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goooooooo Rui Chen gooooooo oo
| BBA applicant name | Supplier contact person name
goooooooo gooooooo 13910193620
| BBA applicant phone | Supplier contact person Tel.
goooooooo rui.chen.rc@bmw-brilliance.cn gooooooo
Requester Mail Supplier Contact mail
goooooooooo gooooooooo
Backup Requester Name Supplier tech. Contact
goooooooooo gooooooooo
Backup Reguester Phone Supplier tech. Contact phone
gooOoOooooooo ooooOoOoooOooad
Backup Requester Mail Supplier tech. Contact mail
ooooo ooooo oooo ooooo oooa
Buyer code Buyer name Tel. No. Buyer Email Terms of payment
735 Chunlan Lai +86 10 84003423 Sissy.Lai@bmw- gooooooos3oooo
brilliance.cn 30 Days after Receipt of invoice and goods
oo ooooooo oooo oo O0|o0ooo| oooo DDeI ooooa oooo
Item no | Material / Service description| Delivery| Quantity| O0O|( Currencyy OOO0O | Tax rat Net price | Gross price
date UoM Valid from per unit per unit
Valid to
0000000010 Standard Conference Small Depend Depend EA RMB 2021.12.21 699 180,000.00 190,800.00
Standard Conference Small (per | on call-off | on call-off 2023.12.31
conference )
<180,000.00 RMB and the Cost
per person < 900.00
RMB
0000000020| Standard Conference Medium Depend Depend EA RMB 2021.12.21 694 487,400.00 516,644.00
Standard Conference Medium on call-off | on call-off 2023.12.31
(per conference )
<487,400.00 RMB and the Cost
per person < 974.80
RMB
0000000040| Standard Conference Large Depend Depend EA RMB 2021.12.21] 694 1,010,710.00 1,071,352.60
Standard Conference Large (per | on call-off | on call-off 2023.12.31]
14 Shanzuizi Road,Dadong District Telephone Telex Comp. reg. no. VAT reg. no.
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Item no | Material / Service description| Delivery| Quantity| OO| Currencyy OOOO | Tax ratel Net price | Gross price
date UoM Valid fron per unit per unit
Valid to
conference )
<1,010,710.00 RMB and the Cost
per person <
1263.39 RMB
oooooo
General purchasing conditions
gooooono DDP shen yang
Incoterms
oooo

General conditions

10 General Provisions 0 0O 00O

1. This Frame/Value Contract for Service (Applicable to Local Supplier) (“Frame/Value Contract”) is executed
by and between BMW Brilliance Automotive Ltd. (“BBA”) and Comfort International M.I.C.E. Service Co.,Ltd.
(“Supplier”). BBA agrees to buy and the Supplier agrees to provide the service(s) as listed in the table above
(“Services”) according to the terms and conditions stipulated in the Main Contract (as defined in Clause 2
hereof) and its appendices.
00o0oo0oO0/m0o0bo0o00oo0o0ooOo0ooOo*WO/OoO00™oOo0o0ooO0o0DooOoOoo DO
00"00000000o0o0ooOooooooooo

‘0000000000000 0O0000O00OO/00000200000000000O00ODOOO0OOD
0000ooO00ooOo0ooooooooOooooo@EOo “oono

BBA and the Supplier are hereinafter collectively referred to as the “Parties”, and individually referred to
as a “Party”.
gooooooooooooswomooo*sooro

2. Related BBA business department (“‘BBA Requesting Department”) will 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 be valid.

oooooOooooOoOooo*wWOo00ooOo0oooo O0o0o0oO0oU0oODOOo0OD *Do0™ooooooooo/
O00ooO0oooooOooooooo

This Frame/Value Contract and the Call-off(s) are hereinafter collectively referred to as the “Main

14 Shanzuizi Road,Dadong District
00/ Shenyang,

Telephone Telex Comp. reg. no. VAT reg. no.
+86-10-8466-7000 +86-10-8226-6800 746494975 210104746494975



Oo0ogooooood
BMW Brilliance Automotive Ltd

A

BBA_ 0[O .
BBA Address: ooooo W7M002987
Order No.
ooooodoisn oooo 2021.12.21
14 Shanzuizi Road,Dadong District Order date
ooo BBA-TP-BJ-S440-00
oo/ Shenyang Version No.
110044
OOooO000O0,0000000o0o0oO
ooo
Ooono/on PURCHASE ORDER NUMBER MUST BE REFLECTED ON
Supplier Name / Address: ALL CORRESPONDENCE, INVOICES

o000000000o00ooaon

AND DELIVERY NOTES

oooog oo
. . Supplier code Page
Comfort International M.I1.C.E. Service 204004242 Page 3 of 8
Co.,Ltd.
O000O000000O0O1130120 15100 002 oooo

Value cont. BJ Mark.

Contract”).
goo/oopoooooopooopooswboorg

3. The Services quantity, delivery date and location for each order shall be provided in the Call-off(s).
goboboooooOooOoooboobobOobobobDoo

4. Only the Services listed under this Frame/Value Contract shall be provided by the Supplier against the
Call-off(s) issued by the BBA Requesting Department.
0o0oOo/OoobD0oDooOoooo0doU0o0o0D0boD0oDO0oDO0oDOoDOoDOoDOooDOoooOoon

5. BBA 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 BBA.
000oo0ooooooooooooooo0DooooDoOo0oDoO/O00DoODo0DODoOooOoODoOooOoDOO
oooooooooooo/ooDooooooooooooon

6. The documents listed below from item (b) to (c) 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
between the Supplier and BBA (“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:
00oopODOO000OdO0O00DO00DO/O000000D0O00/0DODO00DODODO00DODOD00DODO00ODO
gbobooooooodg
‘O0b00o"bfbobooooo0oooboobobO0obU0bDOobD0DOobOU0ooUoDOoobOUbUobDOobOoDOobDO
gbobooooooodg

(a) Main Contract (i.e. Frame/Value Contract and Call-off(s))

000 ooooo/mooooooooo

(b) Appendix 1: General Terms and Conditions for Purchase of Goods and Services (Version 11/2021) ( “GTC")
0b1ob0b0ob0ob0obOoooooo2010110000000 *0DbOO™D

(c) Appendix 2: Final Quotation confirmed by the Parties

gbz200000000000

7. The Services’ specific technical requirements, service standard, implementation plans and other details of
the Services shall be included in Appendix Technical Requirements. If no Technical Requirements is prepared,
technical requirements related contents provided in BBA’s RFQ and technical requirements related contents
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provided in the final quotation confirmed by both Parties or Supplier's Quotation shall apply. If the

technical requirements related contents provided in the final quotation confirmed by both Parties or those
contents provided in the Supplier's Quotation differ from the technical requirements related contents provided
in BBA’s RFQ, these differences shall only become integral parts of the Purchase Contract if the Supplier has
highlighted and pointed out the differences in a separate document annexed to the final quotation, obtained
written prior consent from BBA and included such differences in Appendix Technical Requirements. The final
guotation shall not include any legal terms and delivery related terms, otherwise these terms are invalid.

goooooooooooooooooooooobooooboooobooboboooobooooDobooDbobOoo
goooooooooooooooooooooobooooboooobooboboooobooooDobooDbobOoo
oooooooooo
goooooooooooooooooooooobooooboooobooboboooobooooDobooDbobOoo
goooooooooooooooooooooobooooboooobooboboooobooooDobooDbobOoo
oooooooooo
oooooooooooooooooooboooboboooooooobooDbboooDboOooooo

8. If the Supplier concludes Purchase Contract with BBA for the first time, it shall fill in a vendor

information form in an accurate manner as requested by BBA, and fax this document back to BBA Purchasing
Department and Corporate Accounting Department respectively after signing it and affixing its chop on it.
Otherwise BBA shall not be liable for any delay of payment resulting therefrom.
od0o0oOO0oooobOoo0bObOOo0o0oDbo0o0oooObOO0o0oo0obOo0oo0oObOooooDbOoOoOoOoooobooOoOono
0dd00ObO0o0o0oobOo0o0o0o0bOoO0o0oooOobOO0o0oooDbOoOoo0oobObOoOoooobOOoOoOooooa

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.
od0o0oOO0oooobOoo0bObOOo0o0oDbo0o0oooObOO0o0oo0obOo0oo0oObOooooDbOoOoOoOoooobooOoOono
ogoooooooo

10. This Frame/Value Contract shall remain valid until 31 Dec, 2023 unless otherwise provided in writing by
the Parties.
0000000000 0000/0000b0000DO202301203100

11. In the event that any of the following circumstances occur, the Main Contract shall be terminated:
Jdoodogooooogooog
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Value cont. BJ Mark.

(a) The term provided in the Frame/Value Contract expires;

go/0bo0oobooooooooog

(b) The accumulated total value under the Call-off(s) reaches BBA's target total value as specified in the
Purchase Contract;

odd0oDbO0o0ooobOoooboobooOoooooooooo

(c) Other circumstances as set out by laws and regulations.

odoooooooooooooo

12. In addition to the early termination circumstances as set out in the GTC, BBA shall be entitled to early
terminate the Main Contract upon issuing a three-month prior written notice to the Supplier; and if BBA
moves/relocates, modifies or upgrades its equipment, or shuts down its plant(s), it shall be entitled to early
terminate the Main Contract upon issuing a one-month prior written notice to the Supplier.
d0oOoboooobOoo0bobOoOoooobOOoooo3ooooDobOoOooooOobooooobOoOoOooooa
odd0o0obOoooooboodbDbOoooD1boo0ooobooOoooooboOoo

13. Any amendment to the Purchase Contract shall come into force only after being confirmed (for BBA:
confirmed by its Purchasing Department), and affixed chops or legally used the reliable electronic signatures

by the Parties. The Supplier shall ensure its authorized representative to sign or legally use the reliable
electronic signature on the amendment document.
goboooboooOooooo0oo0obobOobOobDOobDO0ooDOoOUobOoDbO0bDU0obOO0oDOoDOobDOobDOoObOo
gobobooboooooOooooo0ob0obOobOooDOobDO0oDOoODUoDbOO0bO0ODbDOobOOoDOoDOoDOD

14. The Purchase Contract shall be executed in two originals, and each Party holds one original (this clause
is not applicable when the Parties legally use the reliable electronic signatures to execute the Purchase
Contract).
odo0o0obO0o0o0oobOoo0obDbOo0o0obOoOoOo0ooobObOo0ooobOoo0ooDbOoOOooooOoboboOooooOo

15. The Frame/Value Contract shall become effective after the Parties affix chops or legally use the reliable
electronic signatures on the Frame/Value Contract and its appendices (excluding those appendices executed by
the Parties before signing the Frame/Value Contract). The Supplier shall ensure its authorized representative

to sign or legally use the reliable electronic signature on the Frame/Value Contract.
0o0/O0ooDoooooo/Oo0oo0odoo0oo0o0D0DOoD/0D0D0DODUOoDOoDOooOoOooOOoDoO
0o00oooDOooooU0o0o00bDO0D0DOoDODOoDOoO0oO/OoD00000D0bO0DOoDOoDOooDg
oo
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110 Payment Provisions 0 0 0 O

16. Payment
0o

16.1 Unless otherwise agreed in writing by the Parties, BBA shall only pay the price under the Purchase
Contract after the Supplier delivers all the Services to BBA according to the provisions of the Purchase
Contract and meet all the requirements as set forth in Clause 16.2 hereof. For identifying the payment due
date, deliverables made before the agreed delivery date shall be deemed as having been delivered on the
agreed

delivery date.

