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ABB GENERAL TERMS AND CONDITIONS

FOR PURCHASE OF GOODS AND/OR SERVICES (2018-1 STANDARD)
ABB B4 /80 iRk 55 KW — M 2% 3K (2018-1 Fr )

1. DEFINITIONS AND INTERPRETATION
B

1.1 The following terms have the following meanings:
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ABB GTC: these ABB General Terms and Conditions for Purchase of

Goods and/or Services (2018-1 Standard);
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Affiliate: any entity, which directly or indirectly controls, is controlled

by, or is under common control with a Party;
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Contract: a written agreement and/or the Order for the purchase of

Goods and/or Services by Customer from Supplier, including any other

documents submitted by Customer to form part thereof, such as but

without limitation to any specifications;
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Customer: the party ordering Goods and/or Services from Supplier;
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Customer Data: any data or information, including Personal Data,

acquired by Supplier in preparation of or during the fulfilment of the

Contract, irrespective of whether such data or information relates to

Customer, its Affiliates or their respective customers or suppliers;
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Delivery: delivery of Goods by Supplier inaccordance with Clause 5.1;
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Embedded Software: software necessary for operation of Goods, and

embedded in and delivered as integral part of Goods;

RN AT AR — 3B 2T XS T2 4

b= 2 T TR=VE: SIME /KU

Goods: the items to be delivered by Supplier in accordance with the

Contract and/or all materials, documents, or other deliverables which

are the result of Services provided by Supplier under the Contract in

any form or media, including but without limitation to data, diagrams,

drawings, reports and specifications;
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Intellectual Property Rights: (a) patents, utility models, copyrights,

database rights and rights in trademarks, trade names, designs,

knowhow, and invention disclosures (whether registered or

unregistered); (b) applications, reissues, confirmations, renewals,

extensions, divisions or continuations for any of these rights; and (c)

all other intellectual property rights and similar forms of worldwide

protection;

HURFEAL (a) TR SEFIHTAL. RSBl R PERCRIFI R FRAUR) |

P A B W TABEAMK AR T (GREMERER ;

(b) AEATIX LRI FRE . BOBRAL. BN, SR ). Zp5ek

RSP, RI(C) A IRV A P HAh AR BCRAR LR 37 TR 2

5

(2018-

Order: Customer’s order issued to Supplier for the purchase of Goods

and/or Services;
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Party: Customer or Supplier, collectively the Parties;
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Services: the services to be provided by Supplier in accordance with

the Contract;

Personal Data: any data or information of an identified or identifiable

natural person;
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Supplier: the party providing the Goods and/or Services to Customer;
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Variation Order: a change to the Order such as to alter, to amend, to

omit, to add to, or otherwise to change the Order or any parts thereof.
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1.2 References to clauses are references to clauses of the ABB GTC.
B S %< ABB GTC” 14k

1.3 Headings are for convenience only and do not affect the
interpretation of the ABB GTC.
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2. APPLICATION
EH

2.1 The ABB GTC govern the Contract.
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2.2 No terms or conditions delivered with or contained in Supplier’s
quotations, acknowledgements, acceptances, specifications or
similar documents will form part of the Contract, and Supplier
waives any right which it might have to rely on such terms or
conditions.
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2.3 Supplier shall accept the Contract either expressly by written
statement or impliedly by fulfilling the Contract in whole or in
part.
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2.4 Any amendments to the Contract must be agreed in writing.
FEARTE 25 7 A B A B0 B T e

3. SUPPLIER’S RESPONSIBILITIES
BERIRS TR

3.1 Supplier shall deliver the Goods and provide the Services:
PLISITE 4% BN B S A B AN SR AL IR S5 -

3.1.1in accordance with the applicable laws and regulations;
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3.1.2in accordance with the Contract and all Customer instructions;
RS RIFI BT 2 P 87 s

3.1.3free from defects and from any rights of third parties; and
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3.1.4fit for any particular purpose specified in the Contract or, in cost if requested by Customer, acknowledging its status as sole

absence thereof, fit for the purposes for which such Goods and/or
Services would ordinarily be used.

EET A RF R RAEFR D B, R, WEET 5
L/ b A PR

Supplier shall ensure that the Goods are packed according to
industry standards and in a manner adequate to preserve and
protect the Goods.
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When Customer identifies quality related issues on the part of
Supplier, Customer will notify Supplier thereof. Notwithstanding
other remedies available to Customer under the Contract,
Customer may instruct Supplier to undertake at Supplier’s risk and
expense an analysis into the root cause(s) of the quality related
issues; such analysis being undertaken and reported to Customer
within ten (10) calendar days of the notification of the quality
related issue(s). Customer reserves the right to undertake an audit
of Supplier based on the results of the root cause analysis or where
Supplier fails to comply with this Clause.
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3.2

3.3

governmental agency applicable to Supplier, its employees or
subcontractors. Supplier undertakes to appear in court at its own

