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General
B

These BASF Metals (Shanghai) Co Ltd: Terms and Conditions for Sale of Electrocatalysts and Components for
Electrolyzer and Fuel Cell Systems (“Conditions”), together with other commercial terms, if any, agreed to by BASF
Metals (Shanghai) Co Ltd (“BASF”) and Customer (individually “Party”, collectively “Parties”) in an order, written
quotation or other writing (“Commercial Terms”) (together constituting the “Contract”), contain the sole, entire and
exclusive agreement between the parties for the sale and physical delivery of the electrocatalysts and components for
electrolyzer and fuel cell systems described in the Commercial Terms (individually and collectively "Products") and
supersede all prior discussions, proposals, negotiations, quotations, representations, oral confirmations and agreements.
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Commencement of performance by Customer pursuant to the Contract constitutes complete and unconditional
acceptance of the Contract and nothing contained in Customer's confirmation, invoice, acknowledgement, or shipping
documents shall relieve Customer of its obligations hereunder. Any additional or conflicting terms, whether or not material,
shall not, in any manner, by implication, waiver, or otherwise, supplement or amend the terms of the Contract or otherwise
govern the relationship between BASF and Customer. Any waiver, modification or amendment of the terms and
conditions of the Contract shall only be effective if such waiver, modification, or amendment is contained in a written
instrument duly executed by or on behalf of both Parties. No waiver of any breach or condition of the Contract shall be
deemed a waiver of any other breach or condition, whether of like or different nature. Customer acknowledges that it has
not relied on any statement, promise or representation made or given by or on behalf of BASF which is not set out in the
Contract. Acceptance of the Contract by BASF is specifically conditioned upon the terms and conditions set forth herein.
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Acceptance of Order

RER

Any order for purchase of Products made by the Customer (“Order”) are only accepted by BASF subject to the Conditions
to the exclusion of all other terms and conditions. BASF is under no obligation to accept any Order. By submitting an
Order, Customer is submitting an offer to enter into a contract with BASF.
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A Contract shall only be formed upon BASF’s acceptance of an Order, either:
Bl PR s — 32T s, BRI OL:

(i) by sending a confirmation or email specifically confirming acceptance of an Order; or
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(ii) by delivering Products.
SEAS 7 o

Each Order accepted by BASF shall be a separate Contract and cancellation, or termination of any individual Contract
shall not entitle Customer to terminate or repudiate any other Contract. Should Customer amend, cancel or terminate a
Contract before the estimated delivery date then Customer shall indemnify BASF against any loss, damage, costs,
charges, taxes, expenses or other suffered by BASF caused solely, mainly or partially by Customer’'s amendment,
cancellation or termination of the Contract.
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3. Precious Metals

HeR

The PGM transaction under pool model is subject to the relevant agreement and (or) contract between parties.
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4. Intellectual Property

RO

4.1 Because BASF has no control over Customer’s (or others') processing, sale, use or disposition of any Products (or any
product containing Products), including, without limitation, the admixing, reacting or combining of any Products with other
products, chemicals or materials, Customer assumes the entire liability and responsibility therefore and agrees to defend,
indemnify and hold harmless BASF from and against all claims, demands, causes of action, damages, losses, liabilities,
costs, expenses (including reasonable attorneys’ fees), penalties, and judgments arising out of or related to infringement
of any third party’s intellectual property rights, patents on processes practiced by Customer or patents on products made
by Customer.
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4.2 With regard to Products supplied to Customer by BASF hereunder, Customer agrees:
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(i) not to analyze or have analyzed any of such Products to determine the physical or structural characteristics or
chemical composition of any samples, without the express written consent of BASF. If after obtaining the express
written consent of BASF a third party is used to perform the analysis, Customer shall enter into a confidentiality
agreement (satisfactory in form to BASF) with that third party prior to performing the analysis; and
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(ii) not to provide the results of the evaluation of such Products to third parties.
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4.3 Customer acknowledges ownership by BASF or its affiliate(s) of the trademark(s) and/or trade name(s) appearing on all

labels, literature and packing materials used and/or supplied by BASF. Unless otherwise expressly provided herein, no
right, license and/or authorization is granted to Customer to use BASF’s (or its affiliate’s) name and/or trademark or trade
name of BASF or its affiliate in conjunction with Customer’s marketing, promotion, use, distribution, disposition and/or
resale of Products purchased hereunder. Neither Customer nor any of its subsidiaries and/or affiliates shall 1) incorporate
under or otherwise make use of the name of BASF and/or any of its subsidiaries or affiliates and/or 2) make use of any
trademarks and/or trade names which, in the sole and exclusive discretion of BASF, are the same as and/or confusingly
similar to the trademark(s) and/or trade name(s) appearing on such labels, literature and packing materials.
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Delivery

