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ӯ / Ⱶ ѿ  

 

General Terms and Conditions of Purchase of Goods and/or  Services 

(Released: Sixth Updated: 2020/11/05; Seventh Updated: 2022/02/01̕ Eighth Updated: 2022/10/15) 

 

1. ӈ 

DEFINITIONS 

1.1. òӯ ó ₮ȇ Ȉ / ȇ Ҋ ΐᵣ Ȉ / ȇѿ  Ȉ̂№≢

ѿ ҹò ó̃ יּ Ҭ Ὲ Ȃ  

òPurchaseró shall mean Daimler Greater China Ltd., issuing the Purchase Contract and /  or Release Order and/or 

Purchase Order (individually or collectively referred to as òPurchase Orderó). 

1.2. òʟ ó ӊ ₮ ҩֲȁᴑҙ Ὲ Ȃӯ ᶫ ̆ ҹòѿ ó̆  ҹò óȂ 

òSupplieró shall mean the person, firm or company to whom the Purchase Order is issued. The Purchaser and the 

Supplier, each a òPartyó and, collectively, the òPartiesó. 

1.3. ò ó ò Ⱶóѿ ӊ ⱵȂ 

The word òGoodsó or òServicesó include all goods or services covered by the Purchase Order. 

1.4.  ò ó ѿ ̂ ӈ Ҋ ̃ ӯ Ȃ 

òPurchase Orderó shall mean Purchaserõs purchase order, to which these General Terms and Conditions (as defined 

below) shall apply. 

1.5. ò ó ӯ ᶫ ӊ ̆ ȁ ѿ ̂ ӈ Ҋ ץ̃ ӥץ ᴋ

ᵥῒ ᴆ̂ ᴆӊ ֓ №̃̂Ҋ òῒז ῏ ó̃ Ȃ 

òThis Contractó shall mean the contract between Purchaser and Supplier consisting of the Purchase Order, these 

General Terms and Conditions (as defined below) and any other relevant documents (or parts thereof) (òOther 

Relevant Contractsó) executed by the Parties in writing. 

1.6. ò ѿ ó ȇ ӯ / Ⱶ ѿ ȈȂ 

òGeneral Terms and Conditionsó shall mean these General Terms and Conditions of Purchase of Goods and/or 

Services. 
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2. Ḡ  

REPRESENTATIONS AND WARRANTIES 

ᶫ ӯ Ḡ Ҋ̔ 

The Supplier hereby represents and warrants to the Purchaser that:  

a) ῒ ѿ ῒ Ύ Ὲ ̕ 

it is a company duly registered and validly existing under the laws of the jurisdiction where it is registered; 

b) ῒ ѿҩ ֲ ᵣ̆ ȁ ҍῒ ᴋᵥ ⱬ ῏ ̕ 

it is an independent legal entity capable of suing, being sued and entering into contractual relationship binding on 

itself with any other party; 

c) ῒ Ὲ ῤ ȁ ‰ ҈

̕ 

it has taken all corporate actions and has obtained all government consents and approvals or third party consents, 

to the extent applicable, for its execution and performance of this Contract; 

d)    ῒ Ҍ ᴋᵥ ȁῒ ᴆ ῒᵬҹ ѿ ῒ ᴋᵥ ̕ 

its execution and performance of this Contract does not and will not violate any applicable laws, its organizational 

document, or any agreement to which it is a party or is binding by; 

e)    ѿ ῒ ȁ ⱬ ӈⱵ̆ ѿ ᴆ ῒ └ ̕

ץ  

these General Terms and Conditions constitute its legal, valid and binding obligations, and is enforceable against it 

in accordance with the terms and conditions hereunder; and 

f)   ̆ᶫ ῒ ῒ ᶫ ѿ ֲ № ≠Ȃ

҉Ҍ ȁ ᴋᵥῒז ≠ ֞̕Ҍ ᴋᵥԈ ȁᴂ ȁ Ȃ 

for purchase of Goods, it is the sole legal owner of the Goods provided by it and have the full disposition right to 

such Goods; and the Goods is free of any mortgage, pledge or any other encumbrance; and is free of any dispute, 

arbitration, litigation or administrative procedure. 

ӯ ̆ᶫ ҙ ȁ Ⱶ ץ ᴆ ῤ ῏  

ᴆ ᴆ ᶫ ӯ Ȃ 

Supplier shall handover copies of all relevant legal documents to Purchaser including but not limited to business 

license, tax registration and necessary certificates, if requested by Purchaser. 
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3. ̆ ᴆ  

PURCHASE ORDERS, ACCEPTANCE OF TERMS AND CONDITIONS 

3.1. / ῒ Ҋ ̆ᶫ ῃ ѿ ῤ Ȃ ӯ ӥ ̆

↕ᶫ ҍ ѿ Ҍѿ ӊ ᴋᵥ ᴆ Ȃ 

By accepting the Purchase Order, and/or performing hereunder, the Supplier agrees to fully comply with these 

General Terms and Conditions. Any terms and conditions proposed by Supplier which are inconsistent with or in 

addition to these General Terms and Conditions are void unless otherwise agreed to in writing by Purchaser. 

3.2. ӯ Ҋ / ⱵҌ ᶫ ᴆ̂ ̃  

Ȃ ӯ Ԋᾢӥ ̆ᶫ ᴋᵥ ѿ ᴋᵥ ₮ ᴋᵥḠ Ȃ 

Acceptance by Purchaser of the Goods and/or Services delivered under this Contract shall not constitute the 

acceptance or agreement to Supplierõs terms and conditions, if any. Without the prior written consent of the 

Purchaser, any reservation to any provision provided herein proposed by the Supplier at any time is void. 

 

 

ט֜ .4 ט֜  

DELIVERY DATE AND PLACE 

 

4.1. ᶫ ⌠ Ҭ̆ ̕ᶫ Ҥ Ҭ ט֜ 

/ ᶫ ⱵȂ 

Supplier acknowledges that time is of the essence in the performance of this Contract, and Supplier shall deliver 

the Goods and/or Services in strict adherence to the delivery date or schedules set forth in this Contract. 

4.2. ᶫ ῤ ט֜ ῒ ӯ Ȃ 

Supplier agrees to advise Purchaser, as soon as practicable, of any delay in meeting the delivery schedules and the 

reason therefore. 

