thyssenkrupp Engine Components (China) Ltd.
thyssenkrupp

GENERAL PURCHASE CONDITIONS
I R % A

1.1. The acceptance of the Purchase Order (“Order”) issued by THYSSENKRUPP ENGINE
COMPONENTS (China) LTD. (“BUYER”), shall subject the Supplier to comply with all clauses
and conditions mentioned below (“General Purchase Conditions”), which are integral part
of the Order.
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1.2. The Order and the General Purchase Conditions shall prevail over the Supplier’s ones. Any
and all terms and provisions unilaterally specified by the Supplier which may, in any way,
change, modify or supplement the Order or the General Purchase Conditions, are null and
void and of no binding effect. In particular, in case of conflicting language, the provisions of
the Order and the General Purchase Conditions shall override any disclaimer, limitation of
warranty, limitation of liability or any other provisions contained in the documents of the
Supplier.
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1.3. Supplier may not assign or transfer the rights and obligations arising out of the Order and
the General Purchase Conditions without the prior written consent of BUYER.
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1.4. The Order includes the reference of the Goods, the quantity ordered by reference, unit
price, delivery date, payment terms, specifications and other contents which BUYER thinks
necessary.
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1.5. Once BUYER sends out its order to the Supplier, BUYER shall receive a written acceptance or

refusal from the Supplier within 2 working days after the order sending date. Otherwise, the
order shall be considered to be tacitly accepted by the Supplier. Once it accepts the order
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1.6.

1.7.

1.8.

from the BUYER, the Supplier cannot cancel it due to any reason unless Force Majeure affair
happens.
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Any modification applied by the Supplier to an order, whatever form the modification might

take, must be approved in writing by the BUYER, failing which said modification shall be
considered null and void.
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The BUYER can modify an order at any time. The procedure of the acceptance or refusal of
the modified order shall refer to 1.5.
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The BUYER specifically reserves the right to cancel any order for which it has not yet
received acknowledgement and written acceptance from the Supplier.
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Prices
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2.1

The Price shall be referred to the signed Frame Agreement or Purchase Order by the Parties.
The price contained in the Frame Agreement or Order is fixed and determined and may only
be changed upon the written consent of the BUYER.
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. The BUYER may require a price reduction, provided a reduction in any of the items that

compose this price is proven.
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. In case there is a request for price adjustment from the Supplier, the BUYER is entitled to

terminate the Order, in case it is not to its satisfaction.
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Supply
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3.1

3.2.

3.3.

For the delivery of the products and services, the Supplier shall meet the quality
requirements, standards and stipulations set forth in the Order or in a writing documents
issued by the BUYER.
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The terms and quantities established in the Order shall be strictly observed by the Supplier.
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The Supplier undertakes to immediately notify the Buyer once he becomes aware of any
delivery which is running late.
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If the Supplier fails to deliver the Goods on time, even if on the same order part-deliveries
have already been made within the agreed deadlines, BUYER may, without prejudice to any
damages in compensation for the prejudice caused to BUYER by this delay,
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demand compulsory execution of the corresponding delivery, with a penalty of 5% of the
order price to be paid by the Supplier at the start of each week of delay, limited to a total of
10% of the pre-tax amount shown on the relevant purchase and/or manufacturing orders
or,
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immediately cancel or nullify the order or the balance of the order, without notice and
without payment of any indemnity whatsoever to the Supplier if the delay has lasted for 30
days; the termination or cancellation of the Order shall not prejudice the Buyer’s right to
require for delay penalty from the Supplier or,
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have the order executed by a third party, in which case the Supplier shall immediately
reimburse BUYER for all excess costs incurred.

AT B 2 =5 3T, FERTE LT, SRR R ST B AR ST H I A B i A
A



3.4.

3.5.

3.6.

In case of modification of delivery date by BUYER, Supplier must take into consideration the
new date mentioned on the order or firm delivery program. In that case and after
agreement between both parties, an amendment would be done on the order or delivery
program and send by BUYER to the Supplier.

A SR ST M A B R A, R A A0 BT BB I E TR T H YT AR B
N, @XTTAR, KITRHEEIE R T ek s TR HOH AR 45 BEN R .

Any advanced delivery will not be accepted without BUYER’s agreement.
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The BUYER is ensured the right of rejecting or of returning quantities shipped by the
Supplier in excess or out of term, or even of terminating this Order, without prejudice to the
right of requesting the Supplier compensate for the respective resulting damages and/or
losses.
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4. |nspection and testing
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4.1.

4.2.

