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HRRHARE DDP shen yang
Incoterms
WL One-time-buy Purchase Order for Service
General conditions (Applicable to Local Supplier)
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1. General Provisions ilfH4#k
1. This One-time-buy Purchase Order for Service (Applicable to Local Supplier) ("Purchase Order") is
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executed by and between BMW Brilliance Automotive Ltd. ("BBA") and Comfort International M.1.C.E.
Service Co.,Ltd. ("Supplier”). BBA agrees to buy and the Supplier agrees to provide the service(s)
as listed in the table above (the "Services") according to the terms and conditions stipulated in
this Purchase Order and all its appendices.
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BBA and the Suppller are hereinafter collectively referred to as the "Parties", and individually
referred to as a "Party”
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2. The documents listed below from item (b) to (c¢) are appendices to the Purchase Order, and
together with the Purchase Order, shall constitute the integral parts of the Purchase Contract
between the Supplier and BBA ("Purchase Contract"), following the sequence of a step-down priority
with respect to construction and performance of the Purchase Contract. In the event of any conflict
among the documents, the component document with the higher priority shall prevail:
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(a) Purchase Order

SRIGIT B

(b) Appendix 1: General Terms and Conditions for Purchase of Goods and Services (Version 05/2016)
("GTC")

BT RTRMBERIRS B —RER (0165 AMA)  (BUFRFR —BE")

(¢) Appendix 2: Final Quotation confirmed by the Parties
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3. The Services’ specific technical requirements, service standard and drawings, implementation
plans and other details of the Services shall be included in Appendix Technical Requ1rements If no
Technical Requirements is prepared, technical requirements related contents provided in BBA’ s RFQ
and technical requirements related contents prov1ded in the final quotation confirmed by both
Parties or those contents provided in the Supplier’ s Quotation shall apply. If the technical
requirements related contents provided in the final quotation confirmed by both Parties or
Supplier’ s Quotation differ from the technical requirements related contents provided in BBA" s
RFQ, these differences shall only become integral parts of the Purchase Contract if the Supplier has
highlighted and pointed out the differences in a separate document annexed to the final quotation,
obtained written prior consent from BBA and included such differences in Appendix Technical
Requirements. The final quotation shall not include any legal terms and delivery related terms,
otherwise these terms are invalid.
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4. If the Supplier concludes Purchase Contract with BBA for the first time, it shall fill in a
vendor information form in an accurate manner as requested by BBA, and fax this document back to BBA
Purchasing Department and Finance Department respectively after signing it and affixing its chop on
it. Otherwise BBA shall not be liable for any delay of payment resulting therefrom.
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5. The Supplier's competitive capacity in certain aspects such as quality, costs and ability to
deliver as well as the ability to maintain state-of-the-art delivery of Services during the entire
contract term is a precondition for conclusion of the Purchase Contract.
BERTRIFEAE G RO ERIFTEDTR . RS, SRS AR A AR5 1 B SEHEIRAS Sy THT RO D64 ) R A 557
TaE R RIS

6. In addition to the early termination circumstances as set out in the GTC, BBA shall be entitled
to early terminate the Purchase Order upon issuing a three-month prior written notice to the
Supplier; and if BBA moves/relocates, modifies or upgrades its equipment, or shuts down its
plant(s), it shall be entitled to early terminate the Purchase Order upon issuing a one-month prior
written notice to the Supplier.
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7. Any amendment to the Purchase Contract shall come into force only after being confirmed (for BBA:
confirmed by its Purchasing Department), signed and affixed chops by the Parties.
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8. The Purchase Contract shall be executed in two originals, and each Party holds one original.
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9. The Purchase Order shall become effective after the Parties sign on the Purchase Order and affix
chops on the Purchase Order and its appendices (excluding the appendices executed by the Parties
before signing this Purchase Order) and remain effective until the Parties have fully performed
their rights and obligations under the Purchase Order.
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I1. Payment Provisions f4#k4%ak

10. Payment
3k
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10.1 Unless otherwise agreed in writing by the Parties, BBA shall only pay the price under the
Purchase Contract after the Supplier delivers all the Services to BBA according to the provisions of
the Purchase Contract and meets all the requirements as set forth in Clause 10.2 hereof. For
identifying the payment due date, deliverables made before the agreed delivery date shall not be
deemed as having been delivered on the agreed delivery date.
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10.2 After the relevant BBA business department which orders the Services under this Purchase Order
confirms acceptance of the Service(s) according to the Purchase Contract and completion of BBA’ s
internal payment approval process, the Supplier shall issue a legally compliant invoice to BBA. BBA
Finance Department shall make the payment in one lump sum within 30 days upon receiving the
aforementioned invoice.
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10.3 The Supplier shall issue and submit invoice to BBA as soon as possible within 30 days after
acceptance of Services by BBA. The invoice from the Supplier shall state all information as provided
in Clause 8 of the GIC, including without limitation the order number and the SAP GR No., and the
Supplier’ s name on the invoice must be the same as that on the Purchase Order and the company seal
of the Supplier; otherwise BBA shall have the right to reject the payment.
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10.4 Invoices must be sent or submitted to the following personnel of BBA:
REWIEB IR G ERFE S LU T AR

Invoice Center, Finance Department

W55k JeEEls

Beijing Branch, BMW Brilliance Automotive Ltd.
HREDSREARA TR S 2T

25th F, Tower B, Gateway

No.18 Xiaguangli Dongsanhuanbeilu, Chaoyang District, Beijing
AR X R = I B B 18 5 EER T B E25 /R

Post Code [iB4: 100027

Telephone HXZHLi: 0086-10-8455 7153

10.5 Price under the Purchase Contract shall include taxes. Each Party shall pay the relevant taxes
and surcharges in accordance with the then valid tax regulations.
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11. BBA's Tax Registration Information
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General Terms and Conditions for Purchase of Goods and Services

(Version 05/ 2016)

KT RMGBDRRS H— R (2016 48 5 A fa)

Scope of Application

1.

