
TERMS AND CONDITIONS
Except as otherwise agreed to on the face hereof or in a separate writing, the following terms and conditions apply without exception to all sales of products and services described on the face hereof by Honeywell Safety and Productivity Solutions, a Honeywell China business (“Honeywell”) to Buyer.
1. SOLE TERMS. Honeywell’s sale is expressly limited to the terms herein and any additional or different terms or conditions on Buyer’s purchase order or any other instrument, agreement, or understanding are deemed to be material alterations, and are rejected and not binding upon Honeywell. Honeywell’s acceptance of Buyer’s purchase order is expressly conditional upon Buyer’s assent to the terms and conditions contained herein in their entirety. Buyer’s acceptance of delivery from Honeywell constitutes Buyer’s acceptance of these terms and conditions in their entirety.
2. QUOTE/PRICES ORDER/ECONIMIC SURCHARGE. Honeywell’s quotation, if constituting the reverse side of this document, is firm only if (a) Buyer enters an order within the time specified on the quote or, if no duration is specified, then 30 days from the date of the quotation, and (b) Buyer also requests shipment of the entire quantity of goods ordered to be delivered within twelve (12) months from date of the quote; Honeywell standard prices at time of shipment may, at Honeywell’s option, apply to those quantities actually delivered more than 12 months from the date of the quote. Prices are subject to change without notice; provided, however, that Honeywell will endeavor to provide at least thirty (30) days written notice of any changes. Additionally, pricing is subject to immediate change upon announcement of product obsolescence. All orders placed after notice of product obsolescence are noncancelable and nonreturnable. Upon notification of a price increase on goods, all orders in backlog and shipped within 12 weeks of the price increase notification will be invoiced at the previous price. Any orders in backlog with a delivery date more than 12 weeks after the price increase notification will be invoiced at the new price. Honeywell reserves the right to monitor Buyer’s orders during the period between notification of and the effective date of the price increase; if Buyer’s order volume during that time period is more than 5% higher than forecasted or historic purchases, then Honeywell reserves the right to charge the increased price on the excess orders. Consult Honeywell for international pricing, terms and conditions. All tooling, designs, drawings, and other intellectual property produced or delivered hereunder are owned by Honeywell. 
Honeywell may, from time to time and in its sole discretion, issue surcharges on new and existing orders in order to mitigate and/or recover increased operating costs arising from or related to, without limitation: (a) foreign currency exchange variation; (b) increased cost of third-party content, labor and materials; (c) impact of duties, tariffs, and other government actions; and (d) any other circumstances that increase Honeywell’s costs, including, without limitation, increases in freight, labor, material or component costs, and increased costs due to inflation (collectively, “Economic Surcharges”). 

Honeywell will invoice Buyer, through a revised or separate invoice, and Buyer agrees to pay for the Economic Surcharges pursuant to the standard payment terms in these Terms and Conditions. If a dispute arises with respect to Economic Surcharges, and that dispute remains open for more than fifteen (15) days, Honeywell may, in its sole discretion, withhold performance and future shipments or combine any other rights and remedies as may be provided under these Terms and Conditions or permitted by law until the dispute is resolved.

The terms of this section shall prevail in the event of inconsistency with any other terms in these Terms and Conditions. Any Economic Surcharges, as well as the timing, effectiveness, and method of determination thereof, will be separate from and in addition to any changes to pricing that are affected by any other provisions in these Terms and Conditions.
3. PAYMENT. Unless Buyer has been approved for credit terms by Honeywell, payment for all orders will be made at the time of order placement.  In the event Buyer has been approved for credit terms, payment for that order will be due no later than 30 calendar days from the date of the invoice, unless a shorter time period is specified on the invoice or otherwise communicated to Buyer in writing.  Honeywell will determine in its sole discretion if Buyer qualifies for credit terms.  If credit terms are granted, Honeywell may change Buyer’s credit terms at any time in its sole discretion and may, without notice to Buyer, modify or withdraw credit terms for any order, including open orders.  

Partial shipments will be invoiced as they are shipped.  Honeywell is not required to provide a hard copy of the invoice.  Payments must be made in [INPUT: Type of Currency] currency unless agreed otherwise in writing and must be accompanied by remittance detail containing at a minimum the Buyer’s order number, Honeywell’s invoice number and amount paid per invoice; Buyer agrees to pay a service fee in the amount of $500 for each occurrence for its failure to include the remittance detail and minimum information described above.  

Payments must be in accordance with the “Remit To” field on each invoice.  If Buyer makes any unapplied payment and fails to reply to Honeywell’s request for instruction on allocation within seven (7) calendar days, Honeywell may set off such unapplied cash amount against any Buyer past-due invoice(s) at its sole discretion. An unapplied payment shall mean payment(s) received from Buyer without adequate remittance detail to determine what invoice the payment(s) shall be applied to. 

Disputes as to invoices must be accompanied by detailed supporting information and are deemed waived 15 calendar days following the invoice date.  Honeywell reserves the right to correct any inaccurate invoices.  Any corrected invoice must be paid by the original invoice payment due date or the issuance date of the corrected invoice, whichever is later.  

If Buyer is delinquent in payment to Honeywell, Honeywell may at its option:

A.    withhold performance until all delinquent amounts and late charges, if any, are paid; 

B.    repossess Products or software for which payment has not been made; 

C.    assess late charges on delinquent amounts at the lower of 1.5% per month or the maximum rate permitted by law, for each full or partial month; 

D.    recover all costs of collection, including but not limited to reasonable attorneys' fees; 

E.    combine any of the above rights and remedies as may be permitted by applicable law.  

These remedies are in addition to those available at law or in equity.  Honeywell may re-evaluate Buyer's credit standing at any time and modify or withdraw credit.  Buyer may not set off any invoiced amounts against sums that are due from Honeywell.   
4. DELIVERY. Delivery dates are estimates. If Buyer requests delivery within standard lead times, the shipment will be subject to Honeywell’s expedited delivery policy and additional fees. Delivery terms for goods are EXWORKS (Incoterms 2010) Honeywell’s facility for international shipments, except that Honeywell is responsible for obtaining any export license, and F.O.B. Honeywell’s facility for all US domestic shipments, with all risk of loss or damage to goods passing to Buyer upon delivery. Honeywell shall invoice Buyer for any and all shipping, handling, customers, insurance, and similar charges incurred by Honeywell in shipping goods to Buyer, and Buyer shall pay such charges pursuant to the standard payment terms. Within 30 days of delivery, any claim for shortage must be reported in writing to Honeywell, otherwise all goods will be deemed delivered and accepted. Buyer shall be liable for any delays or increased costs incurred by Honeywell caused by or related to Buyer’s acts or omissions. Title to goods passes to Buyer upon delivery. Goods scheduled for shipment by Honeywell within thirty (30) days cannot be rescheduled. Goods scheduled for shipment by Honeywell between thirty (30) and sixty (60) days may be rescheduled with Honeywell’s prior written consent and, if rescheduled beyond sixty (60) days, then that quantity shall not be further rescheduled.  
5. TAXES. The amount of any and all applicable taxes will be added to the price and paid by Buyer, unless Buyer has provided Honeywell with exemption certificates acceptable to the taxing authorities.

