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I. Ceneral Provisinns i &3

1. This Due-t (ne-huy Purchase Order for Service (Applicable o Local
Supplier) ("Purchase Omler”) is executed by and hevweon BAW
Automot ive Fipance (China} Co., Led: ("SF7) and

Comfart Internat lonal M. 1.C.E Sarvien Co("Supplier™).
51 mprees (o buy and the Supplier agroes to
provide the servicnis] as listed in tho tahle above (the "Ssrvices")
arcording Lo the terms and conditions stipulated In rhis Porchase Order
and all ils appendices.
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51 and the Supplier are herefmalter collectively reforred to as the
Farrics”, daml individually referred to as a "Party”.
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7 The documents |lsted below Tron Item (b} to (e} arc appendices 1o the
Purchase Order, and topether with the Purchase drder, shall constitute
the integral parts of the Purchase Contract between the Supplier and
SE (“Purchase Contract”), following the sequence of a step dosn

priority with respect to construct lon and per formance of the Purchase
Comtract. In the event of any conflier among (he documents. Lhe
component docuent with the higher priority shall provail:
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() Appendix 2. Fioal Quotation confirmed by the Parties
EPEA: AATHEANY Bt

3. The Services' spocific technical requivements. sorvice standard and

drawings, implementation plans awd other details of the Services

shall be included in Appendix Technical Reguirements. |[ o Technical
Requircments is prepared, teclmical requirements related contenrs

provided {n SE's RFQ and 1echnical requirements rofated contents
provided in the final quotalion confirmed by horh Parties or

thase contents provided in the Supplier's Quotation shall apply. 1 the
technical requirements related contents provided In the final quotation
confirmed by hoth Parties or Supplier's Quotation dilfer from the
rechnical requirements related contenls provided In SFs RFQ, these
differences shall only becose integral parts of the Purchase Contract
if the Supplier has highlighted and pointed our the differences in a

separate document annesed to the Fleal gquotarion. oblained writfen
prior consent from 5F and included such differences in Appond|x

Tnchnical RBequirements. The final quotation shall gou include any
logal terms and delivery relared terms, otherylse Lhese terms are fnvalid,
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1. 10 the supplier concludos Purchase Contract with SF for the [irst
Ploe, it shall Iill in a vesdor information {org in an sccurale manner
a3 requested by SF, and Fax Uhis document back Lo SF

Purchasing Department and Filnance Department respectively alter
siguing 1T amd allixing ies cliop on it. Orherwise 5F shall nol be
Liable for any delay of paymenl resulting therefrom.
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5. The Supplier's compericive capacily in corrain aspects such as guality
. costs and ability to deliver as well as the ability 1o maintain stale-
of-te-art delivery of Services during the entire conlract Term is g
precond i tion for conclusion of the Purchase Contract.
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G. In addition to the early termination clrcumstances as set out in Lhe GIU,
SF shall he entitled to eacly terminate the Purchase Ouder anytime partlally
ur wholly upon issuing a throe- month prior written nollce o the Supplier.
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7. Any amcndment Lo the Purchase Contract shall come into foreo only
alter heing confireed, signed aml allixed chops by Lhe Parties.
R B el AT, SR Ty i A FLRE T AR R R

& The Purchase Contract shall be executed in reo originsls, and each Party
holds one original.
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9. The Purchase Order shall beceme ellective after the Parties sign on
the Purchasn Order and afflx chops on the Purchase Order and
ils appendices (excluding the appendices execured by Lhe Parties helore
sipgning this Turchiase Order) and remin elfective uolil the Parties
Ii*iaz'f have fully performed their rights and oblipations under the Purchase Order.
e Rlimotg TS B AU (ER 2 (TR S LT
(ChinsiCo, Ltd. (AL R STMIT T LA BRI T E R ALY ERir2l bl
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Chas 10,1 Unless otherwise aproed inowriting by the Parties, S shall only
g [y the price under the Purchase Comtract afrer the Suppller delivers all
Vo eEee  {he Services Lo 5F according to the provislons of the Purchaseo
Contract and meels all the requirenents as set forlh in Clause (0.2
herenf.  For idemtifying the payment due dare, deliverables sade
” before the agreed dellvery date shall oot he decmed as having been
L

e el lvered on the agresd delivery dale.
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10,2 After the relevant SF business department which ordors the Services

umder this Porchase Order confirms acceplance ol the Service(s)

acconling to the Purchase Contract and completion of S5 Internal

payment approval process, the Supplier shall issue A legal ly compliant
invoice to 51, SF Finance Department shall make the payment in

one lump sum within 30 days upon recelving the afarcmont loned invoice.
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0.3 The Supplier shall issuc and subwil invoies to SF as soon as
pessible within 30 days after acceplance of Services by SF The inveicn
from the Supplier shall state all information as provided in Clavse § of
the BT, including without [imitation the order nusber amd the SAP

Gl Noo, st Lhe Supplier's nane on Lhe inveice must be Lhe same as that
on the Purchase Order and the coupany seal of the Supplier; otherwlse
st shall have the right to reject Lhe payment,
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WEA Tivolces must be sent o submitted to the (ol lowing porsonnel ol SF:
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fnvoice Center. Finance Depariment
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W Automot ive Fipance (Chins) Coo, Ltd.
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Bari 2R
Finance Department M=o Li Tiog

Z2th F, Tower 8, Gateway Plaza, No. 18 Xia Gusng Li North Road
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0.5 Price under the Purchase Contract shall Includn taxes. Esch Party
shall pay the relevant taxes amd surcharges in accordance with the then

valid tax regulations,
SERTHIRITE IO ISR S SR . AL NN TR L
AL 25 H R IR

1. 5F's Tax Regisiraticn Information

E gl A WA R

Company's mame: B Automotive Finance {China) Un., Lod.
sul#tR: ELEATE (PP AT

Tax Registration Nusber BiS 905 911100007 | TREAGTHR
Address: 22th F, Tower W, Gateway Plaza, ¥o. 18 Xia Cuang Li
Nerth load East Third Bing. Chaoyang District, PREC

Hiht-: e kTl E 2 R R e (B Rk 2L
Telephone 1H35: 010-BASSEEND

Bank Acoount: 0200Z08G09200047 454
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L1, special Provisions $ENEEE

17, Time of Delivery of Serviees: 2018/10/12
HiaeAe e sl 2018410712

13, lacation of Delivery of Sorviees: Beijing.
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General Terms and Conditions for Purchase of Goods and Services

(Version 11/ 2016)

KPR RWAREH—BES (20164 11 BFEA)

1 Scope of Application 1. R

1.1 ‘'These General Terms and Conditions {or Purchase of Goods | 1.1 438 -3 99 0 20 40 0 o6 11 f% 26 ah
and Scrvices (Version 11/2016) { “these GTC") shall apply 1o (zmﬁﬁuﬂrﬂa (EUFEIR “R—
the procurement of goods and services by BMW Automotive R J HN T =4S T (D
Finance (China) Cu., Ltd. (“SF™) from a provider as is shown H) {fien (T8 “JiE,r_..u;Jﬂ = |
on the first page of the Main Contract {the “Supplier”), 5F EFRTRFNRMRS (TR “H5
and the Supplier are hereinalter collectively referred (o as “the BT SRR SR N, 0
Parties”, and individually “a Party™. %ﬂwﬁﬂﬁ U &8 "X . 8
The gouds provided in the above paragraph are hereinalter
referred to as the “Goods™; for clarity, sueh Goods do not TiEErE i T “te™ . HIBEE
include the production materials/parts o be used for W, EEFRATAE A A B T
assembling the series vehicles or the motor vehicle parts. The S 0 e T ) R R LA Y
services provided in the above paragraph are hercinafter FalF. ﬁflxi]?rﬁﬂﬁﬁ--l‘_ﬁn “ﬂﬂ.ﬁ'"
referred 1o us the “Services”. Goods and Scrvices are WS BAELL T a8 "HRE/EE"
hereinafier collectively referred (o as the “Goods/Services”, TEEN R IR PR S H "
und purchase of the Goods/Services is hereinafter referred 1o
as a "'roject™.

2 Conclusion and Integral Parts of the Purchase Contract | 2. RIS FEMT 7 50

2.1 The contracl fur the procurement of Goods/Services | 2.1 &% Aﬁﬁﬁ%!ﬂﬂﬁﬁ'} HCRF "R
(“Purchase Contract”), shall be concluded by a writlen one- BET ) ﬁ'ﬁili—sﬂﬂﬁtﬁ Ha451m
time-buy purchase order or a call-off under a value (frame 'f’.‘?{ﬂj FTE R e &R
confract  (purchase  order and  call-ofl{s)  hereinafter ety 1% i AL SREMAR T VS e Mg s LR
collectively referred to as the “Order™) from SF and the Shh CITRY ) LR S
corresponding acceptance by the Supplier. AT
A call-ofl is the declaration on the part of SFmade to the mﬁlﬁjfﬁ)ﬂri%ﬁﬂ]{ TR FUEREE Y
Supplicr based on the executed value/frame contract which fi AT AL 55 [3) 1) L B R = o N9 4 018
speeifies the quantity of the Goods/Services to be supplicd, WA RS NS, b A A
delivery lucation and delivery time, IFF (A AT
If the Supplier confirms the Order in deviation from the Order BT AT AN L T AR
offered by SF, these differences shall only apply if and in as WHHTBRIETE S, ESERNNASE
far s SF expressly agrees to them in writing. %ﬁ!ﬂﬂjfﬂl-ﬁlﬁlﬁﬁ Wil FREE N

Hill s
One-time-buy purchase order or valug/frame conlract and its
call-offis) issued by SF in writing hereinalter relerred to as the KOSRLL [V R ey — kR
“Main Contract™. G i AT B0 ) 2 DG e g 2 )
PR

2,2 In addition 1o these GTC and depending on the | 22 BE—REIXH. ETFHENERR

Goods/Services concerned, various  special terms  and &, EMEEEES TR ESSE, MW

conditions such as Special ‘Terms and Conditions for Puichase
of Production Resonrces, Special Terms and Conditions for
Purchase of Onsite Owsourcing Services, Spevial Terms and
Conditions lor Purchuse of Training Services ecte. (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,

QIS T IR R AL T ST RSN R T S AT
R WA & e HhES . XTH
[l [TEIE e R
ek ) - WMETEFRTE, SBRARERIHL
AR S A RS




General T'erms and Conditions for Purchase of Goods and Services

(Version 11/ 2016)

KT KM PFBEE (- B (2016 4 11 ARRA)

List of Clauses ¥ HZR Page DIgL]
1, Scope of Application & H3a[l 2
2. Conclusion and Integral Parts of the Purchase Contract 2
FaG FAHT TSk
3. Execution of the Purchase Contract #2085 BERLIT 3
4. Amendments and Supplements {£c7 5 ¢35 8
5. Inspection and Acceptance 53 & FIRSIT Y
6. Deadline and Delay HifRFIIEGE Y
7. Power of Representgtion L 10
8. Price, Invoicing and Payment ffrak. SRR 11
49, Taxes Hiif 14
10. Duties, Origin and Export Controls e, 51 HUAIH LU 15
11, Quality Warranty and Claim i s {RIE 50 16
12, Property Rights, Intellectual Property Rights and Rights of Use 17
AL ENRMR R
13. Data Protection {55 {#3" 19
14. Confidentiality and Advertising {4 i T4l 19
15. Environment Protection #HIgf4F 20
16. Social Responsibility #14:9{T 20
17. Force Majeure 4511 B 77 21
18. Defaull Lisbility and Insurance 38T S 21
19. Termination £ [RI#l ViktER 22
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21. Miscellaneous il 24
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Unless otherwise agrecd, the version of these G1'C and STC(s)
in force at the time of the contract conclusion shall be an
integral part of the Purchiase Contract, SF rescrves the vight o
revise the current version of these GTC and STC(s), and issue
new versions. SF shall deliver the revised version o the
Supplier, and the Supplicr shall confirm the contents or
provide feedback in writing within 5 working days upun
receiving it, otherwise it shall be regarded as the Supplier’s
acceptance of the revized version,

2.3
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2.4

Project’s specific technical requirements, service standard,
Goods' specilications and drawings, Project’s implementation
plans and uther details of the Project shall be included in the
Service Level Agreement or 'l'echnical Reguirements. 1f no
Service Level Agreement or Technical Requirements is
prepared, lechnical requirements related contents provided in
SF's  request for gquotation (“RFQ") and technical
requirements related contents provided in the final quotation
confinmed 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 linal quotation
confirmed by bath Parties or Supplier’s Quotation differ from
the technical requirements relaled contents provided in SF's
RFQ, these differences shall not be applied unless the Supplier
has highlighted and pointed out the differenees in a separate
ducument annexed to its final quotation, obtained written prior
consent from SF and included such differences in the Service
Level Agrcement or Technical Requirements.

2.4
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2.5

These GTC and the applicable S10(s) shall apply to (e
Purchase Contraet and all its appendices and amendments and
supplements (if any).

25
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Exceution of the Purchase Contract

A& FRRiT

The Supplier shall bear the overall responsibility for (he
FProject, i.e. the Supplier shall be accountahle to ST for the
Project in all process stapes {or performing the Purchase
Conteaet and with regard to all components of the Projecis
irespeetive of wiether the Snpplier has used subcontractor
directly or indirectly as part of its cxccution of the Purchase
Contract.

PERE g | I H U3 TR, WgER
FERTE BR ) & R 7T+ 1 g
B84 i s SRk 35, Aip
TR RS B E R I T4 & fE
MR & MR AT R — Bl

3.2

The Supplier shall fully safegoard the intercsts, brands, and

product image of SF, BMW Group and BMW dealers, fully
perform he dutics under the Purchsse Contract, and make
ultimate cfforts to provide to SF the Goods/! Services agreed
wider the Purchase Contract with duc diligence, high
cfficiency and sufficient conscientivusness.

32
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33

The Supplier may directly or indirectly appoint a third party
a4 its subcontractor only after the prior written consent of 5F.
This shall not prejudice any right of SF to claim against the
Supplier fur its overall respunsibilities and liabilitics for the
Project as set out in Clause 3.1 hereof. The Supplier shall
ensure that the subcontractor is (o be bound by same terms and

X3
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conditions as set forth in the Purchase Contract through
signing written agreement with (he subcontractor,

AT E P, R ErEEE
& R R R sk AR A F A 2 R

If the Supplier receives any bencfils [rom a third party, such
a5 additional guality warranties, price discounts, bonuses,
commissions and/or reductions etc. with respect to Lhe
Goods/Services and the Project thal are not provided under the
Purchase Contract, the Supplier shall notify and ensure SF to
enjoy all such benefits received from the third party in atimely
MHANNCT.

