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Item Description Quantity UoM Unit price Gross Amount
00010 2017 Marketing Team Building Workshop 1.00 EA 73,059.89 73.059.89
W3 i 31009557
PR 31009557
2017 Marketing Department Team Building Workshop
The total cost is shared between NSC and BBA
NSC share 73.059.89, BBA share 57.177.31, This is NSC cost.,
Refer to the final quotation
SH: RrMB 73,059, 89

Gross Value in RMB
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(b)| Appendix 1: General Terms and Conditions for Purchase of
Goods and Services (Version 11/2016) ("GTC")
B2 TR SRR 51— e e e (20164F11 7 fifgA)

(LUF 8% — i e i ")

(c) | Appendix 2: Final Quotation confirmed by the Parties
BW@:Kﬁ%MW%%ﬁm%

3. The Services’ specific technical requirements, service standard and
draﬁings, 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 BMW China’ s RFQ and
technical requirements related contents provided in the final
quotation confirmed by hoth Parties or those contents provided
In the Supplier’ s Quotation shall apply. If the technical
requirements related contents provided in the final quotation confirmed
by Hoth Parties or Supplier’ s Quotation differ from the technical
requirements related contents provided in BMW China’ s REQ,
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, ohtained written prior consent from
BMW China and included such differences in Appendix
Technical Requirements. The final quotation shall not include
any legal terms and delivery related terms, otherwise these terms
are invalid.
RTMIS R ERBRTESR S5 ISR, SEitaL 4R
FUAl-5H 5546 16y 4045 2 o CBERBERY .,
RS T BNt CBOARTER> | My i T
B2 LR R A s A P LR X T
Hﬁ%ﬂﬁ%‘c%%ﬁmﬁﬁﬂzﬁ#iﬁﬁéﬁmﬁhﬁﬂﬁﬂ‘tﬁiﬁﬁi?& P
ﬁi‘l%-ﬁbﬂﬁ%‘fﬁ%%ﬁﬁfﬁﬁﬁﬁtﬂﬁi&mﬂﬁH‘]Hﬁ%‘a‘i%
IR 24 B R WU 0522 SN A A
i@ﬁ-gfﬁﬁ#?ﬁ%%ﬁﬁfﬁﬁﬁﬁﬁﬂ#%mﬁi«'ﬁjﬂfﬂ]?ﬁ?
TRt RS T o e s e FAEMIAT «HABR
EF'?’LJfﬁ%ﬁ'ﬁ&!ﬁﬁa%ﬂ@élﬁlﬂ@?ﬂ}ﬁﬁﬁﬁu IR
'#ZUE@E%&W%@%%{W?EB&#‘H%%%(, LIRS CF 8

4. If the Supplier concludes Purchase Contract with BMW China

for the first time, it shall fill in a vendor information form in

an accurate manner as requested by BMW China, and fax this

document back to BMW China Purchasing Department and Finance
Department respectively after signing it and affixing its chop on it,
Otherwise BMW China shall not be liable for any delay of payment

45035958

2017.08.09
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10. Payment

S

10.1 Unless otherwise agreed in writing by the Parties, BMW China
shall only pay the price under the Purchase Contract after the
Supplier delivers all the Services to BMW China according
to the provisions of the Purchase Contract and meets all the
requirements as set forth in Clause 10.2 hereof. For identifying
the payment due date, deliverables made before the agreed
delivery date shall not be deemed as having been delivered on
the agreed delivery date,
BRIEXUS S BmiLE, 5o VA (o R4 S 24
ZYE I S e E SOt A MRS I A AT WG T B 1 25
4 TS A2k AR A2 Hi, 2es45em
A H I Rt SRR TEL S B34 A3 A

10.2 After the relevant BMW China husiness department which order
s the Services under this Purchase Order confirms acceptance
of the Service(s) according to the Purchase Contract and
completion of BMW China’ s internal payment approval process,
the Supplier shall issye a legally compliant invoice to BMW
China. BMW China Finance Department shall make the payment
in one lump sum within 30 days upon receiving the aforementioned
invoice.
5 D[ T IASRIG LY S0 Sy AR 5531 T A
MR35 BT 5 R 5 e E 56 /R 5 o 3 2
FLRIE, (AR 7 1 5 4 e 3 FREMMEE, sy
WA 55 L AE OB T 2 I 30 K 1y ML

10.3 The Supplier shall issue and submit invoice to BMW China as soon as
possible within 30 days after acceptance of Services by BMW China.
The invoice from the Supplier shall state a]] information as
provided in Clause 8 of the GIC, including without limitation the
order number and the SAP GR No., and the Supplier’ s name on
the invoice must he the same as that on the Purchase Order
and the company seal of the Supplier; otherwise BMW
China shall have the right to reject the payment .
ﬁﬂbﬁfﬁﬁﬂﬁiﬁ&ﬁi%E!*Lﬂ?%%tﬂ&%fﬁ'30ﬂ%2l’ﬂ@ﬂﬂﬁ?ﬂ’ﬂ?
ELhE A (EIS R332 11 % 07 5 W — g e
BEEATMLI, GHREARBLF LT 30 5-Fisap
RGN IS s L LIS 14 B0 5 ST 2 1
fﬁﬂi?ﬁz\‘ﬂﬁ\%Lﬁﬁﬁ%ﬁ@z\ﬁl%%fﬂ; e
CELVEEE IO
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General Terms and Conditions for Purchase of Goods and Services

