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NOVASEP ASIA CO., LTD. 

GENERAL CONDITIONS OF PURCHASE FOR INDUSTRIAL GOODS 

诺华赛分离技术诺华赛分离技术诺华赛分离技术诺华赛分离技术（（（（上海上海上海上海））））有限公司有限公司有限公司有限公司 

工业工业工业工业物资物资物资物资通用通用通用通用采购采购采购采购条款条款条款条款 
 

 

 

1. PURPOSE AND PRECEDENCE  

目的和优先权 
 

1.1 The purpose of the present general conditions of purchase is to 

define the standard terms and conditions (the "General 

Conditions") that will govern the supply by any supplier 

(the "Seller") registered in the People’s Republic of China 

(the "PRC") to Novasep Asia Co., Ltd. (the "Buyer") of goods 

manufactured in the PRC (the "Goods"), as well as the Seller’s 

performance of services in relation thereto.  

本通用采购条款旨在明确所有在中华人民共和国（简称“中

国”）境内注册的供应商（简称“卖方”）向诺华赛分离技术

（上海）有限公司（简称“买方”）供应在中国境内生产的货

物（简称“货物”）及提供相关服务所适用的标准条款和条件

（简称“通用条款”）。 
  

1.2 For the purpose of these General Conditions, the Buyer and the 

Seller shall together be referred to as the "Parties". 

         在本通用条款中，买方和卖方合称“双方”。 
 

1.3 The General Conditions shall apply to any order for Goods 

placed by the Buyer to the Seller and are an integral part of any 

order ("Order"). 

本通用条款应适用于买方向卖方下达的任何货物订单，并

构成该订单不可分割的组成部份（简称“订单”）。 
 

1.4 These General Conditions shall always prevail over the Seller’s 

standard terms and conditions/general conditions for sale.  The 

Seller shall not modify the General Conditions, which may only 

be varied by specific written amendments expressly agreed upon 

by the Buyer.  In particular, by accepting and/or performing an 

Order, the Seller shall be deemed to have waived the right to 

use, refer to or take advantage of his own terms and 

conditions/general conditions, which the Buyer hereby expressly 

rejects. 

本通用条款应始终优先于卖方的标准条款和条件/通用销售

条件。卖方不得修改本通用条款，本通用条款只能通过经

买方明确同意的专门书面修正案进行修订。尤其是当卖方

接受和/或执行订单时应视为卖方已放弃使用、适用或利用

其自有条款和条件/通用条款的权利，且买方在此明确买方

不接受卖方的条款和条件/通用条款。 
 

1.5 The Seller further acknowledges that he was given the 

opportunity to request any explanation he may have required, 

that satisfactory answers were provided by the Buyer in 

response, and that by accepting and/or performing an Order, the 

Seller thereby accepts the present General Conditions without 

any reservations or modifications. 

卖方进一步确认，买方曾给予卖方就其可能存在的疑问要

求买方作出解释的机会，买方亦就卖方的要求给予了满意

的答复，且通过接受和/或执行订单，卖方在此接受本通用

条款，而不作任何保留或修改。 
 

1.6 In case of any discrepancy between these General Conditions 

and any specific contract between the Buyer and the Seller 

involving the Goods and the related services, such contract shall 

prevail.  

如买卖双方之间涉及货物及相关服务的任何特定合同与本

通用条款有任何冲突，以该特定合同为准。 
 

2. QUOTATIONS, ORDERS AND ACCEPTANCE OF THE ORDER  

报价、订单和接受订单 
 

2.1 All quotations and cost estimates provided by the Seller to the 

Buyer shall be free of charge, and are not binding upon the 

Buyer. 

卖方向买方提供的所有报价及成本估算均免费，对买方没

有约束力。 
 

2.2 Orders, agreements and other declarations and any 

modifications thereto (even minor) shall be binding only if 

given or confirmed by the Buyer in writing.  If the Buyer does 

not respond to a quotation, a declaration, a modification of any 

Order or any proposal of any kind, this must not be considered 

as acceptance. 