4.3. ᶫ ԍ֜ט ט֜ / ᶫ Ⱶ̂Ҍ ⱬ ̃̆ᶫ ễӯ

̕ ғ ’Ҋ̆ӯ ץ ‗ ḱ ט֜ ̆ ᶫ

Ȃᶫ ט֜ / Ⱶ ’Ҋ̆ ѿ ̂Ҍ ѿ ѿץ ̃̆

ӯ ֜ ᴇṿ / Ⱶ Ⱶ ̂ ̃ №ӊѿ̂1˿̃ ̆ ῃ

/ Ⱶ֜ט ᶫ Ȃ 

If Supplier fails to deliver the Goods and/or Services on the delivery dates (force majeure delays excluded), Supplier 

will be liable for any damages caused to Purchaser as a result of such delay; and in that event, Purchaser may, in 

its sole discretion, either accept a revise delivery schedule, or cancel the Purchase Order for default. Supplier agrees 

to pay to Purchaser liquidated damages in the amount of one percent (1%) of the delayed Goodsõ value and/or the 
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total service fees payable for the Services, as the case may be, per week (delay term less than one week shall be 

deemed as one week) in the event of late delivery of Goods and/or Services until the Goods and/or Services are 

delivered or provided in its entirety. 

4.4. ᴋᵥ ’Ҋ̆ӯ Ҥ ט֜ ֜ Ҍ ӯ ῒ ѿ ȁ

Ҭ ֣ ᴋᵥ ≠̂ ᵖҌ ԍ ᶫ ̃≠ ט Ȃ 

Acceptance of late deliveries not in strict conformance with the delivery schedules shall in no event constitute a 

waiver of any rights and remedies available to the Purchaser under these General Terms and Conditions, this 

Contract and applicable PRC laws and regulations (including but not limited to the rights of claiming for liquidated 

damages) thereof by Purchaser. 

4.5. ӯ ԅ ҈ ӯ ף / ҈ ᶫ Ⱶ Ҋ̆ᶫ

̆ ᴇ ̂ ̃Ȃ 

In case the Purchase Order is rescinded by Purchaser who then purchases substitute products and/or services from 

a third party, Supplier shall bear the reasonable additional costs including the price difference (if any). 

4.6. / Ⱶ Ҭ ט֜ Ȃט֜ ט֜ ̆ᶫ

Ҋῒ ῒזӈⱵ ᴋ ̆ ט֜ ֟ Ȃ 

All Goods and/or Services shall be delivered at the place specified in the Purchase Order. If the Goods are not 

delivered to the provided place, the Supplier shall be responsible for the additional cost of delivering the Goods to 

the right place in addition to other obligations and liabilities under this Contract. 

 

5.  

QUALITY 

5.1. ᶫ ᶫ Ҭ ‰ ̕ ᶫ Ⱶ  Ҭ ↓ Ⱶ

‰Ȃ ᶫ / Ⱶ֞ Ҭ ֲ ῍ ̂òҬ ó̃ / ҙ ‰̂

‰̃Ȃ 

All Goods supplied shall conform to the standards and specifications described in the Purchase Order, and all 

Services supplied shall conform to the requirements and standards of the   Services described in the Purchase 

Order. The Goods and/or Services supplied shall also meet the national and/or industry standards of the Peopleõs 

Republic of China if such standards exist. 
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5.2. ӯ Ҍץ ῒ ₮ Ҭ ‰ / Ⱶ ‰ ₮Ẓ ̕ Ẓ

ᶫ ̆↕ ⱬȂ 

Purchaser may request deviations from the òstandards and specificationsó of Goods, and/or òrequirements, and 

standardsó of Services described in the Purchase Order from time to time; and if such deviations are confirmed by 

Supplier, the deviations shall be binding on both Parties. 

5.3. ᶫ ᶫ / ⱵҌ ҉ ‰ / Ẓ ̆ӯ № ῃ ̕ ̆ӯ

Ḡ ⌠ ‰ / Ⱶ ᶫ ễ ≠Ȃ 

If the Goods and/or Services fail to reach the above standards and/or the confirmed deviations, Purchaser has the 

right to reject all or part of such substandard Goods and/or Services; meanwhile, Purchaser shall reserve the rights 

to claim against Supplier for additional costs and damages caused by such Goods and/or Services not meeting 

contractual standard and specification. 

 

6. ӯ ΐᵣ ᴆ 

SPECIFIC TERMS AND CONDITIONS FOR PURCHASE OF GOODS 

6.1.  

Package and transportation 

a) ῒז ̆ ↕ ᶫ Ȃ ӯ  ̆ᶫ

ט ғ ӯ ᶫ Ȃ 

Unless otherwise mutually agreed by the Parties, transportation costs shall be born by the Supplier.   In case the 

Purchaser shall bear the transportation costs, the costs shall be prepaid and separately invoiced to Purchaser by 

the Supplier. 

b) ӯ ’Ҋ̆ ӯ ץ ̆ ↕ᶫ ץ

ғ ῃ ̕ ғ̆ ӯ Ԋᾢӥ ̆ᶫ Ҍ ӯץ ӯḠ ⱴ

Ȃ 

If the Parties mutually agree that the transportation costs shall be born by the Purchaser, except that the Purchaser 

explicitly require certain transportation mode, the Supplier should arrange the transportation in the most economic 

and safe mode; no insurance fee or additional transportation cost shall be spent at the Purchaserõs cost unless 

otherwise authorized by the Purchaser in writing. 

c) ӯ ’Ҋ̆ ӯ  6.1(b)

ᶫ Ȃ ӯ ץ ғ ῃ ᶫ ӯט֜  ̆ғ Ҍ

ט֜ ӯ ̆↕ӯ ᶫ ץ  ̆ ֟

ᶫ Ȃ 

Under the circumstance that the Parties mutually agree that the transportation costs shall be born by the Purchaser, 
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the cost caused by the Supplierõs failure to comply with the explicit requirement of the Purchaser or the 

requirements in 6.1(b) shall be born by the Supplier. If the Purchaser reasonably believe that the delivery of Goods 

will be delayed if the Goods are transported in the most economic and safe mode, and such delay is not due to the 

Purchaserõs fault, then the Purchaser is entitled to require shipment in the fastest means available and the additional 

cost so incurred shall be born by the Supplier. 