goooooopooopooopoooQoooQoOoOoOoOU0LU0LUOLUOLbUb OB DO
001620 00000000000O0OO0O0O0OO0O0DOOOODOOOODOOODODODOODOOOOOOODOOO
oooooooo

oooog

16.2 For the price under each Call-off, after BBA Requesting Department confirms acceptance of the Services
according to the Purchase Contract and completion of BBA's internal payment approval process, the Supplier
shall issue a legally compliant and qualified VAT invoice to BBA. BBA Corporate Accounting Department shall
make the payment in one lump sum within 30 days upon receiving the aforementioned invoice.
od0o0oOO0oooobOoo0bObOOo0o0oDbo0o0oooObOO0o0oo0obOo0oo0oObOooooDbOoOoOoOoooobooOoOono
dd0oobooooboodbDbOo0oooDboo0oooObObOo0ooobOoo0bDbOoOoooDoboDoOoOoo3coboOoa
oooo

16.3 The Supplier shall issue and submit invoice to BBA as soon as possible within 30 days after acceptance of
Services by BBA. 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 BBA
shall have the right to reject the payment.

gooooooboooobooobz3oboooooooooooooooooooooobbooobobooon
sgii0foooooooooooooogosAPO000000O0O0O0OOOO0OOOOOOOOO/MODODODODODOO
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ooooooon
gooooooooobooooboobooooboo o

16.4 Please find below the contact information for submitting invoices:
gooooooooooo

Corporate Accounting Department

ooo

BMW Brilliance Automotive Ltd.

gooooooooo

No. 14, Shanzuizi Road, Dadong District, Shenyang, Liaoning Province, PRC
d00000000oO0ooooOoO40

Post Code [0 [0 : 110044

Telephone O 0 O O 0 0086-24-8455 6252

Email Address 0 O O O O invoicing@bmw-brilliance.cn

16.5 All the prices under the Purchase Contract shall include taxes. Each Party shall pay the relevant taxes
and surcharges in accordance with the then valid tax regulations.
gobooooooooOooooooboobobOobOobDOobDOoDUobDOooUooDooboo

17. BBA's Tax Registration Information

00o0ooooooooo

Company's name: BMW Brilliance Automotive Ltd.

000ooOoooooooooo

Tax Registration Number( O 00 0 0 : 91210100746494975X

Address: No. 14, Shanzuizi Road, Dadong District, Shenyang, Liaoning Province, PRC
00000000000 000000O0140

Telephone O 0 : 0086-24-8455 6251

Bank Account: Pudong Development Bank Shenyang Branch 766-4135011055
OO0OOOOCOOOODOOODOD 766-4135011055

> END OF CONTRACT ****
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General Terms and Conditions for Purchase of Goods and Services

(Version 11/ 2021)

TR T A0 IR 55— 2=k (2021 4F 11 A RRAS)

1 Scope of Application 1. FEHEHE

1.1 These General Terms and Conditions for Purchase of Goods | 1.1 7 5 F 3K W & ¥ F1 iR 55 1) — Fi 4% 3K
and Services (Version 11/2021) ( “these GTC”) shall apply to (20214F11LH A (LR &R “A&—
the procurement of goods and services by BMW Brilliance BEX” D) EHTHEREDSREARA
Automotive Ltd. (“BBA”) from a provider as is shown on the A CFR “BREL” ) AEFRER
first page of the Main Contract (the “Supplier”). BBA and the PRl CRRR “HERIR " D) T
Supplier are hereinafter collectively referred to as “the (K1 BRI S (R . R E T AR
Parties”, and individually “a Party”. BUTARR “XUH” , B “—F” .
The goods provided in the above paragraph are hereinafter HIAKPTR TR N AR “BeM” « NI
referred to as the “Goods™; for clarity, such Goods do not W, ZERWACREH T HEE W
include the production materials/parts to be used for JE AL B 225 A Bl F T 2H % PR AT 4R 1
assembling the series vehicles or the motor vehicle parts. The TR AT PTIR RS SRR “BRSET .
services provided in the above paragraph are hereinafter BMERESUTER “HBUIBE” ,
referred to as the “Services”. Goods and Services are WYRS I R “TWE” .
hereinafter collectively referred to as the “Goods/Services”,
and purchase of the Goods/Services is hereinafter referred to
as a “Project”.

2 Conclusion and Integral Parts of the Purchase Contract | 2.  RME&RKT L 5K

2.1 The contract for the procurement of Goods/Services | 2.1 A xFIWWERMIRE K EFE (K “F
(“Purchase Contract”), shall be concluded by a written one- W& E” ) MiBEdEREDL KB
time-buy purchase order or a call-off under a value /frame — R VT B B B HE SR 5 R TR
contract (purchase order and call-off(s) hereinafter ()T R . CRIGTT B Rl DL
collectively referred to as the “Order”) from BBA and the HRRA TR D) RIHE SR A B 2
corresponding acceptance by the Supplier. KAT L.
A call-off is the declaration on the part of BBA made to the WP R RLD — T 5 T A EN
Supplier based on the executed value/frame contract which M B AHE B2 -G (7] 1) 446 2 B K L ) T 4 0
specifies the quantity of the Goods/Services to be supplied, B SR W AR 5% 1 Bl i 2 B b sSOR =2 T
delivery location and delivery time. IR [R] P SCAF
If the Supplier confirms the Order in deviation from the Order an SRR AT A T R SRR E T K
offered by BBA, these differences shall only apply if and in as HIAT A E R, 125 ER NI
far as BBA expressly agrees to them in writing. = E I WA S 1 R R R A YE R

EH
One-time-buy purchase order or value/frame contract and its
call-off(s) issued by BBA in writing hereinafter referred to as HRED LA AR 1 — KRG
the “Main Contract”. VT LB B HE B2 5 () B 5 HA ) 3 L,
TEHEESR
2.2 In addition to these GTC and depending on the | 2.2 [EA—MEFRIL, FETHI LK BY/R

Goods/Services concerned, various special terms and
conditions such as Special Terms and Conditions for Purchase
of Production Resources, Special Terms and Conditions for
Purchase of Onsite Outsourcing Services, Special Terms and
Conditions for Purchase of Training Services etc. (the
“STC(s)”) may also be executed. In the event of any conflict,
the provisions of the STC(s) shall prevail over the provisions
of these GTC.
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2.3

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. BBA reserves the right
to revise the current version of these GTC and STC(s), and
issue new versions. BBA 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.

2.3
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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
BBA’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 BBA’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 BBA 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

KW R AT

The Supplier shall bear the overall responsibility for the
Project, i.e. the Supplier shall be accountable to BBA 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.
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3.2

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

3.2
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3.3

The Supplier may direct or indirectly appoint a third party as
its subcontractor only after the prior written consent of BBA.
This shall not prejudice any right of BBA 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

3.3

LRI PR =N
T, BENRG 5 AT R e A A =
VE R AT . 2SR AR E
I if B L T A 9 A — M R Bk 5 3.1 %
IR B BT AR R 4 3 S5 AN AT ) HL R
R AR RUR) . RN N 2




conditions as set forth in the Purchase Contract through
signing written agreement with the subcontractor.
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3.4

If the Supplier receives any benefits from a third party, such
as additional quality warranties, price discounts, bonuses,
commissions and/or reductions etc. with respect to the
Goods/Services and the Project that are not provided under the
Purchase Contract, the Supplier shall notify and ensure BBA
to enjoy all such benefits received from the third party in a
timely manner.

The Supplier shall also ensure that all the Supplier Personnel
as defined in Clause 3.12 hereof comply with the obligation
provided in the above paragraph of this Clause 3.4, and shall
take the responsibility as provided in the above paragraph for
any acceptance of the benefits by the Supplier Personnel.
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3.5

The Supplier shall be liable for ensuring that the
Goods/Services and the Project it or any subcontractor whom
it uses directly or indirectly supplies, including the use of such
Goods/Services for the purpose of such Project, do not
contravene the applicable laws and regulations in force during
the execution of the Purchase Contract, including but not
limited to the laws regarding production, security,
environment protection, commercial competitions, monopoly,
advertising activities and labor relationship; it shall ensure the
foregoing, if necessary by means of legal advices at the
Supplier’s costs, and shall advise BBA of any risks in time.

Any costs and related fees that may arise in this connection by
the Supplier have been covered by the respectively agreed
Price (as defined in Clause 8.1 hereinafter).

BBA shall be entitled to reject the provision or delivery of any
Goods/Services, suspend related payment or terminate the
Main Contract partially or wholly in case of any breach of this
Clause 3.5 by the Supplier.

In addition, the Supplier shall indemnify and hold BBA
harmless from, defended against any claims asserted by any
third party, irrespective of whether it uses subcontractor
directly or indirectly as part of its execution of the Purchase
Contract.
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3.6

Upon BBA’s request, the Supplier shall provide the
certificates, licenses and/or approval documents which are
compulsory in the specific business area under requirements
of the Government. Once the Supplier accepts an Order, it
shall be deemed that the Supplier has obtained and been duly
keeping all the necessary qualifications for supplying the
Goods/Services and the Project when the Supplier accepts the
Order and during the entire performance of the Purchase
Contract.

3.6
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3.7

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

3.7
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3.8
(@)

(b)

(©)

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 BBA's project
manager.

The Supplier's project manager shall upon request inform
BBA'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 BBA's project
manager.

The project manager may only be replaced by the Supplier for
a material reason and after giving prior written notification to
BBA. If needed, BBA may demand the replacement of the
Supplier’s project manager.
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3.9

(@)

(b)

(©

(d)

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 BBA,

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 BBA on request, or offer it to BBA
before said documentation is destroyed, or destroy it and
provide evidence acceptable to BBA regarding the destruction
of such item pursuant to the prior written instruction of BBA;
the Supplier shall perform data-handling in accordance with
the regulations of BBA, 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;

if needed for the execution of the Purchase Contract, BBA
may provide tools, dies, documents, information, data (e.g.
factual statements about products of BBA and BMW
Corporate ldentity Programme for corporate identity and
design requirement), die-plates, patterns, samples, drawings
and/or other materials (hereinafter collectively referred to as
the “Documents/Materials). The expenses, costs etc. for the
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Documents/Materials provided by BBA are already included
in the Price set out in the Main Contract.

The Supplier shall order such Documents/Materials in
sufficient time advance and in the correct quantity to ensure
that the Goods/Services can be provided by the Supplier
according to the Purchase Contract. The Supplier must check
these Documents/Materials with regard to the local conditions
of using, their correctness and completeness where necessary.
The Supplier must notify BBA in writing of any doubts or
objections whatsoever without delay, stating the reasons, and
must reach agreement with BBA's project manager on how to
proceed with the work.

The aforesaid Documents/Materials supplied to the Supplier
are provided on a loan basis and shall remain BBA’s
proprietary property. Upon BBA’s request, the Supplier shall
keep Documents/Materials free of charge on its premises.
They must be returned to BBA at BBA’s request or at the latest
after the completion of the Project, or the Supplier may, upon
written instruction from BBA, destroy the
Documents/Materials and provide evidence acceptable to
BBA regarding the destruction of aforementioned items.

