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1. All goods and services provided by
CARAT in the territory of the People’s
Republic of China, for the purpose of these
Terms and Conditions, excluding the
Special Administrative Regions of Hong
Kong and Macau and excluding Taiwan
(hereinafter referred to as ‘China’) are
subject to the Terms and Conditions below,
which have been formulated by CARAT
and are intended for repeated use, and
which have been accepted by the Buyer
and apply to all future business
transactions.

2. If the Buyer wishes to use individual
goods/services from CARAT in connection
with the »CARAT SOFTWARE« application
software, version V.2016.3.0.0, registered
with the Shanghai Software Industry
Association under the number 7 RJC-
2017-0003 (‘CARAT SOFTWARE’), a
download will be issued to the Buyer. The
download will become effective once
CARAT confirms in writing the Buyer's
application to use the goods/services. The
Buyer’s application will contain the subject
matter of the goods/services to be provided
by CARAT as well as the amount to be paid
by the Buyer.

3. So far as the Buyer makes
payments in accordance with the terms of
the contract and is not in breach of the
contract, CARAT grants the Buyer the non-
exclusive individual right, for the duration of
the contract, to use the programs that have
been made available on data storage
media on one or several computers within
a permanent business establishment for a
specified period of time (‘usage license’).
The usage license contains an unlocking
code that automatically becomes invalid
when the use period expires, and the usage
license will terminate unless an extension
to the usage license (with a new unlocking
code if required) is agreed. In the event that
a multi-access system is used within a
permanent business establishment, the
usage license will apply to all users of such
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system. The Buyer is entitled to transfer the
CARAT SOFTWARE in physical form, i.e.

saved on data storage media, from one
computer to another provided that the CARAT
SOFTWARE is always used within one
business establishment only. Any use above
and beyond that is not permitted. In particular:

o CARAT SOFTWARE or the
accompanying written material may not
be given to a third party or made
accessible to a third party in some
other manner;

o CARAT SOFTWARE or parts thereof
may not be sold, re-licensed,
transferred, given away, leased,
loaned out, pledged, or assigned as
collateral;

o CARAT SOFTWARE may not be
modified, translated, decompiled,
disassembled or reverse-engineered,
or the source code determined or
acquired by some other means without
the prior written consent of CARAT, a
breach of which shall be subject to a
contractual penalty of RMB 500,000
payable by the Buyer for each instance
of breach; or deriving works from
CARAT SOFTWARE, circumventing or
trying to circumvent the technical
restrictions associated with using
CARAT SOFTWARE (e.g. the
unlocking code), or duplicating the
written material (‘misuse’) is prohibited.

The Buyer is granted only the right to use
CARAT SOFTWARE and is granted no rights
of ownership. The Buyer acquires the
ownership of the physical data storage
medium only. This does not include the
acquisition of rights to the software programs
themselves, including any copies, updates,
modifications, or derivative works. CARAT
reserves, in particular, all rights to publication,
duplication, editing, and exploitation. All
CARAT SOFTWARE, including copies,
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updates, modifications, and derivative
works are trade secrets and/or the subject
matter of copyright or intellectual property
rights in China and other countries of
CARAT; the names of programs are also
protected by laws.

4. CARAT SOFTWARE is continually
updated in line with the latest developments
as part of the software maintenance
program. CARAT will make CARAT
SOFTWARE automatically available to the
Buyer in the latest version. CARAT is
entitled to make changes or updates to
CARAT SOFTWARE at its own discretion.
Product updates (data and program
updates) are only available to the Buyer in
the form of a download from the CARAT
website. Updates can be accessed using
the CARAT SOFTWARE. The Buyer is
wholly responsible for any losses or
functional impairments that result from
failing to download updates because it has
not maintained an adequate internet
connection. Individual modifications at the
Buyer’s request will be charged at CARAT’s
daily rate plus any additional expenses
incurred.

5. Even using the best available
technology, it is not possible to develop
computer software that can work perfectly
in every combination of applications.
CARAT SOFTWARE is designed so that it
can be used on all personal computers as
described in the program information and
user instructions. The Buyer must comply
with the current technical standards when
preparing for installation. The Buyer must
only use operating systems, data storage
media, equipment, and other device-
specific accessories for CARAT
SOFTWARE (‘system environment’) that
have been approved by CARAT. CARAT
will ensure that the data storage medium
(DVD and/or CD-ROM) has no material
defects at the time of transfer as part of the
initial installation. If any material defects are
found, CARAT will replace the defective
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data medium free of charge within a
reasonable period. The Buyer is obliged to
regularly back up data using an accepted
back-up method. CARAT ensures that CARAT
SOFTWARE complies with the Iatest
standards of technology and requirements for
kitchen design software, and complies with the
features described in the user documentation
for one year from

delivery ; CARAT guarantees that it is
diligently working towards making CARAT
SOFTWARE work as securely and reliably as
possible without interruption; however, CARAT
cannot predict or guard against legal,
technical, and other risks at all times and is
exempt from such risks to the extent permitted
by law, including, but not limited to force
majeure, strikes, unrest, viruses and Trojans,
interruptions to service, loss of data, and other
losses or risks that could occur as a result of
hacking, running unlicensed third-party
software, system instability, third-party
services (e.g. internet service providers), or
government measures, etc. If CARAT
SOFTWARE delivers poor results despite
proper operation by the Buyer, CARAT will
investigate the causes and fix any defects that
are identified within a reasonable period. If
there is a failure to remedy the defect or deliver
a replacement, the Buyer may demand, at its
discretion, a reduction in the price or the
cancellation of the individual contract. The
Buyer’s claims to compensation are excluded
to the extent permitted by law as well as in the
case of improper operation, physical or
electrical overload, an unsuitable system
environment, misuse, insufficient maintenance
or service for which CARAT is not responsible,
an accident, or faults that occur as a result of
third-party products or data, and are limited to
the maximum amount paid for the annual fee
for the agreed usage license.