x At

Delivery of the Products shall take place when Products are delivered at the address specified in the Commercial Terms
or other documentation, or when collected by Customer. Customer shall be responsible for freight, insurance and other
similar charges, plus any taxes, fees and assessments associated with the transportation of the Products from the place
of delivery. BASF shall not be responsible for any damage to or loss in transit of the Products after delivery to the
Customer or its designated carrier.
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Customer shall notify BASF of its intent to pick up the Products within 48 hours of the expected delivery time. Customer
shall be responsible for any losses, charges, expenses and/or liabilities incurred by BASF with respect to any failure by
Customer to pick up the Products including, without limitation, any handling, restocking, storage and transportation
charges.
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The shipment dates set forth in the Commercial Terms are based upon BASF’s best judgment, are subject to production
limitations and factory schedules, and hence are not guaranteed.
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BASF shall not accept claims for shortages, damage or visible defects, unless such claims are received by BASF in
writing within forty-eight (48) hours after delivery of the Products to Customer. Such written claims must be accompanied
by a reference to Customer’s shipping slip number. BASF shall be given a reasonable opportunity to inspect any shipment
claimed by Customer to contain a shortage. Use of the Products by Customer prior to such inspection by BASF shall
constitute acceptance of the Products and a waiver of any and all claims by Customer.
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BASF is entitled to entrust subcontractors or other third parties with the manufacture of the Products, partly or wholly,

provided that BASF shall not be relieved of any of its obligations under the Contract.
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Title and Risk of Loss
BB BURI 4R 5= X

Risk of loss or damage to the Products shall transfer to Customer in accordance with the relevant Incoterm. Title to the
Products shall transfer after payment of the purchase price and any other taxes, fees and charges owing under the
Contract has been made in full.
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Non-Performance
NBAT
Notwithstanding any other provisions of the Contract, in the event Customer:

REAGFAEMIAE, WRE:

(i) defaults in the payment or performance of any obligation to BASF under the Contract or any other open contract
between the Parties;
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(ii) is unable to pay its debts as they fall due;
To A% IR B W 55

(iii) gives notice of intention to appoint an administrator, or a winding up petition is presented to any court or
documents are filed with any court for the appointment of an administrator or such Party is wound up, goes into
liquidation or has an administrator, manager or receiver appointed or enters into any form of arrangement with or
for the benefit of creditors or has a bankruptcy petition filed or bankruptcy order made against it (or if there is a
proposal or threat to do any of the above acts or things against such Party) or if any similar or analogous event
occurs in any jurisdiction; or
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(iv) otherwise becomes bankrupt or insolvent (however evidenced),
HABBE BT AR 1 T (BT ARER]D |

then in any such event BASF shall have the right — without prejudice to its other rights and remedies — to immediately
terminate any unfilled part of the Contract and any other open contract between the Parties. Customer shall forthwith
indemnify BASF against any loss, damage, liability, or expense suffered or incurred by reason of such termination or
suspension.
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Warranty
&R AE

BASF warrants that the Products delivered hereunder shall at the time of delivery:
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(i) conform to the specifications set forth in the Contract, or if no specifications are set forth, BASF’s standard
specifications for the Products and
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(i) the Products are free and clear of all liens, encumbrances and security interests.
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BASF's liability for Products delivered hereunder that are proven by Customer to be in breach of the warranty set forth
in clause 8.1 shall be limited, at BASF’s option, to:
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(i) replacing or repairing such Products or
BB AL, B

(ii) refunding the purchase price received by BASF for such Products.
IR LT R B IRZ5E ih FR  SEAN K

All claims for breach of warranty must be presented to BASF in writing within ten (10) days after delivery of the Products
to Customer (“Warranty Claim”). Failure to give such notice shall constitute a waiver by Customer of the Warranty Claim.
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BASF shall have an opportunity of verifying the Warranty Claim before Customer uses the Products. Customer shall not
use and will instead segregate and store such Products until BASF can exercise its right to verify the Warranty Claim. If
requested by BASF, Customer shall return the nonconforming Products to BASF strictly in accordance with BASF’s

4 of 12 December 2023



BASF Metals (Shanghai) Co Ltd

Terms and Conditions for
n [ | BASF E"GELHIAIRD Sale of Electrocatalysts and Components for Electrolyzer &

