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GENERAL TERMS AND CONDITIONS OF
PURCHASING FOR MODINE CHINA

These General Terms and Conditions stipulate and
provide the terms and conditions of the business
transaction where the Purchaser buys the Product
from the Seller.

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
“Deliver” or “Delivery” shall mean the delivery
of the Product by the Seller

designated by the Purchaser in accordance with the

to a location

terms stated in the Purchase Order, including, but
not limited to, the freight cost, insurance and

transfer of risk etc.;

“Exchange Rate” shall mean daily closing
reference rate or middle rate between US dollars
and Chinese renminbi as posted by the People’s
Bank of China;

“Incoterms 2000” shall mean the English text
version of the trade definitions published by the
International Chamber of Commerce, which has
been endorsed by the United Nations
Commission on International Trade Law

(UNCITRAL);

“Party” or “Parties” shall mean the Purchaser
and/or the Seller;

“Product” shall mean the goods described on the
Purchase Order;

“Purchaser” shall mean Modine Thermal System
(Shanghai) Co., Ltd., Modine Thermal System
(Changzhou) Co., Ltd., or any other Modine
entities owned 100% by Modine Manufacturing
Company of U.S.A.;

“Purchase Order” shall mean the document with
the title ‘Purchase Order’ which is issued by the
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Purchaser to the Seller and which describes the

details of the order such as quantity and Delivery;

“Seller” shall mean a company, whose name and
address appear on the Purchase Order and who
produces or procures and Delivers the Product for
the Purchaser.

1.2 Rules of Interpretation  In these general

terms and conditions, unless the context

otherwise requires:

(a) words importing the singular include the

plural and vice versa; and

(b) references to any Party include references to
its respective successors, permitted transferees

and assigns.

1.3 Incoterms 2000 Unless otherwise agreed to
by the Parties, all terms and conditions in respect of
the Delivery of the Products, including, without
limitation, the rights, obligations, and risks of the
Parties, shall be governed by Incoterms 2000.

1.4 Relation with Purchaser Order If there arises

any conflict or discrepancy between these General
Terms and Conditions and an individual Purchase
Order, the latter shall prevail. If there arises any
conflict or discrepancy between Purchase Orders,
the latest shall prevail. If there arises any conflict or
discrepancy between these General Terms and
Conditions or the Purchase Order on the one hand
and Seller’s quotation papers on the other, these
General Terms and Conditions or the Purchase

Order shall prevail.

2. PURCHASE ORDER AND DELIVERY

The procedures for the issuance of the Purchase
Order by the Purchaser and the Delivery of the

Product by the Seller shall be as follows:

2.1  Purchase Order

Page 2 of 2
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When the Purchaser decides to purchase the
Product from the Seller, the Purchaser shall provide
the Seller with a written purchase order specifying
(1) the Product to be purchased, (ii) its quantity, (iii)
unit price, (iv) the Delivery terms and (v)

specifications.

2.2 Confirmation of Purchase Order
Within five (5) days of the date of the Purchase
Order, the Seller shall provide the Purchaser with a

written notice of (i) its receipt of the Purchase

Order and (ii) its acceptance or rejection of the
Purchase Order (hereinafter referred to as the

“Confirmation Notice”).

The Seller shall accept the Purchase Order and its
Delivery terms  together with the price and
quantity and specifcaitons of the Purchase Order.
If the Seller fails to provide the Purchaser with a
Confirmation Notice within such five (5) day
period, the Purchase Order shall be deemed to have

been accepted by the Seller.

2.3 Delivery.
Upon acceptance of the Purchase Order by the

Seller or the deemed acceptance of the Purchase
Order, the Seller shall Deliver the Product to the
Purchaser in accordance with these General Terms
and Conditions and the Purchase Order.

2.4 Postponement of Delivery.
Notwithstanding the Purchase Order, if due to the

occurrence of an unforeseeable event the Purchaser
determines in its sole discretion that a
postponement of the Delivery of the Product is
necessary, then (i) the Purchaser may postpone the
Delivery of the Product by giving written notice to
the Seller and (ii) the Seller shall, without further
consideration, postpone Delivery of the Product in
accordance with such request; provided, however,
such postponement shall not extend beyond the
date on which the cause contributing to the

occurrence of an unforeseeable event is eliminated.