3.8

and exclusive employer, and to provide Customer with all
requested documentation and information necessary to ensure
proper legal defence of Customer in court.
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Customer is authorized to make any payments due to Supplier’s
employees and subcontractors providing Goods and/or Services
under the Contract, in order to avoid lawsuits, liens or
encumbrances. Such payments may be made through withholding
Supplier’s credits, offsetting or in any other way. Supplier shall
provide any support requested by Customer with regard to such
payments and indemnify Customer for any payments made.
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Al . HE
3.4 Customer may issue Variation Orders to Supplier, and Supplier 4.1 In consideration of the Goods delivered and/or the Services
shall carry out such Variation Orders. If any Variation Order cause provided by Supplier in accordance with the Contract, Customer
an increase or decrease in the cost of, or the time required for the shall pay to Supplier the purchase price stated in the Contract
performance of, any Services or Goods, an equitable adjustment provided the invoice fulfils the requirements defined by Customer.
rting Any Suppller lim fo adusument under s Clausewll | 1F UL 1 B SORISLIRURNLS0AS1 775
be deemed waived unless asserted within thirty (30) calendar days Fﬂﬁ%ﬁ_\?ﬁﬁiﬁﬁlﬂ AR i, PRI
from Supplier’s receipt of the Variation Order. Variation Orders R
requested by Supplier only become effective after written 4.2 Supplier shall submit invoices in an auditable form, complying
confirmation by Customer. with applica_b_le laws, generall_y accepted acgo_unting princip_les
B PUAT B RIR T AASTE A, L 7 R AT U A B A an_d _the spe_cTc Cus_torT\er reqLIJ_lrements, containing the folflowmg
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. . SR pplier number; address of Customer;
AOTAEE . BRAFGUSIE H S L= (30) HBH A quantity; specification of Goods and/or Services; price (total
E5K, I GO FR N O TR AR SRR 0 i B 22 amount ’invoiced); currency; tax or VAT amount;’ tax or VAT
Ko PR R 022 SEERAAE % P IS A 20 number; Authorized Economic Operator and/or Approved
3.5 Supplier must not suspend the Delivery of any Goods or the Exporter  Authorization number and/or other customs
provision of any Services. identification number, if applicable; payment terms as agreed.
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3.6 Supplier assumes full and exclusive responsibility for any A EFE RS, HEDOETINEE: N AF.
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3.7 Supplier is solely and exclusively responsible for any claims 4.3 Invoices must be sent to the billing address specified in the
and/or lawsuits filed by its employees and/or subcontractors, and Contract.
shall, without any limitations, defend, indemnify and hold 9% B 1 A A R Ak B K B M
Cu§tome_r harmless from and against any clalm,_ proceeding, 4.4 Customer shall pay the invoice in accordance with the payment
aclt|<t)_n, flrle, loss, cost, hdamlages and g;(pensles arl_ilng ou('; of or terms agreed in the Contract.
relating to any such claims and/or lawsuits, and an . e A r gt
noncor%pliance v)\llith legislation, regulations, codes of practicey, SRR #1724 52 BT SRR
guidance and other requirements of any relevant government or 4.5 Customer will reimburse expenses only at cost and to the extent

agreed in writing.
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4.6

4.7

5.1

5.2

5.3

54

55

Services charged on the basis of hourly rates require written
confirmation of Supplier’s time sheets by Customer. Supplier
shall submit such time sheets to Customer for confirmation as may
be instructed by Customer but latest together with any related
invoice. Confirmation of time sheets cannot be construed as
acknowledgement of any claims. Customer is not obliged to pay
invoices based on time sheets which are not confirmed by
Customer in writing.
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Customer reserves the right to set off or withhold payment for
Goods and/or Services not provided in accordance with the
Contract.
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DELIVERY, PERFORMANCE OF SERVICES
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Unless agreed otherwise in the Contract, the Goods shall be
delivered in accordance with INCOTERMS 2010 FCA, to the
place defined in the Contract or, if no such place has been defined,
to Customer’s place of business.
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The Services shall be provided at the place specified in the
Contract or, if no such place has been specified, at Customer’s
place of business.
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Supplier shall provide no later than at the time of acceptance of
the Contract the following minimum information: ‘number of
packages and contents, the customs tariff numbers of the country
of ‘consignment, and the countries of origin for all Goods. For
controlled Goods, the relevant national export control numbers
must be indicated and, if the Goods and/or Services are subject to
U.S. export regulations, the U.S. Export Control Classification
Numbers (ECCN) or classification numbers of the International
Traffic in Arms Regulations (ITAR) must be specified. Proofs of
preferential origin as well as conformity declarations and marks
of the country of consignment or destination are to be submitted
without being requested; certificates of origin upon request.
Supplier shall state the Order number on all invoices (in particular
but not limited to commercial, pro forma or customs invoices).
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The Goods shall be delivered, and Services shall be provided
during Customer’s business hours unless otherwise requested by
Customer.
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Upon Delivery, Supplier (or its appointed carrier) shall provide
Customer a delivery note and any other required export and import
documents not mentioned in Clause 5.3. If Customer has approved
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5.6