Tlhie Supplier shall also ensure that all the Supplicr Personnel
as defined in Clause 3.12 hereol comply with the obligation
provided in the above paragraph of this Clavse 3.4, and shall
take the responsibility as provided in the above paragraph for
any acceptance of the benelits by the Supplier Persunnel,

34
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3.5

6

The Supplicr shall he Hable lor ensuring that the
Cinnds/Services and the Praject it or any subcontractor whom
it uses directly or indircetly supplies, including the use of such
Goods/Services for the purpose ol sach Project, do not
contravene the applicable laws and regulations in force during
the execution of the Purchase Contract, including but not
limited to the Taws regarding  production,  securdty,
environmen! protection, commercizl competitions, monopoly,
advertising activities and labor relationship; it shall ensure the
foregoing, if necessary by means of legal advices al the
Supplier’s costs, and shall advise ST of any risks in time.

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

ST shall be entitled to reject the provision or delivery of any
Goods/Services, suspend related payment or terminate the
Main Contract parlially or whally in case ol any breach of this
Clause 3.5 by the Supplicer,

In addition, the Supplier shall indemnify and hold SF harmless
from, defended against any claims ssseried by any third party,
irrespective of whether il uses subcontractor ditectly or
indirectly as part of its execution of the Purchase Contract,
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Upun SFs request, the Supplicr shall provide the certifieales,
licenses and/or approval documents which are compulsory in
the specific business area under requitements of the
Government. Once the Supplier accepts an Order, il shall be
deemed that the Supplier has obtained and been duly keeping
all  the necessary  qualifications  for  supplying  the
Goods/Services and (he Project when the Supplier accepts the
Order and during the entire performance of the Porchase
Conltracl.

36

FEOEm LR, (LR LRI
T E R el 45 4Tk P L 2 B R i
W, Ve syeiiniE . TR
IR, DIRHER JLT DT B AN
HA- J A7 e R A I O (L B/
HR 4505 b F BUIR 035 M B TR as
— AT T .




Programme for corporale identity and design requirement),
die-plates, patterns, samples, drawings and/or other materials
(hereinafter  collectively réferred to as  the
“DocumentsMaterials"). The cxpenses, costs ete. for the
Documents/Materials provided by 5F are already included in
the Price set oul in the Main Contract,

The Supplier shall order such Documents/Materials in
sullicient time advance and in the correct quantity to ensure
that the Guods/Services can be provided by ithe Supplier
according to the Purchase Contract. ‘T'he Supplicr must check
these Documents/Materials with regard to the local condilions
of using, their correctness and completeness where necessary.
The Supplicr must notify SF in writing of any doubts or
ubjections whatseever without delay, stating the reasons, and
must reach agreement with 8Fs project manager on how to
proceed with the work,

The aforesaid Documents/Materials supplied ta the Supplier
are provided on a loan hasis and shall remain $F’s proprietary
property. Upon SF's requesl, the Supplier shall keep
DocumentsiMaterials free of charge on its premises. They
must be retumed (o SF at 8F s request or at the latest after the
completion of the Praject, or the Supplier may, spon written
instruction from SF, destroy the Documents/Materials and
provide evidence aceeptable to SF regarding the destruction of
aforementioned ilems.

The Diocuments/Materials temporanly Ient to the Supplier
miay only be reproduced or sold, used as security, pledged or
otherwise passed on to or used for third partics with the prior
written consent of SI. The same shall apply to the goods or
dcliverables of services produced/created by using these
Documents/Materials.
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310

S shall be entitled 1o insp’m:t all of the Project related
documents, means of production and Guods/Services al the
Suppliet's premises with prior notice to the Supplier.
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If onsite oulsourcing Service is required for the performance
of the Purchase Contract, the Supplier shall provide onsite
persunne! to SF, and shall guarantes (hat onsite personnel will
comply with relevant provisions of the Parchase Contract, in
particular the Special Terms and Conditions for Purchase of
Ouisile Qutsourcing Services.

If the Supplier and its onsite persunnel fail to comply with the
aforementioned  provision, the Supplier shall assume its
linbility for breach of contract in accordunce with Clause 18
hereinafter,
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The Supplicr shall be liable to SF for the actions/inactions af
its employees, officers, sccondees, represenlatives, agents,
sub-contractors or any other individuals for whom the
Supplier is in the position to be responsible for the purpose of

3.12
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execution of the Purchase Contract {collectively the “Supplier




In the cvent of any government inspection/investigation e SF
in relation to the Purchase Contract, the Supplier shafl
cooperate and support actively upon the request by SF.

ER
(a)

(b)

()

"The Supplier must appoint a project manager.

The project manager shall plan, coordinate and supervise all
the aspects of the Projeet under the Order. He or she shall be
the rtesponsible contact persom reporting to SF% projoct
Ianager.

The Supplicr's project manager shall upon request inform SFs
project manager of the status of the Project at any time. To do
this, he or she must provide an up to date repoit with the start
and finish dates, level of completion and (he status of each
function. In the event of any emergency which may affect the
performance of the Purchase Contract, the Supplier’s project
mamager shall immediately (in any evenl oot later than Dwo
hours after the emergency) report to 8F's project manager,
The project manager may only he replaced hy the Supplier for
a maleral reason and aller giving prior written nofification to
SF. If needed, SF may demand the replacement of the
Supplier’s project manager.
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{a)

i)

()

()

Unless otherwise provided in the REQ, the Supplier shall,
without any additional payment, ake all the measures el are
necessary to achieve the underlying ohject of the Purchase
Contract, even if they are not expressly set ont in the Purchase
Contract. These include in particular eal:

the Supplier shall mark or label the Goods or deliverubles of
Services in the manner required by laws or regulations or as
preseribed by 515

the Supplier shall document all tests camied out in the course
of executing the Purchase Contract and their results, reserve
all the decoments and  dola  cariers  concerning the
deliveriesfresults with respeet to the Goods/Services, and shall
ensure that it is easily possible to assign said deliveries/results
Lo specilic Goods/Services. The Supplier shall keep the above
documentation for & pedod of al least 10 years after the
completion of the Project and shall, at the sole cost of the
Supplier, supply it to SF on request, or offer it to SF before
said documentation is destroyed, or destroy i and provide
evidence acceptable to SF regarding the destruetion of such
ilem pursnant o the prioe wiitten instraction of SF;

the Supplicr shall perlorm data-landling i sccordance with
the regulations of SF, including the maintenanee of back-up
for all data relevant to collection of fee with respect to the
GuoodsfServices, e.g. records of staff’s working time, and the
effective protection of 1T system against Toss of data, and all
financial andfor accounting datwfarchives as defined by
applicable laws and regulations shall be stored within the
territory of the PRC and shall not be translerred ontside the
PRC for whatever reasons unless otherwise spproved by SF in
wriling in advance and permitted under applicable laws;

il meeded Lor the execution of the Purchase Contract, 5F may
provide tools, dies, documents, information, data (c.g. facloal
statements ahout products of SF and BMW Corporate Tdentity
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Persommel”). Il any of the Supplier Personnel causcs any Toss
to SF by hisfher negligent or intentional aclionfinuction, SF is
entilled to claim for damages against the Supplier directly.
The Supplier shall keep SF harmless from and fully
indemnified for the damages so incurred,
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Il any employee, director, officer ur sharcholder of the
Supplier has any relative relationship, commercial interest
relationship or other affiliate relationship (the “Affiliate
Relationship™) with S5F or any of its employees, officers or
directors of SF, or any employee, director, officer or
shareholder of the Supplier has any Affiliate Relationship with
SF's wther suppliers or their personnel, and the Affiliate
Relationship might allect the impartiality. of  business
relationship between SF and the Supplicr, or 8F and other
supplicrs, andfor the interest of SF, the Supplier shall promptly
inform SF of such relativnship, provided that such relationship
is identifiable with due care of general businessmen, and SF
shall have the right to request the Supplicr not to involve ar
suspend its involvemesnt in the related transactions, IF 5F radses
specific requests on the form and contents for the disclosure
of the Alliliate Relationship to the Supplicr, the Supplier shall
meet such requests,
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3.14

The Purchase Contract entered into by and between SF and the
Supplier does not by any means establish any employment
relationship between SF and the Supplier Personnel. The
Supplier Personnel may nol work as a member of §F team.
They may however act as the consultants to a SF team if their
wark with regard to the provision of Goods/Services or the
Project comsists in guiding the SE team (Le, guiding and
munagement function}.
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The Supplier Personnel are not entitled to use or claim benefits
or lacilitics provided by SF, including but not limited to:
- company doctor and medical service (with the exception
of accident carc)
- use ol company cars and shuitles
- subsidized catering
working garments provided free of charge or al o reduced
price
- purlicipation  in
Sugpestion Scheme
- Dbusiness cards/personal stationery ele,

the SFF  Associste Improvements

Any and all cxeeptions to this rle as specified in the previous
paragraph of this Clause 3.15 (c.g. subsidized catering and
canteen service and shutile service) must he agreed by prior
written agrecments.
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3.16

The Supplier Personnel shall not be included m SF's mailing
lists, jub plans, telephone divectories, vacation plans etc. ‘They
may however be named and listed in SF systems for capagity
planning or conlrol provided thar:
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such systems are used on the request of the Supplier
involved;
participation of the Supplier Persorne! in such systems is
required by the Supplier itself; and

- 5F has acknowledged and agreed to it
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3.17 Inthe cvent that any of the Supplier Personnel violates related | 317 s A RE MR e
laws, repulations or internal management regulations of SF or T 4 b i 14 35 1A R B A o T LT )
is proved to be unable to fulfill hisfher assignment, SF is RIEHE R Rl L{E, D8
entitled to reguest the Supplier to replace such personnel. The B R M T A DY .
Sopplier shall replace the related Supplier Personnel within e ERBEDERnm s Ak—HN
three days upon receipt of SF's notice, 1f the Supplier fails to HEA AL R EA R . IR gERIEg A s
replace the individual with a competent vnc, SF is entitled to PIFE(EA R RS A0, KM
claim for demages andfor (o terminate the Main Contract or 5 8 e T 2 T o e 2 o I L A
the related pars thereof. B

318 During the term of the Purchase Contract, the Supplier shall | 3.18 (LRSI Z0AN ., FERIWEA T
sufficicntly muintain all necessary social insurance policies 4y o Fr LB R LR A BB AT
{especially medical and vccupational injury insurance) for the HEMH SR (RHRRAET R Lk
Supplier Personnel who are employed by the Supplier, 5Fwill W) . HOSRET RGN T A REHE
not bear any medical expense incurred by the Supplier E BRI, S A LIER A fi
Persomnel even for personal injury suffered at work, HriET R
In addition, SF will not bear the maternily expense of the Ak, EooRA RN EA A RNL
Supplicr Persommel, During the matemnity leave, the Supplier HESFRIL, AN, SRR
shall assign hackup personned (o continue the Project. SR A R e T |

3.19 The Supplier shall not employ child labor under sixteen years™ | 3.19 {fﬂﬁ:ﬁ/ﬂﬂﬂ{lﬂﬂ&?ﬁ WAL EAGPR &2
old, .

3.30 The Supplicr shall hold SI' defended against, harmicss from | 3.20 (EMBEREAGLE SER T. (R8N, &
and fully indemnified for in wny claim resulting from the floA. fETEEE S M fa O B LA SR
breach ‘of the Supplier's contractual obligations with his M, {ERTRp B B ik i
employees, agents, collaborators, suppliers or subconlractors. i}l;g: AN, JEEERAANE S

321 The Supplier which will provide onsite service at SF's | 3.21 F L% Lo i s w5
premises must sign and ensure the Supplicr Personnel fo ) 8k O i e (R L R A Y
obscrve SFs visitor gnidelines, site rules and other security. LS EA . IR L e
Instructions issued by SF Factory security officers must be SR, THTFREDSMOT Z5F
vbeyed in this respect. Failure in signing the aforesaid BB {EWL M. WS A
documents or serions breaches of the visitor guidelines, the gl 2 30 PR TR LR g A A e b L
site tules and other sccerty regulations shall entitle SF (o SOEREN, HpEemilbs
prohibit related Supplier Personncl from entering the premises S, FO RN S AP
of SF, A RUEA S D ERERE T A

4 Amendments and Supplements 4. BERbirk

4.1 SF shall have (he rght af any fime up until the acceptance of | 4.1 R XM& @A /2 =T 4/ R & 1L

Goods/Services to demand amendments and supplements Lo
the Purchase Contract using ressonable discretion and taking
into consideration of the interests of the Supplicr. This shall
particularly apply to amendments and supplements (o the
Project which are reguired for technical reasons, as a result of
officia] requirements or 1o meet the deadlines or cost targes.
The Supplier wnderiakes to check such amendments and
supplements withoul delay to ensure they are technically
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.1

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

G.1
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6.2
(a)
(b}

(c)
(3]

(el
(L

(h}
(i)

In the event of any delay for which SF is not responsible, SF
shall have the right to take measures, incliding bul not limited
to the following:

to request the Supplicr to continue or suspend its delivery;

lo request the Supplier to provide a new bank gusrantee in
secordance with Clause 8.6 hereinalier;

to cease or reduce he payment;

lo reguest the Supplier to refund paid amount and pay
corresponding interest;

o adjust the Goods purchased or adjust the comesponding
scope of the Services;

to seck substitute Goods/Services by third parly;

to take certain measures by its own to minimize the loss;
terminate the Main Contract; andior

claim lor liquidated damages with the standard of 0.2% of the
tuial Price as set out in the Order [or cach day delayed. If such
liquidated damages cannot cover all $F's losses and cxpense
incyrred (e.g., logal fees and lawyer expense), the Supplicr
shall compensate to S5F for the remaining lusses ansing from
such delay.

SF shall not be liable to the Supplier for 8's exercising of
aforementioned nnilateral rights,

The above provision shall also apply in the event that the
Supplier renders the Goods/Serviees, in whole or in part, in
due time bul SF does nol sceept the Goods/Services in
accordance with the Purchase Contract.

(a)
(b)

(k)
(d)

(5]

(f)
(&)
{h)
(i)
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6.3

In the event of any delay for which 5 is responsible, the
Supplier shall be entitled to a ressonable cxtension of the
deadline of delivery. If the Supplier pays additional cost due
1o the delay, it shall be entitled to claim for compensation from
SF for reasonahle costs incurred, but in any cvent, the
compensation shall not include any indirect loss of the
Supplier such as loss of profit.