The Documents/Materials temporarily lent to the Supplier
may only be reproduced or sold, used as security, pledged or
otherwise passed on to or used for third parties with the prior
written consent of BBA. The same shall apply to the goods or
deliverables of services produced/created by using these
Documents/Materials.
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3.10

BBA shall be entitled to inspect all of the Project related
documents, means of production and Goods/Services at the
Supplier’s premises with prior notice to the Supplier.

3.10
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3.11

If onsite outsourcing Service is required for the performance
of the Purchase Contract, the Supplier shall provide onsite
personnel to BBA, and shall guarantee that onsite personnel
will comply with relevant provisions of the Purchase Contract,
in particular the Special Terms and Conditions for Purchase of
Onsite Outsourcing Services.

If the Supplier and its onsite personnel fail to comply with the
aforementioned provision, the Supplier shall assume its
liability for breach of contract in accordance with Clause 18
hereinafter.

3.11
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3.12

The Supplier shall be liable to BBA for the actions/inactions
of its employees, officers, secondees, representatives, agents,
sub-contractors or any other individuals for whom the
Supplier is in the position to be responsible for the purpose of
execution of the Purchase Contract (collectively the “Supplier
Personnel”). If any of the Supplier Personnel causes any loss
to BBA by his/her negligent or intentional action/inaction,
BBA is entitled to claim for damages against the Supplier
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directly. The Supplier shall keep BBA harmless from and
fully indemnified for the damages so incurred.

Ko BENIE N AR R DA X B
o AR A A B A 32K

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 BBA or any of its employees, officers or
directors of BBA, or any employee, director, officer or
shareholder of the Supplier has any Affiliate Relationship with
BBA'’s other suppliers or their personnel, and the Affiliate
Relationship might affect the impartiality of business
relationship between BBA and the Supplier, or BBA and other
suppliers, and/or the interest of BBA, the Supplier shall
promptly inform BBA of such relationship in, provided that
such relationship is identifiable with due care of general
businessmen, and BBA shall have the right to request the
Supplier not to involve or suspend its involvement in the
related transactions. If BBA raises specific requests on the
form and contents for the disclosure of the Affiliate
Relationship to the Supplier, the Supplier shall meet such
requests.
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3.14

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

3.14
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3.15

The Supplier Personnel are not entitled to use or claim benefits
or facilities provided by BBA, 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 the BBA Associate
Suggestion Scheme
- Dbusiness cards/personal stationery etc.

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 BBA’s
mailing lists, job plans, telephone directories, vacation plans
etc. They may however be named and listed in BBA systems
for capacity planning or control provided that:
- such systems are used on the request of the Supplier
involved,

3.16
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- participation of the Supplier Personnel in such systems is
required by the Supplier itself; and
- BBA has acknowledged and agreed to it.
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3.17 In the event that any of the Supplier Personnel violates related | 3.17 & 5 £E87 7 A 536 S bH G vE A 5E e e
laws, regulations or internal management regulations of BBA J= BTG 11 AH O P S0 SR B A P
or is proved to be unable to fulfill his/her assignment, BBA is Tk AT A A i T A, BBE
entitled to request the Supplier to replace such personnel. The DA BUCE SR IR 425N\ 0. N
Supplier shall replace the related Supplier Personnel within BMEREERESEM HEE=HN
three days upon receipt of BBA’s notice. If the Supplier fails A G HE R AR . 4 ARSI K RE
to replace the individual with a competent one, BBA is entitled DAREAT N R 55 N, BREDE
to claim for damages and/or to terminate the Main Contract or T SR 5 % 0 1 it B 32 IR B A O
the related parts thereof. i

3.18 During the term of the Purchase Contract, the Supplier shall | 3.18 7EXW&FEA FCHA, BENE N 71575
sufficiently maintain all necessary social insurance policies 3 b 5 3 BT e FH I BE RGN 3R (1 Pl
(especially medical and occupational injury insurance) for the DR OR U2 BRYT R LA IR
Supplier Personnel who are employed by the Supplier. BBA ) o BRI AKHFEN RN & E
will not bear any medical expense incurred by the Supplier ISR, BN N TIEZ 2
Personnel even for personal injury suffered at work. FHIEIT T
In addition, BBA will not bear the maternity expense of the b4, HRR DA KGR A R 1 A4
Supplier Personnel. During the maternity leave, the Supplier BEEITHRA . B EIE, PRI N TE
shall assign backup personnel to continue the Project. JE Jo e N ARSI E -

3.19 The Supplier shall not employ child labor under sixteen years’ | 3.19 ?\#&ﬁﬁ@)ﬁﬁﬂiﬁﬁ"ﬁ%ﬁ (END%S
old. o

3.20 The Supplier shall hold BBA defended against, harmless from | 3.20 fEREENEER SHAT. REA. &
and fully indemnified for in any claim resulting from the RN BER 7 B BT & TA) L4551k
breach of the Supplier’s contractual obligations with his R IG T, BENRE IR AR R D3R
employees, agents, collaborators, suppliers or subcontractors. ?ﬁfﬁ T2, IR AR IS A
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3.21 The Supplier which will provide onsite service at BBA’s | 3.21 5B {EERBEL LS Tt IR 5%
premises must sign and ensure the Supplier Personnel to (AL I 7 %7 2% 28 T fe (AL L 7N B 3 =
observe BBA's visitor guidelines, site rules and other security R IUT RN 37 B30 1l HAth 22
regulations (including without limitation the EHS Fire and ZRE CEFEEART CEHSIHPT k%
Security Agreement, Discipline Provisions for EHS Fire REFPL) « (EHSTHB %54 %
Security  Violations and regulations on prohibiting AR R E ) KRR e , I
photography). Instructions issued by BBA factory security LAY = NI ot == W N AR (]
officers must be obeyed in this respect. Failure in signing the BIFE 7N o L AL N B A 25 2 I S A B
aforesaid documents or serious breaches of the visitor TAT I BER R A R ™ i AR S
guidelines, the site rules and other security regulations shall FRN . SR E f A e e, 8
entitle BBA to prohibit related Supplier Personnel from =Ry EIIW PR IVT PGS PN
entering the premises of BBA. HBREGMNEEST.

4 Amendments and Supplements 4. BEE#HRE

4.1 BBA shall have the right at any time up until the acceptance | 4.1 R E I BUIEXT % 91k 55 H it

of Goods/Services to demand amendments and supplements
to the Purchase Contract using reasonable discretion and
taking into consideration of the interests of the Supplier. This
shall particularly apply to amendments and supplements to the
Project which are required for technical reasons, as a result of
official requirements or to meet the deadlines or cost targets.
The Supplier undertakes to check such amendments and
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supplements without delay to ensure they are technically
feasible and their impacts on quality, deadlines and costs and
to notify BBA of the results in writing. The Supplier also
undertakes to suggest amendments or supplements to BBA
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 BBA.
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4.2 If an amendment results in an increase or reduction in costs | 4.2 1 — 45 2t 5 B A B hn 5k D> A/
and/or a deadline extension, the Supplier undertakes to point BUAREK, PERIR A X5 fe e HiAg
this out at the same time as providing its amendment U R B BRI B AR R B S 2 L
suggestion or immediately after receiving the amendment BOR LRI BRSO, IF B L5
request from BBA and to submit an appropriate AT A RAENT S5 AR o AB BT R PAFS
supplementary quotation. The amendment shall be made on PRI A POz A4
the basis of a written agreement which contains details of the FSCAS R A M2 B RSAS i D 38 40 i i K H
payment of additional costs or the refund of prepaid costs and P2 HEA IR 2058 .
the timetable for the work.

4.3 If an amendment means that the Supplier must provide | 4.3 IR — T4 0 7 EAE R — B IR ALE
additional Goods/Services which are not included in the W& R ok BE I RAIIRS, RAAE
Purchase Contract, the Supplier shall only be entitled to the X7 TEAZ S ANA T A St 2 i % B 75 A0
additional Price insofar as it has been agreed prior to the A S IR E B — B L R, RN
execution of the additional work for such Goods and Services. A AT IZEE B ER . TR
The additional Price shall be determined in accordance with F BRI 422 HE SR B TR 249 58 1 SR M1 R
the basis for calculating the Price for the Goods/Services S5 1) 5E M IR A 3 LA AN R L IR B v/
provided for in the Purchase Contract and according to the JIR55 1) BAR AR 5
special costs of the additional Goods/Services required.

5  Inspection and Acceptance 5. REMBIL

5.1 Unless otherwise provided in the Main Contract, after the | 5.1 RIEFER A AME, KWEREZEM
whole Project as stipulated in the Purchase Contract has been BiH e, BN Y ERE
completed, the Supplier shall submit a written confirmation on LR AT £ 4 vT LASS IS ) S TR A
readiness for acceptance and handover all documentations IF4s 5 R TR AH OC (1) i SO A2 A5 45
associated with the Purchase Contract. BBA shall undertake HREL., BRED MBI FTR A
the inspection and acceptance upon receiving the aforesaid FSUA G KB R BB AR T . i SRR
confirmation and documentations. If the inspection of BERLBE P L I IR AR % e BB AT
Goods/Services provided by the Supplier requires any WA 2 AN BGUSCRE P B & iR iRis 47 1 Th
commissioning, the inspection and acceptance shall not be S5 G T7 AT .
conducted until the commissioning has been successfully
concluded.

5.2 The acceptance of the Project shall be recorded in writing. The | 5.2 %TRB N A Hilmicst. RAAR
acceptance procedure shall not be completed until the Supplier W AR A R B A — A BB 1145 40
has removed all the defects as provided in Clause 11 that have (10 BB ot A L P 4 S ok i iy T
been found during the acceptance test. The removal of defects SER. AL SR N TE A B S PR R PR
must be performed by the Supplier within a reasonable period PRATIBIEN, SMAETEREGE
and, at the latest, before the deadline set by BBA. RS L SRR

5.3  The handover of the completed Goods/Services ready for use | 5.3 MG A .4 5¢ L. Al LUE K BRBIIR
shall not constitute the acceptance of related Goods/Services. F KRN A SRR S5 SR . 4BR
Payments by BBA in whole or in part shall not indicate that KL A H O ) ST U E AR R
BBA has accepted the Goods/Services under the Purchase W& F 5N 1B AR S s i 5
Contract.

6  Deadline and Delay 6. HIFRAIRIE




6.1

Delivery dates (for Goods purchase, dates when the Goods
arrive at BBA appointed place) agreed by both Parties are
binding. Whenever deadlines are stated by calendar week or
month without specifying the specific dates, the 1st working
day shall apply in each case.

6.1

WT7 — B A RS AT H I Onf -5k
Wy, ZZAFH AR R PIAERE
SEWCEEH ) H D BAEERA R .
N2 5E KL PR R B i B AR H 3, X
2R H B H P A, Bz A
1 B — A LA H it

6.2
(a)
(b)

(©)
(d)

()

(f)
(9)

(i)

In the event of any delay for which BBA is not responsible,
BBA shall have the right to take measures, including but not
limited to the following:

to request the Supplier to continue or suspend its delivery;

to request the Supplier to provide a new bank guarantee in
accordance with Clause 8.6 hereinafter;

to cease or reduce the payment;

to request the Supplier to refund paid amount and pay
corresponding interest;

to adjust the Goods purchased or adjust the corresponding
scope of the Services;

to seek substitute Goods/Services by third party;

to take certain measures by its own to minimize the loss;
terminate the Main Contract; and/or

claim for liquidated damages with the standard of 0.2% of the
total Price as set out in the Order for each day delayed. If such
liquidated damages cannot cover all BBA’s losses and
expense incurred (e.g., legal fees and lawyer expense), the
Supplier shall compensate to BBA for the remaining losses
arising from such delay.