Page 3 of 3



2.5 P e

IR RGN AL E, Rl
(07 S ACASTRIT, K757 AT LA-PS T8 KO B B
VIME . BRAESZ T REUE BT S PR Y B ok
SRILHER T ICVEHRIRI R SE PR, A5 S TR
AHEATRIEEE DT, TGS, KI5k
RN I SO B R (R LT W B it B o

3. WM ST 46K

3.1 A

ST AT W ERAN A% DU IR T B A 3T 7 2
B e A B TS AL 7 ik, HAR—ok
VTV SR IR A A — 4 (B 365 NATH
HD U5 R 2K

DAL B B AR R T3 5 R A A A28 e, )
LRI, BT A BSOS
AR 3.3 SKIRLRE , #5506 *HM%&;&HT/[
ROATHBOEN, AHBEH % TG ] T o
FE (PR s AN LA 7 00 3 FH

32 g iR,
FRAE 3.1 O, TS AEE F— R AR
P& AR R T 4

(a) LR

(o) JsM kAR B

a0001079425.doc

/%DINE

APPLIED THERMAL INNOVATION™

2.5 Cancellation.

Notwithstanding anything to the contrary contained
herein, the Purchaser may, without cause, cancel or
rescind any Purchase Order by giving the Seller a
notice thereof prior to the Delivery of the Product
described in the said Purchase Order.  The
cancellation or rescission made pursuant hereto
shall be without cost to the Purchaser unless the
Seller proves that a loss has been incurred and is
not recoverable. The compensation to be paid by
the Purchaser to the Seller shall not exceed in any
case the Purchase Price of the Purchase Order that

has been cancelled or rescinded.
3. PURCHASE PRICE AND PAYMENT

3.1 Purchase Price.

The Purchaser shall pay to the Seller the Purchase
Price in Renminbi or such other currency as stated
on the Purchase Order. The unit price written on the
first Purchase Order shall be frozen for one year (or
365 calendar days).

Despite the one-year price freeze, if a change in
Product specifications is required and it involves
change in the production cost, the Parties may
agree to adjust the price the unit price, in
accordance with the reasonable estimate on the
effect of the change. Any changes to reflect the
current Exchange Rate and the current raw material
price shall be made in accordance with Section 3.3.
This price adjustment shall only apply to a specific
Product and should not be applied generally.

3.2 Purchase Price Adjustment.

After the lapse of the one-year freeze under Section

3.1, the Purchase Price may be adjusted only when

at least one of the following events takes place:

(a) Change in the Exchange Rate;

(b) Change in raw material price; or
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(c) When the Purchaser and the Seller agree on
the price change due to reasons other than (a) or
(b) above.

3.3 Adjustment per Exchange Rate.

The adjustment of the Purchase Price as per
Exchange Rate change shall be made once a year.
After the end of the twelfth month from the first
Purchase Order date, the Parties shall compare the
last three month average of the Exchange Rate with
the average Exchange Rate for the three months
around the first Purchase Order date’s Exchange
Rate (45 days before and after the first Purchase
Order date respectively, which is called hereinafter
“Base Exchange Rate”) and if the last three month
average varies from the Base Exchange Rate by
five percent (5%) or more, the Purchase Price shall
be adjusted accordingly (which shall become the
Base Exchange Rate for the next adjustment) and
remain effective for the next 12 months. At the end
of the next 12 months, the Parties shall repeat the

adjustment the same way.

Any adjustments other than Exchange Rate-related
adjustment shall be agreed separately by the
Parties.

3.4 Tentative Price.

The price changes mentioned in Sections 3.1~3.3
may take time or are possible only after a lapse of
time. Until the new price is finalized, both Parties
shall use the price agreed before (“Tentative
Price”). When the new price is agreed, any
shipments done with the Tentative Price shall be

settled retroactively.

3.5 Annual Price Reduction.
The Purchase Price shall be reduced by a certain

percentage (which shall be agreed by the Parties)
on each anniversary date. This annual price
reduction shall be separate from the other price

adjustments mentioned in this Section.

3.6 Payment of the Purchase Price.
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The Purchase Price shall be wire transferred by
the Purchaser in Renminbi or such other currency
as stated on the Purchase Order to a bank account
of the Seller within 90 days upon receipt of each
Delivery.

