General Terms and Conditions for

PST Surface Treatment Services of Philos Surface Treatment (Shanghai) Co., Ltd.

PST Surface Treatment has been optimized to extend the life
of your tooling in accordance with specialized surface treat-
ment consulting and customization services provided by
Philos Surface Treatment (Shanghai)

Co,, Ltd.

1. Terms and Conditions

11

Terms and conditions set forth herein shall apply to any and all
services to be performed by Philos Surface Treatment (Shanghai)
Co., Ltd., or its affiliates, (collectively, Philos) and comprise all
of the terms and conditions between Philos and its Customer.

12

No other or different terms and conditions shall be applicable
unless contained in a separate writing and signed by an author-
ized representative of Philos.

13

This Agreement has superior effect over any other agreement
signed Philos. Where there is any discrepancy or conflict be-
tween this Agreement and any other agreement, this Agreement
shall prevail.

2. Offer and Acceptance

Quotations by Philos shall only be given in writing. Philos’
quotation shall be construed as an offer to provide services upon
the terms and conditions set forth herein, and shall be subject to
withdrawal at any time prior to acceptance by Customer as
provided for herein. Unless otherwise stated, all quotations shall
be open for acceptance only within thirty (30) days of the quota-
tion date. Acceptance by Customer of the quotation by Philos,
and these terms and conditions, shall be deemed to have been
made upon the receipt of the materials of the Customer upon
which work by Philos is to be performed.

3. Prices

The prices quoted are firm for thirty (30) days except as may be
adjusted for as provided for herein, but thereafter are subject to
change without notice. All clerical errors in Philos’ quotation,
acknowledgment and invoices are subject to correction. Unless
otherwise stated, the quoted price does not include any special
handling, certifications, cleaning, testing, or packaging.

4. Taxes and Fees

Unless otherwise stated, any and all taxes or fees imposed by any
federal, state, municipal or other governmental authority with
respect to this transaction, and any and all duties, tariffs or
otherwise shall be added to the price and paid by the Customer.

In the event, that Philos pays such taxes, fees or otherwise the

Customer shall reimburse Philos.

5. Terms of Payment

5.1

Unless otherwise stated, Customer shall pay Philos upon receipt

of PST Surface Treated Material.

5.2

Payments by Customer to Philos shall be made via wire transfer

to:

Company Name: Philos Surface Treatment (Shanghai)

Co., Ltd.

Bank Name: China Construction Bank, Shanghai Branch,
Zhujing Sub-branch

Account Number: 31001939300050014800

5.3

If a payment period is stated in the quotation form, Customer

shall make the agreed payment within such period. If Customer

fails to make the payment in time, it shall pay 0.5% of the

payable amount for each overdue day as penalty. If the delay of

payment exceeds 60 days, Philos is entitled to choose either to

cancel this sole transaction or to terminate all the agreements

signed with Customer (including this Agreement and other

framework terms and conditions previously signed by Philos).

Meanwhile, Philos is entitled to claim for penalties aforemen-
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tioned and any actual loss or anticipated interest loss which is
directly or indirectly caused by Customer’s default.

5.4

If it is stated in the quotation form that Customer shall make the
Payments prior to Philos’ delivery, in the event of Customer’s
delay of payment, Philos also has the right to claim for the
penalties as set forth in Section 5.3. In the event that the delay of
payment exceeds 60 days, besides the termination right of Philos
provided as above, Philos is also entitled to the right of lien.in

the following ways:

1) Philos is entitled to possess the materials;
2 Philos is entitled to collect fruits of materials;
®3) Philos is entitled to claim for the storage

costs during the retention period;

) Philos is entitled to agree on another payment time with
Customer. If Customer fails to fulfil the payment within
such period, Philos is entitled to auction or sell the ma-
terials at market price and take the proceeds as compen-
sation. If the proceeds cannot fully compensate the loss
of Philos, Philos is entitled to claim for the remaining
loss to Customer.

6. Delivery of Material to Philos

6.1

Unless otherwise stated, Customer is responsible for delivery

charges (including shipping and insurance) to and from the

Philos’ surface treatment facility.

6.2

Packaging for shipment to Philos: Secure packaging of the

material shipped to Philos is the responsibility of the Customer,
and Philos will not be liable for any in transit damage caused by
improper packaging. Philos will promptly notify the Customer of
any damage caused during shipment.

