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I. General Provisions ififH%&Z

1. This One-time-buy Purchase Order for Service (Applicable to Local Supplier) ("Purchase Order”) is
executed by and between BMW Brilliance Automotive Ltd. ("BBA") and Comfort International M.I1.C.E.
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Service Co. Ltd. ("Supplier”). BBA agrees to buy and the Supplier agrees to provide the service(s)
as listed in the table above (the "Services”) according to the terms and conditions stipulated in
this Purchase Order and all its appendices.

AUAEIR SR GEATAUILNR)  (FROREMIT) dieRESRFAMAT (FHRERED) 4
BB AL R R RA ] (R M) 8. SRS 0 AR YU HHHE 2 E R,
{167 8 R AR AR T R LI i 2sE B ORTR S R AR ST (R ST ) -

BBA and the Supplier are hereinafter collectively referred to as the "Parties”, and individually
referred to as a "Party".
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2. The documents listed below from item (b) to (c) are appendices to the Purchase Order, and
together with the Purchase Order, 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 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:
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(a) Purchase Order

RETH

(b) Appendix 1: General Terms and Conditions for Purchase of Goods and Services (Version 05/2016)
("GIC")
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(c) Appendix 2: Final Quotation confirmed by the Parties
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3. The Services’ specific technical requirements, service standard and drawings. 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 REQ
and technical requirements related contents provided in the final quotation confirmed by both
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 both Parties or

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 quotation shall not include any legal terms and delivery related terms,
otherwise these terms are invalid.
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4. 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 Finance Department respectively after signing it and affixing its chop on
it. Otherwise BBA shall not be liable for any delay of payment resulting therefrom.
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5. 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 Services during the entire
contract tern is a precondition for conclusion of the Purchase Contract.
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6. In addition to the early termination circumstances as set out in the GIC, BBA shall be entitled
to early terminate the Purchase Order 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 Purchase Order upon issuing a one-month prior
written notice to the Supplier.
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7. Any armendment to the Purchase Contract shall come into force only after being confirmed (for BBA:
confirmed by its Purchasing Department). signed and affixed chops by the Parties.
R AR, HEERTTHml O EREDNT, MIGPERMITEIA) A s wSes i b7

8. The Purchase Contract shall be executed in two originals, and each Party holds one original.
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9. The Purchase Order shall become effective after the Parties sign on the Purchase Order and affix
chops on the Purchase Order and its appendices (excluding the appendices executed by the Parties
before signing this Purchase Order) and remain effective until the Parties have fully performed
their rights and obligations under the Purchase Order.
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I1. Payment Provisions {fai&kak

10. Payment
(NEN

10.1 Unless otherwise agreed in writing by the Parties, BBA shall only pay the price under the
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Purchase Contract after the Supplier delivers all the Services to BBA 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.
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10.2 After the relevant BBA business department which orders the Services under this Purchase Order
confirms acceptance of the Service(s) according to the Purchase Contract and completion of BBA’ s
internal payment approval process, the Supplier shall issue a legally compliant invoice to BBA. BBA
Finance Department shall make the payment in one lump sum within 30 days upon receiving the
aforementioned invoice.
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10.3 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 GIC, including without limitation the order number and the SAP GR No., and the
Supplier’ s name on the invoice must be the same as that on the Purchase Order and the company seal
of the Supplier; otherwise BBA shall have the right to reject the payment.
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10.4 Invoices must be sent or submitted to the following personnel of BBA:
BEOAHRR IR PR G S LU AR

Invoice Center, Finance Department

b u e L e

Beijing Branch, BMW Brilliance Automotive Ltd.

R F Y ARATHER M

25th F, Tower B, Gateway

No.18 Xiaguangli Dongsanhuanbeilu, Chaoyang District, Beijing
AR KR =F LB DL B8 5 [R5 B 252

Post Code MEH: 100027

Telephone FKFHLIF: 0086-10-8455 7153

10.5 Price under the Purchase Contract shall include taxes. Each Party shall pay the relevant taxes
and surcharges in accordance with the then valid tax regulations.
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11. BBA's Tax Registration Information
BBAMIT 77 1L (5 L
Company's name: BMW Brilliance Automotive Ltd.
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Tax Registration NumberfiFr¥#il5: 91210100746494975X

Address: No. 14, Shanzuizi Road, Dadong District, Shenyang.

todik: PERATAIRIZ UG 751455

Telephone Fii%: 0086-24-8455 6666

Bank Account: Pudong Development Bank Shenyang Branch 766-4135011055
FFPRIT RS WA FTIEM 4T 766-4135011055

**+ END OF ORDER ****
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General Terms and Conditions for Purchase of Goods and Services

(Version 05/2016)
KT RGRMFRSE I — MK (2016 4 5 AfRA)

1 Scope of Application 1. EHGH

1.1 These General Terms and Conditions for Purchase of Goods | 1.1 7= 3¢ F 14 Tk 4% A1 I 55 B — AL %% 3K
and Services (Version 05/2016) ( “these GTC”) shall apply to (201655 B iA) (UL F&#H “F—
the procurement of goods and services by BMW Brilliance &R ) BEHTHRESREARA
Automotive Ltd. (“BBA”) from a provider as is shown on the 3 (T#H “RFEL” ) AXEeRERN
first page of the Main Contract (the “Supplier™). BBA and the FrrRgEE R “BLRIRE” ) BT
Supplier are hereinafler collectively referred to as “the W SR A R RS R . R E DAY
Parties”, and individually “a Party”. BT &R “WH” , B “—KF” .
The goods provided in the above paragraph are hereinafter MR B v iR “ted” . W
referred to as the “Goods”; for clarity, such Goods do not W, EZERYAUERTHE RN
include the production materials/parts to be used for JEM R AR E H T R R A Y
assembling the series vehicles or the motor vehicle parts. The THF. BIEITRIRS T “BRE” .
services provided in the above paragraph are hereinafter BOERFZ LT & “HRYW/HRE" .
referred to as the “Services”. Goods and Services are YRS HEN TR “EB” .
hereinafler 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. FMERKTILEHAR

