gEDEéVE READ AND AGREED TO ABIDE BY THE TERMS AND CONDITIONS SET OUT HEREIN AND ON THE REVERSE OF THIS PURCHASE ORDER, IN PARTICULAR CLAUSE 13 ON THE REVERSE OF THIS PURCHASE
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CONDITIONS OF CONTRACT TO BE CONSIDERED A PART OF THE PURCHASE ORDER
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1. CONTRACT OO Definition: The term “ product(s)” refers to the subject of this
Purchase Order (“ _PO" ) and therefore may include hardware, software, services, parts,
Eonﬁn%ngnﬁs, supplies, or any combination” of them.
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NCR éBeijing) Financial Equipment System Co. Ltd. (hereinafter “ NCR” ), shall not be
bound by this PO unless and until Sugpller executes and returns to NCR an unamended
acknowlédgement copy. Supplier shall be bound by this PO and its terms and conditions
when Supplier executes and returns the acknowledgement _coply, or when Supplier begins
work on the product, when such products are to be specially manufactured for NCR, or
when Supplier ships to NCR an: _the products ordered herein. No contract shall exist
otherwise. No modification of this PO shall be binding upon NCR unless agreed to in
writing by an authorised employee of NCR by means_of a Purchase Order change. Any and
all previous agreements or understandings’inconsistent with any of the various terms
and conditions herein are hereby cancelled and rendered null and void to the extent of
such conflict and/or inconsistency. This PO shall_be governed by the Law of the

People’ s Republic of China (“ PRC" ). The invalidity in whole_or in part of any
rovision hereof shall not affect the validity of anE other provision.
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2. CHANGES OO NCR reserves the right at_any time to make changes in the
specifications, drawing, samples or other description to which the products are to

conform, in the methods of shipment and packaginq or in the time o_rPIace of delivery.
In such event, any claim for ank/_ adjustment sha 1 be mutually satis actory _to NCR and
Supplier but any ‘claim by Supplier _for anx_ad{ugtment shall" be deemed waived unless
notice of a claim is made in writing within thirty (30) days following Supplier’ s
receipt of such changes. No substitutions of materials” or “accessories may be made
without NCR' s written consent. No charges for extras will be allowed unless such
extras have been ordered in writin ta/ NCR” and thedJrlce a%reed upon.
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3. TITLE & RISK OF LOSS JOooOooog | Title, risk of loss and damage will pass
from Supplier to NCR upon delivery by Supplier to NCR' s selected common carrier or, if

the carrier i aid by Suppliér,” when delivered to NCR"s representative at the
live ’\Fomt in accordance with the terms hereof. _Passing of property
shall not EreD|ud|ce CR' s rlljght to reject Product as set out herein.
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4. SPECIFICATIONS AND INSPECTIONS gooooo All data submitted to Supplier in
connection with the product is hereby .incorporated by reference. All products ordered
to NCR” s specifications will co_mplg with such specifications current as of the date of
this PO unless otherwise authorized in writing by NCR. The products shall be subject
to inspection and test by NCR at all times and places, including the period of
manufacture for hardware, ‘the period of development for software, and the period of
performance for services. _ | ny specification or test is made on Supp
premises, Supplier shall, without additional charge, provide all reasonable fac

and assistance for the safety and convenience of 'NCR™ s inspectors. NCR reserves the
right to reject products which do not conform to the spec ations, drawings, and/or
other data, or which do not comply with the warrant cinafter stated.” NCR mg¥
charge_Supplier for the cost of an above normal_level of inspection of products i

rejection of the shipment based on NCR' s normal inspection level endangers production
schedules and if the inspected products are necessary to meet production schedules. If
rejected after delivery, rejected products will be returned to Supplier at Supplier’ s

