OFFER OF SALE

LI

The items described in this document and other documents and descriptions provided by Parker Hannifin Taiwan Co. Ltd.(“Seller”) are hereby offered for sale at prices to
be established by Seller. This offer and its acceptance by any customer (“Buyer”) shall be governed by all of the following Terms and Conditions. Buyer’s order for any item
described in its document, when communicated to Seller verbally, or in writing, shall constitute acceptance of this offer. All goods, services or work described will be referred
to as “Products”.
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1. Terms and Conditions. Seller’s willingness to offer Products, or accept
an order for Products, to or from Buyer is subject to these Terms and
Conditions. Seller objects to any contrary or additional terms or conditions of
Buyer’s order or any other document issued by Buyer.
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2. Price ; Payments. Seller will sell Products to Buyer at prices specified in
these Terms and Conditions. Payment will set forth in the terms and
conditions. Seller reserves the right to assess a finance charge in the amount
of zero point five percent (0.5%) of the purchase price for each completed
week of the delay. The title of the Products shall remain in Seller until the full
payment of the Products is made by Buyer according to these Terms and
Conditions. .
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3. Delivery Dates; Title and Risk; Shipment. Unless otherwise agreed by
the parties, Seller will make delivery according to the delivery date and
delivery term set forth in these Terms and Conditions. Regardless of the
method of delivery, however, risk of loss will pass to Buyer upon Parker's
delivery to a carrier. The delivery term shall be extended accordingly as a
result of the Buyer’s delay payment specified as Clause 7.
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4. Warranty. Seller warrants that the Products shall be free from defects in
materials or workmanship for a period of twelve months from the date of
delivery to Buyer. This warranty does not apply to Products that have been
damaged after shipment to Buyer where the damage is not directly due to a
defect in material or workmanship of the Products nor does it apply to
Products that have been rendered defective by reason of improper installation
or altered or repaired by anyone other than Supplier's authorized employees,
nor to goods furnished by Buyer. The Seller MAKES NO WARRANTIES,
EXPRESS OR IMPLIED, THAT EXTEND BEYOND THE PROVISIONS OF
THIS AGREEMENT.THIS WARRANTY COMPRISES THE SOLE AND
ENTIRE WARRANTY PERTAINING TO PRODUCTS PROVIDED
HEREUNDER. PARKER DISCLAIMS ALL OTHER WARRANTIES, EXPRESS
AND IMPLIED, INCLUDING DESIGN, MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE.

4. FESmERS o T RESEREN B RS HIRA - BlE
s XS EITZ HAERY 12 [EA W - fres AR LAY S AEA
A J7 T8I i e A sl AL IE R © B4 ORaSA 8 FH I 78 dn {2
22 EH R IERM R B P B A A HVAREE - R
EAAREIR TR B TAE 24 - Sl s EEATERAYiE
B A BT IR E L o AOREERE R T — TR
HI BRI A PR BL R T 88 5 72 Y ORas - RS A EBRAFRER
ERPRARE PR DA MY L B AR R B R B R Y Oras, AR 2
—RE AR B dnaiat - P RO A

5. Claims; Commencement of Actions. Buyer shall promptly inspect all
Products upon delivery. No claims for shortages will be allowed unless
reported to the Seller within 7 days of delivery. Any action based upon breach
of this agreement or upon any other claim arising out of this sale (other than
an action by Seller for an amount due on any invoice and/or late delivery by
Buyer) must be commenced within 12 months from the date of the breach
without regard to the date breach is discovered. In the event of claims

asserted by Buyer, Parker will repair or replace any nonconforming Products
or refund of the purchase price paid by Buyer, at Parker's option.
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6. LIMITATION OF LIABILITY. UPON NOTIFICATION, SELLER WILL, AT
ITS OPTION, REPAIR OR REPLACE A DEFECTIVE PRODUCT, OR
REFUND THE PURCHASE PRICE. IN NO EVENT SHALL SELLER BE
LIABLE TO BUYER FOR ANY SPECIAL, INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES ARISING OUT OF, OR AS THE RESULT OF,
THE SALE, DELIVERY, NON-DELIVERY, SERVICING, USE OR LOSS OF
USE OF THE PRODUCTS OR ANY PART THEREOF, OR FOR ANY
CHARGES OR EXPENSES OF ANY NATURE INCURRED WITHOUT
SELLER'S WRITTEN CONSENT, EVEN IF SELLER HAS BEEN

NEGLIGENT, WHETHER IN CONTRACT, TORT OR OTHER LEGAL
THEORY.
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7. User Responsibility. The user, through its own analysis and testing, is
solely responsible for making the final selection of the system and Product
and assuring that all performance, endurance, maintenance, safety and
warning requirements of the application are met. The user must analyze all
aspects of the application and follow applicable industry standards and
Product information. If Seller provides Product or system options, the user is
responsible for determining that such data and specifications are suitable and
sufficient for all applications and reasonably foreseeable uses of the Products
or systems.
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8. Loss to Buyer's Property. Any designs, tools, patterns, materials,
drawings, confidential information or equipment furnished by Buyer or any
other items which become Buyer's property, will be considered obsolete and
may be destroyed by Seller after two consecutive years have elapsed without
Buyer ordering the items manufactured using such property. Seller shall not
be responsible for any loss or damage to such property while it is in Seller's
possession or control.
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9. Special Tooling. A tooling charge may be imposed for any special tooling,
including without limitation, dies, fixtures, molds and patterns, acquired to