4. SPECIFICATIONS

4.1 Specification Document.

The Product shall be in accordance with the
specification documents given to the Seller by the
Purchaser. The specification documents shall be
composed of the followings (a part of which may
be omitted by the Purchaser at its sole discretion

or upon agreement with the Seller):

(a) Approved drawings and specifications;

(b) Test specifications and tolerance data;

(c) Instructions on standard packing; and

If the Seller has any questions on the specification
documents of Section 4.1, the Seller should notify

the Purchaser immediately.

Each shipment shall be accompanied by a quality
control test report, the form and contents of
which shall be in accordance with the test

specifications.

4.2 Confidentiality.

The Seller shall keep the specification, pricing
and all other documents, proprietary information,
safely and confidentially No specification
documents shall be disclosed by the Seller,
without a prior written consent of the Purchaser,

to any third parties.

4.3 Change.
Either Party may propose changes to the

specification documents, which shall be agreed
by the Parties.
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4.4 Return of Documents.

When the Product is no longer in production, the
Purchaser shall send a notice to that effect, and
the Seller shall return all specification documents
and other documents which it received from the

Purchaser.

5. MATERIALS SUPPLIED BY THE
PURCHASER

5.1 Purchaser’s Materials.

If it is agreed between the Parties, the Purchaser
may supply the raw materials, parts or any other
materials for the Seller to use them in producing

the Product (“Purchaser’s Materials™).

5.2 Pricing.

The price of the Purchaser’s Materials shall be
determined by the Purchaser and when the Seller
delivers the Product, the same amount shall be
charged by the Seller to the Purchaser. Any other
costs incurred in relation with the movement of
the Purchaser’s Materials shall be separately

calculated and agreed by the Parties.

5.3 Upon the receipt of the Purchaser’s Materials,
the Seller shall check the quality and the quantity
and, if there are any discrepancies, the Seller
shall immediately notify the Purchaser and follow
Purchaser’s instruction. The Seller shall take
stock of the Purchaser’s Materials and inform the
Seller in writing of the result, including the
quantity of raw material, finished products,
semi-finished products and defective products by

the end of each month.

6. MOLDS, SELLER-OWNED OR
PURCHASER-OWNED

6.1 Seller-Invested Molds.
The Seller shall make molds (or toolings) for the

Product at its own expense. The cost of the Seller

in making the molds shall be agreed by the
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Purchaser and it shall be amortized over the

volume the Seller shall be asked to make.

6.2 Transfer of Ownership.
(1) The ownership of the molds shall be
gradually transferred from the Seller to the

Purchaser in proportion with the progress of
the production. Even before the production
volume has not reached the volume where
the Seller can recover 100% of the agreed
mold cost, the Purchaser may make payment
to the Seller in an amount equal to the
unamortized value of the molds. The
ownership shall be transferred to the
Purchaser upon the payment and the unit
price shall be reduced by the per-unit
amortization expense.

(2) If the Purchaser pays for the molds
separately, the molds shall immediately

belong to the Purchaser.

6.3 Other Rentals.

The Purchaser may also rent jigs and other
auxiliary equipment to the Seller and, in this case,
the terms of the rent including rental fees shall be

agreed by the Parties.

6.4 Responsibility of Care.

The Seller shall take good care of the molds, jigs
and any other auxiliary equipment in its hands
and if any of them is damaged or impaired
beyond reasonable wear and tear, the Seller shall

be responsible for such damages.

None of the molds, jigs and any other auxiliary
equipment shall be used to produce anything
other than the Product. They shall not be used for
any individuals or companies other than the

Purchaser.

The Seller shall duly manage the molds, jigs and
any other auxiliary equipment, which is wholly or
partly owned or rented by the Purchaser to the
Seller. They should be separated from those of
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the Seller’s and clearly marked to show the

Purchaser’s ownership.

Any events including, but not limited to,
receivership application, bankruptcy filing, labor
disputes (whether latent or manifest), which may
adversely affect ownership (whether partial or
total) of the Purchaser in the above molds, jigs
and any other auxiliary equipment, the Seller
shall notify the Purchaser promptly and the Seller
shall use his best endeavor to to protect the
Purchaser’s interest and return the molds, jigs and
other auxiliary equipment to the Purchaser
promptly. The Seller shall indemnify the
Purchaser all losses and expenses in connection

with or arising from the above events.

