Framework Purchase Agreement

FEZRR M W
THIS Framework Purchase Agreement is made in of the People’s Republic of China on
the date of .
AHEZE RGBT fErR A N RILATE 2 o
BETWEEN
AT T :

XXXXXXXXX (“Buyer’)
XXXXXXXXX ( “EH7 )

AND
5

XXXXXXXXX (“Seller”)
XXXXXXXXX ( “S2H7 )

(Hereinafter each as “Party” and collectively as “Parties”)
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PREAMBLE
FE

Whereas, Buyer intends to purchase products (definition see below) from Seller and Seller agrees

to sells the said products to Buyer;
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Therefore, after amicable negotiation and based on the principle of bona fide, and according to
the Contract Law of the People’s Republic of China and other relevant laws and regulations, both
Parties enter into the Framework Purchase Agreement (“Agreement”) as follows:
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Definitions
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For the purposes of this Agreement, the terms below shall have the following meaning:
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“Agreed Order” shall mean the individual purchase agreement resulting from a Purchase Or-
der placed by Buyer and accepted or deemed accepted by Seller.
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“‘Agreement” means this Framework Purchase Agreement including all annexes and any other
document specifically incorporated herein by reference.
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“Products” shall include any item set forth in Annex 1 and/or the Agreed Order.
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“Purchase Order” shall mean the order issued by Buyer to acquire Products under this Agree-
ment.
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Scope of Agreement
PTE

This Agreement includes the general terms and conditions for the production and delivery of
the Products to be provided by the Seller to the Buyer.
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The technical specifications for the Products, which the Parties have mutually agreed upon,
are defined in Annexe 2 to this Agreement.
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The Parties may amend the Products and the relevant technical specifications through subse-
quent agreements. In such a case, Annexes 1 and/or 2 will then be updated in a separately
agreed addendum to this Framework Agreement.
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Case specific items for individual purchases (such as quantity, delivery schedule etc.) will be
defined in the applicable Agreed Order. In the event of any conflicts or inconsistencies between
this Agreement and an Agreed Order, the provisions of the Agreed Order shall prevail.
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2.5 The Purchase Order shall become binding upon receipt by Seller unless the latter gives imme-
diate notice in writing to Buyer within [2] working days to the contrary.
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2.6 Any Purchase Order for Products issued by Buyer to Seller shall be subject to the terms and
conditions of this Agreement, regardless of whether this Agreement is expressly incorporated
by reference under any Agreed Order.
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However, this Agreement is not a commitment to purchase by Buyer. There is no obligation to
place Purchase Orders with Seller and no minimum purchase commitment of Buyer. Estimates
or forecasts furnished by Buyer to Seller shall not constitute a Purchase Order or a commitment
to purchase.
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3. Purchase Price
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3.1 The prices for Products are set forth in Annex 3. Unless otherwise agreed in any Agreed Order,
the prices for Products are the end-user prices, including but not limited to packing, freight,
insurance and any possible tax. Buyer and Seller will determine cost reduction targets through-
out the entire term of this Agreement.
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3.2 Seller shall remain competitive during the term of this Agreement for the total basket of Prod-
ucts included within the Agreement. In the event that Seller is found uncompetitive, Buyer shall
notify Seller at the earliest opportunity. Seller shall adjust the price to an acceptable level to
Buyer within one month from the date of such notification. If the pricing remains unacceptable,
Buyer is allowed to terminate the Agreement.
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3.3 Both Parties agree that Seller will offer Buyer a __ % bonus/rebate at the end of __ when
the total purchase exceeds . The __% bonus/rebate shall remain in effect for the
following years until this Agreement is amended through mutual and written agreement signed
by both Parties.
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4. Payment Terms