BRI

These General Terms and Conditions for Purchase of Goods
and Services (Version 05/2016) ( “these GTC”) shall apply to
the procurement of goods and services by BMW Brilliance
Automotive Ltd. (“BBA”) from a provider as is shown on the
first page of the Main Contract (the “Supplier”). BBA and the
Supplier are hereinafter collectively referred to as “the
Parties”, and individually “a Party”.

The goods provided in the above paragraph are hereinafter
referred to as the “Goods™; for clarity, such Goods do not
include the production materials/parts to be used for
assembling the series vehicles or the motor vehicle parts. The
services provided in the above paragraph are hereinafter
referred to as the “Services”. Goods and Services are
hereinafter collectively referred to as the “Goods/Services”,
and purchase of the Goods/Services is hereinafier referred to
as a “Project”.

1.1
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Conclusion and Integral Parts of the Purchase Contract

RIEE KT 5HR

The contract for the procurement of -Goods/Services
(“Purchase Contract”), shall be concluded by a written one-
time-buy purchase order or a call-off under a value /frame
contract (purchase order and call-off(s) hereinafter
collectively referred to as the “Order”) from BBA and the
corresponding acceptance by the Supplier.

A call-off is the declaration on the part of BBA made to the
Supplier based on the executed value/frame contract which
specifies the quantity of the Goods/Services to be supplied,
delivery location and delivery time.

If the Supplier confirms the Order in deviation from the Order
offered by BBA, these differences shall only apply if and in as
far as BBA expressly agrees to them in writing.

One-time-buy purchase order or value/frame contract and its
call-off(s) issued by BBA in writing hereinafier referred to as
the “Main Contract”.
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2.2

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

2.2
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2.3

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

2.3
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Project’s specific technical requirements, service standard,
Goods’ specifications and drawings, Project’s implementation
plans and other details of the Project shall be included in the
Service Level Agreement or Technical Requirements. If no
Service Level Agreement or Technical Requirements is
prepared, technical requirements related contents provided in
BBA’s request for quotation (“RFQ”) and technical
requirements related contents provided in the final quotation
confirmed by both Parties or those contents provided in the
Supplier’s  tender, bidding documents or proposal
(“Supplier’s Quotation™) shall apply. If the technical
requirements related contents provided in the final quotation
confirmed by both Parties or Supplier’s Quotation differ from
the technical requirements related contents provided in BBA’s
RFQ, these differences shall not be applied unless the Supplier
has highlighted and pointed out the differences in a separate
document annexed to its final quotation, obtained written prior
consent from BBA and included such differences in the
Service Level Agreement or Technical Requirements.

24
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2.5

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

25
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Execution of the Purchase Contract

R R KT

The Supplier shall bear the overall responsibility for the
Project, i.e. the Supplier shall be accountable to BBA for the
Project in all process stages for performing the Purchase
Contract and with regard to all components of the Projects
irrespective of whether the Supplier has used subcontractor
directly or indirectly as part of its execution of the Purchase
Contract.
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3.2

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

3.2
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The Supplier may direct or indirectly appoint a third party as
its subcontractor only after the prior written consent of BBA.
This shall not prejudice any right of BBA to claim against the
Supplier for its overall responsibilities and liabilities for the
Project as set out in Clause 3.1 hereof. The Supplier shall
ensure that the subcontractor is to be bound by same terms and

3.3
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conditions as set forth in the Purchase Contract through
signing written agreement with the subcontractor.
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3.4

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

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

3.4
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3.5

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

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

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

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

3.5
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3.6

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

3.6
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3.7

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

3.7
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3.8
(@)

(b)

©

The Supplier must appoint a project manager.

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

The Supplier's project manager shall upon request inform
BBA's project manager of the status of the Project at any time.
To do this, he or she must provide an up to date report with
the start and finish dates, level of completion and the status of
each function. In the event of any emergency which may affect
the performance of the Purchase Contract, the Supplier’s
project manager shall immediately (in any event not later than
two hours after the emergency) report to BBA's project
manager.

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

3.8
(2

(b)
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3.9

(a)

(b)

(©

(d)

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

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

the Supplier shall document all tests carried out in the course
of executing the Purchase Contract and their results, reserve
all the documents and data carriers concerning the
deliveries/results with respect to the Goods/Services, and shall
ensure that it is easily possible to assign said deliveries/results
to specific Goods/Services. The Supplier shall keep the above
documentation for a period of at least 10 years after the
completion of the Project and shall, at the sole cost of the
Supplier, supply it to BBA on request, or offer it to BBA
before said documentation is destroyed, or destroy it and
provide evidence acceptable to BBA regarding the destruction
of such item pursuant to the prior written instruction of BBA;
the Supplier shall perform data-handling in accordance with
the regulations of BBA, including the maintenance of back-up
for all data relevant to collection of fee with respect to the
Goods/Services, e.g. records of staff’s working time, and the
effective protection of IT system against loss of data;

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

3.9
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Documents/Materials provided by BBA are already included
in the Price set out in the Main Contract.

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

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

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

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

3.10
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3.11

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

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

3.11
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3.12

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

MR NENEEREDAZ
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3.13 If any employee, director, officer or shareholder of the | 3.13 WMEHNEHHEMER. BTH. S
Supplier has any relative relationship, commercial interest NRBKAR 54 R D sk HAF R
relationship or other affiliate relationship (the “Affiliate . BEHMARREEGFEERTA.
Relationship”) with BBA or any of its employees, officers or WFIZE R REH B REEKRR CFHR “3%
directors of BBA, or any employee, director, officer or BERAR” ), B 4N KA e
shareholder of the Supplier has any Affiliate Relationship with R, TBE, BEARBKRESEES
BBA’s other suppliers or their personnel, and the Affiliate I (¥ H AL R g s AR 6 A 7R 2 R 7
Relationship might affect the impartiality of business AIIRREERR, HHIZEXRBRXRT
relationship between BBA and the Supplier, or BBA and other REamEREL 5HMNE 2 7. 5
suppliers, and/or the interest of BBA, the Supplier shall REBEL5HEMHNEZ AR
promptly inform BBA of such relationship in, provided that FB M AT /B R T I 2
such relationship is identifiable with due care of general DUk N7 R 8 76 38 3 — A% NI IE H R
businessmen, and BBA shall have the right to request the Mg R CAR IR IGTERE A, Ktk Fhoe
Supplier not to involve or suspend its involvement in the AEMPHBEMERED, H#RED
related transactions. If BBA raises specific requests on the ARNERENHASEREEZ25H
form and contents for the disclosure of the Affiliate KA G, WRER DI k%
Relationship to the Supplier, the Supplier shall meet such BERARMBEN R ERERMNAS T H
requests. FIRFEEk, NENERERED