6.1

6.2

6.3

partial delivery, such delivery note shall also include the
outstanding balance.
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Ownership of the Goods passes to Customer at Delivery. To the
extent that the Goods contain Embedded Software, ownership of
such Embedded Software will not pass to Customer, but Supplier
shall grant, or — as applicable — shall procure that the third party
owner grants, Customer and all users a worldwide, irrevocable,
perpetual, transferable, non-exclusive, royalty-free right to use the
Embedded Software as integral part of such Goods and/or for
servicing either of them.
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ACCEPTANCE

L5{)'d

Delivery of Goods or provision of Services may not be deemed to
be acceptance of such Goods or Services by Customer. Customer
shall have reasonable time to inspect or test the Goods and/or
Services and to report any defects to Supplier. If a defect in the
Goods and/or Services was not reasonably detectable during the
inspection, Customer shall have reasonable time to provide notice
of such defect after it has become apparent and/or to reject the
Goods and/or Services.
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The Parties may agree on a certain acceptance procedure, in which
case acceptance will be subject to Customer’s written acceptance
statement. Supplier shall inform Customer in writing within a
reasonable time period in advance when the Goods and/or
Services are ready for acceptance.
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Customer may enforce any remedy defined in the Contract for any
rejected Goods or Services.
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DELAY

IR

If the Delivery of Goods or the provision of Services does not comply
with the agreed date(s), Customer may:
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7.1

7.2

7.3

terminate the Contract in whole or in part;

AR 2B T

refuse any subsequent delivery of the Goods or provision of the
Services;

TEL4AE AT J5 S5 AT 1 B R ) IR 55

recover from Supplier any expenses reasonably incurred by

Customer in obtaining the Goods and/or Services in substitution
from another supplier;

ABB GTC Goods and Services (2018-1 Standard)
bilingual .docx

ABB

page 3 of 8




ABB GTC/Goods and/or Services (2018-1)

ABB GTC/# M1/ 5k i %% (2018-1)

S SR A [ TR 5 432 2 0 DN HLA 1 57 T Ak R A5 5 X B R
5 B A AT 3%

claim damages for any cost, loss, expenses and liquidated
damages incurred by Customer which are attributable to
Supplier’s delay; and
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7.5 claim liquidated damages as agreed in the Contract.
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8. WARRANTY AND REMEDIES
JBR R BeBE

8.1 Supplier warrants that the Goods and/or Services comply with the
Contract, including but without limitation to Supplier’s

responsibilities as defined in Clause 3.1.
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Supplier warrants that the Goods are new and unused at the date

of Delivery and remain free from defects during the warranty
period.
PE I PRAE BEYIAE AT H 2 A R 1, IR RO A o
i
The warranty period is twenty four (24) months from Delivery.
AR AT G =110 (24) A
In case of breach of any warranty which is not remedied within
forty eight (48) hours from Customer’s notification, or in case of
any other breach of the Contract, Customer is entitled to enforce
any or more of the following remedies at its discretion and at
Supplier’s expense:
W SR SRR RN E . HoRAEZ Padsn fm i)\ (48)
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8.4.1to give Supplier another opportunity to carry out any additional
work necessary to ensure that the Contract is fulfilled, and/or to
obtain prompt repair or replacement of the defective Goods and/or
Services;
TR 5 — ML REBUGRS M RS i, DL ORI L &
R SR, /B 2 i B A B ) B3 40 A0 R 55 5
8.4.2to carry out (or to instruct a third party to carry out) any additional
work necessary to make the Goods and/or Services comply with
the Contract;
SR (B8 = T7 RO AT AT ARSI 0622455 it 1 G240 R/
MRS FF 6 IR
8.4.3to refuse any further Goods and/or Services;
5 L4E AT f5 SR SR A BRI 555
8.4.4to claim such damages as may have been sustained by Customer
as a result of Supplier’s breach of the Contract;
SR NN TR 3 e ) 5 B3 P A S ) 400 B AT R
8.4.5t0 terminate the Contract; in such event Customer has no
obligation to compensate Supplier, and, at Customer’s option,
Supplier shall pay back to Customer any remuneration received
from Customer for the Goods and/or Services and take back the
Goods at Supplier’s own cost and risk.
ZbE R FEERLT, 2P Ra UM RN, Hin&
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In case of a breach of any warranty, the entire warranty period
shall be restarted for the defective Goods/Services from the date
the remediation is completed to Customer’s satisfaction.
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8.2

8.3

8.4

8.5

8.6

9.1

9.2

9.3

9.4

9.5

The rights and remedies available to Customer under the Contract
are cumulative and are not exclusive of any rights or remedies
available at law or in equity.