6.3

TR e e T 1,
BT A) B £ R R 7 T 128 1
WIB: S BER R PRUL SE AR A T A B
WA, MOGERY R T T T el
PTG PR, (N ST
B0 T 1 LA R T 2 S
R

6.4

The Supplicr must notify 5F immediately in writing of any
potential delays at the side of the Supplicr even if SF may have
been aware of the circumstances and reasons from other
channels,

.
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FPower of Representation

B

The Supplicr shall not represent SF in transactions vnless SF's
prior written authorization letler is obtsined. The scope and
term of the wrillen autborization must be clarified explicitly in
the awthorization letter.  The Supplier shall be Lully
respunsible for amy action or inaction of the Supplier
Personnel that is beyond the scope and term of authorization,
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feasible and their impacts on guality, deadlines and costs and

to notlify SF of the results in writing. ‘The Supplier also
underiakes to suggest amendments or supplements to SF
which it repards as necessary or expedient to ensure the
successiul fulfilment of the Porchase Contract and Lo execule
said amendments or supplements afler receiving written
consent from SE.
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4.2 If an amendment results in an increase or reduction in costs | 4.2 I B — 70 (% 20 5 T A 05 0 0 e 25 0/
andfor a deadline extension, the Supplier underlakes to point WEHARRAE <, (RNIFRA) L Sz ILgE
this out ar the same lme as providing its amendment CHER LA N BT B S L SRR e
stggesiion or immediately after receiving the amendment W S BIARI kiR, HL (T L%
request from SF and to submit an appropriate supplementary WA IT R, THERREET
quatation. ‘The amendment shall be made on the basis of a g e G, R R E R A
wrillen agreement which contains details of the payment of R B P AR AL B 3R A |
additional costs or the refond of prepaid costs and the TR ECHHAL B R S
timetable for the work.

4.3 If an amendment means that the Supplier must provide | 4.3 WA —I0E T BRI ot JFIRTER
additionsl Goods/Services which are not included in the MR AR RS, B
Purchase Contragt, the Supplier shall only be entitled to the XA S LA IR fI AT T it
additional Price insofar as it has been agreed prior to the MmN AR <, ER
exceution of the additional work for such Goods and Services, AT LS M E . AR
The additional Price shall be detenmined in accordance with 7 E R p % B A& R 2 s e T S R
the basis for caleulating the Price for the Goods/Services - 115E U et 0 s BB S S e 2R 0/
provided for in the Purchase Contract and agcording 1o the /5 RO R o oy o
special costs of the additional Goods/Services required.

5 Inspection and Acceptance L 5. i S AN o

5.1  Unless otherwise provided in the Main Contract, after the | 5.1 [ IrEo 4 HE, RS RESEH |
whole Project as stipulated in the Purchase Contract has heen WA iE, BERER e 9 D
completed, the Supplier shall submit a written confirmation on B A v o 050 ol BLAS M TR IR B,
readiness for acceptance and handover all documentations HAG SRS MR ATE IRt
assnciated with the Purchase Contract. SF shall undertake the FhEgRE. TUSEMEE &S,
inspection and acceptance upon receiving the aforesaid BATREMNEaEEEF. nBaT
vonfirmation and documentations. If the inspection of PR IR LT I I S A il aa T
Gonds/Services provided by the Supplier requires any I R AT s Rl
commissioning, the inspection and acceptance shall nat be ol R T BT
conducted until the commissioning las been successfully
concluded.

5.2 The acceptance of the Pruject shall be recorded in writing, The | 5.2 AT 0 (MOGUL B B i ae. RAER
aceeplunce procedure shall not be completed unfil the Supplier it S R — AR R E 1 R
has removed all the defects as provided in Clause 11 that have Bl 8 e R ol R s )
been found during the sceeplance test, The removal of defects Sehl . BERETE T S AR I AR A AL L
tust be perlormed by the Supplier within a reasonabile period EhalabaRat, meEhHT s DE&RAE
and, at the latest, hefore the deadline sel by SF. M8k HE PR

5.3 The handover of the completed Gouds/Services ready foruse | 5.3 A« ECE s . wel{EHTHER
shall nol constitute the acceptance of related Goods/Services, SN RS % 5
Paymeuts by SF in whele or in part shall not indicate that 51 SRl AL ER Y S ERIRAE AL R HOR
has accepted the Goods/Services under the Purchase Contract, o R ErROTR TR € B A T w i

6 Deadline and Delay 6. WIRALEE

‘all



applicable PRC tax regulations in force. The original
inveice/voucher must be addressed to the Finanee Department
of SF. In the event of non-compliance with the Purchase
Contract by the Supplier, S5F reserves the right to withhold,
reduce or demand (he repayment of payments already made
plus the corresponding interest,

SR ANER T, RERE
IR K7 24 27 % 75 52 T i) 530
I o B 75 10 Y & A,
LSRRG L, ML, . mbH
O 0 I T AT 03778 R
) rpUl.

8.4

Unless conlirmed and consented by SF in advance, the local
Supplicr who needs (o provide local VAT invoice to SF must
state the following details on its invoice, otherwise the invoice
will be rejecied by SF:
Complete name, tax register number, adiress, telephane,
upening bank, bank account of the Supplicr and of SH
- SF supplier/vendor code
= Order No.
- BAPGR No,
- Invoice issuance date
- Trade description of the Goods/Services in Chinese
= Cluantity
- Net amount
- Tax rate, amount of tax
= Totyl Price amount (tax included)
- Any reduction in Price agreed in advance if not taken int
gecount in the Price
- Invoice stamp
- Other information reguired by the PRC tax regulations, as
amended from lime to time

Unless confirmed and consented by SF in advance, the local
Stpplicr who needs (o provide ordinary (nen-VAT) invoice (o
SF must state the [vllowing details on its invoice, atherwise
the invoice will be rejected by SF:
- Complete name and address of the Supplier and SF
- 8F supplier/vendor code
- Order number
SAF GE No.
- Invoice issnance date
- Trade description of the Goods/Scrvices in Chinese
- Cuantity
- Amount
- Invoice stamp
- Dther information required by the PRC tax regulations, us
amended from time 1o ime

The Supplier regislered in a forgign country or in Taiwan,
Hemg Keng or Macao ( “Overseas Supplicrs”) shall state the
following details on its invoice, otherwise the invoice will he
IL_]'L.L"IDd by Sk
Complete name and address of the Overseas Supplicr and
5F
- 8F supplier / vendor code
- Order number
- S5AF GE No.
= Invoice issue date
- Trade descriplion of the Goods/Services
- Onantiry

8.4
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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 ensurc that the Projeel
can be conducted correctly and which shall not have any
negalive elleets of a qualitative, deadline or linancial nature
for SF. This shall also apply to the declurations which are
miterially necessary for the coordination and monitoring of
the execution of the Purchase Contract,

SATT, AT NS BRI A
Hilsw 1T {1 AR 485 i R 5 1y R
B 78 3L S AT i, (A
7 TSR TR RS & 0
By R TATBE N . i L5 U3 P % 3 6
R ) 0K R0 |2
JFE .

1.2

The Supplier scknowledges that any third parties, whom 3T
entrasts with planning and/or monitoring tasks, do not have
any authority (o represent SF in giving any notification,
direction or instruction that SF is entitled to grant under the
Purchase Contract. They particularly do not have the right to
extend perlormance deadlines or o legally acknowledge
invoice sams, Price, management time, guantity surveys or
suchlike.

1.2

BLNEEE TR REERTRAI TR
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SF has the right, but not the obligation, on behalf of the
Supplier to accept deliverables from a third parly in the
Suppliet's absence wpon prior consent of the Supplicr;
howewer, SF shall not be liable for the completensss and
correciness of the deliveries even if 517 has acknowledged the
receipt in writing. The Supplicr shall bear all of the nsks
associaled with the delivesables.

1.3
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If needed for fulfilling the Purchase Contraet, the Supplier
must obtain any third-parly permil or sulbiorization al ils own
cost, and must provide SF with proof thereof. In this regard,
the Supplicr shall fully indemnily SF for any claims for
damages as well as any contractual or statutory claims by third
parties.
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8.1

Price, Invoicing and Payment

o, AR

Unless otherwise agreed in the Main Contract, all the price
under the Purchase Conlract shall be fixed prices inclusive of
any statutory payable value-added tax and all additicns] costs
such as transportation and installation costs, travel and Jodging
costs, surcharges, ele. (herein referred (o as the “Price”). The
Price shall maintain unchanged ontil &l of the Project W be
rendered under the Purchase Contract has been completed.
Huospitality / entertainment expenses will not be reimbarsed hy

a.1

BFEA R A A4, AR
A2 i, T PAS B A i
B 30 0 O 4 BT i 2
sk, ERWAHMBES LT %
W) . PR REA FR T T
BT LA, $ D AHT
AR R,

B.2

Unless otherwise agreed in writing, the Price shall not be ﬁtl.id"

until the completion of the Project and the acceptance of the
Guods/Services in accordance with the Parchase Contract, or
if provided in the Main Contract that the Gooeds/Services will
be pravided in various phases, until the acceptance/finspection
ol the Goods/Services by SF for a specific phase.

8.2
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8.3

Payment for the Price shall be made by hank transfer or i:ny
chegue at SF's discretion, ‘The Supplier must issue the

L gualified inveice/voucher W SF in accordance with the

8.3
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8.9  SH shall have the right to offset Price or other payables (o the | 8.9 I3 &8 PO F AT SE R HH M9 1L 07 1
Supplier against any of its claims, recourses or indemnitics Sl i ST M LR R MR AR A AT (R
receivable from the Supplier, MFEE = A e L R A SR S R A

AHInER.

Y T'axes 9. #

9.1 ‘Taxes shall comprise all cwrrent or [uture taxes, charges, | 9.1 BGOSR AN AR MRS, ¥
levies, costs and other fees of any kind as well as additional g G0, N EE T TN B A
payments which must be or have been paid as a result of B g N8y op B R W ) 4
obligations under PRC regulatory laws and regulations (such [N AN el bt TR o TR TR i
as fines, penally payments, ele), whe FEEYES) .

9.2 SF and the Supplier shall each be responsible for fulfilling | 9.2 5% D BT DL pg 7 2+ B &) B0 2 11
their fiscal ohligations and liabilities. If one of the Parties fails MEMFILOA. nPE—A T LY
to meet its fiscalftax obligations or labilitics and this results S8 & L ST M — i
in loss, damage or any other disadvantage for the other Party, sk, |EFWEMEATREE, M
the first Party shall fully indemnify the ather Party from said LI B bR, Tk
loss, damage or olher disadvaniage. B AT 5 B

9.3 Il withholding tax falls due on the amounts to be paid by SF | 0.3 005 L& Bh w1 PE AL /g w2 1 f AY k020
to the Supplier, the withholding tax shall be withheld by SF (G, Dis DamRRInE R
pursuant to the applicable law and regulations and paid 1o the FREAH o 18 v U0 35 i L RO AR
relevant tax suthonly for the Supplier's account. In this case, FilEEg). MILRET. PRl
the Supplier will receive nel Price excluding tax, The Supplier LE SRR (T P L s B B e
must provide invaices which indicate the gross price of (he A W R S, BR S Era
Purchase Contract, i.e. the price on invoice should be the pre- AR IRAY . AR T R T
tax price, Upon request of the Supplicr and in compliance with TEEREI LT, FL &R RN
applicable PRC law and regulations, SF shall provide the AR 1L St R g { G G SR L 5%
Supplier with a valid tax cenificate evidencing payvment of iEMg.
withholding taxes on behalf of the Supplicr.

INFR EEODEL AT L E R
If an applicable dooble taxation agreement or another WAl N ek e, B At
regulation provides for a reduction or exemption from BiTH 1 £ D& mhds it 2y SR e el
withholding tax deduction, SF shall only withhold the reduced B D SR S F B 55 iR ISR
wmount or apply the cxemption if the Supplier has provided Fosi A A e BT T I ETTT A i
SF with a valid tax exemption certificate and all other MR, FHERT SnEE A RE S
documentations and information reguired by SF andfor the B i, T, SEILERA A
applicable Lux regulations nceessary for effectuating the tax HE@moh R (R, s EE
reduction or exemption. Otherwise SF shall deduct and Flikase.
withhold the withholding taxes [rom the amounts due, which )
st be paid o the relevant tax authorty to comply with the o B e R e B RS N T 1
applicable tax law. p o o A AN T f‘ﬁdﬁfgﬁﬁﬁﬂﬂfr‘!ﬁﬁqﬂ\
TE. (5 80 A7 R X% T
The Supplier shall meet all its certilication, inlommalion and {E.
documentation obligations and other duties required for the
application of reduced tax rates or exemptions under (he
applicable double taxation agreements or other regulations,
9.4  The Supplier shall pay all taxes which the Supplicr incurs in | 9.4 FER R 132 1 2L 78 1 BLSL B HR X B |

PRC or clsewhere due to the purchase, consumption or
production of poods or for the wse of services or from business
trips by its own employees, which are required for the
provision of the Goods/Services. These taxes have been
eovercd as costs by the Price provided in the Main Contract.
The Supplier may at its own cost claim for the reimbursement,
deduction or repayvment of these taxes in PRC or clsewhere.
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- Amount

- Swift code
International Bank Account Number or Bank Account
Mumber

- Signature or company stamp

- (nher information reguired by the PRC tax regulations, as
amended from time to time
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In the event any thivd party is engaged by the Supplier as ils
subcontractor with prior wrillen consent from SF, the Supplier
shall ¢laim from SF the third party expense in its net value
{i.e., excluding any taxes, in particular VAT payable by such
subconiractor) of aforementioned subconiractor. SF will only
be linble for the valuc-added tax payable by the Supplier
directly for the service provided under the Purchase Conlract
with the pre-condition that the Supplicr provides (o SF & valid
and compliant tax invoice.

8.5
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8.6

If SF demands the provision of a bank guarantee, the Supplier
shall provide it within the time limil as réquesied by SE. The
Supplicr shall apply to its bank with SF's template for issuing
4 bank puarantee, which shall cover any claim for
indemnification or allegation which can be made by ST under
the Porchase Contract. Any change to 8F's bank guarantee
{template) shall obtain SF's written consent in advance.

IT any sdvance paymenlt is agreed by SF, it shall only be made
conditional upon the receipt of an advance payment bank
puarantee provided by the Supplier,

S5 claim of rights under a bank guarantee will not affect its
right to claim for indemnification of damages afterwards.

B.7

A1 may, at eny time up until the expiry of two years after the
final payment, demand the Supplicr presenting the original
vouchers. This provision shall endure heyond the termination
of this Purchase Contract.

5.6

8.7
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During the term of the Purchase Contrict and two years after
ils: termination, SF may audit all SF related account of the
Supplier at any time with 5 working days prior written notice.
For the purpose of carrying out the audil, the Supplicr shall
provide SF with all related documents, troe and authentic, and
give any necessary assistance. During the process of audit, SF
or the engaged anditors are entitled Lo inspeel and copy all
documents, relevant books, time-records and accounting
procedures which arc related to the Purchase Contract,

S1s auditing right under this clause shall not be affccted, be
réstiicled or be hindercd by the Supplier's duty of
confidentiality owed to any third party, To avoid doohbt, the
Supplier shall obtain from the third party a prier conseat for
disclosore of inlormation 10 SF and shall ensure the proper
fulfillment of its duty under this Clause hereof,

f.8
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The Supplier shall not invoice SF with these taxes separately
as far as they are not so expressly provided in the Purchasc
Contract.

RPN, FER Ry AN AT
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10

Duties, Origin and Expurt Controls

1.