订单、协议和其他声明及对订单、协议和其他声明的任何

修改（即使是不重要的修改）只有在由买方以书面形式作

出或予以确认的情况下方才具有约束力。如果买方没有对

报价、声明、任何订单修改或任何类型的提案作出回复，

不应视为买方接受该等报价、声明、订单修改或提案。 
 

2.3 The Seller must acknowledge acceptance of the Order within a 

period of [three (3) working days] following receipt of the 

Order. Any modification or observation of the Seller of the 

Order must be approved by the Buyer. If the Seller fails to reject 

or object the Order in writing within [seven (7) days] upon 

receipt of the Order, such Order is deemed to be accepted by the 

Seller. 

卖方必须在收到订单后的[三（3）个工作日]内确认接受订

单。卖方对于订单的任何修改和意见须得到买方的同意，

若卖方在收到订单后的[七（7）天]内未以书面形式拒绝或

对订单提出异议，则视为卖方接受该订单。 
               

3. SCOPE OF THE GOODS AND SERVICES  

货物和服务的范围 
 

3.1 The Seller must supply the Goods as defined in the Order and 

carry out the relevant services in accordance with the Order. 

卖方须依照订单供应订单中载明的货物和履行相关服务。 
 

3.2 The Seller shall deliver to the buyer all technical documentation 

relating to the Goods, such as drawings, plans, operation and 

maintenance manuals (the "Technical Documentation"). 

卖方应向买方提供所有与货物相关的技术文件，如图纸、

方案、操作和维护手册（简称“技术资料”）。 
 

4. PRICES, INVOICING AND TERMS OF PAYMENT  

价格、开票和付款条件 
 

4.1 If not otherwise agreed in writing, all Order prices are fixed, 

firm and not subject to revision. 

除另有书面约定外，所有订单价格都是固定、确定且不可

修改的。 
 

4.2 Any expenses incurred by the personnel of the Seller assigned 

to supply the Goods or carry out the relevant services shall be 

borne by the Seller.  For the avoidance of doubt, any expenses 

incurred by the Seller's sub-contractors shall not be borne by 

the Buyer. 

受卖方指派供应货物或履行相关服务的卖方人员所发生的

所有费用均由卖方承担。为避免疑义，卖方的分包商所发

生的任何费用，买方不予承担。 
 

4.3 Unless otherwise stated, the Order prices are inclusive of all 

taxes (including VAT), contributions, insurances and all other 

costs incurred by the Seller in performing the Order up to and 

including Goods' delivery at the Place of Delivery (as defined 

in Article 5.1), of all packing, protecting, lashing material and 
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of all necessary documents, accessories, devices and/or 

appropriate tools in view of a complete and functional use and 

maintenance of the Goods, and include all payment for the use 

of intellectual property rights relating to the Goods, including 

those of third parties. 

除非另有规定，订单价格应包含所有的税项（包括增值

税）、缴费、保险和卖方在执行订单过程中直到（且包

括）将货物交付至交货地点（定义见第 5.1 条）所发生的

所有其他成本费用，所有包装、保护、系固材料，以及为

对货物进行全面、功能性的使用和维护所需的所有必要文

件、配件、设备和/或适当的工具，并且包括一切与货物有

关的知识产权（包括第三方知识产权）的使用费。 
 

4.4 After each delivery of Goods pursuant to an Order, the Seller 

shall send invoices to the Buyer, which must include the 

Buyer's Order number and date, the Seller's references, as well 

as a detailed statement of calculation. 

每次根据订单交付货物后，卖方应向买方寄送发票，发票

须包含买方的订单编号和日期、卖方的参考号及一份明细

计算表。 
 

4.5 Unless otherwise agreed, duly issued invoices shall be paid 

within [sixty (60) days from the date of their issuance by the 

Seller]. However, the Buyer shall be entitled to withhold 

payment if the Seller fails to meet the requirements of the 

Order. In this case the Seller shall have no claim for interest 

(even on apportion of the price), penalties or any other 

compensation. 