(Version 11/ 2016)
%?ﬁ%ﬂ@ﬁ%mﬁ%m—ﬁﬁ%ﬁ (2016 4£ 11 A )

List of Clauses % H3

1. _Scope of Application i%fj Vi

SR FIMAT 37 54

2. Conclusion and Integral Parts of the Purchase Contract

3. Execution of the Purchase Contract RIWE R fGH4T

4. Amendments and Supplements {424 5%k 75

J. Inspection and Acceptance KA NI

6. Deadline and Delay BAFRF13RE 70

7. _Power of Representation #2#{ 10
8. Price, Invoicing and Payment 15k, %231 BAn ik 11
9. Taxes Fii#h ‘ 14

10. Duties, origin and export controls KB B O =g

J

15

BEABL SRR AUS i

11. Quality Warranty and Claim JREARAIE FI 2 i
12. Property Rights, Intellectual Property Rights and Rights of Use

13. Data protection 1 {545

14. Confidentiality and Advertising {R% 15 8

16

15. Environment Protection B2 e
16. Social Responsibility £ #/F

17. Force Majeure AT A

19. Termination £ )% 1l 5

2
‘ll. Miscellaneous J

18. Default Liability and Insurance BT SRR

0. Applicable Laws and Dispute Settlement ISR 54U R

20
20
21

21
22
23
24
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2.3 Unless otherwise agreed, the version of these GTC and STC(s) | 2.3 BIERT 5z, A BRI ISR
in force at the time of the contract conclusion shall be an ERM A RN A RUFRIRR A 7 24 1 S
integral part of the Purchase Contract, BMW China reserves SR A R4 Rl s 4 ELFE{F

the right to revise the current version of these GTC and Eﬁﬁ“ﬂi%ﬁ(%ﬂ%ﬁk%ﬁfﬂﬂd‘iﬁ Elialon
STC(s), and issue new versions. BMW China shall deliver the ARSI RAT IR A BRI FYhER Y
revised version to the Supplier, and the Supplier shall confirm 7] ﬁtﬁﬁﬁ%ﬂ#@ﬂﬁﬁﬁﬁﬁﬁi, H Bt RiRg 7
the contents or provide feedback in writing within 5 working TS FA T H b 578 75 g
days upon receiving it, otherwise it shal] be regarded as the WIL A 2 sliR it i, 7RI g4t g
Supplier’s acceptance of the revised version, HC&EZ [ s BIRR S

2.4 Project’s specific techmical requirements, service standard, | 2.4 KT H AR E R, 1R 25 B A
Goods’ specifications and drawings, Project’s implementation BRI S5 E AL, 5 g SER R A0 Ay
Plans and other details of the Project shall be included in the S0 A% g 7 CHRZ5 7K )
Service Level Agreement or Technical Requirements. If no B (HAER) g, LIES e o)
Service Level Agreement or Technical Requirements s HE% (RS KT Hhiny o (LA B
prepared, technical requirements related contents provided in K, WRGE R R Db E KR

BMW China’s request for quotation (“RFQ”) and technical CRFR# g™ EP@.%E{I&?R%SR#E

requirements related contents provided in the final quotation EEETil XRTT A 1 B £ A i g
confirmed by both Parties or those contents provided in the LL) . ARSI (FRR « kIR B
Supplier’s  tender, bidding documents or proposal W ) BARBE SR 7.
("Supplier’s Quotation™) shall apply. If the technical ﬂﬁﬁﬂ\%ﬁ?@?ﬁm@ﬁﬁﬁﬁm gl
requirements related contents provided in the final quotation BORE R 5400 58 o 24 53 g iy A,
confirmed by both Parties or Supplier’s Quotation differ from Iy %%Eﬁﬁﬁﬁﬁ#ﬂﬁﬁﬁ*ﬁﬂﬁ?
the technical requirements related contents provided in BMW B EARAN B B T 5% i H B35
China’s RFQ, these differences shall not be applied unless the H. SRS Ty o [ S 3 i 4T I
Supplier has highlighted and pointed out the differences in a CAR 25K Pl mE ¢ HARZIR)
separate document annexed to its fina] quotation, obtained AR )5 77 vl 3

written prior consent from BMW China and included such
differences in the Service Level Agreement or Technical
Requirements.

2.5 These GTC and the applicable STC(s) shall apply to the | 2.5 A—BER G AIEBR 2 R  FE
Purchase Contract and all jts appendices and amendments and KNG A R K e i B AT 5% 76 4
supplements (if any). W A .