Before dispatching the products the Supplier shall carefully inspect and test them for
compliance with the specifications in the Order or as notified by the Buyer. The
specifications shall be no less than the standard generally applied within the industry, and
shall be to the satisfaction of the BUYER in a reasonable manner. The Supplier shall, if
requested by the BUYER, give the BUYER reasonable notice of such tests and the BUYER
shall be entitled to be represented thereat. Supplier shall also, at the request of BUYER,
supply to the BUYER a copy of Supplier’s test sheets certified by Supplier to be a true copy.
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If it is expressly agreed by the Parties, the BUYER is entitled to inspect and test the products
during manufacture, processing, or storage. If BUYER exercises this right, the Supplier shall,
at its own cost, provide or shall procure the provision of all such facilities as may reasonable
be required by the BUYER therefore.



4.3.
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If as a result of any inspection or test under items 4.1 or 4.2 of this clause the BUYER is of
the reasonable opinion that the products do not comply with the Order, or are unlikely on
completion of manufacture or processing so to comply he shall inform the Supplier
accordingly in writing and the Supplier shall take such steps as may be necessary to ensure
such compliance.
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5. Warranty and Liability
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5.1.

5.2.

5.3.

5.4.

5.5.

The Supplier warrants that the products and services shall be produced and delivered
strictly under the Order and relevant specifications, in perfect usage conditions and without
any defects or failures.
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The payment of the price by the BUYER shall not imply an acceptance of the products and
services.
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The BUYER may at its sole discretion choose to require the Supplier to repair or replace or
reject and return the products and services that do not meet the Order and relevant
specifications or that present any failures or bad performance.
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The Supplier shall be liable for all expenses and risks arising out of the repair, replace and
return of products and/or services. In case these expenses are born by the BUYER, the
Parties agree that they will be charged to the Supplier and may be deducted through
compensation in any payment to be made by the BUYER to the Supplier.
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In case of late shipment of the products or services, the Supplier shall be liable for all costs
resulting from extraordinary arrangements that may be necessary to mitigate the
consequences thereof, such as overtime, special freights, use of special products and
services, etc.
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5.6. The Supplier shall be liable for the damages its default causes to the BUYER and shall
indemnify the BUYER for damages arising out of losses and impairments to components
delivered to it for execution of a repair or warranty, such indemnification comprising the
respective cost for replacement, in addition to tax and administrative charges.
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5.7. In case the BUYER becomes liable before third parties for bad quality of the products and
services, it shall have the right of recourse against the Supplier accordingly,
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5.8. The Supplier shall indemnify and hold BUYER harmless with respect to the costs of property
damage, personal injury, recall campaigns and other corrective service actions, as well as
the costs associated with shut down of production lines.
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5.9. Supplier shall be liable for all losses of Buyer's products due to quality problems of any
product supplied, breach of contract/order, breach of contract or denial of warranty,
including but not limited to accepting unconditional return of the remaining unused
products and direct deduction of payment by Buyer. Bear all direct, accidental, special, and
indirect losses caused to Buyer, e.g., the loss of tool scrap, loss of re-sharping, loss of
crankshaft scrap, loss of production suspension due to replacement...etc.
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6. Packaging, Transportation and Risks
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6.1. With respect to international purchase, unless otherwise agreed by the parties, the
responsibility for the packaging, packing and transportation expenses shall be based on rules
that govern the INCOTERMS 2020.

FUE PRI S, BRAEXTT HALE, %5585 B R T E MK (20204F [H br
B 5y ARG R ) R E
For the PO with DAP INCOTERM, hereby agreed that the supplier should overtake the

transportation insurance, and cover all the risks before the equipment arrived TKECC
plant.
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6.2. With respect to domestic purchase, unless otherwise agreed by the parties, the
responsibility for the packaging, packing and transportation expenses shall be born by the
Supplier.
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Property Rights
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7.1. Unless otherwise agreed by the parties, the ownership of the products will be transferred to
the BUYER upon delivery.
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7.2. Any and all materials delivered to the Supplier for execution of the Order are the sole
property of the BUYER and shall be returned to it after the performance of such Order or
upon BUYER's request.
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Environment
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8.1.The Supplier warrants that the supplied products and services will be produced or rendered
under the applicable laws, rules and regulations that govern the environment protection.
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Patents and Trademarks
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9.1.The Supplier represents it holds all rights in connection with trademarks, patents, drawings
or utility models on the products that are the subject-matter hereof and that, consequently,
will be liable for all claims filed by third parties.
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9.2.The Supplier shall fully indemnify the BUYER against any action, claim, demand, costs,

charges, and expenses arising from or incurred by reason of any infringement or alleged
infringement of any letters patent, registered design, trademark, or protected trade name by



the use or sale of the products and against all costs and damages the BUYER may incur in any
action for such infringement or for which the BUYER may become liable in such action.
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9.3.In the event of any claim being made or action brought against the BUYER arising out of the
matters referred to in this clause, the Supplier shall be promptly notified thereof and may at

his own expense conduct all negotiations for the settlement of the same, and any litigation
that may arise there from.