6. FORCE MAJEURE. Honeywell is not liable for any delay in production or delivery of goods if due to a force majeure event, which includes, among other things, shortages or inability to obtain materials or components, delays or refusals to grant an export license or the suspension or revocation thereof, or any other acts of any government that would limit Honeywell’s ability to perform, fire, earthquake, flood, severe weather conditions, or any other acts of God, quarantines, epidemics, pandemics, or other regional medical crisis, labor strikes or lockouts, riots, strife, insurrection, civil disobedience, armed conflict, terrorism or war (or imminent threat of same), or any other cause whatsoever beyond Honeywell’s reasonable control. If the force majeure event continues for longer than ninety (90) days, either party may terminate Buyer’s purchase order and Buyer will pay Honeywell for work performed and/or goods delivered prior to termination and all reasonable expenses incurred by Honeywell as a result of such termination. In the event of delays in delivery or performance caused by force majeure or acts and/or omissions of the Buyer or those under Buyer’s control, the date of delivery or performance shall be extended by the period of time Honeywell is actually delayed or as mutually agreed. If, for reasons other than the foregoing, Honeywell should default or delay or not deliver goods, Buyer’s sole remedy against Honeywell is an option to cancel Buyer’s purchase order, through prior written notice to Honeywell.

7. MANUFACTURING HARDSHIP. If for any reason Honeywell’s production, purchase, logistics, and/or other costs relating to the goods (including without limitation costs of energy, equipment, labor, regulation, import, export, taxes, governmental duties or charges, transportation, raw material, feedstocks, or product) increase by more than 5% over Honeywell’s costs on the date of issuance of the pricing, then Honeywell may, by written notice to Buyer of such increased costs, request a renegotiation of the price of the good. In the event the parties are not able to agree on a revised price within ten (10) days after a request for renegotiation is given, then Honeywell may terminate the purchase order on ten (10) days written notice to Buyer.

8.  TERMINATION. No Buyer purchase orders which Honeywell has acknowledged and/or accepted may be terminated by Buyer without Honeywell’s prior written consent. In the event of termination of any order, Buyer is liable for termination charges, which may include (a) a price adjustment based on the quantity of goods delivered, (b) all costs, direct and indirect, incurred and committed for Buyer's terminated purchase order, (c) the full cost of all completed goods, work-in-progress, and unique materials required for custom goods, and (d) a reasonable allowance for prorated expenses and anticipated profits consistent with industry standards. Honeywell may terminate a Buyer purchase order in whole or in part upon Buyer’s breach of these terms and conditions or Buyer’s bankruptcy, insolvency, dissolution, or receivership proceedings.
9. SOFTWARE. Software, if listed on the face hereof or installed on a good listed on the face hereof, is governed by the following terms unless a software license agreement is included with such software. Software is hereby licensed and not sold to the Buyer. Subject to Buyer’s compliance with these terms and conditions, Honeywell grants a personal, limited, nonexclusive license to use the object code of the software solely for Buyer’s internal purposes. The license is limited to such goods and/or location(s) as are specified on Buyer’s purchase order for which this instrument serves as either a quotation or acknowledgment. No other use is permitted. Honeywell retains for itself (or, if applicable, its suppliers) all title and ownership to any software delivered hereunder, all of which contains confidential and proprietary information and which ownership includes, without limitation, all rights in patents, copyrights, trademarks, and trade secrets. Buyer shall not attempt any sale, transfer, sublicense, reverse compilation, disassembly, or redistribution of the software except as expressly permitted herein. Nor shall Buyer copy, disclose, distribute, or display any such software, or otherwise make it available to others (except as Honeywell authorizes in writing) or allow any unauthorized use of the software. If the software is delivered with a good listed on the face hereof, Buyer may only transfer its license of the software to a third party in conjunction with the sale by Buyer of the good on which the software is installed. Honeywell may terminate this license if Buyer defaults under these terms and conditions.
10. WARRANTY. THE FOLLOWING IS IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING THOSE OF MERCHANTABILITY, FITNESS FOR PARTICULAR PURPOSE, AND NON-INFRINGEMENT. THE OBLIGATION OF HONEYWELL IN THIS SECTION IS IN LIEU OF ANY OTHER LIABILITY OR OBLIGATION, INCLUDING WITHOUT LIMITATION ANY LIABILITY OR OBLIGATION FOR DAMAGE, LOSS, OR INJURY (WHETHER DIRECT, INDIRECT, EXEMPLARY, SPECIAL, CONSEQUENTIAL, OR INCIDENTAL) ARISING OUT OF OR IN CONNECTION WITH THE DELIVERY, USE, OR PERFORMANCE OF THE GOODS.  REPAIR OR REPLACEMENT (AT HONEYWELL’S OPTION) IS THE SOLE REMEDY FOR ANY SUCH DAMAGE, LOSS, OR INJURY. Except as otherwise expressly provided herein, Honeywell warrants goods of its manufacture sold pursuant to these terms and conditions, to be free of defective materials and faulty workmanship and as conforming to applicable specifications and/or drawings in all material respects. Honeywell may, without notice to Buyer, incorporate changes to goods that do not alter form, fit, or function. Commencing with Honeywell’s date of shipment, Honeywell’s warranty shall run for the period specified on the face hereof or, if none be mentioned, twelve (12) months. Failure to notify Honeywell in writing of any warranty claim within thirty (30) days of discovery of any non-conformance of the goods results in waiver of the claim. Non-complying goods returned (transportation prepaid to Honeywell) will be repaired or replaced, at Honeywell’s option, and return-shipped lowest cost, transportation prepaid. No goods will be accepted for return without an authorization number obtained in advance of shipment to Honeywell. Goods subject to wear and tear or burnout through usage shall not be deemed defective because of such wear and tear or burnout. No warranty shall apply if, in the sole opinion of Honeywell, the defect or damage was caused by or related to installation, combination with other parts and/or products, modification to or repair of any goods other than by Honeywell, or resulted from Buyer’s acts, omissions, misuse, or negligence. Repaired or replaced goods shall be warranted for the remainder of the unused warranty term or for ninety (90) days from shipment, whichever is longer. Experimental goods (which may be designated by the letter “X” or “E” beginning their part number identification) or unreleased or beta software are prototype, pre-production items that have yet to complete all phases of release testing; these goods are sold “AS IS” WITH NO WARRANTY. Software, if listed on the face hereof and/or used within goods listed on the face hereof and warranted by Honeywell, will be furnished on a medium that’s free of material defect in materials or workmanship under normal use for so long as the hardware and/or system is under warranty. During this period, Honeywell will replace without charge any such medium it finds defective. As for the quality or performance of any software or data, they are supplied “AS IS” WITH NO WARRANTY.  Where hardware and/or a system is installed by Honeywell, such installation is warranted against faulty workmanship for the same period (if any) as applies to the installed items. During this concurrently running period, Honeywell will correct without charge any workmanship it finds to be faulty. The warranties mentioned hereinabove are applicable only on goods that have been paid for by Buyer. Additionally, these warranties are for the benefit of Buyer only and are not assignable or transferable. 
11. LIMITATION OF LIABILITY. IN NO EVENT SHALL HONEYWELL BE LIABLE FOR ANY SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL, EXEMPLARY, OR PUNITIVE DAMAGES (INCLUDING, WITHOUT LIMITATION, ANY AND ALL DAMAGES FROM BUSINESS INTERRUPTION, LOSS OF PROFITS OR REVENUE, COST OF CAPITAL, OR LOSS OF USE OF ANY PROPERTY OR CAPITAL) EVEN IF HONEYWELL HAS BEEN ADVISED OF, OR IS OTHERWISE AWARE OF, THE POSSIBILITY OF ANY SUCH DAMAGES AND/OR CLAIMS. THE EXCLUSION OF SUCH DAMAGES AND/OR CLAIMS SHALL BE DEEMED INDEPENDENT OF, AND SHALL SURVIVE, ANY FAILURE OF THE ESSENTIAL PURPOSE OF ANY LIMITED REMEDY ARISING FROM THE PURCHASE AND/OR THESE TERMS AND CONDITIONS. HONEYWELL’S LIABILITY FOR DAMAGES HEREUNDER SHALL IN NO CASE EXCEED THE CONTRACT PRICE FOR THE SPECIFIC GOODS THAT GIVE RISE TO THE BREACH. THESE EXCLUSIONS AND LIMITATIONS ON DAMAGES SHALL APPLY REGARDLESS OF HOW THE LOSS OR DAMAGE MAY BE CAUSED AND AGAINST ANY THEORY OF LIABILITY, WHETHER BASED ON CONTRACT, INDEMNITY, WARRANTY, TORT, NEGLIGENCE, STRICT LIABILITY, OR ANY OTHER THEORY. 

