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order the Services under this Frame/Value Contract through issuing
written call-off(s) (“Call-off(s)" to the Supplier. Oral call-off(s)
shall not he valid.
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This Frame/Value Contract and the Call-off(s) are hereinafter
collectively referred to as the “ain Contract”) .

ARESR/ M E G M RGBT A8 E SR,

3.

The Services quantity, delivery date and location for each order shall
be provided in the Call-off(s).
RGNS (VB . 3 Aot B 5 7 o B 5

4.

Only the Services listed under this Frame/Value Contract shall be
provided by the Supplier against the Call-off(s) issued by the SF
Requesting Department.
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5.

SF has full discretion to unilaterally determine whether and when to
issue the Call-off(s) based on its actual demands. This Frame/Value
Contract originates no claim of the Supplier for conclusion of
individual Call-off(s) for any Service provided hereunder by SF.
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6.
The documents listed helow from item (b) to (e) are appendices to
the Frame/Value Contract, and together with the Frame/Value
Contract and Call-off(s)), shall constitute the integral parts of the
purchase contract hetween the Supplier and SF (“Purchase Contract”
)., following the sequence of a step-down priority with respect to the
construction and performance of the Purchase Contract. In the event
of any conflict among the documents, the component document with
the higher priority shall prevail:
FHEE (b)) WEH (e) BUFo S A M E AR, 5
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8.
If the Supplier concludes Purchase Contract with SF for the first
time, it shall fill in a vendor information form in an accurate
mamner as requested by SF, and fax this document back to SF
Purchasing Department and Finance Department respectively after
signing it and affixing its chop on it. Otherwise SF shall not be
liable for any delay of payment resulting therefrom.
§ﬁﬁ@&$i%mwm@§@¥%§®ﬂvE@@@%Wﬁ
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9.

The Supplier's competitive capacity in certain aspects such as quality,
costs and ability to deliver as well as the ability to maintain state-of
the-art delivery of service(s) during the entire contract term is a
precondition for conclusion of the Purchase Contract.
EE@%%%@@ﬁ%EE%&%%W,%%,%2%&&%
E&ﬁ%&@ﬁ%%ﬁ%%%&%ﬁ%%&W&ﬁ%@@@E%
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10.

This Frame/Value Contract shall remain valid until 2019.12.31
unless otherwise provided in writing by the Parties.
BRAESUT 35wz, AMER/ MME A F K %2019
F12H31H.

1.

In the event that any of the following circumstances occur, the Main
Contract shall be terminated:

AR Z 1, amL:

(a)

The term provided in the Frame/Value Contract expires;

HESR /(40 6 1 2451 4 TR T B ;

(b)

The accumulated tota] value under the Call-off(s) reaches SF's target
total value as specified in the Purchase Contract:

I Z BRI K DA BRI 4 T E BRI

(©)

Other circumstances as set out by laws and regulations.
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delivered on the agreed delivery date.
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16.2

For the price under each Call-off, after SF Requesting Department
confirms acceptance of the Services according to the Purchase
Contract and completion of SF's internal payment approval process,
the Supplier shall issue a legally compliant invoice to SF. SF
Finance Department shall make the payment in one lump sum
within 30 days upon receiving the aforementioned invoice.
%@ﬁﬂﬁ%ﬁﬂES%vﬁwmmﬂ%ﬁﬂ%¥3§§%$
mﬁ%ﬁ@&&ﬁﬁ?%ﬁ%&@m@ﬁ%@%ﬁ&%Z%ﬁ
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16.3
The Supplier shall issue and submit invoice to SF as soon as
possible within 30 days after acceptance of Services by SF. The
invoice from the Supplier shall state all information as provided
in Clause 8 of the GTC, including without limitation the Call-off
number and the SAP GR No., and the Supplier’s name on the

Invoice must be the same as that on this Frame/Value Contract

and the company seal of the Supplier; otherwise SF shall have

right to reject the payment.
EE@E%%W@%E%%%WW%%N}%%ﬁW#E
M@@%ﬁﬁ%%vEE@%ME%%HME(@%%%
mﬁﬁmgwiﬁwv@ﬂﬁ%%ﬂﬂﬁ%ﬁﬁd%%ﬁﬁ
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16.4

Invoices must be sent or submitted to the following personnel of SF-:
RS IORTE SR T T SR LA R AR -

Invoice Center, Finance Department

s TN

BMW Automotive Finance (China) Co., Ltd.
FEESESE (PE) AR

R i

Finance Department Ms. Lj Ting
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General Terms and Conditions for Purchase of Goods and Services
(Version 11/ 2016)
RTRGBEIAIREH—BEZK (2016 £ 11 ARRA)

List of Clauses %2k B & Page T#Y
1. Scope of Application & Fl 75 & 2

2. Conclusion and Integral Parts of the Purchase Contract 2
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7. _Power of Representation 124 10
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23

Unless otherwise agreed, the version of these GTC and STC(s)
in force at the time of the contract conclusion shall be an
integral part of the Purchase Contract. SF reserves the right to
revise the current version of these GTC and STC(s), and issue
new versions. SF shall deliver the revised version to the
Supplier, and the Supplier shall confirm the contents or
provide feedback in writing within 5 working days upon
receiving it, otherwise it shall be regarded as the Supplier’s
acceptance of the revised version.