B SRIAT B 5

3.14 The Purchase Contract entered into by and between BBA and | 3.14 HINHERBERE L 2 WEERIWESRA
the Supplier does not by any means establish any employment B UMEAT 77 AR AR E D 51t
relationship between BBA and the Supplier Personnel. The MEARZ AT KR, RN
Supplier Personnel may not work as a member of BBA team. RABIEARRED FIA ARG T1E,
They may however act as the consultants to a BBA team if R 0 SR 5 B W/ R %% B0 B AR 95 1
their work with regard to the provision of Goods/Services or TEEEANERELDFNREIES (B
the Project consists in guiding the BBA team (i.e., guiding and TR SMEIRGE) , MAASCHNE AR
management function). A LA A I BA R .

3.15 The Supplier Personnel are not entitled to use or claim benefits | 3.15 FER G AR TR EHRE K ERE T DR
or facilities provided by BBA, including but not limited to: ﬁiﬂ'ﬂ‘mﬂﬂ Wie, BIFEART

- company doctor and medical service (with the exception NEIEAMEITIRS (EiaTER
of accident care) 54‘)
- use of company cars and shuttles - AR ERAEE) E /YR
- subsidized catering - ZANIER
- working garments provided free of charge or at a reduced - HBEITN TIEMR
price - ZINERED R TR GHR
- participation in the BBA Associate Improvements - BRIMAES
Suggestion Scheme
- business cards/personal stationery etc. A5 315 FATHIE (AN Bh R AR
JT RS A ROB B ZE IR ST ) AR5 03y
Any and all exceptions to this rule as specified in the previous ZE S 7 B 5E .
paragraph of this Clause 3.15 (e.g. subsidized catering and
canteen service and shuttle service) must be agreed by prior
written agreements.
3.16 The Supplier Personnel shall not be included in BBA’s | 3.16 FERNFIAR AN G T HE T D RS

mailing lists, job plans, telephone directories, vacation plans
etc. They may however be named and listed in BBA systems
for capacity planning or control provided that:

- such systems are used on the request of the Supplier

involved;
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- participation of the Supplier Personnel in such systems is
required by the Supplier itself; and
- BBA has acknowledged and agreed to it.

- HEBARIMAZRGEBENEE
ITERA: A
- HRELABIFRE.

3.17

In the event that any of the Supplier Personnel violates related
laws, regulations or internal management regulations of BBA
or is proved to be unable to fulfill his/her assignment, BBA is
entitled to request the Supplier to replace such personnel. The
Supplier shall replace the related Supplier Personnel within
three days upon receipt of BBA’s notice. If the Supplier fails
to replace the individual with a competent one, BBA is entitled
to claim for damages and/or to terminate the Main Contract or
the related parts thereof.

3.17
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3.18

During the term of the Purchase Contract, the Supplier shall
sufficiently maintain all necessary social insurance policies
(especially medical and occupational injury insurance) for the
Supplier Personnel who are employed by the Supplier. BBA
will not bear any medical expense incurred by the Supplier
Personnel even for personal injury suffered at work.

In addition, BBA will not bear the maternity expense of the
Supplier Personnel. During the maternity leave, the Supplier
shall assign backup personnel to continue the Project.

3.18
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3.19

The Supplier shall not employ child labor under sixteen years’
old.

3.19
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3.20

The Supplier shall hold BBA defended against, harmless from
and fully indemnified for in any claim resulting from the
breach of the Supplier’s contractual obligations with his
employees, agents, collaborators, suppliers or subcontractors.

3.20
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3.21

The Supplier which will provide onsite service at BBA’s
premises must sign and ensure the Supplier Personnel to
observe BBA's visitor guidelines, site rules and other security
regulations (including without limitation the EHS Fire and
Security Agreement, Discipline Provisions for EHS Fire
Security Violations and regulations on prohibiting
photography). Instructions issued by BBA factory security
officers must be obeyed in this respect. Failure in signing the
aforesaid documents or serious breaches of the visitor
guidelines, the site rules and other security regulations shall
entitte BBA to prohibit related Supplier Personnel from

3.21
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entering the premises of BBA. HRELNEEGH.
4  Amendments and Supplements 4. EEH#%n
4.1 BBA shall have the right at any time up until the acceptance | 4.1 BEZELENENESRU/BE A

of Goods/Services to demand amendments and supplements
to the Purchase Contract using reasonable discretion and
taking into consideration of the interests of the Supplier. This
shall particularly apply to amendments and supplements to the
Project which are required for technical reasons, as a result of
official requirements or to meet the deadlines or cost targets.
The Supplier undertakes to check such amendments and
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supplements without delay to ensure they are technically
feasible and their impacts on quality, deadlines and costs and
to notify BBA of the results in writing. The Supplier also
undertakes to suggest amendments or supplements to BBA
which it regards as necessary or expedient to ensure the
successful fulfilment of the Purchase Contract and to execute
said amendments or supplements after receiving written
consent from BBA.
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4.2 If an amendment results in an increase or reduction in costs | 4.2 U1 R — TiE X 5 Bk 2 1IN BTk D F1/
and/or a deadline extension, the Supplier undertakes to point BURRER, PERIRA M SIERTHE
this out at the same time as providing its amendment W RN SRR B R D s
suggestion or immediately after receiving the amendment BRESEIEH EdiER, A XS
request from BBA and to submit an appropriate FRIAHRAET JE B3R . A RZ DL
supplementary quotation. The amendment shall be made on [TV A i e I A S VAL e L4
the basis of a written agreement which contains details of the AR [ A M2 B R A I B 43 3R 3 & H
payment of additional costs or the refund of prepaid costs and REHHS AL E.
the timetable for the work.