Al RPN OB

10.1

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

10.1

BRI S SR EAMN O TR
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10.2

At the request ol SF, the Supplier undertakes to provide all the
reqiired  documents (o support SF during  official
investigations related to duties and export controls and to use
similar caution in its dealings with ils business partners.

102 IHER D SMAER, {ENmAET |
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103

SF shall be entitled to reject the Goods/Services from the
snpplicr if the Supplier breaches regulations sel out in Clause
10.1 hereof, and this would make the execution of the
Purchase Contract by SF a breach of the law, ‘This same shall
apply, nolwithstanding an inftingement by the Supplicr, if the
execution of (he Purchase Contract by SF would constilute a
hreach of the regulations set out in Clause 1001, In these cases
the Supplier agrees to waive its right to any compensation or
other claims relating to the justified exercisc of its right to
withhold performance on the part of SF.

W ALBERT R e A B A0 %M
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The Supplicr must notify SF of possible exponl restrictions
relating o the Goods/Scrvice o be provided which are
applicable in the country of production andfor shipment, The
Supplier must notify SF if the Guods especially production
equipment are subject o an exportfre-export license under 113
law. IF the Supplicr is based in the European Union, it must
notify SF of cxisting license requircments for dual use goods
and armaments pursuant (o Buropean export restrictions and
their implementalivns in national Iaw, The Supplier must also
notify SF of the relevant classifivation number (for example
the ECCN Export Control Classification Number for US
products, the “AL number” of goods included on the German
cxports list or in the EC Dual Lise Dircelive, ete.) and of the
possible license exceplions for Gonds especially production
equipment. All notilications must be sent dircetly to SE.

10.5

The Supplier must support SF with all the required means Lo
reduce or minimize 5Fs payment obligations relaling 1o
cusloms duties by laws. IT the Supplier provides Services
which may be imported into the recipicnt country on
preferential terms, the Supplicr must attach a prelerential
certificate of origin with each consignment il the legal
requirements have been satisfied for (his. IF cortificates of
origin other than preferential ones are required in the recipicnt
country @5 o result of national import regulations, $19 must also
be supplied with these by the Supplier,

The Supplicr must contact 3F (o discuss any questions and
insiructions relating to custems duties.

10,4
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10.6

Upon arrival at the porl of destingtion, the General
Administration of Quality Supervision, lnspection  and
Quarantine of the People’s Republic of China or its designated
local counterparts ( “Inspectlon Burean”) will conduct a
preliminary inspection to the Goods impurted from abroad in
respect of their qualily, specifications and quanlity / weight in
accordance with relevanl laws and regulations. 11 any
discrepancics are found hetween the inspection results by the
Inspection Bureau and related provisivns of the Purchase
Contract (except those fur which either the insurance company
ur the shipping company is responsible), 3F shall have the
right either to reject (he goads or claim against the Supplier on
the strength of the inspection cerificate issued by the
Inspection Bureau.

10.6 (EETED ek, TIEARIEMH
LY AR B 1 M R L ST 5 Y A R e
ot ) CFFR R 0 Side
MLt WEL AR O T = . 1R
A EE Mgy B nit e, Uitk

U e B 5 & [l (A S At A D AT 4T
tH{umT@“ﬂjﬁmAMﬁﬂm
BB . WsBaMTA R T
EW&E%&%@EH%HMW%Wm
o i S b

11 Quality Warranty and Claim 11. FAEBRLGIEMRE

11,7 With respeet to Goods, the Supplicr shall ensure the Goods | 1.1 RREIM s, SREAmR FRA R |
under the Purchase Contract are brand new and free from FHIttmES L, HATeRAR.
defeetive of material, design andfor workmanship. Unless A ek ais T 2w SRR, bAr
otherwise required by related PRC law or provided in the Main PRERSE AR, HESRIATE
Contract, the warranty period for Goods shall be 2 years e, Bedpn{RAE IR Y O i im i
starting upon the acceptance of the Gonds by SF. O &Rui 2 OS2
If the Goods is found to have any defect during the warranty 0s 52 1 40m £ AR 72 1) {42 A o R T
period as provided in the paragraph above, SF shall be entitled (EATATTTRAE, S Tl el A 1T
to notily the Supplier in writing, and raise a claim against the {k g T
Supplicr.

S 1YL Fh e (145 T YRR R S B
Any notice of defects by ST shall suspend the warranty period HpEmn. Ezshifmelahsioa,
with regard to the defective Goods delivered. After the defeet AN HaE) s MR R .
has heen rectificd, the warranty period for the aflected Goods
shall recommence afresh.

11.2 With respect fo Services, in the ¢vent SF notices and ascertains | 11.2 RS, (e E SR,
any defect(s) of the received Services during the proper course MBS D LR ED LB RA LTI
of its business, it shall notify the Supplier in writing and raise ERE, S S EREE LTI E ) PER S
4 cluim against the Supplier. FriR AT

113 For clarily, "defects” provided in Clause 11,1 and 112 refer | 11,3 RAHRR, F11.1 F A 1.2%&%}41!52
to any of the following circumstances: i "B Rig T mAE R —

f2) I the quality andfor the specifications of the Gouds/Services | (a) T IR B M S i"rf i o
is found pot in conformity with the contracted stipulations; or T BRE

(h)  If the Goods/Services are defective for any reasons, including | (b) BRI (T [EIA7 &85 COLERTT
latent defect ur the use of unsuitable materials. TERHE A B AT 2 M # ) .

114 Whenever receiving & claim from SF, the Supplicr shall reply | 11.4 G 4LEENET 6 (U R 5 I bz il 1.
within 10 days, otherwise the claim shall he regarded as BESI0FRNFIESE, Tt
accepted, i Ak v L o

115 In case the Supplicr is liable for the defects and aclaim is made | 11.5 UUEGRTAEME D {7 T L E DR
by SF according to Clause 11 hereof, SF shall be entitled ta iR —Ran | IR RER, Lk
avail itseli of the following remedies at its discretion, whether ﬂ%ﬁﬂﬁ.ﬁ ST ﬁ@ﬂ”ﬁ%m £
or not any par of the Goods/Services have been accepted: {Taf LS iR H e AT

{u) Request the Supplicr (o rectify the defect at the Supplier’s "Fﬂlﬂ‘rﬁq“ I'i‘?f:F_,t:.—Jﬁl ) LT

expenses on time. If the Supplier is late with this, S can
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Il Bate
HERriR JE055G
Vendor Ko
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i Cost center
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0ld Contract Bel Number
AN Chunlan Lai
Conlact Person
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ik Fhong Lan
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Wi (10-65877464
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HH  IHEGE e G T A
Item Description uant ity oM Het Unit Price Het Amount
00010 General Manager Fi nanci al 1,00 Ea 623,025.02 f23,025.02
Campai gn
BUEIRY 2000726206
FR 3000726206
B Dealer Gencral Manager Flosncial Canpzign
Reler ta the final quotation
BMW Dealer General Maoager Finsncial Canpaign
Reler 1o the Final quotation
AGE- Oy 623,025.02

Net Value in CNY (oxeluding tax)
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Supplier IR A 1AL b By LR o R LG 4500344613
{1t Comfert Internarional M. 1.0 F Service Cn Bucument. Numher
X1 05. 08. 2019
T, Date

Frint Pate (0 0R. 2019

e 20l 7

Fage

1 8 1 TR 1A Payable immediatcly due nel
Payment Tams Payable ipsediately due net

Ope-time-buy Purchase Order [or Service
(&pplicable to local Supplier)
— Pl R GER AT )

I. toneral Provistons iT#H &

i, ‘This One-Uine-buy Purchase Order for Service (Applicahle to Local
Supplier) ("Purchase Order”) fs execuled hy and hetween HAW
automotive Finanoo (China) Co., Lrd. ("SF7) and

Comfort International M. I.C.E Service Col"Supplicc’).

SF agrecs Lo buy and the Suppller apress to

provlde the serviee(s) as listed in Lhe tahle above {(the “Services")
according Lo the teres and conditions stipulated in this Purchase Order
ad all its appendloos.
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SF and the Supplier are hereinafrer collectively referred fo as the ~
CESIASE par s, and individually referred to as a "Party’
Sl e T e St A L S
{Ching) Co, | .

g 2. The documents |isted below from item (b} ta (c) are appendices Lo the
fiial #iress  Purchase Order, and topether with the Purchase Order, shall constitule
GmEs U< (he integral parts of the Purchase Conlract hetween the Supplier amd

FoHRETEY o . i 3 Bt
P ——— SF (“Purchase Contract™). lollowing the sequence ol = st op-down
priority with respeet to construction aud performce of the Purchase
2k loTonet® Coptract.  In the event of any conflict among the docurents, the
Hote et component document with the higher priovity shall prevail
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{c) Appendix 2 Vinal Quotarlon confirmed by Lhe Parries

HEE3: ALASEARRE S

4. The Services' specific rechnical requirements, service standard and

drawings, implementation plans amd other details of the Services

shall be included in Appendix Technical Requirements, 10 oo Technieal
Requiremenrs |s prepared, techuical requirements related contents
provided in S5 RFQ and rechnival requlrements related contensts
provided in the fipal quotation confirmed by both Parties or

those contents provided In the Supplicor's Quotation shail apply: T Uhe
technical requiresents related contents provided In the final nuotalion
confirmed by both Parties or Supplier's Quotation difTer from the
Lechnical requirements related conrents pravided in SFs BEQ. these
differences shall only hecome intogral parts of the Purchase Contract
il the Supplier has highlighted and polnted our the differences noa

separate docunsnt annexed Lo the flmal quotation, obiained weltten
prior consenl from SF and included such differences in Appendix

Technical Reyuirements, The final quotalion shall mou include Ay
legal terws and delivery related terms, otherwlse these terms are invalld,
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4. If the Supplier concludes Purchase Contract with SF for the Cirse
time, [t shall I i s vendor inlormation form in an accursie manner
As requested by SF and fax this decument back o SF

Purchasing Department and Finance Department respectively alter
signing it and affixing its chop on it. Otherwise SF shall ool be
liahle [or any delay of payment resulting rherelron:
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5. The Supplier's competitive capacity in cerlain aspects such as quality
, costs amd-ahility to deliver as well as the ability to miainlain state
nf-the-arl delivery of Services during the enlire conrract Lerm Is a
precondition for conclusion of the Purchase Conlract,

[T (g Sl {20 AT e R i R4S, Sty HE AN L
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& In addition to the early termination circussiances as set out n the GTC
SF shall be entitled to carly terminate the Purchase Order anytime partially
or wholly upon issuing a three- month prior written notice Lo the Supplier.
B M Feamrh UM G R TRAY, B  b R RLEATRT B,

EMBAT= (3) 0 H i o i, Sl i
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7. Any amendment to the Purchase Contracr shall come Into force only
afrer heing conflreed, signed and affixed chops by the Parties,
SRR AT (b, FR 0L RN | L4yl A0 1

B, The Purchase Contract shall be executcd in Lwo orlginals, aml each Party
holds one original.
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G, The Porchase Order shatl become effective aller the Parties sign on

the Purchase Order and affix chops on the Purchase Order amd

its appendices (excluding the appendices executed by rthe Parties hefore
sipning this Purchase Order) snd remaln effective untll the Partles

have fully perforned their rights and ohligations under the Purchase rdar.
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11. Payment Provisions {3053

1l Payment
fik

0.1 Unless otherwise agreed in writing hy the Parties, SF shall only
pay the price under the Purchase Contract after the Supplier delivers all
the Services to SF according to the provisions of the Purcliase

Contract aml geers all the requirements as set Torth in Clause 104
hereof.  For fdentifying the paymear due date, deliverables sade

hofore Lhe aprend delivery date shall not be deesed as baviog been
delivered on the agreed delivery date.
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0.2 Alter the relevant 3F business dopariment which orders the Services
under this Parchase Order confirms acceptance of the Sorvice(s)

according to the Purchase Contract and coupletion of 5's internal
paymenl approval process, the Suppller shall issue a lepally compliant
lwvoice to 5F, SF Fisance Department shall make the paysent in

pg lump sum within 30 days upon roceiving Lhe afarement fonsd invoice,
£ Dorfraal b VWL A ARIBET POTT P R A AH Xl 36 300 DA R S5 0
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10.3 The Supplier shall issue and subwit involee to SF as soon as

possible within 30 days afrer acceptance of Services by SF. The Invoice
from the Supplier shall state all information as provided in Clause B of
the GIC, Including withour Hmitation the order nuober and the SAp

CR Nn., and the Supplicr's name on Lhe invoice must be the same as hat

an the Purchase Order and the coupany seal of the Supplier: orherwise
aF =hall have the right to reject the paymonr,
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1.4 Tovoices must be sent of sulmitted to the follewing personiel of SF:
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Invaice Center. Financo Depariment
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HMW Autowolive Finance (China) Coo. Lid.

ST GERE (TP (1 el

Marip Ee

Flizmee Department Ms, Li Ting

22th ¥, Tower B, Gatemay Plaea, Yoo 18 Xia Gusog Li North Boad
kazt Third Ring, Chanyang District, PRC.
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Post Code MPEE: 100077
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W% Prive weler the Purchase Contract shall dnclude raxes. Each Parly
shall pay the relevant taxes and surcharges in accordance with Lhe Lhen
valid tax regolations,
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12 Time of Delivery of Services: 2018/10/12
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General Terms and Conditions for Purchasc of Goods and Services

(Version 11/ 2016)
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General Terms and Conditions for Purchase of Goods und Services

(Version 11/ 2016)
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Scope of Application

1.

I

‘Ihese General Terms and Conditions lor Purchase of Goods
and Services (Version 11/2006) ( “these GTC) shall apply to
the procurement of goods and services by BMW Automotive
Finance (China) Co., Ltd. (“8F") from a provider as is shown
on the first page of the Main Contract (the “Supplier”). 3I
and the Supplier are hereinafter collectively rélerred to as “the
Parties”, and individually “a Party”,

The gonds provided in the above paragraph are hereinafler
referred to-as the “Goods™; for clarity, such Guods de not
include the production muterials/parts to he used for
assembling the series vehicles or the motor vehicle parts, The
services provided in the above paragraph are hereinafter
referred o as the “Services”, Goods and Scrvices are
hereinafter collectively referred to as the “Gonds/Services™,
and purchase of the Gouds/Services is hervinafter referred to
a5 4 "Projoef”.
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Conclusion and Integral Parls of the Purchase Contract

FlaE MIFTIT A St bl

The coniract for the procurement of GoodsiServices
(“Purchase Contract”), shall be coneluded by & written one-
time-buy purchase order or a call-off under o valoe /frame
contract  (purchase order and  call-off(s) hereinafter
collectively referred to as the “Order™) from SF and ihe
corresponding aceeplange by the Supplicr.

A call-ofl is (e declavation on (he part of SFmade (o the
Supplier bused on the executed value/[rame contract which
specifies the quantity of the Goods/Services (o be supplicd,
delivery location and delivery time.