CARAT excludes all other warranties, whether
expressed or implied, beyond paragraph 5 of
these Terms and Conditions. CARAT is in no
way liable for indirect or consequential
damage, or for the loss of income, revenue,
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profit, business reputation, or for the loss or
corruption of data.

6. If the amount to be paid by the
Buyer to CARAT is not a one-off sum but a
recurring payment, CARAT is entitled, in
the event of changes to wages or other
costs, to adjust the fees for ongoing
contracts by an appropriate amount from
the start of the next calendar month.

The fees plus value-added tax at the
statutory rate are to be paid monthly in
advance by the

Buyer to CARAT, ensuring that no postage
costs or other expenses are incurred by
CARAT. If the Buyer is in arrears with its
payments, CARAT is entitled to claim a
right of retention in accordance with the
Property Law of the People’s Republic of
China adopted and promulgated on March
16, 2007 in respect of further obligations
arising from the business relationship as
well as a penalty of 0.03% of the amount in
arrears for each day in default, or to
withdraw from the contract. In case of
default, other statutory rights remain
unaffected.

7. Upon termination of the contract,
the Buyer is obliged to return all original
data storage media for CARAT
SOFTWARE free of charge. Within 10 days
of the termination of the contract, the
original data storage media must be
delivered back to CARAT’s office location
after notifying CARAT of the relevant
method and channel of transportation.

8. The Buyer must keep detailed and
complete records documenting the use of
the CARAT SOFTWARE during the term of
the contract and for two (2) years after the
contract has ended or the support and
maintenance  services for CARAT
SOFTWARE have ended. CARAT (or
persons authorized by CARAT) are
permitted to examine these records and the
system environment to verify that the
CARAT SOFTWARE is being used in
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compliance with these Terms and Conditions
and that the Buyer has paid the full fee for the
CARAT SOFTWARE (‘audit’). CARAT may
conduct a maximum of one audit per year,
which must be carried out during normal
business hours and on reasonable prior notice.
If the audit reveals an underpayment, the
Buyer shall pay CARAT — without prejudice to
any other rights or legal remedies available to
CARAT - the amount of underpayment as well
as reasonable expenses for the audit within 15
working days.

9. The contractual relationship
commences when CARAT accepts in writing
(‘acceptance document’) the Buyer’s written
‘application to purchase CARAT SOFTWARFE’
(‘application document’). These Terms and
Conditions together with the application
document and acceptance document
constitute the contract. The contract is
concluded for an indefinite period and may be
terminated by either party at the end of a
calendar year subject to a period of six months’
written notice. If the Buyer fails to comply or
fully comply with its contractual obligations,
CARAT may — without prejudice to any other
statutory or contractual rights — withdraw from
the contract. The right to terminate without
notice for cause in other cases remains
unaffected. This is particularly the case if:

e the Buyer misses two monthly license
fee payments or falls into arrears in an
amount equivalent to two months’
payments over a longer period,

e the Buyer becomes insolvent, or

e the Buyer is in breach of material
conditions of the contract.

Cause also exists for CARAT if the conduct of
the Buyer is such that CARAT cannot
reasonably be expected to continue the
contractual relationship.
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In the event of termination without notice,
the Buyer must reimburse CARAT for the
full usage license for the remaining term of
the contract, minus any expenses not
incurred by CARAT.

To ensure uninterrupted services, the
Buyer hereby agrees that, in the event that
the license granted by CARAT's parent
company in Germany to CARAT is revoked,
the contract between the Buyer and
CARAT shall be transferred to CARAT
Germany, and the service shall continue to
be provided by CARAT Germany.

10. These Terms and Conditions were
agreed in Xuhui District, Shanghai, China.

Should any disputes arise from this
contractual relationship, both parties shall
strive to find a mutually acceptable solution;
in the event that a solution cannot be found,
the parties consent to the jurisdiction being
the place where the contract was entered
into (Shanghai, Xuhui District). All rights
and obligations of the parties to the contract
are set out in these Terms and Conditions
as well as in the application document and
acceptance document (contract).
Amendments and additions are effective
only if in writing and signed by both parties.
The formation and validity of the contract
and its implementation are governed by the
laws of China, excluding its conflict-of-law’s
provisions and international civil procedure
law. Should individual provisions of this
contractual relationship or these General
Terms and Conditions be or become
invalid, this shall not affect the validity of the
remaining provisions.

11. The Terms and Conditions above
are effective from 1 December 2019. They
will cease to be in force when the Buyer is
notified in writing and sent the new Terms
and Conditions. The new Terms and
Conditions shall then apply from that date.
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CARAT (Shanghai) Software Development Ltd.
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Room No. 24, 10th Floor, Pine City, No. 8 Dongan Road,
Xuhui District, Shanghai, P.R. China

Postal code: 200032

Phone (Sales and Marketing): +86 (0) 21 6422 8016

Email: inffo@carat.cn
Website: www.carat.cn
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