6.3

Packaging for return to the Customer: The cost of normal pack-
aging of the material is included in the price and the method of
packaging shall be at the sole discretion of Philos. Should
Customer specify any special packaging or handling, any addi-
tional cost shall be added to the price.

6.4

Customer shall be responsible for risk of loss while the material
is being transported to or from Philos.

6.5

Materials for PST Surface Treatment should be supplied free
from rust, dirt, burrs, nicks, tooling marks, chips, debris, exces-
sive oil, burn marks or other contaminants. Any prior surface
treatment to materials must be notified in writing by Customer.
The material substrate should be stated by the customer. Philos
shall take no responsibility for poor surface treatment due to
unsuitable material and/or incorrect information supplied by
Customer. If Customer provides unsuitable material and/or
incorrect information (including providing material outside an
agreed upon specification or misidentifying the material sub-
strate), the Customer will be charged for all processing and any
damage resulting to Philos equipment.

6.6

Customer shall ensure that the materials delivered to Philos do

not infringe any intellectual property rights owned by any third
party. Customer shall hold Philos harmless against any claims by
third parties and indemnify Philos for all the losses incurred by
such claims, including but not limited to any goodwill damage.

7. Time of Delivery: Reservation of the Right

of Installments

7.1

All dates for completion of the work by Philos are approximate.
Philos shall not be liable for any delays or default by reason of
any occurrences beyond its control, including without limitation
fire, flood, embargo, strike, failure to secure materials or labor
from usual sources of supply, governmental restrictions consid-
ered “force majeure” or any other circumstances beyond Philos
control.

7.2

Philos reserves the right to make deliverables in installments, and
all such installments may be separately invoiced at the sole
discretion of Philos and paid for when due per invoice without
regard to subsequent deliveries.

8. Termination

If Customer for any reason terminates this agreement in whole or
in part, the notice of termination must be in writing to Philos.
Philos shall then cease all work and hold Customers materials,
whether completed in full or in part, and Customer shall then pay
to Philos an amount at least equal to

8.1

the percentage of the price that is equal to the percentage of work

completed plus
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8.2

actual expenditures made by Philos in connection with the
uncompleted portion of the work, including without limitation all
cancellation charges paid by Philos for commitments made with
respect to this order.

9. Inspection by Customer:

Limitation of Liability; Warranty

9.1

The Customer acknowledges that it will inspect the materials
immediately upon receipt from Philos and shall notify Philos
within ten (10) working days of the delivery by Philos, and in
any event prior to the time any further processing, assembly or
other work has been done on or with such materials, of any
alleged damage, shortage deficit or otherwise. Failure by Cus-
tomer to make any claim within such time shall constitute
acceptance of the materials as intact and waiver of all such
claims. No items shall be returned to Philos without the prior
written approval of Philos.

9.2

Philos shall not be liable for

9.21

damage resulting from hidden contamination in the materials,
9.2.2

damage to materials as the result of hardness tests,

9.23

poor surface treatment due to incorrect or unsuitable information
and/or material supplied by the Customer.

9.3

Philos will carry out its standard inspection procedures prior to
the return of the materials. Philos does not warrant that all items
are within the specification limits of hardness unless a 100%
hardness test is requested in writing for which there shall be an
additional charge.

9.4

Except as otherwise provided for herein, Philos agrees to
re-surface treat any of the materials sent by Customer for PST if
it is determined that any PST applied by Philos is defective in
accordance with predetermined specifications or, alternatively,
may at Philos’ sole discretion, provide a credit for PST for future
materials. This warranty will extend for a period of ninety (90)
days from the date the materials are shipped to the Customer by
Philos. This warranty is in lieu of any other warranties whether
express or implied, including without limitation the implied
warranties of merchantability and fitness.

95

The sole and exclusive remedies of the Customer shall be those
as specifically set forth in this Section 9. Philos’ maximum
liability for any and all claims shall not in the aggregate exceed
the price the Customer has paid to Philos pursuant to this agree-
ment. Under no circumstances shall Philos be liable to the
Customer or any third party for loss of business or profit or any
other economic loss, or any incidental, special, indirect or
consequential damages.

10. Indemnifications

Customer shall indemnify and hold Philos harmless from and

against any and all actions, claims, demands, losses, damages or

otherwise arising out of or in any way connected with the use of
the materials which are the subject of this agreement including
those based in whole or in part on the default or negligence of
Philos.