7. INSPECTION AND ACCEPTANCE

7.1 Inspection.
Upon receipt of the Product by the Purchaser, the

Purchaser shall inspect the Product in accordance
with its inspection procedure promptly. The
acceptance decision shall be made by the
Purchaser within ten (10) days after the Delivery
of the Products to the location mutually agreed by
the Parties.

7.2 Correction by Purchaser.

If any of the Delivered Products is found to be
defective, fails to conform to the specifications or
the performance requirement, the Seller shall
replace them at its own cost. If the Purchaser
thinks that the defect or faulty part can be
rectified by the Purchaser, the Purchaser may
repair the Product’s defect or change the
defective parts on its own but the Seller shall be

responsible for such costs. .

If the defect of the Product is beyond Purchaser’s
capacity to repair, the Purchaser shall scrap it and
charge all the relevant expenses to the Seller.
Alternatively, if the Seller so requests, the

Purchaser shall send the Product in question back
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to the Seller at the expense of the Seller.
8. PRODUCT WARRANTIES.

8.1 Product Warranties.

(a) Specification.

The Product sold by the Seller to the Purchaser
shall at all times meet the specifications and have
all of the qualities, features, and be capable of
performing all of the functions described in the
specifications. ~ The Seller shall immediately
inform the Purchaser with written notice of any
modification or change in the process or method,
materials, molds or tools, and shall not Deliver
any Product that has been modified or changed in
any way without the prior written consent of the

Purchaser.

(b) No Defects.
Product sold by the Seller to the Purchaser shall
be free from defects in workmanship and

material.

(¢) Quality Standards.

The Seller shall have in place and well maintain a
quality assurance system covering the whole
process or procedure to manufacture the Product.
When required by the Purchaser, the Seller shall
also attain the quality designation at no additional

cost to the Purchaser.

(d) Process Audit.

The precondition of these General Terms and
Conditions and the Purchase Order shall be Seller’s
successfully passing the audit on Seller’s processes
and plant facilities to be conducted both by the
Purchaser and by Purchaser’s customers (if
necessary). If the Seller fails to pass any of the
audits, the Seller shall immediately return to the
Purchaser all the materials, molds, jigs, equipment,
drawings, documents or any other items provided
or paid by the Purchaser. The Purchaser or its
customers shall also be entitled to inspect, from

time to time, the manufacturing process of the
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Seller by serving a three-day prior notice.

() No Subcontracting.
The Seller shall not subcontract any part of the

Product unless the Purchaser approves in writing
the subcontracting in advance. The Seller shall be

liable for the act of its subcontractor.

(f) Warranty Period.
During the warranty period, the Seller shall, among

other things, be responsible to rectify the defect of
the Product, replace the defective Product, and
compensate for any Purchaser’s expenses and
losses caused by Seller’s defective Product. The
warranty period shall be the same in length with the
Purchaser’s warranty period given to Purchaser’s

customers.

8.2 Notwithstanding the termination of these
General Terms and Conditions and the Purchase
Order,
termination due to the occurrence of an Event of

Default attributable to the Purchaser, the Product

including, without limitation, the

Warranties set forth in this Section shall survive
the Term (as defined below) and/or the
Terms and

termination of these General

Conditions.

9. CLAIMS AND PROCEDURES

Claims are classified into three categories : Quality

Claim, Delivery Claim and Correction Claim.

9.1 Quality Claim.

Quality Claim shall mean the relevant claim
caused by the defects of the Delivered Product
and the damage that the defective Product
causes to any other product of which the
defective Product is a part of the relevant

product.
Quality Claim is classified into the following

sub-categories: In-line Claim, OEM Claim, A/S

Claim, Campaign Claim and Recall Claim.
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In-line Claim shall mean defect(s) of the Product
found at the plant of the Purchaser or its
subcontractors before the product is delivered to

Purchaser’s customers.

OEM Claim shall mean defect(s) of the Product

found at the plant of Purchaser’s customers.

A/S Claim shall mean defect(s) of the Product

found by consumers during the Warranty Period.

Campaign Claim shall mean for the sake of
preventing any potential safety-related incident
caused by the defect(s) of the Product by
Purchaser’s or its customer’s, the Seller shall
replace the defective parts free of charge for a
certain production lot irrespective of the

Warranty Period.

Recall Claim shall mean the replacement of the
potentially defective Product as ordered by the
associated government authorities or the

Purchaser for safety purposes.