AT

4.1 Buyer shall pay the Purchase Price to the Seller within __ working days upon delivery and
after receipt of payment notice issued by Seller. If Buyer makes the payment within __ working
days upon delivery and after receipt of payment notice issued by Seller, Seller shallgranta _ %
discount to Buyer.
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4.2 Payments shall be made by the Buyer to the bank account as instructed by Seller. Seller shall
issue the official invoices (Fapiao) upon receipt of payment.
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4.3 Buyer shall be entitled to set off against the Purchase Price any sums owed to Buyer by Seller.
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5. Terms of Shipment / Terms of Delivery
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5.1 It is agreed that Seller will deliver/ship the Products purchased by Buyer directly to the place
where Buyer is locating, unless otherwise agreed by both Parties or instructed by Buyer, at the
Seller’s cost and insurance. Seller undertakes to arrange for all packaging as agreed or other-
wise demanded by Buyer.
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5.2 Delivery shall be made within the delivery period as agreed or as per the delivery date desig-
nated by Buyer.
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Seller shall notify in writing Buyer of its readiness to deliver not later than ___ working days in
prior.
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5.3 Seller shall pay liquidated damages of [ 1% of the total Purchase Price of the delayed
Products for each day in delay, up to a maximum of [ ]%.
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5.4 Products shall be inspected by Buyer upon delivery. Seller shall provide assistance for such
inspection as necessary or demanded by Buyer.
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5.5 The Seller shall include a Delivery Note with each delivery that includes the following: Date of
the order, order number, other identifiers as specified in the order, number of contract products.
It is deemed as duly delivery under this Agreement when Seller delivers the Products (including
all required technical documents, instruction, directions and other documents if applicable) in
conformity with this Agreement or the individual order by Seller and upon acceptance by Buyer.
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6. Undertakings
AiE

Seller undertakes to 1) maintain competitive on price for all Products by charging Seller the
product price as agreed by both parties; 2) assure the quality of Products in compliance with
requirements and standards set by Buyer, and 3) deliver Products to Buyer on schedule as
stipulated in Article 5.2 of this Agreement. Both Parties understand that the afore-mentioned
terms constitute the precondition for both Parties to make and maintain the supply/purchase
arrangement under this Agreement.
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7. Transfer of Ownership and risk
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7.1 Ownership of the Products shall pass to Buyer upon delivery. If payment of Purchase Price is
made prior to delivery, ownership of the Products shall pass to Buyer upon Seller’s receipt of
payment.
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7.2 Seller shall bear all risk of loss and damage to the Products until duly delivery in accordance
with Article 5.5.
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8. Quality Management
FREEH