23
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2.4

Project’s specific technical requirements, service standard,
Goods’ specifications and drawings, Project’s implementation
plans and other details of the Project shall be included in the
Service Level Agreement or Technical Requirements. If no
Service Level Agreement or Technical Requirements is
prepared, technical requirements related contents provided in
SF’s request for quotation (“RFQ™) and technical
requirements related contents provided in the final quotation
confirmed by both Parties or those contents provided in the
Supplier’s  tender, bidding documents or proposal
(“Supplier’s Quotation™) shall apply. If the technical
requirements related contents provided in the final quotation
confirmed by both Parties or Supplier’s Quotation differ from
the technical requirements related contents provided in SF’s
RFQ, these differences shall not be applied unless the Supplier
has highlighted and pointed out the differences in a separate
document annexed to its final quotation, obtained written prior
consent from SF and included such differences in the Service
Level Agreement or Technical Requirements.
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2.5

These GTC and the applicable STC(s) shall apply to the
Purchase Contract and all its appendices and amendments and
supplements (if any).

2.5
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Execution of the Purchase Contract

R & FIG3HIT

The Supplier shall bear the overall responsibility for the
Project, i.e. the Supplier shall be accountable to SF for the
Project in all process stages for performing the Purchase
Contract and with regard to all components of the Projects
irrespective of whether the Supplier has used subcontractor
directly or indirectly as part of its execution of the Purchase
Contract.

BN RS X H AT & B R, BB
A L JB 47 SR A R B 7 7 45 o 3 I
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32

The Supplier shall fully safeguard the interests, brands, and
product image of SF, BMW Group and BMW dealers, fully
perform the duties under the Purchase Contract, and make
ultimate efforts to provide to SF the Goods/ Services agreed
under the Purchase Contract with due diligence, high
efficiency and sufficient conscientiousness.

32
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33

The Supplier may directly or indirectly appoint a third party
as its subcontractor only after the prior written consent of SE.
This shall not prejudice any right of SF to claim against the
Supplier for its overall responsibilities and liabilities for the
Project as set out in Clause 3.1 hereof. The Supplier shall
ensure that the subcontractor is to be bound by same terms and

33
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3.7

In the event of any government inspection/investigation to SF
in relation to the Purchase Contract, the Supplier shall
cooperate and support actively upon the request by SF,

3.7
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3.8
(a

(®)

©

The Supplier must appoint a project manager.

The project manager shall plan, coordinate and supervise all
the aspects of the Project under the Order. He or she shall be
the responsible contact person reporting to SF's project
manager.

The Supplier's project manager shall upon request inform SF's
project manager of the status of the Project at any time. To do
this, he or she must provide an up to date report with the start
and finish dates, level of completion and the status of each
function. In the event of any emergency which may affect the
performance of the Purchase Contract. the Supplier’s project
manager shall immediately (in any event not later than two
hours after the emergency) report to SF's project manager.
The project manager may only be replaced by the Supplier for
a material reason and after giving prior written notification to
SF. If needed, SF may demand the replacement of the
Supplier’s project manager.

3.8
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(b)
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3.9

(a)

(b)

(c)

(@

Unless otherwise provided in the RFQ, the Supplier shall,
without any additional payment, take all the measures that are
necessary to achieve the underlying object of the Purchase
Contract, even if they are not expressly set out in the Purchase
Contract. These include in particular that:

the Supplier shall mark or label the Goods or deliverables of
Services in the manner required by laws or regulations or as
prescribed by SF;

the Supplier shall document all tests carried out in the course
of executing the Purchase Contract and their results, reserve
all the documents and data carriers concerning the
deliveries/results with respect to the Goods/Services, and shall
ensure that it is easily possible to assign said deliveries/results
to specific Goods/Services. The Supplier shall keep the above
documentation for a period of at least 10 years after the
completion of the Project and shall, at the sole cost of the
Supplier, supply it to SF on request, or offer it to SF before
said documentation is destroyed, or destroy it and provide
evidence acceptable to SF regarding the destruction of such
item pursuant to the prior written instruction of SF;

the Supplier shail perform data-handling in accordance with
the regulations of SF, including the maintenance of back-up
for all data relevant to collection of fee with respect to the
Goods/Services, e.g. records of staff’s working time, and the
effective protection of IT system against loss of data, and all
financial and/or accounting data/archives as defined by
applicable laws and regulations shall be stored within the
territory of the PRC and shall not be transferred outside the
PRC for whatever reasons unless otherwise approved by SF in
writing in advance and permitted under applicable laws:

if needed for the execution of the Purchase Contract, SF may
provide tools, dies, documents, information, data (e.g. factual
statements about products of SF and BMW Corporate Identity