] . Fuel Cell Systems
Materials Services

We create chemistry

8.5
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written instructions concerning shipping, handling, insurance and other matters as to which BASF issues instructions.
Failure to comply with these provisions shall invalidate the Warranty Claim.
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In no event shall BASF be liable for:
TEATATE LT, BT R IR DU I 47 5«

(i) Products damaged in shipment or otherwise without fault of BASF;
AR P E 34 K e i 7 A S s e e e A L R BRI R

(ii) defects in Products due to negligence (other than that of BASF), accident, abuse, improper care or storage,
abnormal condition of temperature or moisture outside of the recommended storage and transportation conditions
specified in a safety data sheet or other instructions;
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(iii) damage to Products which have been tampered with or altered in any way other than by BASF; or
BREEHTRAN, 7 i DME A 7 OB i sl B AT R8s B

(iv) expenses incurred by Customer or any third party in attempting to correct any defects in or nonconformance of
Products.

7 P AR 55 =07 B2 IE 7 b A AT SR s B i 2 b T 2R i 2

Recommendations by BASF, if any, covering the use, utilization, properties, or qualities of Products delivered hereunder
are believed to be reliable, but BASF makes no warranty whatsoever with respect thereto. Use or application of Products
sold by BASF to Customer hereunder is at the discretion of the Customer except as expressly warranted by BASF in
writing.
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Save as aforesaid in clause 8.1, all other conditions, guarantees, or warranties whether express or implied, arising by

law, custom or otherwise including (but without prejudice to the generality of the foregoing) conditions, guarantees or

warranties as to quality, merchantability, fitness for a particular purpose or description of the Products or its use under
any conditions whether known or made known to BASF or not are hereby excluded to the fullest extent permitted by law.
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Compliance

= M

Customer warrants that it is in compliance with and in the performance of the Contract it will comply with all applicable
laws, statutes, ordinances, rules and regulations of all governmental authorities, including but not limited to the USA
Foreign Corrupt Practices Act, the anti-money laundering provisions of the USA Patriot Act and Bank Secrecy Act, the
USA Fair Labor Standard Act of 1938 and any amendments thereto and export control laws of the United States of
America and the anti-money laundering provisions of the relevant laws. Customer will not resell or ship to persons on
the Denied Parties List or persons located within embargoed countries. Customer shall ensure that any Precious Metals
delivered in accordance with clause 3 only contains minerals that were sourced in accordance with the OECD Due
Diligence Guidance for Responsible Supply Chains of Minerals from Conflict-Affected and High-Risk Areas.
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11.
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All work performed, and all items supplied shall be in compliance with all applicable laws, regulations and standards on
safety and health.

St AT AR MR BER T A W i B N AT B R L A M BRI A 38 AT . VR AbdE

BASF may terminate the Contract at any time, by notice, when it has reasonable belief that Customer is not in compliance
with applicable laws, statutes, ordinances, rules and regulations of all governmental authorities.
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Limitation of Liability / Indemnification

T3 BR A/

In no event shall BASF be liable to Customer whether in contract, tort (including, without limitation, negligence),
misrepresentation or otherwise, howsoever arising for any loss of profit, loss of anticipated profit, loss of business, loss
of contract, overhead recovery, anticipated savings, loss of data, loss of production, depletion of goodwill, product recall
nor for any special, indirect or consequential loss or damage, or otherwise for any costs, expenses or claims for any
compensation whatsoever arising out of or relating to the Contract or the performance hereof. In no event shall the
aggregate liabilities of BASF to Customer arising out of or relating to the Contract or the performance hereof exceed the
price paid by Customer to BASF hereunder for the Products or services in respect of which such claim is made.
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Customer assumes all risk and liability for loss, damages or injury to persons or to the property of the Customer or others
arising out of the use or presence of the Products purchased hereunder. Customer agrees to indemnify and hold
harmless BASF against any liability, damages, losses, costs, and expenses in connection with any suit or claim, including
but not limited to, any loss of use, loss of profits, damages or injuries to person or property arising out of or relating to
any use of the Products purchased by Customer hereunder whether such claim is made by Customer, Customer’s
customers, or other third parties.
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Price

# #

Unless otherwise set forth in the Commercial Terms, all orders of the Products shall be priced in accordance with BASF’s
prices in effect on the date an Order is accepted by BASF, except in the case where Precious Metals are priced separately
from the Products, in which case Precious Metals shall be priced in accordance with the metal market prices published
by BASF on the day the Precious Metals are shipped or credited to the Metal Account. BASF reserves the right to revise
any price previously quoted without notice to Customer at any time prior to acceptance by the Customer.
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Any changes to the Commercial Terms or the performance of additional work, including without limitation, changes to
the quantities or specifications of the Products, agreed to by BASF will be subject to revision of the Commercial Terms
and any other adjustments to terms that BASF, in its sole discretion, deems necessary. Unless otherwise specifically
agreed in writing by BASF, Customer will be subject to BASF’s standard fees or charges in effect at the time such
changes to the Commercial Terms or the performance of additional work is accepted by BASF.
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12. Payment
f+ &