P EA AR T BRI R & BN, FEARERRR A
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INTELLECTUAL PROPERTY RIGHTS

AR

Subject to Clause 9.2, Supplier hereby grants Customer, or
undertakes to procure that Customer is granted, a worldwide,
irrevocable, transferable, non-exclusive, royalty-free license to
use the Intellectual Property Rights in the Goods, including
Embedded Software, if any.

RAEEE 9.2 5%, NIRRT R/, BRI % PR T2
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Supplier herewith assigns to Customer full ownership rights inany
Intellectual Property Rights in Goods resulting from the Services.
Supplier further agrees, upon Customer’s request and at its cost,
to take all further steps necessary to perfect Customer’s ownership
to the Intellectual Property Rights.
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Intellectual Property Rights in any Goods created by or licensed
to Supplier prior or outside a Contract (Pre-Existing IPR) will
remain vested in Supplier (or the third party owner). To the extent
that Pre-Existing IPR are embedded in any Goods resulting from
the Services, Supplier grants, or undertakes to procure that the
third party owner grants, Customer and its Affiliates a worldwide,
irrevocable, transferable, non-exclusive, royalty-free license to
use the Pre-Existing IPR as part of such Goods, including the right
to improve, develop, market, distribute, sublicense or otherwise
use such Pre-Existing IPR.
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B P R HORBRA R A BRIER . AT ALk, Ak
K G VF R SR VFA] (AR iz 0 4 — 38 7 (R B AR iR
B, GFEEE TPk B A VR BT HAR Ty
FAS S h B R P BRI o

Supplier must specify in writing and prior to Delivery all open
source software contained in or used by Embedded Software, if
any, and request Customer’s written approval. Supplier agrees to
replace at its own cost any open source software components
rejected by Customer with software of at least the same quality
and functionality.
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If any claim is made against Customer that the Goods and/or
Services infringe a third party’s Intellectual Property Rights,
Supplier shall at its cost, but at Customer’s discretion (i) procure
for Customer and Customer’s clients, as the case may be, the right
to continue using the Goods and/or Services; (ii) modify the
Goods and/or Services so they cease to be infringing; or (iii)
replace the Goods and/or Services by non-infringing equivalents.
Otherwise, Customer is entitled to terminate the Contract and to
reclaim all sums which it has paid to Supplier thereunder.
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COMPLIANCE, INTEGRITY

WEEM

10.1 Supplier shall provide the Goods and/or Services in compliance

with all relevant laws, regulations, and codes of practice.
MR RO R T A ek YRR, RIS T AN e AR
%o

10.2 Supplier and its subcontractors must comply with the ABB List of

Prohibited and Restricted Substances and report to Customer the
substances contained in the Goods. Supplier must also comply
with the reporting and other requirements regarding Conflict
Minerals made available under www.abb.com — Supplying -
Material Compliance — ABB Policy and Supplier
Requirements or otherwise and shall provide Customer with
documents, certificates and statements as requested. Any
statement made by Supplier to Customer (whether directly or
indirectly) with regard to materials used for or in connection with
the Goods and/or Services will be deemed to be a representation
under the Contract.

AL AN/ R DA I S ( ABB 25 AT PR G114 5 T S M
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Supplying — Material Compliance—ABB Policy and Supplier
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10.3 Supplier represents and warrants that it is and will remain fully

compliant with all applicable trade and customs laws, regulations,
instructions, and policies, including, but not limited to, satisfying
all necessary clearance requirements, proofs of origin, export and
import licenses and exemptions from, and making all proper
filings with appropriate governmental bodies and/or disclosures
relating to the provision of services, the release or transfer of
goods, hardware, software and technology.
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10.4 No material or equipment included in or used for the Goods and/or

Services must originate from any company or country listed inany
relevant embargo issued by the authority in the country where the
Goods and/or Services will be used or an authority otherwise
having influence over the equipment and material forming part of
the Goods and/or Services. If any of the Goods and/or Services
are or will be subject to export restrictions, it is Supplier’s
responsibility to promptly inform Customer in writing of the
particulars of such restrictions.

A BT AN BRI S5 AR — [ S A B — WL DA AT 7 =0
T4 BRI B IR 55 R ¥ 48 KPR 520 g, W) B R el 5%
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RAZEFBR | TR 5o

10.5 Both Parties warrant that each will not, directly or indirectly, and

that each has no knowledge that other persons will, directly or
indirectly, make any payment, gift or other commitment to its
customers, to government officials or to agents, directors and
employees of each Party, or any other party in a manner contrary

to applicable laws (including but not limited to the U. S. Foreign
Corrupt Practices Act, the UK Bribery Act 2010 and, where
applicable, legislation enacted by member states and signatories
implementing the OECD Convention Combating Bribery of
Foreign Officials), and shall comply with all relevant laws,
regulations, ordinances and rules regarding bribery and
corruption. Nothing inthe Contract will render either Party or any
of its Affiliates liable to reimburse the other for any such
consideration given or promised.