3.9

(a)

(b)

(©

(d)
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Personnel”). If any of the Supplier Personnel causes any loss
to SF by his/her negligent or intentional action/inaction, SF is
entitled to claim for damages against the Supplier directly.
The Supplier shall keep SF harmless from and fully
indemnified for the damages so incurred.
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3.13

If any employee, director, officer or shareholder of the
Supplier has any relative relationship, commercial interest
relationship or other affiliate relationship (the “Affiliate
Relationship™) with SF or any of its employees, officers or
directors of SF, or any employee, director, officer or
shareholder of the Supplier has any Affiliate Relationship with
SF’s other suppliers or their personnel, and the Affiliate
Relationship might affect the impartiality of business
relationship between SF and the Supplier, or SF and other
suppliers, and/or the interest of SF, the Supplier shall promptly
inform SF of such relationship, provided that such relationship
is identifiable with due care of general businessmen, and SF
shall have the right to request the Supplier not to involve or
suspend its involvement in the related transactions. If SF raises
specific requests on the form and contents for the disclosure
of the Affiliate Relationship to the Supplier, the Supplier shall
meet such requests.

3.13
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3.14

The Purchase Contract entered into by and between SF and the
Supplier does not by any means establish any employment
relationship between SF and the Supplier Personnel. The
Supplier Personnel may not work as a member of SF team.
They may however act as the consultants to a SF team if their
work with regard to the provision of Goods/Services or the
Project consists in guiding the SF team (i.e., guiding and
management function).

3.14
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3.15

The Supplier Personnel are not entitied to use or claim benefits
or facilities provided by SF, including but not limited to:
- company doctor and medical service (with the exception
of accident care)
- use of company cars and shuttles
- subsidized catering
- working garments provided free of charge or at a reduced
price
- participation in
Suggestion Scheme
- business cards/personal stationery etc.

the SF Associate Improvements

Any and all exceptions to this rule as specified in the previous
paragraph of this Clause 3.15 (e.g. subsidized catering and
canteen service and shuttle service) must be agreed by prior
written agreements.

3.15
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3.16

The Supplier Personnel shall not be included in SF’s mailing
lists, job plans, telephone directories, vacation plans etc. They
may however be named and listed in SF systems for capacity
planning or control provided that:

3.16
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feasible and their impacts on quality, deadlines and costs and
to notify SF of the results in writing. The Supplier also
undertakes to suggest amendments or supplements to SF
which it regards as necessary or expedient to ensure the
successful fulfilment of the Purchase Contract and to execute
said amendments or supplements after receiving written
consent from SF.
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4.2

If an amendment results in an increase or reduction in costs
and/or a deadline extension, the Supplier undertakes to point
this out at the same time as providing its amendment
suggestion or immediately after receiving the amendment
request from SF and to submit an appropriate supplementary
quotation. The amendment shall be made on the basis of a
written agreement which contains details of the payment of
additional costs or the refund of prepaid costs and the
timetable for the work.

4.2
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43

If an amendment means that the Supplier must provide
additional Goods/Services which are not included in the
Purchase Contract, the Supplier shall only be entitled to the
additional Price insofar as it has been agreed prior to the
execution of the additional work for such Goods and Services.
The additional Price shall be determined in accordance with
the basis for calculating the Price for the Goods/Services
provided for in the Purchase Contract and according to the
special costs of the additional Goods/Services required.

4.3
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Inspection and Acceptance

&R

Unless otherwise provided in the Main Contract, after the
whole Project as stipulated in the Purchase Contract has been
completed, the Supplier shall submit a written confirmation on
readiness for acceptance and handover all documentations
associated with the Purchase Contract. SF shall undertake the
inspection and acceptance upon receiving the aforesaid
confirmation and documentations. If the inspection of
Goods/Services provided by the Supplier requires any
commissioning, the inspection and acceptance shall not be
conducted until the commissioning has been successfully
concluded.
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5.2

The acceptance of the Project shall be recorded in writing. The
acceptance procedure shall not be completed until the Supplier
has removed all the defects as provided in Clause 11 that have
been found during the acceptance test. The removal of defects
must be performed by the Supplier within a reasonable period
and, at the latest, before the deadline set by SF.
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The handover of the completed Goods/Services ready for use
shall not constitute the acceptance of related Goods/Services.
Payments by SF in whole or in part shall not indicate that SF
has accepted the Goods/Services under the Purchase Contract.
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Deadline and Delay

SRR FE




However, the Supplier shall be entitled to take action required
to complete the ordered works or provide Goods/Services as
set out in the Purchase Contract and to ensure that the Project
can be conducted correctly and which shall not have any
negative effects of a qualitative, deadline or financial nature
for SF. This shall also apply to the declarations which are
materially necessary for the coordination and monitoring of
the execution of the Purchase Contract.
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7.2

The Supplier acknowledges that any third parties, whom SF
entrusts with planning and/or monitoring tasks, do not have
any authority to represent SF in giving any notification,
direction or instruction that SF is entitled to grant under the
Purchase Contract. They particularly do not have the right to
extend performance deadlines or to legally acknowledge
invoice sums, Price, management time, quantity surveys or
suchlike.