12.1 Unless otherwise specifically agreed in writing by BASF, (i) payment for all Products or other services shall be made by
Customer against BASF’s invoice within thirty (30) days from date of such invoice, terms net cash and (ii) payment for
precious metals shall be cash in advance.
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12.2 If at any time, in BASF's opinion, the financial responsibility of Customer becomes impaired or unsatisfactory to BASF,

or, inadequate to meet the obligations hereunder, the terms of payment may, at BASF's option, be revised or withdrawn,
and BASF may require cash or other satisfactory security before making further shipments to Customer. If BASF
commences a collection action to recover unpaid invoices, BASF shall be entitled to (i) interest on the unpaid balance at
the highest legal rate permitted from the due date of the invoice, (ii) attorney's fees and (iii) the costs of such collection
action.
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A AR SRS OB AT 3R 5K . R P kB R A, TR W] DABLSRER (LI & B A & A R a0 . SR Ik
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13. Tax
&

All export and import costs, taxes and duties (including, without limitation, sales, use, personal property, value added or
similar taxes, however excluding taxes based on the net income of BASF) (“Tax”), shall be for the account of Customer,
unless specifically agreed otherwise. Notwithstanding the above, BASF shall not collect, and Customer shall not pay, any
such Tax for which Customer furnishes to BASF appropriate evidence of exemption from the proper governmental
authority. Customer shall be responsible for and shall indemnify BASF against any Tax, interest, and penalty, if such
exemption certificate or direct payment permit certificate is disallowed by the proper taxing authority. At its option, BASF
may initially pay any such tax or other charges for Customer’s account and thereafter invoice Customer for it.
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14. Survival

Bk

In order that the Parties may fully exercise their rights and perform their obligations arising under the Contract, any
provisions of the Contract that are required to ensure such exercise or performance (including any obligation accrued as
of the termination date) shall survive the termination or suspension of the Contract.
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15. Set-Off
Ei

15.1 BASF shall have the right at any time without notice to set off any liability of Customer to BASF and its affiliated companies
against any liability of BASF and its affiliated companies to Customer, whether the liability of Customer or BASF and its
affiliated companies shall be actual or contingent primary or collateral or joint and several and whether expressed as a
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liability to pay money or a liability to deliver or transfer metal. BASF may at any time without notice convert any liability
of BASF and its affiliated companies or Customer to deliver or transfer metal into a liability to pay the market value of the
metal at the date when BASF elects to make such conversion.

T R A BAEAE T TC T B A, K27 0 R S SRR ] AL AR SR T 30 K 2 SR Ik 2 ®I 0 25 7 A ] S AE32E
ITHE, TR B R R ORI A J I ST SEPRIE R BUA 1. EEM . Mt WY, MR HRRAL
AR DT R S AT B R R I 3T I KA B TR TE 5 0, g BT R R L ORI A ] 5 1 A8 A B %
8 R DR B o SO B R AT 1255 e i H & R ii M B i 534 .

Any exercise by BASF of its rights under this clause shall not limit or affect any other rights or remedies available to it
under the Contract or otherwise.

LT RAT (A S5 R AR AT AN, A 2 R 1) 2 i £ 85 AR A0 ) L 08 7 T A5 1 A £ E A SR B

Assignment

¥ it

The Contract is for the benefit of the Parties and their respective successors and permitted assignees. No other person
or entity (including without limitation any customer of either Party) shall have any rights hereunder; provided, however,
that BASF may assign the Contract and the rights and duties hereunder (in whole or in part) without the prior consent of
Customer to:

AE IR AT P 3% E AR DT IV a] (52 A T5 A 2. AR AR NBsefd CBIREAR TAEFA — 7 MR D) BAE
ARG FEIT KA. B, BERAUAZRE T HLRE, AR L AAS RGN BBCHA LS (AR
IRV

(i) acompany that directly or indirectly, controls, is controlled by or is under common control with BASF; or
B AR R B s R R I RS HI A R B

(ii) any person, entity or company who acquires all or substantially all of BASF's electrocatalyst and components for
electrolyzer and fuel cell systems business by way of transfer, merger, acquisition, consolidation, or other form
of corporate transaction, provided that BASF furnishes Customer with advance written notice thereof.

