUVRheinland is notresponsible for a delay in performance, in particular if the client has
notfulfiled his dutes to cooperate in accordance with clause 6.1 or has not done so in
time and, in partcular, has not provided TUV Rheinland with all documents and
information required for the performance ofthe service as specified in the contract

55lfthe performance of TUVRheinland is delayed due to unforeseeable circumstances such
as force majeure, strikes, business disruptions, governmental regulations, transport
obstacles, etc., TUV Rheinland is entled to postpone performance for a reasonable
period oftime which corresponds atleastto the duration of the hindrance plus any time
period which may be required to resume performance.

6. The client’s obligation to cooperate

6.1 The client shall guarantee that all cooperation required on its part, is agents or third
parties will be provided in good time and atno costto TUV Rheinland.

Design documents, supplies, auxilary staff etc. necessary for performance of the
services shallbe made available free of charge by the client Moreover,

certificate, claim damages for non-performance and refuse to continue performance of
the contract.

12.  Liability of TUVRheinland

12.1 Irrespecve ofthe legal basis, o the fullestextentpermited by applicable law, in the eventof a
breach of contractual obligations or tort, the liability of TUV Rheinland for all damages,
reimbursement of expenses caused by TUV Rheinland, its legal

85 The provisions set forth in aricle 84 shall also apply in cases involving returned
cheques, cessation ofpayment, p against the losses and
clients assets or cases in which the of p has repr and/or employ

been dismissed due o lack ofassets.

Objections to the invoices of TUV Rheinland shall be submitied in writing within two weeks
ofreceiptofthe invoice.

87

88 TUVRhemland~h4llbeenl||l:dlom|se:|ts fees atthebeginning of amonth if overheads and/or
purchasc costs have increas e. TUV Rheinkind shallnotify the clientin wriling of
Tiscin foes. This notficaion ahallbe ksued one month prior o th daion which theric i fees shall
comeino effect(period of noticeof changes i fees) I herisein fees remains under S%per

TUVRheinland shallbe enttled to demand appropriate advance payments

shallbe limited to: (i) in the case ofa contractwith a fixed
overallfee, three imes the overallfee for the entire contract (ii) in the case of a contract for
annually recurring services, the agreed annual fee (ii) in the case ofa contract expressly
charged on a ime and material basis,a maximum of 20,000 Euro or equivalent amount in
local currency; and (iv) in the case of a framework agreement that provides for the
possibility ofplacing individual orders, three imes of the fee for the individual order under
which the damages or losses have occurred. Notwithstanding the above, in the event that
the total and accumulated liability calculated according fo the foregoing provisions exceeds
2.5 Millon Euro or equivalentamountin local currency, the total and accumulated liability of
TUVRheinland shall be only limited to and shall not exceed the said 2.5 Milion Euro or

contractual year, the clientshallnothave therightto ferminate the contract If the rise in fees

5% per confractual year, the clientshall be entifled 0 terminate the contractby theend of the period of
notice of changes in fees. If the contractis notterminated, the changed fees shallbe deemed o have
been agreed upon by thetimeof theex piry of the notice period.

Only legally established and undisputed claims may be offset against claims by TUV
Rheinland

©

Acceptance of work

9.1 Any partofthe work resultordered which is complete in itself may be presented by TOV
as an The client shall be obliged o accept it

v
immediately.

92 If is required or agreed in an individual case, this shall be
deemed to have taken place two (2) weeks afler completion and handover of the work,
unless the client refuses acceptance within this period staing at least one fundmental
breach ofcontractby TUVRheinland.

93 The clientis notentiled to refuse acceptance due to insignificant breach of contract by
TUVRheinland.

94 If acceptance is excluded according o the nature of the work performance of TUV

Rheinland, the completion ofthe work shall take its place.

95 Ifine clientwas unable o make use of he ime windows provided for within the scope of a
certification procedur formance by TUV and the certiicate is
therefore to be withdrawn (e.g. performance of surveilance audits), TUV Rheinland is
entied o i charge alump of 10% of the order amount as
compensation for expenses. The client reserves the right o prove that the TUV
Rheinland has incurred no damage whatsoever or only a considerably lower damage
than the above lump sum.