b1 S £ A A e R B ST Ky S ST T 3R 7 A T A 07 10 £
9, R R BB AT, T AT U LR e R R, 3R 5 AR AT
R

10. Documents
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10.1The products shall be followed by the documents required by the Order, other written
requests from the BUYER and relevant Chinese laws plus the following: (i) Original
Commercial Invoice, (ii) Original Packing List and (iii) Original AWB/BL. (if applicable)
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10.2. BUYER may refuse the products and/or services whose documentation presents
irregularities and the Supplier shall be liable for the losses resulting thereof.
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11. Extra Charges, Taxes
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11.1. No extra charges will be allowed to the Supplier including, without limitation, charges for
packing, crating, cartage or storage unless stated herein or mutually agreed by the Parties
in writing. Supplier assumes full liability for, and shall pay before delinquency all sales, use,
customs, excise or other taxes or government impositions of any kind now or hereafter
imposed on the products sold or services rendered hereunder, and Supplier shall indemnify
and hold BUYER harmless from any liability and expense thereon.
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12. Termination
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12.1. The BUYER may terminate the Order without liability or charges in the following events:
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c)

Force majeure events, such as strike, fire, revolutions, suspensions of the
manufacturing or assembly services etc, which make it impossible for the BUYER to
proceed with its regular production;
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Reorganization or bankruptcy of the Supplier, as well as insolvency evidenced by the
protest of notes/securities of any nature.
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Supplier violates any of the clauses or conditions contained in the Order, if it gives

cause to successive product returns, or upon the occurrence of any of the termination
events provided for by law.
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The Supplier requests for price adjustment, which is not to BUYER’s satisfaction.
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13. Inexistence of Links
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13.1.The Supplier assumes full liability for any act of its employees, representatives and/or
agents, representing, furthermore, that there is no labor relationship between such
personnel and the BUYER. Therefore the Supplier will immediately bear and take full
responsibility for any labor claim filed by such personnel.

PN L A AR/ BAREE N L AR AN AR T AT R & B o R, Hh3E
N G35 375 Z NI AAFAEAT AT 57 3 9¢ Z o DR G A3 92 i 2 57 B 4 3 A PH I 2R ON B 4 Y
AR AT 55 Bl 2R



14. Ethics

14.1The Supplier commits itself (i) not to hire child labor or irregular labor of adolescents, (ii) not
to use any forced labor, (iii) to respect the freedom of association and freedom of collective
bargaining, (iv) not to tolerate harassment or discrimination, (v) to preserve workers’ health
and safety, (vi) to comply with applicable law regarding working hours and (vii) to pay
competitive wages and benefits.
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15. Confidentiality
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15.1. Supplier commits itself to keep confidential the information received from BUYER as a

result of the Order, including without limitation, existence and content of the Order and the
General Purchase Conditions, specifications, technical data, commercial data and others,
not disclosing them in any way, under any pretense, otherwise than to its employees that
need the information for the performance of the Order, under penalty of being liable for
damages, with no prejudice of the criminal responsibility of its legal representatives and
employees, if any.
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16. Invalidity of Clauses
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16.1. The invalidity enforceability of one or more clauses of the Order and the General Purchase
Conditions shall not involve the invalidity, enforceability or termination of the Order and
the General Purchase Conditions as a whole, and the Parties undertake to replace any
invalid or ineffective clauses in good faith with other clauses which as far as possible have
the same effect.
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17. Governing Law and Arbitration
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17.1.The interpretation and performance of the Order and of all matters related hereto shall be
governed by the laws of People’s Republic of China. All disputes claims, controversies or
differences which may arise between the BUYER and the Supplier out of or in relation to or
in connection with the Order or of the breach thereof shall in the first place be amicably
settled by and between both Parties. If both Parties fail to amicably settle such dispute
within 30 days, the dispute then shall be finally settled in [Shanghai] by arbitration in the
[Shanghai Sub-commission] of China International Economic and Trade Arbitration
Commission under its rules then effective . The arbitration language shall be [Chinese].
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18. Thyssenkrupp Supplier Code of Conduct
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18.1. Supplier Confirmation
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The SUPPLIER has received and acknowledged the BUYER’s Supplier Code of Conduct 4.1
(SCoC). It has understood what BUYER expects of it, as outlined in said document. Suppliers
are bound by this Code of Conduct when doing business with BUYER.
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18.2. Supplier’s Undertaking
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The SUPPLIER hereby undertakes to comply with the expectations of BUYER, as outlined in
the BUYER’s Supplier Code of Conduct, and to address these expectations appropriately
throughout its supply chain.
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18.3. Obligation of the Supplier to Cooperate
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a)

c)

