The general terms and conditions below shall apply to this Purchase Order unless (i) the front page
of this Purchase Order identifies a master, framework or other applicable agreement ("Master
Agreement™) or (ii) a Master Agreement is not identified but in fact exists between the Parties
and/or their Affiliates and is intended to apply to this Purchase Order, in both such cases the terms
and conditions of that Master Agreement shall apply to this Purchase Order.
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1. GENERAL TERMS AND CONDITIONS OF PURCHASE

This Purchase Order from Buyer is for the Goods and/or Services described on the front page and
incorporates these general terms and conditions of purchase (“Terms™). Seller is deemed to accept
and acknowledge the Purchase Order and the Terms, whichever is earlier, (a) by signing and
returning these Terms, (b) by electronic acceptance via email or Buyer's system, or (c) by delivering
any the Goods to the specified delivery address or performing the Services. If Seller does not
object to Buyer on any terms of Purchase Order within 14 days of the issuance of Purchase Order,
it is deemed to acknowledge and accept the Purchase Order and the Terms.

This Purchase Order and these Terms embody the entire understanding between the Parties and
supersede all other prior understandings and agreements, oral or in writing, between the Parties
with respect to the Goods and/or Services, and may be amended only by a written agreement signed
by both Parties that expressly refers to this Purchase Order. No terms or conditions endorsed upon
or contained in Seller's quotation, acknowledgement or acceptance of order, specification or similar
document shall form part of or replace the Terms and Seller waives any right which it otherwise
might have to rely on such terms and conditions. Seller shall include the reference number of this
Purchase Order and the name of Buyer's contact person in all documentation and correspondence
relating to this Purchase Order. In accepting this Purchase Order, Seller agrees to these Terms
unless a Master Agreement is applicable (as specified above).
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2. DEFINITIONS
In these Terms, the following definitions shall apply:

"Affiliate" means any entity which controls, is controlled by, or is under common control with, the
relevant party; and "control" and variants thereof means the ability, directly or indirectly, to direct
the affairs of another by means of ownership, contract or otherwise.

"Buyer" means the buyer of the Goods and/or Services identified on the front page of this Purchase
Order.

"Goods" means the goods described in this Purchase Order.

"Intellectual Property Rights" means all rights in any country or jurisdiction in patents, inventions,
trade secrets and other rights in know-how, copyrights (including any extensions or renewals),
rights affording equivalent protection to copyright, rights in databases, registered designs, design
rights, industrial designs and utility models, trademarks, trade names, business names, trade dress,
logos, domain names and all registrations or applications to register any of the foregoing items.

"Paragraph™ means a paragraph of these Terms.
"Party" means Buyer or Seller, collectively the "Parties".

"Sanctions" means any economic or financial sanctions or trade embargoes implemented,
administered or enforced by the U.S. Department of the Treasury’s Office of Foreign Assets
Control, the U.S. Departments of State or Commerce or any other US government authority, the
United Nations Security Council, the European Union, Switzerland or other such Sanctions
authority in a jurisdiction of relevance to this Purchase Order or Master Agreement.

"Seller" means the seller of the Goods and/or Services identified on the front page of this Purchase
Order.

"Seller's Materials" means all Seller's own proprietary methodologies, technigques, processes,
inventions, innovations, concepts, know-how, branded products or components which are
identified and notified as Seller's

Materials to Buyer and that are not the results of Services performed under this Purchase Order nor
constitute Work Product.

"Seller Personnel” means employees, agents and fulltime equivalent contractors of Seller, Seller's
Affiliates and subcontractors.

"Services" means the services described in this Purchase Order.

"Work Product" means processed materials and/or ideas in final form, as specified in this Purchase
Order, that may include without limitation, reports, surveys, drawings, designs, design files,
sketches, concepts, photographs, processes, plans and recommendations prepared or developed by



Seller's Personnel for, and submitted to Buyer through the provision of the Services. Work Product
excludes Seller's Materials.
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3. PURCHASE OF GOODS:



3.1 Seller warrants that (a) the Goods shall be free from any liens or encumbrances on title that
could affect the right of Seller to transfer title of the Goods to Buyer; (b) the Goods shall meet all
specifications, standards, procedures, methods or systems referenced in this Purchase Order; (c)
the Goods shall be free from any defects in design, workmanship or materials; (d) the Goods shall
be suitable for normal commercial use; (e) the Goods shall not infringe any Intellectual Property
Rights; and (f) the Goods shall be manufactured, packaged and labeled in accordance with this
Purchase Order and all laws, regulations, and standards of the country or countries of manufacture,
distribution, and intended use, as well as any policies and codes of business conduct of which Buyer
notifies Seller, including but not limited to, labor and employment, transport, data protection,
environmental, competition and fair market practices laws, and, if applicable, laws and regulations
governing the manufacture of tobacco products.
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3.2 Seller shall deliver the Goods and shall bear all costs of delivery, including freight, insurance,
and suitable packaging. For any Goods that cross international borders for delivery, the Goods shall
be sent Delivered Duty Paid (DDP) (INCOTERMS 2010), unless otherwise specified in this
Purchase Order. Seller shall insure the Goods at Seller's expense until delivery. Subject to the
provisions of Paragraph 3.4, title and risk of loss shall pass from Seller to Buyer upon delivery in
accordance with these Terms.
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3.3 Seller shall deliver the Goods at the time and place specified in this Purchase Order. In the event
of late delivery, Buyer may cancel this Purchase Order with no obligation or liability to Seller
except as provided in Paragraph 3.7, even if Buyer has already received the Goods. Alternatively,
Buyer may allow Seller additional time to make delivery, without waiving any right to damages
against Seller. Buyer reserves the right to claim damages and interest from Seller in the event of
late delivery and in the event of any defect in performance by Seller hereunder that causes loss or
expense to Buyer.
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3.4 Buyer may refuse any Goods that Seller delivers in excess of the quantity stated in this Purchase
Order within 14 days after their delivery.
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3.5 Neither receipt of, nor payment for, the Goods by Buyer shall constitute Buyer's acceptance of
the Goods or a waiver of any of its rights or imply (a) that the Goods meet Buyer's specifications
or requirements; or (b) that Seller has fulfilled its obligations under Paragraph 3.1.
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3.6 If the Goods are defective and/or otherwise not in compliance with Seller's warranties in
Paragraph 3.1, without limiting any of Buyer's other legal rights, Buyer may reject the Goods in
whole or in part, or require Seller to replace or repair some or all of the Goods at Seller's expense.
Seller's warranties contained in Paragraph 3.1 shall be valid and enforceable until 12 months from
the date of delivery of the Goods.
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3.7 If Buyer cancels this Purchase Order or rejects all or some of the Goods pursuant to these Terms,
Buyer shall have no obligation to Seller other than to allow Seller to collect the rejected Goods at
the time and place Buyer specifies to Seller. Buyer may claim from Seller reasonable storage and
insurance expenses incurred from the time that the Goods were received until Seller collects the
rejected Goods.
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3.8 Buyer shall have the continuing right to inspect Seller's production facilities. If Buyer
determines that the quality of the Goods in the course of production does not meet the standards set
by this Purchase Order or if Buyer reasonably determines that Seller will not deliver the Goods on
or before the date specified, Buyer may cancel this Purchase Order at any time in whole or in part,
while retaining all legal rights against Seller.
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3.9 To the extent that the use, distribution, resale or advertising of the Goods involves the use of
any Intellectual Property Rights of Seller, Seller Personnel, or sub-contractors, or the manufacturer
of the Goods; Buyer shall have a worldwide, royalty-free, irrevocable and indefinite right for such
use of such Intellectual Property Rights in the Goods.
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4. PURCHASE OF SERVICES:

4.1 Seller shall provide the Services in a professional, workmanlike, and timely manner. Seller
warrants that the Services shall (a) conform to all descriptions and specifications provided to Buyer
by Seller and (b) reflect the level of skill, knowledge and judgment required, or reasonably expected,
of suppliers of comparable services. During the time the Services are being provided, Seller shall
give Buyer oral and written progress reports, as Buyer may from time to time request. In the event
that the Services are being provided on a time and materials basis, upon completion of the Services
Seller shall submit for Buyer's acceptance a report specifying the number of hours worked and
materials used. Seller shall present all Work Product in a form and manner acceptable to Buyer.
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4.2 All actions taken by Seller in performing the Services shall comply with all applicable laws and
regulations, as well as any policies and codes of business conduct of which Buyer notifies Seller.
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4.3 When Seller's work involves the use of Buyer's computers and/or work stations or networks,
Seller shall ensure that Seller Personnel comply with Buyer's policies and practices concerning
access to and security of such computers, work stations and networks.
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4.4 1f the Services fails to comply with the provisions of this Purchase Order, Buyer may (without
prejudice to any other rights it may have): (a) request Seller to perform, at Seller's sole expense,
such corrective or additional Services as may be necessary to remedy such failure; (b) refuse to
accept any subsequent performance of the Services which Seller attempts to make; (c) terminate
this Purchase Order in whole or in part without liability to Buyer; (d) purchase substitute services
from another supplier; (e) hold Seller accountable for any loss and additional costs incurred; and
(f) have all sums previously paid by Buyer to Seller under this Purchase Order refunded by Seller.
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4.5 Subject to these Terms, Buyer shall be the sole and exclusive owner, free and clear of any liens,
claims or other encumbrances of the Work Product from the time of their delivery to Buyer.
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4.6 All Work Product shall be Seller's original work, unless identified in writing as, and
acknowledged to be, the work of Seller's sub-contractor or another identified third party. Seller
represents and warrants that the Work Product shall not infringe any Intellectual Property Rights
of any third party.
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4.7 Seller hereby assigns, and shall procure that all relevant Seller Personnel and sub-contractors
assign, to Buyer all Intellectual Property Rights in Work Product and waives, and shall procure that
all relevant Seller Personnel and sub-contractors waive, all moral rights relating to the Work
Product it or they produce. Seller shall, and shall procure that all relevant Seller Personnel and sub-
contractors shall, provide all assistance reasonably required to perfect Buyer's rights under this
Paragraph including executing a certificate of acknowledgement of the foregoing assignment and
such other documents as Buyer shall reasonably request in order to register, establish, maintain,
perfect, assert or defend any Intellectual Property Rights in such Work Product and to assert its
rights in any subject matter not subject to the foregoing Intellectual Property Rights.
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4.8 Seller hereby grants to Buyer and its Affiliates a non-exclusive, sub-licensable, worldwide,
irrevocable, assignable, royalty-free license to use, modify or add to the Seller's Materials (or any
other proprietary rights or technology contained in or relating to Work Product) to the extent
necessary to allow Seller to use, manufacture and/or develop the Work Product and to be able to
fully benefit from the rights granted to it hereunder.
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4.9 Seller acknowledges that the amounts payable by Buyer hereunder shall be good, valuable and
complete consideration for the vesting of ownership in Buyer of the Work Product and the
Intellectual Property Rights in the Work Product. Buyer shall retain exclusive ownership of the
Work Product and related Intellectual Property Rights after termination or expiration of this
Purchase Order.
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5. THE FOLLOWING PROVISIONS APPLY TO GOODS AND SERVICES

5.1 Seller is performing the Services pursuant to this Purchase Order as an independent contractor.
Nothing contained in the Purchase Order or these Terms shall be deemed or construed to create a
relationship of principal and agent or any partnership or joint venture between Buyer and Seller
and Seller Personnel.
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5.2 If Seller uses any Intellectual Property Rights or materials belonging to Buyer or to any Affiliate
of Buyer in connection with this Purchase Order, Seller may use such Intellectual Property Rights
and materials only as Buyer expressly permits or approves. Seller agrees that it shall neither derive
nor receive any rights to the Intellectual Property Rights or in the materials and may not without
Buyer's prior written approval, manufacture, distribute or sell, or cause to be manufactured,
distributed or sold, directly or indirectly, to anyone other than Buyer or its Affiliates, any goods,



including the Goods, which display or incorporate any Intellectual Property Rights that belong to
Buyer or any of its Affiliates. Seller shall return all materials supplied by Buyer to Seller upon
demand or upon fulfillment of this Purchase Order.
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5.3 If required by applicable law or regulations, Seller shall register and file reports with any
governmental authorities in connection with the Goods or Services provided under the Purchase
Order. Such reports shall be filed in a timely and accurate manner and at Seller's sole expense.
Seller shall forward copies of all reports to Buyer immediately upon filing. Seller shall provide all
necessary information and assistance to Buyer in a timely and accurate manner to enable Buyer to
comply with any applicable filing and registration requirements. Seller shall secure and shall
maintain all necessary insurance coverage, licenses, certifications and registrations required by law.
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5.4 Seller shall obtain Buyer's prior written approval before subcontracting to third parties and shall
fully disclose to Buyer the identity of any such sub-contractors. In contracting with third parties to
supply or manufacture Goods and/or Services under this Purchase Order, Seller shall ensure that
warranties received by Seller extend to Buyer. If express warranties are not received by Seller for
Goods and/or Services manufactured or supplied by a third party, Seller warrants such Goods
and/or Services to the same extent set out in Paragraphs 3.1 and 4.1. Seller warrants that its
contractual arrangements with permitted sub-contractors shall substantially reflect these Terms.
Seller remains fully liable to Buyer for any Good and/or Services manufactured or supplied by a
third party.
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5.5 Seller shall, and shall procure that Seller Personnel and sub-contractors shall, keep confidential
all information disclosed to Seller in connection with this Purchase Order. Seller shall not disclose



