General Sales Terms and Conditions
BRAMEFMES

Effect Date: July 1, 2022

AR ER: 202247H1H

PREAMBLE
]
Whereas Datwyler (Suzhou) IT Infra Co., Ltd., ( in abbreviation as
Datwyler) manufactures, assembles and trades certain products
and is interested in sales of these items through BUYER and
Whereas BUYER is interested in performing the sales tasks for
Datwyler products.
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1 QUOTATION- PRICE
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1.1 Datwyler Quotation will be valid within 30 days and shall be
ad-justed before the confirmation by the BUYER. It will be
effective toboth party upon BUYER's affirmative response.
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1.2 The price include Datwyler standard package cost. Extra
package cost should be afforded by the BUYER if the
BUYER require special package upon Datwyler approval.
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2 DELIVERY
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2.1 Delivery of the Products purchased by BUYER shall be
delivered EXW in accordance with Incoterms 2020 ex
Central Inventory Taicang. Datwyler organizes transport at
the expense and at the risk of the BUYER by a carrier
selected by BUYER.
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Mode of transportation shall be specified by the BUYER. In
the event that the BUYER does not provide the information
for transportation, Datwyler will choose the most favorable
means for transportation and the cost will be borne by the
BUYER.
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All deliveries shall be Ex-Works Datwyler ‘s factory. Risk of
loss or damage with respect to any of the Products to be
delivered to BUYER shall pass from Datwyler to BUYER
upon delivery of such Products to the initial carrier selected
by BUYER. If BUYER fails to take delivery of the Products
under the orders confirmed by Datwyler on the date
specified in Datwyler’s order confirmation, the risks of such
Products shall pass to BUYER on the agreed delivery date.
All costs and charges of the transportation, handling and
insurance of any of the Products incurred after Datwyler‘s
delivery of such Products at its factory shall be borne by
BUYER, provided that Datwyler, at its sole option, may
prepay such costs or charges on behalf of BUYER, and
BUYER shall fully reimburse Datwyler the total amount of
such costs or charges immediately upon written requests
from Datwyler. If BUYER fails to reimburse Datwyler in full,
Datwyler shall have the right to reject delivery of any other
Products to BUYER.
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All sales of Products to BUYER are final and no Products
are permitted to be returned to Datwyler in any
circumstances whatsoever, except only as provided in the
case of Product defects and non-conformity with orders.
Datwyler has no responsibility whatsoever to take back any
Products that are not sold by BUYER or its customers and

BUYER accepts that it has no right whatsoever to
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compensation or any other payment, accommodation or
concession from Datwyler in such event. None of the
Products are supplied by Datwyler to BUYER on a
consignment basis or on the basis that Datwyler has any
legal obligation to assist BUYER in any way (financially or
otherwise) to resell the Products. Reselling the Products is
in all cases the exclusive responsibility of BUYER.
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PRICE
#ri

Datwyler shall have the right at any time to adjust the prices
of the Products by giving BUYER written notice to that
effect not less than thirty (30) days prior to the date upon
which the adjusted prices are to become effective. Increase
in price shall not affect orders for the Products accepted by
Datwyler during said thirty (30) days period, which are to be
delivered within three (3) months of the date of notice of the
price increase. In the event of a price reduction, Da will
reduce prices of all Products not yet shipped to BUYER at
the time of the price change and the credits shall be used
for deduction of future payment.
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The payments to be made by BUYER shall be the full
amount and within the deadline specified in the order
confirmation and the invoice. BUYER shall make reference
to the “Datwyler Ref. No” on payment evidence confirmed

by bank.
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In the case of late payments by the BUYER, Datwyler
reserves the right to impose collection charges as well as a
default interest of 6% per annum.
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Any additional costs charged to BUYER is payable within
seven (7) days upon receipt of invoice issued by.
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RESERVATION OF TITLE
PR
The delivered items shall remain Datwyler’s property until
they have been paid for in full. The BUYER shall be obliged
to surrender the goods subject to reservation of title upon
demand by Datwyler, insofar as the BUYER falls into
arrears with his payments or in the event of Datwyler’s
claim appearing to be in jeopardy.
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ACCEPTANCE AND RETURNS
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BUYER shall be responsible for conducting inspection with
respect to the specification, quantity and quality of the
Products when the Products are received. Any apparent
non-conformity or defects in specification, quantity or
quality of the Products constituting nonconformity or
discrepancies with confirmed orders must be notified to
Datwyler together with material proof verifying the same
within fifteen (15) days after the Products are delivered to
the initial carrier selected by BUYER at Datwyler’s factory.
Otherwise, the Products delivered shall be deemed as
being accepted by BUYER without objection.