3 Execution of the Purchase Contract 3. XM EFRBRT

3.1 The Supplier shall bear the overall responsibility for the | 3.1 R i 015 B AR 2 RFIE, BIgEn
Project, i.e. the Supplier shall be accountable to BMW China N 7E B AT SR M2 R ) A B o 3
for the Project in all process stages for performing the EE}‘J%’J‘?‘?EWEEEP@ﬁﬁ, AN it
Purchase Contract and with regard to all components of the PR 75 OB [ 3 fak Y Tk
Projects irrespective of whether the Supplier has used AFxt %W‘%ﬁﬁhﬁﬂﬁ_‘%ﬂﬁo

subcontractor directly or indirectly as part of its execution of
the Purchase Contract,

3.2 The Supplier shall fully safeguard the interests, brands, and | 3.2 BRIV 757 B0 = T R ELEH]

product image of BMW China, BMW Group and BMW KRR HFIE . 5 T 7= i T
dealers, fully perform the duties under the Purchase Contract, B, SEA BT R A R INCI0T RS
and make ultimate efforts to provide to BMW China the M5, I HIRB RS A, R
Goods/ Services agreed under the Purchase Contract with due FESF A BT Hh S I e e E R AN
diligence, high efficiency and sufficient conscientiousness. 295 KB R 4 .

ML O R EHEE 1%

The Supplier ma 510 [ & T
~, BT B (NS 8 = 75

its subcontractor

y direct or indirectly appoint a third party as
only after the prior written consent of BMW

China. This shall not prejudice any right of BMW China to ERNS R, ey K?%?éﬂrﬂil%ﬂfj
claim against the Supplier for its overal] responsibilities and B 43 57 7 14 42 & — MRS Bk 3,14 Iy

liabilities for the Project as set out in Clause 3.1 hereof, The BT H B ARAR A 30 S HN AT o 4




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

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 BMW China's
project manager.

The Supplier's project manager shall upon request inform
BMW China'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 finjsh dates, leve] 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 BMW
China's project manager.

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

3.9  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 BMW China;

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
and shall, at the sole cost of the
Supplier, supply it to BMW China on request, or offer it to
BMW China before said documentation is destroyed, or
destroy it and provide evidence acceptable to BMW China
regarding the destruction of such item pursuant to the prior
written instruction of BMW China;

the Supplier shall perform data-handling in accordance with
the regulations of BMW China, including the maintenance of
back-up for all data relevant to collection of fee with respect
to the Goods/Services, €.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, BMW
China may provide tools, dies, documents, information, data
(e.g. factual statements about products of BMW China and
BMW Corporate Identity Programme for corporate identity

(b)

(©)

(a)

(b)

(c)

(d)

3.7

3.8
(a)

(b)

(c)

3.9

(a)

(b)

(c)

(d)
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and design requirement), die-plates, patterns, samples,



Contract (collectively the “Supplier Personnel™). It any of HFE. WE H T EERE A R GT
the Supplier Personnel causes any loss to BMW China by BB BB Ay AME 3 5 T o ]
his/her negligent or intentional action/inaction, BMW China AT 5%, S5 o [ A7 A B it
is entitled to claim for damages against the Supplier directly. B ZR I . At 7 B o i 5 o E R 2 45
The Supplier shall keep BMW China harmless from and fully By IR B g7 A IR 2k .
indemnified for the damages s0 incurred,
If ‘any employee, director, officer or shareholder of the | 3.13 & PR ) o) 03 HE, &
Supplier has any relative relationship, commercial interest A B B 5 5 52 Iy e Bt H :
relationship or other affiliate relationship (the “Affiliate S B G S s eSS W
Relationship”) with BMW China or any of its employees, MR 5 6 R B H T S B R CF#R “3
officers or directors of BMW China, or any employee, BXR” ), BEfR T 4 £ 1T Jgie
director, officer or shareholder of the Supplier has any 2 = N N T A5G
Affiliate Relationship with BMW China’s other suppliers or ] F 3 il it N EIASE A R 2 05
their personnel, and the Affiliate Relationship might affect the HIRXEBER R, 3 H ZERBEK BT
impartiality of business relationship between BMW China and A8 £ W0 % T oh [ 15 43t iy [ TN
the Supplier, or BMW China and other suppliers, and/or the ARELHELSH R R 2 ) A R L
interest of BMW China, the Supplier shall promptly inform KA AP/ gD R F35,
BMW China of such relationship in, provided that such VUL 8% 7 78 7 5 368 3 — i 5 A 19 . ]
relationship is identifiable with due care of general SRR R LK B 1 Y Kb
businessmen, and BMW China shall have the right to request R P T 3 52 O H, s5hF
the Supplier not to involve or suspend its involvement in the HRERYE R 5 5 %2 511
related transactions. If BMW China raises specific requests on KA, MBEDhE Xt 8 i ik 3%
the form and contents for the disclosure of the Affiliate BBk 5% 2 5 4t 7 PR 2 4 7 5 A P 2 7
Relationship to the Supplier, the Supplier shall meet such (%55 Bk, {3t R g 1 44 i Lt
requests, BB SRHAT 4 8
The Purchase Contract entered into by and between BMW | 3.14 fER HE5ELFE BEXWEERT
China and the Supplier does not by any means establish any N7 LA ff T AR e e T e B 54t
employment relationship between BMW China and the BRI AR [T s g6 &, I
Supplier Personnel. The Supplier Personne] may not work as RAEE Ny 52 5 ob [ B £ JR R T AE .
a member of BMW China team. They may however act as the 15 R 1 55 8 4y R 46 TR H #H5% f
consultants to a BMW China team if their work with regard to LAEOHE 5 5 o [ PARRAEIE S (Hp
the provision of Goods/Services or the Project consists in HFMEEINAL) , 4 KL A R
guiding the BMW China team (i.e., guiding and management T AR Ay [T A, i i)
function).
The Supplier Personnel are not entitied to use o claim benefits [ 3.15 BRI AR TR AR IR G
or facilities provided by BMW China, including but not PLRIREF I3, (eI EENTE S
limited to: - AEEARMETRE (Fiab o g
- company doctor and medical service (with the exception LI
of accident care) - O AN B 4 ey 2
- use of company cars and shuttles - AR A
- subsidized catering - IR TR
- Wworking garments provided free of charge or at a reduced - BINELh 5 T Ruk s -3
price - BRAM AR
- participation in the BMW China Associate Improvements
Suggestion Scheme A5 3,15 Rl &2 CanFh B A
- business cards/personal stationery etc. IR S5 LARBENEJR 555 B4 o] o) ]
OB PR L %
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,