12. RECOMMENDATIONS. Any recommendations or assistance provided by Honeywell concerning the use, design, application, or operation of the goods shall not be construed as representations or warranties of any kind, express or implied, and such information is accepted by Buyer at Buyer’s own risk and without any obligation or liability to Honeywell. It is Buyer’s sole responsibility to determine the suitability of the goods for use in Buyer’s application(s). The failure by Honeywell to make recommendations or provide assistance shall not give rise to any liability to Honeywell.  
13. DATA COLLECTION, TRANSMISSION, AND USE. Buyer retains all rights that it already holds in data and other information that Buyer or persons acting on Buyer’s behalf input, upload, transfer, or make accessible in relation to, or which is collected from Buyer’s or third party devices or equipment by Honeywell goods (“Input Data”). Honeywell and its affiliates have the right to retain, transfer, disclose, duplicate, analyze, modify, and otherwise use Input Data to provide, protect, improve, or develop goods or services. Honeywell and its affiliates may also use Input Data for any other purpose provided it is in an anonymized form that does not identify you. Any personal data contained within Input Data shall only be used or processed in accordance with applicable law. All information, analysis, insights, inventions, and algorithms derived from Input Data by Honeywell and/or its affiliates (but excluding the Input Data itself), and any intellectual property rights related thereto, are owned exclusively and solely by Honeywell and are Honeywell’s confidential information. This section shall survive termination.
14. LAWS. Buyer will comply with all applicable laws, regu​lations, and ordinances of any governmental authority in any country having proper jurisdiction, including, without limitation those applicable laws of the relevant countries that regulate the import or export of the goods provided by Honeywell and shall obtain all necessary import/export licenses in connection with any subsequent import, export, re-export, transfer, and use of all goods, technology, and software purchased, licensed, and received from Honeywell. Buyer is responsible for the recycling and disposal of goods as required by WEEE Directive 2012/19/EU or similar directives. Unless otherwise mutually agreed in writing, Buyer agrees that it will not use the goods in connection with any activity involving nuclear fission or fusion, any use or handling of any nuclear material, or any nuclear, chemical, or biological weapons.
15. PRECLUSION AGAINST SETOFF. Buyer may not set off any invoiced amount against any amount due or to become due from Honeywell (or Honeywell’s affiliates) to Buyer (or Buyer’s affiliates).
16. APPLICABLE LAW. 
(1) If the Honeywell company is registered in the mainland of China: The laws of the PRC will govern, excluding its provisions on conflict of laws. These terms and conditions are excluded from the United Nations Convention on Contracts for the International Sale of Goods, 1980, and any successor thereto. 
Any dispute, controversy or claim arising out of or relating to these terms and conditions, or the breach termination or invalidity thereof, shall be settled by final and binding arbitration through the China International Economic and Trade Arbitration Commission (“CIETAC”) Shanghai Sub-commission for arbitration in Chinese in accordance with its arbitration rules. The arbitration shall be held in Shanghai. The arbitration panel will consist of three arbitrators appointed in accordance with the CIETAC arbitration rules.  Any award rendered by the arbitration tribunal will be final and binding on the Parties, and the Parties waive irrevocably their right to any form of appeal, review or recourse to any court or other judicial authority, insofar as such waiver may be validly made.  The arbitration tribunal shall also have the authority to award preliminary injunctions and rights to specific performance, but it shall have no authority to award “punitive damages”. The Parties’ right to file for the awarding or enforcement of a preliminary injunction with the ordinary courts shall remain unaffected.  The costs of arbitration and the costs of enforcing the arbitration award (including witness expenses and reasonable attorneys’ fees) will be borne by the losing Party, unless otherwise determined by the arbitration award.
(2) If the Honeywell company is registered in Hong Kong: 