SEJT I A BT AEMSCE7 it I0 7 RA%  B R A T d
ATRLAT o AR TR B 1T SR A AN R EEAS [R) FRT Y S F7 ft RA



51

5.1.1

5.1.2

5.1.3

3/8

Ho s BRI RFER G, D ZBTE T i R B 1) 22
(Y SKTTHRE MR —ARKE N Hilg+10 (15) H A [FIAR
FIE AR — R AR B . TR, RN SETT R EAT Y
PR TR O T LR .

OTHER RETURNS
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BUYER can only return goods in mint and unused condition
and in original packaging if Datwyler has given prior written
approval. Special parts, articles with special colours or
special designs cannot be taken back. In the case of returns
for which the BUYER is responsible, Datwyler will apply a
return charge of 30%. No credit will be given for goods
which are ascertained to have defects at the time of
Datwyler’s incoming goods check.
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LIMITED WARRANTY
HRBER

WARRANTY COVERAGE
REREN
Datwyler's worldwide warranty obligations are limited to the
terms set forth below:
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Products

e

Datwyler warrant its products, components and parts
(“products”) against defects in materials, form, fit or function,
determined by Datwyler to be defective, under normal use for
a period of THREE (3) YEARS from the date of purchase
(“Warranty Period”).
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If a defect arises and a valid claim is received within the
Warranty Period, at its option, Datwyler will either (1) repair

the defect at no charge, using new or refurbished
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replacement parts, or (2) exchange the product with a new
or at least functionally equivalent item.
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The warranty shall not be limited to the original purchaser.
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Notwithstanding the foregoing, products purchased prior to
July 1, 2022 are not covered by this warranty, however,
legacy warranties by Datwyler will be applicable for this
products.
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Passive Network
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Datwyler shall (1) repair or (2) exchange at its option any
component or part of a structured cabling installation
(“Passive Network”) as part of a system warranty if the
requirements for system warranty are met and the respective
installation is registered at Datwyler.The warranty will be
TWENTYFIVE (25)
performance and FIVE (5) years on products.
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effective for years on system

Services
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Datwyle customers shall inspect the services performed by
Datwyler or a service partner recognized and authorized by
Datwyler after acceptance or receipt and notify Datwyler of
any obvious or immediately recognizable defect without
delay within SEVEN (7) calendar days, in writing or verbally
on site. If there is a non-essential defect, the customer shall
not be entitled to refuse acceptance.
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This warranty does not apply to:
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(a) damage caused by use with non-Datwyler products ;
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(b) damage caused by accident, abuse, misuse, flood, fire,
earthquake or other external causes;
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(c) damage caused by operating the product outside the
permitted or intended uses described by Datwyler;
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(d) a product that has been modified to significantly alter
functionality or capability without the written permission of
Datwyler;
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(e) normal wear or cosmetic damage, such as scratches,
dents, hollows, corrosion, impressions, and abrasions of
products;
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(f) defects caused by careless and poor handling;

FH TR C AN TE B0 T B 58 11 3 R ) 5%
(g) damage caused by incorrect care, negligence (for
example, insufficient maintenance);
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(h) wearing parts such as batteries; unless the damage is
caused by a material or manufacturing defect;
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(i) damage caused by maintenance measures carried out by
a party other than Datwyler or a service partner recognized
and authorized by Datwyler;
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()) damage caused by a lack of fair and reasonable
maintenance measures carried out during the duration of
the warranty period;
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(k) products bought second-hand;
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(I) defects due to normal wear or to another normal and
reasonable aging of the product.
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Any further liability for damages of any kind and for any legal
reason whatsoever is excluded to the extent permitted by law,
in particular liability for indirect and consequential damages,
unforeseeable damages and pure financial losses (e.g. loss
of sales, loss of profit, loss of savings, recourse claims, etc.).
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Datwyler IT Infra does not provide any warranty for software
which is not labelled by Datwyler, even when packed or
delivered together with products. For customer rights with
regard to 3" party software, see the license agreement of the
respective software.
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CONSUMER PROTECTION LAWS
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Datwyler’s customers shall have the rights according to the
national legislation. The warranty shall not limit these
customer’s rights under the valid national legislation, nor the
rights based on purchase agreements or sales contracts with
respect to the seller.
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OBTAINING WARRANTY SERVICE
R RIEIR S
Should a product be replaced or the agreed price of the
product be refunded to a Datwyler’s customer, the ownership
of the replacement product shall be transferred to the
customer, and the ownership of the replaced or returned
product shall be transferred to Datwyler.
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Datwyler shall grant the replaced product or the repaired
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product a warranty which corresponds to the remaining
period of warranty of the original product.
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Utilizing and applying the warranty may require Datwyler’s
customer to answer questions by means of which Datwyler
IT Infra will attempt to identify possible problems or defects
relating to the product.