Supplier. This shall particularly apply to amendments and
supplements to the Project which are required for technica]
reasons, as a result of officjal requirements or to meet the
deadlines or cost targets. The Supplier undertakes to check
such amendments and supplements without delay to ensure
they are technically feasible and their impacts on quality,
deadlines and costs and to notify BMW China of the results in
writing. The Supplier also undertakes to suggest amendments
or supplements to BMW China 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 BMW
China.

If an amendment results in an increase or reduction in costs
and/or a deadline extension, the Supplier undertakes to point
this out at the same time as providing its amendment
suggestion or immediately after receiving the amendment
request from BMW China and to submit an appropriate
supplementary quotation. The amendment shall be made on
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If an amendment means that the Supplier must provide
additional Goods/Services which are not included in the
Purchase Contract, the Supplier shall only be entitled to the
additional Price insofar as it has been agreed prior to the
execution of the additional work for such Goods and Services.
The additional Price shall be determined in accordance with
the basis for calculating the Price for the Goods/Services
provided for in the Purchase Contract and according to the
special costs of the additional Goods/Services required.

Inspection and Acceptance

4.3
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Unless otherwise provided in the Main Contract, after the
whole Project as stipulated in the Purchase Contract has been
completed, the Supplier shall submit a written confirmation on
readiness for acceptance and handover all documentations
associated with the Purchase Contract. BMW China shall
undertake the inspection and acceptance upon receiving the
aforesaid confirmation and documentations. If the inspection
of Goods/Services provided by the Supplier requires any
commissioning, the inspection and acceptance shall not be
conducted until the commissioning has been successfully
concluded.

B EARTHRE, FHEREER
TH SHEE, PR R ) % T
IR 1 28 A T LU U ) B
TFHE L5 R B FIARSE 1O S5
s oL D iV eed b
BSCREIE B JE ahoRR B
B85 B 40 1 B0/ B 26 75 ki £
IUH RIS B 2 1 i iz 7 o)
R E I

The acceptance of the Project shall be recorded in writing, The
acceptance procedure shall not be completed until the Supplier
has removed all the defects as provided in Clause 11 that have
been found durin g the acceptance test. The removal of defects
must be performed by the Supplier within a reasonable period
and, at the latest, before the deadline set by BMW China,

5.2
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7.1 The Supplier shall not represent BMW China in transactions | 7. BRSO HhER PR, ERm
unless BMW China’s prior written authorization letter is NBEEAEAT Roh ks D hE, Fim

SRR BT 7 5 HERUIE AR, 4t
ﬁﬁﬁ)ﬁ%ﬁﬁ%ﬁﬁﬁ)\ﬁiﬁﬂ%&ﬁ@ﬂ
ﬁﬂﬁﬂ‘]ﬁﬂf’ﬁ%*ﬂﬁf’ﬁ%%ﬁé%ﬁﬁ

authorization,
PR, ﬁ#ﬁﬁ@’ﬁﬂ%ﬂi%hﬁ%%ﬁﬁ

However, the Supplier shall be entitleq to take action required H5E 9 T4 IR (3t 3% M/ i 45 A0y 4 R 15

to complete the ordered works or provide Goods/Services as H 79 2 1F #f S 3 Ji7 % 75 B, H A5

set out in the Purchase Contract and to ensure that the Project XS o s . R S 5% 77 iE

can be conducted correctly and which shal] not have any WA TR . AT b 40 35 H T % 47

negative effects of a qualitative, deadline of financial nature SRIGA 17 By 0 8 A0 15 42 30 35, S b

for BMW China. This shall also apply to the declarations FIRE,

which are materially necessary for the coordination and

monitoring of the execution of the Purchase Contract.