8.1 Seller undertakes to ensure and document that the requirements for the production process be
fulfilled in order to avoid the supply of any defective products.
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8.2 Buyer shall have the right to examine the Seller’s production processes and their documenta-
tion at any time not disruptive to the Seller’s daily operations, and with prior written notice to
the Seller and under proper confidentiality arrangement while such examination.
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9. Warranties and Liabilities
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9.1 Seller warrants and represents to Buyer that all Products supplied hereunder
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(a) are not defective in workmanship and/or material;
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(b) conform to the specifications as agreed or otherwise instructed by John Deere China;
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(c) donotviolate any intellectual property rights of third parties - neither the Products themself,
nor its production; and
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(d) comply with all applicable laws and regulations.
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9.2 The warranties and representations under this Article 9.1 shall be without prejudice to any rights
and remedies Buyer may have in respect of defective Products under statutory law.
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9.3 If any Products are not supplied in accordance with the Agreement, Seller is obliged to
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(a) repair the defective Product or supply replacements in accordance with the Agreement
within [ ] working days upon notice by Buyer at its own cost or,
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(b) at Buyer’'s demand, refund the payment of any part of the price which has been paid for
the respective delivery.
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Any and all other rights and remedies of Buyer under this Agreement and the statuary law
remain unaffected.
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9.4 Seller shall indemnify and hold Buyer harmless against liability, loss, damages, costs and ex-
penses (including reasonable legal expenses) awarded against or incurred or paid as a result
of or in connection with:
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(a) breach of any warranty given in relation to the Products,
S A R R
(b) negligence (whether by act or omission).
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10. Force Majeure
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If the performance of this Agreement by either Party hereto is prevented or delayed in whole
or in part by reasons of Force Majeure such as war, earthquake, flood, fire, storm, heavy snow,
act of God, the Party shall not be deemed in breach of this Agreement or otherwise liable to
the other. However, such Party shall advise the other immediately of the occurrence mentioned
above and within 14 days thereafter the Party shall send by airmail to the other for their ac-
ceptance a certificate of the accident issued by the competent Government Authorities and/or
Public Institutions where the accident occurs as evidence thereof.
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In case of delay in delivery by Seller due to Force Majeure as stipulated herein, Seller, however,
is still under the obligation to take all necessary measures to hasten the delivery of Products.
In case the accident lasts for more than _ weeks, Buyer shall have the right to terminate the
Agreement.
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11. Duration and Termination
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11.1 This Agreement shall come into force on[ . It shall terminate automatically on[ ] unless
terminated earlier by either Party hereto due to one or more reasons set forth in Sections 11.2
below. The Parties will initiate discussions ___ months prior to the end of the term, where they
may agree on an extension of the contractual term for an additional ____ years.
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11.2 Either Party hereto shall be entitled to terminate this Agreement forthwith, without liability to the
other Party and save of any other rights and claims such Party may have, by serving written
notice to the other Party under any of the following circumstances:
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(a) the other Party becomes insolvent;
o7 BRI
(b) insolvency proceedings over the assets of the other Party are formally instituted;
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(c) the other Party goes into liquidation;
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(d) the other Party ceases to carry on business;
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(e) the other Party breaches any of its undertakings under this Agreement;
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(f) the other Party breaches any of its obligations under this Agreement and such breach has
not been rectified within a period of 30 days after such breach has been notified to the

non-breaching party.
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11.3 If Seller merges with another company, or at least 50 (fifty) percent of Seller’s shares are ac-

quired by a third party which is a competitor of Seller in the field of business where the Products
are marketed (“Competitor”), or if substantial rights to the Products are transferred to any Com-
petitor, or if Seller otherwise comes under the direct or indirect influence or control of any Com-
petitor, Seller shall promptly notify Seller thereof in writing and Seller may, within 2 (two) months
after having received such natification, terminate this Agreement with immediate effect without
incurring any liability or charges.
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11.4 If Buyer is entitled to terminate this Agreement pursuant to the provisions under Article 11.2
and 11.3 above, Buyer may, in addition to any rights to cancel or terminate provided for in this
Agreement, terminate any Agreed Order which are not yet completely performed, in whole or
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in part, with immediate effect without incurring any liability or charges. Any such termination of
an Agreed Order shall not affect any rights or remedies Buyer may have.
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11.5 In addition to Article 11.4 above, Buyer or Seller shall be entitled to terminate the Agreed Order

without liability to the other Party (for the purpose of this article “Defaulting Party”) and save of
any other rights and claims such Party may have, by giving written notice to the Defaulting
Party with effect from the date specified in the termination notice if the Defaulting Party fails to
perform any of its material contractual obligations under any Agreed Order or any agreement
related thereto, provided that where such breach is capable of remedy, the Defaulting Party
fails to remedy such breach within 30 (thirty) days of being notified of such breach by the other
Party.
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11.6 Unless otherwise provided for in this Agreement, any termination or expiration of this Agree-
ment shall not affect Seller’s obligation to accept Purchase Orders which have been issued
prior to such termination or expiration and to perform any outstanding Agreed Orders.
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11.7 Upon termination or expiration of this Agreement and/or any Agreed Order, Buyer have no
obligation to make any payments under this Agreement and/or any Agreed Order except for
the Products already delivered, performed and accepted by Buyer hereunder.
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12. Confidentiality
R

Seller as well as Buyer shall undertake to treat the other party’s know-how, as well as any
other business and trade secrets, including the contents of the Agreement between the Parties,
as strictly confidential. The Parties shall take all the reasonable precautions necessary to safe-
guard the aforementioned information against unauthorized access, unauthorized publication,
duplication, circulation and other unauthorized use.
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13.