manufacture Products. Such special tooling shall be and remain Seller's
property notwithstanding payment of any charges by Buyer. In no event will
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Buyer acquire any interest in apparatus belonging to Seller which is utilized in
the manufacture of the Products, even if such apparatus has been specially
converted or adapted for such manufacture and notwithstanding any charges
paid by Buyer. Unless otherwise agreed, Seller shall have the right to alter,
discard or otherwise dispose of any special tooling or other property in its sole
discretion at any time.
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10. Improper use and Indemnity. Buyer shall indemnify, defend, and hold
Seller harmless from any claim, liability, damages, lawsuits, and costs
(including attorney fees), whether for personal injury, property damage, patent,
trademark or copyright infringement or any other claim, brought by or incurred
by Buyer, Buyer’'s employees, or any other person, arising out of: (a) improper
selection, improper application or other misuse of Products purchased by
Buyer from Seller; (b) any act or omission, negligent or otherwise, of Buyer; (c)
Seller’s use of patterns, plans, drawings, or specifications furnished by Buyer
to manufacture Product; or (d) Buyer's failure to comply with these terms and
conditions. Seller shall not indemnify Buyer under any circumstance except as
otherwise provided.
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11. Cancellations and Changes. Orders shall not be subject to cancellation
or change by either Party for any reason, except with the other Party's written
consent and upon terms that will indemnify, defend and hold the other Party
harmless against all direct, incidental and consequential loss or damage.
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12. Limitation on Assignment. Either Party may not assign its rights or
obligations under this agreement without the prior written consent of the other
Party.
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13. Force Majeure. Seller does not assume the risk and shall not be liable
for delay or failure to perform any of Seller’s obligations by reason of
circumstances beyond the reasonable control of Seller (hereinafter “Events of
Force Majeure”). Events of Force Majeure shall include without limitation:
accidents, strikes or labor disputes, acts of any government or government
agency, acts of nature, delays or failures in delivery from carriers or suppliers,
shortages of materials, or any other cause beyond Seller’'s reasonable control.
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14. Waiver and Severability. Failure to enforce any provision of this
agreement will not waive that provision nor will any such failure prejudice
Seller’s right to enforce that provision in the future. Invalidation of any
provision of this agreement by legislation or other rule of law shall not
invalidate any other provision herein. The remaining provisions of this
agreement will remain in full force and effect.
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15. Termination. Seller may terminate this agreement for any reason and at

any time by giving Buyer thirty (30) days written notice of termination. Seller
may immediately terminate this agreement, in writing, if Buyer: (a) commits a

breach of any provision of this agreement (b) appointments a trustee, receiver
or custodian for all or any part of Buyer's property (c) files a petition for relief in
bankruptcy on its own behalf, or by a third party (d) makes an assignment for
the benefit of creditors, or (e) dissolves or liquidates all or a majority of its
assets.
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16. The laws of R.O.C. Laws govern this Terms and Conditions. In the event
that all disputes between the parties in connection with this Agreement are
unable to amicably settle by the parties within thirty (30) days from notice of
such dispute by one party to the other (or such other period as may be
mutually agreed upon), the parties agree to submit the dispute to and settled
by New Taipei City, Taiwan Bangiao District Court.
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17. Indemnity for Infringement of Intellectual Property Rights. Seller
shall have no liability for infringement of any patents, trademarks, copyrights,
trade dress, trade secrets or similar rights except as provided in this Section.
Seller will defend and indemnify Buyer against allegations of infringement of
U.S. patents, U.S. trademarks, copyrights, trade dress and trade secrets
(“Intellectual Property Rights”). Seller will defend at its expense and will pay
the cost of any settlement or damages awarded in an action brought against
Buyer based on an allegation that a Product sold pursuant to this Agreement
infringes the Intellectual Property Rights of a third party. Seller's obligation to
defend and indemnify Buyer is contingent on Buyer notifying Seller within ten
(10) days after Buyer becomes aware of such allegations of infringement, and
Seller having sole control over the defense of any allegations or actions
including all negotiations for settlement or compromise. If a Product is subject
to a claim that it infringes the Intellectual Property Rights of a third party, Seller
may, at its sole expense and option, procure for Buyer the right to continue
using the Product, replace or modify the Product so as to make it non-
infringing, or offer to accept return of the Product and return the purchase
price less a reasonable allowance for depreciation. Notwithstanding the
foregoing, Seller shall have no liability for claims of infringement based on
information provided by Buyer, or directed to Products delivered hereunder for
which the designs are specified in whole or part by Buyer, or infringements
resulting from the modification, combination or use in a system of any Product
sold hereunder. The foregoing provisions of this Section shall constitute
Seller's sole and exclusive liability and Buyer's sole and exclusive remedy for
infringement of Intellectual Property Rights.
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18. Entire Agreement. This agreement contains the entire agreement
between the Buyer and Seller and constitutes the final, complete and
exclusive expression of the terms of sale. All prior or contemporaneous

written or oral agreements or negotiations with respect to the subject matter
are herein merged.
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19. Compliance with Law, U. K. Bribery Act and U.S. Foreign Corrupt
Practices Act. Buyer agrees to comply with all applicable laws and
regulations, including both those of the United Kingdom and the United States
of America, and of the country or countries of the Territory in which Buyer may
operate, including without limitation the U. K. Bribery Act, the U.S. Foreign
Corrupt Practices Act (“FCPA”) and the U.S. Anti-Kickback Act (the “Anti-
Kickback Act"), and agrees to indemnify and hold harmless Seller from the
consequences of any violation of such provisions by Buyer, its employees or
agents. Buyer acknowledges that they are familiar with the provisions of the
U. K. Bribery Act, the FCPA and the Anti-Kickback Act, and certifies that Buyer
will adhere to the requirements thereof. In particular, Buyer represents and
agrees that Buyer shall not make any payment or give anything of value,
directly or indirectly to any governmental official, any foreign political party or
official thereof, any candidate for foreign political office, or any commercial
entity or person, for the purpose of influencing such person to purchase
products or otherwise benefit the business of Seller.
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