This Agreement and any matters relating to this Agreement shall be governed by and construed in accordance with the laws of Hong Kong. Both Parties expressly agree to exclude from this Agreement the United Nations Convention on Contracts for the International Sale of Goods, 1980, and any successor thereto.  Any dispute, controversy or claim arising out of or relating to this contract, or the breach termination or invalidity thereof, shall be settled by arbitration in accordance with the UNCITRAL Arbitration Rules as at present in force and as may be amended by the rest of this clause.  The appointing authority shall be Hong Kong International Arbitration Centre.  The place of arbitration shall be in Hong Kong at Hong Kong International Arbitration Centre (HKIAC).  There shall be three arbitrators.   When three arbitrators have been appointed, the award is given by a majority decision.  If there be no majority, the award shall be made by the Chairman of the arbitral tribunal alone. Any such arbitration shall be administered by HKIAC in accordance with HKIAC Procedures for Arbitration in force at the date of this contract including such addiiton to the UNCITRAL Arbitration Rules as are therein contained.  The language to be used in the arbitral proceedings shall be English.

(3) If the Honeywell company is registered in Taiwan: This Agreement and any matters relating to this Agreement shall be governed by and construed in accordance with the laws of the Public of China. Both Parties expressly agree to exclude from this Agreement the United Nations Convention on Contracts for the International Sale of Goods, 1980, and any successor thereto.  The Ban-Chiao District Court of the Republic of China will have exclusive jurisdiction to adjudicate any dispute arising out of or related to this Agreement.
17. INDEMNIFICATION. Buyer shall indemnify Honeywell for all costs and damages, including attorneys’ fees, suffered by Honeywell as a result of Buyer’s actual or threatened breach of these terms and conditions.  
18.   REGULATIONS ON IMPORT & EXPORT. Buyer shall comply with all regulations on import, export, reexport, and obtain all necessary approvals and licenses for import, export or reexport of goods, services and relevant data, and keep the supporting documents in compliance. If Buyer fails to obtain the above approvals/licenses which causes Honeywell not to perform these terms and conditions, Honeywell shall not take any liabilities. Buyer shall not sell, transfer, export or reexport Honeywell’s products, services or technical data for the design, development, production, use or storage of nuclear, chemical or biological arms or missiles. Honeywell’s products, services or technical data purchased by Buyer shall neither be used for any activities related to arms or missiles, nor for the use or disposal of nuclear fission, nuclear fusion or nuclear materials.
19. INTELLECTUAL PROPERTIES. The products hereunder contain Honeywell’s or its licensor’s electronic, software, technical information (“Proprietary Materials”). The patent, copyright, trademark, trade name and other intellectual properties of the products and the Proprietary Materials shall belong to Honeywell or its licensor(s). This clause shall not be regarded as the sales or license of the Proprietary Materials, but the Buyer may use the Proprietary Materials for the purpose of use of the products.  For any infringement of or threatening to Honeywell’s proprietary rights, Buyer shall notify Honeywell immediately once it is aware of it.

20. CONFIDENTIALITY.  Without the written consent of Honeywell, Buyer’s employees and agents shall not disclose or communicate with third parties any data or information related to manufacturing, technology, invention, confidentiality or proprietary information, commercial terms or trade secret, nor use such data or information to manufacture or let others manufacture any products hereunder. This non-disclosure obligation shall survive in 5 years after the termination of this Agreement. Confidential and proprietary information shall not include: 1) the information which has been obtained by Buyer before the disclosure, 2) the information from the public not due to Buyer’s fault, 3) the information that Buyer develops independently, with proper supporting documents. Buyer shall return or destroy (at Honeywell’s discretion) all data or information provided by Honeywell and provide relevant evidence when this Agreement is terminated. Buyer shall ask all of its employee, agent or representative who obtains the above knowledge or information to perform the confidentiality obligations hereunder.
21. MISCELLANEOUS. These terms and conditions (including those stated on the face hereof) constitute the entire agreement of Honeywell and Buyer, superseding all prior agreements or understandings, written or oral, and cannot be amended except by a mutually executed writing. Buyer may not assign any rights or duties hereunder without Honeywell’s written prior consent. Honeywell may subcontract its obligations hereunder without Buyer’s consent. No representation, warranty, course of dealing, or trade usage not contained or expressly set forth herein will be binding on Honeywell. Headings and captions are for convenience of reference only and do not alter the meaning or interpretation of these terms and conditions. No failure by Honeywell to enforce at any time for any period the provisions hereof shall be construed as a waiver of such provision or of the right of Honeywell to enforce thereafter each and every provision. In the event any provision herein is determined to be illegal, invalid, or unenforceable, the validity and enforceability of the remaining provisions shall not be affected and, in lieu of such provision, a provision as similar in terms as may be legal, valid, and enforceable shall be added hereto. Provisions herein which by their very nature are intended to survive termination, cancellation, or completion of Buyer’s purchase order after acceptance by Honeywell shall survive such termination, cancellation, or completion. All stenographic and clerical errors are subject to correction.
22. SANCTION.

BUYER represents, warrants, and agrees that:

BUYER is not a “Sanctioned Person,” meaning any individual or entity: (1) named on a governmental denied party or restricted list, including but not limited to: the Office of Foreign Assets Control (“OFAC”) list of Specially Designated Nationals and Blocked Persons (“SDN List”), the OFAC Sectoral Sanctions Identifications List (“SSI List”), and the sanctions lists under any other Sanctions Laws; (2) organized under the laws of, ordinarily resident in, or physically located in a jurisdiction subject to comprehensive sanctions administered by OFAC  (currently Cuba, Iran, North Korea, Syria, and the Crimea region of Ukraine/Russia) (“Sanctioned Jurisdictions”); and/or (3) owned or controlled, directly or indirectly, 50% or more in the aggregate by one or more of any of the foregoing. 