d) ᶫ ҙ ᶛ̆ ԍ Ҭ̆ץ

ҬḠ Ȃ ӥ ̆ ↕ᶫ Ҍ  ӯ Ȃᶫ

ᴆ ҉ Ȃᶫ ‰ ѿᴍ ̆ ȁ

ȁ ᴆ ᴆ ̕ ᶫ ῤ ѿᴍ ◐ ̆ ᶫ

Ӟ ᶫѿᴍ ◐ Ȃ ҍῤ ȁ ȁ ץ

ῒ  ᴆȂ ̆ ᶫ ӯ  ҉

Ḥ ᶫ ӯ Ȃ 

Supplier shall be responsible for properly packing and packaging the Goods in suitable containers for protection 

during shipment in accordance with applicable law and good commercial practice. No additional charges for packing 

and packaging will be allowed unless specifically agreed in writing. Supplier shall label each package with the 

corresponding Purchase Order number. Supplier shall prepare an itemized packing list bearing the Purchase Order 

number, description of items, part number, and quantity shipped for each package. One copy of the packing list 

shall be placed in the shipping container and one copy shall accompany Supplierõs invoice.  Each shipment shall 

contain the dispatch notes, packing slips, quality certificate and other documents required by the Purchase Order. 

The dispatch notes and the packing slips shall indicate the complete order reference and Supplier shall immediately 

advise Purchaser of shipment indicating the same data. 

6.2.  

Passing of Property and Risk to Purchaser 

a) Ҭ ט֜ ӯ ӊ ̆ ӯ ̕ ╠̆ᶫ

Ḡ Ȃ 

The title and risk in the Goods shall remain in Supplier until they are delivered at the place specified in the Purchase 

Order and transferred to Purchaserõs possession, at which time title and risk of the Goods shall be transferred to 

Purchaser. 

b) ᶫ ȁ ’Ҋ̆ ⱳ ӯ ₱ ӯ Ȃ 

The title and risk attaching to any supplies including installation or erection shall be transferred to the Purchaser at 

the time they are successfully tested and confirmation notice is issued by Purchaser.  

 

ט .7  

PAYMENT 

7.1. ӯ / Ⱶ ט ҍ ᴆ Ȃӯ ⌠ᶫ  ΐ
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ט ̆ᵖט ╠ ῃ ȁ ט֜ / Ⱶ ῃ

ғӯ / ⱵȂ Ҭ ̆ ↕ӯ ט‰ ҹ ⌠ 60 

ῤȂ 

Payment of the purchase price and/or the service fees shall be made in accordance with the Purchase Order.   

Payment shall be made through bank remittance after the Purchaser has received the correct and valid invoice 

issued by the Supplier, provided that the Goods have been correctly delivered and/or the Services have been 

properly performed in their entirety and the Purchaser has accepted them. Unless otherwise stated in the Purchase 

Order, the standard payment time is within 60 days after the Purchaserõs receipt of invoice. 

7.2. ̆ ↕ᶫ ᴇ / Ⱶ ҹ ̂ ῏̃ ᴇ ̆ ғӯ ט

ᶫ Ȃ 

Unless otherwise stated in the Purchase Order, the purchase price and/or service fee confirmed by Supplier shall 

be inclusive of any possible taxes and the Purchaser shall have no obligation to pay or reimburse the Supplier for 

such taxes. 

7.3. ᶫ ӯ ΐ ̆ӯ Ҍ ᶫ ץ ҈ ӯ ҹ Ҋ ט ₮ΐ ᴋᵥ Ȃ 

The Supplier shall invoice the Purchaser in time. Purchaser will not accept the invoices issued by any third party 

other than Supplier for payment under this Contract. 

7.4. Ԋᾢ ѿ ̆ ↕ ט Ȃ ӯ ̆ᶫ ӯ ᶫ ӯ ѿ ᶫ

ḠȂ 

Down payments shall be made only if it is prior agreed to by the Parties. Upon request of Purchaser, Supplier shall 

provide a bank guarantee from an accepted Chinese bank to Purchaser. 

7.5. ӯ ᴋᵥט Ҍף ӯ ҹᶫ / Ⱶ ⌠ ̆ӞҌ ӯ ᶫ ̆

ᶫ Ⱶ ḱ ≠Ȃ 

No payment by the Purchaser shall imply the Purchaserõs acceptance of any Goods or Services as meeting the 

contractual requirements, or shall preclude the Purchaserõs right to require the return or replacement of Goods and 

the re-provision of Services or the maintenance. 

 

8.  

CHANGES
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ӯ ӥ ̆ᶫ Ҍ ḱ / ⱵȂ ӯ ѿ ץ 
ῒז ̆ӯ ῤ ᴋᵥ ӥ ᶫ Ҋ (a)

ȁ ̕(b) ̕ (c) ט֜ / Ⱶ ᶫ ץ̕ (d)

ט֜ / Ⱶ ᶫ Ȃ ⌠ ᶫ  ̆ ⱬȂ ᴋᵥ
 ⱴ ⁞ ̆ ᴇ ט֜ ԋ Ὲ Ȃ

ᶫ ⌠ӯ  ̂10̃ҩ ᵬ ῤ̂ ץ ῒ ῤ̃
Ҍ  ᴇ ̆ӯ ץ ╠ԓ̂5̃ҩ ᵬ ᶫ ₮Ԋᾢ 

Ȃ 

Supplier shall not alter or vary the Goods and/or the Services, except as directed in writing by Purchaser. In addition 

to other changes the Purchaser may require according to this Contract, the Purchaser shall also have the right at 

any time during the term of this Contract, by notice in writing, to direct Supplier to make changes in the following: 

(a) specifications, drawings, data incorporated in this Contract; 

(b) methods of shipment or packing for the Goods; 

(c) place of delivery; and 

(d) time of delivery. 

Such change will become effective upon the receipt by the Supplier and is binding on the Parties. If any such change 

causes an increase or decrease in the cost of or the time required for performance of this Contract, an equitable 

adjustment shall be made in the purchase price or delivery schedule, or both. If the parties cannot agree to such 

price or time adjustment within   ten (10) business days (or such other time as may be then agreeable to by both 

parties), of Supplierõs receipt of Purchaserõs request for a change, Purchaser may terminate this Contract upon five 

(5) business days prior notice to Supplier. 