14.

The obligations specified in this article shall also extend over and beyond the term of this
Agreement.
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Applicable Law and Arbitration
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This Agreement shall be governed by the laws of the People’s Republic of China.
AP UGE FH N RIS

In case of any disputes arising in connection with this Agreement or the execution thereof the
Parties shall first attempt to reach a settlement through negotiations. In case no settlement
can be reached, either party may submit the dispute to the China International Economic and
Trade Arbitration Commission (“CIETAC”) Shanghai Sub-Commission for arbitration according
to CIETAC’s arbitration rules in effect at the time of applying for arbitration. The language of
arbitration shall be Chinese and the arbitration place shall be Shanghai. The arbitral award
shall be final and binding upon both Parties.
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Notices

R

14.1 A notice, Purchase Order or other communication issued in accordance with this Agreement

must be signed by, or on behalf of, the Party giving it; and:
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(i) delivered or sent by pre-paid mail to the other Party's address;
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(i) sent by fax to the other Party's fax number and the machine from which it is sent produces
a report that states that it was sent in full; or
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(iii) sentin electronic form (such as e-mail).
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14.2 A notice, Purchase Order or other communication sent in accordance with clause £&iR!IA$R
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(a) ifitis sent by fax:
AR FLARIE Y
(i) by 5:00pm (Beijing time) on a Business Day, on that day; or
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(i) after 5:00pm (Beijing time) on a Business Day or on a day that is not a Business
Day, on the next Business Day;
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(b) ifitis sent by mail, on actual receipt; and
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(c) ifitis sentin electronic form, when the e-mail message arrives at the e-mail system of the
addressee.
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14.3 Address for Notices
I8 0l

A Party's address and fax number are those set out below, or as the person notifies the other
Party:
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Buyer
Dyl

Address:

Fax number:
E-mail address:
Contact Person:
Hodk

R H 50

HA - M4 -

IFT YN

Seller

=i

Address:

Fax number:
E-mail address:
Contact Person:
Hohk -

R H 50

L 1S4

EE PN
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15. Miscellaneous
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15.1 All annexes and schedules attached hereto constitute an integral part of this Agreement.
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15.2 If any term or provision in this Agreement shall be held to be illegal or rendered unenforceable
in whole or in part, under any enactment or rule of law, such term or provision or part thereof
shall to that extent be deemed not to form part of this Agreement but the enforceability of the
remainder of this Agreement shall not be affected.
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Notwithstanding the foregoing the Parties shall thereupon negotiate in good faith in order to
agree the terms of a mutually satisfactory provision to be substituted for the provision so found
to be illegal or unenforceable.
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15.3 This Agreement may only be amended by a document in writing signed by both Parties hereto.
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15.4 This Agreement is made in English and Chinese. In case of any discrepancies between the two
language versions, the Chinese language version shall prevail.
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Annexes to the Agreement:

Annex 1/Ff4 1
Annex 2/fH4 2
Annex 3/ 3

IN WITNESS WHEREOF the Parties have executed this Agreement on the day and year first above
written in two original copies and each party shall hold one originals.

HRTFIE, RUIE FSCE TR L BRI, AP, ST &

[The remainder of this page is intentionally left blank.//L 7T LL 55 H . ]
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[Signing Page of Framework Purchase Agreement/ iz 4270 1 iX %5
Buyer/3¥J;:

XXXXXXX (Company Chop)
XXXXXXX (AE)

Representative/fZHUt %

Seller/z&Jj5:

XXXXXXXXXX (Company Chop)
XOOOXXXXXX (/A2

Representative/fZHUt %

a—d

]

13