Relating to this transaction and all transactions involving HONEYWELL, BUYER is in compliance with and will continue to comply with all economic Sanctions Laws administered by OFAC, other U.S. regulatory agencies, the European Union and its Member States, the United Kingdom, and the United Nations (“Sanctions Laws”). BUYER will not involve any Sanctioned Persons in any capacity, directly or indirectly, in any part of this transaction and performance under this transaction.  BUYER will not take any action that would cause HONEYWELL to be in violation of Sanctions Laws. BUYER is responsible for screening and ensuring all end users or other third parties are not Sanctioned Persons.  BUYER is responsible for flowing down the obligations of this clause to all end users and/or other third parties, as applicable. 

BUYER will not sell, export, re-export, divert, use, or otherwise transfer, any HONEYWELL products, technology, software, or proprietary information: (i) to or for any Sanctioned Persons or to or involving Sanctioned Jurisdictions; or (ii) for purposes prohibited by any Sanctions Law.  

BUYER’s, any end user’s or other third party’s failure to comply with this provision will be deemed a material breach of the Agreement, and BUYER will notify HONEYWELL immediately if BUYER, any end user, or other third party violates, or reasonably believes that it will violate, any terms of this provision.  BUYER agrees that HONEYWELL may take any and all actions required to ensure full compliance with all Sanctions Laws without HONEYWELL incurring any liability.
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条款和条件
除本协议或另有约定之外，下述条款和条件毫无例外地适用于霍尼韦尔安全与生产力解决方案相关产品或服务，且适用于霍尼韦尔中国关联公司（“霍尼韦尔”）就上述产品/服务对买方的所有销售。
1.唯一条款。霍尼韦尔的销售明确限于此间条款之范围，买方采购订单或任何其他契约、约定或协议中的任何附加的或不同的条款或条件视为实质变更，霍尼韦尔拒绝接受且不受约束。霍尼韦尔接受买方采购订单的明确条件是买方同意此间的全部条款和条件。买方接受霍尼韦尔的交付构成买方对本条款和条件的全部接受。
2.报价/价格/附加费。如果霍尼韦尔的报价（如组成本文件背面）（a）只有买方在报价规定的时间内发出订单的情况下，或者，如果报价中没有规定时间，买方在30日内发出订单的情况下，报价才是确定的, 且（b）买方必须在发出报价后十二（12）个月内请求装运订购的全部货物，霍尼韦尔可以选择将装运时的霍尼韦尔标准价格适用于超过报价后12个月实际交付的货物。霍尼韦尔有权提前30天书面通知以变更价格。霍尼韦尔有权立即变更已经宣布产品过时/升级的价格。过时/升级产品宣布后下的所有订单是不可取消、不可退还的。当产品涨价通知发出，所有待办的、涨价通知后12周内运输的订单将被根据调价前的原价格开具发票。涨价通知后12周以后运输的订单将被根据新价格开具发票。霍尼韦尔保留在新价格通知至新价格生效期间监督买方订单的权利。如果在该期间买方订单购买量比之前的预期或历史购买量增加超过5%，霍尼韦尔保留就增加部分收取新价格的权利。国际运输的价格和条款，请届时咨询霍尼韦尔。本协议项下生产或交付的所有工具、设计、图纸和其他知识产权属于霍尼韦尔。
霍尼韦尔可随时自行决定对本协议征收附加费，以减轻和/或收回因以下原因而增加的运营成本，但不限于：（a）外汇汇率变动；（b） 第三方产品、劳动力和材料成本增加；（c） 关税和其他政府行为的影响；（d）增加霍尼韦尔成本的任何其他情况，包括但不限于运费、人工、材料或部件成本的增加，以及因通货膨胀而增加的成本（统称为“经济附加费”）。 此类附加费将不被视为本协议项下预期的“价格上涨”，并将在通知买方后生效。为免疑问，在条款和条件生效日期之前发出的未交付的订单，包括积压订单或自订单日期起交付期超过十二(12)个月的订单，均需支付经济附加费。  

霍尼韦尔将通过更新现有发票或另行向买方开具发票，买方同意根据本协议中的标准付款条款支付经济附加费。如果发生与经济附加费有关的争议，且该争议持续超过十五（15）天，霍尼韦尔可自行决定中止履约和未来发货，或合并本协议规定或法律允许的任何其他权利和补救措施，直至争议得到解决。 

如果本条与本协议中的任何其他条款不一致，则以本条为准。任何经济附加费及其时间、有效性和确定方法，将与本协议中规定的其他价格调整条款独立并与之叠加。
3.付款。除非霍尼韦尔批准买方的赊销付款条款，否则所有订单的付款将在下订单时完成。如果买方被批准使用赊销付款条款，则该订单的付款应不晚于发票之日起30个日历日，除非发票规定了更短的期限或以其他方式书面通知买方。霍尼韦尔将自行决定买方是否符合赊销付款条款。若批准赊销付款条款，霍尼韦尔可随时自行决定更改买方的赊销付款条款，并可在不通知买方的情况下修改或撤回任何订单(包括未结算订单)的赊销付款条款。  
分批装运将在装运时开具发票。 霍尼韦尔不需要提供纸质版的发票。除非另有书面约定，付款必须以[输入：货币类型]货币进行，并且必须附上至少包含买方订单号、霍尼韦尔发票号和每张发票支付金额的汇款明细；买方同意为每次未能提供上述汇款明细和信息支付500美元的服务费。  
付款必须与每张发票上的“付至”相一致。 如果买方支付任何未指定用途的款项，且未能在七(7)个日历日内回复霍尼韦尔关于分配指示的请求，霍尼韦尔可自行决定将该未指定用途的现金金额与买方逾期发票进行抵销。未指定用途的付款是指从买方处收到的付款，但没有足够的汇款细节来确定付款应适用哪一张发票。
对发票提出异议必须附有详细的支持信息，并且在发票日期后的15个日历日内提出，否则将被视为放弃异议。霍尼韦尔保留更改任何有错误发票的权利。任何更改的发票必须在原发票付款到期日或更改的发票签发日期支付，两者以较晚者为准。  
如果买方拖欠应支付给霍尼韦尔的款项，霍尼韦尔可选择：  