11. Confidentiality and Protection of

Intellectual Property Rights

11

Customer agrees that without any prior written consent of Philos,
it shall not disclose any confidential information owned by
Philos and its affiliates to any third party. Such confidential
information includes without limitation to patents, patent appli-
cations, copyrights, trade secrets, techniques, sketches, drawings,
models, inventions, know-how, processes, apparatus, equipment,
software programs and software source documents, related to the
current, future and proposed products and services of Philos and
its affiliates, and also includes, without limitation, their respec-
tive information concerning research, development, design
details and specifications, engineering, financial information,
procurement requirements, purchasing, manufacturing, custom-
ers, customer lists, business forecasts, sales and merchandising,
and marketing plans and related information.

11.2

Customer agrees that all confidential information shall be and
remain the property of Philos and its affiliates and no present or
future intellectual property rights or licenses are offered, granted
or implied by Philos in the disclosure of any of the confidential
information hereunder. Nothing in this Agreement shall be

interpreted as an offer, grant or license of any right to directly or
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indirectly manufacture any product or item by use of the Philos’
and its affiliates’ confidential information or to incorporate or
use the such confidential information in any manner in Custom-
er’s business. Nothing in this Agreement shall prohibit Philos
from disclosing its or its affiliates’ confidential information to
any third parties. For avoidance of doubt, any and all technology
relating to surface treatment services and products provided or
owned by Philos and its affiliates, including but not limited to,
the Philos Surface Treatment, PST, and any and all improve-
ments thereof, shall be and remain the exclusive property of
Philos and its affiliates. This Agreement does not confer any
licenses or any other rights of such surface treatment technolo-
gies, including but not limited to, the Philos Surface Treatment,
PST, or any improvements thereof, to Customer.

113

Customer agrees that it shall promptly disclose to Philos any
information, inventions or discoveries (whether patentable or
not), innovations, suggestions, ideas and reports, made or devel-
oped by Customer based on or as a result of the use of Philos”
and its affiliates’ confidential information. Customer shall not at
any time without the prior written authorization of Philos, file,
cause or authorize the filing of any patent application in any
country with respect to any such inventions, discoveries or
innovations which are the property of Philos and its affiliates.
For avoidance of doubt, Customer shall promptly disclose to
Philos any information, inventions or discoveries (whether

patentable or not), innovations, suggestions, ideas and reports,

made or developed by Customer based on or as a result of the use
of surface treatment services and products provided or owned by
Philos and its affiliates, including but not limited to, the Philos
Surface Treatment, PST, and any and all improvements thereof.
Any such information, inventions or discoveries (whether
patentable or not), innovations, suggestions, ideas and reports
shall be and remain the exclusive property of Philos and its
affiliates. This Agreement does not confer any licenses or any
other rights of such information, inventions or discoveries
(whether patentable or not), innovations, suggestions, ideas and
reports to Customer.

114

In the event where Customer breached the provisions above In
this section, Philos shall be entitled to all legal and equitable
remedies. Customer shall indemnify all the losses suffered by
Philos and reimburse Philos all reasonable costs and legal fees
(including but not limited to attorney’s fees) incurred in seeking
such remedies.

11.5

Both parties agree that the provisions in this Section 11 shall be
Independent from other provisions in this Agreement. In the
event of invalidity of any provision in this Agreement, the
validity of the provision in this section shall not be affected. The
provisions in this section shall continue to survive after the
termination of this Agreement.

12. Applicable Law and Jurisdiction

The applicable law of this Agreement shall be PRC laws. Any

dispute arising out of or in relation to this Agreement shall be
first settled by both parties through amicable negotiation. If
negotiation fails, each party is entitled to submit the dispute to
the competent court in Shanghai where Philos is Located.

13. Additional Provisions

131

If during the period of this agreement the financial condition of
Customer, in the sole opinion of Philos, so warrants, Philos may
require cash payment or additional security from Customer in
advance before proceeding or shipment, may accelerate the date
of any payment and may withhold performance or cancel this
agreement, all without prejudice to any other lawful remedies. If
shipment by Philos is delayed by Customer, payment shall be
due in full when Philos is prepared to make shipment.

132

The Agreement is written in English and Chinese. If there is any
discrepancy between two language versions, the Chinese version
shall prevail.

133

This agreement shall be binding upon the representative, succes-

sors and assigns of each of the parties hereto.

Philos Surface Treatment (Shanghai) Co., Ltd.

No369 Hong Zun Road Zone B Zhujing Industrial Zone

Zhujing Town Jinshan District Shanghai
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