BITRRMLARAE, AFM— A, HARFMEBEHMAS, B
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HEHISLEE) BB, RS TTEARMA T Z . BUNE
S ORI, SR TEUT A =K. ALY
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10.6 Supplier herewith acknowledges and confirms that Supplier has

received a copy of ABB’s Code of Conduct and ABB’s Supplier
Code of Conduct or has been provided information on how to
access both ABB Codes of Conduct online under
www.abb.com/Integrity. Supplier agrees to perform its
contractual obligations in accordance with both ABB Codes of
Conduct.
BELPE TE AT HE A, L EUE 13 ABB AT Sy
(ABB M7 757 Jovfi ) B A1 fr1fe] 2E4% (wwwv.abb.com/
Integrity) KL ABB 17 AHEMIKI{EE . BRI A= 4% 11E ABB
HIAT I HE I JEAT H5 A L5

10.7 ABB has established reporting channels where Supplier and its

employees may report suspected violations of applicable laws,
policies or standards of conduct: Web portal:
www.abb.com/Integrity — Reporting Channels; contact details
specified on this Web portal.

ABB TS 1R SIRIE, BENRAIIE R AT DU SR IE 4R
5 R BE 1 SIS P R . BUREUARME AT PIE
www.abb.com/Integrity — Reporting Channels; Bt 5 1 L
i

10.8 Any violation of an obligation contained in this Clause 10 is a

11

material breach of the Contract and entitles the other Party to
terminate the Contract with immediate effect and without
prejudice to any further rights or remedies available thereunder or
at law. Notwithstanding anything to the contrary in the Contract,
Supplier shall, without any limitations, indemnify and hold
harmless Customer for all liabilities, damages, cost or expenses
incurred as a result of any such violation and termination of the
Contract, or arising from export restrictions concealed by
Supplier.

PRI A5 10 28 45 3B SR X A& FI A S e 20, - 5
— ARG F LA R, HAS S HARYE A& [F] sk
BEFAFAEAT 22 BRI . R G [ G AR AE SO
SE LI PR G PR M MRS 25 P G 52 R AR AT G o i S
2 1bEr [R5 B0 i p AL SV PR R ) 1 BRI -S BUV BT S AR
PFH . AT
CONFIDENTIALITY,
PROTECTION

R, Bomss, BHRREYP

DATA  SECURITY, DATA

11.1 Supplier shall keep in strict confidence all Customer Data and any

other information concerning Customer’s or its Affiliates’
business, their products and/or their technologies which Supplier
obtains in connection with the Goods and/or Services to be
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provided (whether before or after acceptance of the Contract).
Supplier shall restrict disclosure of such confidential material to
such of its employees, agents or subcontractors or other third
parties as need to know the same for the purpose of the provision
of the Goods and/or Services to Customer. Supplier shall ensure
that such employees, agents, subcontractors or other third parties
are subject to and comply with the same obligations of
confidentiality as applicable to Supplier and will be liable for any
unauthorized disclosures.

PRI RO R R SRAG R T X T AV B SS (ki
REF ARG 5 Bl AR T T 5 sk
BRAFDLSS P s A BB AR B AT A IR o SRR
X B 1) 2 7 S B AT B AR 55 2 B AT 5 R e L DS DR 4
RHAE MR R 52 T AR B R A 55 =77 BR ) s
FORERL o AR R ORIEIX LS 5 T, AR BB R B A
S =07 WP AT Al A T RN I R AR OR L 55, JFAE
IARE B HHR #7151

11.2 Supplier shall apply appropriate safeguards, adequate to the type

of Customer Data to be protected, against the unauthorised access
or disclosure of Customer Data and protect such Customer Data
in accordance with the generally accepted standards of protection
in the related industry, or in the same manner and to the same
degree that it protects its own confidential and proprietary
information — whichever standard is higher. Supplier may disclose
confidential information to Permitted Additional Recipients
(which means Supplier’s authorised representatives, including
auditors, counsels, consultants and advisors) provided always that
(i) such information is disclosed on a strict need-to-know basis,
and (ii) such Permitted Additional Recipients sign with Supplier a
confidentiality agreement with terms substantially similar hereto
or, where applicable, are required to comply with codes of
professional conduct ensuring confidentiality of such information.
Supplier shall comply with, and ensure that the Permitted
Additional Recipients comply with, any security procedure,
policy or standard provided to Supplier by Customer or any of its
Affiliates from time to time, and in particular with the ABB Cyber
Security Requirements for Suppliers as made available under
www.abb.com/Supplying/Cybersecurity, or as otherwise set out
in the Contract.