4.3 If an amendment means that the Supplier must provide [ 4.3 U3 — 545 5 7 B o o 1 — S D LR
additional Goods/Services which are not included in the W& PR E R WIRS, R
Purchase Contract, the Supplier shall only be entitled to the X 1R % TAE 2t 2 50 5 BT 25 45
additional Price insofar as it has been agreed prior to the SNSRI B — BRI T, LR
execution of the additional work for such Goods and Services. FA AR ZEHIMER . BSMIEK
The additional Price shall be determined in accordance with IRV 50T 3z B SR D B TR 240 7 1 B 0/ R
the basis for calculating the Price for the Goods/Services 25 1) 52 A 1 5 A0 T FEAR A R AL B/
provided for in the Purchase Contract and according to the AR 55 (4 B A Bl AR YR E
special costs of the additional Goods/Services required.

5 Inspection and Acceptance 5. RmEMBK

5.1 Unless otherwise provided in the Main Contract, after the | 5.1 RIFEEF BB ME, KEERZEMN
whole Project as stipulated in the Purchase Contract has been THEHTRE, SRR Y mERE
completed, the Supplier shall submit a written confirmation on LR HE & B4 0T AR A BT A
readiness for acceptance and handover all documentations 4 5 R E [FAR % BT O3 48
associated with the Purchase Contract. BBA shall undertake KRG, BREDNERIIRTRHIA
the inspection and acceptance upon receiving the aforesaid RO JE Kb Ja sh B AR . tn S Ae 2
confirmation and documentations. If the inspection of Bt L G SR ) B /AR 55 T R B AT
Goods/Services provided by the Supplier requires any MR AEFMRIEFBEE ER RS R
commissioning, the inspection and acceptance shall not be GRS A AT
conducted until the commissioning has been successfully
concluded.

5.2 Theacceptance of the Project shall be recorded in writing. The | 5.2 XIT H FI5 NG BHi0TR. 6 ER
acceptance procedure shall not be completed until the Supplier WA E I A — R AR B 11K A E
has removed all the defects as provided in Clause 11 that have AR A B L P A R BR T, BT T
been found during the acceptance test. The removal of defects SR AR T RLE A 2 A ST R P R B
must be performed by the Supplier within a reasonable period FRATARENE, MM THREEDME
and, at the latest, before the deadline set by BBA. R L PR .

5.3 The handover of the completed Goods/Services ready for use | 5.3 XA X B & 5¢ L. ] DAE KB/ R
shall not constitute the acceptance of related Goods/Services. BRI TR B B . He2
Payments by BBA in whole or in part shall not indicate that FE LA HWEI S XA RTIH A ERILF
BBA has accepted the Goods/Services under the Purchase W& R 5k % Bt ek .
Contract.

6 Deadline and Delay 6. HAPRFNIRFE




6.1

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

6.1
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6.2
(a)
(b)

(c)
(d)

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

to request the Supplier to continue or suspend its delivery;

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

to cease or reduce the payment;

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

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

to seek substitute Goods/Services by third party;

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

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

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

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

6.2
(a)
(b)

(©)
(d)
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6.3

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

6.3
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6.4

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

6.4
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Power of Representation

The Supplier shall not represent BBA in transactions unless
BBA’s prior written authorization letter is obtained. The scope
and term of the written authorization must be clarified
explicitly in the authorization letter. The Supplier shall be
fully responsible for any action or inaction of the Supplier
Personnel that is beyond the scope and term of authorization.
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However, the Supplier shall be entitled to take action required
to complete the ordered works or provide Goods/Services as
set out in the Purchase Contract and to ensure that the Project
can be conducted correctly and which shall not have any
negative effects of a qualitative, deadline or financial nature
for BBA. This shall also apply to the declarations which are
materially necessary for the coordination and monitoring of
the execution of the Purchase Contract.
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7.2

The Supplier acknowledges that any third parties, whom BBA
entrusts with planning and/or monitoring tasks, do not have
any authority to represent BBA in giving any notification,
direction or instruction that BBA is entitled to grant under the
Purchase Contract. They particularly do not have the right to
extend performance deadlines or to legally acknowledge
invoice sums, Price, management time, quantity surveys or
suchlike.
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7.3

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

7.3
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7.4

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

7.4
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Price, Invoicing and Payment

ek REATFK

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

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

8.2
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8.3

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

8.3
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applicable PRC tax regulations in force. The original
invoice/voucher must be addressed to the Finance Department
of BBA. In the event of non-compliance with the Purchase
Contract by the Supplier, BBA reserves the right to withhold,
reduce or demand the repayment of payments already made
plus the corresponding interest.
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8.4

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

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

- Complete name and address of the Supplier and BBA

- BBA supplier/vendor code

- Order number

- SAP GR No.

- Invoice issuance date

- Trade description of the Goods/Services in Chinese

- Quantity

- Amount

- Invoice stamp

- Other information required by the PRC tax regulations, as

amended from time to time

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

8.4
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- Amount

- Swift code

- International Bank Account Number or Bank Account
Number

- Signature or company stamp

- Other information required by the PRC tax regulations, as
amended from time to time
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8.5

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

8.5

SRS L HEPHF SR E S
=TIEAF AR, BRI SRR %
ORI EE (RS % N %
EAEPTRC RIS EBL ) 4R
FELEXRFE=RA. BREDIEHA
LR IR ARG R SR BLR %5 H e
M3 EDL, AIRRBNEDRERED
RYEEHHEMIIBIS K.