BBA shall not be liable to the Supplier for BBA’s exercising
of aforementioned unilateral rights.

The above provision shall also apply in the event that the
Supplier renders the Goods/Services, in whole or in part, in
due time but BBA does not accept the Goods/Services in
accordance with the Purchase Contract.

6.2
(a)
(b)

(©)
(d)

(®)

U]
(9)

0]
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6.3

In the event of any delay for which BBA is responsible, the
Supplier shall be entitled to a reasonable extension of the
deadline of delivery. If the Supplier pays additional cost due
to the delay, it shall be entitled to claim for compensation from
BBA for reasonable costs incurred, but in any event, the
compensation shall not include any indirect loss of the
Supplier such as loss of profit.

6.3

IR R R RIS RGER A AT,
JOL TR AR S FLAE F 24 5 (A8 A kb
JINR ;R 7 A1 L S SR 7 2 T A
JRAS, DI N R AR ZOR B R R Ey ) AL
PR A BRI T AN, B RAEARAT
T 00 T 1ZAMaE AN G R 10 % S R
TR (1 T A 2K

6.4

The Supplier must notify BBA immediately in writing of any
potential delays at the side of the Supplier even if BBA may
have been aware of the circumstances and reasons from other
channels.

6.4

A N 7R 00 20 7 BT 1 1 4 R S S it
7 RE AR AERISEIR, RMERRED
2%E%Mﬁ2%ﬁﬂ%%ﬁ%%ﬁﬁ
Al

Power of Representation

FX

The Supplier shall not represent BBA in transactions unless
BBA’s prior written authorization letter is obtained. The scope
and term of the written authorization must be clarified
explicitly in the authorization letter. The Supplier shall be
fully responsible for any action or inaction of the Supplier
Personnel that is beyond the scope and term of authorization.

FrAS R RE DM AL, BENRE
AL S PRRERES . 150
SO WA 5t 52 B IK) V FEL AT PR . it
JSL P I 2 o 4 L 7R N 52 452 ALY LA
%@%Eﬁ%%ﬂﬁﬁ%%ﬁé%ﬁ
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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 BBA. This shall also apply to the declarations which are
materially necessary for the coordination and monitoring of
the execution of the Purchase Contract.

SR, AR A R HU5E ORI A R
HLE [ A B3R (3t 50/ IRS3 A i DR TR
H 45 21 IE 7 St 0 R i i, (3 A1
X 48 R 5 Ty 3 o R IR B 45 0 T
f P TR o IR RE & T X AT
%%%ﬁ%%ﬁﬁ%%%ﬁiﬁi%%
7

7.2

The Supplier acknowledges that any third parties, whom BBA
entrusts with planning and/or monitoring tasks, do not have
any authority to represent BBA in giving any notification,
direction or instruction that BBA 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

PENIRE 1 RREDRILIHIUT IR
AN B4 AT 55 BT 55 =7 P9 R ER
HRE D MR AT H AR W& R~
BUR BB A 82 BURR . RE A2,
250 = 7 o BUE KT B4R AT 1 AR
B, JREBOATT R SEEH. Hrak. &
T, TAFES TR

7.3

BBA 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, BBA shall not be liable for the completeness and
correctness of the deliveries even if BBA has acknowledged
the receipt in writing. The Supplier shall bear all of the risks
associated with the deliverables.

7.3

HREDAM, EEA LS, EHNE
SR I DL 2B BT o o R R
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74

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

7.4

AR JEATRIE R 2, BENRR H 1
P US55 =7 VE AT s, JF HO B[]
KRR HRAARIUEY] . HERIR N 26
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Price, Invoicing and Payment

k. REMAK

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
BBA.

BRAEEERDALE, RESRIUN
g B E MM, HORME e AT
IHEE DL T A BRAP BAS I 52 8 3, %2
R, ERWLMIMTSE (LU SN
O O o WrERAERIE A R T T I
BEAT e R 2R AR BRESA
ARARIR R R B -

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 will
be provided in various phases, until the acceptance/inspection
of the Goods/Services by BBA for a specific phase.

8.2

ARG A BmLE, BRESEQ
JSLF 4 1R IG & R 20 %€ 58 AR E LU 5%
Y1 R 55 3 3k B Wie 2 1T B SL55 SCAS Y
o WRESRIE BYIRSE > AFB
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o

8.3

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

8.3

WK ST AR R E D I 2K
il P ARAT B K B 52 . AR IR AR 4
I A 200 P B B SR I I T AR R
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applicable PRC tax regulations in force. The original
invoice/voucher must be addressed to the Finance Department
of BBA. In the event of non-compliance with the Purchase
Contract by the Supplier, BBA reserves the right to withhold,
reduce or demand the repayment of payments already made
plus the corresponding interest.

FKHIFH SRR S sl . JRa6 k5
A 3 2 P ik AR E T I 55T
PRI R B AT R AR L2,
RELREFIE, B, F. H A
A B SRGR [ A RO R 3 AR A
B HIBUR.

8.4

Unless confirmed and consented by BBA in advance, the local
Supplier who needs to provide local VAT invoice to BBA
must state the following details on its invoice, otherwise the
invoice will be rejected by BBA:
- Complete name, tax register number, address, telephone,
opening bank, bank account of the Supplier and of BBA
- BBA supplier/vendor code
- Order No.
- SAP GR No.
- Invoice issuance date
- Trade description of the Goods/Services in Chinese
- Quantity
- Net amount
- Tax rate, amount of tax
- Total Price amount (tax included)
- Any reduction in Price agreed in advance if not taken into
account in the Price
- Invoice stamp
- Other information required by the PRC tax regulations, as
amended from time to time

Unless confirmed and consented by BBA in advance, the local
Supplier who needs to provide ordinary (non-VAT) invoice to
BBA must state the following details on its invoice, otherwise
the invoice will be rejected by BBA:

- Complete name and address of the Supplier and BBA

- BBA supplier/vendor code

- Order number

- SAP GR No.

- Invoice issuance date

- Trade description of the Goods/Services in Chinese

- Quantity

- Amount

- Invoice stamp

- Other information required by the PRC tax regulations, as

amended from time to time

The Supplier registered in a foreign country or in Taiwan,
Hongkong or Macao (“Overseas Suppliers”) shall state the
following details on its invoice, otherwise the invoice will be
rejected by BBA:
Complete name and address of the Overseas Supplier and
BBA
- BBA supplier / vendor code
- Order number
- SAP GR No.
- Invoice issue date
- Trade description of the Goods/Services

- Quantity

8.4
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- Amount

- Swift code

- International Bank Account Number or Bank Account
Number

- Signature or company stamp

- Other information required by the PRC tax regulations, as
amended from time to time

- B

- [ bR BACRD

- IBANS BURATIK S

- BFHAFGE

- fg@ﬂ%$ﬁﬁ%%ﬁﬁ%ﬁm

=Py

8.5

In the event any third party is engaged by the Supplier as its
subcontractor with prior written consent from BBA, the
Supplier shall claim from BBA the third party expense in its
net value (i.e., excluding any taxes, in particular VAT payable
by such subcontractor) of aforementioned subcontractor. BBA
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
BBA a valid and compliant tax invoice.

8.5

SRRF LR A0 [ AN RIS 5
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8.6

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

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

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

8.6
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8.7

BBA 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

HRE L] LIE S e — UG
PR 2 PN R AT I 1) 22 SR 488 7 7 i 4t i
U R SE B PRI . AR AE R I
LRI R IR TR R

8.8

During the term of the Purchase Contract and two years after
its termination, BBA may audit all BBA 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 BBA with all related documents, true and authentic,
and give any necessary assistance. During the process of audit,
BBA 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.

BBA'’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 BBA and shall ensure the proper
fulfillment of its duty under this Clause hereof.

8.8
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8.9

BBA shall have the right to offset Price or other payables to
the Supplier against any of its claims, recourses or indemnities
receivable from the Supplier.

8.9
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Taxes

Lo

Taxes shall comprise all current or future taxes, charges,
levies, costs and other fees of any kind as well as additional
payments which must be or have been paid as a result of
obligations under PRC regulatory laws and regulations (such
as fines, penalty payments, etc.).

B2 AL 5 T DA BRI B R, IR
Yoo AETR . SO AR AT 2 9
LA DN JEAT A B 3 R R (1 3L 55 1T
JN2 24 Bl 28 SR IR ot (4

W B

9.2

BBA and the Supplier shall each be responsible for fulfilling
their fiscal obligations and liabilities. If one of the Parties fails
to meet its fiscal/tax obligations or liabilities and this results
in loss, damage or any other disadvantage for the other Party,
the first Party shall fully indemnify the other Party from said
loss, damage or other disadvantage.

9.2
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9.3

If withholding tax falls due on the amounts to be paid by BBA
to the Supplier, the withholding tax shall be withheld by BBA
pursuant to the applicable law and regulations and paid to the
relevant tax authority for the Supplier's account. In this case,
the Supplier will receive net Price excluding tax. The Supplier
must provide invoices which indicate the gross price of the
Purchase Contract, i.e. the price on invoice should be the pre-
tax price. Upon request of the Supplier and in compliance with
applicable PRC law and regulations, BBA shall provide the
Supplier with a valid tax certificate evidencing payment of
withholding taxes on behalf of the Supplier.

If an applicable double taxation agreement or another
regulation provides for a reduction or exemption from
withholding tax deduction, BBA shall only withhold the
reduced amount or apply the exemption if the Supplier has
provided BBA with a valid tax exemption certificate and all
other documentations and information required by BBA
and/or the applicable tax regulations necessary for
effectuating the tax reduction or exemption. Otherwise BBA
shall deduct and withhold the withholding taxes from the
amounts due, which must be paid to the relevant tax authority
to comply with the applicable tax law.

The Supplier shall meet all its certification, information and
documentation obligations and other duties required for the
application of reduced tax rates or exemptions under the
applicable double taxation agreements or other regulations.

9.3
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9.4

The Supplier shall pay all taxes which the Supplier incurs in
PRC or elsewhere due to the purchase, consumption or
production of goods or for the use of services or from business
trips by its own employees, which are required for the
provision of the Goods/Services. These taxes have been
covered as costs by the Price provided in the Main Contract.
The Supplier may at its own cost claim for the reimbursement,
deduction or repayment of these taxes in PRC or elsewhere.

9.4
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The Supplier shall not invoice BBA with these taxes
separately as far as they are not so expressly provided in the
Purchase Contract.

ERFARWHAE, BRI AN T
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10

Customs, Origin and Export Controls

10

K% RPN OB

10.1

The Supplier shall comply with all applicable laws and
regulations, particularly those relating to Customs, export
controls (including local export control law, United Nations’
Security  Council resolutions, and other applicable
international or foreign national regimes on the premise that
such regimes do not conflict with the laws and regulations of
P.R.C) and all the requirements related to the security of the
supply chain.

101
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10.2

At the request of BBA, the Supplier undertakes to provide all
the required documents, including but not limited to
certificates or declarations (e.g. AEO certificate, supply chain
security declaration, declarations under C-TPAT or similar
programs), to support BBA during official investigations and
to use similar caution in its dealings with its business partners.