AL S2 TS24 AE PAGR7 25 P B0k ) S G DR e T B Lok 22
RPN B TR % 7 s, AR A DR AT Ml 7 12 2 i PR A B
HEORAP 2 P A, B IR9P e 3 A RN LA 15 AR R 77 =X
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11.3 Supplier must not (i) use Customer Data for any other purposes

than for providing the Goods and/or Services, or (ii) reproduce the
Customer Data in whole or in part in any form except as may be
required by the Contract, or (iii) disclose Customer Data to any
third party, except to Permitted Additional Recipients or with the
prior written consent of Customer.

AN VLR (i) RS AL B AN sk 55 2 B Al % - 3
s B DR A Ei o S P Bl B izss R
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11.4 Supplier shall install and update at its own cost adequate virus
protection software and operating system security patches for all
computers and software utilized in connection with providing the
Goods and/or Services.

BESETE B E 18 2% D9 5 SRt ST AN IR 55 A < K B R
AR A 2 B AN G W7 RS IR IR TR BT3P R A AR E RG22 4 T
11.5 Supplier shall inform Customer without delay about suspicion of

breaches of data security or other serious incidents or irregularities
regarding any Customer Data.
A 1 T AN IR M R 25 0 T i S AR e A R PR o A
B P EAE AR P Bl A SRR A TR S

11.6 Supplier agrees that Customer may provide any information
received from Supplier to Affiliates of Customer and to third
parties.
PRSI [R50 7 AT A ) ORI A m) R B =TT 1R ok B T
T R ATAE .

11.7 Protection of Personal Data
S NE R
11.7.1 If Customer discloses Personal Data to Supplier, Supplier
shall comply with all applicable data protection laws and
regulations.
AR SR I A R R A N B, A R ST B A T A
B ORI E AN E
11.7.2 Supplier shall apply appropriate physical, technical and
organizational measures to ensure a level of security of Personal
Data appropriate to the respective risk and the ability to ensure the
ongoing confidentiality, integrity, availability and resilience of
processing systems and services.
AL IR SR O 2 B BRI G Tt kel OR A -5 1)
AN N 22 455 0 SIS R 2 KU, 22 PRAIE AR 2 2% G A R 55
FEGR M. AR, AT RIS )R
11.7.3 Supplier agrees that it will not withhold or delay its consent
to any changes to this Clause 11 which in Customer’s or its
Affiliates” reasonable opinion are required to be made in order to
comply with applicable data protection laws and regulations
and/or with guidelines and advice from any competent
supervisory authority, and agrees to implement any such changes
at no additional cost to Customer.
T8 P ECHOR IR A B & BN A gt sy id F PR TRk i
S AN Bk B AT A 2 W B B i 7 A0 A LT AT o0 2L
XS 10 RREAT AR S, AR [ R AN S R 2 B AR R =
AR, AL 7R () AN 2 PR AR A 28 B () S e i ) 2
PSR g A o
11.7.4 Supplier acknowledges that the processing of Personal
Data in accordance with the Contract may require the conclusion
of additional data processing or data protection agreements with
Customer or its Affiliates. To the extent such additional
agreements are not initially concluded as part of the Contract,
Supplier, its relevant Affiliates or subcontractors shall upon
Customer’s request promptly enter into any such agreement(s), as
designated by Customer and as required by mandatory law or a
competent data protection or other competent authority.
AR T AR & [FIREAT A9 Al A HE T R 7 2 5 % P
FORIR A ) 25 VT B B A B B R ML G SR A
WM IR AT ARAE NG R —8 5015, W —2 5% 8K,
PRI . AR ORI 7] B0 T 1 57 B 28 AR AT b 1
i 8 SR R B R BN U A BN LA EE SR
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12. LIABILITY AND INDEMNITY

PR

12.1 Without prejudice to applicable mandatory law, Supplier shall,

without any limitations, indemnify and hold harmless Customer
for all liabilities, damages, cost, losses or expenses incurred by
Customer as a result of Supplier’s breach of the Contract. Supplier
shall, without any limitations, indemnify and hold harmless
Customer for any claim made by a third party against Customer in
connection with the Goods and/or Services, including but without
limitation to claims that such Goods and/or Services infringe a
third party’s Intellectual Property Rights. Upon Customer’s
request Supplier shall defend Customer against any third party
claims.
18 SR MRS B B MV O L 97 0 7 G PR A
135 PRI 25 1 G52 fR TR 7 e 4 IR0 T A 25 8 32 1) P
BIE BHE . P BUREOTT L. AR R IE PR il M
JARME % P 452 5 =07 I 2 P 4R 1 5 SR AR IR 45 R
BRI, BLHEEANBR T S Ah DA s IR 452 0 5 =07
WP RIG . SR, AR MR =TT RIS A
&R

12.2 Supplier is responsible for the control and management of all of
its employees, suppliers and/or subcontractors, and it is
responsible for their acts or omissions as if they were the acts or
omissions of Supplier.