除非另有约定，买方应当在[卖方开具正式发票之日起六十

（60）天]内付款。但若卖方未能满足订单要求，买方有权

拒绝付款。在此情况下，卖方无权主张利息（即便是针对

价格分摊）、违约金或任何其他赔偿。 
 

4.6 In any case, the Buyer may offset the amount of any costs, 

expenses, losses and damages directly related to any claims 

against the Seller under the Order, including claims for Seller's 

breach of its obligations against any unpaid installments due to 

the Seller. 

在任何情况下买方均可将与根据订单向卖方提起的任何权

利要求（包括因卖方违反其义务而提起的索赔）直接相关

的任何成本、费用、损失和损害的金额，与应付给卖方但

尚未支付的任何分期款项进行抵销。 
   

5. DELIVERY 

交付 
 

5.1 The place of delivery (the "Place of Delivery") and the date of 

delivery (the "Delivery Date") for the Goods and the Technical 

Documentation are set out in the Order. 

货物和技术资料的交付地点（“交货地点”）和交付日期

（“交货日期”）在订单中列明。 

5.2 The delivery of the Goods by the Seller to the Buyer shall be 

made in accordance with the following Incoterm: Delivered 

Duty Paid ("DDP") to the Place of Delivery (according to the 

ICC's most recent edition at the time of the supply). 

卖方应按照以下国际贸易术语将货物交付给买方：完税后

交货（“DDP”）至交货地点（以供货时国际商会的最新

版本为准）。 

5.3 Before the delivery, the Seller shall inspect the Goods for 

compliance with specifications described in the Order, quality, 

weight, and physical dimensions, as well as for any damage to 

the Goods or their packaging. The Goods shall be packed in 

order not to be damaged during the transportation or handling. 

Each item shall be properly marked and identified according to 

(i) PRC applicable laws, especially in the case of dangerous 

goods, (ii) Buyer's instructions and shall set out the Seller's 

identification, item number, Place of Delivery, item 

description, weight and quantity, and all markings required for 

proper assembly. Buyer's particular packaging and marking 

requirement for the Goods is set out in the Order. 

交货前，卖方应检验货物是否符合订单中所描述的规格、

质量、重量和实际尺寸，以及货物或其包装是否发生损

坏。货物的包装应保护货物在运输和搬运过程中免受损

坏。每件货品应根据(i)中国的适用法律（尤其在货物为危

险品的情况下）和(ii)买方的指示，妥善地标示唛头和识别

号，并注明卖方的识别号、货品编号、交货地点、货品描

述、重量和数量，以及进行妥善组装所需的所有标记。买

方有关货物包装和标识具体要求在订单中列明。 
  

5.4 The Seller shall take all measures necessary to perform proper 

transportation of the Goods by all appropriate means and using 

all appropriate equipments, or sub-contractors where 

necessary. The Seller shall organize transportation of the 

Goods to the Place of Delivery in a manner designed to avoid 

(i) any damage to the Goods, and (ii) any difficult in loading 

and unloading the Goods. 

卖方应采取一切必要措施，使用一切适当的手段和设备

（或在必要时使用分包商）进行妥善的货物运输。卖方应

当安排将货物运至交货地点，确保避免(i)货物发生任何损

坏，及(ii)装卸货物时出现任何困难。 
   

5.5 If the Seller delivers only part of the consignment of Goods set 

out in the Order, the Buyer may either refuse the delivery or 

accept such partial delivery, in which case the Seller must 

deliver the non-delivered Goods as soon as possible thereafter. 

如果卖方只交付订单中所列的部分货物，买方可拒收，亦

可接受该等部分交货。在后一种情况下，卖方必须在之后

尽快交齐未交付的货物。 
 

5.6 If the Seller anticipates that it will be unable to deliver any 

consignment of Goods at the Delivery Date, then the Seller 

must notify the Buyer in writing stating the reason for not 

being able to deliver the consignment of Goods as agreed by 

the Parties and, indicate the date when the delivery of the 

consignment of Goods can be expected.  