2.1 The contract for the procurement of Goods/Services | 2.1 AXXMEWIREZFNER Tk “X
(“Purchase Contract™), shall be concluded by a written one- WER” ) FoBPRED KB
time-buy purchase order or a call-off under a value /frame — U SRR T B A A HE SR S R R
contract (purchase order and call-off(s) hereinafter FIBmEE Y CEMTRAMpEELT
collectively referred to as the “Order”) from BBA and the B TR ) ANGERIE RN
corresponding acceptance by the Supplier. HAT .
A call-off is the declaration on the part of BBA made to the R NERED — A T LEREFEN
Supplier based on the executed value/frame contract which B /AT B2 4 7] 1) Bt B2 B A2 14 B 1 4013
specifies the quantity of the Goods/Services to be supplied, BRI R & BB E . R TR R AR B
delivery location and delivery time. It} () ) S«
If the Supplier confirms the Order in deviation from the Order RN TAIT R SRR RO K
offered by BBA, these differences shall only apply ifand in as HWETRGAEER, ZEERNNEE
far as BBA expressly agrees to them in writing. %%Pj RS I I B S I T ATE 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 R R 5L AT UK H B — R
the “Main Contract”, T BBl 2 f/HEZE 4 [R) B 3L W g B L
TeERERE>

22 In addition to these GTC and depending on the | 2.2 [RA—R%HI, HETHANHD/ R

Goods/Services concerned, various special terms and %, SAFHRESRTTRETR IR,

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 othenwise 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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24

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.

24
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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).

2.9
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Execution of the Purchase Contract

R & R AT

N4

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

PR N AL ERED . T HER
B DM R A . SR AT
R, SEREATRIGE R HLRIRE R
W%, HFHRBREEIE. S0
R AFHELAER T D IRICRIGE R
295 H B YAR 5 -

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

33
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conditions as set forth in the Purchase Contract through
signing written agreement with the subcontractor.
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If the Supplier receives any benefits from a third party, such
as additional quality warranties, price discounts, bonuses,
commissions and/or reductions etec. 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.

3.4
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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,
adverlising 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.

3.5
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3.6

Upon BBA’s request, the Supplier shall provide the
cerlificates, 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

RIAER T Bk, PERIR R AR
JRF SR A 2l 25 4T P o6 20 L 5 ) IE
WL VR A0/ b . — BN
ST, B L (24T BN A
WA AT RIS R e © oy R 4/
JIR S5 AN S 5 B NG I 38 2 R P
— VI B R




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)

(c)

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.

3.8
(a)

(b)

(c)
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3.9

(a)

(b)

(c)

(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 Identity 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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(a)

(b)

(c)

(d)
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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 Qutsourcing 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, ofticers, 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

3.12
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directly. The Supplier shall keep BBA harmless from and
fully indemnified for the damages so incurred.
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3.13

If any employee, director, officer or sharcholder 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
sharcholder 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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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 Improvements
Suggestion Scheme
- business cards/personal stationery etc.

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.

- PERIE A BINAZ RS PR
TEORA: JFR
- ERELHBRIFIE.

3.17 In the event that any of the Supplier Personnel violates related | 3.17 ISR HERIF A R % s AH SR B T sk 4
laws, regulations or internal management regulations of BBA J5 5 AR 5% 1 0 T s o A AIE 1A
or is proved to be unable to fulfill his/her assignment, BBA is T AT e e T, ®B=x
entitled to request the Supplier to replace such personnel. The AN ERGENERIZEN A . HE
Supplier shall replace the related Supplier Personnel within MNAEWEERELEMZ HiE=HA
three days upon receipt of BBA’s notice. If the Supplier fails FERANRPERIRTA R . AR PER G A fE
to replace the individual with a competent one, BBA is entitled AT AN EZEAN, #RFEEH
to claim for damages and/or to terminate the Main Contract or B R BEE/ R E S R H X
the related parts thereof. Har.

3.18 During the term of the Purchase Contract, the Supplier shall | 3.18 7EEWSRIA A, ERNEHHN AT
sufficiently maintain all necessary social insurance policies oy e 4 g H i Je ) HERE R A R BT AT
(especially medical and occupational injury insurance) for the VERHSERE UHZAER)T R Tk
Supplier Personnel who are employed by the Supplier. BBA B) o ERFELFKIOGER A RN
will not bear any medical expense incurred by the Supplier sy A, BFEMAETIEDZR
Personnel even for personal injury suffered at work. EMETHA.

In addition, BBA will not bear the maternity expense of the LeSh, AR S DA RGO R A A A
Supplier Personnel. During the maternity leave, the Supplier BEFHE. FEieE, ENENTE
shall assign backup personnel to continue the Project. SEJA A N A 4R SEIH .