The SUPPLIER undertakes to attend any necessary trainings and professional
development programs and —when necessary - to ensure the attendance of those
involved in its supply chain in order to enforce its assurance of compliance with the
human rights and environmental expectations stated in the SCoC.
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The SUPPLIER undertakes, at its own expense, to permanently set up appropriate
control mechanisms at its company for the purpose of monitoring compliance with
the human-rights-related and environmental expectations of BUYER stated in the
SCoC and to disclose such mechanisms to the CUSTOMER on request. The
SUPPLIER’S control mechanisms shall also enable inspections of its own
subcontractors. Where the CUSTOMER has legitimate doubts about the suitability
of the control mechanisms set up by the SUPPLIER, the SUPPLIER agrees to take the
measures recommended by the CUSTOMER in order to ensure compliance with the
human-rights-related and environmental expectations (improvement measures).
The CUSTOMER is entitled to carry out on-site inspections and sustainability audits
at the SUPPLIER’s premises in order to assess, where necessary, the compliance of
the SUPPLIER and its subcontractors with the human-rights-related and
environmental expectations of BUYER.
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If a breach of the human-rights-related or environmental expectations of BUYER is
imminent, the SUPPLIER will take appropriate measures to prevent the breach. The
SUPPLIER will inform the CUSTOMER of the preventive measures taken and — where
necessary — extend them to incorporate any recommendations of the CUSTOMER.
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d) The SUPPLIER must immediately end, or at least minimize, any breach of a
human-rights-related or environmental expectation that has already occurred; if
the breach has occurred within its supply chain, the SUPPLIER will immediately
require the RESPONSIBLE PARTY to end the breach or, at the least, significantly
minimize the effects of it. The SUPPLIER will inform the CUSTOMER of the taken
measures.
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e) If the SUPPLIER is unable to end the breach in the foreseeable future, the SUPPLIER
is obligated to draw up a plan for ending or minimizing the breach including a
specific schedule for doing so, to agree upon this plan with the CUSTOMER, and to
implement the plan accordingly. The SUPPLIER undertakes to meet the deadlines in
the agreed-upon schedule and to provide the CUSTOMER with corresponding proof
of implementation. The CUSTOMER is entitled to demand an extension to the plan
by the SUPPLIER to include any further measures that are necessary in the opinion
of the CUSTOMER; the SUPPLIER is obligated to incorporate these supplementary
measures into its plan, insofar as they are appropriate, and to implement them
accordingly.
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18.4. Duty of Care of the SUPPLIER in Respect of Conflict Minerals

BERL R X R R R 5T

The SUPPLIER must notify the CUSTOMER as soon as it receives information or
documentation (e.g., the CMRT or a smelter list) pertaining to conflict minerals from its
suppliers and must make this information available without request.
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18.5. Supply Chain Due Diligence Act (LkSG)
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19.

20.

In accordance with the Supply Chain Due Diligence Act (LkSG), BUYER is obliged to offer
suppliers regular training courses on this topic as part of preventive measures.
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Suppliers can find these under the following link:
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Forged Technologies: System Solutions for Industry | thyssenkrupp
BOETA T ARG RTT 5 | AR A

https://www.thyssenkrupp.com/en/company/corporate-structure/bearings-and-forged-tec
hnologies/business-unit-forged-technologies

With the already given signature under the thyssenkrupp supplier code of conduct, BUYER
assume that Supplier have understood this and thus also the contents of the training.
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Language and Counterparts

BEEMXE

This General Purchase Conditions are executed in both English and Chinese. If there are any
discrepancies between these two languages, Chinese shall prevail. The signed contract on scan
copy shall have the same binding legal validity.
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Effective Date
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These General Purchase Conditions shall come into force on the same date as that of the
purchase contract, purchase framework agreement or purchase order, and shall apply to all
contracts and orders between Supplier and BUYER, or shall be annexed to the framework
agreement, contract or order, and shall come into force after the signing of the corresponding
procurement framework agreement, contract or order by both parties.
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The blank is left intentionally.
PATN G IE 3.
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