Insofar as the clienthas undertaken in the contract to accept services, TUV Rheinland
shallalsobe entfed to charge lump-sum damages in the amount of 10% of the order
amountas compensation for expenses ifthe service is notcalled within one year afler the
order has been placed. The clientreserves the rightio prove thatthe TUVRheinland has
incurred no damage whatsoever or only a considerably lower damage than the above
mentioned lump sum

10. Confidentiality

10.1For the purpose ofthese terms and conditions, “confidential information” means all

images, dra .data, samples and project
documentation which one party (the “disclosing party”) hands over, ransfers or otherwise
discloses to the other party (the “receiving party"), and the confidential information created
during performance ofwork by TUVRheinland, including producttesing data, defects,
conformity to the technical standard and related reports. Confidental information also
includes paper copies and electronic copies ofsuch information. Confidental information is
expressly notthe data and know-how collected, compiled or otherwise obtained by TUV
Rheinland (non-personal) within the scope ofthe provision ofservices by TUVRheinland.
TUVRheinland is enied to store, use, further develop and pass on the data obtained in
connection with the provision ofservices for the purposes ofdeveloping new services,
improving services and analysing the provision ofservices.

ing

10.2 The disclosing party shall mark all confidential information disclosed in written form as

confidental before passing itonto the receiving party. The same applies o confidential

by e-mail. information is disclosed orally, the receiving
party shallbe appropriately informed in advance and the disclosing party shall confirmin
writing the confidentiality nature of the information within five working days oforal disclosure.
Where the disclosing party fails o do so within the stipulated period, the receiving party
shallnottake any confidentaliy obligations hereunder towards such information.

103 All confidential information which the disclosing party transmits or otherwise discloses to he

receiving party and which is created during performance ofwork by TUVRheinland

a)may only be used by the receiving party for the purposes of performing the contract,
unless expressly otherwise agreed in wriing by the disclosing party:

b)may notbe copied,distributed, published or otherwise disclosed by the receiving party,
unless this is necessary for ulfling the purpos e ofthe contractor TUVRheinland is
required to pass on information, i reports or tothe
gover judicial bodies or third parties thatare involved
in the performance ofthe contract;

c)mustbe treated by the receiving party with the same level of confidentiality as the receiving
party uses to protectits own confidential informaton, butnever with a lesser level of
confidentalty than thatwhich is reasonably required.

104 The receiving party may disclose any confidental information received fromthe disclosing

party only to those ofifs employees who need this information to performthe services
required for the contract The receiving party undertakes to oblige these employees to
observe the same level ofsecrecy as setforth in this confidentaliy clause.

105 Information for which the receiving party can furnish proofthat

a)itwas generally known atthe ime ofdisclosure or has become general knowledge without
violation ofthis confidentility clause by the receiving party;or

b)itwas disclosed to the receiving party by a third party entied to disclose this information; or

¢)the receiving party already possessed this information prior to disclosure by the
disclosing party;or

d)the receiving party developed titselfirespective ofdisclosure by the disclosing party,
shallnotbe deemed to constitute “confidental information” as defined in this confidentiality
clause.

106 Allconfidential information shall remain the property ofthe disclosing party. The receiving

party hereby agrees to immediately (i) return all confidential information, including all copies,
1o the disclosing party, and/or (i) on requestby the disclosing party, to destroy all
confidental information, including all copies, and confirm the destruction onms confidental

i by

action ofthe clientmustbe undertaken in accordance with legal provisions, standards,
safoty regulations and accident preventon instructions. And the client represents and
warrants that

a) ithas required statutory qualifications;

b) the product, service or managementsystemto be certiied complies with applicable laws
and regulations;and

¢) it doesn't have any illegal and dishonest behaviours or is not included in the list of
Enterprises with Serious lllegal and DishonestActs ofPeople’s Republic ofChina.