10.2
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10.3

BBA shall be entitled to reject the contractual performance
which forms part of the business relationships if the Supplier
breaches regulations set out in Clause 10.1 hereof, and this
would make the execution or performance of the Purchase
Contract by BBA a breach of the law. This same shall apply,
notwithstanding an infringement by the Supplier, if the
execution or performance of the Purchase Contract by BBA
would constitute a breach of the regulations set out in Clause
10.1. In these cases the Supplier agrees to waive its right to
any compensation or other claims relating to the justified
exercise of its right to withhold performance on the part of
BBA.

If, due to sudden change/amendment of applicable export
control laws and regulations, the contract performance can’t
be continued, the Supplier must notify BBA in written within
2 working days; in case of any losses to BBA due to failure of
due notification within the time provided above, the Supplier
shall indemnify BBA of such losses.

10.3
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104
(@)

(b)

(©)
(d)

The Supplier must notify BBA

of any export control applicable to the contractual
performance (e.g. classifications in accordance with the Dual-
Use Regulation or comparable regulations).

of any possible export restrictions relating to the
Goods/Services to be provided which are applicable in the
country of production and/or shipment.

if and insofar the goods and/or technologies are subject to an
export/re-export license under applicable law.

of the export control relevant classification number applicable
( e.g. China Tariff Code, the Export Control Classification
Number (ECCN) for US products, the “AL number” of goods

10.4
@
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(€)
(f)

()

and/or technologies listed on the German Export Control list
or in the EC Dual-Use Directive, etc.).

of any possible license exceptions for the goods and/or
technologies.

whether the related parties (such as dealers, brokers, end-users
etc.) are listed on the control list such as prohibited or
restricted transaction list etc.; Whether there are unauthorized
transactions with entities on the relevant control list (including
but not limited to prohibited or restricted transaction list
entities including China control list entities, and the United
Nations sanction list entities, etc.).

whether the transportation route of transactional items with
BBA passes through or maybe pass through the sensitive
country(ies).
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10.5

The Supplier must support BBA with all the required means
to reduce or minimize BBA'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, BBA must
also be supplied with these by the Supplier.

The Supplier must contact the Department of Imports and
Exports BBF-3 of BBA to discuss any questions and
instructions relating to customs duties.

10.5

PR M 2 — )b B T B AR
F 5 R P A1 il /D ¥ SR SR A T T )
FEHCS5 o WRBERIR 1R {1 55 0 2 T
PR AF R S MR 55 3t 0 = i,
PERL R A AL VR EOR L B DL R T
FEOOR G B B s e e . 2R
AR 42 YA ] £ ] P 32 10 R i 3 i
HAIE T AR O I 15, DU N R 8 24 [
HRE LD IR HUESS

LR I AU 1 598 5% S AR O 1 1]
éﬁ%%%%i%ﬁﬁﬂﬁBﬁﬁﬁﬁ

10.6

Upon arrival at the port of destination, The General
Administration of Customs of the People’s Republic of China
or its designated Inspection Department will conduct a
preliminary inspection to the Goods imported from abroad in
respect of their quality, specifications and quantity / weight in
accordance with relevant laws and regulations. If any
discrepancies are found between the inspection results by
Customs Inspection Division and related provisions of the
Purchase Contract (except those for which either the insurance
company or the shipping company is responsible), BBA shall
have the right either to reject the goods or claim against the
Supplier on the strength of the inspection certificate issued by
Customs.

10.6
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Quality Warranty and Claim

11.

J5 B ORUE R 2R

111

With respect to Goods, the Supplier shall ensure the Goods
under the Purchase Contract are brand new and free from
defective of material, design and/or workmanship. Unless
otherwise required by related PRC law or provided in the Main
Contract, the warranty period for Goods shall be 2 years
starting upon the acceptance of the Goods by BBA.

If the Goods is found to have any defect during the warranty
period as provided in the paragraph above, BBA shall be

111
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entitled to notify the Supplier in writing, and raise a claim
against the Supplier.

Any notice of defects by BBA shall suspend the warranty
period with regard to the defective Goods delivered. After the
defect has been rectified, the warranty period for the affected
Goods shall recommence afresh.

Ho R S T A Y 1 T R SR o R K 3 B
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11.2

With respect to Services, in the event BBA notices and
ascertains any defect(s) of the received Services during the
proper course of its business, it shall notify the Supplier in
writing and raise a claim against the Supplier.

11.2
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(@)
(b)

For clarity, “defects” provided in Clause 11.1 and 11.2 refer
to any of the following circumstances:

If the quality and/or the specifications of the Goods/Services
is found not in conformity with the contracted stipulations; or
If the Goods/Services are defective for any reasons, including
latent defect or the use of unsuitable materials.

11.3
@)
(b)
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114

Whenever receiving a claim form BBA, the Supplier shall
reply within 10 days, otherwise the claim shall be regarded as
accepted.

114
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(@)

(b)

(©)

(d)

In case the Supplier is liable for the defects and a claim is made
by BBA according to Clause 11 hereof, BBA shall be entitled
to avail itself of the following remedies at its discretion,
whether or not any part of the Goods/Services have been
accepted:

Request the Supplier to rectify the defect at the Supplier’s
expenses on time. If the Supplier is late with this, BBA can
rectify the defect by itself or engage the third party for the
rectification and demand compensation for the costs incurred
by this.

Request the Supplier to replace the defective Goods with new
ones within the period as provided in BBA’s written request,
which conform to the specifications, quality and performances
as stipulated in the Purchase Contract, and bear all expenses
incurred to and direct losses sustained by BBA. The Supplier
shall, at the same time, guarantee the quality of the
replacement Goods for a further warranty period as specified
in Clause 11 of these GTC. If the Supplier fails to replace the
defective Goods with those in compliance with the Purchase
Contract within the aforesaid period, BBA is entitled to
engage a third party to repair the defective Goods or to
purchase replacement Goods from other suppliers. Any cost
incurred from such repair or replacement shall be
compensated by the Supplier to the BBA.

Request the Supplier to devaluate the Goods/Services
according to the degree of the inferiority, extent of damage
and amount of losses suffered by BBA.

Rejects the Goods/Services (in whole or in part) and returns
them to the Supplier. The Supplier shall agree to the rejection
of the Goods/Services, refund BBA the value of the
Goods/Services so rejected in the same currency as provided
in the Purchase Contract, and bear all risk and direct losses

115
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and expenses in connection therewith including interest
accrued, banking charges, freight, insurance premium,
inspection charges, storage, stevedore charges and all other
necessary expenses required for the custody and protection of
the rejected Goods/Services.

Fully or partially terminate the Main Contract.

©

TR T 0 B 1
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12

Property Rights, Intellectual Property Rights and Rights
of Use

12.

FrERL RS R

12.1

All documents, tools or other materials which are made
available to the Supplier by BBA are BBA’s properties (i.e.
whose property rights remain with BBA). Goods or Service
deliverables procured by the Supplier from a third party for
BBA under the Purchase Contract are BBA’s properties (i.e.
whose property rights are transferred to BBA) 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 BBA under the Purchase Contract become BBA’s
properties (i.e. whose property rights are transferred to BBA)
immediately upon being created/produced.

The Supplier is liable for ensuring that the properties owned
by BBA will be handled with due care, and that any access to
and use of such properties by third parties without BBA’s prior
authorization will be prevented, any failure of which shall be
informed to BBA without any delay. The Supplier shall
compensate to BBA’s losses (if any) incurred by such
unauthorized access and use.

12.1
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12.2

All the intellectual property rights resulting from ideas,
designs and results of the work carried out by the Supplier or
any of the Supplier Personnel under the Purchase Contract
shall be owned by BBA. All the costs and expenses etc. related
to the aforementioned intellectual property rights incurred by
the Supplier are included in the Price under the Main Contract.

If BBA cannot obtain the title to such intellectual property
rights under applicable laws, the Supplier shall ensure and be
liable for the transfer to BBA of proprietary user rights of such
intellectual property rights, free of charge, for BBA’s
exclusive use, 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.). All the costs and expenses etc. related to the
aforementioned the proprietary user rights incurred by the
Supplier are included in the Price under the Main Contract.

BBA shall be entitled to extend, assign, revise, adapt, modify,
duplicate or publish such rights without the Supplier’s
consent. In addition, BBA shall be entitled to apply for a
patent on patentable development results.

12.2
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12.3

The Supplier guarantees that the person who has any right to
be named as the author of the Goods/Services created under
the Purchase Contract will waive the right to be thus named

12.3
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for the use by BBA of relevant works in the course of its
ordinary business operation. In this regard the Supplier shall
fully indemnify BBA for any claims by third parties.

HR 55 FA A i e LB AL Rl T
5 =77 SRt K 5 AR OC AOAE T 5K 4 4
RETE AR, FERIR N AR .

12.4 The Supplier guarantees that the Goods/Services and the | 12.4 FES 5 i {7 1o A< & 5 AT [ R G A R
Project rendered thereby or by any of the Supplier Personnel PO 57 W/ R 55 A S it (1) TR B A AFLEAT:
are free from defect, and free from any possible claim of I BRI HE , A 52 1) T-AF A7 v] B A7 £
intellectual property rights by third parties which could (17 I AT BeHERR BOR 48 R B 513 A 1%
preclude or impair BBA’s use of said Goods/Services. LIRS =5 AR AR K
The Supplier shall indemnify BBA and its agents, employees, X FATAT 58 =7 i iR R = S B
officers, subsidiaries, affiliates and assignees for and hold AN EREDL LERED A
them harmless from any and all third-party claims and/or AN BT, BEHAGL, FAF. KA
related damages in respect of the above intellectual property A RS2 AE NFER AR 5K, BIEEN
rights and proprietary user rights, including the claims of any A5 P 7 v L 1 B A AR 4% i ) LR
right of authorship which may be asserted against BBA, its HEEREE R, PN ERED
agents, employees, officers, subsidiaries, affiliates and MEREIMMAEA, BT, EHA
assignees because of the use of the Goods/Services rendered R FAREL RECA R K Zik A K kil
by the Supplier. In dealing with the above claims and ZAR R T LA RS, IR H A 2 40
damages, the Supplier shall, to the extent allowed by FEACER bR 32 R B AR F i, B RIR R AR
applicable laws, initiate or participate in any necessary legal &R R Ve B A DLH B & 4 U
procedures in its own name and at its own cost. This is without A9l A D B S AT AT 0 Bk R A
prejudice to BBA's right to claim for damages and to rescind JPo  FIRVEERERE AR A R 5 AR
the Main Contract in accordance with the statutory provisions. ;25%%%%1?&?%%&%%% b EE R

A o

12.5 Unless otherwise provided in the Main Contract, the | 12.5 BRXUHFEXER T ARG LTI, H£EXW
intellectual property rights that have been lawfully obtained A T 57 F B R R O 4 A VRIS 1 AR
by the Supplier before the execution of the Purchase Contract FERL CRARE RATHRFEHRCD A LR
(“Background Rights”) shall remain with the Supplier. In A . inBIRSS BN B & A AT
case any Goods/Services or Projects contain any Background SRR, R E DN s AR
Rights, BBA shall have a non-exclusive and non-transferrable EAAEM & RS A LR A AL (A
right to use such Background Rights (related costs has been KA 9% AR A F L B R R
included in the Price under the Main Contract), without any ) FEREI. NZF. M. 1EEA R
restrictions with regard to time, content, territory, form of sl 7 0 CRLFE IS AE A 7E R S5
storage or manner of use (including those saved in electronic TN BAEE RE LR A SN &
media such as CD-ROM or as an on-line version etc.). 77 T FIAS AT AT R ] o
In case that the Background Rights involves any intellectual- W F RN B BB =5 FR AL
property rights owned by any third parties, the Supplier is AL B 78 B AE SR WA B VT S AR A s
obligated to, prior to the execution of the Purchase Contract, V5T S HR A 537 21 PR A ) R R A
inform BBA in writing form of the extent to which the UHEBHENERED.