any confidential information to any third party nor refer to its business relationship with Buyer for
promotional or advertising purposes without Buyer's prior written consent. The aforementioned
obligations are enduring and are binding both prior to and after delivery of the Goods or
performance of Services.
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5.6 The rights and obligations of each Party may not be assigned, transferred or delegated to any
other party without the prior written consent of the other Party (not to be unreasonably withheld);
provided that Buyer may assign its rights hereunder to an Affiliate without the consent of or notice
to Seller.
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5.7 Seller shall indemnify Buyer and its Affiliates against any loss, damage, claims, costs, expenses,
settlements, and judgments (including reasonable attorneys' fees) incurred by Buyer or any third
party arising out of, or in connection with, any wrongful act of Seller and/or Seller Personnel or
Seller's failure to comply with its obligations or warranties in these Terms.
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5.8 Seller shall at its own expense maintain employer's liability, third party liability, product
liability and professional negligence insurance to cover its liabilities arising from this Purchase
Order with an insurance company acceptable to Buyer and with limits of cover acceptable to Buyer.
Seller shall on request provide Buyer with copies of the relevant certificates of insurance.
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5.9 If Seller determines that it cannot deliver the Goods or perform the Services on the delivery or
performance date specified in this Purchase Order due to events beyond its reasonable control,
including, without limitation; third party industrial disputes; natural disasters having widespread
and significant consequences not reasonably foreseeable, war, riot, civil commotion, malicious
damage, compliance with applicable law or regulation; Seller shall immediately notify Buyer.



Buyer, without liability to Seller, may at, its discretion, extend the time for delivery or performance,
require Seller to use best efforts to secure substitute Goods or Services, or cancel this Purchase
Order in whole or in part and source the Goods or Services from an alternative provider.
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5.10 Seller shall promptly deliver to Buyer an invoice for the Goods or Services after their delivery
or performance to the address indicated by Buyer in this Purchase Order. Unless otherwise specified
in this Purchase Order, Buyer shall pay Seller for the Goods or Services within 60 days from the
date of Buyer's receipt of the invoice by bank transfer provided that the invoice accurately details
the relevant Goods and/or Services and is in compliance with Buyer's requirements for invoicing.
Should Seller fail to fulfill its obligations arising from this Purchase Order, Buyer reserves the right
to suspend payment in whole or in part.
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5.11 Withholding Tax. In the event that the Goods provided and Services rendered by a foreign
Seller is subject to Taiwan withholding taxes, it is the Seller shall be responsible for such taxes.
The Buyer will withhold from the fees due to the foreign Seller the relevant amount of withholding
tax payable to the Taiwan tax authority and will act as the Seller's agent to pay such amounts.
Where a lower withholding tax rate applies under a tax treaty, the foreign Seller will endeavor to
obtain a Tax Residency certificate from its home tax authority to be provided to the Buyer in order
for the Buyer to withhold tax at the lower rate.
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5.12 The Seller shall ensure the contact details, including official address, telephone number and
individual(s) accountable for confirming master data changes and particularly bank account
changes, are up to date by notifying the Buyer any changes in writing.
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5.13 The Seller represents that neither it, nor any of its affiliates (nor any director, officer or to its
knowledge, employee of it or any of its affiliates) nor any of its agents, is a person, or is owned or
controlled by a person that is (i) the subject of any Sanctions; (ii) engaged in any activities that
could trigger a designation under the Sanctions administered by the relevant authorities or (iii)
employs, uses, procures or subcontracts any workers or labour originating from or attributable to
North Korea.
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5.14 This Purchase Order, these Terms, and all commercial relations between the Parties in
connection with this Purchase Order shall be governed by and construed in accordance with Taiwan
(R.O.C.) law, without regard to its conflicts of laws provisions. . The Parties to this Purchase Order
hereby irrevocably submit for all purposes of or in connection with this Purchase Order to the non-
exclusive jurisdiction of the courts of Taiwan (R.O.C). The Parties expressly agree that the United
Nations Convention on Contracts for the International Sale of Goods of January 1, 1988 does not
apply and that any disputes arising in connection with this Purchase Order, these Terms and all
commercial relations in connection with this Purchase Order, shall be submitted to the jurisdiction
of the district court of Taipei, Taiwan (R.O.C.).
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PERSONAL DATA PROTECTION NOTICE. The Seller acknowledges the receipt of the data
privacy notice attached to this Purchase Order or shown in the link.
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