A. 暂停履行直至所有欠付款项和逾期利息(如有)全部付清； 

B.收回未付款的产品或软件；

C.对每个完整或部分月份的欠付金额按照每月1.5%的利息或法律所允许的最高利率收取利息（以二者中较低者为准） ；

D.追索所有的追索费用，包括但不限于合理的律师费；

E.在适用法律许可的范围内同时行使上述任何权利和救济。  

上述救济是除了适用法律或衡平法之外的其他救济。霍尼韦尔可随时重新评估买方的信用状况，并修改或撤回信用条款。买方不得将任何发票金额与霍尼韦尔应付金额相抵销。
4.交付。交货日期为预计日期。如果买方要求在标准交货期内交货，运输应受制于霍尼韦尔快递运输政策和费用。货物交付条款是EXWORKS（国际贸易术语解释通则2010）在霍尼韦尔工厂（针对国际运输）（但霍尼韦尔负责获得出口许可证的除外）以及F.O.B.霍尼韦尔工厂（针对所有美国国内运输），在交付给承运人时货物灭失或损害的风险转移至买方。霍尼韦尔应就任何及所有运输、处置、客户、保险等收费向买方开发票，买方应根据标准付款条款付款。货物短缺的任何索赔必须在交付后30日内书面报告霍尼韦尔，否则所有货物视为已交付和接受。由买方的作为或不作为引起的或与买方的作为或不作为有关的霍尼韦尔的任何迟延或增加的费用，由买方承担责任。货物所有权在货物交付时转移。预计在三十（30）日内装运的货物不得重新安排交付时间或被取消。如经霍尼韦尔事先书面同意，预计在三十（30）至六十（60）日内装运的货物可以重新安排交付时间。但是，如果被重新安排的交付时间超过六十（60）日，则其数量届时不得再次重新安排交付时间。
5. 税。除非买方向霍尼韦尔提供税务机关接受的豁免证书，任何和所有适用的税款应添加至价格并由买方支付。

6. 不可抗力。因不可抗力事件导致货物生产或交付的任何迟延，霍尼韦尔不承担责任，不可抗力事件包括材料或元件短缺或无法获取、迟延或拒绝颁发出口许可或中止或撤销出口许可，或任何政府的任何其他会限制霍尼韦尔履行能力的行为，火灾，地震，洪水，严重的天气灾害，或任何其他自然灾害，疫疾，传染病，或其他区域医疗危机，检疫，罢工或停工，暴乱，冲突，起义，非暴力不合作，武装斗争，恐怖活动或战争（或此类威胁），或超出霍尼韦尔合理控制的其他无论何种事由。若不可抗力事件持续超过九十（90）天，任何一方均可解除买方的采购订单，买方应就解除前进行的工作和/或已交付的货物向霍尼韦尔付款并支付由该等解除引起的霍尼韦尔的所有合理费用。如果因不可抗力或买方作为和/或不作为或处于买方控制下事由导致迟延交付或迟延履行，应当延长交付日或履行日，延长的期间为霍尼韦尔被实际耽搁的时间或双方同意的时间。如果霍尼韦尔因为除前述以外的原因不履行或迟延履行或不交付货物，买方针对霍尼韦尔的唯一救济是可以选择经提前书面通知霍尼韦尔取消买方的采购订单。