TESIHEAN FREORABIS, 7] B2 T AR R I 25 7 el 2
B e R, AR SRR G 0K A ] R R R DG 1)

PRODUCT MODIFICATION AND DISCONTINU ATION
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Datwyler shall have the right to modify, alter, or improve any
or all of the Products, and shall have the right to discontinue
specific Products upon not less than sixty (60) day‘s prior
written notice to BUYER. Datwyler will make available to
BUYER documentation describing any such modification,
alteration, or product improvement if required to perform
maintenance or repair of the Products. BUYER shall not
make any modification, alterations, or improvements in any
of the Products without prior written consent of
Datwyler.Datwyler agrees to continue the supply of
replacement and spare parts for each of the Products sold
hereunder for a period of five (5) years from the date the
last products needing spare parts were shipped to BUYER.
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PARTY RELATIONSHIP
PLYES S

This Agreement does not create an employer-employee
relationship between Datwyler and BUYER, nor any agency,
joint venture or partnership. BUYER shall have no authority

to act for or to bind Datwyler in any way, to alter any of the
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terms or conditions of Datwyler‘s standard forms, to warrant
or to execute agreements on behalf of Datwyler, or to
represent that Datwyler is in any way responsible for the
acts or omissions of BUYER. This Agreement does not
constitute a trademark license or grant. BUYER shall be an
independent contractor only. BUYER agrees to hold
Datwyler harmless for violation of above conditions.
Therefore, the BUYER shall not be entitled to any payment
and Datwyler will be rendered harmless from all claims,
actions or judgments arising from acts or omissions of the
BUYER its agents or employees.
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PROPRIETARY RIGHTS
HIRFAL

BUYER will respect all trademark rights and other related
intellectual property rights of Datwyler in connection with the
Products. No usage by BUYER of trademarks or logos
identical or similar to Datwyler’s trademarks is permitted for
any purpose without the prior written consent of
DAETWYLER. BUYER shall collect information relating to all
unfair competition involving the Products, including imitations
or counterfeits of the Products and infringements of
Datwyler's trademark rights or other intellectual property
rights in the Sales Territory, and promptly notify the same to
Datwyler. BUYER shall actively cooperate with Datwyler in
any legal actions Datwyler may initiate against trademark
infringements or unfair competition relating to the Products
in the Sales Territory.
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No reference to the name of Datwyler shall be made on
BUYER'’s stationery, visiting cards, sales, promotional or
other written or website materials without the prior written
approval of Datwyler.
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With Datwyler’'s prior written consent BUYER shall be
permitted to use the trademark Datwyler and other
trademarks related to contractual products for advertising
and promotional purposes provided that the BUYER shall
only use the trademarks and designs in compliance with the
applicable Datwyler directives. At Datwyler sole discretion
any such consent permission or authorization may be
revoked at any time.
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BUYER shall not forge or change any portion of the Products.
Otherwise , Datwyler is entitled to terminate this Agreement.
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FIDENTIAL INFORMATION
REBE
BUYER will hold in confidence the contents of this

Agreement and all information designated as confidential by
Datwyler relating to Datwyler or the Products sold hereunder,
and shall take all reasonable, effective methods to prevent
its employees, agents, advisors, shareholders, directors from
disclosing such information to any person outside BUYER's
organization. Release of such confidential information by
BUYER shall be subject to prior written approval by Datwyler.
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DURATION AND TERMINATION
WHIRIR S 21

