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General Terms and Conditions for Purchase
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1. Definitions
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In these General Terms and Conditions, unless the context provides otherwise, the

following terms shall bear the meanings assigned thereto:
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“Viessmann” or “Buyer” means Viessmann Heating Technology Beijing Co., Ltd.
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“Seller” means the person or company with whom Buyer centers into a purchase

contract.
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“Purchase Contract” means the contract entered into between Buyer and Seller for the

purpose of purchasing Products from Seller.
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“Products” means such product that constitutes the subject matter of the Purchase

Contract, including accessories or spare parts of such product and relevant services.
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2. Time and Place of Delivery
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Seller shall deliver the Contract Products within the stipulated time limit provided in
the Purchase Contract. Where a time limit is not clearly stipulated in the Purchase
Contract, Buyer shall have the right to require delivery of the Contract Products at any

time.
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Seller shall promptly notify Buyer in writing of any actual or potential delays in the
delivery of the Contract Products. Buyer may cancel the Purchase Contract without
incurring any cancellation charges, if the Contract Products are not delivered by Seller

within [15] days after the expiration of the delivery schedule specified therein.
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Seller shall delivery the Contract Products at the business place of Buyer, unless the

Purchase Contract stipulates otherwise.
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3. Payment
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Unless otherwise specified in the Purchase Contract, all payments from Buyer are due

[60] days after receipt of the Contract Products and Seller’s Invoice.
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4. Inspection and Testing
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Buyer may inspect the Contract Products during their manufacture or preparation at
reasonable times and at the time of their delivery. Buyer may inspect representative
samples of the Contract Products (including each shipment where applicable) prior to
delivery. All Contract Products are subject to final inspection by Buyer after the

delivery.
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If the Contract Products delivered by Seller do not meet the specifications provided in
the Purchase Contract, Buyer shall have the right to cancel the Purchase Contract or to

reject and return the Contract Products at the risk and expense of Seller.
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5. Warranties
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Seller warrants that all furnished Contract Products (a) will conform to applicable
drawings and/or specifications and/or other data provided by Buyer, (b) will conform to
published specifications of Seller, where Buyer has not furnished specifications
different from or more specific than the published specifications, (c) will conform and
be equal to any samples provided by Seller, (d) will be new and contain only new
components, and (e) will be fit and sufficient for the purpose intended by Buyer, where

Buyer has communicated such purpose to, or it is otherwise known by Seller.
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All warranties shall survive any inspection, delivery, and acceptance of, and payment
for, the Contract Products. Disclaimers by Seller of express or implied warranties and
limitations of liability shall not be effective unless expressly accepted in writing by

Buyer.
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6. Indemnification
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Seller agrees to indemnify, defend and hold Buyer, Buyer's affiliates, and each of their

agents and employees harmless from and against all claims, actions, costs of settlement,
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losses, damages, liabilities, costs and expenses (including reasonable attorneys' fees)
asserted against, resulting from, imposed upon or incurred by any of the foregoing
parties, directly or indirectly, by reason of or resulting from or in connection with: (a)
any breach by Seller of any of its obligations under the Purchase Contract, (b) any
allegation of infringement or violation of any patent, trademark, copyright, trade secret
or other intellectual property rights of any other person in connection with the Contract
Products; and (c) any injury or death to persons or damage to property in connection
with the Contract Products or the performance of Seller's obligations under the

Purchase Contract.
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Buyer shall have the right, at Seller's expense, to control the defense and settlement of
any third party action as to which Seller is obligated to defend Buyer pursuant to this

provision if Seller fails to defend Buyer in a competent and timely manner.
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7. Insurance
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Seller shall maintain products liability and completed operations insurance which
provides coverage in respect of all claims involving bodily injury or property damage

arising out of or in connection with the Contract Products. Such insurance shall be in
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such minimum amounts as Buyer shall designate and shall, upon Buyer's request,
declare Buyer as a named insured. Such policies of insurance shall not be cancellable
except upon ten days' written notice to Buyer, and Supplier shall furnish proof of such

insurance to Buyer upon Buyer's request.
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Buyer may waive its rights of requesting Seller to maintain such insurance in written.
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8. Liability for Breach of Contract
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Unless otherwise agreed in the Purchase Contract, Buyer and Seller are not liable for
any indirect and/or consequential damage, including but not limited to, loss of

production and loss of profit.
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9. Confidential Information
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All information, drawings, specifications, or data (hereafter “confidential
information”) furnished by Buyer shall be kept confidential. Seller shall not use for its
own or any third party's benefit, or, except as required by law, disclose such

confidential information.
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10. Compliance with Laws

ERATRGERMIAZY, EH AR LER G FE, FAFNF
R2AE S 75 T AR A 2 7 R A B LT I B AT A, 2 7 e B A 3R R R
HERAMKERG LR F Rty £ F AR XGFT, HERER,

Seller shall, in its performance under the Purchase Contract, fully comply with all
applicable laws, regulations and rules and shall indemnify and hold Buyer harmless
from any liability resulting from failure to so comply. Seller shall obtain and pay for
any licenses, permits, or inspections by public bodies required in connection with the

manufacture, or delivery of the Contract Products.
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11. Assignment
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Seller shall not assign the Purchase Contract or subcontract all or any of its rights or
obligations under the Purchase Contract without the prior written consent of Buyer.

Any attempted assignment without Buyer's prior written consent shall be void.
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12. Waiver
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Where Buyer fails to claim against any breach of the Purchase Contract, such failure

does not, under any circumstances, constitute waiver of the right to do so.
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13. Applicable Law
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These General Terms and Conditions and relevant agreements, including but not
limited to the Purchase Contract, shall be exclusively governed by and construed in

accordance with the laws of China.
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14. Dispute Resolution
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In the event of any disputes arising from or in connection with these General Terms and
Conditions and any agreements (including but not limited to the Purchase Contract)
executed based on these General Terms and Conditions, the parties shall firstly try to
resolve such disputes through friendly negotiation; if the disputes cannot be resolved
through friendly negotiation, the disputes shall be submitted to the China International
Economic and Trade Arbitration Commission (CIETAC) for arbitration in accordance
with CIETAC’s arbitration rules in effect at the time of applying for arbitration. The

arbitral award is final and binding upon both parties.
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15. General Provisions
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15.1 These General Terms and Conditions are made in Chinese and English, which are

equally authentic.
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15.2 Both parties acknowledge that these General Terms and Conditions and the
Purchase Contract shall not be construed as partnership, agency or employment

relationship of any form.
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15.3 These General Terms and Conditions and the Purchase Contract constitute the
entire agreement between the parties and replace all prior agreements, negotiation and
understanding with regard to the purchase of the Contract Products. These General
Terms and Conditions and the Purchase Contract shall not be revised without written

agreement by both parties.
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15.4 Where any provision in these General Terms and Conditions or the Purchase

Contract is deemed as void, the remaining provisions shall remain valid.
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