7.2
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7.3

SF has the right, but not the obligation, on behalf of the
Supplier to accept deliverables from a third party in the
Supplier's absence upon prior consent of the Supplier;
however, SF shall not be liable for the completeness and
correctness of the deliveries even if SF has acknowledged the
receipt in writing. The Supplier shall bear all of the risks
associated with the deliverables.

7.3
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7.4

If needed for fulfilling the Purchase Contract, the Supplier
must obtain any third-party permit or authorization at its own
cost, and must provide SF with proof thereof. In this regard,
the Supplier shall fully indemnify SF for any claims for
damages as well as any contractual or statutory claims by third
parties.

7.4
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Price, Invoicing and Payment

k. REFAIEK

Unless otherwise agreed in the Main Contract, all the price
under the Purchase Contract shall be fixed prices inclusive of
any statutory payable value-added tax and all additional costs
such as transportation and installation costs, travel and lodging
costs, surcharges, etc. (herein referred to as the “Price™). The
Price shall maintain unchanged until all of the Project to be
rendered under the Purchase Contract has been completed.
Hospitality / entertainment expenses will not be reimbursed by
SF.
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8.2

Unless otherwise agreed in writing, the Price shall not be paid
until the completion of the Project and the acceptance of the
Goods/Services in accordance with the Purchase Contract, or
if provided in the Main Contract that the Goods/Services wil]
be provided in various phases, until the acceptance/inspection
of the Goods/Services by SF for a specific phase.

8.2
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8.3

Payment for the Price shall be made by bank transfer or by
cheque at SF’s discretion. The Supplier must issue the
qualified invoice/voucher to SF in accordance with the

8.3
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- Amount - &8

- Swift code - EFRBEBEARE

- International Bank Account Number or Bank Account - IBANSESRITHKE
Number - BFRAEEE

- Signature or company stamp
- Other information required by the PRC tax regulations, as
amended from time to time

- Wwﬁﬂgﬁmﬂﬁgmﬁﬁﬁﬁ

8.5

In the event any third party is engaged by the Supplier as its
subcontractor with prior written consent from SF, the Supplier
shall claim from SF the third party expense in its net value
(i-e., excluding any taxes, in particular VAT payable by such
subcontractor) of aforementioned subcontractor. SF will only
be liable for the value-added tax payable by the Supplier
directly for the service provided under the Purchase Contract
with the pre-condition that the Supplier provides to SF a valid
and compliant tax invoice.

8.5
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8.6

If SF demands the provision of a bank guarantee, the Supplier
shall provide it within the time limit as requested by SF. The
Supplier shall apply to its bank with SF’s template for issuing
a bank guarantee, which shall cover any claim for
indemnification or allegation which can be made by SF under
the Purchase Contract. Any change to SF’s bank guarantee
(template) shall obtain SF’s written consent in advance.

If any advance payment is agreed by SF, it shall only be made
conditional upon the receipt of an advance payment bank
guarantee provided by the Supplier.

SF’s claim of rights under a bank guarantee will not affect its
right to claim for indemnification of damages afterwards.
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8.7

SF may, at any time up until the expiry of two years after the
final payment, demand the Supplier presenting the original
vouchers. This provision shall endure beyond the termination
of this Purchase Contract.

8.7
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8.8

During the term of the Purchase Contract and two years after
its termination, SF may audit all SF related account of the
Supplier at any time with 5 working days prior written notice.
For the purpose of carrying out the audit, the Supplier shall
provide SF with all related documents, true and authentic, and
give any necessary assistance. During the process of audit, SF
or the engaged auditors are entitled to inspect and copy all
documents, relevant books, time-records and accounting
procedures which are related to the Purchase Contract.

SF’s auditing right under this clause shall not be affected, be
restricted or be hindered by the Supplier’s duty of
confidentiality owed to any third party. To avoid doubt, the
Supplier shall obtain from the third party a prior consent for
disclosure of information to SF and shall ensure the proper
fulfillment of its duty under this Clause hereof.

8.8
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The Supplier shall not invoice SF with these taxes separately
as far as they are not so expressly provided in the Purchase
Contract.

ERTFREHAE, ENE SRR
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10 _ Duties, Origin and Export Controls 10. xB. FEFEsAE O%E

10.1 The Supplier shall comply with all applicable laws and | 10.1 BN PR 28 57 5 K BAE S AR =
regulations related to duties and export controls (including US MEREN (BEEEUR HHER
and locally applicable export control law) and all the HOEHE) LRk GaR e S HEN
requirements related to the security of the supply chain. —PIER.