If the client breaches the aforesaid representations and warrantes, TUV Rheinland is
entitied to i) terminate the withoutprior nofice; and ii) withdraw
the issued testing reporticertificates ifany.

63 The clientshall bear any additonal costincurred on accountofwork having to be redone
or being delayed as a result of late, incorrect or incomplete information provided by or
lack of proper cooperation from the client Even where a fixed or maximum price is
agreed, TUVRheinland shall be entitied to charge extra fees for such additonal expense.

7. Prices

7.1 Ifthe scope ofperformance is notlaid down in writing when the order is placed, invoicing
shallbe based on costs actually incurred. fino price is agreed in wriing, invoicing shall
be made in accordance with the price list of TUV Rheinland valid at the tme of
performance.

72 Unless otherwise agreed, work shallbe invoiced according to the progress ofthe work.

73 If the execution of an order extends over more than one month and the value of he

contract or the agreed fixed price exceeds €2,500.00 or equivalent value in local
currency, TUVRheinland may demand payments on accountor in instalments
8. Paymentterms

8.1 Allinvoice amounts shallbe due for paymentwithoutdeduction on receipt of the invoice.
Nodiscounts and rebates shallbe granted

Payments shall be made to the bank account of TUV Rheinland as indicated on the
invoice, stating the invoice and clientnumbers..

®
w

In cases ofdefaultofpayment TUVRheinland shallbe entifed to claim default interest at
the applicable short term loan interest rate publicly announced by a reputable
commercial bank in the country where TUVRheinland is located. At the same time, TUV
Rheinland reserves the rightto claim further damages.

8.

ES

Should the clientdefault in payment of the invoice despite being granted a reasonable
grace period, TUV Rheinland shall be entied fo cancel the contract, withdraw the

May 2019

a amountin local currency.

122 The limitation ofliability according to article 12.1 above shall not apply to damages and/or
losses caused by malice, intentor gross negligence on the part of TUV Rheinland or its
vicarious agents. Such limitation shall notapply to damages for a person’s death, physical
injury or illness.

123 Incases involving a fundamental breach of contract, TUV Rheinland will be liable even
where minor negligence is involved. For this purpose,a “fundamental breach” is breach of
amaterial contractual obligation, the performance ofwhich permis the due performance of
the contract Any claim for damages for a fundamental breach of contract shall be limited to
the amountofdamages reasonably foreseen as a possible consequence of such breach
ofcontractatthe ime ofthe breach (reasonably foreseeable damages), unless any of the
circumstances described in article 12.2 applies.

124 TUVRheinland shallnotbe liable for the acts ofthe personnel made available by the clientto
support TUV Rheinland in the performance ofifs services under the contract, unless such
personnel made available is regarded as vicarious agent of TUV Rheinland. f TUV
Rheinland is notliable for the acts ofthe personnel made available by the client under the
foregoing provision, the clientshallindemnify TUVRheinland against any claims made by
third parties arising from or in connection with such personnel's acts.

125 Unless otherwise contractually agreed in writing, TUV Rheinland shall only be liable under
the contractto the client.

126 The limitation periods for claims for damages shall be based on statutory provisions.

127 None ofthe provisions ofthis article 12 changes the burden ofproofto the disadvantage of
the client

13. Export control

13.1When passing on the services provided by TUVRheinland or parts thereof to third parties
in Greater China or other regions, the client must comply with the respectively applicable
regulations ofnational and international exportcontrol law.

132The performance of a contract with the client is subject to the proviso that there are no
obstacles to performance due to national or international foreign trade legislations or
embargos and/or sanctions. In the event of a violation, TUV Rheinland shall be entied to
terminate the contractwith immediate eflectand the client shall compensate for the losses
incured thereofby TUV Rheinland.

