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HEMPEL GROUP
TERMS AND CONDITIONS OF PURCHASE OF GOODS
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1. General. These Terms and Conditions of Purchase (the “Terms”) shall be applicable to every purchase order (“Order”) between
seller as identified in the Order (the “Seller”) and Hempel group entity entering into the Order (or a “Group Entity” meaning Hempel
A/S’ affiliates or associated companies) (the “Buyer”) for goods specified in the Order (the “Goods”), unless Buyer and Seller have
already entered into a separate written agreement governing the purchase and sale of the Goods.
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Buyer or Seller are herein individually referred to as a “Party” and collectively referred to as the “Parties”.
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The Order together with the Terms constitute the entire agreement (the “Agreement”) between the Parties. Any terms and condi-
tions stated by Seller in any order acknowledgement or other documents related to the Order and/or the Goods that are in conflict
with, different from, or in addition to these Terms and the Order shall not be binding on the Buyer. Seller expressly accepts to ex-
clude any of Seller’s general terms and conditions of sale. These Terms shall also apply to any repaired or replacement Goods
provided by Seller hereunder.
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In the event that the Terms deviate from the terms in the Order, the terms in the Order shall prevail.
MBEHREITTRPMEREEAN, UTRPRERRAE.

Except for the provisions only related and applicable to the purchase of goods in the Terms, the provisions of the Terms shall also
apply to the purchase of services.
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2. Acceptance. The Order is not binding on Buyer until Seller (i) accepts the Order in writing or (i) starts to perform or supply Goods in

accordance with the Order or invoice pursuant to the Order. By accepting the Order or performing or supplying any Goods, the
Seller expressly agrees and accepts all terms of the Order, and that the Order is governed by these Terms. The Buyer may with-
draw the Order at any time before Seller (i) accepts the Order in writing or (ii) provides written notice that it has commenced perfor-
mance._Any order not rejected by Seller within 48 hours of receipt shall be deemed accepted by Seller.
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3. Delivery. Seller shall deliver the Goods in the quantities and on the date(s) specified in the Order (the “Delivery Date”). Timely deliv-
ery of the Goods is of the essence. The Buyer will be fully compensated with all incurred costs caused by the late or incomplete
delivery of the Goods, subject to Sections 15-17. If Seller fails to deliver the Goods in full on the Delivery Date, Buyer may also ter-
minate the Order immediately by providing written notice to Seller. Buyer has the right to return any Goods delivered prior to the
Delivery Date at Seller’'s expense and Seller shall redeliver such Goods on the Delivery Date. If due to special circumstances,
Buyer is not able to accept the Goods on the Delivery Date, Seller shall, postpone the delivery as requested by the Buyer. Buyer
may also choose to obtain substitute products from another supplier and recover from the Seller any costs and expenses reasona-
bly incurred by Buyer in obtaining such substitute products.
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4. Quantity. If the quantity of the Goods deviates from the quantity stated in the Order, Buyer may reject the additional goods or all the
Goods, which shall be returned to Seller at Seller’s risk and expense. However, for bulk materials, Buyer accepts a deviation of
max. +/- 1% of the net weight of each delivery unit supplied. If Buyer does not reject the Goods, the price for the Goods shall be
adjusted on a pro-rata basis and rates shall be determined according to the rates agreed in the Order. If Buyer performs a count of
the Goods/additional goods, whether by piece, weight or volume, then such count shall be determinative as between the Parties,
provided that Buyer maintains reasonable documentary evidence (and such additional goods shall form part of the Goods).
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Delivery Location. All Goods shall be delivered to the address specified in the Order (the “Delivery Location”) during Buyer’s pub-
lished receiving hours or as otherwise instructed by Buyer. All bulk deliveries must be made in accordance with Buyer’s published
requirements or as otherwise instructed by Buyer.
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Terms of Delivery. Unless otherwise set forth in the Order, delivery shall be made in accordance with DDP Delivery Location, Inco-
terms® 2010. Seller shall give written notice of shipment to Buyer when the Goods are delivered to a carrier for transportation.
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Title and Risk of Loss. Title passes to Buyer upon delivery of the Goods to the Delivery Location. Seller bears all risk of loss or
damage to the Goods until delivered in accordance with Section 5 and 6.
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Packaging and Documentation. All Goods shall be packed for shipment according to Buyer’s instructions or, if Buyer has not pro-
vided instructions, in a manner sufficient to ensure that the Goods are delivered in undamaged condition. Seller must provide Buyer
prior written notice if it is required by Buyer to return any packaging material. Any return of such packaging material shall be made
at Seller's expense. Seller shall provide all applicable safety data sheets for each delivery and, if required by Buyer, applicable cer-
tificates of analysis.