 

 ט֜ .9

DELIVERY 

9.1. / Ⱶ֜טӊ ̆ ῍ ץ̆ / Ⱶ ‰ ̆ /

Ⱶ ‰Ȃ῍ ֽ ӯ ץ / Ⱶ̆ Ҍᾧ ᶫ Ḡ

ᴋ ḠḱӈⱵ̆֞Ҍᴪ ӯ ѿ ȁ Ҭ ֣ ≠Ȃ 

Upon delivery of the Goods and/or Services, the Parties shall conduct a joint inspection in order to make sure they 

are up to the agreed òstandards and specificationsó of Goods and/or òrequirements and standardsó of Services. 

However, successful passage of the joint specification only indicates the Purchaserõs acceptance of the Goods 

and/or Services, it shall neither exempt Supplier from the quality assurance and warranty obligation nor preclude 

the Purchaserõs rights under these General Terms and Conditions and applicable PRC laws and regulations. 

 

9.2. Ҍ ̆ט֜№ ӯ ӥ ט֜№ Ȃ 

No partial delivery is permitted unless the Purchaser agrees that such partial delivery is reasonable. 
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10. Ḡ Ḡḱ 

QUALITY ASSURANCE AND WARRANTY 

10.1. ᶫ Ḡ̆ Ҋ ᶫ ̔(a) ӯ ȁ ῒ ̕(b) ȁ

̆ ̕(c) ̂ ᶏ ̃̆ ԍ ԍ  ̕ Ҋ ᶫ Ⱶ ῃ

Ҭ ‰Ȃ Ḡ ȁ ט Ȃ 

Supplier warrants all Goods furnished under this Contract shall (a) conform to Purchaserõs drawings, specifications 

or other descriptions; (b) be of good material, design and workmanship and free of defects; (c) be new (not used or 

reconditioned), merchantable and suitable for the purpose intended; and all Service furnished shall be fully in 

compliance with the Purchase Order of this Contract.   These assurance and warranties shall survive inspection, 

acceptance, and payment. 

10.2. Ҍ ӯ ץ ᶫ Һ ᴋᵥῒ ≠ ’Ҋ̆ / ⱵҌ ̂ ̃

ᴆ ҉ Ḡ̆ӯ ᶫ ט֜ ῤ̔ 

Without prejudice to the Purchaserõs other rights against the Supplier, if the Goods or Services do not conform to 

the terms and conditions of this Contract (including the Purchase Order) or the above quality assurance, the 

Purchaser is entitled to, within reasonable period after the delivery of the Goods or Services, 

(a)   ᶫ ט֜ ῇ̂18̃ҩ ῤ̆ ԍ ̔(i) ᶫ ғ ̆
ᶫ ̕(ii) ᶫ ̕(iii) ᶫ ḱ ̕ ԍ Ⱶ̔(x) ᶫ Ⱶ ̕
(y) ᶫ ᶫ Ⱶ̕(z) ᶫ  Ҍ Ⱶ ḱ ̆ ᶫ Ȃ 

at the Supplierõs cost, at any time within eighteen (18) months after delivery to Purchaser or the completion of the 

Service, as to the Goods: (i) reject and return the Goods to Supplier and cancel the Purchase Order, and claim for 

the return of the purchase price, (ii) require  the Supplier to replace the Goods, or (iii) require the Supplier to repair 

the Goods; as to the  Services, (x) require the Supplier to return the service fee; (y) require the Supplier to re-provide 

the Services; or (z) require the Supplier to cure such defect; 

(b) ӯ ȁḱ ̆ ᶫ Ⱶȁ ḱ ̆ ᶫ  ῤ ӯ
ᵬ ⌠ӯ ̆ӯ ץ ‗ ̔(i) ҈ ȁḱ Ҍ / ᶫ Ⱶȁ
ḱ ̆ ᶫ ̕(ii)  ᵞ ᴇ Ⱶ ̕ (iii) ̆ ᶫ

Ⱶ Ҍ ᴋ ᵥ ᴋȂ 

 

If the Purchaser requires to replace, repair the Goods or require to re-provide Services or to cure the relevant defect, 

while the Supplier fails to finish the work required by the Purchaser to the reasonable satisfaction of the Purchaser, 

then the Purchaser may decide at its sole discretion to (i) at the Supplierõs cost, replace, repair the defective Goods 

and/or provide  the Services or cure the defect by itself or a third party engaged by the Purchaser; (ii) demand a 

reduction in the purchase price or the service fee; or (iii) terminate this Contract, require the Supplier to return the 

purchase price or service fee without assuming any liability; 

(c)   ҹ ᾧ ӈ̆ӯ ᶏ҉ (a)ȁ(b) ץ̆≠ ᶫ ӯ ᵬ ⌠ӯ
̆ Ҍᴪ ӯ ᶫ ῒ ̂ ѿ ̃ ᴋ̂
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ᵖҌ ԍ ῒ ט ̃Ȃ 

To avoid ambiguity, the Purchaserõs execution of the rights provided in Section 10.2(a) and 10.2(b) and the 

Supplierõs timely completion of the required work to the reasonable satisfaction of the Purchaser shall not preclude 

the Purchaser from requiring the Supplier to undertake the liabilities (including but not limited the liquidated 

damages) for its failure to properly perform its obligations under this Contract (including every Purchase Order). 

(d)ḱ ץ ᶫ Ⱶ ḱ ̂ ̃ ḱ ȁ ȁ ᶫ ḱ , ȁט֜
̂ ̃̆̂ ̆ ̃‰ҹ ץ ῇ̂18̃ҩ ῤ ҉ ӈⱵ

Ȃ 

Repairs and replacements or re-provision of Services and rectification (as the case may be) shall themselves be 

subject to the foregoing obligations for a period of eighteen (18) months from the date of delivery, reinstallation or 

passing of tests (if any) whichever is appropriate after repair, replacement, re-provision or rectification (as the case 

may be). 

10.3. ḱ ≠ԍҹӯ ≠ ᾧ ῒז Ҋ̆ӯ ᶫ ḱ ╠

Ҋ̆ ḱ ז ḱȂ ᶫ  Ȃ 

Purchaser shall be entitled to carry out repairs or cause them to be carried out by a third party at Supplier's expense 

if immediate repairs are in Purchaser's interest to avoid defaulting or because of any other urgency.   Defective 

items shall be returned at Supplier's expense and risk. 