IT the Supplier confirms the Order in devistion rom the Order
offered by SF, these differences shall only apply if and in as
far as SF expressly agrees to them in writing.

One-time-huy purchase order or valueframe contract and its
call-ofl(s) issued by SF in writing hereinafter referred to as the
“Main Contract”.
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In addition to these GVC and depending on  the
Goods/Services concemcd, various  special terms  and
conditions suctias Special Terms and Conditions for Purchase
ol Production Reseurces, Special Terms snd Conditions for
Purchase of Onsite Outsourcing Services, Special Terms and
Conditions for Purchase ol Training Services elc. (the
“STC(sY") may also be executed. In the event of any condlict,
the provisions of the $TC(s) shall prevail over the provisions
of thuse G,

22
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Unless atherwisc agreed, the version of these GTC and §'1C(s)
in force at the time of ‘the conlravt conclusion shall be an
intcgral part of the Purchase Contract. SF reserves the right to
revise the current version of these GTC and STC(s), and isspe
new versions. SF shall deliver the revised version (o the
Supplier, and the Supplicr 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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2.4

Project’s specilic technical requirements, scrvice standard,
Cipods® specifications and drawings, Project’s implementation
plans and other details ol the Project shall be included in the
Service level Agreement or l'echnical Requirements. If no
Service Level Apreement or Technical Kequirements is
preparcd, technical reguirements related contents provided in
SF's  request  for  quotation  ("REQ™ and  technical
requirements related contents provided in the final quotation
conlirmed by hoth Parties or those contents provided in the
Supplier's tender, bidding documents or proposal
(“Suppller’s Quotation”) shall apply. If the technical
requircments related contents provided in the final quotation
coenfirmed by both Parlies or Supplier’s Quotation differ from
the technical requirements relaled contents provided in 8F7s
RFQ, these differences shall not be applied unless the Supplicr
has highlighted and pointed out the differences in a separate
document annexed to its final quotation, obtained written prior
consenl from SF and included sich differences in the Service
Level Agreement or Technical Requirements,

24
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2.3

These G and the applicable S1C(s) shall apply to the
Purchmse Contract and all s appendices and amendments and
supplements (if any).

2.5
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Execution of the Purchase Contract

RS R AT

|

The Supplier shall bear the overall responsibility for the
Praject, i.e. the Supplier shall be accountable to 8F for the
Project in all process stages lor performing the Porchinse
Contract and with regard to all components of the Projects
imespeclive of whether the Supplier has used subcontracror
directly or indirectly as part of ils exeeution of the Purchase
Contract.
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32

“The Suppfier shall fully safepuard the infercsts, brands, and

prodict image of SF, BMW Group and BMW dealers, fully
perform the duties under (he Purchase Contract, and make
ultimate efforts o provide to SF the Goods/ Services agreed
under the Purchase Contract with due diligence, high
efficicney and sufficient conscientivusness.
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33

The Supplier may diectly or indircctly appoint a third parly
as its subcontracior only after the prior writlen cunsent of SF.
This shall not prejudice any right of SF to claim against the
Supplier for its overall responsibilities and liabilities for the
Pruject as set out in Clause 3.1 hereof. “I'he Supplier shall
ensure [l the subcontractor is to be bound by sume terms and

33
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conditions as set forth in the Purchase Contract through
signing written agreement with the subcontractur,
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If the Supplier receives any benefits from a third party, such
as additional quality warrantics, price discounts, bonuses,
commissions andfor reductions etc. with respect to the
Goods/Services and the Project that are not provided under the
Purchase Contract, the Supplicr shall notily and ensure SF o
entjoy all such benefits received from the third parly in a timely
MHANDET

The Supplier shall also ensure that 41l the Supplier Personnel
as defined in Clanse 3.12 hereof comply with the obligation
provided in the ubove paragraph of this Clause 3.4, and shall
take the responsihility as provided in the above paragraph for
any acceptance of the benefits by the Supplicr Personnel,

34
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3.5

The Supplicr shall be liable for ensuring that the
Goods/Services and the Projeet it or any subcontractor whom
it uses directly or indirectly supplics, including the use of such
Guods/Services for the purpose of such Project, do not
contravene the applicable laws and regufations in force during
the execution of the Purchase Conlract, mncluding but not
limited 1o the laws regarding production, securily,
covironment protection, commercial competitions, monopoly,
advertising activitics and labor relationship; it shall ensure the
forepoing, if necessary by means of legal advices atl the
Supplicr™s costs, and shall advise SF of any risks in time.

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

S shall be entitled to reject the provisien or delivery of any
Gouds/Services, suspend related payment or terminate the
Main Comtract pariially or wholly in case of any breach of this
Clanse 3.5 by the Supplier.

In addition, the Supplier shall indemnify and hold SF harmless
from, defended against any claims asserfed by any third party,
irrespective of whether it oses subcontractor divectly or
indireetly as part of its execution of the Purchase Contract,
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3.6

Upon 5F's request, the Supplier shall provide the cerificates,
lieenses andfor approval documents which are compulsory in
the specific busincss ares under requirements of the
Government, Once the Supplicr accepts an Order, it shall be
deemed that the Supplier has obtained and been duly Eecping
ull  the necessary  qualifications  for  supplying  the
Goods/Services and the Project when the Supplier accepts the
COrder and during the entire performance of the Purchase
Contract,
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In the event ol any government inspectionfinvestigation tw SF
in relation to the Purchase Contract, the Supplicr shall
couperate and supporl sclively upon the request by SF.
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EX:
{a)

(b

(c)

The: Supplier must appoinl & project manager,

The project manager shall plan, conrdinate and supervise all
the aspects ol the Project under the Order. He or she shall be
the responsible contact person reporting to 5Fs project
Il'IH.I'IHgC!'.

The Supplier's project manager shall upon request inform SFs
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 cmergency which may affect the
performance of the Purchase Contract, the Supplier's project
manager shall immediately (in any cvent not later than two
hours after the emergency) reporl to 8Fs project manager.
‘The project manager may only be replaced by the Supplier for
a material reason and after giving prior written notification to
SE.If needed, SF may demand the replacement of the
Supplier's project manager.
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(a)

{b)
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(a)

(b)

()

)

Unless otherwise provided in the RF(Q), the Supplier shall,
without any additional payment, take all the measures (hal arc
necessary o schieve the underlying object of the Purchase
Contract, even if they are not expressly sel out in the Purchase
Contract, "These include in particular that:

the Supplicr shall mark or labiel the Goods or deliverables of
Serviees in the manner required by laws or regulations or as
prescribed by 51

the Supplier shall docwment all tests carvied out in (he course
of exceuting the Purchase Contract and their results, reserve
all the documents und data camicrs concerning  thc
deliveries/results with respect to the Goods/Services, and shall
ensurc that it is easily possible to assign said deliveries/results
le specific Goods/Services. The Supplicr shall keep the above
documentation for & perod of al least 10 years afier the
coliplelion of the Project and shall, ar the sole cost of the
Supplicr, supply it to 5F un request, or offer it to SF before
said documentation is destroyed, or destray it and provide
evidence aceeptable to SF regarding the destroction of such
item purseant to the prior written instiuction of SF;

the Supplier shall perform data-handling in accardance with
the regulations of SF, including the maintenance of brck-up
for all data relevant to collection of fee with respeet to the
Goeds/Services, e.g. records of staff's working time, and the
effective prolection of Il system against loss of data, and all
financial and/or accounting dalw/archives as defined by
applicable laws and regulations shall be stored within the
territory of the PRC and shall not be (ransferred outside the
PRC for whatever reasons unless otherwise approved by 8Fin
wriling in advance and permitted under applicable Taws:

il needed for the exceution of the Purchase Contract, SF may
provide lools, dics, documents, information, data (e.g. [actual
statements sbout products of ST and BMW Corporate Identity

3.9
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(d)
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Programme for corpurale identity and design requirement),
die-plates, patterns, samples, drawings andfor ather materials
(hercinafter  collectively  referred 10 as  the
“Documents/Mlaterials™). The expenses, costs etc. for the
Documents/Materials provided by SF are already included in
the Price set out in the Main Contract.

The Supplier shall order such Documents/Materials in
sulficient time advance and in the comeel quantity fo ensure
that the Goods/Scrvices can be provided by the Supplier
according ta the Purchase Contract, The Supplier must check
these Documents/Materials with regard to the local conditions
of using, their correeiness and completeness where necessary.
The Supplier must notily 5T in writing of any doubls or
ubjcetions whatsoever without delay, stating the reasons, and
must reach agreement with SF's project manager on how to
progeed with the work,

The aforesaid Documents/Materials supplied Lo the Supplier
are provided on 4 loan basis and shall remain 5F's proprietary
property, Upon SF's request, the Supplier shall keep
Documenis/Materials free of charge on its premises. They
must be retumed 1o S1F ar $F's request or at the latest after the
completion of the Project, or the Supplier may, upon writlen
instruction from SF, destroy the Documents/Materials and
provide evidence acceptable to SF regarding the destruction of
aforementioned ileimns,

The Documents/Materials temporarily lent 1o the Supplier
may only be reproduced or sold, used as securily, pledged or
otherwise passed on to or used [or (hird pariies with the prive
written consent of SF. The same shall apply 10 the goods or
deliverables o services producedfcreated by using these
Docoments/Matenals,
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SF shall be entitled to inspeet all of the Project related
documents, means of production and Goods/Services at the
Supplier's premises with prior notice to the Supplicr.
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If onsite outsourcing Service is required for the performance
ol e Purchase Contract, the Supplier shall provide onsite
personnel to S1, and shall guarantee that onsite personnel will
comply with relevant provisions of the Porchase Contract, in
particufar the Special Terms and Conditions for Purchase of
Dusite Optsourcing Services.

If the Supplicr and its onsite personnel fail to comply with the
aforementioned provision, the Supplicr shall assume its
Tigbsifity for breach of contract in accordance with Clause 18
hereinafter.
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“I'ne Supplier shall be liable to SF for the actions/nactions of

its employees, officers, sccondees, representatives, agents,
sub-comtractors or any other individwals for whom the
Supplier is in the position 1o be responsibie for the purpose ol
execution of the Purchase Coniract {collectively the *Supplier

3.12
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Personnel"}. If any of the Supplier Personnel capses any loss
le 5F by hisfher negligent or intentional actionfinaction, S¥ is
entitled to vlaim for damages against the Supplier directly.
The Supplier shall keep SF harmless from and fully
indemnified for the damages s incwred.
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If any employee, director, officer or sharcholder of (he
Supplicr has any relative relationship, commercial interest
relalionship or other affiliate relationship (the “Affilinte
Relationship™) with SI° or any of its employees, officers or
directors of SF, or any employee, director, officer or
sharcholder of the Supplier has any Affiliate Relationship with
SF's other suppliers o their personnel, and the Affiliate
Relationship might affcel the jmpartislity of Lusiness
relationship between SF and the Supplier, or SF and other
suppliers, and/or the interest of SF, the Supplier shall prompily
inform SF of such relationship, provided that such relationship
is identifiahle with duc care of general businessmen, and SF
shall have the right to request the Supplier not w invalve or
suspend its involvement in the related transactions. If ST raiscs
specilic requests on the form amd contents for the disclosure
ol the Affiliate Relationship to the Supplier, the Supplier shall
meet such reguests,
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The Purchase Contract entered into by and between SF and the
Supplier docs not by any means establish any employment
relationship between SF and (he Supplier Personnel. The
Supplier Personnel may nol work as a member of SF team,
They may however act as the consultants Lo a SF team if their
work with regard to the provision of Goods/Services or the
Fruject consists in guiding the SF team (ie., guiding and
management function).
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3.15

‘T'he Supplier Personnel are not entitled (o use or claim bencfits
or facilities provided by SF, including but not Limited to:
- company doctor and medical service (with the exception
of decident care)
- use of company cars and shultles
- subsidized catering
- working garments provided free of charge or at a reduced
price
- patticipation in the SF Associate lmprovements
Suggestion Scheme
- business cands/personal stationery et

Any and all exceptions to this rule as specified in the previous
paragraph ol this Clavse 3.15 (cg. subsidized catering and
canteen service and shittle service) must be agreed by prior
wrillen agreements,
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3.16

The Supplier Personnel shall not be included in SF's mailing
lists, jub plans, (elephone directories, vacation plans cte. They
may however be named and listed in SF sysiems for capacily
plamning or control provided that:
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- such systcms are used on the request of the Supplier
involved;
participation of the Supplier Personnel in such systems is
required by the Supplier itscll; and

- 5[ has acknowledged and agreed to it
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In the event that any of the Supplier Persunnel violates related
laws, regulations or internal management regulations of SF ar
is proved to be unable to fulfill his/her assignment, SF is
entitled Lo request the Supplier to replace such persomnel. The
Supplier shall replace the related Supplier Personnel within
three days upon receipt of SF's notice. If the Supplicr fails to
replace the individual with a competent ong, SF is entitled (0
claim for damages andfor to terminate the Main Contract or
the related parts thereof.
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318

Diuring the term of the Purchase Contract, the Supplier shall
sufficicnily maintain all necessary social insurance policies
(especially medical and occupational injury insurance) for the
Supplier Personncl who are employed by the Supplier. SF will
not bear any medical ¢xpense incurred by the Supplier
Personnel even for personal injury suffercd al work,

In addition, SF will not bear the materity expense of the
Supplicr Personnel. During the maternity leave, the Supplier
shall assizn backup personncl (o continue the Project.
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The Supplier shall not employ child labor under sixteen years'
old.

3.19
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The Supplier shall hold SF defended against, harmless from
and folly indemmnified for in any claim resulting from the
breach of the Supplier’s contractual obligations with his
employees, agents, collaborators, supplicrs or subcontractors,

3.20
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3.21

The Supplicr which will provide onsite service at SF's
premises must sign and ensure the Supplier Personnel o
obscrve SFs visitor guidelines, site rules and other seeurity.
Instructions issued hy SF faclory security officers must be
vheyed in this respect, Failure in signing the aforesaid
documents or serious breaches of the visitor guidelines, the
site rules and other security regulations shall entitle SF to
prohibit related Supplier Personnel [rom entering the premises
of 5I%,

3.21
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Amendments and Supplements

Bd5n

4.1

SF shall have the righl at any time up until the acceptance of
Cioods/Services to demand amendments and supplements o
the Purchase Contrict using reasonable discrction and taking
into consideration of (he interests of the Supplier. This shall
particulardy apply to amendments and supplements to the
Project which are required fur technical reasons, as a result of
official requitements or to meet the deadlines ar cost largets.
The Supplier undertakes fo check such amendments and
supplements without delay to ensure they are technically
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feasible and their impacts on quality, deadlines and costs and
to notify SF of the results in writing, The Supplier also
undertakes to supgest amendments or supplements to SF
which it regards as necessary or expedient Lo ensure (he
successfil fulfilment of the Purchase Contract and o execute
said amendments or supplements after receiving written
consenl from SK,
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4.2 Il an amendment results in an increase or reduction in costs | 4.2 WIE TR S S R A A T e A L
and/or a deadline extension, the Supplier undeitakes to point MBI AL, AR Y SR AL
this out at the same time as providing its amendment PR R E ST B R DS B ey
suggestion or immediately after receiving the amendment ERERHEN LR, O LE
request from SF and to submit an appropriate supplementary MBS TR, SR %L
quotation. The amendment shall be made on the basis of 4 I B e S, AN iR R AT A
written agrecment whicli contains details of the payment of AR B AR Al B4 354 % H
sdditional costs or the refund of prepaid costs and the TR et Wl s .
timetable for the work.