AR, HOR. BB, SRR N A BIZE 5, 3RAF T S 4 B e BT 4 0 L AR R MR P s 2R 5 P M
AEFIANFAAL S ATATA NSRBI AT, B4 2 R FH e m % - R HAH G THE A .

Any such assignment shall not relieve BASF of any duties or liabilities hereunder.

ARART BE AL I AN G Bk LT RAE A LI T B AT 3L 55 BT AT

Force Majeure

AEL

BASF’s obligations of performance under the Contract will be temporarily suspended and excused for the period of
interruption to the extent any failure of performance is due to (i) fire, explosion, acts of nature, strike, lockout, accident,
act of war or terrorism, theft or loss of Metal, equipment malfunction, riot, civil commotion, embargo, transport or plant
stoppages, (ii) any regulation, law, sanction, order or similar restriction by any governmental agency or authority, court,
or other similar government instrumentality (“Governmental Authority”), (iii) inability of BASF to obtain any Metal,
energy source, equipment, labor or transportation, at prices and on terms, (iv) upstream suppliers being affected by any
of the aforementioned events, or (v) cases where such events make performance of the affected business uneconomical
for the foreseeable future (collectively “Force Majeure”). Metal quantities so affected for the period of interruption may,
at the option of either Party, be eliminated from the Contract without liability. In the case of Force Majeure, BASF shall
have no obligation whatsoever to make any allocation of its available production, deliveries, capacity, services, raw
materials or other resources but may, in its sole discretion, elect to allocate its available production, deliveries, capacity,
services, raw materials or other resources among all customers as well as departments, divisions, subsidiaries and
affiliates of BASF, upon such basis as BASF, in its sole discretion, may determine, without liability whatsoever for any
failure of performance which may result therefrom. In any event, BASF may determine, in its sole discretion, not to
allocate any of its available deliveries, capacity, services, raw materials, or other resources to Counterparty without any
liability whatsoever for any failure of performance which may result therefrom.
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17.2

17.3

17.4

18.

18.1

18.2

WRET() KR BE. BRKE. BRI EL Hlg RF MG, BosEmmk. s, %l Wi,
KIS, BRECTE TTRBEBAT &, (i) AEFTBUFHLICEERTT AR AR BT ¢ “BURBLR” ) BEME
R A L S BERUR I TR BEEAT & 1, (i) ERRBELL S BN FIRIHMEM &R REIR. W 573D
DSGE TR REIEAT G 1H, (v) Ll U RS2 UM TR S FREm, B(v) MG 3 E07E T T A4 R R JE AT 3252 0 Lk
FALT (BN “AAHA” ) ERREARG RN B SR ik, If 78 b W] S b AT 55 . EaTE
hTIYIE] 2SN ) <R AR AT R — Ty A R IR, TR AR IE A ST AT HUIRER T, EHRR
AR S AT AR M7 a7 RE RS RSB B AR RIRHEAT AR 20 S, (AT BAT S AR 2 7 L&
BT RIIERT] 8. TARMKERA R 280 BRE AT AR SR i P2 RE. Mss R R s B, Bk sy
FCAcHE th B2 40T R B AT O e, (BRI AN H AT 8 3 BURAE AT AR 2R SEAE M 5T . AEARMTIEOL T, BRI BAT R
TEAK FAR AT AT AT RS Py 7o RE s ARSS JRAPRL AR SRR B 4n & R T, T AN H e ] e S BURHAE AT AN R 2
AR TTE.

BASF shall notify Counterparty of the anticipated extent and period of interruption due to Force Majeure without delay
and shall take commercially reasonable measures to remedy the interruption.
B 407 SR 7 B 368 R [R50 D7 AN T 40 70 ] A 2 o T B S R RN ), R 5 B A Rk 35 0 122 55 rh BT b AT 4

If Force Majeure prevents BASF from fulfilling its obligations hereunder, the Parties will use reasonable efforts to
determine contingencies so that the performance of BASF obligations under the Contract can be resumed as soon as
possible. If after reasonable efforts are made to determine contingencies, Force Majeure prevents BASF from fulfilling
its obligations for a period of more than ninety (90) consecutive days, BASF will be entitled in its sole discretion to
terminate the Contract with immediate effect by written notice of termination to the other Party, provided that the
termination notice is received within ten (10) calendar days of the end of such period of consecutive days of Force
Majeure, pursuant to the provisions of clause 19 hereof.