10.2 Atthe request of SF, the Supplier undertakes to provide all the | 10.2 WREXLEMAER, BN KRR
required documents to support SF during official RFSCBLAN Y & A A T —1)
investigations related to duties and export controls and to use wﬂ%m@uﬂﬁﬂﬁwmwg“ FELEHE
similar caution in its dealings with its business partners. MK FERE B i R BRI 3

10.3 SF shall be entitled to reject the Goods/Services from the | 10.3 & RENBEERAE—REREL0.1EH
Supplier if the Supplier breaches regulations set out in Clause ME, FELSHETEMET RN
10.1 hereof, and this would make the execution of the FRT AiEik, SO 4&BEAGEIR Y
Purchase Contract by SF a breach of the law. This same shall %, MREDSMLE RS R
apply, notwithstanding an infringement by the Supplier, if the XRI0.1KMMERE R, B Rt
execution of the Purchase Contract by SF would constitute a RIFEY, MAMEBRER. g
breach of the regulations set out in Clause 10.1. In these cases BOUT, ENERAENEEIRSRIEY
the Supplier agrees to waive its right to any compensation or ITHEERFTD SRS I TR X
other claims relating to the justified exercise of its right to RO FT T A R LA 1 SR AR
withhold performance on the part of SF.

104 The Supplier must notify SF of possible export restrictions | 10.4 PN S ENE LS5 N LRt
relating to the Goods/Service to be provided which are BB AR . 754 AR
applicable in the country of production and/or shipment. The EE P B RTRE R A (9 B . BT
Supplier must notify SF if the Goods especially production LRENEDSRMESNN YRR
equipment are subject to an export/re-export license under US EFRERBRIEEEXRTF N OB
law. If the Supplier is based in the European Union, it must FUVFR] B8 . 0 SR R B A T W,
notify SF of existing license requirements for dual use goods W) 4 25 0 . T e R S T 22 R 7 4
and armaments pursuant to European export restrictions and RARBETFEREE DS T
their implementations in national law. The Supplier must also EREHEENERTHER. 4N
notify SF of the relevant classification number (for example BER M SR LSRN B
the ECCN Export Control Classification Number for US (Bln sk H PR ECCN tH 0% 1 43 2
products, the “AL number” of goods included on the German S, EEBOES FRREERNE
exports list or in the EC Dual Use Directive, etc.) and of the HIBie& R iRy “ALEWm” &) |, b
possible license exceptions for Goods especially production RBY CRBIRERE) WA B4,
equipment. All notifications must be sent directly to SF. FIEBML T EER L E R &R,

10.5 The Supplier must support SF with all the required means to

reduce or minimize SF's payment obligations relating to
customs duties by laws. If the Supplier provides Services
which may be imported into the recipient country on
preferential terms, the Supplier must attach a preferential
certificate of origin with each consignment if the legal
requirements have been satisfied for this. If certificates of
origin other than preferential ones are required in the recipient
country as a result of national import regulations, SF must also
be supplied with these by the Supplier.

The Supplier must contact SF to discuss any questions and
instructions relating to customs duties.
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rectify the defect by itself or engage the third party for the
rectification and demand compensation for the costs incurred
by this.

(@)

BRENBEN EFRABEER. W
RENBRARIE, D SRA H175%
Wi 5 = 05 12 TETB0E 3 B2 R AL 7 vl g 4

(b)  Request the Supplier to replace the defective Goods with new RPN,
ones within the period as provided in SF’s written request, | (b) BERUNBEEDEMBTHER PNz
which conform to the specifications, quality and performances RIIR Y, LIS & R4 B 3 1
as stipulated in the Purchase Contract, and bear all expenses ARHE . REMMERERNH YL R
incurred to and direct losses sustained by SE. The Supplier ABREERY), FREZDEB LSS
shall, at the same time, guarantee the quality of the M—I RS2 — Y EER k., 4t
replacement Goods for a further warranty period as specified DIRGN RIS E R — R B E T
in Clause 11 of these GTC. If the Supplier fails to replace the HREHE A RIS R BRYORE. o
defective Goods with those in compliance with the Purchase REPIBRAEE FIRIIR A ERIT A S
Contract within the aforesaid period, SF is entitled to engage FIZRHIBY, TDEMEREE= )
a third party to repair the defective Goods or to purchase 1257 S M BB M H L B Ak T
replacement Goods from other suppliers. Any cost incurred LEBBEY. BRSNS SR
from such repair or replacement shall be compensated by the FARL B BERI B IS 2 28 R Ty S o
Supplier to the SF. (© BERENHRBREMENERE. iz