9.2 Delivery Claim.
Delivery Claim shall mean the claim against the

damage the Purchaser has suffered from not
being able to produce due to the defective

Product supplied by the Seller.

9.3 Correction Claim.

Correction Claim shall mean the claim on the
defective Product, which was corrected or
repaired by the Purchaser due to the time restraint

or the minor character of the defect(s).

9.4 Responsibility of the Seller
If any of the claims occur due to the reason
attributable to the Seller, the Seller shall be made

responsible for the claims.

9.5 Judgment on Claim
Within fifteen (15) days of the date of
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Purchaser’s Claim Notice, the Seller shall send its
reply to confirm or argue on a claim. If the Seller
fails to reply within such fifteen (15) days, the
claim notice shall be deemed to been accepted by
the Seller. If the Seller argues against Purchaser’s
claim notice, both Parties shall discuss to resolve

the claim.

9.6 Compensation for Quality Claim

The Seller shall compensate the Purchaser for the

following amounts in the case of Quality Claim:

(a) Delivery cost of the defective Product plus
the manufacturing cost of the other product(s)
which has been damaged by the defective

Product; and

(b) Any compensation the Purchaser paid to its
customers or any cost incurred to the Purchaser in
hiring a supplier to correct the claim with respect
to the Quality Claim; and

The exact amount shall be forwarded to the Seller

upon finalization of claim amount.

9.7 Compensation for Delivery Claim

The Seller shall compensate the Purchaser the

following amounts in the case of Delivery Claim:

(a) Claim Amount = Lost Man-hours due to late

Delivery x Standard Hourly Rate x 2; and

(b) Any other loss the Purchaser has suffered
due to the delayed Delivery.

The exact amount shall be forwarded to the Seller

upon finalization of claim amount.

9.8 Compensation for Correction Claim

The Seller shall compensate the Purchaser the
following amounts in the case of Correction

Claim:

(a) Claim Amount = Input Man-hours for
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correction x Standard Hourly Rate; and

(b) Any other loss the Purchaser has suffered

due to the correction work.

The exact amount shall be forwarded to the Seller

upon finalization of claim amount.

9.9 Settlement of Claims

The claim amount may be offset with Purchaser’s
account payable to the Seller with respect to
previous or future orders. If there is no account
payable, the Seller shall wire transfer the claim
amount to the bank account designated by the

Purchaser.

10. COSTS/FEES/EXPENSES/CHARGES.

All costs, fees, expenses, and charges associated
with the sale and purchase of the Product,
including, without limitation, all customs duties,
export licenses, permits, governmental or
regulatory authorizations, taxes, inland freight
charges, and charges and/or fees for documents
(including, without limitation, the certificate of
origin) incurred prior to the Delivery of the
Product shall be the sole responsibility of the
Seller and at the sole cost and expense of the

Seller.

The Seller shall from time to time forthwith on
demand pay to or reimburse the Purchaser for all
reasonable costs, charges and expenses (including
legal and other fees on a full indemnity basis and
all other out-of-pocket expenses) incurred by the
Purchaser in exercising any of its rights or
powers under these General Terms and
Conditions or in suing for or seeking to recover
any sums due under these General Terms and
Conditions or otherwise preserving or enforcing
its rights under these General Terms and
Conditions or in defending any claims brought
against it in respect of these General Terms and

Conditions.
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11. TERM OF GENERAL TERMS AND
CONDITIONS.

These General Terms and Conditions shall become
effective on the date when Purchaser’s and Seller’s
signatures are signed on the signing block of these
General Terms and Conditions. These General
Terms and Conditions shall remain effective until
five (5) years after the termination of the
cooperation between the Parties (hereinafter

referred to as the “Term”).
12. FORCE MAJEURE.

No Party shall be liable for delays in performance
hereunder due to causes beyond its reasonable
control (hereinafter referred to as the “Events of
Force Majeure”). For purposes of these General
Terms and Conditions, Events of Force Majeure
shall mean acts of God, fires, riots or strikes, or acts
of war. However, each Party undertakes to
minimize any such delay to the extent possible.
Notwithstanding the foregoing, it is understood
that, without the written consent of the Purchaser,
the Purchaser's right to receive Delivery and the
Seller’s obligation to Deliver, under the terms and
conditions of a Purchase Order and/or these
General Terms and Conditions shall not be delayed
by more than thirty (30) days.