10.4. ᶫ Ḡ ӯ ᾧԍ / Ⱶ ᴋᵥ ȁ ȁ ᴋȁ ₮̂

₮̃̆ҹῒ ᶏῒᾧ Ȃ 

The Supplier shall indemnify, defend and hold the Purchaser harmless from any damage, loss, liability, cost and 

expenses (including reasonable attorney fee) caused directly or indirectly by the defective Goods and/or Services. 

10.5. ҉ Ḡ Ҭ ῒז Ḡץ ᶫ ӯ ᵬ₮ Ḡ ᾟȂ

Ҍ ҉ ѿ ᴋᵥ Ҍ └ ӯ ֣  ᴋᵥ ≠ ῒז ≠Ȃ 

The foregoing quality assurance and warranties are in addition to all other quality assurance and warranties 

expressed or implied by law, or any warranties of additional scope given to   Purchaser by Supplier.   Neither the 

foregoing nor anything contained in these General Terms and Conditions shall limit or impair any statutory or any 

other rights the Purchaser may have. 

 

11. ᴨ  

MOST FAVORABLE CUSTOMER 

ᶫ ᶫ ӯ ᴇ ȁ ḠȁḠḱ ᴨ ҍᶫ ᴋᵥ ᶫ  ᴇ ȁ

Ḡ ᴨ ᴨȂ ᶫ ῤҍᴋᵥῒ  ᶫ ᴨ ᴨ ᴆ

̆↕ ᴨ ᴨ ᴆ ꜚ ԍ ̆ ӯ  ₮ Ȃ 

All of the prices, quality assurance, warranties and benefits provided by Supplier are comparable or better than the 

equivalent terms being offered by Supplier to any present customer. If  Supplier shall, during the term of this 
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Contract, enter into arrangements with any other customer providing greater benefits or more favorable terms, then 

such benefits or more favorable terms will automatically apply to this Contract unless the Purchaser objects. 

 

12. ӯ ֟ Ḥ  

PURCHASERõS PROPERTY AND INFORMATION 

ҹ ӯ ᶫ ᶫ ӯ ῒ ֟ Ḥ ̆ᶛ ȁ ȁ ᵌ

֟̆ ׅ ӯ ֟Ȃᶫ ᵬ ҹ ֟ ᶫ / Ⱶ זῒ׆ ӯ ӯ

ᴋᵥ ȁ ȁ ΐȁ ȁ ΐȁ / Ḥ ȁ ȁ └ ӊ

ҹӯ ֟ғ ҹӯ ᶫ ֟Ȃ ̆ ӯ ֟ ҹӯ ֟ȁ

ᶫ ̕ᶫ ֽҹ ᶏ ֟ Ḥ ̆Ҍ └

Ȃֲז  ̆ ӯ ᶫ ֟ ץ ’ ӯ ̆ᾛ

̕ ᵖ ֟ ῀ ט֜ / ⱵҬ Ҭ Ȃ 

Purchaserõs and its customerõs property and information, such as drawings, specifications, data and the like, 

furnished to Supplier for performance of the Purchase Orders shall remain the property of Purchaser. Any designs, 

drawings, dies, molds, tooling, technical data/information, materials, equipment, etc. that Supplier makes or buys 

from others for producing or providing Goods and/or Services and charged to Purchaserõs account shall become 

Purchaserõs property immediately upon manufacture or procurement and shall be deemed as the Purchaser 

furnished property. When practical, all such Purchaser property shall be marked as property of Purchaser, shall be 

held by Supplier on consignment at Supplierõs risk, and shall be used exclusively to perform the Purchase Orders, 

and shall not be duplicated or disclosed to others. Upon full performance of the Purchase Orders, all Purchaser 

furnished property shall be returned to Purchaser in the same condition as received, allowing for reasonable wear 

and tear, except to the extent that the property has been incorporated into Goods and/or Services delivered or 

consumed in the performance of the Purchase Orders. 

 

13. ֟  

INTELLECTUAL PROPERTY RIGHTS 

13.1. ᵬ֟ ̆ ᵖҌ ԍ ⱵҬ֟ ҍ Ⱶ ῏ ᶫ └ ȁ  ȁ ȁ ᴆȁ

Ύȁ ȁ֟ ȁ ȁ ȁ ȁ ᴆȁḤ ȁ ȁ  ̂ ò ᵬ֟ ó̃ ̆ ԍӯ

֟Ȃᶫ ѿ ̆ ᴆ Ҍ ᵬ֟ ≠ȁ ≠

ȁ ӯ Ȃ 

All work products, including, without limitation, designs, artwork, software, brochures, manuals, products, 

procedures, drawings, notes, documents, information, materials, discoveries and inventions (collectively, the òWork 

Productsó) made, conceived or developed by Supplier which result from or relate to the Services, shall be the sole 

property of Purchaser. Supplier hereby unconditionally and irrevocably transfers and assigns to Purchaser all right, 

title and interest in or to any Work Product by signing these General Terms and Conditions. 

13.2. ᶫ Ḡ ῒ ᶫ / Ⱶ / ᵬ֟ Ҍ᷅ Ҍ ᴋᵥ ҈ ֟ ᷅ Ҍ
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ᶏ Ȃ ᴋᵥ ҈ / Ⱶ / ᵬ֟ ≠ ≠ ₮Һ ̆ / Ⱶ /

ᵬ֟ ᷅ Ҍ ᶏ ῒ ֟ ӯ ̆ᶫ ҉ Һ ӯ ᴋᵥ ȁ

ễȁҹӯ Ḡ ӯ Ҍ Ȃ 

Supplier undertakes that the Goods and/or Services and the Work Products do not infringe, or constitute an 

infringement or misappropriation of, any third partyõs intellectual property rights. If any third party claims any right 

or interest in any Goods and/or Services or Work Products or brings any action against Purchaser on alleged 

infringement or misappropriation of third party intellectual property rights by the Goods and/or Services or the 

Work Products, Supplier shall fully indemnify, defend and hold Purchaser harmless against any and all such claims, 

actions, costs, expenses and damages which the Purchaser may incur or become liable for such infringement. 

13.3. ᶫ ᶏ ӯ ȁ ̂ ò ó̃ ,ᵖ ҍᶫ ᶫ Ⱶ

῏ ᵬ֟ Ҍ №◓ ѿ № Ȃ ᶫ  ᴋᵥ ῃ ̆

Ȃ 

Supplier is not licensed or otherwise authorized to use the trademarks, trade names and logos (collectively the 

òMarksó) of Purchaser, except where such Marks constitute an inseparable part of any Work Products in connection 

with the Services to be delivered by Supplier hereunder.   The full and formal license of use of any Mark by Supplier, 

if any, shall be subject to separate license agreements to be entered into by and between the Parties. 