7.2 The Supplier acknowledges that any third parties, whom | 7.2 BERIRG T AL, EDREFCHIT R
BMW China entrusts with planning and/or monitoring tasks, *ﬂ/ﬁﬁﬁﬁ{f%ﬁ‘{]ﬁW%Eﬁﬁﬁﬁﬂﬁfﬁ
do not have any authority to represent BMW China in giving F I @ 4E MRERGERT G
any notification, direction or instruction that BMW China is RUHIER, 154815, T,
entitled to grant under the Purchase Contract. They 2 = 07 A A K B AT AL 1E
particularly do not have the right to extend performance PR, TRERCIATT &2 4 3 #rak. g
deadlines or to legally acknowledge invoice sums, Price, LA, LR s g,
Mmanagement time, quantity surveys or suchlike,

7.3 BMW China has the right, but not the obligation, on behalf of | 7.3 KLHEAN, ARG YK, 1E A N7 g
the Supplier to accept deliverables from a third party in the B A T?ﬁﬁ#ﬂiﬁ%%ﬁ%ﬁﬁﬁ%
Supplier's absence upon prior consent of the Supplier: LG5 52 3 = J7 (935 £ ERF Lt
however, BMW China shall not be liabje for the completeness B A 36t 22 22 45F 400 1 55 3 0 T W 4 B
and correctness of the deliveries even if BMW China has 7T, B HE = sk k7 7 57 7% 40
acknowledged the receipt in writing. The Supplier shall bear FERATIAR I T KKy
all of the risks associated with the deliverables.

7.4 1If needed for fulfilling the Purchase Contract, the Supplier | 7.4 WA TR AR EE, B N R B
must obtain any third-party permit or authorization at its own HAIIA 5 = Jr Y ATk g Ay I H R[5
cost, and must provide BMW China with proof thereof, In this ED R E R T, Ry R 7 B
regard, the Supplier shall fully indemnify BMW China for any =T PR BT T 5 AR AR
claims for damages as well as any contractual or statutory E%?ﬁﬁ?‘]iﬁ%ﬁﬂﬁﬁﬁi%ﬁ %
claims by third parties. Lo B R SR 4T A A

8 _Price, Invoicing and Payment 8. k. REMMEK

Unless otherwise agreed in the Main Contract, all the price

under the Purch

ase Contract shall be fixed prices inclusive of

any statutory payable value-added tax and all additional costs
such as transportation and installation costs, trave] 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
Hospitality / ent
BMW China.

the Purchase Contract has been completed.
ertainment expenses will not be reimbursed by
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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

8.2

R S BlE e, L TEEHR
R IR I 5 52 st 5 B
L C e BU STy
e 1R AR SIS




following details on jts invoice, otherwise the invoice will be
rejected by BMW China:
- Complete name and address of the Overseas Supplier and
BMW China
= BMW China supplier / vendor code
- Order number
- SAP GR No.
- Invoice issue date
- Trade description of the Goods/Services
- Quantity
- 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
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8.5

In the event any third party is engaged by the Supplier as its
subcontractor with prior written consent from BMW China,
the Supplier shall claim from BMW China the third party
expense in its net value (i.e., excluding any taxes, in particular
VAT payable by such subcontractor) of aforementioned
subcontractor. BMW China will only be liable for the valye-
added tax payable by the Supplier directly for the service
provided under the Purchase Contract with the pre-condition
that the Supplier provides to BMW China a valid and
compliant tax invoice.
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8.6

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

obtain BMW China’s written consent in advance.

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

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

BMW China 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.

During the term of the Purchase Contract and two years after
its termination, BMW China may audit all BMW China
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 BMW China with all related
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9.4

10
10.1

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,

Wwhich the Supplier incurs in
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

The Supplier shall not invoice
Separately as far as they are not so expressly provided in the
Purchase Contract.

Duties, origin and export controls

9.4

10.
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The Supplier shall comply with all applicable laws and
regulations related to duties and export controls (including US
and locally applicable €xport control law) and all the
requirements related to the security of the supply chain.

10.1
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10.2

10.3

10.4

At the request of BMW China, the Supplier undertakes to
provide all the required documents to support BMW China
during official investigations related to duties and export
controls and to use similar caution in its dealings with its
business partners.

10.2
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Supplier, if the execution of the Purchase Contract by BMW
China 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 BMW China.

The Supplier must notify BMW China if the Goods especially
production equipment are subject to an export/re-export
license under US law. If the Supplier is based in the European
Union, it must notifty BMW China of existing license
requirements for dual use goods and armaments pursuant to
European export restrictions and their implementations in

10.3

10.4
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11.3

(a)
(b)

114

11.5

For clarity, “defects” provided in Clause 11.] 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.

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

(a)
(b)

11.3 Nk

11.4 g \Ezﬁﬁjmiu%%q@%%ﬁﬂﬂﬂ
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In case the Supplier is liable for the defects and a claim is made
by BMW China according to Clause 11 hereof, BMW China

11,5 ?g%&ﬁtmﬁﬂﬁﬁﬁﬁﬁﬁﬁﬂigqﬂm

BRI R, i
ELRERR TR T S0 IR 45 19 4E
FI¥85Y, S 1 o 2y Ay SER SRRy
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() Request the Supplier to rectify the defect at the Supplier’s (@) ZRYERIRG R I [ 1) 2% EIERE.
expenses on time. If the Supplier is late with this, BMW China RO B RAIRIE, 5 HE ] 47
can rectify the defect by itself or engage the third party for the WS 38 = 1% IE 35 T2 SR B g e 1o
rectification and demand compensation for the costs incurred B L= A B
by this. () ERPNEERDhE 5 1B SR o 1