4.3 If an amendment means that the Supplier must provide | 43 WE- TG & e — R
sdditional Goods/Services which are not included in the B-Or s M B MRS, HgT
Purchase Contract, the Supplier shall only be entitled ro the BT 2SI A9 he 2 T e
additional Price insofar as it has been agreed prior to the IR EEIN— SIS R T, e
execution of the additional work for such Goods and Services, B AT AR . SR
The additional Price shall be determined in accordance with £ Il R4 R SR B 4% 5 1) B 4/ TR
the basis for calculating the Price for the Goods/Serviees F Rk Ema i e s sy
provided for in the Purchase Contract and according to the MR B if AR th e .
special costs of the additional Goods/Services required.

5 Inspection and Acceptance 5 REMNRE

5.1 Unless otherwise provided in the Main Contract, after the | 5.1 BRIET & RN TH, FEEROTH
whole Project as stipulated in the Purchase Contract has been THE WG, PERIa e s TS
vompleted, the Supplier shall submit a written confirmation on B e B & ol BLUE g BT ER L,
readiness for acceplance and handover all documentations HAT SRS MRS AR R s
associated with the Purchase Contract. SF shall undertake the FLER. FUSREN N LE gk
inspection and acceptance upon receiving the aforesaid R bl i D ahs i . nBiee
confirmation and documentations. Il the inspeclion of YRR e R % T E BT,
Gouds/Services provided by the Supplier rcquires any YO A NG R E R R RIS TR
commissioning, (he inspection and acceptance shall not be EuEdnlilliT.
conducted until the commissioning hus been suecessfully
concluded,

3.2 'The seeeptance of the Project shall be recorded in writin 2. The | 5.2 HHEHEVEFMILE. UEFL
acceptance procedure shall not be completed until the Supplier Pt BT — R R #1122
has removed all the defects as provided in Clause 11 that have MIIRLAE A LT P s 30T B s, Sl 5 S
been found during the acceptance test. The removal of defects bl fERETIT A T & 3 11 I 0 e e
tust be performed by the Supplier within a reasonable period B AR IE, IREE AR S D A e
and, at the latest, before the deadline sct by SE. kAR ] 8

5.3 The handover of the completed Goods/Services ready for use | 5.3 X5 215 &2 L. T LA B TR TR
shall not constilule the acceplance of related Goods/Services. FARBR AXHYRENTT. T
Payments by SF in whole or in part shall not indicate that SF ot il i MU =T o S e L8 4
has accepted the Goods/Services under the Purchase Contract, Y& WIS PR SR % O iE by
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6.1

Delivery dates (for Goods purchase, dates when the Goods
arrive at SF appointed place) agreed by both Parties are
binding. Whenever deadlines are stated by calendar week or
month witlout specifying the specific dates, the 1st warking
day shall apply in each case.

6.1
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6.2
(a)
(B}

icl
{1}]

(el
i
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(i)

In the event of any delay For which SF is not responsible, SF
shall have the right to take measures, including but not limited
le [he following:

to requiest the Supplicr to continue or suspend its delivery;

to request the Supplier to provide a new bank puarantee in
accordance with Clanse 8.6 hercinafier;

to cease or reducc the payment;

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

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

to seck substitute Goods/Scrvices by third party;

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

claim for liguidated damages with the standard of 0.2% of the
total Price as scl oul in the Order for each day delayed. If such
liquidated damages cannot cover all SF's losses and expense
incurred (e, legal foes and lawyer expense), the Supplicr
shall compensale to SF for the remaining losses ansing from
such delay.

SF shall not be liable to the Supplier for 8F's exercising of
aforementioned unilateral rights.

The wbove provision shall also apply in the event that the
Supplier renders the Goods/Services, in whole or In pat, in
due time but SF does not acccpt the Goods/Scrvices in
aecordunce with the Purchase Contract.
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(a)
(b)

(c)
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6.3

In the cvent of any delay lor which SF is responsible, the
Supplicr shall be entitled to a reasonable extension of the
deadling of delivery. IC the Supplicr pays additional cost due
to the defay, it shall be entitled to claim for compensation from
SF for reasonable costs incurred, but in any event, the
compensation shall not include any indirect loss of the
Supplier such as Toss of profit,

6.3
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6.4

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

6.4
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Power of Representation

7.1

The Supplier shall nut représent SF in transaclions unless SE's |

prior written authorization letler is ohtained. The scope and
term of the wrilten authorization must be clarificd explicitly in
the authorization leter,  ‘The Supplier shall be fully
responsible for any action or inaction of the Supplier
Personnel that is beyond the scope and term of authurization.
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However, the Supplier shall be entitled (o take action required
te complete the vrdered 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, deadling or financial nature
for SE. 'This shall also apply lo the declarations which are
materially necessary for the coordination and monitoring of
the execation of the Purchase Confract,
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7.2

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

7.2
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13

SF hus the right, but not the abligation, on hehalf of the
Supplier to accept deliverables from a third party in the
Supplier's absence upon prior consemt wof the Supplier:
however, SF shall not be liahle for (he completengss and
corrcetness of the deliveries even i SF has acknowledged the
receipt in writing. 'The Supplicr shall bear all of the risks
associated with the deliverables.

13
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If needed for fulfilling the Purchasc Contract, the Supplier
must ohtain any third-party permil or suthorization at its own
casl, and must provide SF with proof thercof. In this regard,
the Supplier shall [ully indemnify SF for any claims for
damages as well as any contractual or statutory claims by third
parties,
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Price, Invoicing and Payment

5. & O

Usniless vtherwise agreed in the Main Contract, all the price
under the Purchase Contract shall be fixed prices inclusive of
any stalutory payahle value-added tax and all additional costs
such as fransportation and installation costs, iravel and lndging
vusts, surcharges, cle. (herein referred to as the “IPrice™). The
Price shall maintain unchanged until all of the Project to be
rendered under the Purchase Contract has been completed.
Huspitality / enterlainment expenses will not be reimbursed by
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Unless otherwisc agreed in wriling, the Price shall not be paid
until the completion of the Project and the acceptance ol the
Gouds/Services in aeeordance with the Purchase Contracl, or
if provided in the Main Contruet that the Goods/Services will
be provided in various plisses, until the Acceplancefinspection
of the Gouds/Services by SF for a specific phase.

82

RIS A T, ROk

R 2 SR 2058 52 0 B 1L 58
PRSI HRIC TTE L% % A
. I AT S 54
BRHL{, WS — 4 5 B ) R 0 DR 95
i L B T L B L%

s

Paymient [or the Price shall be made by bank transfer or by
cheque at SF's discretion. The Supplier must issue he
qualificd invoice/voucher to SI in sccordance 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 5K In the event of nen-compliance with the Purchase
Conlract by the Supplier, SF reserves the right to withhold,
reduce or demand the repayment of payments already made
plus the comesponding inferest,
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Unless confirmed and consented by 5F in advance, the local
Supplicr who needs to provide local VAT invoice to 8F must
state the following details on its invoice, otherwise the involee
will be rejected by SF:
Complete name, tax register numiber, address, telephone,
opening bank, bank account of the Supplier and of SF
- 5F supplier/vendor coude
- Omnder No.
- SAPGE Mo,
- Invoice issuance dale
- Trade description of the Goods/Services in Chinese
- Quantity
- Met amount
- Tax rate, amount of tax
- Total Price smount {tax included)
- Amy reduction in Price agreed in advance if not taken inte
account in the Price
- lovoice stamp
- Otherinformation requived by the PRC tax regulations, as
amended from lime (o time

Unless confirmed and consented by SF in advance, the local
Supplicr who needs to provide ordinary (non-VA'T) invoice o
SF must stute the following details on its invoice, ntherwise
the invoice will he rejected by SI%
- Complete name and address of the Supplier and SF
- SF supplier/vendor code
- Order number
- BAP GR Mo,
Invoice issuance date
- ‘I'rade description of the Gonds/Services in Chinese
- Omantity
- Amount
- Invoice stamp
- Other information required by the PRC tax regulations, as
amended from time to time

The Supplicr registered in a foreign country or in ‘Faiwan,

Hong Kong or Macao ( “Overseas Suppliers™) shall state (he
following details on its invoice, otherwise the invoice will be
re }ECtEd by SF:
Complete name sud address of the Overseas Supplier and
SH
- SF supplier f vendor codc
- Order number
- SAPGR No.
- Invoice issue date
- Trade deseription of the Goods/Scrvices
- Quantity
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- Amount

- Swift coue

- Intermational Bank Account Number or Bank Account
Mumber

- Signature or company stamp

- Other information required by the PRC tax regulations, as
amended from me (o time
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8.5

In the evenl any third party is cngaged by the Supplier as ils
subcontractor with prior written consent from SF, the Supplicr
shall claim from 5F the third party cxpense in ils not value
(i.e., excluding any taxes, in particular VAT payable by such
suhcontractor) of aforementioned subcontractor. SF will unly
be liable for the valuc-added tax payable by the Supplier
directly for the service provided under the Purchase Conlracl
with the pre-condition that the Supplier provides to SFa valid
ard compliant tax invoice.
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I SF demands the provision of a bank guarantee, the Supplier
shall provide it within the time limit as requested by SF, The
Supplicr shall apply (v its bank with SF's template for issuing
A bank pguarantec, which shall cover any claim for
indemnification or allegation which can be made by SF under
the Purchase Contract. Any change to SF's bank guarantce
(template) shall oblain SF's weitlen consent in advance.

If any sdvance paymenl is agreed by SF, it shall only be made
conditional upon the receipt of an advance payment bank
guarantes provided by the Supplicr.

SF's ¢laim of rights under a bank pparantee will not affeet its
right to claim [or indemnification of damages allcrwards,
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8.7

SF may, at any time up until the expiry of two years after the
final payment, demand the Supplier prescnting the original
vouchers. This provision shall endurc beyond the lermination
of this Purchase Contract.
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8.8

During the term of the Purchase Contract and two years afier
its termination, SF may audit all SF related account of the
Supplier at any lime with 5 working days prior wrilten notice,
For the purpuse of carrying out the andit, the Supplier shall
provide SF with all related documents, true and authentic, and
Live any necessary assistance. During the process of audit, SH
or the engaged auditors are entitled o inspeet and copy all
docuents, relevant books, time-records and accounting
provedures which are related to the Purchase Contract.

5H's auditing right under this clause shall not be affected, be
restricled or be hindered by the Supplier's duly of
cenfidentiality owed to any third party. U'n avoid doubt, the
Supplier shall obtain from the third party a prior consent for
disclosure of information (o SF and shall ensure the proper
fullillment of its duty under this Clausc hereaf.
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8.4

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

|

Taxes shall comprise all curent or future faxes, charges,
levies, costs and other fees of any kind as well as additional
payments which must be or have been paid as a resull of
obligations under PRC regulatory laws and regulations (such
as fines, penalty payments, eic.).
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5.2

SF and the Supplier shall cach be responsible for fullilling
their fiseal obligations and labilities. If one of the Partics [nils
to meat its fiscalfiax obligations or Liabilities and this resulls
in loss, damage or any other disadvantage for the other Party,
the first Party shall fully indemnify the other Party from said
loss, damage ur olher disadvantage.
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9.3

If withholding tax lalls due on the amounts (o be paid by 5F
to the Supplier, the withholding tax shall he withheld by 5K
pursuant to (he applicable law and regulations and pasid lo the
relevant tax authority for the Supplier’s sceount, In this case,
the Supplier will reccive net Price excluding tax, The Supplier
must provide invaices which indicate the gross price of Ihe
Furchase Contract, i.e. the price on invoice should be the pre-
tax price. Upon request of the Supplier and in compliance with
applicable PRC law and regulations, SF shall provide the
Supplicr wilh a valid tax cerlificate gvidencing payment of
wilhholding taxes on bebalf of the Supplicr.

If an applicable double taxation agreement or anoiber
regulation provides for a reduction or exemption from
withholding tax deduction, $F shall only withhold the reduced
amuunl or apply the exemption if the Supplicr has provided
SF with u valid tax exemption cerlificate and all olher
documentations and information required by SF andfor the
applicable tax regulations necessary for cffectuating the tax
reduction or exemption. Otherwise SE shall deducl and
withhold the withholding taxes from the amounts due, which
must be paid to the relevant tax authority o comply with the
applicable tax law.

‘The Supplicr shall meet all its centification, information and
documentation obligations and other duties required for the
application of reduced tax mstes or exemptions under the
applicable double taxation agreements or other regulations.
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The Supplier shall pay all taxes which the Supplier incurs in
FRC or elsewhere duc to the purchase, consumption or
production of goods or for the use of services or from business
wips by its own employees, which are required for the
provision of the GoodsfServices. These taxes have been
covered as cnsts by the Prce provided in the Main Contract.
The Supplier may at its own cost ¢laim for the reimbursement,
deduction or repayment of these taxey in PRC or elsewherc.
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The Supplier shall not invoice SF with these taxes separately
as far as they are not so expressly provided in the Purchuse
Contract,
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Duties, Origin and Export Controls

10. A, EEmfd O

1.1

The Supplier shall comply with all applicable laws and
regulations related to duties and export controls (including US
and locally applicable export comrol law) and all the
requirements related to the securily of the supply chain,
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At the request of SF, the Supplicr undertakes to provide all the
required  documents (o support  SF during  official
investigations related to duties and export contrals and to nse
similar caution in its dealings with its business parners,
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10,3

SF shall be enfitled (o reject the GoodsfServices from the
Supplicr if the Supplicr breaches regulations set out in Clause
101 hereol, and this wonld make the execution of the
Purchase Contract by SF o breach of the law, This same shall
apply, notwithstanding an infringement by the Supplicr, if the
execition of the Purchase Contract by SF would constitute a
breach of the regulations set out in Clause 10,1, In these cascs
the Supplier agrees Lo waive its right to any compensation or
other claims relating to the justified cxaercise of its right 1o
withhwld performance on the part of SF.
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0.4

The Supplier must notily SF of possihle export resirictions
relating to the Guods/Service o be provided which are
apphicable in the country of production and/or shipment, The
Supplicr must notify SF if the Goods especially production
cquipment are subject to an export/re-export license under LIS
law, IV the Supplier is based in the European Union, it must
nolify SF of existing license requirements for dual use goods
and armaments pursuant o European exporl restrictions and
their implementations in national law. The Supplier must also
notily SF of the relevant classification number (for example
the ECCN Exporl Control Classification Number for US
products, the "AL number* of goods included on the German
exports list or in the EC Dual Use Dircetive; ete)) and of (he
puossible license exceplions for Goods especially production
equipment, All nolifications must be sent dircetly to SE,
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03

The Supplier must support SF with al the reqoired means 1o
reduce or minimize SFs 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 Supplicr must attach a preferential
cerlilicate of origin with ecach consignment i (he legal
requiremenis have been satisfied for this. If cenificates of
origin othier than preferential anes ure required in the recipient
cotnlry as 4 result of national import regulations, SF miust also
be supplied with these by the Supplier,

The Supplier must comtact SF to discuss any questions and
instructions relating 1o customs duties.
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10.6

Upon amival at the port of destingtion, the CGeneral
Administration  of Quality Supervision, Inspection and
Quarantine of the People’s Republic of China or its designated
local counterparts ( "Inspection Bureau™) will conduct a
preliminary inspection to the Goods imported from abroad in
respact of their qualily, specifications and quantity / weight in
accordance with relevant laws and regulations. 10 any
discrepancies are found hetween the inspection results by the
Inspection Bureau and related provisivns ol (he Purchase
Contract (except those for which either the insurance company
ur the shipping company is responsible), SF shall have the
right either to reject the goods or claim against the Supplier on
the strength of the inspection cerificate issucd by the
Inspection Bureau.
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11

Quality Warcanty and Claim

1. AEEILNE

1.1

With respect to Goods, the Supplier shall ensure (he Goods
under the Purchase Contract are brand new and free {rom
defective of material, design andfor workmanship. Unless
otherwise required by related PRC law or provided in the Main
Contract, the warranly period for Goods shall be 2 years
starting upon the acceptance of the Gonds hy 8F.