BESSIE. FARYYNIZRBIGHRIHEITER, IBELARERESER, WIRBEUBREDERFIFRS FHITRZAHAR
@ o MRIFERITHREEME I, ﬁﬁﬁ@%%ﬁ+ﬁh1%EﬁmoEE%%@%MM%FEWEW%EEE&%%
ﬁoﬁﬁﬁﬁ RREBREMAEANRERIER, HRELAERE/RERNIIER.

Amendment and Modification. No change to these Terms is binding upon Buyer unless it is in writing, specifically states that it

amends these Terms and is signed by an authorized representative of Buyer. Buyer can amend the Terms upon 30 days written

notice to the Seller.
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Inspection and Rejection of Non-conforming and Defective Goods. Buyer has the right, but not the obligation, to inspect the Goods
on or after the Delivery Date. Buyer, at its sole option, may inspect all or a sample of the Goods, and may reject all or any portion of
the Goods that are non-conforming or defective. If Buyer rejects any portion of the Goods, Buyer has the right, effective upon writ-
ten notice to Seller, to: (a) rescind the Order in its entirety; (b) accept the Goods at a reasonably reduced price; or (c) reject the
non-conforming or defective Goods and require replacement of the rejected Goods. If Buyer requires replacement of the non-con-
forming or defective Goods, Seller shall, at its expense, promptly replace the non-conforming or defective Goods and pay for all
related expenses. If Seller fails to timely deliver replacement Goods, Buyer may immediately terminate the Order with written notice
to Seller and the Seller shall indemnify Buyer any loss or related expenses incurred. Any inspection by Buyer shall not reduce or
otherwise affect Seller’s obligations under the Order._The provisions of this Section 10 shall not in any way exclude or limit the
Buyer’s other rights under this Agreement due to non-conforming or defective Goods.
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Price. The price of the Goods is as stated in the Order (the “Price”). The Price includes all packaging, transportation costs, insur-

ance, customs duties and fees to the Delivery Location. No increase in the Price is effective, whether due to increased material,

labor or transportation costs or otherwise, without the prior written consent of Buyer.

WﬁOAMMWﬁmﬂﬁmﬁC%%U MIZEIERERE. TRBA. RE. XRMBZEMSHER. REXLHELEPER
, B ALz A3 in sk B b J5 B B TN 48 Lk B T

Terms of Payment. Seller shall issue an invoice to Buyer upon delivery of the Goods in accordance with these Terms. Buyer shall

pay all properly invoiced amounts in accordance with the terms of payment set forth in the Order, except for any amounts disputed
by Buyer in good faith. In the event the Order does not include terms of payment, payment is due and payable current month plus

90 days from delivery of the Goods. All invoices must be complete and correct and reference Buyer’s purchase order number and

Buyer’s raw material number.

July 2021 202147 H
Page 2 of 6



13.

14.

15.

16.

17.

18.

19.

© HEMPEL

HEEN. ZRNRBAZFRTEYRMZHEAIFHFELE. BESETRERVELRUNEH I, LHRIRBITEHINER
HREFGZHAEAEFRNLREY. BITRPREEMREL, BXETETEMRTZ HEIOXREHLARHNT. MELXE
DAEBTEMER, FERIAITRRSMIHEMRERS