W RAS AT HT A8 T R TR AT FAE S RITUN (4 55, X7 4 36 #1550 e L2k, DME R R a8 )R PRk B AT
HAEBFITUN 8 55 A RAES A BESS D i€ RSk R s, ANl 5704 T4 R T 8 AT OS5 I el i i 28 0+ (90)
Ky W FRAREAT R ERIEARKZEE 19 F0HE, @il m o) — 75 R BE & k@ s 07y R Z& k&R, HE R
HLAHEARI U BESE RBEE WG+ (100 ANH P H W]

If, following the termination of this Contract, there is any product delivered to, but not paid by Counterparty, Counterparty
shall immediately return such product to BASF. If such return is not permitted due to the applicable Force Majeure event,
the product shall be paid for by Counterparty immediately after the relevant Force Majeure event ceases to exist.
WORFEA G R Z LG, AR 5 A 455 RIS T (E A T ARAT G WAHXS J7 RS2 B 125> iR s BT R . 4R b
& B ATH SR TAS SE VIR BT, TR 5 SEAEAH RAN 50 ) AN R AFAE S5 SLRISOAS 72 i ke

Confidentiality
&’ &

Each party shall hold in strict confidence, and shall not disclose to a third party nor use for any purpose other than the
execution or performance of the Contract, any information disclosed by the other party or learned in connection with the
execution or performance of the Contract (including the fact that the agreement has been entered into and negotiations
therefore have been made, as well as the details of such agreement and negotiations; “Confidential Information”);
provided, however, that this shall not apply in the case where disclosure is made to the minimum extent possible as
required or ordered by laws and regulations or by a public agency, and where the other party gives consent thereto in
writing in advance. Further, when a party becomes aware of being requested to disclose the Confidential Information as
required by laws and regulations or as ordered by a public agency, the parties shall immediately in advance of the
disclosure notify the other party in writing of the details of the Confidential Information subject to the disclosure, the timing
and manner of the disclosure, and the relevant laws and regulations or the public agency that has given the disclosure
order.

AEATT — 7 % 5 — 75 95 5 RV B[R] 5 () 4 2 2 BB AT TSR B PR AT . (AR Sk s BRI AT RERT IO 5, DA S i%
SHUCNBERT AT “RERBR” D MRS, MFE=T5ER, BASH T RS FESFRET SN EK. (HE,
AR SEANTE AN FH T 2 SRR AR AN B SR (4 R E i 4 90 e A B IR PR BE , HL 5 — U7 - LA A5 T % 3R] i AT 40 3 114
TGOt BEAh, 24— SRABVE AN A BER B A JEHUA ) iy 2 B BSR4 R TR A5 SN, X7 IEAE 3 3 i 2 B A A5 T 300
BNy — 5 T AR R R B S SR A, SRR (R a) Ay 2 DA B DG ARVE L R B N IR R A 2 1 AL

Notwithstanding the preceding paragraph, Confidential Information shall not include any information:
REHRNRRRE, RERERACFETIIELE:
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(i) thatis already publicly known or known to the party who has received such information (“Receiving Party”) when
such information is disclosed by the other party to, or is learned by, the Receiving Party;

£ 55— 7 R BT e BRSO R 25 B, SOV AT ECON RIS R —T7 C “85” ) PraifsE S

(ii) that becomes publicly known for reasons not attributable to the Receiving Party after such information is disclosed
by the other party to, or is learned by, the Receiving Party;
5 53— 77 TS PR BT 3R B 25 B, JRAR i T HOT ISR BRI A A AT AR5

(iii) that is duly obtained by the Receiving Party with no duty of confidentiality from a third party with legitimate rights
to such information after such information is disclosed by the other Party to, or is learned by, the Receiving Party;
or;

5 53— 77 AR WO 85 BRSO KRB ZAE B 5, FRO07 W5 BA SR B 5 =5 A 1E 3RS A A (R
XEHMER: 5

(iv) thatis also independently obtained by the Receiving Party after such information is disclosed by the other party
to, or is learned by, the Receiving Party.
TE 77— 75 O B e BRSO SR B A5 BE, Bello L3RR 15 B

18.3 Upon request from the other party or upon the ending or termination of the Contract, a party shall, as instructed by the
other party, immediately return to the other party, or dispose of, any and all materials containing the Confidential
Information (including excerpts, summaries, copies, and electromagnetic records obtained from the other party).

RS —J7 IR, BAE & R 45 R b, —J7 R 5 —Jr s, SLE S IR E B RBP4 R (M
— TR M BIAMBRALS) RIS H—T7, Boo Hak T4,

18.4 Notwithstanding paragraph 18.1, each party shall be entitled to disclose the Confidential Information to their officers and
employees on a need-to-know basis for the purpose of entering into or performing the Contract to the extent necessary
for that purpose; provided, however, that such Party shall be obliged to cause such officers and employees to comply
with this clause 18.