8.6

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

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

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

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

8.7
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8.8

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

BBA’s auditing right under this clause shall not be affected,
be restricted or be hindered by the Supplier’s duty of
confidentiality owed to any third party. To avoid doubt, the
Supplier shall obtain from the third party a prior consent for
disclosure of information to BBA and shall ensure the proper
fulfillment of its duty under this Clause hereof.
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8.9

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

Bt

Taxes shall comprise all current or future taxes, charges,
levies, costs and other fees of any kind as well as additional
payments which must be or have been paid as a result of
obligations under PRC regulatory laws and regulations (such
as fines, penalty payments, etc.).
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9.2

BBA and the Supplier shall each be responsible for fulfilling
their fiscal obligations and liabilities. If one of the Parties fails
to meet its fiscal/tax obligations or liabilities and this results
in loss, damage or any other disadvantage for the other Party,
the first Party shall fully indemnify the other Party from said
loss, damage or other disadvantage.
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9.3

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

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

The Supplier shall meet all its certification, information and
documentation obligations and other duties required for the
application of reduced tax rates or exemptions under the
applicable double taxation agreements or other regulations.
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9.4

The Supplier shall pay all taxes which the Supplier incurs in
PRC or elsewhere due to the purchase, consumption or
production of goods or for the use of services or from business
trips by its own employees, which are required for the
provision of the Goods/Services. These taxes have been
covered as costs by the Price provided in the Main Contract.
The Supplier may at its own cost claim for the reimbursement,
deduction or repayment of these taxes in PRC or elsewhere.
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The Supplier shall not invoice BBA with these taxes
separately as far as they are not so expressly provided in the
Purchase Contract.
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10

Duties, origin and export controls

10.
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10.1

The Supplier shall comply with all applicable laws and
regulations related to duties and export controls (including US
and locally applicable export control law) and all the
requirements related to the security of the supply chain.
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10.2

At the request of BBA, the Supplier undertakes to provide all
the required documents to support BBA during official
investigations related to duties and export controls and to use
similar caution in its dealings with its business partners.
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10.3

BBA shall be entitled to reject the Goods/Services from the
Supplier if the Supplier breaches regulations set out in Clause
10.1 hereof, and this would make the execution of the
Purchase Contract by BBA a breach of the law. This same
shall apply, notwithstanding an infringement by the Supplier,
if the execution of the Purchase Contract by BBA would
constitute a breach of the regulations set out in Clause 10.1. In
these cases the Supplier agrees to waive its right to any
compensation or other claims relating to the justified exercise
of its right to withhold performance on the part of BBA.
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10.4

The Supplier must notify BBA of possible export restrictions
relating to the Goods/Service to be provided which are
applicable in the country of production and/or shipment. The
Supplier must notify BBA if the Goods especially production
equipment are subject to an export/re-export license under US
law. If the Supplier is based in the European Union, it must
notify BBA of existing license requirements for dual use
goods and armaments pursuant to European export restrictions
and their implementations in national law. The Supplier must
also notify BBA of the relevant classification number (for
example the ECCN Export Control Classification Number for
US products, the “AL number” of goods included on the
German exports list or in the EC Dual Use Directive, etc.) and
of the possible license exceptions for Goods especially
production equipment. All notifications must be sent directly
to BBA, Department for Imports and Exports.
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10.5

The Supplier must support BBA with all the required means
to reduce or minimize BBA's payment obligations relating to
customs duties by laws. If the Supplier provides Services
which may be imported into the recipient country on
preferential terms, the Supplier must attach a preferential
certificate of origin with each consignment if the legal
requirements have been satisfied for this. If certificates of
origin other than preferential ones are required in the recipient
country as a result of national import regulations, BBA must
also be supplied with these by the Supplier.
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The Supplier must contact the Department of Imports and
Exports BBF-3 of BBA to discuss any questions and
instructions relating to customs duties.

10.6

Upon arrival at the port of destination, the General
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
respect of their quality, specifications and quantity / weight in
accordance with relevant laws and regutaions. If any
discrepancies are found between the inspection results by the
Inspection Bureau and related provisions of the Purchase
Contract (except those for which either the insurance company
or the shipping company is responsible), BBA shall have the
right either to reject the goods or claim against the Supplier on
the strength of the inspection certificate issued by the
Inspection Bureau.
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11

Quality Warranty and Claim

11. FAEFIEANRE

11.1

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

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

Any notice of defects by BBA shall suspend the warranty
period with regard to the defective Goods delivered. After the
defect has been rectified, the warranty period for the affected
Goods shall recommence afresh.
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11.2

With respect to Services, in the event BBA notices and
ascertains any defect(s) of the received Services during the
proper course of its business, it shall notify the Supplier in
writing and raise a claim against the Supplier.
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113
(a)
(b)

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

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

11.4

Whenever receiving a claim form BBA, the Supplier shall
reply within 10 days, otherwise the claim shall be regarded as
accepted.
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11.4

115

In case the Supplier is liable for the defects and a claim is made
by BBA according to Clause 11 hereof, BBA shall be entitled
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(b)

©

(d

to avail itself of the following remedies at its discretion,
whether or not any part of the Goods/Services have been
accepted:

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

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

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

Rejects the Goods/Services (in whole or in part) and returns
them to the Supplier. The Supplier shall agree to the rejection
of the 'Goods/Services, refund - BBA the value of the
Goods/Services so rejected in the same currency as provided
in the Purchase Contract, and bear all risk and direct losses
and expenses in connection therewith including interest
accrued, banking charges, freight, insurance premium,
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inspection charges, storage, stevedore charges and all other | (¢) A WHRLEER.
necessary expenses required for the custody and protection of
the rejected Goods/Services.
(e)  Fully or partially terminate the Main Contract.
12 Property Rights, Intellectual Property Rights and Rights | 12. FrAf. FREKSE R
of Use
12.1 All documents, tools or other materials which are made | 12.1 EXME&REE N EE = 51k LA ERN

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

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

RS BB AR E D . PENIRG N
R Z A SR G AR AT A R 5 PR X R
FLERMTIE (A FHTHE.

12.2

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

If BBA cannot obtain the title to such intellectual property
rights under applicable laws, the Supplier shall ensure and be
liable for the transfer to BBA of proprietary user rights of such
intellectual property rights, free of charge, for BBA’s
exclusive use, without any restrictions with regard to time,
content, territory, form of storage or manner of use (including
those saved in electronic media such as CD-ROM or as an on-
line version etc.). All the costs and expenses etc. related to the
aforementioned the proprietary user rights incurred by the
Supplier are included in the Price under the Main Contract.