On the condition the BUYER intend to terminate this
Quotation/Sales Order, the BUYER shall inform Datwyer by
written notice sixty (60) days before expiration of the initial
term.
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Datwyler shall have the right to terminate this Agreement by
given BUYER written notice in the event that any of the
following should occur:
ELETFIEE T, P A A T3 &0 ST 4 AR A 7
P&
All or a substantial part of the assets of BUYER are sold or
transferred to any other entity;
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BUYER is merged or consolidated with any other entity;
5 5 FMb SR & I BB
A receiver, trustee, or liquidator of BUYER is appointed for
any of the properties or assets of BUYER;
KT . FBE AN BGETE BB TR B ST AT
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BUYER is unable to pay its debts as they mature;
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BUYER makes a general assignment for the benefits of its
creditors;
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BUYER is adjudicated as bankrupt or insolvent;
S5 A B AR
A petition for the re-organization of BUYER or an
arrangement with its creditors, or readjustment of its debts,
or its dissolution or liquidation is filed under any law or statute;
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BUYER ceases

its business activities, commences



dissolution or liquidation;
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10. 2.9 BUYER becomes subject to the control of any competitive

firm or company; or tries to get favorable price for special
projects by providing Datwyler with false or untrue
information;
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10. 2. I0BUYER breaches this Agreement or fails to perform any of
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its obligations hereunder, including, but not limited to,
payment for the Products as herein provided.
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BUYER shall immediately notify Datwyler of the occurrence
of any of the events set forth above.
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This Agreement shall terminate with immediate effect upon
receipt of the above mentioned written notice by BUYER.
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DELIVERIES AFTER TERMINATION
PR R BB

Datwyler may elect, in its sole discretion, to perform or cancel
the orders already confirmed by Datwyler. Datwyler's
election to cancel orders confirmed by Datwyler shall not
constitute breach of contract under this Agreement or under
the PRC laws or regulations. BUYER shall fulfill its
obligations in accordance with this Agreement if continued
performance of the orders be elected by Datwyler.
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EFFECT OF TERMINATION
el

Upon termination of this Agreement for any cause. BUYER's
rights shall immediately terminate and BUYER shall not
exercise any of its rights set forth in this Agreement; and

Termination of this Agreement shall not affect any of

12.2

12.2.1

12.2.2

12.2.3
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BUYER's obligations or liabilities that exist as of the date of
termination, or of those obligations of BUYER which, by the
context of this Agreement, are intended to survive its
termination, including, but not limited to, the obligation of
confidentiality under Clause 13 of this Agreement.
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Upon termination of this Agreement for any cause, BUYER
agrees:

TARAEAT SR A B &k, SETTHRRIRI R
To cease the use of Datwyler's name, logo or trademarks;
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To return to Datwyler any property of Datwyler, including, but
not limited to, demonstration equipment, technical and sales
literature, handbooks, any schemes, codes or
documentation;
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BUYER has the right to sell the Products within one (1)
month after the termination of this Agreement at the price not
lower than the then effective market prices of the Products.
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WAIVER OF BREACH
BFIBFRBEATRE

The failure of either party to demand execution of any of the
terms of this Agreement, or the waiver by either party of any
breach under this Agreement shall not prevent a subsequent
enforcement or such terms, nor be deemed a waiver of any
subsequent breach.
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FORCE MAJEURE
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Neither Party shall be liable for any delay or failure to perform
its obligations pursuant to this Agreement if such delay is
caused by Force Majeure.
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If a delay or failure of a Party to perform its obligations is
caused or anticipated due to Force Majeure, the
performance of that Party’s obligations will be suspended.
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If a delay or failure by a Party to perform its obligations due
to Force Majeure exceeds one hundred and twenty (120)
days, both parties shall first try to find a solution through
negotiation. If no agreement can be reached, either Party
may terminate this Agreement on providing a notice in writing
to the other Party.
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If this Agreement or purchase orders are terminated
pursuant to this clause, then:
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(I) BUYER shall pay Datwyler for all Products supplied or
committed up to that date;
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(2) Datwyler shall refund moneys previously paid by
BUYER pursuant to this Agreement or purchase orders
for the Products not yet provided or committed by
Datwyler.
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