13.4. ӯ ӥ ᶫ ᴋᵥ ӯ ₮ ꜚ̆ ᾛ ᶫ

ᴋᵥ ץ ҹ Ȃ ̆ ӯ ̆ᶫ ӯ

ᶫ ץ̆ꜛ ꜛӯ Ḡ ῒ ȁ Ⱶȁ ᵬ֟ ץ ᵬ֟ Ҭᶏ ֣ ≠ ≠

ץ ҉ ≠ ≠ Ȃ 

Purchaser shall give to Supplier prompt notice in writing of any claim being made or action threatened or brought 

against Purchaser and will permit Supplier, at Supplierõs own expense, to conduct any litigation that may ensue and 

all negotiations for a settlement of the claim. At Purchaserõs reasonable request, Supplier shall provide all necessary 

assistance to Purchaser in Purchaserõs efforts to defend and protect its rights and interest in the Goods, Services, 

the  Work Products or the Marks used in the Work Products. 

 

14. Ḡ  

CONFIDENTIALITY  

14.1. ̆ҹḆ ̆ӯ ῒ῏ ̂ ľ Ŀ̃ ᶫ

ҹ ғ ᴇṿ ȁ Ғ Ḥ ȁҩֲḤ ҙ Ȃҹ ӊ ̆

Ḥ ҙ ̂ ӊ ╠ ᶫ Ḥ ̆ ľḠ Ḥ Ŀ̃ ᵖҌ ԍҊ

̔ ῏ ҹ Ḡ ӈⱵ ҈ ȁ ȁ ⅞ȁ

ⱵḤ ȁ ȁ ҺȁҙⱵ ᵬ Ḥ ̂ ҩֲḤ ̃ȁ ֟ ȁ ꜚ └ ῏ Ḥ

̂ ᵖҌ ԍץ ȁ ᴆȁ ȁ ȁ ȁ ȁ ȁҒ

ῒ Ḥ ̃̆ Ҍ ῒ ᵣҹᵥ Ȃ҉ Ḥ Ҍ ῒ ҹ ̆

֞Ҍ ӥץ ̂Ҍ ᵥץ ̃ Ạ₮̆ ῒᴋᵥ ᴍȁ ᴆ ̂Ҍ ᵥץ

ᵥֲץᵥ └ᵬ ̃̆ ҹḠ Ḥ Ȃ ̆ᶫ ῒ ῒҍӯ ӊ ҙ
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֟ ѿ℗ ֲ ̆ ҙ Ḥ ҹḠ Ḥ ̆ ғҌ ӊ ≠ ֓Ḥ

֓Ḥ ᶫ ҈ Ȃ 

The Parties recognize that, in furtherance of or incidental to this Contracts, Purchaser or its affiliates (collectively, 

the òDisclosing Groupó) may disclose to Supplier various forms of proprietary and confidential information, personal 

information or trade secrets which pertain to or are valuable to the Disclosing Group. For purposes of this Contract, 

such information or trade secrets (including any such information provided prior to the date of this Contract, 

collectively, òConfidential Informationó) may include but shall not be limited to the following: information regardless 

of the form in which it is transmitted, relating to past, present or future research, development or business plans, 

financial information, customer, vendor, business partner or employee-related information (including personal 

information), intellectual property, operations or systems (including, without limitation, studies or reports, software, 

memoranda, drafts, drawings, designs, data, know-how and other information in either tangible or intangible form) 

of the Disclosing Group or a third party whose information is in the Disclosing Groupõs possession under an 

obligation of confidentiality. All the information indicated above shall be deemed as Confidential Information, 

regardless whether or not it is identified or marked as confidential at or after the time of disclosure and whether 

written (in whatever format) or oral, together with any copies, reproductions or summaries thereof, in whatever 

format and however or by whomever made or compiled. In addition, Supplier shall treat all private technical, 

commercial and organizational information of which it becomes aware as a result of its business relationship with 

Purchaser as confidential, and shall not exploit it or make it available to third parties either during the period of this 

Contract or thereafter. 

14.2. Ḡ Ḥ ҹ Ḥ Ȃᶫ ֽ ҹ ӈⱵ ᶏ ӯ ᵬ

Ҭ ᴪ Ḥ ҍ ̆Ҍ ҹ ӯ ט֜ / ᶫ Ⱶץ ᶏ ᴋᵥḠ

Ḥ ̕ғᶫ Ḡ Ḥ Ḡ ҈ ҹ ӊ

Ḡ Ḥ Ḥ Ȃ҉ ԍ ῒז ῏ ̆

ҍ Ȃ 

All Confidential Information shall remain the property of the member of the Disclosing Group that provided it. 

Supplier shall only use the information and materials which have been or will be made available to it in the course 

of the collaboration with Purchaser for the purpose of carrying out the duties assigned to it. Supplier shall not use 

any confidential Information of the Disclosing Group for any purpose other than providing Goods and/or Services 

to Purchaser, and shall hold such Confidential Information in confidence and take all reasonable precautions to 

prevent its unauthorized disclosure to third parties, or to its employees not having a direct need for access for 

purposes of those discussions. The same shall apply in the case of results, data and knowledge arising in connection 

with this Contract or any of the Purchase Order. 

14.3. ᶫ ῒḠ ӈⱵ ῒאָאל ғ ӈⱵ̆ ӈⱵ ‰Ҍ ᵞԍῒ

Ḡ Ḥ ‰Ȃ 

Supplier shall exercise the due care of a diligent businessman in respect of its confidentiality obligation, whereby 

the standard of care shall not fall below that which it would apply when dealing with its own confidential information.  
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14.4. ᶫ ֽ ҹ ӊ Ḡ Ḥ Ḡ Ḥ ̆ Ḇᶏױז ҍ Ҋᶫ

Ḡ ӈⱵȂ ᶫ ҹԅ ӊ ῒז ҈ ӯ Ḡ Ḥ ̆

Ԋᾢ ӯ ӥ Ȃ 

Supplier may disclose the Confidential Information only to its respective employees who need to have access to 

such information for the purposes of this Contract and shall cause them to observe the same confidentiality 

obligations hereunder. In case Supplier needs to disclose the Confidential Information to other third party for the 

purpose of this Contract, it shall obtain Purchaserõs written consent. 