Any Party claiming the occurrence of an Event of
Force Majeure must provide written notice to the
other Party of no later than three (3) days from the
date of the occurrence thereof, and provide
information and documentation reasonably
satisfactory to the other Party evidencing the
occurrence of an Event of Force Majeure and how
the delay in the performance of its duties can be

attributed to the Event of Force Majeure.
13. SETTLEMENT OF DISPUTES.

The Parties agree that this Section shall apply to
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any and all disputes arising from these General

Terms and Conditions and the Purchase Orders.

(a) In the event of any dispute arising out of or in
connection with these General Terms and
Conditions, a Purchase Order or the interpretation
hereof, including, but without limitation to its
existence, validity or termination, the Parties
shall use their best efforts to resolve the dispute
through friendly negotiation within thirty (30)
days from the date of receipt by a Party of a
notice of such dispute from the other Party. If
the Parties fail to resolve the dispute through
friendly negotiation, either Party may bring a
lawsuit at a competent people’s court in which

the Purchaser is located.

(b) The Seller shall not in any event be allowed to
stop or threaten to stop the Delivery due to
disputes. If the Seller wants to stop the Delivery
or terminate these General Terms and Conditions,
it shall give the Purchaser a written notice at least

six months prior to the intended termination date.
14. ASSIGNMENT.

No Party to these General Terms and Conditions
shall have the right to assign, transfer, or delegate
any or all of its rights, interests, benefits and/or
obligations under these General Terms and
Conditions to any third party without the prior

written consent of the other Party.

15. ENTIRE AGREEMENT.

These General Terms and Conditions constitute
the entire agreement of the Parties and supersede
any prior expressions of intent or understandings
with respect to the transaction contemplated
herein.

16. AMENDMENT.

Any amendment, modification and/or change of
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any provision of these General Terms and
Conditions shall only be effective if made in

writing and signed by the Parties.
17. WAIVER.

A Party shall not, by any act, delay, indulgence,
omission or otherwise, except by an express
written instrument clearly indicating an intention
to waive, be deemed to have waived any right or
remedy hereunder or have acquiesced in any
misrepresentation, non-fulfillment, failure to
comply or breach by the other Party of any
representation, warranty, covenant or agreement
contained in these General Terms and Condition.
No failure to exercise nor any delay in exercising
on the part of the said Party, any rights, powers or
privileges hereunder shall operate as a waiver
thereof. No single or partial exercise of any right,
power, privilege hereunder shall preclude any
other or further exercise thereof or the exercise of

any other right, power or privilege.
18. SEVERABILITY.

If any of the provisions of these General Terms
and Conditions shall contravene any law or
regulation or be held invalid, these General Terms
and Conditions shall be construed as if not
containing those provisions, and the rights and
obligations of the Parties hereto shall be construed

and enforced accordingly.

19. HEADING

Headings and titles herein are for convenience
only and shall not affect the construction or
interpretation of these General Terms and
Conditions.

20. REMEDIES CUMULATIVE.

The rights and remedies provided herein are

cumulative and not exclusive of any other rights or
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remedies provided by law.
21. BINDING EFFECT AND BENEFIT.

These General Terms and Conditions shall inure to
the benefit of and be binding upon the Parties
hereto. Nothing in these General Terms and
Conditions, express or implied, is intended to
confer upon any other person any rights, remedies,

obligations, or liabilities.
22. APPLICABLE LAW.

These General Terms and Conditions and
Purchase Orders shall be governed by and
construed in all respects in accordance with the

laws of the People Republic of China.
23. COUNTERPARTS.

These General Terms and Conditions may be
executed in any number of counterparts, all of
which taken together shall constitute one and the

same instrument.
24. CONTRACT EXPIRATION

This contract is valid from 20 to 20

This contract will be extended to next 12

month or longer unless buyer or seller
has different opinions on the terms with notifying

other party 6 month before the expiration date

IN WITNESS WHEREQOF, these General Terms
and Conditions have been executed by the duly
authorized representative of the Parties on the
One (1)

original copy of these General Terms and

day and year first written below.

Conditions is given to each Party.
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PURCHASER:

[] Modine Thermal Systems (Shanghai) Co.,
Ltd./
[] Modine Thermal System (Changzhou) Co.,
Ltd.

By: (Date
of Signing)

Name:
Title:

SELLER:

XXXXX

By:
(Date of Signing)

Name:
Title:
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