If the Goods is found to have any defect during the warranty
period as provided in the paragraph above, SF shall be entitled
to nodily the Supplier in writing, and raise a claim against the
Supplicr,

Any notice of defects by SF shall suspend the warranty period
with regard Lo the defective Goods delivered, After the defect
has heen rectified, the warranty period for the alfected Goods
shall recommence afresh.
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1E2

With respect to Services, in the event ST notices and asceriains
any defect(s) of the received Services during the proper course
of its husiness, it shall notify the Supplier in wriling and raise
a claim against the Supplicr.
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11.3
()
ih)

For clarity, "defects” provided in Clause 11.1 and 11.2 refer
to any of the (ollowing circumstances:

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

1.3 HEHE R, mnlﬁﬁ%H2§Mm
i "I BT PNRMENZ -

(a) %@ij%%rmﬁ oA el IR A -'d?ﬂ&t?ﬁ

(b) BRBR % ST T (A
TLAHEDY (F AR A L .

Whenever receiving a claim from 5F, the Supplicr shall reply
within 10 days, otherwise the clam shall be regarded as
accepted.
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{a)

In case the Supplicris liable for the defects and a claim is made
by SF according to Clause 11 hereof, SF shall be entitled to
avail itsell of the following remedies al 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, SF can
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reclify the defect by itsell or engage the thivd party for the
rectification and demand compensation for the costs incurred
by this.

(1)
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th)  Request the Supplier to replace the defective Goods with new G A g T
ones within the period as provided in SI7s wrilten request, | (by SR 4ER S 7F S O S B-ET B R b e
which conform to the specifications, qualily and performances PIMNER Y, BLRT O M A b e 4%
as stipulated in the Purchase Contract, and bear all expenses ARG MR SRR LGR A e
incurred to and direct losses sustained by SF. The Supplier {iBUESR S, HaUETTEBUtET
shall, at the same time, guarantee (he quality of the M —U R HAIE 2y -mEEN L.
replacement Goods for a further warranty period as specilied PTG 7 (R 0] 54— Sak ol 1 | R i bl s
in Clause 11 of these GTC. If the Supplier fails to replace the (P e A AT M SR &=
defective Goods with those in compliance with the Purchase LR AR L N s
Contract within the aforesaid period, SF is entitled to engage EERMEY, SLEMENEE=T
a third party to repair the defective Goods or lo purchuse {18 3 Ay doh i A0 B At A, E e 9 AT O ek b
replacement Gouds from other suppliers. Any cost incurred AR, TRk N A Y b e 2
from such repair or replacement shall be compensated by the FHRT it R R s S R
Supplier to the 5F. (e} TLROEWEIZIMBERAIERE, NE

(t) Request the Supplier to devaluate the Goods/Scrvices ke e R =R B S T |
according to the degree of (he inferiority, extent of damage T B/ RR S a0 b .
and amount of lnsses sulTered by SF. (dy JoTE R R EN IR %, Y

(d)  Rejects the Goods/Services (in whole or in parl) and returmns FT R . EREN A EDERE
them to the Supplier. The Supplier shall agree to the rejection HAE 2 RMAR S InLLIATT, LIRS R
of the Goods/Services, refund SF the value of (he e A b B T AR S 2 34/
Goods/Services su rejected in the same curreney as provided HRFRIITEIR T S ag, HRAS..
in the Purchase Contract, and hear all risk and direct losses R — MR E SN B &
and cxpenses in connection therewith including interest WEHE, WATILEE. =8, BN, &
accrued, banking charges, freight, insurance premium, . TRIER. = RARSmRr
inspection charges, storage, stevedore charges and all other R e & B R E L
necessary expenses required for the custody and protection of EHH.
the rejected Gonds/Services. (e) Z{BIEARsrREEREAR.

el Fuolly or partially terminate the Main Contract.

12 Properly Rights, Intellectual Property Rights and Rights | 12, BT, SinERLEES
of Use

12.1 All documents, tools or other materials which are made | 121 fER R G0 4 & O 2 IR 1L BEnd

availahle ta the Supplicr by SF are $F's propertics (i.c. whose
property  righlts remain with SF). Guoods or  Service
deliverables procured by the Supplier from a third party for 5T
under the Parchase Contract are SF's propertics (i.c. whose
property rights are transferred to S5F) since the date when
supplicr completes its purchase deal with the third party or the
cxecution date of the Main Contract, whichever occurs Talior.
Goods or Service deliverables created/produced by the
Supplier fur SF under the Porchase Contract become 5F's
properics (i.e. whase property rights sre transferred to SF)
immediately npon being ereated/produced,

The Supplier is liahle for ensuring that the properties owned
by SF will be handled with dug care, and that any access o
and use of such properties by thind partics without SF's prior
anthorization will be prevented, any lailure of which shall be
informed to SF withoul any delay, The Supplicr shall
compensate 0 SF's losses (if any) incurred by such
umauthorized aceess and use,
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2.2

All the intellectual property rights resulling 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 SE. All the costs and expenses etc. related
to the aforementioned intellecinal property rights incurred by
the Supplier are included in the Price under the Main Contract,

If SF cannot ubtain the title to such intellectual property rights
under applicable laws, the Supplier shall cnsure and be liable
for the transfer to SF of propriclary vser rights of such
intellectual propesty rights, free of charge, lor 5F's exclusive
use, without any resivictions 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 cte). All the costs and expenses cte. related (o the
aforementioned the proprietary user rights incurmed by the
Supplicr are ingluded in the Price under the Main Contract,

SF shall he entitled to cxlend, assign, revise, adapl, modily,
duplicate or publish such rights without the Suppliee’s
consent. In addition, SF shall be entitled (o apply for a patenl
on patentable development resulis,
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The Supplicr guarantees that the person whe 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 5T of relevant works in the course of its ordinary
husiness operation, In this regard the Supplicr shall fully
indemmify SF for any claims by third parties.

12.3
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The Supplier guarantees that the Guods/Services and the

Project rendered thereby or by any of the Supplier Personnel
are free from defoel, and free from any possible claim of
intellectual property rights by third parties which could
preclude or impaie 5F's use of said Goods/Services.

The Supplier shall indemnify S5F and ils agents, empluyces,
officers, snbsidiaries, affilistcs and assignees for and hold
them harmless from any and all third-party claims andfor
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 asserled against SF, its
agents, cmployees, officers, subsidiarics, allilistes and
assignees hecausc of the use of the Goods/Services rendered
by the Supplier. In dealing with the above claims and
damages, the Supplier shall, to the oxtent allowed hy
applicable laws, iniliate or participate in any necessary legal
procedures in its own name and atils own cost. Thisis without
prejudice (o 517 right to claim for darnages and to rescind the
Main Contract in accondance with the statutury provisions.

12.4
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12.5

Unless otherwise provided in the Main Contract, (he
imellectunl property rights that have been lawfully obtained
by the Supplicr before the execution of the Purchase Contract
("Background Rights™) shall remain with the Supplier. In
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case any Goods/Services or Projecls contain any Background
Rights, SF shall have a non-cxclusive and non-transferrable
right to use such Background Rights (relsied costs has been
included in the Price under the Main Contract), without any
restrictions with regard to lime, contemt, terrilory, form of
storage or manner of use (incloding those saved in electronic
media such as CO-ROM or as an on-line version ete.),

In case that the Hackground Rights involves any intellectual -
prapeity righls owned by any third parties, the Supplicr is
obligated to, prior to the execution of the Purcliase Contruct,

FEMICI, EEEER 08 minSsf
S B AR al HAR R TR O
FHER % S SR D EL S
HEy TOR. . i, FiEGR
BN (RIS AT
T T AEREALHAE) 3
FE T A~ T (o | i

QUTT IR A T S RN
I BERE 1 SRR W R A )
AT i 1 A o A 0 ) ) M A

inform SF in writing form of the extent to which the Supplier - R B,
is restricted in its use of sald Background Rights.

13 Data Protection 13, EEHES :

3.1 "The Supplicr shall ensure that all persons entrusted lor the | 131 SRR T BT A 15 2 A o L EARE 1T 32
perfurmance of the Purchase Contracl will observe the RE& R A R BTN 25 T 05 BLEdR M
statutory provisions on data protection and that they will not B, HHIZSARTS LA
pass o Lo any third parties or expluit it in any other way which TG sk B & A GBS
has not been provided in the Purchase Contract. Any B, =g 8 A e e B R o N T el o o
obligation to maintain data secrecy required under private data CIEIA. SOk A RIS L
protection law must he imposed on suid personnel before they {2 B4 L3R i A BB Pk
start their work, which must be evidenced to SF upon request. M2 AR R A AR BT PR B R AT L
SF shall have the right to carly terminate the Main Contract Fro OSSR, LRI
immediately i it deems that the inlormation of its customer R AER . S TRl L
becomes unsafe ov any rght of its customer is alTeeted due to PREEBLT A% &ESILE ) i
the service provided by the Supplier under the Purchase 4 1 R Al SR RIAR P R 452
Contract. FEu, WELEmaHRTHEEE

A

132 Il the Supplier processes personal data during the provision of | 13.2 W BRI G A0 00 SRS R T
the warks or service, it underakes (o conclude an agreement b A BT, JEREmg il e
for data processing as requested by SF and to ensure that any HESMNHETRE TR I Y, IF
other necessary agreements for processing personal data are AR A LR A1) b Y
also concluded by its subcontractors, It may be necessary in AMERARY . AL E, E
individual cases that these agreements must he concluded Ty A BhOT e SR A R B ) 154
dircetly between SI7 and the subcontractor, LR

14 Confidentiality and Advertising 4. FESEH

4.1 The Supplier and SF undertake to treat all information | 14.1 ENAM Y A EB A BN Tm om0
including but not limited to commercial and technical S0 JRl AR S5 By ARy L 1 ) i A
information which they receive directly or indirectly from the s BEEFHFRTFHdMEAREE
other Party as part of their business refationship us confidential EAMIN A TARRLR PRl AT m g =
and not to discluse them to thivd parties. Regardless of this, SF AR, BEFLSEEN = TS
shall be cntitled o disclose information w  alfilinted al ek T (T
companics of SF.

142 The obligation of confidentiality provided in Clwse 14.1 | 14.2 £— RS 141 Lo F I 5 W

hereaf also applics to the extent of all the Supplier Personnel
irrespective of the type and legal structure of the collaboraion.
The Supplier undertakes v impose the comesponding
obligations of conlidentiality on such personnel. Tt shall also
take all reasvnable precautions (o prevent third parties from
aceessing to the work results or the information obtiined From
SF. 8F has the rvight to require the Supplier or its personnel to
sign a confidentiality agreement in writing.
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The Supplier may only publicize its business relationship with
SF with the prior writlen consent of SE.

FF, NH RN E L EROTTE

F ol

msgﬁﬁmﬁﬁﬁﬁﬁﬁq&%éﬁmﬂ

its subconteactors to act according (o the regulations of this
Clause 16.

174 Morc details related to confidentialily obligations are provided | 14,4 5 (ki S 7 10 5 1) 9 2 8 11 20 JE {E AT
in the Confidentiality Agreement excculed by (he Parties. R s

| 15 Environment _ 15. iR

15.0 During the Projecl, the Supplier shall use the necessary | 15.1 (01 BT AT, BRI 2T
resourcés  (in particular materials, energy and  water) TN R, fEIE
efficiently and shall reduce the cnvironmental impact (in IS FFRIE R NTRAN (R AR
particular with respect 1o waste, wastewater, air pollution and Mg, PRl ST ML RUNE I U T
nuise) (o a minimum. This also applies to the effort and Wy B LERA. AA I TRIE isd
expense of ransportation and logistics. At T ) R R

15.2 ‘The Supplicr shall cnsure that all and any of ifs subcontractor | 15.2 BERLF et o LA M e R e
are contractually bound 1o comply with the terms of this T & (M ARS8 1 SSR AU AU SE
Clause 15,

16 Social Responsibility 16. HERE ,

161 For SF it is of paramount importance thal corporate activitics | 16.1 “ %] @ LA MHAE" D afi
take account of the social responsibility to employees and ] s b b S L R A
soviety as a whole. This applies both to SF itself and to its A BC— M A AR T A viilal
suppliers, Among others, the [ollowing principles are of e, iR E R T 9 TSm0k Y
particular impuortance: MEMEEE R . Jbd, BLFERRLC Ay E

(a)  Preservation of hunman dghis £,

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

{¢)  Positive and negative freedom of association by &2 REH A U HIgRIE 95 E)

(d) Hlimination of discrimination on the basis of gender, origin, | (¢) TRMANHRMEFL1H
religion or helief, membership of a trade union or the like, | (d) FEYER]. W, REEGD. T&u
handicap, age, sexual identity, nationality, marital status, AR B, . . 1R
political affiliation, veteran status, or other characteristics fl. EEE. SRR, SoRED. Bl
protected by local Taw o N B i 0340 B Ty e L

(e) Compliance with occupational health and safety standards flf Tk 41

([ Protection from individual arhitrary persunncl measures (c) sFHER R Z Tk

(g} Maintenance of cmployability by basic and advanced training | (D) [£4F B T 5 WAl 31 5 R e

(h) Maintenance of adequate sucial working conditions (2} Faut LI ELRAndnms gy Bl

(i) Provision of conditions that cnuble employees to enjoy a | () HERTEEMELL TIERM
reasonable standard of living (i) R EE A SR R R

{j) Remuneration, which permits employees to sccure their i
livelihoods including their social and cultural participation | () (€5 TR EAMTILFIELL (bUNELe
(living wage) AT bR MIRE (RICTERT

(k) Implementation of equal opportunitics and Family-friendly )
policies (k) SF AN S FU SRR A A SR

(1)  The protection of indigenous rights (y (R0 EAT: RALE

{m) Ban on bribery and blackmail (m) HEIERE AR

() Compliance with current laws and regulations. (n) FESFILATIREREIR
In view thereof, Supplier shall take adequate measures in order T4 F ok, HERE T R RGE I e G
1o prevent corruplion offences within its company, AL A I

[6.2 11 shall he the Supplicr's responsibility to cause all and any of | 16.2 IR R IR 4T - SRR LT G E R

FI6FETLETT.