如果卖方预计其无法按交货日期交付任何一批货物，卖方

须书面通知买方，说明无法按双方约定交付货物的原因，

并说明预计交付货物的日期。 
 

5.7 Without prejudicing any further claims of the Buyer which 

shall remain unaffected, in case any Goods fail to be delivered 

upon the Delivery Date, the Buyer may, at its sole discretion: 

货物未能在交付日期交付的，在不损害及不影响买方提出

进一步权利要求的情况下，买方有权自行决定： 
 

(a) request the Seller to pay liquidated damages to the Buyer of 

[1%] of the concerned Order price for each full week of delay;  

要求卖方每延迟一整周按照相关订单价格的[1%]向买方支

付违约金； 
 

(b) purchase from the local market similar goods as replacement in 

which case the Seller shall be obligated to make up for the 

difference between the Order price and the price for buying the 

replacing goods; 

从本地市场购买类似货物作为替代品，在此情况下，卖方

有义务补偿订单价格与替代货品购买价格之间的价差； 
 

(c) reduce the Order price for the Goods  by 1% for each full week 

of delay; and/or 

每延迟一整周将货物的订单价格降低 1%；和/或 
 

(d) terminate the Order pursuant to Article 14.1 below. 

依照下文第 14.1条终止订单。 
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6. INSPECTION AND ACCEPTANCE OF THE GOODS 

货物的检验与验收 
 

6.1 The Buyer reserves its right to verify the progress and proper 

performance of the Order (including inspection at the 

workshops of the Seller) and to conduct any quality audits, 

investigations and testing it deems necessary. The Seller shall 

provide the Buyer free access to its workshops at working 

time. The Buyer should send a thirty (30) days prior written 

notice to the Seller before its visit for the Seller's organization 

purpose. 

买方有权检查订单的进展和妥善履行情况（包括视察卖方

的车间），以及进行其认为必要的质量审核、调查和测

试。卖方应允许买方在工作时间自由出入其车间。买方在

其到访前应提前三十（30）天向卖方发出事先书面通知，

以便卖方作出安排。 

6.2 The Buyer has the right and may conduct at its own cost an 

open crate inspection of the Goods within 90 working days 

from the Delivery Date. The Buyer may request the Seller to 

attend the said inspection. 

自交付日期起的 90 个工作日内，买方有权且可自费对货

物进行开箱检验。买方可要求卖方参加该等检验。 
 

6.3 The delivered Goods must conform explicitly to the 

quality/functions and the technical specifications of the Goods 

as set out in the Order and no damage shall be found in the 

delivered Goods. 

交付的货物必须与订单上所规定的货物的质量/功能及技术

规格明显一致，且不得有任何损坏。 
 

6.4 If the Goods pass the inspection pursuant to Articles 6.2 and 

6.3 of these General Conditions, a report must be signed by 

both Parties, the "Acceptance Report".  The Acceptance Report 

is deemed to be an acceptance by the Buyer of the Goods and 

the date stated on the Acceptance Report shall be the date of 

acceptance of the Goods.  

如果货物依照本通用条款第 6.2条和第 6.3条通过检验，双

方须签署验收报告（“验收报告”）。验收报告视为买方

对货物验收的证明，验收报告上的日期应作为货物验收之

日。 

The title related to the Goods shall pass to the Buyer on the 

date of Acceptance Report. Notwithstanding the above, if the 

Goods turn out to have defects or not conform with the quality 

standards or technical specifications as set out in the Order 

after its commission/testing, the Buyer still reserves the right to 

refuse the Goods even if the aforementioned Acceptance 

Report was signed by the Parties and is entitled of other 

remedies as specified under the below Article 6.5.  