Supplier is restricted in its use of said Background Rights.
13 Data Protection 13. BEBARF
13.1 The Supplier shall ensure that all persons entrusted for the | 13.1 R b R 1E T A5 #2 52 H BRI LB 1T R

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 BBA upon
request. BBA 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
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affected due to the service provided by the Supplier under the
Purchase Contract.

1] PR 88 L 7o AR SR 1R 0 O R 9 52
B, 4R T A BUR ST R AR R 3

=R

13.2 If the Supplier processes personal data during the provision of | 13.2 i1 5 8 B 78 #2 {1 57 5% i AR &5 301 1] 4 A
the works or service, it undertakes to conclude an agreement A NAS S AT b3, B RIR AR 14 1R
for data processing as requested by BBA and to ensure that ERE LIRS AR LI, IF
any other necessary agreements for processing personal data ARV DR I 20, 0K 20T LA B
are also concluded by its subcontractors. It may be necessary DNNAE BB AR R, 4
in individual cases that these agreements must be concluded RED AT RSN EESI %%
directly between BBA and the subcontractor. PR

14 Confidentiality and Advertising 14. RBES5ER£

14.1 The Supplier and BBA undertake to treat all information | 14.1 $tNE AR F LK EX IrE 5B 1TR
including but not limited to commercial and technical W& B FH 2 i X 7 B s B ) 3 A )
information which they receive directly or indirectly from the Fr A 15 B A FEE AR T B AR S B
other Party as part of their business relationship as confidential PLR A TAE R 7 LAR S HAS ) 5 =
and not to disclose them to third parties. Regardless of this, TR, HRERED AR LA
BBA shall be entitled to disclose information to affiliated A ER TR IS
companies of BBA.

14.2 The obligation of confidentiality provided in Clause 14.1 | 14.2 & —f %R F 14154 E MR X 5,
hereof also applies to the extent of all the Supplier Personnel EHTHNBEAR, NeHAERB
irrespective of the type and legal structure of the collaboration. AL LS M. BERIRE IRIELL AR
The Supplier undertakes to impose the corresponding BT HH R DR 55 o A LR R R X
obligations of confidentiality on such personnel. It shall also WAL it 3 A 55 =77 RN H A R B
take all reasonable precautions to prevent third parties from MEREGHRBIEE. BREDHMN
accessing to the work results or the information obtained from R AL R P B LN 01253 T TH LR 2
BBA. BBA has the right to require the Supplier or its W
personnel to sign a confidentiality agreement in writing.

14.3 The Supplier may only publicize its business relationship with | 14.3 BEN R U R 5 B AT EEEBE G
BBA with the prior written consent of BBA. FRAR NHFRRABERESD I E

o

14.4 More details related to confidentiality obligations are provided | 14.4 5{5%% X 55 FH 5% f) 58 22 4135 24 5E 4E XUy
in the Confidentiality Agreement executed by the Parties. CLAR & IR 0

15 Environment 15. HBEFEF

15.1 During the Project, the Supplier shall use the necessary | 15.1 7EI3R B $Arid fE b, ARG M = Rk
resources (in particular materials, energy and water) WRFEAA R BIE CREAE MR BeIEA
efficiently and shall reduce the environmental impact (in IKRBEIRD) FERCRE T IR f2 e CRe ) 2
particular with respect to waste, wastewater, air pollution and PR K 230G LA e 7 T IR R
noise) to a minimum. This also applies to the effort and WD) B AR BT IARLE IR IE H T 1 5
expense of transportation and logistics. A ) TAERI SR

15.2 The Supplier shall ensure that all and any of its subcontractor | 15.2 £ g W ff fr 5 H Br & 04 BR8240 15
are contractually bound to comply with the terms of this T A I8 S AR BB 152K I 20 7
Clause 15.

16 Social Responsibility 16. #&FAE

16.1 For BBA it is of paramount importance that corporate | 16.1 “Xf i LA &M E” REBELA

activities take account of the social responsibility to
employees and society as a whole. This applies both to BBA
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itself and to its suppliers. Among others, the following
principles are of particular importance:

%Iﬁlﬁéiﬁﬁﬁ o A, DUREMIJE N &

(@)  Preservation of human rights (@) PrEEAM

(b)  Elimination of forced, compulsory, and child labor (b) A& 1k M 2 A 5RiE 55 5))

(c) Positive and negative freedom of association (c) ARMLANTE AR S5 4L 5

(d)  Elimination of discrimination on the basis of gender, origin, | (d) AREMER. H& . FHEEM. T8
religion or belief, membership of a trade union or the like, BNHLUR A By FRpR . SRR, PEEX
handicap, age, sexual identity, nationality, marital status, . AR WSRO BUBIRA . BT
political affiliation, veteran status, or other characteristics TN By B At 32 21 10 77 VR ORI )RR
protected by local law AE T AT

(e) Compliance with occupational health and safety standards (e) T HRMD g e AN 2 A hn ifE

(f)  Protection from individual arbitrary personnel measures (f) ORI A LAz L Wi N\ S5 B A I

() Maintenance of employability by basic and advanced training | (g) 25 THEAEREAS A0 & % i 153

(h)  Maintenance of adequate social working conditions (h) 4ERF7 @ rtt o TAEZAT

(i)  Provision of conditions that enable employees to enjoy a | (i) #0634 448 b7 T 2252 & 3 i A4 1% K
reasonable standard of living 7

() Remuneration, which permits employees to secure their | (j) 1 5 T3k foir HARIEA T (BIEHEES
livelihoods including their social and cultural participation HETEFISCAG A TS BRI R AR S L
(living wage) A

(k) Implementation of equal opportunities and family-friendly | (k) SEIINLZ SR FEE K ITHIBUR
policies () PRy EAE AR

()  The protection of indigenous rights (m) ZE RIS AR

(m) Ban on bribery and blackmail (n) IESFHATERER

(n)  Compliance with current laws and regulations.

AT U, FERIR RR DOE 4 i it 8 e

In view thereof, Supplier shall take adequate measures in order HAT NE B IS5
to prevent corruption offences within its company.

16.2 It shall be the Supplier’s responsibility to cause all and any of | 16.2 #EMN A ot (L& H Frf 408 pi % A
its subcontractors to act according to the regulations of this FL6KMIHEAT H
Clause 16.

17 Force Majeure 17. AuHA

17.1 If any Party is prevented from executing this Purchase | 17.1 WIEA]—JF P52 7 ] Bt 7 5% 0 111 o 5 i
Contract by force majeure, that Party shall not be held liable TRMER, %75 LB AT X551
for the non-execution of its obligations. The force majeure TR TAE . AP FAEF K
events shall include but not limited to fire, typhoon, flood, K B K. R AR H R R
earthquake or other natural disasters, explosion, strike, change FLOBIE. B EHEBUR I SUE .
of law or policy, embargo or other events beyond any Party’s 2% 2 B H At R B AT ] — 5 m S ER o B
reasonable control or foreseeability. Tl WL EE 776 ] ) A

17.2 However, the Party prevented by the force majeure shall | 17.2 ZRifi, ¢/ AJ 41 152 W [ —J5 N A8 S

advise the other Party of such occurrence by fax within three
days of this kind of incident. And the prevented Party shall
furnish a certificate issued by the Chamber of Commerce at
the locality of occurrence or other appropriate proof of the
occurrence of such force majeure event latest within 14 days
of this incident to prove that such occurrence really happened,
one by fax and one original by registered express mail. Under
such circumstances, however, the prevented Party is still under
the obligation to take all necessary measures to overcome such
incident. In case the accident lasts for more than two months,
any Party shall have the right to terminate the Purchase
Contract to the effect that the obligations of the Parties not due
under the Main Contract need no longer to be further
performed.
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18

Default Liability and Insurance

18.

BAFAESREK

18.1

(@)

(b)

(©)

Unless otherwise provided in writing by the Parties, in the
event of any breach by the Supplier of its representations and
warranties, or in the event of failure to perform any duty by
the Supplier and/or Supplier Personnel, BBA shall be entitled
to, including, without limitation, the following measures:

For any remediable breach by the Supplier, BBA shall have
the right to decide at its own discretion to send to the Supplier
a written notice requiring the Supplier to remedy its breach or
performance not complying with the Purchase Contract at the
Supplier’s own cost within a time period prescribed in such
written notice.

If the Supplier fails to complete the remedy to BBA’s
satisfaction at its own cost within the prescribed time period,
or BBA decides not to request the Supplier to remedy its
breach, BBA shall have the right to request the Supplier to
continue or suspend its delivery of the Goods/Services,
request the Supplier to suspend or reduce payment, request the
Supplier to refund paid amount (including the corresponding
interest), adjust the corresponding scope of Service, seek
substitute goods or service by a third party, or take certain
measures by its own to minimize the loss.

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 BBA’s loss and expense incurred
(e.g. legal fees and lawyer expense), the Supplier shall hold
BBA harmless from and fully indemnified for any outstanding
loss of BBA arising from the aforementioned breach or
default.

BBA shall not be liable to compensate the Supplier for BBA’s
exercising of aforementioned unilateral rights.

18.1

@

(b)

(©
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18.2

With regard to the potential liability for personal injuries and
property damages of BBA, the Supplier and third parties in
relation to or as a result of the Supplier’s execution of the
Purchase Contract, the Supplier must make available
sufficient insurance coverage, and for Goods purchase, the
minimum insurance coverage is RMB10,000,000 unless
otherwise specified in the Main Contract. If requested by
BBA, the Supplier shall purchase insurance policies with the
types and premium as required by BBA. The Supplier must
furnish evidence of such insurance coverage upon request by
BBA. The review or any failure to request evidence of the
insurance policies by BBA shall not be regarded as a waiver
of any of the duties of the Supplier set out in this Clause 18.2.

If it becomes clear that the Services provision will directly
entail liability risks in the USA or Canada, which may result
in compensation claims there, the minimum insured coverage
shall be EUR 10 million.

18.2
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18.3 The insurance provided in Clause 18.2 above does not have | 18.3 Fifi& 5518.2 2% o %152 I {5 % 7 AN #4) R0t
the effect of limiting the Supplier's liability as provided in the RIE-E R R e (B RLRE B AT 1 R 1 .
Purchase Contract.

19 Termination 19. FR%IES#ER

19.1 In the event that any of the following circumstances occur, the | 19.1 Z1H ¥ FAME— K, EERXIE:
Main Contract shall be terminated: (@) EAF AL G H PR i

(@)  The term provided in the Main Contract expires; (b) BAFHRIMAM AR AR EE R L E S

(b) The accumulated total Price reaches BBA’s target total value KM K 5
as specified in the Main Contract; (c) HEEMMER e &R IEHEE,

(c) Other circumstances as set out by laws and regulations.