14. Data protection notice

TUVRheinland processes personal data of the clientfor the purpose offulfling this contract
In additon, TUV Rheinland also processes the data for other legal purposes in accordance
with the relevantlegal basis. The personal data ofthe client will only be disclosed o other
natural or legal persons ifthe legal requirements are met This also applies 1o transfers to
third countries. The personal data will be deleted immediately as soon as a cor
reason for deletion arises. Data subjects may exercise the following rights: right of
information, right of rectification, right of deletion, right of processing limitation, right of
objection, right of data transferabilty. In additon, persons concerned by the data
processing have the rightto revoke their consentatany ime with eflectfor the future, as well
as the rightto file a complaintwith the competent data profection supervisory authority. For
further details on the processing of personal data by TUV Rheinland as the person
responsible or contract processor, please refer o the respective data protecton
information. You can contactthe Group Data Protection Officer of TUV Rheinland by e-mail at
datenschutz@de tuv.comor by postatthe following address: TUVRheinland AG, c/o Group
Data Protection Officer, Am Grauen Stein, 51105 Cologne, Germany.

15. Test material: transport risk and storage

15.1The risk and costs for freightand transport of documents or test material to and from TOV
Rheinland as wellas the costs of necessary disposal measures shall be borne by the
client

15.2Any destroyed and otherwise worthless testmaterial willbe disposed ofby TUV Rheinland
for the clientatthe expense ofthe client unless otherwise agreed

153Undamaged test material shall be stored by TUV Rheinland for four (4) weeks after
completion ofthe test. If a longer storage period is desired, TUV Rheinland charges an
appropriate storage fee.

15.4After the expiry ofthe 4 weeks or any longer period agreed upon, the test material will be
disposed ofby TUVRheinland for the clientfor a fee in accordance with clause 15.2.

16. Termination of the contract

16.1 Notwithstanding clause 3.3 ofthe GTCB, TUV Rheinland and the clientare entiied to terminate
the contractin its entirety or, in the case of services combined in one contract, each of Ihe
combined parts of the contract indivi and i of the cont
remaining services with six (6) months' nofice to the end ofthe contractually agreed term.

16.2For good causes, TUV Rheinland may consider giving a writen notice to the client to
terminate the contractwhich includes butnotlimited to the following:

a)the notify TOV' in the
company which are relevantfor certiication or signs ofsuch changes:

within the

b) the clientmisuses the certiicate or certification mark or uses itin violation ofthe contract;
¢) inthe eventofseveral consecutive delays in payment (atleastthree times);

d) a substantal deterioration ofthe financial circumstances ofthe clientoccurs and as a result
the paymentclaims of TUV Rheinland under the contract are considerably endangered
and TUV Rheinland cannot reasonably be expected to continue the contractual
relationship.

163In the event of terminaton with writen notice by TUV Rheinland for good cause, TV
Rheinland shall be enitled to a lump-sum claim for damages against the client if e

to the parly in writing, atany time ifso req
party butatthe latestand withouts pecial requestafter termination or explry onhe contract.
This does notextend to include reports and certificates prepared for the clientsolely for the
purpose offulfiling the obligations under the contract,which shall remain with the client.
However, TUVRheinland is entied to make file copies ofsuch reports, certiicates and
confidentalinformation thatforms the basis for preparing these reports and certificates in
order to evidence the correctness ofits results and for general documentation purposes
required by laws, and the req fworking procedures of TUV
Rheinland.

107 From e startofthe contractand for a period of three years afier termination or expiry ofthe

1.1

1"

N

contract,the receiving party shall maintain strictsecrecy ofallconfidential information and
shallnotdisclose this information to any third parties or use itfor tseff.

Copyrights and rights of use, publications

TOVRheinland shall retain all exclusive copyrights in the reports, expert reports/opinions,
testreportsresuls, results, calculations, presentations efc. prepared by TUV Rheinland,
unless otherwise agreed by the parties in a separate agreement As the owner of the
copyrights, TUV Rheinland is free to grant others the right to use the work results for
individual or allty pes ofuse (*rightofuse”)

The clientreceives a simple, unlimited, non-transferable, non-sublicensable right of use to
the contents ofthe work resuls produced within the scope ofthe contract,unless otherwise
agreed by the parties in a separate agreementThe client may only use such reports,
expert reporisiopinions, test reportsesults, results calculatons, presentations etc
prepared within the scope ofthe contractfor the contractually agreed purpose.