货物的所有权自验收报告之日起即转移给买方。尽管有前

述规定，如在调试/测试货物后发现货物存在缺陷或者不符

合订单中规定的质量标准或技术规格，则即使双方已签署

上述验收报告，买方仍有权拒收货物，并享有下述第 6.5

条规定的其他救济权。 

6.5 If the Goods fail the inspection carried out by the Buyer and/or 

is rejected by the Buyer due to non-compliance of the quality 

standards and technical specifications pursuant to the Order 

and/or due to damages found in the delivered Goods, the Buyer 

may request the Seller to carry out the following remedial 

actions at its own cost within 10 working days or any longer 

period notified in writing by the Buyer to the Seller: 

如果由于货物不符合订单规定的质量标准和技术规格且/或

发现货物遭受损坏，从而导致货物未通过买方检验且/或被

买方拒收，则买方可以要求卖方在 10 个工作日内或者买

方书面告知卖方的更长期限内自费采取以下补救措施： 

(a) repair/replace the Goods so as to make it comply with the 

agreed quality standards and technical specifications pursuant 

to the Order; and/or 

修理/更换货物，以使其符合订单中约定的质量标准和技术

规格；和/或 
   

(b) refuse and return the Goods at the cost of the Seller; and/or 

拒收并退回货物，由卖方承担相应费用；和/或 
 

(c) request an immediate refund in cash of any sum it already paid 

to the Seller and recover from the Seller all costs, expenses, 

losses or damages directly related to such failure or default of 

the Seller. 

要求卖方以现金方式立即退还买方已支付的任何款项，并

要求卖方赔偿与卖方的该等违约直接相关的所有成本、费

用、损失或损害。 
 

7. WARRANTY 

质保 
 

(d) The Seller warrants as of the date of the Order, and up until the 

last day of the Warranty Period (as defined in Article 7.5) that: 

卖方保证，自订单日期起直至质保期（定义见第 7.5条）

的最后一天为止： 
 

(a) each Goods supplied and the relevant services carried out 

complies with all PRC applicable laws including, but not 

limited to, safety, environmental and employment laws; 

供应的每一货物及履行的相关服务均符合所有的中国适用

法律，包括但不限于安全、环境和劳动方面的法律； 
 

(b) the Goods when used properly in accordance with its 

instructions, shall not represent a health, safety or 

environmental risk. The Seller shall provide the Buyer with all 

safety data sheets originating from the Seller, including 

warnings, health and safety information and/or the containers 

for the Goods; 

当遵照卖方指示妥善使用货物时，货物不应存在健康、安

全或环境风险。卖方应向买方提供源自卖方的所有安全数

据表，包括有关货物的警告信息、健康和安全信息和/或容

器/集装箱； 
 

(c) the Goods is of merchantable and correct quality, suitable for 

the contemplated and specific use assigned to it, does not 

possess obvious or latent or technical defects and complies 

completely with the technical specifications set out in the 

Order; and 

货物具有适合销售及应有的质量，适用于所设计的特殊预

期用途，不存在明显或潜在的技术缺陷，且完全符合订单

中规定的技术规格；及 
  

(d) the title and ownership of all the Goods and/or all of their 

components shall be free and clear of all liens, claims and 

encumbrances and that the Goods do not and will not directly 

or indirectly infringe any right and/or interests of any third 

party (registered or not), including without intellectual property 

rights of such third party. 

所有货物和/或其零部件的所有权应不附带任何留置权、索

赔和权利负担，且货物没有且不会直接或间接侵犯任何第

三方的权利和/权益（不管注册与否），包括但不限于第三

方的知识产权。 
 

7.1 During the Warranty Period, the Seller shall repair and remedy 

all obvious and latent defects originating from the design, 

manufacturing of the Goods or from any services provided 

relating to the Goods or the Order, or replace the defective 

Goods and carry out any additional services as may be required 

to fulfill its obligations under the Order, and within the limit of 

the provisions of these General Conditions. In case there exists, 
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or a claim is raised in relation to, a third party interest in the 

Goods, the Seller shall either replace the affected Goods with 

other Goods bearing the same characteristics and functions free 

from any third party interest or reimburse the Buyer.  

在质保期内，卖方应修复和补救源于货物的设计、生产或

源于就货物或订单提供的任何相关服务的一切明显和潜在

的缺陷，或者更换缺陷货物，并在本通用条款之规定的范

围内，提供为履行卖方在订单项下义务所需的任何额外服

务。如果货物涉及到第三方利益，或第三方就此提出权利

要求的，卖方应以具有相同特征和功能且不附带任何第三

方权益的其他货物替代受影响的货物，或者向买方作出补

偿。 
   

7.2 Articles 7.1 and 7.2 shall together constitute the "Warranty". 

第 7.1条和第 7.2条共同构成“质保”条款。 

7.3 The Seller shall make sure that the Goods is designed and 

carried out for the purpose set forth in the Order (if there is 

any). 