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

12.2
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12.3

The Supplier guarantees that the person who has any right to
be named as the author of the Goods/Services created under
the Purchase Contract will waive the right to be thus named
for the use by BBA of relevant works in the course of its
ordinary business operation. In this regard the Supplier shall
fully indemnify BBA for any claims by third parties.
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12.4

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

The Supplier shall indemnify BBA and its agents, employees,
officers, subsidiaries, affiliates and assignees for and hold
them harmless from any and all third-party claims and/or
related damages in respect of the above intellectual property
rights and proprietary user rights, including the claims of any
right of authorship which may be asserted against BBA, its
agents, employees, officers, subsidiaries, affiliates and
assignees because of the use of the Goods/Services rendered
by the Supplier. In dealing with the above claims and
damages, the Supplier shall, to the extent allowed by
applicable laws, initiate or participate in any necessary legal
procedures in its own name and at its own cost. This is without
prejudice to BBA''s right to claim for damages and to rescind
the Main Contract in accordance with the statutory provisions.
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12.5 Unless otherwise provided in the Main Contract, the [ 12.5 R T EEART 7B A%, 1EXE
intellectual property rights that have been lawfully obtained B RV SLATHE R 7 2 A BUE Y iR
by the Supplier before the execution of the Purchase Contract FER CRARE RARF=R) 745
(“Background Rights”) shall remain with the Supplier. In FTA « InBY)/IRST B B & A
case any Goods/Services or Projects contain any Background FERR, HRED XY R AIRFER
Rights, BBA shall have a non-exclusive and non-transferrable EAHIEM & R AR B AL (A
right to use such Background Rights (related costs has been KA R CEEER YL MM p
included in the Price under the Main Contract), without any BE) TEERE. A, Hig. TR
restrictions with regard to time, content, territory, form of BT CRIE IR e e i 2
storage or manner of use (including those saved in electronic TENBFEAELIRAESHNE) &
media such as CD-ROM or as an on-line version etc.). T3 TS ZAT AT R 1.
In case that the Background Rights involves any intellectual- W FERFE R K 5B = 05 AR,
property rights owned by any third parties, the Supplier is AL 7 7 S 7E SR W B R T 7 ¥ 7R 4
obligated to, prior to the execution of the Purchase Contract, A AR AL 52 3 R ) A AR B
inform BBA in writing form of the extent to which the WHPmEMERED,
Supplier is restricted in its use of said Background Rights.

13 Data protection 13. EEHEP

13.1 The Supplier shall ensure that all persons entrusted for the | 13.1 FERR N R 1UE FT A B 52 2 Ze 16 LA B 47 56
performance of the Purchase Contract will observe the W& RN 735 R0 57 6 T35 BARY
statutory provisions on data protection and that they will not BEMNE, FHZEANRTLSEHER
pass on to any third parties or exploit it in any other way which 176 R E TN NG BT E
has not been provided in the Purchase Contract. Any =TT BRI A [F) R 49 5 B e 5 o
obligation to maintain data secrecy required under private data AR o BLRIRS A ZNTE TR N 5P 84 T
protection law must be imposed on said personnel before they {EZ B4 HAH KB NS B4
start their work, which must be evidenced to BBA upon B E SR XA AN E R #HITREMITE X
request. BBA shall have the right to early terminate the Main %, HHLERRTDER, HERELH
Contract immediately if it deems that the information of its ROARKIES . RERFT N NEE
customer becomes unsafe or any right of its customer is FHIE BT AR R EE P L
affected due to the service provided by the Supplier under the M) 5] 446 7 78 AR 08 S M TR 4R Bt 1 AR 55 2
Purchase Contract. IR, 4R 5 A BRI LB AR R

éﬁ o

13.2 If the Supplier processes personal data during the provision of | 13.2 5Bt N 7 75 32 £ 55 55 5k iR 25 31 1) X /£
the works or service, it undertakes to conclude an agreement AN BT AT, HEM A& 514 R
for data processing as requested by BBA and to ensure that HRRG NIRRT HIBAE BN, I
any other necessary agreements for processing personal data ARVET IR 5 T K AT A o B 1
are also concluded by its subcontractors. It may be necessary MG BB . EDPBRT, %
in individual cases that these agreements must be concluded REDWRERERSOR AR 1%%
directly between BBA and the subcontractor. W

14 Confidentiality and Advertising 4. BE5EME

14.1 The Supplier and BBA undertake to treat all information | 14.1 fEN AR R DA LA T H 5 B 175K
including but not limited to commercial and technical T TR AR 9% B9 X 7 B 43 B 1) 43 A5
information which they receive directly or indirectly from the PG RBFEATSRT LM AREE
other Party as part of their business relationship as confidential DLEFTAE TIERRTFURFERAARRE=
and not to disclose them to third parties. Regardless of this, T, BREREDHMMEFBEA
BBA shall be entitled to disclose information to affiliated A EATIRE B .
companies of BBA.

14.2 The obligation of confidentiality provided in Clause 14.1 | 14.2 & —fRZEKEE 14.15: 29 ¢ 0 155 L 551,

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

BEHTHNEAR, TeHEERBER
FERRGE A el . BERIRG(RIE LB A 5
AR F) PR 55 o BERIR TR KGR EL
A0 T 4 Tt 38 S 25 = 7 3R T A R R B




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

MEREDRBNER. FRELAMN
%*ﬁtfﬁﬁﬁﬁ/\ﬁ%%%ﬁﬂ@ﬁ%}w
Woe

14.3

The Supplier may only publicize its business relationship with
BBA with the prior written consent of BBA.

143 BN EINEFEATHERREL
g%ﬁ,mg%m@$§§EM%m@

14.4

More details related to confidentiality obligations are provided
in the Confidentiality Agreement executed by the Parties.

14.4 5 4R35 55 10K B3 2 A0 40 FE X7
SEFRE L.