3.19 The Supplier shall not employ child labor under sixteen years® | 3.19 %Eﬁx.ﬁ_‘i@ﬂﬂﬂiﬁﬂ“ﬁ% % [P AT
old. %

3.20 The Supplier shall hold BBA defended against, harmless from | 3.20 {ERSRNFEERSERT. KEBA. &
and fully indemnified for in any claim resulting from the kN (B R R AR G R X5 R
breach of the Supplier’s contractual obligations with his MR, HERR R (R R R DIk
employees, agents, collaborators, suppliers or subcontractors. ﬁ%‘g; REFIE, IFRIPRME

A1l e

3.21 The Supplier which will provide onsite service at BBA’s | 3.21 TREELERELEEIZIE LIRS
premises must sign and ensure the Supplier Personnel to AL R 7 7 5 5 - (R UL L T R~y
observe BBA's visitor guidelines, site rules and other security ERFRL YA, By e f H A 22
regulations (including without limitation the EHS Fire and SHE (BFEANRT (EHSHE EE
Security Agreement, Discipline Provisions for EHS Fire REMPLY . (EHSHPI={fdisd:
Security Violations and regulations on prohibiting R E ) RER R aEE) . 9F
photography). Instructions issued by BBA factory security HEFHRFELHT) £8TFA A{EH
officers must be obeyed in this respect. Failure in signing the RN . R BERIRE A% BT kR
aforesaid documents or serious breaches of the visitor FIEMEREHAR™EHREREDY
guidelines, the site rules and other sccurity regulations shall ZRN., BT EM A e e, %
entitle BBA to prohibit related Supplier Personnel from RE G RNA LIS A RN
entering the premises of BBA. BREONEEGMN.

4  Amendments and Supplements 4. EBEE5HR

4.1 BBA shall have the right at any time up until the acceptance | 4.1 R % IF T 15 Y/ 5 Hilk

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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42 If an amendment results in an increase or reduction in costs | 4.2 I — T4 Bl 5 BOR A< 38 hn a2 A/
and/or a deadline extension, the Supplier undertakes to point ARRIE, fERImA LS EIRZEHE
this out at the same time as providing its amendment SR WA IR B eI B R E D B B
suggestion or immediately after receiving the amendment ERfELAMR T LidtER, JF HA X5
request from BBA and to submit an appropriate PRACARAEIT S5 R . BT R LAAS
supplementary quotation. The amendment shall be made on (1735 8105|7520 i s PR AT NV AVAL Y- b
the basis of a written agreement which contains details of the AR (1) M2 B AR B 4 (103R 5 B
payment of additional costs or the refund of prepaid costs and Bl HTeE.
the timetable for the work.

43 If an amendment means that the Supplier must provide | 4.3 QR —07F & B PERI G iE— B ALK
additional Goods/Services which are not included in the &R PR ENRY/RS, RAE
Purchase Contract, the Supplier shall only be entitled to the TN AE %S5 B4 LA S it 2 1l % i 3 40
additional Price insofar as it has been agreed prior to the ARSI EOE IR — EUE IR T, BERY
execution of the additional work for such Goods and Services. B A A B ERZ S BIMIER . B
The additional Price shall be determined in accordance with {1 28050 5 4% SR & TR 24 5 1 B 0/ AR
the basis for calculating the Price for the Goods/Services 55 (1 5 4 40 A0 75 LA A B A 1 B/
provided for in the Purchase Contract and according to the BB 0 BAR R YUE
special costs of the additional Goods/Services required.

5  Inspection and Acceptance 5. BEMBIK

5.1 Unless otherwise provided in the Main Contract, after the | 5.1 FRAEEEF DA ME, KW RLZER]
whole Project as stipulated in the Purchase Contract has been Wi H e n/n, SR N S R =
completed, the Supplier shall submit a written confirmation on DR Az e 2% BR A ol ARG U /Y TSm0 A
readiness for acceptance and handover all documentations IS R A RAH L R B S e R
associated with the Purchase Contract. BBA shall undertake HEEL, ERFEL NSRRI
the inspection and acceptance upon receiving the aforesaid B JG Bt R sh 3SR . R E
confirmation and documentations. If the inspection of HE R PR A B R 5 5 S RIE AT
Goods/Services provided by the Supplier requires any NS TSR EE LRiRE T T
commissioning, the inspection and acceptance shall not be W R T .
conducted until the commissioning has been successfully
concluded.

5.2 The acceptance of the Project shall be recorded in writing. The | 5.2 X310 H f738 0 RAT Bmidsk. RAER
acceptance procedure shall not be completed until the Supplier PR R IR —REBCEE 11564958
has removed all the defects as provided in Clause 11 that have (¥ S B BE R B A R bR fE . SR T
been found during the acceptance test. The removal of defects SENk. AR EG R TE & 3 A ST PR I R UE
must be performed by the Supplier within a reasonable period PRI, A REEREDIE
and, at the latest, before the deadline set by BBA. % L PR .

53 The handover of the completed Goods/Services ready for use | 5.3 AU FZEEC &5 L, o LI A B/
shall not constitute the acceptance of related Goods/Services. EAMBRIHA RIS . R
Payments by BBA in whole or in part shall not indicate that A 3R A R IR
BBA has accepted the Goods/Services under the Purchase WA U B /iR g5 il B L.
Contract.