14.5. ѿ ̆ ӯ ̆ᶫ ӯ ֜ ᴋᵥ Ḡ Ḥ ̂ ᴋᵥҩֲḤ ̃

ᴆȁḤ ᴆ̆ ᴋᵥ׆ ῏ Ҭ− Ḡ Ḥ ̆ Ả ᶏ Ḡ Ḥ Ȃ ӯ

ӊҊ̆ᶫ ₮ΐӥ Ȃ 

Upon termination or expiration of these General Terms and Conditions, Supplier shall, at the request of Purchaser, 

return or destroy any documents, information or software containing any of such Confidential Information (including 

any personal information), delete any such Confidential Information from any memory devices, and shall cease to 

use such Confidential Information. At the request of Purchaser, Supplier shall demonstrate that all materials have 

been destroyed or returned and shall confirm in writing that this has been done. 

14.6. Ḡ Ҍ ԍҊ Ḥ ̔ 

This confidentiality clause shall not apply to the information which: 

a) ҹῈᴧ ̕ 

has already become known to the public prior or at the time of the disclosure; 

b) ᶫ ҹῈᴧ ̕ 

becomes available or known to the public after the disclosure not due to the fault of Supplier; 

c) ҹᶫ ӊ╠׆Ҍ Ḡ ӈⱵ ҈ ̕ 

is proved to be properly obtained by Supplier before the disclosure from a third party which is not subject to a duty 

of confidentiality with respect to such information; or 

d) ҹ ȁ ȁפ ├֜ ᴋᵥ ῏ ̆ᵖ ’Ҋ̆ᶫ ӯ

ᶫ ̆ ӯ ̆ ῤẠ₮ ḱ Ȃ 

is required to be disclosed by law, pursuant to a court order, by any securities exchange or by any governmental or 

regulatory body, provided, that Supplier shall provide a draft of such disclosure to Purchaser and incorporate any 

modification reasonably requested by Purchaser to the extent permitted by law. 

14.7.  ӯ ̆ᶫ ҍӯ ѿᴍ Ḡ Ȃ 

Upon request of Purchaser, Supplier shall sign an additional Confidentiality Agreement with Purchaser. 

 

15. Ḡ  
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DATA PROTECTION 

 

15.1. ᶫ ҍ ῃȁ ῃ ҩֲḤ Ḡ ῏ ̆ ᵖҌ ԍҬ ῃ ȁ

ῃ ȁҩֲḤ Ḡ ῒ ץ / ‰̂ľ Ḡ Ŀ̃̆

Ḡ ӈⱵȂ Ḡ ̆ᶛ ̆῏ԍҩֲḤ ӈ ̆

Ḡ Ȃ 

Supplier shall comply with all applicable laws relating to cyber security, data security and protection of personal 

information, including but not limited to the Cyber Security Law, the Data Security Law and the Personal Information 

Protection Law of China, its implementing regulations and applicable national/international standards (òApplicable 

Data Protection Lawsó). Supplier is under a duty to comply with all data protection provisions as amended from time 

to time. The Applicable Data Protection Laws shall be referred to in the interpretation of this Data Protection clause 

e.g. with regard to the definition and scope of personal information.  

15.2. ᶫ ӯ ᶫ ̆ᶫ Ḡ ῏ ҍ ᶫ ̆Ҍ ᷅ ֲז ȁҩֲḤ

ȁ ҙ ῒז ӊ ̕ ᶫ ᴋᵥҩֲḤ ̆ᶫ Ḡ ῒץ

׆ Һᵣ ȁ Ḃץ̆ ӯ ᴰ ȁ῍֣ ᶫᴋᵥҩֲḤ ̆ ᶫῒ ѿ

Ȃ 

Where Supplier provides any data to Purchaser, Supplier shall ensure that the Data provided is lawfully collected 

and provided and does not infringe the right to privacy, personal information, trade secrets or other lawful rights 

and interest of others. If the data involves any Personal Data, Supplier shall ensure that it has obtained all necessary 

consent, permissions and authorizations from the data subject in a lawful and effective manner for the transfer, 

sharing and provision of any Personal Data to Purchaser for further processing. 

15.3. ᶫ ̆ ӯ׆ ӯ ῏ ̂Ҋ ľӯ Ŀ̃ ᴋᵥ Ḥ ̆ ץ ѿ

ף ӯ ᴋᵥ Ḥ ̆ ῒ ̂ ҹľӯ Ŀ̃ ӯ ̆ᶫ Ҍ

ӯ ᴋᵥ ≠ ≠ Ȃ 

Supplier acknowledges and agrees that, if and to the extent that Suppler obtains any data from Purchaser and 

Purchaserõs affiliates (hereinafter collectively referred to as òPurchaseró), or any data is processed by Supplier on 

behalf of Purchaser for the purposes of these General Terms and Conditions, the data concerned including its 

derivative data (collectively òPurchaser Dataó) shall remain the property of the Purchaser, Supplier acquires no 

rights or interests in the Purchaser Data. 

15.4. ᶫ ᶏ ѿ℗ ץ ғ Ḡ ӯ Ҍ

҈ ̆ ≢ Ḡ ӯ Ҍ ̆ҡ ̆ ̆ ᴋᵥ └Ȃ 

Using the latest available technology, Supplier undertakes to do every possible measure to immediately and 

effectively protect all Purchaser Data against access by unauthorized third parties, and in particular to secure it 

against misappropriation, loss, manipulation, damage or any duplication.  

15.5. ᶫ ӯ ᴋᵥ Ḡ ῃ ̂ ӯ ̆ҡ ̆ ḱ ̆

̃̆ Ḡ Ḃӯץ̆’ Ḡ ῏ Ȃᶫ

Ԋ ᵞ Ȃ 
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Supplier shall inform Purchaser of any data protection breach (any accidental damage, loss, or unauthorized 

alternation, disclosure or access) or breach of confidentiality obligation, so that Purchaser may report to the 

competent authority according to Applicable Data Laws in a timely fashion. Supplier shall take all measures 

necessary to establish the facts and mitigate the risks.. 