19.2 BBA shall be entitled to early terminate the entire Main | 19.2 %R FIH BUK i R WE-& R I #H5< 5%
Contract or parts thereof based on the terms of the Purchase 29 58 B SRVE R R E 4 38 B
Contract and the relevant provisions of laws. fBkxEEH-

19.3 In addition to the provisions as set out in these GTC, BBA | 19.3 (A —fR &K & & K A 2 MTh %
shall have the right to early terminate the Main Contract Gb, G CL AR — R, BRE
immediately if any of the following circumstances occurs: ROV EAF:

(@)  The Supplier or a subcontractor directly or indirectly engaged | (a) fit/S2 7 =l G B 49 B[] 3 24 1 20 (0. 75 oK
by it fails to comply with or breaches a relevant legal REIE ST R E B R T ke, 33
regulation and BBA can therefore not be reasonably expected RO EITE S EMNGF 3E
to continue with the collaboration taking into account all the GENATIEREEEE;
circumstances and the interests of both | (b) BERIF A —ARMRER (Fral2BRE
Parties; g ) BUE Rt ARG T T

(b) The Supplier has offered, promised or given benefits to a REXT I N AESRIME-E [/ (R F) L e SR
company representative (in particular a BBA employee) or an AT 77 T 72 AR AN TE 4 5200 (1)) 26 5
official which could be designed to have an undue influence | (c) MR A& AEAK IE A — B K BK 63,1341
on this person in relation to the negotiation, decision or Z)ERA RN R RBAR R AR E
execution of the Purchase Contract; 5,

(c)  The Supplier fails to inform BBA of the Affiliate Relationship | (d) BEREF T 2B S, kA, ®a
in accordance with Clause 3.13 herein; S RS TT R B X it B PR B B — K%

(d)  The Supplier becomes insolvent, ceases to make payments or AR BE P HEAT B i SR e B B
if a petition is filed for the opening of insolvency proceedings FRMREOE R T .
or of court winding-up proceedings over the assets of the
Supplier or its sole majority shareholder. W FAEE19.3% (a) TE (¢) FLAE

WG, HREDEPURE AR —RZRK
For the circumstances provided in item (a) to (c) of this Clause 55181 5% 1 20 € ] 1 BL T F 5K 240 4 2
19.3, BBA shall have the right to claim default penalties and VPSSR
compensation according to Clause 18.1 hereof.

19.4 If the Supplier is responsible for the grounds of the | 19.4 & BEBERIEE X & R RG G 5 fE, N4k
termination, BBA shall only pay for such Goods/Services that B DAY X I C 2Kk b R A 4R
have been rendered up until then in accordance with the ft, HE SreB e/ 2iEs I+
Purchase Contract and have been evidenced to be complete in R E D] LE W R YRS AT
themselves, to the extent that BBA can make use of said o HRED ki £ & M EH R
Goods/Services. This shall be without prejudice to any claims BRI, HERRDLH KT
for penalties or damages by BBA. BBA shall not be liable to £ 17 A B ASUR) T 1] R L PG 7 LA £ D 5
compensate the Supplier for BBA’s exercising of the PE R
termination right.

19.5 If BBA is fully responsible for the grounds of the termination, | 19.5 W5 & R &2 B T RBE D iGN

BBA 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

(), He RS Iy R [e) £ N 7R o2 LA 2K
Vg6 IR0 4 Ak o I I 7RG R AT 4T B 17 L
AR HREBAE I 2 . BRI AN
87 ph T [ A B i 3t — 2 3 AT AT R T
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the termination. The intellectual property and/or utility rights
to the results of the work completed up to the termination shall
be transferred to BBA in accordance with Clause 12 hereof.

JEAT B F SR F IR K. HEAH
SRR I 7 2 B AR s SR B B £ R 3
AR E A5 FH SR R 4 A — R R sk 35 125%
M EHRZAERED .

19.6 Unless otherwise agreed and confirmed by BBA in writing, | 19.6 (R IEFRBED 517 B A& IFfL, &
within the term or within six (6) months after the termination RIME FA ROH AN LR IE-E R 2 115
of the Purchase Contract, the Supplier shall not render a job N (6) MHANW, HNEARRERE
offer to any BBA employee who participated or has 52 53R 006 B JEAT I 1T & IAT e 51
participated in the performance of the Purchase Contract, REREEY), BERELAMER
otherwise BBA shall have the right to request the Supplier to B 7 B8 0 2 L E e A T A AR O
compensate all its losses resulted therefrom.

19.7 Clause 8.7, Clause 8.8, Clause 11, Clause 12, Clause 13, | 19.7 A — %K 55874 . 588% . H 1l
Clause 14, Clause 18, Clause 19 and Clause 20 hereof shall %, 124, 134, F14%. $18
continue to be effective after termination of the Main Contract. % F19KMEE20% T XA FMIRE 4

1E 5 RS 3

20  Applicable Laws and Dispute Settlement 20. HRUERS$UER

20.1 The formation, validity, construction, performance of this | 20.1 RMERKILE . . k. BT X
Purchase Contract, and settlement of any disputes arising FH I BT 7= AR 1) 4 VIR AR W 35 . 3 F A
herefrom shall be governed by and construed in accordance N BN E R AR RS
with the laws of the PRC.

20.2 In the event a dispute arises in connection with the | 20.2 T fif R ol B 1T K& |l i 7= A ek 5
interpretation or implementation of this Purchase Contract, the BEA R4, BT & S L i A
Parties shall attempt in the first instance to resolve such P g R o T SR G UAE B W 7 T 0 1)
dispute through friendly consultations. If the dispute is not 60 H N JCiEME U, AT — D5 ¥ ] 1% 5
resolved in this manner within 60 days after the WA A [ [E PR & 37 R 2 Mk & R 2 i
commencement of such consultation, either Party may submit LR 4 5 S B A 280 A 388 0 0 7 b 5
the dispute to the China International Economic and Trade AT B
Avrbitration Commission for arbitration in Beijing pursuant to
its Arbitration Rules as then in force.

20.3 The arbitration award shall be final and binding on the Parties, | 20.3 fif & &k 2 5k v B3 X %) B2
and the Parties agree to be bound thereby and to act 715 Mg [F) R 32 AT Bk e 2 R I A 3
accordingly. AT H

20.4 The cost of arbitration (including but not limited to the | 20.4 & 2%/ (HIEEAIRE THAIH ) HiE
attorney fee) shall be borne as specified by the arbitrators or il B ) EOR A B R AR AH
in the arbitration award.

20.5 When any dispute occurs and when any dispute is under | 20.5 7E &2 G+l & Fr AL T iy, [ AE 5
arbitration, except for the matters under dispute the Parties W B SRS, XUF N & H k94T (8
shall continue to exercise their remaining respective rights, FESRME F T T 1) HARAR], % H
and fulfill their remaining respective obligations under this Ak SR JEAT ARG A R T T A L5 .
Purchase Contract.

21  Miscellaneous 21. HE

21.1 Amendments or supplements of the Purchase Contract and | 21.1 X ¥ME R4 75 BT H ARG ZE

notices of termination must be made in writing. The
requirement for written form may only be waived by means of
a written agreement.

P oG T T AR AT aUE R
RE I 35 P BB .
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21.2

The assignment of rights under the contractual relationship by
the Supplier shall be subject to the prior written consent of
BBA. Unless otherwise agreed by BBA in writing, the
Supplier is not allowed to delegate its obligations under the
Purchase Contract to any third party.

21.2

PR R A5 1L RIG & R 10T HAUR N A5 21
HREDHFERmAL. BRIEERE
LT il BERIR AN R
B RIUR B L5 e Ak 4 AR T 58 =7

21.3

In the event that a provision or part of a provision of these
Terms and Conditions or other parts of the Purchase Contract
is or becomes invalid or unenforceable, the validity and
enforceability of the remainder of the Purchase Contract shall
not be affected thereby. The Parties are obliged to, in good
faith, replace the invalid or unenforceable provision with a
valid, enforceable provision which is reasonable and
economical and has an equivalent outcome in terms of the
subject matter, provided that the content of the Purchase
Contract will not be materially changed thereby.

21.3

USRS — R 2l R W [ 1) LAl 4 %
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21.4

Failure by a Party at any time to enforce any provision of this
Purchase Contract or to require performance by the other Party
of any of the provisions hereunder shall not be construed as a
waiver of any such provision and shall not affect the validity
of this Purchase Contract or any part thereof or the right of
such Party to enforce any provision in accordance with its
terms.

21.4

AEAT I i — 77 R BESAAT R IE-& [F (KA 4]
WA, R EER 5 —J7 AT RIE-& [ )
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FEFEAL, IR IE S F 2R
B AL T 580 (9 R sz 7 M4 2% 3K
PATAEATHLE BIBLA -

215

If there are any discrepancies between the English and the
Chinese versions of the Purchase Contract, the English version
shall prevail.

21.5
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Basic information and cost overview

Coaferesce Frass Cearast Agency

# Please state surcharges (i.e. Business Tax) clearly ard i
#% Please note that 3rd party invoices are paid net by BYW

Project 2022 & 5003

Cozpany CMS

Quotatica Date 12.10

Quotaticn Versicn V3

Contact

Name Jingjing

Surnaze Qian

Position VP

Mabile 13911689775

Fixed line

Ezail gianjingiing@cct cn

Conference Price Fer Confereace fi==ter of Confereace 2 years Tatal Price imated musber of participants Cost per person
Standird Comfererce Soall 189, 000. 00 S0 S000000 200 900
Snslird Conforone 487, 400. 00 15 7311000 500 974.8
Standard Confererce Lasge 1,010, 710. 00 15 15160650 800 1263, 3575
Eveat Conferemce Soall

Evert Conference Medivn

Evert Conference Learge

Total Net ¥31,471,650.00

BBA 70% in net ¥22, 030, 165. 00

NSC 30% in net ¥9, 441, 495.00

VAT (6%) ** ¥1, 888, 299. 00

Gross Total ¥33, 359, 949. 00

BBA 70% in gross ¥23,351,964. 30

NSC 30% in gross ¥10,007,984.70




1Al  Account Directer pan/dsy 120073600
(A2 Creative Directer pan/day 1 1 k] FLO0O[¥3,000
[A3 UTP/ 2D/ 3D Desigoar pax/day 1 1 3 FLOGOD{ Y3000
—
IB1 Sccoiet Marager pavsay 1 1 1 yeco|Yeoaoo 6‘&,
B2 Froject Manager pividay 1 1 1 VEOO|VEOD.00 v P
T
1A (Crew [ ghes for eveat (Ecocomy chss) T Rewsd trp 1 1
1MA2 Crew fiighes for event (Ecocomy class) 11 Rozduip 1 1
[Iray Agenoy SufAcomodation ] Ro/Nighe 1 1
A4 [ageryseati Accomadarion lt Re/Night 1 1
11AS | Ageoxy Sufiworking casite tafe 1= 1 1

[dic corer

1Bz [MEc cover wit 1 1 1 ¥50.00 spRE
[HEE} |oitce sgply pacioge 1 1 1 1,500/ ¥1,500.00 4R Azenda
LB 4+ Materl Transporation =it 1 L 1 F1500{ V150000 fhES, WEEAL AR

Veme rezfalevest dare’s)