7. 生产困难。如果因为任何原因霍尼韦尔生产、购买、仓储和/或其他产品相关成本（包括但不限于能源、设备、劳动、合规、进出口、税、政府费用、交通运输、原材料、产品的成本）增加，即超过霍尼韦尔报价时5%以上，霍尼韦尔有权书面通知买方该等成本上涨并要求重新协商价格。如果双方无法在该协商请求提出后10天内就新价格达成一致，霍尼韦尔有权在书面通知买方后10天后终止相关订单的履行。
8. 解除。未经霍尼韦尔事先书面同意，买方任何采购订单不得解除。尽管如此，买方需承担解除的费用，其中可能包括 (a) 基于交付的货物数量的价格调整，(b)由买方取消的采购订单直接和间接引起和导致的所有费用，(c) 所有定制货物相关成品、半成品和所需的特殊材料的全部费用，和 (d)符合行业标准的按比例计算的费用和预期利润的合理补贴。在买方违反这些条款和条件或买方破产、无力支付、解散或处于破产管理程序时，霍尼韦尔可以解除买方采购订单之全部或部分。
9. 软件。本协议中列明的软件或安装在本协议中列明的货物上的软件，均受下列条款约束，除非该等软件包含软件许可协议。软件由本协议授权许可且不出售给买方。买方遵循本条款和条件，则霍尼韦尔仅为买方内部使用之目的，授予其个人的、有限的、非独家的许可使用软件的目标代码。许可限于用作报价或承诺的买方采购订单中规定的该等货物和/或地址，不得进行其他使用。霍尼韦尔为其自己（或者其供应商，若适用）保留任何本协议项下交付的软件的所有权，所有这些软件均包含保密信息和专有信息，且所有权包括但不限于，所有的专利权、著作权、商标权和商业秘密。除本协议明确允许之外，买方不得企图出售、转让、再许可、逆向编译、拆解或再分销软件。买方不得复制、披露、分销或展示任何该等软件，不得以其他方式使他人得到该等软件（除霍尼韦尔书面授权外），不得允许任何未经授权使用该软件。如果软件与本协议列明的货物一起交付，买方仅可以在销售装有软件的货物的同时，向第三方转让其软件许可。如果买方违反本条款和条件，霍尼韦尔可以终止许可。
10. 保证。下述条款替代所有其他明示或默示的保证，包括为特定目的之适销和适当的保证。不侵权。霍尼韦尔在本节下的义务受制于其他责任义务，包括但不限于对于交付、使用、履行货物而引起的损害、损失或受伤（无论是直接、间接、惩罚性的、特殊的、结果性的或偶然的）。霍尼韦尔选择维修或替换是对上述损害、损失、伤害的唯一救济。
除此间另有明确规定，霍尼韦尔保证其制造、并根据本条款出售的货物不存在材料和工艺上的瑕疵，并且在所有实质方面符合适用的规格和/或图纸的要求。霍尼韦尔可以不经通知买方对货物进行改变，该改变不更改外形、适用性或功能。霍尼韦尔的保证自霍尼韦尔装运日起，在此间规定的期间内有效，若无规定，自霍尼韦尔装运日起12个月内有效。买方发现货物不符后30天内未书面通知霍尼韦尔的，视为放弃质量请求。向霍尼韦尔预付退回运输费的不符合货物，霍尼韦尔将选择进行修理或更换，并预付运输费用以最低费用运回。若无运输至霍尼韦尔前获得的授权号码，霍尼韦尔不接受任何退回的货物。货物因使用而损耗或烧尽不因该等损耗或烧尽而视为有瑕疵。如果缺陷或损害由安装，与其他零件和/或产品的结合，非由霍尼韦尔对任何产品进行的修改或修理，买方的作为、不作为、误用或疏忽引起或与安装，与其他零件和/或产品的结合，非由霍尼韦尔对任何产品进行的修改或修理，买方的作为、不作为、误用或疏忽引起有关，霍尼韦尔可以依其自行选择，不适用保证。修理或更换的货物在剩余的保证期间内或自装运起的90日内（以长的时间为准）享有保证。实验货物（其零件号码由“X”或“E”开头）或未发行的或测试版软件是尚未完成发行测试所有阶段的原型、生产前的物品；该等货物以“现状”销售，没有保证。如果本协议中列明的和/或在本协议中列明的货物中使用的且由霍尼韦尔提供保证的软件，应安装在一个媒介上，该媒介在硬件和./或系统在保证期间，正常使用的情况下下无材料或工艺上的重大瑕疵。在此期间，霍尼韦尔对其发现有瑕疵的媒介进行免费更换。至于任何软件或数据的质量或性能，它们是以“现状”提供的，没有保证。如果硬件和/或系统由霍尼韦尔安装，该等安装享有保证，该保证依适用于安装的物件的保证，保证在同一期间（若有）内无工艺瑕疵。在这同时有效的期间内，霍尼韦尔对其发现有瑕疵的工艺进行免费修正。本保证仅适用已经付款的货物。本保证仅为买方之利益且不得转让。
11. 责任限制。在任何情况下，霍尼韦尔对任何特殊的、非直接的、偶然的、间接的、惩罚性的或处罚的损害赔偿（包括但不限于，任何和所有因业务中断、利润或收入的损失、资本损耗、或任何财产或资本使用的损耗引起的损害赔偿）不承担责任，即使霍尼韦尔已被告知或意识到任何该等损害赔偿和/或索赔的可能性。该等损害赔偿和/或索赔的除外情况应视为独立的，且如果购买和/或本条款和条件引起的任何有限救济的实质目的未能实现，该等损害赔偿和/或索赔的除外情况继续有效。霍尼韦尔在本协议项下的赔偿责任在任何情况下均不超过引起违约的货物的合同价格。无论损失或损害是怎样引起的，无论是何种归责理论，合同责任、赔偿责任、保证责任、侵权责任、过失责任、严格责任或任何其他理论，损害赔偿的该等除外情况和限制均适用。
12. 建议。霍尼韦尔提供的何关于货物的使用、设计、应用或操作的任何建议或协助不应视为明示或默示的任何类型的陈述或保证，且买方接受该等信息，风险由买方承担，霍尼韦尔无任何义务或责任。决定货物是否适合买方使用完全是买方的责任。霍尼韦尔未提出建议或未提供协助不导致霍尼韦尔的任何责任。
13. 数据收集，传输及使用。对于买方或代表买方的人输入、上传、传输或开放接触权限的、与霍尼韦尔产品相关或由霍尼韦尔产品从买方或第三方设备收集的数据或信息（“输入信息”），买方保留所有权利。 霍尼韦尔及其关联公司有权保留、传输、披露、复制、分析、修改或其他方式使用该等输入信息用于提供、保护、改进或开发产品或服务。霍尼韦尔及其关联公司可以为其他目的在信息脱敏的前提下使用输入信息。输入信息中的任何个人信息仅能依法使用。霍尼韦尔或其关联公司从输入信息中提取的所有信息、分析、看法、发明和算法（不包括输入数据本身）及其知识产权归属于霍尼韦尔，是霍尼韦尔的保密信息。本条款终止后本节仍有效。
14. 法律。买方应遵守任何有适当管辖权的国家的任何政府机关的所有适用的法律、法规和条例，包括但不限于相关国家规定霍尼韦尔提供的货物的进出口的法律，且买方应获得与所有货物的任何后续的进口、出口、再出口、转让和使用必需的所有进出口许可，技术，自霍尼韦尔处购买、获得许可和收到的软件。买方负责按照废弃电子电机设备指令2012/19/EU或类似指令要求回收及处置货物。除非双方另有书面约定，买方同意其不使用与任何核裂变或核聚变活动有关的货物，与任何核材料有关的任何使用或处理有关的货物，或与任何核武器、化学武器或生物武器有关的货物。
15. 排除抵消。买方(或其关联公司)不得以任何已开具发票的金额抵消霍尼韦尔（或其关联公司）向买方或其关联企业支付的任何到期金额或即将到期的金额。
16. 适用法律和争议解决。
（1）如果卖方霍尼韦尔公司注册在中华人民共和国大陆地区：本条款和条件受中华人民共和国法律管辖，但不考虑其法律冲突规则。本条款条件排除适用1980年的《联合国国际货物销售合同公约》及其后续文件。由本条款和条件引起或与本条款和条件有关的，或由违约终止或无效引起的任何争议、争端或索赔，应由中国国际经济贸易仲裁委员会（“贸仲委”）上海分会在上海根据其仲裁规则以中文进行仲裁并作出终局和有约束力的裁决。仲裁庭由三名仲裁员组成，仲裁员根据贸仲委规则指定。仲裁庭作出的任何裁决均是终局的，并对双方均具有约束力，且在有效地作出该等弃权的范围内，双方不可撤回地放弃向任何法院或其他司法机构进行任何形式的上诉、复审或追索的权利。仲裁庭还有权发出临时禁令和实际履行令，但是仲裁庭无权作出“惩罚性损害赔偿”的裁决。双方向普通法院申请作出或执行临时禁令的权利不受影响。仲裁费用和执行仲裁裁决的费用（包括证据费用和合理的律师费）由败诉方承担，除非仲裁裁决另有裁定。
（2）如果卖方霍尼韦尔公司注册在香港：本条款和条件受香港法律管辖，但不考虑其法律冲突规则。本条款条件排除适用1980年的《联合国国际货物销售合同公约》及其后续文件。所有在双方之间产生、因本协议而引起的或与本协议有关的，或因违反本协议、终止本协议或本协议无效而引起的争议、纠纷或请求将由双方根据现行有效的《联合国国际贸易法委员会仲裁规则》及本条款其他部分对其可能的修订解决。指定机构为香港国际仲裁中心。仲裁地点为在香港的香港国际仲裁中心（“中心”）。应任命三名仲裁员。当三名仲裁员已被任命后，裁决应通过大多数决定作出。若达不成大多数意见，裁决应由仲裁庭主席单独作出。任何该等仲裁应由中心根据在本协议签订日有效的《香港国际仲裁中心仲裁程序》（包括本协议所包含的对于《联合国国际贸易法委员会仲裁规则》的补充）管理。仲裁过程中使用的语言应为英文。
（3）如果卖方霍尼韦尔公司注册在台湾：本条款和条件受中华民国法律管辖，但不考虑其法律冲突规则。本条款条件排除适用1980年的《联合国国际货物销售合同公约》及其后续文件。中华民国板桥地方法院对因本协议而引起的或与本协议有关的任何争议的判决具有排他性管辖权。
17. 赔偿。买方应赔偿霍尼韦尔所有因买方实际违反或可能违反本条款和条件致使霍尼韦尔承担的费用和赔偿，包括律师费。 