15 Environment 15. BB RH

15.1 During the Project, the Supplier shall use the necessary | 15.1 7EXUBH AT IEFEH, HERLRH R = 24
resources (in particular materials, energy and water) DEMAKER AR, EIR
efficiently and shall reduce the environmental impact (in KRR R FABE R Ryl 2
particular with respect to waste, wastewater, air pollution and R, BRIK. BEE A 5 TH H R
noise) to a minimum. This also applies to the effort and M) FRERK. ArdMEREH B
expense of transportation and logistics. i 5 i TAEA B o

15.2 The Supplier shall ensure that all and any of its subcontractor | 15.2 #tRZ i M TR 5 H A 10 B4
are contractually bound to comply with the terms of this A R A 15K MLAE
Clause 15.

16  Social Responsibility 16. H&FHE

16.1 For BBA it is of paramount importance that corporate | 16.1 “Xf R THIH ST REREDA
activities take account of the social responsibility to A E R A P B R E B A,
employees and society as a whole. This applies both to BBA XFIX— A B R RVE B 7 A "G B
itself and to its suppliers. Among others, the following Rt . R ENX4ERED BN E
principles are of particular importance: MRFEER. Hrf, TR AE

(a) Preservation of human rights L

(b)  Elimination of forced, compulsory, and child labor (@) FREEAM

(c) Positive and negative freedom of association (b) ZEIkJEHE T ARG Z)

(d)  Elimination of discrimination on the basis of gender, origin, | (c) FRRAHRAISH B H
religion or belief, membership of a trade union or the like, | (d) AEMEH. HEH. FHEBUEM, T
handicap, age, sexual identity, nationality, marital status, RUHAE R B RE. FE. M
political affiliation, veteran status, or other characteristics . EE., BWRR . BURIRA . BE
protected by local law TN B A B A 32 B b 7 R R 04

(e) Compliance with occupational health and safety standards AIF T AR

(f)  Protection from individual arbitrary personnel measures (e) HESrHAMf| R AN 22 it

(g) Maintenance of employability by basic and advanced training | (f) &% R L% 5% % Wi NHE B

(h) Maintenance of adequate social working conditions (2) MR TIRHEIEAFFREHIZEI

(i) Provision of conditions that enable employees to enjoy a | (h) 4ERF7 2 Mtte TIESM
reasonable standard of living () RHEDBEZMME R TEZEEAATEK

(i) Remuneration, which permits employees to secure their e
livelihoods including their social and cultural participation | () {# it T3KB AT HIEAET (BFEHLE
(living wage) AETERSCALAETE) HIIREN (R4 L

(k) Implementation of equal opportunities and family-friendly %)
policies (k) SEIHL SN 5K BE KT R

(I)  The protection of indigenous rights (1) GRIJEAE RABUR

(m) Ban on bribery and blackmail (m) ZE1ETEREFNED 2R

(n) Compliance with current laws and regulations. (n) EFIATEREEM
In view thereof, Supplier shall take adequate measures in order FHLET b, LRI R R EUE 265 bt
to prevent corruption offences within its company. HAF AE IS5 R .
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16.2

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

16.2

PN A SRR E A S BRERA
B MMEITH.

17

Force Majeure

17.

NIE%A

17.1

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

17.1

WHTAr — 75 R AN R 5 F1 B0 T TG 0 I
TREER, Z77 % KT BT L5
TANEBFTAE . RIS FEEHE K
R GR BOK, 7R B Al G R %
E=BE. BT, REBBUERSE.
3z B At U A AT — 5 AT B B B
T B 77 7 B By S 44

17.2

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

17.2
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18

Default Liability and Insurance

18.

BHFESRE

18.1

(@

(b)

©

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

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

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

Fully or partially terminate the Main Contract either in whole
or in part as well as to claim for liquidated damages equivalent
to 30% of the total price under the Order. If such liquidated
damages cannot cover all BBA’s loss and expense incurred

18.1

(@)

(b)

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

SN BEIRAR HE L 5] R A H R B [ 4
REDTFURSERE, UEERED %
RAEfTHRE .

R E DT 7 B BT AT (E _ERAUR T

BBA shall not be liable to compensate the Supplier for BBA’s o L O 7 AR AR £ AT
exercising of aforementioned unilateral rights.
18.2 With regard to the potential liability for personal injuries and | 18.2 #5548 i Ji& 47 K W & [F) AH o< (1 B H

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

If it becomes clear that the Services provision will directly
entail liability risks in the USA or Canada, which may result

FlRMERED. HNEME=MA
B E RN PR K BT S BN E 51T,
AL 06 U ST R HOARRS . BRERT
S, RRMENELAEANARD
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ZIERIAE, W EARREUS N 100077

in compensation claims there, the minimum insured coverage BK T
shall be EUR 10 million.
18.3 The insurance provided in Clause 18.2 above does not have | 18.3 i id & 18.25% 11 24 7€ K TR I I AN #4 it xS

the effect of limiting the Supplier's liability as provided in the
Purchase Contract.

SR & RN E AP RL R T A 9 PR3

19 Termination 19. & E%IE5ER

19.1 In the event that any of the following circumstances occur, the | 19.1 ZIHILTFIUE—1EE, EEFLZIL:
Main Contract shall be terminated: (a) FEARHL5E KA F IR Ei;

(a) The term provided in the Main Contract expires; (b) BIHREMRESEREERPLE L

(b)  The accumulated total Price reaches BBA’s target total value KIH 7K
as specified in the Main Contract; (c) HREFEMMEEEARZILEE.

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

19.2 BBA shall be entitled to early terminate the entire Main | 19.2 /8 % 575 ALK RIE A [F 1 T AHK 5
Contract or parts thereof based on the terms of the Purchase KL 58 ARSI E 2 a6
Contract and the relevant provisions of laws. bR EAH.