ERLEAE, EEiEL. SEAELERIL

SWUEERER, FE0T

|Tea Break

VAL Direction Bardfa s it 1 2 L Y00 FLE0NDD 0. En2n, AR, HHTLIET
VA2 Dierction easelATER it 1 4 1 V00| F1.200.00 RiEFER, BiRARE
Va3 ot B ERE it ! izl 1 00 F1600.00 1m0, AISERE, HAEDIEE
. 1 ATERTHRE, SRERGHREAR
VIt AV urdt 1 35 1 i 0[¥14,400.00 2at3, 5 15D 3 .
\IEL — daypersn 1 i R ¥ ¥260000 :;yh'no. tased onstasdand requlreseses, incding eqipment

o= LT . BRI




1Al [Stuntle bus for dealer ardval azd kenve
i 1l | l

[77| S
|

a1 |ccour Directer pav/dsy 1] wofremee [fece

A2 |Creative Direcrer pav/day 2 0 lnum ¥16.000

1A3 DTP/ 2D/ 3D Desigmer pav/day 2 10 ¥ 3 ¥16,000

(81 Accoumt Marager paxtday 1 2 [veoano ¥1 20000 ‘{(\ I ‘

82 Project Mazager parfdiy 2 2 [¥eoono ¥2.40000 S L

= =

s YT s

1Al Crew [1ghes for eveat (Feozomy cass) | Ro=didp 2 [rocaca ”

112 Crew [T ghs for evert (Feomomy class) [ Rezdtep 2 |¥300000

A \gercy S Accomedatioal Re/Nght 2 Y1E00.00

1As Agency SaF Accomadation Il ResNight 2 ¥180000

iras  \gency Staweoring en site ae it 1 1 {e30000

il, = _—
el S
—— T

[Mec cover
B3 Ofice suprply package 1 12000 ¥2.00000 LI JFEEN
B 4 \aterial Trazsporarion =2 1 1 V2000 ¥2,00000 HES, UEEAENE

Verue restalevect datels)

EELARE. BRIAIL, HEALGEEIL

|

foan 1 i F20,00000 | day event day + | éday setep 2od rebeasual
VA2 Tex Break fav 00 33,000 00
VA3 Linch fax 500 1|vues ¥74.00000 afret Tumch
VA4 Dirser ax 00 1 ¥ 130,000 00 Fomd Table Dirser
VAl Direction BrardfETs it 4 1 '_ 7360000 |0 B=32e, KERKIHER, HOERE
VA2 Piercticn exsal GFAR =it 4 1[¥ieo ¥120000 FiENE S, EASHES
Va3 Gackboard BEHR =lt 12 1|E00 Y0000 {adn, REERE, TE&ZLED

Vr. tasedeasnandand reqdremears, Indladrg egipment i
#=p, SR, 8l I{EHA




Standard Conferance Small: 1 whole day Conference with estimated 800 particip: (Guangzhou as .l
Fotal Net Price | ¥101071000 ' '
(T e— B T w— sm =
1AL Acco =t Director pax/day 1 1 15 |FLOOO.OO ¥15,000
A2 Creative Director paw/day 1 2 15 [¥800.00 ¥24.000
LA3 DTP /2D /3D Deslgrer pax/day 1 2 15 [F800.00 ¥24,000
" [rereonon
1B1 Accournt Director pav/day 1 1 3|FE0O.00 Y1.800.00
e L v’ A
B2 Accosnr Marager i 1 2 3 ¥ E00.00 ¥1600.00 H
; o A N\ 7 o3
g g
B3 Froject Mamager pax/day 1 2 3|vecoco ¥3600.00 o YR Z‘ ﬂf vo
e N
o - ; i > —a 2, .
18 7.1 = T 8 i e Ay =

l]A‘l ﬁewfig¥dgfor¢\e;x (Ecoromy class) [ Roand trip 1 2 1 [¥1.,500 ¥ 3,000.00 : - :
A2 Crew fghts for evert (Ecoromy class) 1T Reand trip 1 2 1 [FL500 ¥3,000,00
A3 Crew fights for evert (Ecoromy dass) 1T Reurd trip 1 2 1 |¥1L500 ¥ 3,000.00
1A Agervy Staff Accomodationl Ro/Night 1 2 2 |¥450 Y1.800.00
1LAS Agency S1aff Accormedatlonll Re/Night 1 2 2 [¥450 Y1800.00
ITAG Agency Staf Accomaedation Il Rea/Nighe 1 2 2[¥450 ¥1800.00
1TA7 Agency Staff working ca site traffic urlt 1 1 1 [¥300 ¥300.00
A b Total Oasite Evvat ¥is

. = Das [taipeie  [sem

— . - —
a1 it B 2 o i |ossoco z:g;’f:gj‘i‘;é;ﬂ;’;;‘g )
I Risire
Flower it 1 1 1[¥450 ¥450.00 E;;:‘:ih S

sz M cover =it 1 1 1]¥so ¥50.00 li"i::;r
Mnip3 Office sepply package 1 1 1[¥3,000 ¥3,000.00 AR/ Azenda
pa \Materlal Transportaticn wit 1 1 1|¥2.000 ¥2,000.00 i, UkErEns

1NBS RSVE Person 1 1 1[ye.000 ¥8,000.00 SR E0E, BRNEIL, TEAEELGU
i b Teu1 Materils s250000 3

5 e vase Days {Uaieprice Dot /
VAL Vere rerral event datels) pax. 1 1 3 |¥65.000 ¥195,000.00 1 day eveat day ¢ 1 day setup # | day rebeasual day
IVA2 Tea Break pax 2 BOO 1Y Y60.800.00
IVA3 Lursch pax 1 LNy 1|¥148 Y118.400.00 Buffet li=ch
IVAS Dirrer Fax 1 BOO 1 |¥300 ¥240,000.00 2eemd Teble Dirser
ivA al ] i ¥61420009.

Nwea 7 it [ vemterarume ¢ -

ki i;[;gg;f;‘ég\g in batel letby@GAE | 1 12 1[¥300 ¥1600.00 wda, AENZE. FEELEE
O ek e il 1 ] I S S e
VA4 Direction board fATE it 1 8 1|¥s00 £7.200.00 0.8w2u, hiAHREE, FHRGIFE
VAS dsin stage stairs EEE&LT it 1 1 1[¥3000 ¥3,000.00
VAG ain stageli & it 1 80 1|¥iz0 ¥9,600.00 lextsk AN G
VAT The carpetiSEs it 1 80 1]¥25 ¥2,000.00 [ ki d=tus totid
VAS 2 Wain backdrops on staze EHR rrdr 1 2 1|¥s000 ¥16,000.00 REASIERE RN
VAD LED platform (IFDREE) it 1 1 1|¥2,000 ¥ 2,000.00




VA0 growd maintesance MFERE it 1 1 ¥5,000 ¥5,000.00
VAL Frent office tuildirss TSR it 1 1 ¥40,000 ¥40,000,00
VALZ Wempover fee of set 1o HERTARA it 1 15 ¥350 ¥5250.00
VAIL3 Trasportation of set vp material EHTH [t 1 2 ¥2.500 ¥5,000.00
VA al Setog! Constroction Jr" 5 o i e el .
% 35atie, LEDsrees ENFIZE
(D ey 1 90 220 [¥39,600 Oce duy for rebearsal and cne day for meesng—F HH—R &1
SOAR TR 181
Laser pointer and page turcer BAERMER | 1 \ so0o [viz00 O i Fow el i o day i saseting TR R
LED the processor LEDRER et 1 1 1,500 {¥ 3,000 Oe dry Froretessl =d o doy for meeimg —FREE -F21
Video comsale V3 WEFEAVI it 1 | 4,000 |Y8,000 Ore duy Forrebesrsal ond cos diy for meetig —~ KR -F &L
}éiLLlPS RSTIT0T Meaitor ITESAH [, ; i 300 600 D e e
UAENE prof AUEIR AT e 1 2 300 |¥1200 Oe day for rebesrsd w.l:-mdﬁ fmufﬂt .
Pover Distritutor RUEEE it 1 1 500 |¥1,000 Qe day fir rebesrsal s coe duy for mecing ~ KR —F&i
;}it;;%?%fgggg Canle &k Pover urit 1 i 1,000 [¥2,000 "“-“(.h:dl:ifmuha‘d'ukudqf:wnuf_'.g FERE—RE
{Lighing Bguipment 6 Related (W EPRIT AR ERA MRS, WRAK. REFT)
follow spot JBFEAT =it 1 2 750 Y3000
rovirg ligat dESE (1500%) it 1 n 200 |¥12.800
Boan 200 PAR Beast] it 1 16 200 [¥6.400 One day for rebearl smd cme day ot meciing — K HE R 21
ETC PARELfAPard] writ 1 18 125 | ¥4.500 Oce duy For rebesrsal smd coe day for mecing —FRHE R
LED FAR LED Fardl it 1 12 90 [v2150 Ore duy for rebearsal md o day fon meeting — TG —F2
lishtirz ccasole dTAtisE et 1 1 1400 [y2800 One dsy for robeamsad end eme duy for pnsetiog ~FiHE T E1
TRISS K% usie 1 100 50 [¥10.000 Oné day forrebesnal s cme diy For meeting ~ R -T2
TIT SeCossaly ratcming CEOIE . rovel
IggrdSilicm box ect, W, B, B [ud 1 L 500 |¥1.000
Ao Bt ent 6 Reluted I SR RARARFMHERY, NELIL, BXNT)
fireless hesd-sel nicKRTHE il 1 10 100 |¥2,000 One disy for rebesrsal ped et duy for mecting ~F IR~ FRL
i%;émmm Tiee erray spoeker BBHE |y . . " —_—- SRR R SR &dﬂhr‘wm’m@ S
Back to listen speaker MEER wrlt 1 2 1.000 |¥4,000 Oe day fre rebesrsl and cos day fiot meetiog—
scmd console HARES wit 1 1 2,000 [¥4,000 One diy Fr retesal e coe duy for mtetaa—F BHE ~F R
ke pover emplifier M it 1 2 600 Y2400 Oce day Frrrebearsal smd gme duy for poectiog — K41 F2i
Vireless head mic TARARE it 1 4 300 Y2400 Oroe dy for rebemral nd ooe dy for mectiog— FRiE—~FE
SLRE UASISE UF  LAF&EKEEERE o 1 1 700 [¥1400 Ore day (‘(rc.!;;dx:imdn‘ .;:;4—5-;;;#4%%
= = : - o P T PR POy s mm hnmwm@ﬁgé@ﬁ;&;;;
PR—— it : 3 200 [v1200 . st e oty o mviog — R 14X 1
. - : = . 2 |
]:_%;; rod o Silicea box ®IELH, ®E, & | . 1 § 150 [¥700
Nangorer fea for AV TARE
Warpower fee for AV TASH wit 1 15 150 [V4,500
Transportatiea for AV @& vnlt 1 2 1,000 [¥4,000
. Ui Usit price
ME\’H&M i | i ’ r
i 1 Fhoto crew day/person 1 1 ¥2800 ¥2800.00 ;‘;’; :;;“‘;‘;;?é‘;gﬂém e
Vil 2 Video crew day/person 1 Rl 2 ¥ 2,000 ¥6,000.00 %V'dg Ll 90[ 0
VLA iSebtotal Floto £Vikeo crew - ¥8.80000 o £
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