(c) Request the Supplier to devaluate the Goods/Services BUTERE A0 5 S B T 8 2 1 4% ok B B0
according to the degree of the inferiority, extent of damage X3 B ARG I ARy
and amount of losses suffered by SF. (@ EREWRBLRDRSE, & HBY/ IR

(d)  Rejects the Goods/Services (in whole or in part) and returns SR HEN Y . R RS O e RiE
them to the Supplier. The Supplier shall agree to the rejection LIRZHYBEMLAT, UKBEHE
of the Goods/Services, refund SF the value of the L 5E IIAH R 5% T AR A B S R B/
Goods/Services so rejected in the same currency as provided %Wm&&_/ﬁﬁ&mwmwga HEREE
in the Purchase Contract, and bear all risk and direct losses AR — RS EER LR R, 4
and expenses in connection therewith including interest R RITRH, 2%, GE%. &
accrued, banking charges, freight, insurance premium, B3R, FHET. WMEH RSN
inspection charges, storage, stevedore charges and all other B 461 5% 1 B0/ R 55 B SR O B B H A0k
necessary expenses required for the custody and protection of ERHE,
the rejected Goods/Services. () EHHHIEREER.

(¢)  Fully or partially terminate the Main Contract.

12 Property Rights, Intellectual Property Rights and Rights | 12.  FrE®. FRFERESEER
of Use

12.1 All documents, tools or other materials which are made | 12.1

available to the Supplier by SF are SF’s properties (i.e. whose
property rights remain with SF). Goods or Service
deliverables procured by the Supplier from a third party for SF
under the Purchase Contract are SF’s properties (i.e. whose
property rights are transferred to SF) since the date when
Supplier completes its purchase deal with the third party or the
execution date of the Main Contract, whichever occurs latter.
Goods or Service deliverables created/produced by the
Supplier for SF under the Purchase Contract become SF’s
properties (i.e. whose property rights are transferred to SF)
immediately upon being created/produced.

The Supplier is liable for ensuring that the properties owned
by SF will be handled with due care, and that any access to
and use of such properties by third parties without SF’s prior
authorization will be prevented, any failure of which shall be
informed to SF without any delay. The Supplier shall
compensate to SF’s losses (if any) incurred by such
unauthorized access and use.
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case any Goods/Services or Projects contain any Background
Rights, SF shall have a non-exclusive and non-transferrable
right to use such Background Rights (related costs has been
included in the Price under the Main Contract), without any
restrictions with regard to time, content, territory, form of
storage or manner of use (including those saved in electronic
media such as CD-ROM or as an on-line version etc.).

In case that the Background Rights involves any intellectual-
property rights owned by any third parties, the Supplier is
obligated to, prior to the execution of the Purchase Contract,
inform SF in writing form of the extent to which the Supplier
is restricted in its use of said Background Rights.
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13

Data Protection

13. 5 EEF

13.1

The Supplier shall ensure that all persons entrusted for the
performance of the Purchase Contract will observe the
statutory provisions on data protection and that they will not
pass on to any third parties or exploit it in any other way which
has not been provided in the Purchase Contract. Any
obligation to maintain data secrecy required under private data
protection law must be imposed on said personnel before they
start their work, which must be evidenced to SF upon request.
SF shall have the right to early terminate the Main Contract
immediately if it deems that the information of its customer
becomes unsafe or any right of its customer is affected due to
the service provided by the Supplier under the Purchase
Contract.
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If the Supplier processes personal data during the provision of
the works or service, it undertakes to conclude an agreement
for data processing as requested by SF and to ensure that any
other necessary agreements for processing personal data are
also concluded by its subcontractors. It may be necessary in
individual cases that these agreements must be concluded
directly between SF and the subcontractor.
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14

Confidentiality and Advertising

4. BES5EE

14.1

The Supplier and SF undertake to treat all information
including but not limited to commercial and technical
information which they receive directly or indirectly from the
other Party as part of their business relationship as confidential
and not to disclose them to third parties. Regardless of this, SF
shall be entitled to disclose information to affiliated
companies of SF,
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The obligation of confidentiality provided in Clause 14.1
hereof also applies to the extent of all the Supplier Personnel
irrespective of the type and legal structure of the collaboration.
The Supplier undertakes to impose the corresponding
obligations of confidentiality on such personnel. It shall also
take all reasonable precautions to prevent third parties from
accessing to the work results or the information obtained from
SF. SF has the right to require the Supplier or its personnel to
sign a confidentiality agreement in writing.
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17 Force Majeure 17. AdHiA

17.1 If any Party is prevented from executing this Purchase | 17.1 Z07E o — 5 R 2 R ol 3 1 B 2% B
Contract by force majeure, that Party shall not be held liable ITRBER, &N ELERIT 50
for the non-execution of its obligations. The force majeure ITARATABTE. FTHAEERIEK
events shall include but not limited to fire, typhoon, flood, Ky SR, Bk, MBS EME Rk
earthquake or other natural disasters, explosion, strike, change F.OBE, BT, EEEBUEHSES.
of law or policy, embargo or other events beyond any Party’s BB B H AR A — AT & B B
reasonable control or foreseeability. TURLEE ST TE BRI 1.