18.  进出口管制。买方应遵守所有进口、出口、转出口的法律法规，并获得为进口、出口、转出口货物、服务和相关技术数据所需的所有批准和许可证，并保有合规的支持性文件。对于因为买方未获得上述相关批准或许可导致霍尼韦尔无法履行本条款的，霍尼韦尔对此不承担责任。买方不得出售、转让、出口或转出口霍尼韦尔的产品、服务或技术数据用于核、化学或生物武器或导弹的设计、开发、生产、使用或储备，不得将霍尼韦尔的产品、服务或技术数据用于任何涉及武器或导弹相关活动的设施中，不得将霍尼韦尔的产品、服务或技术数据用于核裂变、核聚变，或核材料的使用或处置。
19. 知识产权。本条款下的产品包含霍尼韦尔或其许可人专有的电子、软件、技术信息（“专有资料”），产品和专有资料相关的专利、版权、商标、商号和其他知识产权归属霍尼韦尔或其许可人。本条款不构成对任何专有资料的销售或许可，但买方可以为使用产品之目的有限使用专有资料。任何对于霍尼韦尔专有权利的侵犯或威胁，买方一旦获知应立即通知霍尼韦尔。
20. 保密。未经霍尼韦尔明确的书面同意，买方雇员和代理不得泄露或与任何第三方交流霍尼韦尔的任何与生产技巧、技术、发明、保密或专有信息、商业条款或商业秘密有关的任何数据或信息，或使用该等数据或信息生产或让他人生产任何与本协议有关的产品。该等与不披露有关的义务应在本协议的有效期限（包括其任何续期）内及本协议终止后的五年有效。保密或专有信息不包括以下信息：（1）在被披露前已被买方知悉的信息；（2）非经买方的错误行为而可从公众领域获得的信息；（3）经合适的文件证明，由买方独立开发的信息。买方应在本协议终止或解除时归还或销毁（由霍尼韦尔选择）并证明该等销毁，霍尼韦尔提供的所有数据或信息。买方应要求其每个获得上述知识或信息的雇员、代表或代理遵守本协议项下的保密义务。

21. 其他。本条款和条件（包括此间规定的条款和条件）构成霍尼韦尔和买方间的完整协议，取代所有先前的书面或口头的约定或协议，且非经双方书面签署不得修订。未经霍尼韦尔事先书面同意，买方不得转让本协议项下任何权利和义务。霍尼韦尔可以不经买方同意分包其本协议项下的义务。本协议中未包含的或未明确列出的陈述、保证、交易习惯或商业惯例对霍尼韦尔均不具有约束力。标题和副标题仅为参考之便利，并不改变本条款和条件的含义或解释。霍尼韦尔在任何时候任何期间未执行此间条款不视为对该等条款放弃权利或放弃霍尼韦尔在此后执行每一条款的权利。如果此间任何条款被认定为非法、无效、或不可执行，不影响剩余条款的有效性和可执行性，且应向本条款和条件添加合法、有效和可执行的类似条款来替代该等条款。霍尼韦尔接受买方采购订单后，在买方采购订单终止、取消或完成后根据其本质应继续有效的此间条款，在该等终止、取消或完成后继续有效。所有速记的错误和笔误应当可以纠正。
22. 制裁。
买方陈述，保证和同意：
买方不是“受制裁的主体”，即符合以下情形之一的个人或实体：(1) 被列入政府的拒绝或限制名单，包括但不限于海外资产控制办公室（"OFAC"）的特别指定国民和封锁主体名单（"SDN名单"），OFAC制裁识别名单（"SSI名单"），以及任何其他制裁法律下的制裁名单。(2) 根据海外资产控制办公室管理的全面制裁管辖区（目前包括古巴、伊朗、朝鲜、叙利亚和乌克兰/俄罗斯克里米亚地区）（"受制裁管辖区"）的法律设立，通常居住或实际位于受制裁管辖区；和/或 (3) 由上述任何一个或多个国家直接或间接拥有或控制50%以上控制权。

关于这项交易以及涉及霍尼韦尔的所有交易，买方遵守并将继续遵守由 OFAC、其他美国监管机构、欧盟及其成员国、英国和联合国实施的所有经济制裁法（"制裁法"）。买方将不以任何身份直接或间接地让任何受制裁者参与本交易的任何部分和本交易的履行。买方将不会采取任何可能导致霍尼韦尔违反制裁法的行为。买方负责筛选并确保所有最终用户或其他第三方不是受制裁的主体。买方负责将本条款的义务落实到所有最终用户和/或其他第三方（如适用）。

买方不得(1) 向或为任何受制裁的主体，或向或涉及受制裁管辖区；或 (2)为任何制裁法所禁止的目的，出售、出口、再出口、转用、使用或以其他方式转让任何霍尼韦尔产品、技术、软件或专有信息。 

如果买方、任何最终用户或其他第三方未能遵守本条款，将被视为对协议的严重违反，如果买方、任何最终用户或其他第三方违反或有理由相信将违反本规定的任何条款，买方应立即通知霍尼韦尔。买方同意霍尼韦尔可以采取任何和所有必要的行动，确保完全遵守所有制裁法律，而霍尼韦尔不承担任何责任。
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