JUER S 18.1 JKHIE, &I ABAENREAT BB AT A A [ i 75 O Y0 B P9 ) S BN DORI R A R A5 8. (B, 1207
A SRS I A FE N S e SRS A 18 SR HIAUE

19. Communication
i

19.1 Unless otherwise notified by BASF, Customer shall direct any notice or communication to BASF as follows:
BRAE R AT, 5 KA AR I 0 Gl TR A 2 R R A T

BASF Metals (Shanghai) Co Ltd, Room 301, Building H, No. 200 Jinsu Road, Shanghai 201206, China
HE, BT, 4052005, HIE301E, Cikem (L) ARAR, Wigh: 201206

19.2 Except as otherwise provided herein, any notice or communication hereunder shall be in writing and deemed received
five (5) days after the posting of any letter or twenty-four (24) hours after an email is sent to the respective Party's address
or email address.

BRAEA SRS AENE, KGR FAAEFREMESGE R BHEIER, IEGEMHRE R (5) KRR Tl R = A K75
HhEECHRAE 5 =0 (24) /NI R AYCE]

20. Severability
Cipisilid
If any provision of the Contract shall be adjudicated to be invalid or unenforceable, it is the Parties' intent that the remaining
provisions of the Contract will remain in full force and effect, and the affected provision or portion thereof will be deemed

modified so that it is enforceable to the maximum extent permissible to reflect as closely as possible the intentions of the
Parties as evidenced from the provisions of the Contract.
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21. Applicable Law & Place of Jurisdiction
B RNE R

21.1 The Contract is a commercial transaction, and the conduct of the Parties hereunder and thereunder shall be governed
by and construed in accordance with the laws of PRC, without giving effect to the principles of conflicts of law. The United
Nations Convention on Contracts for the International Sale of Products and the United Nations Convention on the
Limitation Period in the International Sale of Products, as amended, shall not apply to the Contract.

KEFRATRL S, WITERERIUT FIAT A RNE o EE IR AR, NG AR RIEN . 8T (BE E E
FRISPIaE & RIALZY F (BA E E PRI S JURA L)) AEHTAEE.

21.2 Each Party submits to the jurisdiction of the courts located Shanghai in any action or proceeding arising out of or relating

to the Contract; agrees that all claims with respect to the action or proceeding may be heard and determined by such
courts; and agrees not to bring any action or proceeding arising out of or relating to the Contract in any other jurisdiction.
Each Party waives any defense of inconvenient forum to the maintenance of any action or proceeding so brought and
waives any bond, surety, or other security that might be required of any other Party with respect thereto. Each Party
agrees that a final judgment in any action or proceeding so brought shall be conclusive and may be enforced by suit on
the judgment or in any other manner provided by law.
TER G A SR R B & FA R AR IRA SR P, & 07 IR T B ER g S, AR5 IRASEFA RIITE
RGP B RHEE R o B s 3 RORNTEAT A FoAth RVE B AR R & [F 5 2 1 B S A A R HAT AT R IA SRR T .
& J7 G AR AR A HEAT BUAE, IR T BRI SRAT AT oA 7 SR (AR T ORAE 8 . FHOREREARAE R . & U7 [ &,
A b3k J7 AU PR A AT 1 Y BORE e v A e 24 4 e S B W 1, P e o S e R R A B B S AR A At D7 AT
PAHAT -

22. Representations and Warranties

Wi 5 RiE

22.1 Customer represents and warrants, with respect to itself, that neither the execution of this Contract nor the complete of

transactions contemplated hereby (i) shall violate any provision of applicable law or any judgment, writ, injunction, order
or decree of any court or Government Authority having jurisdiction over it; (ii) result in or constitute a breach or default
under any indenture, contract, other commitment or restriction to which it is a party or by which it is bound; or (iii) except
as provided herein, require any filing, consent, vote or approval which has not been given or taken, or at the time of the
transaction involved shall not have been given or taken. Customer represents and warrants that it has the full power and
authority to enter into this Contract and perform its obligations herein.
BRI ORAE, B E SIS, AT G FEGERA G FPTRARREE 5 () A Sod AR AR RLE 300 HoA SR
MR B BBUR HLIR AR . AR ZEIBE S (i) 2 B HA o — B2 AR TR &
FoAt AR v BRI i e B 2 B (il BRAS MU A RUE SN, T ERAHEMT MRS TESR GRS R . SR,
BT 5N MRS TEIRER AR, A2, 8RS, B BRRIHRE, HIAEIT RS FFET G R %R
T ARAL -

22.2 Customer represents and warrants, with respect to itself, that it shall not solicit, collect, use, duplicate, store, disclose,
distribute or destroy any information, documents, or materials that may constitute state secrets under, or otherwise violate,
the relevant PRC laws, regulations and rules on state secrets.