17.2 However, the Party prevented by the force majeure shall | 17.2 2AT7, EANRH AR —F R B
advise the other Party of such occurrence by fax within three REM=HRK LM REEA R S —FiE
days of this kind of incident. And the prevented Party shall HMZFEBMHHEL, HMERNTHRE
furnish a certificate issued by the Chamber of Commerce at TR ER14 0 AR B R 4 2 i 9 7S
the locality of occurrence or other appropriate proof of the SR BIAIE B B H B T BB AR BT 477 7
occurrence of such force majeure event latest within 14 days TR A RIS 28 30 LU B % S S R
of this incident to prove that such occurrence really happened, ERE, HHZEEUEERR TSR
one by fax and one original by registered express mail. Under RS PO iR g i 8 B —
such circumstances, however, the prevented Party is still under 7. RMEWRBERT, SRETHAEZH
the obligation to take all necessary measures to overcome such BI— K IR X5 SR BT A B i v
incident. In case the accident lasts for more than two months, AT T A E . R RT
any Party shall have the right to terminate the Purchase HHREBEHNE, EA—FER
Contract to the effect that the obligations of the Parties not due fRBREER, NHFERBERRT LS
under the Main Contract need no longer to be further BBITHA NS T ESELET.
performed.

18  Default Liability and Insurance 18. BAREERER

18.1 Unless otherwise provided in writing by the Parties, in the | 18.1 BRAEXNT 558 P e, QEEmy s
event of any breach by the Supplier of its representations and RUE R L ROMR SR, BEtR
warranties, or in the event of failure to perform any duty by RAVERMER A Bk BT R R
the Supplier and/or Supplier Personnel, SF shall be entitled to, FHAEMIS, TLEMERKRAIRE
including, without limitation, the following measures: EARRT FF#:

(@)  For any remediable breach by the Supplier, SF shall have the (@ FATHRNENEELS, SDLRER
right to decide at its own discretion to send to the Supplier a EAT Y LR R & BB A E R A
written notice requiring the Supplier to remedy its breach or JSL P 7E 38 S PR B SRR P 1 2R ARk
performance not complying with the Purchase Contract at the BRI S R AT & RIS FL = /)
Supplier’s own cost within a time period prescribed in such BT A,
written notice. (b) WMRENEAREAEHHBRAERS S

(b) If the Supplier fails to complete the remedy to SF’s DEMEERENARIY, BExD
satisfaction at its own cost within the prescribed time period, SRR R R B SR R R RO 2 AT
or SF decides not to request the Supplier to remedy its breach, N, EL SR ERENEASEHE
SF shall have the right to request the Supplier to continue or ERVWREHIRN, EXRGESISfF
suspend its delivery of the Goods/Services, request the K, BRENEIRE CARR (RIEMH
Supplier to suspend or reduce payment, request the Supplier RFE) , ABHENUREEE, SR
to refund paid amount (including the corresponding interest), B=77 BB sl BR %5 5k B AT R EUE
adjust the corresponding scope of Service, seek substitute K.
goods or service by a third party, or take certain measures by | (0 EHEBHMMEREEE, 3HHERERN
its own to minimize the loss. [GIRESE N Ry e ) A

(¢)  Fully or partially terminate the Main Contract either in whole

or in part as well as to claim for liquidated damages equivalent
to 30% of the total price under the Order. If such liquidated
damages cannot cover all SF’s loss and expense incurred (e.g.
legal fees and lawyer expense), the Supplier shall hold SF
harmless from and fully indemnified for any outstanding loss
of SF arising from the aforementioned breach or default.
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or of court winding-up proceedings over the assets of the
Supplier or its sole majority shareholder.

For the circumstances provided in item (a) to (c) of this Clause
19.3, SF shall have the right to claim default penalties and
compensation according to Clause 18.1 hereof.
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194

If the Supplier is responsible for the grounds of the
termination, SF shall only pay for such Goods/Services that
have been rendered up until then in accordance with the
Purchase Contract and have been evidenced to be complete in
themselves, to the extent that SF can make use of said
Goods/Services. This shall be without prejudice to any claims
for penalties or damages by SF. SF shall not be liable to
compensate the Supplier for SF’s exercising of the termination
right.
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195

If SF is fully responsible for the grounds of the termination,
SF shall reimburse the expenses proven having been incurred
up until termination of the Purchase Contract as a direct result
of the Order. The Supplier shall not be entitled to any further
claims for performance or damages by virtue of the
termination. The intellectual property and/or utility rights to
the results of the work completed up to the termination shall
be transferred to SF in accordance with Clause 12 hereof.
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19.6