113 The transfer of right of use of the generated work results regulated in clause 11.2. of the

GTCBis subjectto full paymentofthe remuneration agreed in favour of TUVRheinland

114 The clientmay use work results only complete and unshortened. The client may only pass

onthe work results in full unless TUVRheinland has given its prior writen consent to the
partial passing on ofwork results.

115 Any publicaton or duplication ofthe work results for advertising purposes or any further

use ofthe work results beyond the scope regulaed in clause 11.2 needs the prior written
approval of TUVRheinland in each individual case.

116 TUVRheinland may revoke a once given approval according to clause 115 at any time

withoutstating reasons. In this case, the client is obliged o stop the transfer of e work
results immediately athis own expense and, as far as possible, o withdraw publicatons

11.7 The consent of TUV Rheinland to publication or duplication of the work results does not

entitie the clientto use the corporate logo, corporate design or festicertiication mark of TUV
Rheinland.

of a claim for damages exist In this case, e client shall owe 15% of the
remuneration to be paid unti the end ofthe fixed contract term as lump-sum compensation
The client reserves the right fo prove tat there is no damage or a considerably lower
damage, TUV Rheinland reserves the right to prove a considerably higher damage in
individual cases.

164TUVRheinland is also entied to terminate the contractwith writen notice if the client has not
been able to make use ofthe time windows for auditing /service provision provided by TUV
Rheinland within the scope ofa certiication procedure and the certiicate therefore has to
be withdrawn (for example during the performance of monitoring audits). Clause 163
applies accordingly.

17.Partialinvalidity, written form, place of jurisdiction and dispute resolution

171 Al amendments and supplements must be in writing in order to be eflective. This also

applies to amendments and supplements to this clause 17.1.

172 Should one or several of the provisions under the contract andior these ferms and
be or become ineflecive, the g parties shall replace the invalid
provision with a legally valid provision hat comes. closest 1o the conbnt of the invalid

provision in legal and commercial terms

17.3 Unless otherwise stipulated in the contract, the governing law of the contract and these

terms and conditions shallbe chosen following the rules as below:

a)ifTUVRheinland in question is legally registered and existing in the People’s Republic of
China, the contracting parties hereby agree that the contract and these terms and
conditions shall be governed by the laws ofthe People’s Republic of China.

b)if TUV Rheinland in question is legally registered and existing in Taiwan, the contracing
parties hereby agree thatthe contractand these ferms and conditions shall be governed
by the laws of Taiwan

©)ifTUVRheinland in question is legally registered and existing in Hong Kong, the contracting
parties hereby agree thatthe contractand these terms and conditions shall be governed
by the laws ofHong Kong.

174 Any dispute in connection with the contractand these terms and conditions or the execution
thereofshallbe setted friendly through negotiations

Unless otherwise stipulated in the contract ifno setlementor no agreement in respect of the
extension ofthe negotition period can be reached within two months of the arising of the
dispute, the dispute shall be submitied:

a)in the case of TUV Rheinland in question being legally registered and existing in the People’s
Republic of China, to China International Economic and Trade Arbitration Commission
(CIETAC) to be seftled by arbitration under the Arbitration Rules of CIETAC in force when the
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arbitration is submited. The arbitration shall take place in Beijing, Shanghai, Shenzhen or ¢)in the case of TUV Rheinland being legally registered and exising in Hong Kong, to Hong
Chongging as appropriately chosen by the claiming party. Kong International Arbitration Centre (HKIAC) to be settled by arbitration under the HKIAC
. ) ) Administered Arbitraon Rules in force when the Nofice of Arbitration is submited in

b)in the case of TUV Rheinland in question being legally registered and existing in Taiwan, o accordance with hese rules. The arbiraton shall ke place in Hong Kong.

Chinese Arbitration Association Taipei Branch to be arbitrated in accordance with its then
currentRules of Arbitration. The arbitration shall take place in Taipei.

May 2019

The decision ofthe relevantarbitration tribunal shall be final and binding on both parties. The
arbitration fee shallbe borne by the losing party
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