15.6. ᶫ ῒ ᵬֲ ῏ Ḡ Ḡ ῒ ᵬֲ Ḡ ҍ Ḡ ӈ

ⱵȂ ӯ ’Ҋ̆ᶫ ᶫ҉ ᶫӯ ῒ Ḡ Ȃ 

Supplier must instruct all of its staffs about the relevant confidentiality and data protection provisions and place 

them under a duty of confidentiality and data protection in this respect. Such declarations must be presented to 

Purchaser or its data protection officer on request. 

15.7. ӯ ̆ᶫ ѿ Ҋ Ⱶ ῏ ῤᾧ ꜛӯ ῒ ӈⱵ̆ᶛ ̆

ᵀȁ Ḡ ᵀȁҩֲḤ Һᵣ ≠ ȁ ῃ ̂ ̃Ҭ ӯ

ᶫ ꜛȂѿ ̆ᶫ ӯ ᶫ Ḥ ̆ᶏ ӯ ̆ ӈⱵȁ

ꜚȁ Ḡ ᵀ ӈⱵȂ 

Upon Purchaserõs request, Supplier shall, to the extent that it relates to the Goods or Services under these General 

Terms and Conditions, assist Purchaser in fulfilling its statutory and contractual obligations, e.g., assisting Purchaser 

in the risk assessment for data cross-border transfer, the data protection impact assessment, responding to 

Personal Data subjectsõ requests and cyber security reviews (if applicable) free of charge. Upon request, Supplier 

shall provide Purchaser with all information necessary to enable Purchaser to fulfill its obligations to notify, record 

processing activities, conduct data protection impact assessments in accordance with the Applicable Data laws. 

15.8. ӯ ̆ᶫ ҍӯ ѿᴍ῏ԍ ̂ľ Ŀ̃Ȃ ҹ

№Ȃ ᶭ ѿҩ Ώ̆ ⱴ Ȃ 

Upon the requirement of the Purchaser, an agreement concerning data processing shall be signed between 

Purchaser and Supplier (ľData Processing Agreementó). The Data Processing Agreement will become a component 

part of the Agreement which must be completed for each order, signed by the Contractor and appended to the 

order concerned..  

15.9. Ⱶ ҍ ᴆ ῏̆ ᶫ ҹӯ Ώף └ ᴆ Ⱶ̆ Ӈ 

www.mercedes-benz.com.cn ҉ ҹȇ ԍ ᴆ Ḥ ῃ Ȉ ᴆ ꜚ ҹ ѿ №Ȃᶫ

ȇ ԍ ᴆ Ḥ ῃ ȈҬ ῃ Ȃ 

If a service is related to software development, which means the Supplier develops or customizes software for 

Purchaser with coding, the annex on the www.mercedes-benz.com.cn which is entitled òInformation Security 

Requirements for Software Developmentó shall automatically become a component part of the Agreement and the 

Supplier shall comply with all the requirements detailed in this òInformation Security Requirements for Software 

Developmentó. 

15.10. Ⱶ ҍ ῏̆ ᶫ ӯ Ҭ ӊ ҹӯ Ⱶ̆ Ӈ  www.mercedes-

benz.com.cn ҉ ҹȇ ԍ Ⱶ Ḥ ῃ Ȉ ᴆ ꜚ ҹ ѿ №Ȃᶫ

ȇ ԍ Ⱶ Ḥ ῃ ȈҬ ῃ Ȃ 

http://www.mercedes-benz.com.cn/


 

 

Daimler Greater China Ltd. 

Internal 

If a service is related to system hosting service, which means the Supplier hosts system for Purchaser out of 

Purchaserõs datacenter, the annex on the www.mercedes-benz.com.cn which is entitled òInformation Security 

Requirements for System Hosting Serviceó shall automatically become a component part of the Agreement and the 

Supplier shall comply with all the requirements detailed in this òInformation Security Requirements for System 

Hosting Serviceó. 

 

16. ễ 

DEFAULT AND INDEMNITY 

16.1. ̆ ᴋᵥѿ Ҋ ӈⱵ̆ ѿ ץ ѿ ₮ӥ ̆

ῒ ӈⱵ ץ ᾧ ⁞  ̆ Ȃ ӊ ̆

ѿ ễ ῒ ҹ Ȃ 

Except as otherwise provided herein, where one Party fails to perform its obligations hereunder, the other Party may 

by written notice to the defaulting Party to request the defaulting Party to perform its obligations or to provide 

proper remedies to effectively and promptly avoid or minimize the losses and damages, and to resume its 

performance of this Contract. In addition, the defaulting Party shall indemnify the performing Party for all direct 

losses and damages incurred as a result of such default. 

16.2. ̆↕ Ҥ ט ễ Ȃ 

If both Parties breach this Contract, they shall determine the compensation payable to each other based on the 

severity of their breach respectively. 

 

17. Ҍ ⱬ 

FORCE MAJEURE 

17.1. ᴋᵥѿ Ҍ ⱬԊᴆ̂ ӈ Ҋ̃ Ҍ ῒ  Ҋ ӈⱵ̆↕ῒ

ᾧԍ ֟ Ҋ ᴋᵥ ᴋȂҹ ӊ ̆òҌ ⱬԊᴆó Ҍ ȁ ₮ ѿ

└̆ғҌ ᵬ ᾧ  ᴋᵥԊᴆ̆ ᵖҌ ԍ ҹȁ ȁ ȁ ȁ

ȁ ȁ ȁ ₯ȁ Ԉȁ ῒזᴋᵥҌ ȁҌ ᾧ Ҍ ᾥ ԊᴆȂ ̆ᴋᵥḤ ȁ

 Ҍ Ҍ ԍ ₮ ѿ └ӊ ԊᴆȂ 

If performance of these General Terms and Conditions is delayed or prevented by an Force Majeure Event (as defined 

below), the Party affected by such Force Majeure Event shall be excused from any liability hereunder.   For the 

purposes of these General Terms and Conditions, an òForce Majeure Eventó shall mean any event that is 

unforeseeable, beyond the affected party's reasonable control, and cannot be prevented with reasonable care, 

which includes but is not limited to the acts of governments, fire, explosion, geographic change, flood, earthquake, 

tide, lightning, war, epidemic or any other unforeseeable, unavoidable and insurmountable events. However, any 

shortage of credit, capital or finance shall not be regarded as an event beyond a Partyõs reasonable control. 

17.2. ⌠Ҍ ⱬԊᴆ Һ ᾧԍ ῒ ᴋᵥ Ҋ ӈⱵ ѿ ̆ ԍҌ ⱬԊᴆ