Setoff. Without prejudice to any other right or remedy it may have, Buyer reserves the right to set off at any time any amount owing
to it by Seller against any amount payable by Buyer to Seller, including under an Order.
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Warranties. Seller warrants to Buyer that all Goods will: (a) be free from any defects in workmanship, material and design; (b) con-
form to applicable specifications, drawings, designs, samples and other requirements specified by Buyer (c) be fit for their intended
purpose; (d) be merchantable and of satisfactory quality; (e) be free and clear of all liens, security interests or other encumbrances;
and (f) not infringe or misappropriate any third party’s patent or other intellectual property rights. These warranties survive any deliv-
ery, inspection, acceptance or payment of or for the Goods by Buyer.
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General Indemnification. Seller shall defend, indemnify and hold harmless Buyer, any and all Hempel group entities and successors
or assigns and their respective directors, officers, shareholders and employees and Buyer’s customers (collectively, “Indemnitees”)
against any and all loss, injury, death, damage, liability, claim, deficiency, action, judgment, interest, award, penalty, fine, cost or
expense, including reasonable attorney and professional fees and costs, and the cost of enforcing any right to indemnification here-
under and the cost of pursuing any insurance providers (collectively, “Losses”), resulting from any third-party claim arising out of or
related to non-conforming or defective Goods provided by Seller or Seller’s negligence or wilful misconduct. Seller shall not enter
into any settlement without Buyer’s or Indemnitee’s prior written consent.
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Damages. The Seller shall be liable for any loss or damages arising out of or relation to the performance or non-performance of the
obligations under the Order, including but not limited to delay of the Goods, non-conforming or defective Goods. Such losses shall
inter alia compromise additional operational and administrative costs and expenses, costs related to the purchase of alternative
goods or services or costs rendered unnecessary as a result of any default by the Seller.
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Liguidated damages. In the event of Seller's delay with respect to delivery of Goods, Seller shall pay Buyer a sum by way of liqui-
dated damages of 15 percent of the total charges to be paid under the Order. Any liquidated damages payable shall be settled as
part of the regular invoicing. The Parties acknowledge that such sum is a genuine pre-estimate of the minimum loss which will be
suffered by Buyer in the event of a delay under this Section 17 and the Parties expect that this be treated as a measure of actual
loss and shall therefore not be treated as a penalty. In the event that the actual loss suffered by the Buyer exceeds the liquidated
damages sum in respect of the relevant Order, Buyer shall be entitled to also claim at its discretion damages pursuant to other rele-
vant provision under these Terms, including in Section 16, for all relevant losses.
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Intellectual Property Indemnification. Seller shall, at its expense, defend, indemnify and hold harmless Indemnitees from and
against any and all Losses arising out of or in connection with any claim that Buyer’s or Indemnitees’ possession of or use of the
Goods for their intended purpose infringes or misappropriates the patent, copyright, trade secret or other intellectual property right
of any third party. In no event shall Seller enter into any settlement of such third party claim, without Buyer’s or Indemnitee’s prior
written consent.
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Compliance with Law etc. Seller is in compliance with and shall comply with all applicable laws, regulations and ordinances. Seller
has and shall maintain in effect all the licenses, permissions, authorizations, consents and permits that it needs to carry out its obli-
gations under the Order. Seller warrants that the Goods, either alone or in combination with other goods, may be legally imported
into and used in the country of the Delivery Location. Seller will provide all information reasonably requested by Buyer as required
by Buyer to confirm the regulatory status of the Goods. Seller shall comply with all export and import laws of all countries involved in