BERERT S SR 53T MR AR G R T
B, FERHIAIRAT R ST, KA A B 2 R
IS

12.3 Supplier shall maintain in force, and upon request provide

evidence of, adequate liability insurance and statutory worker’s
compensation/employer’s liability insurance with reputable and
financially sound insurers, which however will not relieve
Supplier from any liability towards Customer. The insured
amount cannot be considered as limitation of liability.
{44 7 A AT I SRR E P 25 126 PR 1, B A R
ST AL B LR 1 A2 5 1) B3 AR D Br AR5 7€ 157 L ORB/ i 3 B4
TRIGAIUER, EAZ ORI FEAS SRR AT (AL 3 755 ) 5 /= ZK 4B IR 53
o BARBASSAE A A 53 A PR o

12.4 Customer reserves the right to set off any claims under a Contract
against any amounts owed to Supplier.

2 PR A RIS AT 2R T A T 74 44 19 7 O o]
o

13. TERMINATION
%t

13.1 Customer may terminate the Contract for convenience in whole or

in part by giving Supplier thirty (30) calendar days written notice.
In such event Customer shall pay to Supplier the value of the
delivered but unpaid Goods and/or Services and proven direct cost
reasonably incurred by Supplier for the undelivered Goods and/or
Services, however in no event more than the price for the Goods
and/or Services agreed under the Contract. No further
compensation will be due to Supplier.
Z PR ET = (300 ANH P H 14 SR S 3 s 5
AT BE G FEXMER T, &P R g R R S
A5 AL B R A A AT I TR R0 B0 55 AN B AR 4R 1 1
BRIEIR S BT A I 48l F SE I BB B B RRAS, (R AE A
ATAROL R A% SCAS B AUAS R 5 7] 300 4 B A BRI 5
o PRI BESAFAE T — A

13.2 In the event of Supplier’s breach of the Contract, Customer is
entitled to terminate the Contract in accordance with Clause 8.4.

TELR SR A FER T, B APURIES 8.4 K& L&

I

13.3 Customer may terminate the Contract with immediate effect by

notice in writing in the event that (i) an interim order is applied for
or made, or a voluntary arrangement approved, or a petition for a
bankruptcy order is presented or a bankruptcy order is made
against Supplier; or (ii) any circumstances arise which entitle the
court or acreditor to appoint a receiver or administrator or to make
a winding-up order; or (iii) other similar action is taken against or
by Supplier by reason of its insolvency or in consequence of debt;
or (iv) there is a change of control of Supplier.
A ()RR C G IR Fe 4 BbHER B 2 HE. BiE
R 8 2B DA MU A= Ha 4 BRI H I T R iR
MNIRE THAE NSRS AR, Bl 1 B ES s
A B PR B R A R 6 45 2 SREED BT 0T A L R i A3t
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13.4 Upon termination Supplier shall immediately and at Supplier’s

expense return to Customer all Customer property (including any
Customer Data, documentation, and transfer of Intellectual
Property Rights) then under Supplier’s control and provide
Customer with the complete documentation about the delivered
Goods and/or Services.
— ARk, SR R E A 3 S R BTA R
PP CELERRAT 2 P 080 TR AR ETR =B IR
W%, FFrg PR LRI S T SRR R 55 AH K
ISR o

14. FORCE MAJEURE
ZNEE) V]

14.1 Neither Party will be liable for any delay or failure to perform its

obligations under a Contract if the delay or failure results from an
event of Force Majeure. Force Majeure means an event that was
not foreseeable by the affected Party at the time of execution of
the Contract, is unavoidable and outside the reasonable control of
the affected Party, provided that it cannot overcome such event
despite all reasonable efforts, and that it provides notice to the
other Party within five (5) calendar days from occurrence of the
Force Majeure event.
FEAT—T7 A%F i T AN AT He ) A S BN AE B JEAT BCR B AT
BTN ) XS5 5. AL FHR T ERAT A [
IRy ANEE T« AN 38 5 ORI AE 32 SR T SR 1) 2 AN =4
RIAR ARG T TR G851, M7 Tk ik
SEApEAE, JF BT R AT i E T (5) M H
P HAEAE T 5 —TJ7 .

14.2 If a Force Majeure event exceeds thirty (30) calendar days, either
Party may terminate the Contract forthwith by written notice
without liability. Each Party shall use reasonable efforts to
minimise the effects of the Force Majeure event.

WRA A YU SRS =1 (300 ANMHPIH, AEf—7F
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15. ASSIGNMENT AND SUBCONTRACTING
BiUEHSE

15.1 Supplier may neither assign, nor transfer, encumber nor
subcontract the Contract, nor any parts thereof (including any
monetary receivables from Customer) without prior written
approval of Customer.