6 Deadline and Delay 6. JPRARFE




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
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6.2

(a)
(b)

()
(d)

(e

(H)
()
(h)
(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 cach 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)
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(c)
(d)

(e)

(f)
(g)
(h)
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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
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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
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Power of Representation

B

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.
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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.
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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

PERT TR RBREDEEMNIAAT IR
/e 4T & AT 58 = B AR
HRFLWUE M RERMERFE
REHMES. R4 eibn. 55042,
1% 85 = 77 o BUE & 3T B4 47 a8 1
R, TEBCGAVESESH. ek, &8
T, TAERS el 80,

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
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7.4

If needed for fulfilling the Purchase Contract, the Supplier
must obtain any third-party permit or authorization at its own
cost, and must provide 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
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Price, Invoicing and Payment

HraK. KA

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, ete.(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.

8.1
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8.2

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

8.2
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8.3

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

8.3
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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.
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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
rqccled 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
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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 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
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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

A S B R R IR (L TR iR , DER
9 5720 T4 5 T TR 1 IR a3
YR 724 1 LT T A R AR
38 e (R R AL (R, DA
R I IR R £ T B AL I 0 (45
F R, (AR ERED R
R SO R
AR .

w75 #4954 R = B 3T Tk,
25 LASCRI U R 4R A HRAT T R AE O
BT I

4212 5 I 5 B T ROBUR) I A R 06
HR M RGBT .

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
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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.
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8.9

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

3.9
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Taxes

ot

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.).
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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.c. 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,
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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.
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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.
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10

Duties, origin and export controls

10.
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10.1

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

10.1
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10.2

At the request of BBA, the Supplier undertakes to provide all
the required documents to support BBA 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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10.3

BBA shall be entitled to reject the Goods/Services from the
Supplier if the Supplier breaches regulations set out in Clause
10.1 hereof, and this would make the execution of the
Purchase Contract by BBA a breach of the law. This same
shall apply, notwithstanding an infringement by the Supplier,
if the execution 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.
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10.4

The Supplier must notify BBA of possible export restrictions
relating to the Goods/Service to be provided which are
applicable in the country of production and/or shipment. The
Supplier must notify BBA 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
notify BBA of existing license requirements for dual use
goods and armaments pursuant to European export restrictions
and their implementations in national law. The Supplier must
also notify BBA of the relevant classification number (for
example the ECCN Export Control Classification Number for
US products, the “AL number” of goods included on the
German exports list or in the EC Dual Use Directive, etc.) and
of the possible license exceptions for Goods especially
production equipment. All notifications must be sent directly
to BBA, Department for Imports and Exports.
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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.
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The Supplier must contact the Department of Imports and
Exports BBF-3 of BBA to discuss any questions and
instructions relating to customs duties.

10.6 Upon arrival at the port of destination, the General | 10.6 a3k H M@ /E, TENRILAE
Administration of Quality Supervision, Inspection and N BEAG B0 18 98 7l Ak s i M O R 88
Quarantine of the People’s Republic of China or its designated RIER CRFiR “RREER" ) ~iliE
local counterparts ( “Inspection Bureau®) will conduct a AER NE M O R,
preliminary inspection to the Goods imported from abroad in ARSI LR/ E TR . R
respect of their quality, specifications and quantity / weight in 1645 R 5 R & B AR A E R FEAT (]
accordance with relevant laws and regutaions. If any Z5¢ (BRI 2 w) o 1538 20 7) f 3t )
discrepancies are found between the inspection results by the Fabrdh) , MEFEDHERIEHIES
Inspection Bureau and related provisions of the Purchase et el AR T4 K R 45 R 0 F 5 [l 1
Contract (except those for which either the insurance company Al
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 the
Inspection Bureau.

11 Quality Warranty and Claim 11. AEFIEAER

11.1  With respect to Goods, the Supplier shall ensure the Goods | 11.1 R BT =, HERLFE 21 (K WS [R5
under the Purchase Contract are brand new and free from THRYESHN, DAFERME.
defective of material, design and/or workmanship. Unless Wit A/E S L2 MR IEE . PRk
otherwise required by related PRC law or provided in the Main WEEREAFEME, REARAEY
Contract, the warranty period for Goods shall be 2 years TE, BAIRAZ BN % 58 4l i 4
starling upon the acceptance of the Goods by BBA. RELIZ HieM2E.

If the Goods is found to have any defect during the warranty i1 A SR TE A AR E BT ARAZ M R 4 R R
period as provided in the paragraph above, BBA shall be MR, SREDEAIREM
entitled to notify the Supplier in writing, and raise a claim PERIF HAR R
against the Supplier.
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Any notice of defects by BBA shall suspend the warranty AR I . 72 Sk PA1E LI UG,
period with regard to the defective Goods delivered. After the HARYM R EH R,
defect has been rectified, the warranty period for the affected
Goods shall recommence afresh.

11.2 With respect to Services, in the event BBA notices and | 11.2 BtIRFm =, GEILw VGRS,
ascertains any defect(s) of the received Services during the MRERE L LM KB RRE AT
proper course of its business, it shall notify the Supplier in (IR, R FE DA m M pE R
writing and raise a claim against the Supplier. FHHEH .

11.3 For clarity, “defects” provided in Clause 11.1 and 11.2 refer | 11.3 B2 K, BILIFZFMBE 1125 E
to any of the following circumstances: M) IR RIGLA T RGN

(a) Ifthe quality and/or the specifications of the Goods/Services | (a) /IR MR B/ 52 2 F
is found not in conformity with the contracted stipulations; or fF; o

(b)  Ifthe Goods/Services are defective for any reasons, including | (b) HH#N/ARS FT ][5 HfETEEgE (RIEE
latent defect or the use of unsuitable materials. TEAHE el A A& M D .