=

risk and expense. Payment for any product shall not be deemed acceptance thereof and
if such products are rejected after payment NCR shall be entitled to return the same
for full refund or, in the case of services, to reject the work and receive
restitution. Shipments must be packaged according to speciTications or, if_not covered
in specifications, in such a way_so as to permit_efficient handllnlg,_ provide adequate
protection and comply with requirements of carrier. Damage resulting from improper
Eack%gln% will be char%ed to SHJEher.
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5. PRI 00 Prices are payable by NCR [45] days after receipt by NCR of a correct
invoice. NCR shall not be billed at a pricé higher than the price_last charged or

quoted by Suﬁplier for the same products, unless a higher price is authorised in
writing By NCR. Supplier represents that the price charged for the products covered bx
this PO_1s the lowest price charged_by Supplier to buyers of a class similar to NC
urchasing_in quantities and under circumstances comparable to those specified in this
0. Any price reduction made by Supplier with respect to the products ordered hereunder
subsequent to the placement of the PO and prior to NCR' s receipt of the products
shall apply to this PO. Any payment made by NCR hereunder, _including the final
ayment, shall not prevent NCR from recovering any amount over-paid or wrongfully ‘fald
owever such payments may have arisen including but not limited to those paid to
Supplier by mistake of fact or law. NCR may deduct any amounts payable to Supplier

hereunder from any monies in NCR' s [l))ossession which are due or which 'may become due to
Su%oller or maE be recovered as a_debt.
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No charges will against NCR for taxes, _import duties, transportation, packaging,
packing, returnable “containers, documentation, and media unless otherwise agreed in
writing. All sales, use excise, or similar taxes to be paid by NCR must be ‘itemized
separa elljv hereon and on_invoices.
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6. WARRANTY OO  Supplier warrants for a period of one (1) year after date of
receipt_by NCR of the products that the products furnished hereunder will be in full
conformity with all specifications and/or other descriptions and will be merchantable
and of good quality material and workmanship, free from defects. _If the Product is
software, it shall contain no viruses or harmful code, and if it relies on or generates
data that is_date dependent, any calculations performed or information provided will be
accurate. This warranty shall be _in addition to any warranties of broader scope and
service warranties and guarantees given NCR by Supplier, shall survive inspection, test
acceptance, and payment, and shall run to NCR, its successors, assigns and customers.
NCR may, at its option, either return for full refund or credit, or require prompt
correction or replacement of defective or nonconforming products, which right shall be
in addition to such other rights as NCR may have in law or egmti/_. Return to Supplier
of any defective or nonconforming products”shall be made at Supplier’ s expense and no
replacement of defective or nonconforming products shall be made unless specified by

Products required to be corrected or replaced shall be subject to this warranty
%ﬂq tgothe above Section 4 to the same extent as products originally delivered under

is PO.
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In the event of non-compliance, Supplier will (a) correct the cause on all _Products to
be shipped thereafter, and (b) repair or replace all affected Products shipped within
the previous 48 months or pay NCR its costs of remedying the non-compliance. If the
Product is for resale, Supplier acknowledges that NCR_may make similar warranties to
its resellers or end users in reliance upon the foregoing. Supplier agrees to defend,