REZR P HLA T, BN ARREL. B, il
S R ECHAE AT 7 CRLER R B &P BUETRGRD .
15.2 Customer may assign, transfer, encumber, subcontract or deal in
any other manner with the Contract or parts thereof to its

Affiliates.
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16. NOTICES
bl P
Any notice must be given duly signed by registered mail, courier, fax
or by e-mail to the address of the relevant Party as stated inthe Contract
or to such other address as such Party may have notified in writing. E-
mail and fax require written confirmation of the receiving Party.
Supplier’s reply, correspondence, information or documentation
related to the Contract must be provided in the language used in the
Contract.
AEATEFI LA S5 Rk, AR IR T Uk IR RS
[ 358 B A AR S 7 B btk 52 7 B F i 7 QI 0 53— 77 ) oAt b
ke DA IR AR BRI 1 TR SRR 1 BT A . bR
5 a FA R R 85, 5 BB LA R A A T
iR,
17. WAIVERS
FAL
Failure to enforce or exercise any term of the Contract does not
constitute a waiver of such term and does not affect the right later to
enforce such or any other term therein contained.
R B SE AT A [ AR % 3K BUBGEZ 56 3 F BLANRZN
UG HRAT 2 2% ¢ B AT A S R IR AR«
18. GOVERNING LAW AND DISPUTE SETTLEMENT
EREERN SRR
18.1 The Contract is governed by the laws of the country (and/or the
state, as applicable) where Customer is registered, however under
exclusion of its conflict of law rules and the United Nations
Convention on International Sale of Goods.
SR M E (EYH, FEMD FEEREEE,
I [E bR S & A R ALY AU SE U AE .
18.2 If Customer and Supplier are registered in the same country, any
dispute arising in connection with the Contract which cannot be
settled - amicably shall be submitted for resolution to the
jurisdiction of the competent courts at Customer’s place of
registration.
R R 7 RS R 7E 7] — [l SRR, AT AT AN REACUE B R A
M5 & FA KRG, RIER A2 P A ) B A B A T3
Yo
18.3 If Customer and Supplier are registered in different countries, any
dispute arising in connection with the Contract which cannot be
settled amicably shall be finally settled under the Rules of
Arbitration of the International Chamber of Commerce by one
arbitrator appointed in accordance therewith. Place of arbitration
shall be Customer’s place of registration. The language of the
proceedings and of the award shall be English.
U SR AL S TE A R TR, AR ASBEAR LT R A ok
S & FA RSN, MAZIR CERRR MBI ) i
AR T I — 44 PP DUBEAT IR 2 . AP % 7 /Y
MM AP AR AR T RO S .
19. SEVERABILITY
i)
The invalidity or unenforceability of any term of the Contract will not
adversely affect the validity or enforceability of the remaining terms.
The Contract will be given effect as if the invalid or unenforceable term
had been replaced by a term with a similar economic effect.
B[R] AR AT SR 0 RUCERAN AT S AN 2 0 A% 25 s RO A A mlmT s
TG AN RIGE I 5 R4 TR0, IR TG R ERAS AT St 25k
CBCE ARG BRI Sk U
20. SURVIVAL
S
20.1 Provisions of the Contract which either are expressed to survive
its termination or from their nature or context it is contemplated

(BR &

that they are to survive such termination will remain in full force
and effect notwithstanding such termination.
& [F) B PR AR 28 18 5 AR A AL 8 PR B R S
DAL 1B J5 Gk AL RN 25 0K A2 1L R RS IR FF R0
20.2 The obligations set forth in Clauses 8 (Warranty and Remedies),
9 (Intellectual Property Rights), 11 (Confidentiality, Data
Security, Data Protection) and 12 (Liability and Indemnity) exist
for an indefinite period of time and survive expiration or
termination of the Contract for any reason.

H8 4 URTRFKID) « Ho% Gk . %11 % (&
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21. ENTIRETY
bt -3as

The Contract constitutes the entire agreement between the Parties and

replaces any prior agreement between them with regard to its subject.

ARA TRR B T T Z TR S B s, F TR TT 2 8] BL AT At

K BAEAT B

22. RELATIONSHIP OF PARTIES
MITREF

22.1 The relationship of the Parties is that of independent parties
dealing at arm’s length and nothing in the Contract may be
construed to constitute Supplier as an agent or employee of
Customer or so as to have any kind of partnership with Customer,
and Supplier must not represent itself as or act on behalf of
Customer.
WT7 Z A ALK AR 5 77, W7 Z 8 1) & [FIA 13 idRE
BERLR N AR B A TEOT A SRR, JEHARYF
BRI E 7 B LR A4 AT .

22.2The Contract does not imply any employment relationship
between Customer and Supplier, or between Customer and
Supplier’s employees assigned to the execution of the Contract.
Customer remains free of any responsibility or liability for labour,
social security or taxes with respect to Supplier and its employees
assigned to the execution of the Contract.
WITHHRF R, A B [RISEARRE 2 7 A R < A m 2
J2 R ZRYRPAAT 5 7] ) (AL 2 7 5% T [ AE AT A R R X
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