19.3 In addition to the provisions as set out in these GTC, BBA | 19.3 BRA— R ZHKH B XA CH L EHIE K
shall have the right to early terminate the Main Contract Ab, WHILCLFEM—FER, 2RE
immediately if any of the following circumstances occurs: OB RBREER:

(a) The Supplier or a subcontractor directly or indirectly engaged | (a) HERZfjEH HERHEREN D BER
by it fails to comply with or breaches a relevant legal RRlrEEER T E—EENE, S5
regulation and BBA can therefore not be reasonably expected R EDESEHE AT F2 5
to continue with the collaboration taking into account all the EHEINAT YA 1E;
circumstances and  the  interests of  both [ (b) BLRIERIE—-AFRNRK CFHFIRERE
Parties; LER) B AR, ARSERTTH

(b) The Supplier has offered, promised or given benefits to a R I A FERIG& R R A, PRERAN 1

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

A7 75 THI = FE AN IE 4R O 2
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(©
(d)

on this person in relation to the negotiation, decision or
execution of the Purchase Contract;

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

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

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

(c) BERIRGRBEKIE A — R FZAKEI. 135K
2R N RIRBRR RBAERE

5

WP L S 81755 PIbfik, BB
G BT S X PRI R B B — KR
IR B AT B T AR Bk b
F RS HAR .

YT AHE193% (a) WE (¢) PL5E
HER, HREDAHBUKIEA—R &K
F1BIFKMA B RN E T RELER
ARSI A

(d)

19.4

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

194 WERGEN GRS & FIAFRR 5UF S /e, W2
R E DAL xR I E AR R & R
. HE S EEE LB INEHER
R 5 I AT LU A 0 52 W0/ IR 45 Ay
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19.5

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

MRAFRBEREERATREZTTER
9, R E IR 4 B 7 Ah 3 2 2 5%
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TN/ A FH ASUSE A — R Sk 25 12 %%
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19.5

19.6

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

BRAFERED ST B REFHIN, &
RIGERA RN LR 2 LG
N6 MAW, BMEHABERE
5 5R 66 RBATH00EK AT E A
KHIAISRYy, B N4ER DA ER
LT L Eh 7= 2R A A ok

19.6

19.7

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

197 FZ—fRFZKE875. 588%. &1l
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20

Applicable Laws and Dispute Settlement

20. EBRERSFVRR

20.1

The formation, validity, construction, performance of this
Purchase Contract, and settlement of any disputes arising
herefrom shall be governed by and construed in accordance
with the laws of the PRC.

20.1 RMERNEE. 1. R, BT K
R UG BT 7 2 ) 5 430 0 R e85 I8 R o 4
N R ANE AR IR R

20.2

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

202 T HERSBET RS RN AR S
VO RS 8,  U5H e ROE i A 4T
PR . ISR S TE AT R TT A6 S5 1Y
60 H LR, (E(T—F %%
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resolved in this manner within 60 days after the
commencement of such consultation, either Party may submit
the dispute to the China International Economic and Trade
Arbitration Commission for arbitration in Beijing pursuant to
its Arbitration Rules as then in force.

WHEAE P [ [ PR 5F B2 5 /3% R
AR 08 JEL e e A 250 e S U 7E b
TR

20.3 Pk N4 Rk P Ho X7 14 B 255

20.3 The arbitration award shall be final and binding on the Parties,
and the Parties agree to be bound thereby and to act 71, X7 [R) R A B R L SR
accordingly. HATH .

20.4 The cost of arbitration (including but not limited to the | 20.4 {FEZH (BIFEEAFRFEMTT) RIE
attorney fee) shall be borne as specified by the arbitrators or fhk 53 BB SR B Ap B AR H
in the arbitration award.

20.5 When any dispute occurs and when any dispute is under | 20.5 7 K& S WK FWETHEN, BESE
arbitration, except for the matters under dispute the Parties PR EDAN, X5 N & E 4k 847 H
shall continue to exercise their remaining respective rights, FERIE R TT (KA, FHREH
and fulfill their remaining respective obligations under this G BATERWE R T 1 HAh X5 .
Purchase Contract.

21 Miscellaneous 21. HE

21.1 Amendments or supplements of the Purchase Contract and | 21.1 X RIGER KT BITEENGTEE
notices of termination must be made in writing. The PHEMUS T AR B ESRN
requirement for written form may only be waived by means of AR TRy RN €
a written agreement.

21.2 The assignment of rights under the contractual relationship by | 21.2 #EN R #1EX W& R T FIBF] M 15 3]
the Supplier shall be subject to the prior written consent of HREGHELBHEARZ. BRIFEEE
BBA. Unless otherwise agreed by BBA in writing, the ORaTPHRAE, “NEAEEELRY
Supplier is not allowed to delegate its obligations under the BRI LS AL AT ME =0 .
Purchase Contract to any third party.

21.3 In the event that a provision or part of a provision of these | 21.3 U154 — 22k L& 7 (0 LML 4L %
Terms and Conditions or other parts of the Purchase Contract IR AT, RMERES AR
is or becomes invalid or unenforceable, the validity and BARZR . ARG NAE S 5
enforceability of the remainder of the Purchase Contract shall W, CLEE, 25%nhN, B—1E
not be affected thereby. The Parties are obliged to, in good R T RE R A [ S R A 2 AR
faith, replace the invalid or unenforceable provision with a MR T 2, AiRAEREE RN A
valid, enforceable provision which is reasonable and BB SR .
economical and has an equivalent outcome in terms of the
subject matter, provided that the content of the Purchase
Contract will not be materially changed thereby.

21.4 Failure by a Party at any time to enforce any provision of this | 21.4 /E{T i {5 — 75 R e AT & [F) B E 1A
Purchase Contract or to require performance by the other Party M, SRERA—FBETRMEE R
of any of the provisions hereunder shall not be construed as a EHLE, DEPA AT IZEE K
waiver of any such provision and shall not affect the validity FEFR, FHABFENRMEE R K
of this Purchase Contract or any part thereof or the right of B FAE AR5 43 10 25t i AR 4 4 3k
such Party to enforce any provision in accordance with its PAT T E FIBUF]
terms.

21.5 If there are any discrepancies between the English and the | 21.5 #A— & 22k B T & LR A Z (B fZ TR 4T

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

AIA—E, AT A v .
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