11.4 Whenever receiving a claim form BBA, the Supplier shall | 11.4 BN ERIERE LR BT
reply within 10 days, otherwise the claim shall be regarded as REFIORAFERESR, AR
accepted. W ORI R,

11.5 In case the Supplier is liable for the defects and a claim ismade | 11.5 MR ENEABHK BT HLEEED

by BBA according to Clause 11 hereof, BBA shall be entitled
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(a)

(b)

(c)

(d)

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
and expenses in conncction therewith including interest
accrued, banking charges, freight, insurance premium,

(a)

(b)

(c)
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inspection charges, storage, stevedore charges and all other | (¢) 4B/ AZPREATR.
necessary expenses required for the custody and protection of
the rejected Goods/Services.
(e) Fully or partially terminate the Main Contract.
12 Property Rights, Intellectual Property Rights and Rights | 12.  BFrAfL. HRREERN
of Use
12.1 All documents, tools or other materials which are made | 12.1 7EXME&FLE AR E DA HRN

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
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informed to BBA without any delay. The Supplier shall
compensate to BBA’s losses (if any) incurred by such
unauthorized access and use.

RN E AR ED . PR
HAIZ S AR A SRR ] 4R R
FLIERRMHR () TR

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 ete.). 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
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.

12.3

PERLR i, A BANE ARG & R
ZZAHI B0/ 25 (1 7 102 42 B A K R
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12.4

The Supplier guarantees that the Goods/Services and the
Project rendered thereby or by any of the Supplier Personnel
are free from defect, and free from any possible claim of
intellectual property rights by third parties which could
preclude or impair BBA’s use of said Goods/Services.

The Supplier shall indemnify BBA and its agents, employees,
officers, subsidiaries, affiliates and assignees for and hold
them harmless from any and all third-party claims and/or
related damages in respect of the above intellectual property
rights and proprietary user rights, including the claims of any
right of authorship which may be asserted against BBA, its
agents, employees, officers, subsidiaries, affiliates and
assignees because of the use of the Goods/Services rendered
by the Supplier. In dealing with the above claims and
damages, the Supplier shall, to the extent allowed by
applicable laws, initiate or participate in any necessary legal
procedures in its own name and at its own cost. This is without
prejudice to BBA's right to claim for damages and to rescind
the Main Contract in accordance with the statutory provisions.

12.4
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12.5 Unless otherwise provided in the Main Contract, the | 12.5 BRXUAEEEGRAT HHLIEN, KM
intellectual property rights that have been lawfully obtained A AT SLRT LR RS O 2 AR IS B AR
by the Supplier before the execution of the Purchase Contract FEAL CFRRE AR A AgER
(“Background Rights”) shall remain with the Supplier. In FATE . WY/ RSB H SIS
case any Goods/Services or Projects contain any Background BB, R F LR AR
Rights, BBA shall have a non-exclusive and non-transferrable A G AT EAER AL (A8
right to use such Background Rights (related costs has been S 78 O E £ A F) P 29 5T WA 3k
included in the Price under the Main Contract), without any 8 fortia. mEs. sk, TRl
restrictions with regard to time, content, territory, form of WAt R RIS AREAE AR TE LA 55
storage or manner of use (including those saved in electronic TR BRAT G NE LIRS AR 5F
media such as CD-ROM or as an on-line version etc.). F A ZAT PRI
In case that the Background Rights involves any intellectual- s FRUAF R BR =07 MR
property rights owned by any third parties, the Supplier is AL o7 7 17 7 SR WA AT SR (G A
obligated to, prior to the execution of the Purchase Contract, ZEE AR R Z 5 IR 6 R A M
inform BBA in writing form of the extent to which the WEPHEAERED.

Supplier is restricted in its use of said Background Rights.

13 Data protection 13. EEHEP

13.1 The Supplier shall ensure that all persons entrusted for the | 13.1 PERIF N fRUEFTH B Z HZTCUE TR
performance of the Purchase Contract will observe the M4 RN R R8T 15 BRI
statutory provisions on data protection and that they will not FEEHUE, I HESEARALH I
pass on to any third parties or exploit it in any other way which 114 R AR SRE AT NS B8R
has not been provided in the Purchase Contract. Any = LR & R A 2952 e s
obligation to maintain data secrecy required under private data CAFIF] . BERIRS % 27E AT A R IFUR T
protection law must be imposed on said personnel before they {F 2 Bl 4 H A e A A5 B oRdr ik
start their work, which must be evidenced to BBA upon BB RAS A G BT IR E BT R X
request. BBA shall have the right to early terminate the Main %, HHeERFLIK, YERIRE LA
Contract immediately if it deems that the information of its REAEY] . WAEREDINHEE
customer becomes unsafe or any right of its customer is FUAE BT A% 2REEHE P
affected due to the service provided by the Supplier under the ) AL R R ARAE SR MG A MR L0 AR 55 52
Purchase Contract. Fsema, AR R DA A LR ARERE

=R,

13.2 Ifthe Supplier processes personal data during the provision of | 13.2 4n 5 8E R i 7E 42 £ 57 55 B 55 341 n) XF 11
the works or service, it undertakes to conclude an agreement T~ A5 BBbT b, LN ARG R R
for data processing as requested by BBA and to ensure that R F DR ST EAE RN, IF
any other necessary agreements for processing personal data 7R VR T AR 46 7 4 25T HAL L 1
are also concluded by its subcontractors. It may be necessary NGB EPNFERT, #
in individual cases that these agreements must be concluded REDAEFTERSON HEEINZS
directly between BBA and the subcontractor. WM.