(b)  Request the Supplier to replace the defective Goods with new HIRARR A, 1) REESRIA IR o 90 5
ones within the period as provided in BMW China’s written RIS AT G R HIHT B0 He
request, which conform to the specifications, quality and I B, HABEL hE & 4=
performances as stipulated in the Purchase Contract, and bear M0~V 8% Rl A0 4 = —UIEER %, f#t
all expenses incurred to and direct losses sustained by BMW INETE IS [R5 2 — i 2 ik 25 11 FBTHLE
China. The Supplier shall, at the same time, guarantee the BITRIE 30 190 ) R e B My s 7 L]
quality of the replacement Goods for a further warranty period RBER B B 7E L3k HABH py BT EE
as specified in Clause 11 of these GTC. If the Supplier fails to FIZRA 1Y), 5k BEAHNIEE =5
replace the defective Goods with those in compliance with the 577 6 e b Be gy A e R 7 Ak i
Purchase Contract within the aforesajd period, BMW China is KB, R A 1B 30 B0 % 4 2
entitled to engage a third party to repair the defective Goods H R Hﬂ‘ﬁ%ﬁ)‘iﬁﬂ%fﬁ?ﬁi%*@ .
or to purchase replacement Goods from other suppliers. Any | (c) sk 4t 5 B 4% MEERL R, Hx
cost incurred from such repair or replacement shall be FO72 B R = T o o T 3 (9453 2% 1
compensated by the Supplier to the BMW China, L) E SN

(©)  Request the Supplier to devaluate the Goods/Services (@) JEHS A BBl 98 4 5 M/ R 28 s 554/ ik
according to the degree of the inferiority, extent of damage Fr iR i R , A7 B 0 52 I v ) 4
and amount of losses suffered by BMW China. A% MR %5 LA, DIsRG4 R

(d)  Rejects the Goods/Services (in whole or in part) and returns H1 2458 A [ 75 K 396 2 12 52 1) By
them to the Supplier. The Supplier shall agree to the rejection HRSG B3 3% 2 O e HRME 5
of the Goods/Services, refund BMW China the value of the HIR B9 — 47 R 0 7 824 REZRIF, B
Goods/Services so rejected in the same currency as provided FERE . SRATIR 2. iz RIS, &
in the Purchase Contract, and bear al] risk and direct losses Bodh. frfE%, Wz B AR R0 {0k
and expenses in connection therewith including interest IE 4552 H B M0/ BB 2o i (¥ BT 7 L At o
accrued, banking charges, freight, insurance premium, B A,
inspection charges, storage, stevedore charges and all other (e) 2% AR AR,
necessary expenses required for the custody and protection of
the rejected Goods/Services,

(e)  Fullyor partially terminate the Main Contract.
Property Rights, Intellectual Property Rights and Rights | 12. AR, BiRER SR
of Use

12.1" All documents, tools or other materials which are made | 12.] EXRBE ARG RN =GR ey e

available to the Supplier by BMW China are BMW China’s
properties (i.e. whose property rights remain with BMW
China). Goods or Seryice deliverables procured by the

R 1) 2345 3 | LRI 25D
FEIF (R, HEHN—HET%L
FED . VA PRl O e

17



r intellectual property rights by third parties which could B9, Il BEFERR R R il = Ty E 1] Iﬂ
preclude or impair BMW China’s use of said Goods/Services. BRI 1055 = T SR A
The Supplier shall indemnify BMW China and its agents, X TEfE= T LR AR R A
employees, officers, subsidiaries, affiliates and assignees for AN HEE S o B 4 2
and hold them harmless from any and all third-party claims A RT, BEAR, FAF. E N
and/or related damages in respect of the above intellectual Al ST NSRRI T R 3%, i A
property rights and proprietary user rights, including the A FE B RS2 R 472 06 ey S 400/ R 257 1 H4g
claims of any right of authorship which may be asserted B AT 240, B8 7 0 2 8 o
against BMW China, its agents, employees, officers, EEDHREMMEN, 5T, EEI N
subsidiaries, affiliates and assignees because of the use of the By FOAT. REEARBZEA ] 13
Goods/Services rendered by the Supplier. In dealing with the SRR T LU 2, HER R ZRE,
above claims and damages, the Supplier shall, to the extent TESCER F 3k o a4 E i, A R A 1 7
allowed by applicable laws, initiate or participate in any EHEE RV R DL Y B
hecessary legal procedures in its own name and at its own cost. 9 3% 1) % A B 2 AT T 0 3 HI AR
This is without prejudice to BMW China's right to claim for 7. ERERET AR ST AR AR s
damages and to rescind the Main Contract in accordance with AR 2 A0 S A2 e = = e
the statutory provisions. B

125 Unless otherwise provided in the Main Contract, the [ 12.5 B & X B AT HEZ SN, TEXRE
intellectual property rights that have been lawfully obtained B FIT SR BERIRY O 4 & v By e B9 50K
by the Supplier before the execution of the Purchase Contract PER CF R B iR =4y ) 15 348t s
(“Background Rights”) shall remain with the Supplier. In BT . insev iR % 55 5 BHATTY
case any Goods/Services or Projects contain any Background FAENR, RO Ex T B AR AL
Rights, BMW China shall have a non-exclusive and non- A A G (AR AT B ({5 i AL (HH
transferrable right to use such Background Rights (related R 5 P % £ 7E 3 4 [ o 240 52 19 ik o
costs has been included in the Price under the Main Contract), BE) L IERE. 2. Mok, T i
without any restrictions with regard to time, content, territory, B R 5 =R CRLIE R A7 il 7 S i A iy
form of storage or manner of use (including those saved in T BRI BRAE e FE 2R B A S iy Py 2 ) e
electronic media such as CD-ROM or as an on-line version TTHI A AT BR ).
etc.).