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the sale of Goods under the Order. Seller assumes all responsibility for shipments of Goods requiring any government import clear-
ance. Buyer may terminate the Order if any government authority imposes antidumping duties, countervailing duties or any retalia-
tory duties on the Goods. Seller undertakes to inform Buyer if (any part of) the Goods (including any and all items, services or tech-
nology provided/supplied under the Order) is considered “export controlled” and in such case, to inform Buyer of Export Control
Classification Number (“ECCN”) related to such Goods (or part thereof) as well as any related export, re-export, transfer or transit
restrictions or prohibitions.
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Business Partner Code of Conduct. Seller shall engage in only legal, respectable and responsible business. Seller shall at all times
observe and comply with Buyer’s Business Partner Code of Conduct available for download on www.hempel.com (as amended
from time to time) and ethical standards regardless of local business practices or social customs. Seller agrees if and when so re-
quested to provide necessary documentation as well as accommodate any audit by Buyer in order to verify such compliance. The
Seller shall require their own suppliers to implement similar rules and, as appropriate, pass on such requirements to their sub-sup-
pliers and so on.
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Termination. Buyer may cancel any Order without liability to Seller, provided Buyer gives written notice of such cancellation prior to
delivery of the Goods to Buyer. In addition to any remedies that may be provided under these Terms, Buyer may terminate an Or-
der with immediate effect upon written notice to Seller, either before or after the acceptance of the Goods, if Seller has not per-
formed or complied with one or more of these Terms, in whole or in part. If Seller becomes insolvent, files a petition for bankruptcy
or commences or has commenced against it proceedings relating to bankruptcy, receivership, reorganization or assignment for the
benefit of creditors, then Buyer may terminate an Order upon written notice to Seller. If Buyer terminates an Order for any reason,
Seller’s sole and exclusive remedy is payment for the Goods received and accepted by Buyer prior to termination. If Seller be-
comes the subject of any sanctions (meaning any applicable sanction law or regulation administered and maintained by the United
Nations Security Council, the European Union, the United Kingdom, the United States of America or any other relevant sanctions
authority) and/or export control restrictions; or the supply of Goods is, or is likely to be (as determined at Buyer's sole discretion) a
sanctionable activity and/or breach of export control provisions, any outstanding obligations under the Agreement, including any
Order(s), of Buyer will automatically be suspended without any liability or cost to Buyer.
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Confidential Information. All non-public, confidential or proprietary information of Buyer, whether disclosed orally or disclosed or
accessed in written, electronic or other form or media, and whether or not marked, designated or otherwise identified as “confiden-
tial,” in connection with an Order is confidential, solely for the use of performing the Order and may not be disclosed or copied un-
less authorized by Buyer in writing. Upon Buyer’s request, Seller shall promptly return all documents and other materials received
from Buyer. Buyer shall be entitled to seek injunctive relief for any violation of this Section. This Section shall not apply to infor-
mation that is: (a) in the public domain; (b) known to Seller at the time of disclosure; or (c) rightfully obtained by Seller on a non-
confidential basis from a third party.
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Force Majeure. Neither Party shall be liable to the other for any failure in performing its obligations under the Agreement caused by
a “Force Majeure Event”, provided, however, that each Party shall give Notice to the other Party of a Force Majeure Event as soon
as reasonably practicable (but not later than five (5) calendar days) after the commencement thereof, which notice shall specify the
nature and particulars of the applicable Force Majeure Event and the expected duration thereof. A “Force Majeure Event” is defined
as any unforeseeable, extraordinary and serious cause or event (not including economic hardship or adverse weather conditions)
not within the control of the Party, not caused by a Party’s default or error, and which the Party could not reasonably have provided