14  Confidentiality and Advertising 14. BEEEHE

14.1 The Supplier and BBA undertake to treat all information | 14.1 BERIF FIAER F R i 5B 1T
including but not limited to commercial and technical W& RIAHE < () A 5 L 43 3 a4 TR i)
information which they receive directly or indirectly from the FifT {5 B AIEEARR T ik ARG E
other Parly as part of their business relationship as confidential CLEFTA TAERAR FUMRE BA RS =
and not to disclose them to third parties. Regardless of this, FEE, BRERFLHEAH KK
BBA shall be entitled to disclose information to affiliated AEEATRE R
companies of BBA.

14.2 The obligation of confidentiality provided in Clause 14.1 | 14.2 &R—RHHEE 1415 £ E I (7% 355t

hereof also applies to the extent of all the Supplier Personnel
irrespective of the type and legal structure of the collaboration.
The Supplier undertakes to impose the corresponding
obligations of confidentiality on such personnel. It shall also

E TR, AieH (it
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take all reasonable precautions to prevent third parties from
accessing to the work results or the information obtained from
BBA. BBA has the right to require the Supplier or its
personnel to sign a confidentiality agreement in writing,

MNERELDFAMNREE. BREIHN
BORPER R B HN A 1l A AR B )

14.3 The Supplier may only publicize its business relationship with | 14.3 R HUIEFEATTHEEEZ TR

BBA with the prior written consent of BBA. FRF, PNASEIHRRSE S 051
.

14.4 More details related to confidentiality obligations are provided | 14.4 5{£ % L A KM EZ AT 2 TEA N
in the Confidentiality Agreement executed by the Parties. EEFZ M RE L.

15 Environment 15. HEEP

15.1 During the Project, the Supplier shall use the necessary | 15.1 fEM1 B IAAT I AR, LR i I o 2018
resources (in particular materials, energy and water) WRATRMRIE (RFAIRME, iR
efficiently and shall reduce the environmental impact (in IKEEIRD FFR T BB R m (R 2
particular with respect to waste, wastewater, air pollution and JEA . BoK. A0S YA & T 5
noise) to a minimum. This also applies to the effort and m) FRE R, AT A IR TE
expense of transportation and logistics. AR 7 T ) AR R A .

15.2 The Supplier shall ensure that all and any of its subcontractor | 15.2 AN RN HESHAA RS EHEL R
are contractually bound to comply with the terms of this & R HGE 7 A 155 2058 .
Clause 15.

16 Social Responsibility 16. H&5E

16.1 For BBA it is of paramount importance that corporate | 16.1 “3f i LI T {E" ZEEELA
activities take account of the social responsibility to i EM B b h ERBEEMY AR,
employees and society as a whole. This applies both to BBA XX~ AEME B LER 74w i)
itself and to its suppliers. Among others, the following Mihee. BRBENERED R
principles are of particular importance: BEFAEEH . Ko, DITFRMGA#E

(a) Preservation of human rights =,

(b) Elimination of forced, compulsory, and child labor (a) fREz AR

(c) Positive and negative freedom of association (b) ZEIbEIE T RISRE 97

(d) Elimination of discrimination on the basis of gender, origin, | (¢) FRARFFEMALEH A H
religion or belief, membership of a trade union or the like, | (d) AEMH. H&. FEEAEM. TLEH
handicap, age, sexual identity, nationality, marital status, AR Sy, B, . R
political affiliation, veteran status, or other characteristics . EHE, SEOERE. Busikyl. Bk
protected by local law 2N B (i BUHAL SZ B0 B ORI A4

(e) Compliance with occupational health and safety standards AT AT

(f)  Protection from individual arbitrary personnel measures (e) B FER AR

(g) Maintenance of employability by basic and advanced training | (f) {#iF R T % FH A SIS

(h) Maintenance of adequate social working conditions (g) 9 LRGN IEAH A S ) £

(i)  Provision of conditions that enable employees to enjoy a | (h) 4EdEASRAYH S TIEZRM:
reasonable standard of living (i) RUEDERMFER TEZAIMATK

() Remuneration, which permits employces to secure their 3
livelihoods including their social and cultural participation | (j) i B LB RTFHEIEEH (AiEHS
(living wage) ARG BIREY (Rl AEig L

(k) Implementation of equal opportunities and family-friendly )
policies (k) SIS AR EE A LT

()  The protection of indigenous rights () RAPIEERBUR

(m) Ban on bribery and blackmail (m) MRS HIE) %

(n) Compliance with current laws and regulations. (n) ESFIMATIREEN

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

BT o, BERIRE BRI 2 46 it 4
Fonm] N B S TR
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16.2

It shall be the Supplier’s responsibility to cause all and any of
its subcontractors to act according to the regulations of this
Clause 16.

16.2 HEN A SRR H Tl 2 R IR A

6K ITH.

17

Force Majeure

17.

NG/

17.1

If any Party is prevented [rom executing this Purchase
Contract by force majeure, that Party shall not be held liable
for the non-execution of its obligations. The force majeure
events shall include but not limited to fire, typhoon, flood,
earthquake or other natural disasters, explosion, strike, change
of law or policy, embargo or other events beyond any Party’s
reasonable control or foreseeability.