indemnify, and_hold NCR harmless from and against any demand or claim made by any third
party imcludmg but not limited to NCR's resellers and end users) directly or
indirectly alle |n% a Product®s failure to comply with these warranties.
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. DELIVERY OO The time or times of delivery specified .in this PO are of the
essence. Any delay will be excused only if (i) such delay is due to strike, fire,
windstorm, riot, act of God, act of public enemy or other unforeseeable causes beyond
the _control and without fault or negligence of Supplier and if gfl_l) Sug:pller shall have
notified NCR in writing of the existence of such cause within Tive (5) days after the
commencement of the delay, giving all pertinent information concerning such cause.
Unless otherwise provided in this PO no delivery required hereunder shall be made more
than seven (7) days_prior to the applicable delivery date, and NCR may return earlier
deliveries at” Supplier’ s risk and expense or charge to Supplier any additional costs
sustained because of the same. Payments for early shipments will be postponed until
normal maturity following the scheduled delivery date. If delivery of products is not
accomplished at_the time or times indicated in this PO, NCR reserves the rl%m; ithout
liabi |t¥fand_ in addition to its other rights and remedies to terminate this PO b
notice effective immediately upon receipt by Supplier and to arrange for completion 0
performance and/or to purchase substitute products elsewhere and charge Supplier with
any loss or expense incurred. No provision of this PO for the delivery of products in
instalIments shall be construed_as making Supplier’ s obligation severable. _Shipments
sent C.0.D. without NCR' s written consent will not be "acceptable and will be at
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8. NCR FURNISHED PROPERTY OO OOOOO The following definitions shall apply to
this paragraﬁh. “ NCR Tools” _are tools, equipment, or other property furnished to
Supplier By NCR. “ Non-Unique Tools” are either general tools or special tools made
to produce and which have application only to produce the products. “ Unique Tools”
are tools which have application only to up?ller' s method of operation which may be
either_general or spec . R Tools_shall remain the property of NCR. Unless
otherwise agreed in writing, Non-Unique Tools which are specifically paid for by NCR,
whether i1temized separately or included in the price of any product and are for use_in
the performance of_ the PO, shall be and remain NCR' s ‘property. Unless otherwise
previously agreed_ln writing, other Non—Unquue Tools_ and Unique Tools shall be the
roperty of Supplier but any such_tools shall be subject to use by NCR in the event
upgllel_' is_unable to make deliveries due to a cause set forth in, and in consideration
of Section 7. Any property_owned by NCR shall be used in filling the requirements_set
forth in this PO ‘and any Similar POs from NCR shall be held at the Supplier’ s risk,
and shall be kept insured by the Supplier at the Supplier’ s expense while in
Sggﬁller’ s custody and control in an amount equal to the replacement cost thereof,
wi loss payable to NCR. When so instructed ?\P/ NCR, the Supplier shall deliver any
property owned or subject to use by NCR to NCR (or to any other person NCR ma)
esignate) in good conditions, ordinary wear and tear excepted and such property shal
e)ostessmn or removal by NCR upon NCR' s instructions.
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9. CONFIDENTIALITY 00 Except as_otherwise specifically agreed in writing, all
information disclosed b¥_NCR_t0 Supplier shall be In confidence and is not, in any way,
intended to be for public disclosure. Supplier shall take all reasonable precautions
to prevent any such_information from being divulged to any person for anf)]/ purpose other
than to perform this PO, _including having the recipient acknowledge the confidential
status of such information and “agreeing to like restrictions on divulging such
information. This obligation of confidence shall survive termination of this PO and
will_continue for three f(3 years_thereafter. _ Information presently in the public
domain, or which is rightfully received by Supplier from a third party, or information
which both NCR and Supplier agree in wrltm% meﬁ/ be disclosed, shall not be considered
confidential. Supplier shall not disclose to NCR any information that it deems to be
confidential and it is understood that no information received by NCR, including
manuals, drawings and_documents, will be of a confidential nature or restrict, in any
manner, the use or disclosure of such information by NCR. Supfll_er agrees that an

legend or other notice_on or pertaining to any information or materials supplied by i

that is inconsistent with the pl_fecedln? sentence shall create no_obligation on the part
of NCR. As to publicity, Supplier shall not, without first obtaining NCR' _s consent in

writing, advertise or otherw_lse disclose the fact that Supplier has furnished product
and services to NCR under this PO.
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000 This paragraph shall apply if the product is

10. RIGHT IN DEVELOPMENT OO 000
services, or if the product is hardware or software to be_designed or developed and
such design or_development is paid for b¥ NCR, whether itemised Separately or included
in the price for one or more products to be furnished. Supplier shall "disclose and
assign on demand, and it does hereby assign, to any and all inventions,
improvements or development each whether patentable or not, which it may make or assist
in making in the course of such development. Suppler assigns, and agrees hereafter on
demand to _assign, to NCR, all patents, copyright, and application for patents or
copyright in connection with any such invention, improvement, or development and to do
all” acts and to execute all instruments which NCR ‘may request. Supplier shall cause
every appropriate person employed b}/ or associated with it to enter into an_agreement
under which such person shall "disclose and assign to Supplier or NCR all inventions
and_execute all papers and do all acts deemed necessary by Sué)(i)_l ier or NCR relative to
assignment and patent protection of such inventions.” In addition, all information,
ideas, results, trade names and_data developed by Supplier as a result of development
work contemplated by this section shall be transmitted by Supplier only to NCR and
shall become the exclusive property of NCR, and shall likewise be regarded by Supplier