July 2021 202147 H
Page 4 of 6


http://www.hempel.com/

24,

25.

26.

27.

28.

29.

30.

31.

© HEMPEL

against, whose performance is sought to be excused thereby that cannot, despite the exercise of commercially remediation or miti-
gation efforts, be prevented, avoided or removed and that makes the performance of obligations of the affected Party under this
Agreement impossible. If such Force Majeure Event continues for 30 (thirty) consecutive days, either Party may terminate the af-
fected delivery of Goods, if any, and the Parties shall not have any further claim against the other.
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Assignment and sub-contracting. Seller shall not assign, transfer, delegate or subcontract any of its rights or obligations under this
Agreement or any order without the prior written consent of Buyer. Any purported assignment or delegation in violation of this Sec-
tion shall be null and void. Subject to prior written consent of Buyer, Seller is entitled to use sub-contractors in the delivery or perfor-
mance of the Goods, however, Seller shall be liable for all acts and omissions of its sub-contractors (including any sub-sub-contrac-
tors) to the same extent as Seller is itself liable to Buyer.
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Cumulative Remedies. The rights and remedies under an Order are cumulative and are in addition to and not in substitution for any
other rights and remedies available at law or in equity or otherwise.

ZRERCT. TR THEMRF R RERR RN, BIEE, FEESEMSEREFNEMEERFIFLFAIMTMIES
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Notices. All formal notices, request, consents, claims, demands, waivers and other communications hereunder relating to the
Agreement (each, a “Notice”) shall be in writing and addressed to the Parties at the addresses set forth on the face of the Order. All
Notices shall be delivered by personal delivery, e-mail (with confirmation of delivery), nationally recognized overnight courier (with
all fees pre-paid) or certified or registered mail (in each case, return receipt requested, postage prepaid). Except as otherwise pro-
vided in the Order, a Notice is effective only (a) upon receipt of the receiving Party authorized representative of the Party, and (b) if
the Party giving the Notice has complied with the requirements of this Section.
BH. IESAMUEXMERED, BFK. BE. BX. FMEGEE (§—DRA @A) SULPERRIZBITRIERFRS
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Severability. If any term or provision of an Order is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or
unenforceability shall not affect any other term or provision of these Terms or invalidate or render unenforceable such term or provi-
sion in any other jurisdiction.
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Survival. Provisions of these Terms which by their nature should apply beyond their terms will remain in force after any termination
or expiration of the Order including, but not limited to, the following provisions: Setoff, Warranties, General Indemnification, Intellec-
tual Property Indemnification, Damages, Compliance with Law etc., Confidential Information, Governing Law, and Survival.
HAOBFEER. AERTHRINEREERNETREESIBRNAETY, SFEFRTUATHE: MER. REER. —RYE
MR, FNRAFEE . MERE. ETEE. REER. BRZBRNEAEESK.

No Limitation of Liability. Nothing in the Agreement shall exclude or limit (a) Seller’s liability under this Agreement, including but not
limited to Sections 14, 15, 16, and 18 hereof, and (b) Seller’s liability for fraud, property damage, personal injury or death caused by
its negligence or wilful misconduct.

TRERS. AL PREMABTHARSHIRIIRE]: () THERMUTHZRE, SFERRTELRMNILELL, 15, 16F118%KT
BISRE; WK (b) T|HAXMEIE. MR, BERZXEZITATLAMBHASHTHRE

Insurance. Seller shall have and maintain insurance coverage in accordance with applicable law and good international industry
practice as appropriate in connection with fulfilling the duties under the Agreement.
&I . 275 RREEREENRENER TR, RBETAMIUTREAFTEITRR.

Governing Law. All matters arising out of or relating to the Order shall be governed, construed and enforced in accordance with the
laws of the People’s Republic of China which, for this purpose, shall exclude Hong Kong and Macau Special Administrative Re-
gions and Taiwan (the “PRC”). Where there is no publicly promulgated PRC law on the subject, international practice and generally
accepted principles of international law shall prevail. In case of purchase by a HEMPEL company in Hong Kong, the Order and any
supply under the terms thereof shall be governed by the laws of Hong Kong SAR. Where there is no publicly promulgated Hong
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Kong SAR law on the subject, international practice and generally accepted principles of international law shall prevail. Any dispute,
controversy or claim arising out of or in connection with the Order, including any disputes as to validity of the Order, shall be submit-
ted 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 place of arbitration shall be Shanghai. In case of purchase by a
HEMPEL company in Hong Kong, any dispute, controversy or claim arising out of or in connection with the Order, including any
disputes as to validity of the Order, shall be submitted to the Hong Kong International Arbitration Centre for arbitration in accord-
ance with the Hong Kong International Arbitration Centre Administered Arbitration Rules in effect at the time of applying for arbitra-
tion. The place of arbitration shall be Hong Kong. The number of arbitrator shall be three. The arbitral award is final and binding
upon the parties. The arbitral proceedings shall be conducted in Chinese. The arbitration provisions set out in this Clause do not
prevent a Party from making use of any interim remedies (preliminary injunction etc.).

ERFEE. SRURREEFREITHEMBEEMERAPEAREMERZERE, EAKGS, PEARKME (hE") TEEEE
FRANTHX, BRIERUTEEMEERX. MREXETURAEMANTEZR, NiERERRAIMKEEEEZHNERRERE.
WMRA—FGILZ AT HFEBNARRTRYE, WEEURRARFFEITHEMBEMERTELE. MREXEIUREEMAH
FEER, NERERRAIREBEZNEREREYN. BaRMsIENSSEREXNEMEL. UBHRE (BREEXERM
HHERD , ERXPERFEFRSMHRERS CRME) RIBFFMEETEHHNRMEMBAMNEITHE. MEth e, W
RE—FBHLZ AT HEBNAREITRE, WESRMSIENKSERAXNEMEL. UHHRE (BEFGXERMNNE
B, FERZEFEERMSTL, RIERFERREEHNEERR RO MERANE TR, PEATE. FHRARR=
Ao MEFRELFRHANRAELRS . MEEFFRAFIET. AEIRTHPELIEH T IREUEF — 75 AT REBIIERROF 75
X (NMERERRNELSE) .
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