W SRR A B 55 = 9 SR A,

In case that the Background Rights involves any intellectual- P R 7E SR A [RIST 7 i HHLEMH
property rights owned by any third parties, the Supplier is ST AR A o 2 ) R ) MIFERE AN
obligated to, prior to the execution of the Purchase Contract, HEBHSMED .,
inform BMW China in writing form of the extent to which the
Supplier is restricted in its use of said Background Rights.

13 Data protection 13. {5 EMHFEH

13.1 The Supplier shall ensure that all persons entrusted for the | 13.1 ﬁ%ﬂlﬁlﬁ{%iﬁﬁ?ﬁﬁ%ﬁ%ﬂ%ﬁﬂ@ﬁﬂ%
performance of the Purchase Contract will observe the Y2 RN B3 35 00 56 T 1 4
statutory provisions on data protection and that they will not R, FHIZEAR N HIE R
Pass on to any third parties or exploit it in any other way which 176 R I B 4 AT A A A A2 1 A
has not been provided in the Purchase Contract. Any =TT LR A R 4 5 M E S 5
obligation to maintain data secrecy required under private data LIRS 07 B9 A0 28 Bk A R HUET
protection law must be imposed on said personnel before they TEZ R4 H A B NS SRy
start their work, which must be evidenced to BMW China B ELR IS A NS B BE 715 AT X
upon request. BMW China shall have the right to early %, HFHAEDhEE R, 7 7 0025
terminate the Main Contract immediately if it deems that the PRI . IS T, oh EilhH %
information of its customer becomes unsafe or any right of its FHIME BAET AR RSB HEZ P A
customer is affected due to the service provided by the F) ﬁ%ﬁiﬁ*ﬁ?@%%‘é‘ [E 32t 1 iR %5 5%
Supplier under the Purchase Contract. fyﬁﬁ Wil 0 5% e B A AR B

[=REIx

13.2 1f the Supplier processes personal data during the provision of | 13.2 & AP 7 32 B 37 25 10 R 25 BT TR RT 1

the works or service, it undertakes to conclude an agreement TN BT AR, 5 7 5 10




F political affiliation, veteran status, or other characteristics NREE N TR BUAURT iﬁﬁ—!
protected by local law E)\%‘H}Eﬁﬁm%ﬂﬂﬁji%%f%ﬁe‘%%

(e)  Compliance with occupational health and safety standards AE T B4R,

(f)  Protection from individual arbitrary personnel measures (e) ESFHRMY (i REAN 2 4 b vl

(8)  Maintenance of employability by basic and advanced training | (f) PRI I3 T2 L W g A s s g

(h)  Maintenance of adequate social working conditions (&) 9 5 AR AL B A 0 o 20y )|

() Provision of conditions that enable employees to enjoy a | (h) 4R L[ £ TAERF
reasonable standard of living () BYPELBRMMGR T2 am AR 35 K

()  Remuneration, which permits employees to secure their 2
livelihoods including their social and cultural participation | (j) & RLBA R HARIE £ (fdE s
(living wage) LIRS E ) (4R (RARAEIE T

(k)  Implementation of equal opportunities and family-friendly )
policies (k) %Iﬂﬂ’%iﬁ%ﬁﬂﬁﬁﬁﬁmﬁ%

() The protection of indigenous rights M) BRI RAGH

(m)  Ban on bribery and blackmail (m) 25 (1 s Fn#h 2%

()  Compliance with current laws and regulations. (n) EFIATEERE
In view thereof, Supplier shall take adequate measures in order HET UL, HER R AR EGE 2 3t e 8 47
to prevent corruption offences within its company. FL 27 PR e B 203 IR

16.2 1t shall be the Supplier's responsibility to cause all and any of | 16.2 PENI R A ST (R (o A0 AR %R A
its subcontractors to act according to the regulations of this FI6F M EATH,
Clause 16,

17 Force Majeure 17. ANHHH

17.1 If any Party is prevented from executing this Purchase | 17.1 QifE{a] — TR AT T W T T TR
Contract by force majeure, that Party shall not be held liable TTRMER, %07 % 5 Tk 47 RE i)
for the non-execution of its obligations. The force majeure AR FAT ENCIEWAE: 2 TR
events shall include but not limited to fire, typhoon, flood, R SR K. M 5t i H 4R %
carthquake or other natural disasters, explosion, strike, change ORI BT Bk B
of law or policy, embargo or other events beyond any Party’s ERE B Ak 42 T — 2 AT £ B 42 )
reasonable control or foreseeability. T 56 A7 3 T oy 4,