17 Forcc Majeure 17. FWEnA

17.1 If any Party is prevenled from executing this Purchase | 17.1 GG i — 5 [ % A~ 3, J Bl 110 S0k Il |
Conlract by force majeure, that Paty shall not be held lialile UREEEN, EAMNETERT LEH
for the non-exccution of its obligations. The force majeure T HAE TR, S AE i ass k
events shall include but not limited to fire, typhoon, flond, s B TLAK L e Rl b i 2%
earthyuake or other natural disasters, explosion, strike, change T MEAE. B, EERGEERN .
of law or policy, embargo or other cvents beyond any Party's Sl H Al AT — B & sk
reasonable control or foresceability. i e G B AT

17.2 However, the Parly prevented by the force majeure shall | 17.2 251, “A~BI 4, TR M 00— s FE S 7T |
advise the other Party of such occurrence by fax within three R =A A UEEM G S -l
days of this kind of incident. And the prevented Party shall IEFESHEMET, FRERLHE
furnish a certificate issucd by the Chamber of Commerce at PFACAL 1A H P Pt 0k 8 4 S5y 5
the locality of occurrence or other appropriate proof of the xR W W] s B m) BT B A W4
nccurrence of such force majeure event latest within 14 days JePF R A i 25 S0P L 4R S T
of this incident to prove that such occurrence really happened, W, 45T W) LA B a0 L
one by fax and one original by registered express mail. Under EAF UL S Ud b - JE L B i 4R 7
such circumstances, however, the prevented Party is still under He BmaEEET. 2R Em
the obligation to take all necessary measures o overcome such B — T 45 3 5 3T 7T 06 1 448 i v
incident. In case the sccident lasts fur more than two months, 12 T Y £ 5 R 1 TR T oY) s
any Pary shall have the right w terminate the Purchase BT EHET W H, AT —r i
Contract to the effect that the obligations of the Parties not due MR, WFERBGRTTFRE
under the Main Coniract need no longer to he Funber FIETHIN LS EREERET,
perforimed.

18 Default Liability and Insurance 18, BHRdS5HEK

18.1 Unless otherwise provided in writing by the Partics, in the | 18,1 FRER7 R4 i e, DR ik
event of any breach by the Supplier of ils representations and FWE e e I BRE S89F, St
warranties, o in the event of failure to perform any duty by TEF e GERT A B AR T I AR
the Supplicr and/or Supplier Persunnel, SF shall be entitled to, hEGERI E Y, FLSMENERAE
including, without limitation, the following measures: EAFR 1T 5 bE:

(a)  For any remediable breach by the Supplicr, SF shall have the | (a)  #Enl 3 A EERIRT 20, SRLBH
right to decide at its own diserclion to send to the Supplier a ETAT o I I R T o E - T B it
wrillen notice requiring the Supplier to remedy its breach or F T 38 e R T AR 1 A B 1) R
performance not complying with the Purchase Contract al (he BN EE R T O RS R
Supplier’s own cost within a time period preseribed in such REEYIT M.
writlen notice. (b TR A R TE AL AT AR A i S

{h} If the Supplier fails to complete the remedy w $H's OB A H S, mEsY
satisfaction al its own cost within the prescribed time period, SRAETERN @I RE s
or S decides not to request the Supplier to remedy its breach, . T EER R R R S R
ST shall have the right (o request the Supplicr to continue or Tl G R E ST
suspend its delivery of the Goods/Services, request the B WEORBERTETIM R BT o CaEsH
Supplier to suspend or reduce payment, request the Supplier METIEY  BRCHMN ARG, TR
to relund paid amount (including the comesponding interest), W= B TR A el fr R i
adjust the conesponding scope of Service, scek substiute e (LR
goods or service by a third party, or take centain messures by | (¢) SEEAERF AR, FREHR0
its own (o minimize the loss. PR 1) 52 0 Job 7 oA 21 T I 4 B 1

{e)  Fully or partiaily terminate the Main Contract either in whole TR IF ik 2 & B M30% 1E s

orin part as well as to claim for liyuidated damages equivalent
to 30% of the total price wnder the Order, If such liguidated
damages cannot cover all SF's loss and expensc incurred (g
legal fees and lawyer cxpense), the Supplicr shall hold SF
harmiess from and fully indemmnilicd for any outstanding loss
of SI¥ arising from the aforementioned breach or default.
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SF shall pot be lizble o compensate the Supplier for SF's
excrcising of aforementioncd unilateral rights,

TR i B 2 T B A
I A TR AU RS R
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With regard Lo (he potential liability for personal injuries and
property damages of SF, the Supplier and third parties
relation te or as a result of the Supplier's exceution of the
Purchase Contract, the Supplicc must make available
suflicient insurance coverage, and for Goods purchase, the
minimum insurance coverage is RMBID000000 unless
otherwise speeified in the Main Contract, If requested by SF,
the Supplier shall purchase insurance policies with the types
and premium as required by SE. The Supplicr must furnish
evidenee of such insurance coverage upon reguest by 8F.The
review or any [ailure to request cvidence of the insurance
policies by SF shall not be regarded as a waiver of any of the
dutics of the Supplier sct oul in this Claose 18.2.

If il becomes cloar that the Services provision will directly
cntail liability risks in the USA or Canada, which may result
in compensation claims there; the minimum insured coverags
shall be KLIR 10 million.
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18.3

The insurance provided in Classe 18.2 above does not have
the effect of limiting the Supplier's liability as provided in the
Purchase Contrac,

183 LS 182 H 2 ) e e S T A |
S0 RN 2 ROt L RS a4 PR

19 Termination 19, RS IESREE

[9.1 In the event thal any of the following circumstances occur, the | 19.1 BIHRIETAHE 178, BREZIE:
Main Contract shall be terminated: (a) BT EN T E AR i

{a) ‘I'he term provided in the Main Contract expires; 15)] B R ok il s

(b) 'The accumulated (ofal Price reaches SF's target total value as Tema ek
specilied in the Main Contract; (¢) FEEPIRNEMRE &R,

{c)  Other circumstances #s sel oul by laws and regulalions.

19.2 SFshall be entitled to early terminate the entire Main Contract | 19.2 ZLEMT IR SSRM T E
or parts thereof based on the terms of the Puichase Conlracl EEY £ 5E Bl LR I B £ A el
and the relevant provisions of laws. AR,

193 Tn sddition fo the provisions as set aut in these GTC, SF shall | 19.3 Isd -REm Lo Ao LA 22 NI
have the right to early termunate the Main Contract Sb. INHURLL TG -PeiE, &
immediately if any of the following circumstances occurs: BEHICHSEREESR:

(1) The Supplier or a subcontractor directly or indirectly engaged | (a) {7 L (IR E LA s R
hy it fails to comply with or breaches a relevant legal fridsy i AR UK EERIE, T
repulation and SF can therefore not be reasonably expected (o FU SR FEETE AR AN
continue with the collaboration taking into account all the (eI iR A
cicumstances  snd  the  imterests  of  both | (b) BLNIRRE—ATGE (HERDE
Parties: Bhig @y WBE LR, RiGWET

(b} The Supplicr has offered, prumised or given benefits to a gttt A A FRERMR AL JE R
company representative (in particular a SF cmployee) or an Fi TR A IE SR Y F1 £d s
official which could be designed to have an undue influence | (c) PERIT A iR A — AR A I3 %M
on this person in relation o the negotiation, decision or Syl e A BRI R INE S S
execution of the Purchase Contract; M,

(¢} The Supplier fails to inform SF of the Affiliate Relationship | (4) StBIR§TL {2t . Mubffak. Wi
in accordance with Clause 3.13 herein; 53 v 1 T 3l ot A i L 28 - R

(d}  ‘The Supplicr becomes insolvent, ceases to make puyments or T i ) o P AR A kR

if & petition is filed for the opening of insulvency proceedings

R TR T .




or of court winding-up proceedings over the assets of the
Supplicr or its sole majority sharcholder.

For the circumstances provided initem (u) to (¢) of this Clause
18,3, S5F shall have the right to clainy default penalties and
compensation according to Clause 18,1 herenf,

WTFAREI03 (a) HE (o) higw
MiFIE, FLEmEIkITE -RER
ISR m) (R R LA & 2
e,
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If the Supplier is responsible [or the grounds of the
lermination, SF shall only pay for such Gonods/Services that
have been rendered up until then in accordance with the
Parchase Contract and have been evidenced to be complete in
(hemselves, to the extenl hat SF can make use of said
Goods/Services. This shall be without prejudice (o any claims
for penallics or damages by SF. S shall not be liable to
compensate the Supplier lor SF's cxercising of the termination
right.

184

WHERI A & R R A T . &
e T Nl T i s I
{it, B i eSmBuEEFl
T &R LT B R R S
. FOLoEE RS T SR
BT TB e, HELSmTm R
Eyﬁrﬁ:ﬂﬂﬁﬁlﬁlﬁmiﬁﬂ:fﬂﬂ:ﬂﬁ%ﬁ?

19.5

| 19.6

If SF is fully responsible for the grounds of the termination,
S shall reimburse the expenses preven having been incurred
up until termination of the Purchase Contract as a direct result
of the Order, The Supplier shall not be entitled (o any further
claiims [or performance or damages by virtue of the
termination. The intellectual property andfor wility rights to
the results of the work completed up to the termination shall
he translerred to SF in accordance with Clausc 12 hereof.

19.5
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Unless otherwise spreed and confirmed by 5F in writing,
within the lerm or within six {6) months alier the termination
ol the Purchase Contract, the Supplier shall not render o job
offer to any SF employee who participated or has parlicipated
in the perlormance of the Purchase Conlrset, otherwise SF
shall have the right to request the Supplicr to compensate all
its Insses resulted therelrom.

19.6G
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Clause 8.7, Clause 8.8, Clause 11, Clanse 12, Clause 13,
Clavse 1d, Clause 18, Clanze 19 and Clause 20 hereof shall
continue to be effective after termination of the Main Conteact,

19.7

A —EELTTE. Bai¥x. &1
LM, AN, S|las, His
F. BIGFME0E T AR
1 o E i 8

Applicable Laws and Dispute Scttloment

IR Lk 0

The formation, walidity, constmction, perfvrmance of this
Purchase Contract, and sefllement of any disputes arising
herefrom shall be gaverned by and construed in accordance
with the laws ol (he PRC.

FWgERINER. 2. BRF. WM
HE BT AR BRI AY B Uit i) Tt
ARIEAMEZEH I

0.2

In the cvent a dispute arises in connection with the
mnferpretation or implementation of this Purchase Contract, the
Parties shall atrempl in the hrst instance to resolve such
dispute through fricndly consultations. I the disputc is not
resolved  in this  manner  within 60 days afrer the
commencement of such consullation, cither Pasty may submil
the dispute 1o the Ching International Feonomic and Trade
Arbitration Commission for arbilralion in Beijing pursuant (o
ils Arbitration Rules as then in [oree.

22
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0.3 The arbilration award shall be final and hinding on the Parlies, | 20,3 fP&E 7 RE RILG Hod Wy I1ek
and the Paries agree Lo be bound therehy and to act 11, AT AR A
aceordingly. FATE.

704 The cost of arbitration (including but not limited to the | 204 FPEERHE (BIENARL RS W |
attorney fee) shall be bome s specilied by the arbitrators or ik mmER iR .
in the arbitration award,

20,5 When any dispute occurs and when any dispute is under | 20.5 fF B0 2F DL T-ULAE T TP EGNT , PR 2L Jr
arbitration, except for the matters under dispute the Parties W HEmst, Doy E R
shall continue to excreise their remaining respective rights, {ERFE R b Eaeln, HaFEH
anid f0ifill their remaining respective obfigations under this B RATIC R & T ROl 5
Purchase Conmtract.

21 Miscellaneous 21, JLE

211 Amendments or supplements of the Purchase Contract and | 21.1 ARG EOFIE. 1) maTEH
notices of terminalion must be made in writing. The T p il e Al e i TEe 2 R
requirement for written form may only be waived by means of feim - B
a wrillen agreenent,

312 The assignment of rights under the contractual relationship by | 21.2 FERIH S5 1L RI20T A9 EUF 1278 2
the Supplier shall he subject to the prior wrillen consent of SE. FLSEMILTEEES. BdExde
Unless utherwise agreed by SF in writing, the Supplicr is not BEATBRE . SR AES HER
allowed to delegale its obligations under the Purchase SEE P ARSI E .
Contract to any third party.

21.3 In the event that a provision or part of a provision of these | 21.3 A —EES RN GRS L
Terms and Conditions or other paits of the Purchase Conlract SR, RMAHEANER
is or hecomes invalid or wncnforceable, the validity and AR . Y EIH A W E R
enforceability of the remainder of the Purchase Contract shall W, BAOTH, BT R, M—ARiE
nol be alfected thereby, ‘The Parties are obliged fo, in good BB T R ) S R R AT A AN
faith, replace the invalid or unenforceahle provision with a TiEEEs T, siREREEHNnE
valid, enforceable provision which is seasonable  and Bl e,
cconomical and has an equivalent outcome in terms of the
subject maller, provided that the content of the Purchasc
Contract will not be materially changed therely.

214 Failure by a Party at any time to enforce any provision of this | 214 AT B —25 4 RETLT T WA AT
Purchase Contract or to require performance by the other Party W, siREk N —HEIRBSEN
of any of the provisions hereunder shall not he construcd as 4 FEfTA T, AT A 125 o A
waiver of any such provision and shall not affect the validity HFEHW, HAFRNIFREE R RHS
of this Purchase Contract or any parl thereof or the right of A FHT (=3 5 B O gy 1R SRk
such Parly 1o enforce any provision in accordsnee will its A T o] L E R BUF).
terms.

715 IF there are any discrepancics between the Hnglish and the | 215 WA —BE0T kA [ AE (E

Chinese versions of the Purchase Contract, the English version

i —F, WA A

shall previil.
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