17.1

AL (T — 5 TS AT 5 J BT Tk T
TRIETR, %o AT X250
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17.2

However, the Party prevented by the force majeure shall
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.

17.2
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18

Default Liability and Insurance

18.

EBAESRE

18.1

(a)

(b)

(c)

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

18.1

(a)

(b)

(c)
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(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.

& ANRESR AT SR A H R4 K 1) 4
REDTFURSERE, UEERED S
ZAEfTHRE .

R O AU 7 AT (R R
Xk R R B 2 BT AT

18.2 With regard to the potential liability for personal injuries and | 18.2 5% 5 FE R JE 17 K- W8 & FIAH < A 2R 3T
property damages of BBA, the Supplier and third parties in SIRMERED. HRRME=TrMA
relation to or as a result of the Supplier’s execution of the 55 105 5 RO 4R 9% B S BV 7E BT
Purchase Contract, the Supplier must make available HERLFE 0 2100 3 (L B M ERES . BRIk
sufficient insurance coverage, and for Goods purchase, the 5 BEOMENELEART
minimum insurance coverage is RMBI10,000,000 unless 10,000,0007C LA £, EEHERT B LE
otherwise specified in the Main Contract. If requested by Mkash. BEERBED IR, LRGN
BBA, the Supplier shall purchase insurance policies with the LR BOR M PR ARE LR .
types and premium as required by BBA. The Supplier must PR LUK, R LIRECE
furnish evidence of such insurance coverage upon request by W AL (RPE AIE A . R E T A7 A ek,
BBA. The review or any failure to request evidence of the A TSR BE (AR BRAL 1A H Ay K it
insurance policies by BBA shall not be regarded as a waiver E T TE AR 55 18. 274 52 ) (F 0T 3L 55
of any of the duties of the Supplier set out in this Clause 18.2.

R RRS ARG nT R E R B e SE [ ER
If it becomes clear that the Services provision will directly INEE KA 5T RS F7E L 3 3 B E
entail liability risks in the USA or Canada, which may result TR RA A, TR RAR 9 10007
in compensation claims there, the minimum insured coverage BK G
shall be EUR 10 million.

18.3 The insurance provided in Clause 18.2 above does not have | 18.3 Fili& 58 18.24 11 24 52 (Y (R b5 3 A ¥ B
the effect of limiting the Supplier's liability as provided in the SR £r [a) 1L 52 1 R R 7 FE Y PR
Purchase Contract.

19  Termination 19. &RZIES5/RER

19.1 In the event that any of the following circumstances occur, the | 19.1 MK FIUTE—1FTE, FERLIE:
Main Contract shall be terminated: (a) EARTL A R PR fmi;

(a) The term provided in the Main Contract expires; (b) BRI EEBESR DL TR

(b)  The accumulated total Price reaches BBA’s target total value T ks
as specified in the Main Contract; (c) ¥REEMMERNHLEER%ZIEER.

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

19.2 BBA shall be entitled to early terminate the entire Main | 19.2 #RFLH BT R A RN T <%
Contract or parts thereof based on the terms of the Purchase k£ 52 AR S A e A AR el At
Contract and the relevant provisions of laws. R EER.

19.3 In addition to the provisions as set out in these GTC, BBA | 19.3 AR —BEREL EEZAXEEGLENIE R
shall have the right to early terminate the Main Contract Ab, WL, MR —FETE, BRE
immediately if any of the following circumstances occurs: ORI EER:

(a)  The Supplier or a subcontractor directly or indirectly engaged | (a) PERIFH kI HiE RIEFZAT M0 BT K
by it fails to comply with or breaches a relevant legal R R R 7 E—EEE, S8
regulation and BBA can therefore not be reasonably expected HRELEZEAEMIE Fl)E
to continue with the collaboration taking into account all the BEINATEGE G,
circumstances and the  interests of  both | (b) Bt ME -AFE EFHEERE
Parties; s sUE A, ARinadg 77

(b) The Supplier has offered, promised or given benefits to a AEXS e N TESR & R AR, Pesiinih

company representative (in particular a BBA employee) or an
official which could be designed to have an undue influence

17 T 7= A A I 2 Y 7 2 5
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on this person in relation to the negotiation, decision or
execution of the Purchase Contract;

() DERLT K RETIm A — I B 3. 13k 1
A ARPRBERRBNERSE

(¢) The Supplier fails to inform BBA of the Affiliate Relationship I,
in accordance with Clause 3.13 herein; (d) BERITE 6%, fukfEk. B

(d) The Supplier becomes insolvent, ceases to make payments or 23k BE T AR R R R TR B R — e
if a petition is filed for the opening of insolvency proceedings RS HEAT RO AR e
or of court winding-up proceedings over the assets of the PR RUE R .

Supplier or its sole majority shareholder.

MTAE93% (a) TE () PEE
For the circumstances provided in item (a) to (c) of this Clause Mgk, ERFLAMIKBE—BERK
19.3, BBA shall have the right to claim default penalties and B8R L E PR T FRIEL & K
compensation according to Clause 18.1 hercof. L ESEa] e

19.4 If the Supplier is responsible for the grounds of the | 19.4 WIEPERFGX & AR 77T 04T, N4
termination, BBA shall only pay for such Goods/Services that BREDNFS M S ek R Ea R
have been rendered up until then in accordance with the fit. LML\ IIEY IR
Purchase Contract and have been evidenced to be complete in 2 52 Tn) b fdH F RIS 3
themselves, to the extent that BBA can make use of said . BEEDERELHEMBENEN
Goods/Services. This shall be without prejudice to any claims WA ZEm, HERFED LR ETE
for penalties or damages by BBA. BBA shall not be liable to o [ A B ASCT TAT [ 4k O 7R AR AL o T £32
compensate the Supplier for BBA’s exercising of the X%,
termination right.