Unless otherwise agreed and confirmed by SF in writing,
within the term or within six (6) months after the termination
of the Purchase Contract, the Supplier shall not render a job
offer to any SF employee who participated or has participated
in the performance of the Purchase Contract, otherwise SF
shall have the right to request the Supplier to compensate all
its losses resulted therefrom.
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19.7

Clause 8.7, Clause 8.8, Clause 11, Clause 12, Clause 13,
Clause 14, Clause 18, Clause 19 and Clause 20 hereof shall
continue to be effective after termination of the Main Contract.
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20 _Applicable Laws and Dispute Settlement 20. BEERSSER

20.1 The formation, validity, construction, performance of this | 20.1 KMERHEE. /7. BmE. BTE
Purchase Contract, and settlement of any disputes arising BT BT 7= A 0 46 S50 BA A e 3 3 B o d
herefrom shall be governed by and construed in accordance NRHEFAERR IR .
with the laws of the PRC.

202 In the event a dispute arises in connection with the | 20.2 BT RS BT X EE R RS

interpretation or implementation of this Purchase Contract, the
Parties shall attempt in the first instance to resolve such
dispute through friendly consultations. If the dispute is not
resolved in this manner within 60 days after the
commencement of such consultation, either Party may submit
the dispute to the China International Economic and Trade
Arbitration Commission for arbitration in Beijing pursuant to
its Arbitration Rules as then in force.
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Both in EN & CN

Project Narne: 2018 Customer diversified mobility service forpick-up-and delivery service roll out
Project Date: 2018

Quotation Dater 2nd-APR 2018

Quotation Version: The final round

Agency Name:Comfortinternational M..C.E. service COLLTD S %ﬁmﬁ&#%ﬁ%%%ﬁmﬂmﬁ

E

o
Agency Address:Rm, 1510 Ruichien Ingl center,NO.13 Nongzhanguan south road; O:Wwﬁz i
o

A ,_mmuwamna

B Mm%as% 240000

c Mm_mvo%:o: 0.00

D Mywnmmg.aoam:o: 0.00)

£ MMM& & Beverage 0.00

F mm,su 0.00)

G Aam,a ‘M.Mz_e:w 0.00

H b o0

1 Mﬂuo:m:mccm 3.00

J WMEMo Charge 242 £0] All tax inclusive, VAT normal involce (S {tBi 8388 %)

GRANO- Total kil (Business Tax Included) 2,670.80;
Remarks: Please nole that 3rd parly Wwelees are pald nat by BBR since VAT 18 clalmpd Dack by YOUr Company.

DETAILS{3rd party invoices are paid net by BBA since VAT Is clalmed back by CMS)
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1 Breakfast
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Tea Break
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BothinEN&CN

Project Name:
Project Date:
Quotation Date:
Quotation Version:
Agency Name:
Agency Address:

Contact Info (Name/E-mail/MP):
u % ?mxw wf

Insurance

RIS

ETE I B A T LoGo

Tour Guide
S

Transportation

c & 0.00

Accommodation

3
E Food & Beverage

EiX

Meeting
i

Team Building

BRAEG 0.0

Visits

H ST 0.00

Miscellaneous

"I 0.00

Service Charge
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DETAILS

Insurance
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TAZERE, 07,

All tax w_.n_:m?m_ VAT normal invoice (I{BiB i 2 58)
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Tour Guide-Chinese & English
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B. Tour Guide
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Bus Rental
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2 Flight Tickets
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3 Train Tickets
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4 Subway/Bus
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ﬁﬁ.‘mas.i: room incl. breakfast
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2 Meeting Equipment Rental 0.00
Tea Break

BIARGHIIEE 0.0
2 Coach of Team Building 0.00
EilN T
3 Equipment for Team Building 0.00
EiNE ] X

Team Building
ERpAIRIG

Tickets for Sites
BRITE

Mineral Water EIESNIR,
1 SR BT 000/ HftE ST Sk Sk RREIREL. Bhimsam
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Fruits & Snacks
3 KRS 0.00,
Team Uniform & Banners
N BABR&SE0E 0.00
1. Miscellaneous .

N
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Travel Agency/M.I.C.E.:
Department:

Venue: (please specify the detailed place of the activity)

BBA premises:

Agenda: (Please specify the agenda of the activity)

Statement of Expenses
Date/Duration:

Total number of participants:

External venue:

Date

Time Topic Responsibilties

Breakdown of expenses:

Items (if applicable)

Unit price Quantity Sum

Insurance (mandatory)

Accommodation

Food & Beverage

Meeting room & facilities

Flight tickets

Train tickets

Bus rental fee

Visits

Guide

Coach

Mineral water

Gifts

Miscellaneous (please specify)

Service Charge (All taxinclusive, VAT normal invoice)

Slo|o|o|o|o|o|o|o|o|o|o|o|lolo

Total expenses:

Signature:

Organizer of BBA

Travel Agency Representative Highest-Level Manager of BBA
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