172 However, the Party prevented by the force majeure shall | 17.2 ZRT7, AU — 75 S AT
advise the other Party of such occurrence by fax within three KM= H P LIS BB 2 5 — 7718
days of this kind of incident. And the prevented Party shall HNZAE S R A I RAEAR AT 5 45
furnish a certificate issued by the Chamber of Commerce at TR ) 14 H P 38 ft g g o 2 23 ) B
the locality of occurrence or other appropriate proof of the S AR B UIE B B 8 T LASE R R LK W)
occurrence of such force majeure event latest within 14 days FER A 24 50 LAIE B 12 45 =44 7
of this incident to prove that such occurrence really happened, SERAE, FHeE ) LU H R
one by fax and one original by registered express mail. Under FRAF CAEE S5 H5i i  f 7s 2 25 i 28 53—
such circumstances, however, the prevented Party is still under 7. RMEMER T, SRR AR
the obligation to take all necessary measures to overcome such M~ K IR SR i 3 Y
incident. In case the accident lasts for more than two months, FRANTTI T SAE BB o 81 5N AT 47
any Party shall have the right to terminate the Purchase RSB HANH, T — 58
Contract to the effect that the obligations of the Parties not due MEEEER, WHERWE R T i A
under the Main Contract need no longer to be further FIBATHAN L2 TRk e 1
performed.

18 Default Liability and Insurance 18. BAFKEEHS

18.1 Unless otherwise provided in writing by the Parties, in the | 18] ErAE T A R, W R RS R
event of any breach by the Supplier of it representations and KA B 258 MR 5 184, B g
warranties, or in the event of failure to perform any duty by ﬁ%ﬂ/ﬁﬁﬁ#ﬁﬁkﬁ*)@ﬁﬁiﬁ%ﬂ@% |

L the Supplier and/or Supplier Personnel, BMW China shall be LAEIN NS5, 5Tk B A RCR U

{EANBR F F 504 i -
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19.1

(a)
(b)

(c)

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

The term provided in the Main Contract expires;

The accumulated total Price reaches BMW China’s target total
value as specified in the Main Contract;

Other circumstances as set out by laws and regulations.

19.1 BT FE—TEIE, EXNGEI®

(a) iéﬁ@%%%%ﬁ%ﬁ@ﬁ;
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Pl

(c) &%&MM%%ﬂEﬁﬁﬁiﬁﬁo

19.2

BMW China shall be entitled to early terminate the entire
Main Contract or parts thereof based on the terms of the
Purchase Contract and the relevant provisions of laws,

w2$%¢ﬁﬁﬂﬁﬁ%%éﬁﬁ?ﬁ%%
I 240 T8 T R K 0L 998 4

I = 7).

19.3

(a)

(b)

()
(d)

In addition to the provisions as set out in these GTC, BMW
China shall have the right to early terminate the Main Contract
immediately if any of the following circumstances occurs:
The Supplier or a subcontractor directly or indirectly engaged
by it fails to comply with or breaches a relevant legal
regulation and BMW China can therefore not be reasonably
expected to continue with the collaboration taking into
account all the circumstances and the interests of both
Parties;

The Supplier has offered, promised or given benefits to a
company representative (in particular a BMW China
employee) or an official which could be designed to have an
undue influence on this person in relation to the negotiation,
decision or execution of the Purchase Contract;

The Supplier fails to inform BMW China of the Affiliate
Relationship in accordance with Clause 3.13 herein;

The Supplier becomes insolvent, ceases to make payments or
if a petition is filed for the opening of insolvency proceedings
or of court winding-up proceedings over the assets of the
Supplier or its sole majority shareholder.

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

19.4

If the Supplier is responsible for the grounds of the
termination, BMW China shall only pay for such
Goods/Services that have been rendered up until then in
accordance with the Purchase Contract and have been
evidenced to be complete in themselves, to the extent that
BMW China can make use of said Goods/Services. This shall
be without prejudice to any claims for penalties or damages by
BMW China. BMW China shall not be liable to compensate
the Supplier for BMW China’s exercising of the termination
right.
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19.5

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

21.3 In the event that a provision or part of a provision of these | 21.3 WARF— KRGS (] A HE At 2 R
Terms and Conditions or other parts of the Purchase Contract A ST, RGE R AAR
is or becomes invalid or unenforceable, the validity and AR Z R, BRI 8 A% 2 i £ Jit
enforceability of the remainder of the Purchase Contract shall W, L&, 2EmmR, —AtE
not be affected thereby. The Parties are obliged to, in good BRI = A [6) S B A M 24 FEBUAL
faith, replace the invalid or unenforceable provision with a B T 3 2 52, HI 1R & R & [ 1 A o
valid, enforceable provision which is reasonable and BEA S R MRS,
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.

21.4 Failure by a Party at any time to enforce any provision of this | 21.4 FERTRT i —77 4 AEIR 17 R R
Purchase Contract or to require performance by the other Party BUE, BRESR S —7 TR B E
of any of the provisions hereunder shall not be construed as a TEATHLE, Rt 255 0 5 i
waiver of any such provision and shall not affect the validity FrELFEA, FEATHR R4 F BRI
of this Purchase Contract or any part thereof or the right of B FE T35 53 1) 201 0 32 7 AR 4 4% 2
such Party to enforce any provision in accordance with its PITAEATHE (AR
terms.

21.5 If there are any discrepancies between the English and the | 21.5 WA — KK EF'%')\I}%}EZFZWT?EE

Chinese versions of the Purchase Contract, the English version
shall prevail,
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