19.5 IfBBA is fully responsible for the grounds of the termination, | 19.5 WIR & AR E M THRBE DiEM
BBA shall reimburse the expenses proven having been 1, HERE IR ) HE R R A2 A 2R
incurred up until termination of the Purchase Contract as a V& [R) AR P N3 R 7 R L A7 3 BT L
direct result of the Order. The Supplier shall not be entitled to fere A i) H AR e 2 A . RN A
any further claims for performance or damages by virtue of LT R BRI — B 3R AT T 56 T
the termination. The intellectual property and/or utility rights AT & R E RN K. HRE6
to the results of the work completed up to the termination shall REBR I =42 ¥ A R AL BT B a7 ) SR
be transferred to BBA in accordance with Clause 12 hereof. AUHN/ AL PR fRAE R — AR R B 125%

ML ER AR ED.

19.6 Unless otherwise agreed and confirmed by BBA in writing, | 19.6 R BRF L HiT REAE I, 1F
within the term or within six (6) months after the termination FEERBEMA L EFREER%ILE
of the Purchase Contract, the Supplier shall not render a job 6 AR, RNEAERERSE
offer to any BBA employee who participated or has 0 % 5 % W-5 BB AT Wi T 20T E 7
participated in the performance of the Purchase Contract, RBARE LYy, RNARR R I A BEOR
otherwise BBA shall have the right to request the Supplier to Ak 7 R B 2% = A ) A A
compensate all its losses resulted therefrom,

19.7 Clause 8.7, Clause 8.8, Clause 11, Clause 12, Clause 13, [ 197 A —fR%Z K FE8TH . F88% . Hll
Clause 14, Clause 18, Clause 19 and Clause 20 hereof shall . 124, W34, H144. HI18
continue to be effective after termination of the Main Contract. % BI9KANE20% T EE R

bR 8RBT 3

20  Applicable Laws and Dispute Settlement 20. FEEERS SR

20.1 The formation, validity, construction, performance of this | 20.1 RS RMNEE. X h. FFE. BTk
Purchase Contract, and settlement of any disputes arising EH I BT 7 A2 1 S 100 A w3 9 E AT AR
herefrom shall be governed by and construed in accordance N R E LR IO AR
with the laws of the PRC.

20.2 In the event a dispute arises in connection with the | 202 HTEFEBITRB SR LS

interpretation or implementation of this Purchase Contract, the
Parties shall attempt in the first instance to resolve such
dispute through friendly consultations. If the dispute is not

WA RS, T SRR K U
B, R T R S /Y
60H WL LR, (T— g izg
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resolved in this manner within 60 days afier the
commencement of such consultation, either Party may submit
the dispute to the China International Economic and Trade
Arbitration Commission for arbitration in Beijing pursuant to
its Arbitration Rules as then in force.

W2 v [ [ PR 5 S 5 k2 it
AR T T I A 0 o e 0 e b
(Fp e300

20.3

The arbitration award shall be final and binding on the Parties,
and the Parties agree to be bound thereby and to act
accordingly.

20.3 Ak R A2 Rk P Lo W7 B H 2331
ggﬂgﬁﬁﬁﬁﬁﬁ&%ﬁ#EWﬁ

20.4

The cost of arbitration (including but not limited to the
attorney fee) shall be borne as specified by the arbitrators or
in the arbitration award.

204 DN CEIREARTHINTD RHE
ik 5 i B R sl Pk

20.5

When any dispute occurs and when any dispute is under
arbitration, except for the matters under dispute the Parties
shall continue to exercise their remaining respective rights,
and fulfill their remaining respective obligations under this
Purchase Contract.

20.5 TEREF U RFE TP EN, BES
BOPRY SRS, 5 R B 4T (I
ERIE R RARF, FHREEH
LB T ERI B RN (3L 5%
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Miscellaneous

21. HE

21.1

Amendments or supplements of the Purchase Contract and
notices of termination must be made in writing. The
requirement for written form may only be waived by means of
a written agreement.

211 XREE RN, BT RaXTEE
Fm G T AR Bl ERN
B i A VLR FT -

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.

212 PR IR0 R F AR 2]
ERETMF L BHAE. BIFER
o R, SRR SR
ARG RIS AT 8= 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 AR — R AR A [ AL ALK
AR . A R R A WS I
ARG e A SRR A e sE HU
AR B L E, HTRARWERNAA
AT S .

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.
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If there are any discrepancies between the English and the
Chinese versions of the Purchase Contract, the English version
shall prevail.
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Project Hame:
Project Date: Oct 2019
Quotaton Date;  2019.08 22
Agency Name:  Comlort International M ).C.E. Service CO.LTD

ContaciInlo.: Ren Hongdi 18811511652 renhongdi@ecl cn
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2019 Aftersa'es Customer Experience Ambassador Project Workshop

Agency Address: Rm 1510, Ruichen Inll Center,No.13 Nongzhanguan South Rd..Chaoyang District Bejng
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