BPBRARIERE, M E S E, MR W, . B . R 0 R B AR TR IR b A Ok [ SR
(VEHE . JERUNULE AT REA AR SR A5 S SCAF B R, B S b A O [ SR s PR . AN

23. Covenant

&
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23.1

23.2

23.3

24.

Counterparty hereby covenants and agrees that, if it possesses or otherwise obtains any information, documents or
materials that may constitute state secrets under the relevant PRC laws, regulations and rules, it will not, directly or
indirectly, disclose or distribute such information, documents or materials to BASF.

G [EAR AR R F R, G SR SO AR AR IR AT AT AR o A OGVE . TR RIE TT Re A I R 4SS
SCHFEM R, RS B R R 10 B R R B RZ S E R U B R

Counterparty hereby covenants and agrees that, if it directly or indirectly discloses or distributes to BASF any information,
documents or materials that constitutes state secrets under the relevant PRC laws, regulations and rules, it will (i)
promptly notify BASF in writing of the nature of such information upon becoming aware of the disclosure or distribution;
and (ii) expressly instruct BASF in writing of its rights and obligations in connection with the exercise of any remedies
relevant to compliance of the PRC laws, regulations, and rules on state secrets.

& RIAR S 7 A v I )R, SR B R s R B 1) T 407 R4 B B 4 R AT AT AR 0 o [ DG . v I s 44 ol TRl K B 35 A
B SR, g (VERBZSWEESS KRG, LR LR 2l CH %S E B m s (i) A5 TR 2B
7R T RAEAT 5 1 < v [ 4 50 B SR VAR S TR AILE A 5% B AR 5 I RO ABSUR 0 3L55-

Counterparty hereby covenants and agrees that, if it directly or indirectly discloses or distributes to BASF any information,
documents or materials that constitutes state secrets under the relevant PRC laws, regulations and rules, it will expressly
indemnify BASF for all losses, expenses, and liabilities incurred for any violation of the relevant PRC laws, regulation
and rules on state secrets.

A RS 75 AR I R R, 0 SR L4 B T 432 ) 5 8 90 e B0 A AT AR A v (A S VR IR 7 Ay e R 5 B 8 1) 5
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Definitions. In addition to any other terms defined herein, the following terms shall have the meaning ascribed to them
as set forth below.

5B 3o BRAE Al E SCRMEFTHABARIEZ Ah, RAIARIE LA R SCHE & e

“AML Legislation” means, with respect to any Person, any applicable law, judgment, order, executive order, decree,
ordinance, rule or regulation of any Governmental Authority related to anti-money laundering, anti-terrorist financing,
Sanctions and “know your client” laws binding on or affecting such Person or its property or operations including (i) the
U.S. Trading with the Enemy Act, as amended, and each of the foreign assets control regulations of the United States
Treasury Department and any other enabling legislation or executive order relating thereto, (ii) the Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (United
States), as amended; (iii) the United States Executive Order No. 13224 on Terrorist Financing, effective September 24,
2001; (iv) the Bank Secrecy Act (United States), as amended; (v) Anti-money Laundering Law of the PRC, as amended,
(vi) the Measures for the Supervision and Administration of Anti-money Laundering and Counter-terrorism Financing by
Financial Institutions, as amended, and (vii) Administrative Measures for Anti-money Laundering and Counter-terrorism
Financing for Banking Financial Institutions, as amended.

“REEBRBRR” 1, SMEMA LIS, BEMBURHLOOCT VB SBEBE . S « TR 7 R TE
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“Anti-Corruption Laws” means, with respect to any Person, any law, judgment, order, executive order, decree, ordinance,
rule or regulation of any Governmental Authority related to bribery or corruption binding on or affecting such Person or its
property or operations including (i) the United States Foreign Corrupt Practices Act of 1977, as amended; (ii) the OECD
Convention of December 17, 1997 with respect to measures against corruption of foreign public officials and any OECD
Guidelines or Action Statements with respect thereto; and (iii) any other applicable national and international laws
enacted to implement the OECD Convention on Combating Bribery of Foreign Officials in International Business
Transactions.

“RIBBOER” 15, WUEMA LS, FAEMTBURHLOCR TG BUR IR fER . k. @4, TS, %4, &0,
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