卖方应确保货物按照订单中规定的用途（如有）进行设计

和实施。 
 

7.4 The Warranty set out in this Article 7 shall apply to all the 

Goods which prove to be defective or in anyway deficient 

within twenty-four (24) months from the date both Parties sign 

the Acceptance Report (the "Warranty Period"). 

本第 7 条中规定的质保应适用于在双方签署验收报告之日

起二十四（24）个月内（“质保期”）所有被证明有缺陷

和在任何方面存在不足的货物。  
  

7.5 If any Goods are found at any time not in conformity with all 

the specifications and requirements in the Order or does not 

satisfy the purpose set forth in the Order, the Buyer shall have 

the option, by written notice sent to the Seller, at its sole 

discretion: (a) to terminate this Contract in accordance to 

Article 14.1 of these General Conditions; or (b) to accept such 

Goods with a reduction in price; or (c) to reject the non-

conforming Goods and require delivery of replacement Goods 

or the making of necessary repairs, at the Seller's sole costs and 

expenses, without prejudice to the application of Article 5.7. In 

the event of rejected Goods, the rejected Goods shall be stored 

and/or shipped back by the Buyer at the Seller's expenses and 

risks. 

任何时候一旦货物被发现与订单上的规格和要求不完全一

致或者不能满足订单中规定的用途，买方应有权通过向卖

方发出书面通知自行选择：(a)根据本通用条款第 14.1条终

止本合同；或(b)降价接受该货物；或(c)拒收该不符货物，

并要求卖方自费交付替换货品或者进行必要的修理，第

5.7 条的适用不受影响。在货物被拒收的情况下，买方储

存和/或返运被拒收的货物的费用及风险应由卖方承担。 
 

7.6 The Goods being repaired or replaced, and remedied, together 

with any additional services being carried out by the Seller 

under this Article shall benefit from the Warranty Period 

starting from the date of the acceptance of such repair or 

replacement, and remedy. 

由卖方根据本条修理或更换及补救的货物，以及提供的任

何额外服务，应享受质保期待遇，质保期从该等修理或更

换及补救通过验收之日起算。   
 

7.7 If the Seller fails to respond to any maintenance services 

request by the Buyer or fails to provide all or part of the 

services set out in this Warranty within 10 working days from 

the request of the Buyer to provide such services, the Buyer 

may carry out such maintenance work on its own.  The Buyer 

may recover from the Seller the costs, expenses, losses and 

damages related to such maintenance work carried out by the 

Buyer, the Seller must immediately on demand pay the Buyer 

in cash the outstanding amount owed by the Seller to the Buyer 

pursuant to this Article. 

若卖方未能响应买方的任何维修服务要求，或在收到买方

的该等服务要求后 10 个工作日内未能提供本质保条款中

规定的全部或部分服务，则买方可自行开展该等维修工

作。买方可就与其开展该等维修工作相关的成本、费用、

损失和损害，从卖方处获得赔偿。一经要求，卖方应立即

以现金支付其根据本条规定欠付买方的未偿付款项。 
 

8. SUB-CONTRACTING 

分包 
 

8.1 The Seller shall obtain the Buyer's prior written approval for 

the use of any sub-contractors. 

 卖方应事先得到买方的书面批准才能使用分包商。 
 

8.2 Where the Seller does not request such approval or if, having 

made such request, the Buyer does not grant approval for the 

use of a sub-contractor and the Seller nonetheless uses a sub-

contractor, the Buyer shall be entitled to terminate the Order.  

 如果卖方在未就使用分包商申请上述批准或已提出申请但

未获买方批准的情况下擅自使用分包商，买方有权终止订

单。 
 

8.3 The Seller shall retain the sole responsibility for its sub-

contractors and shall be solely liable for any damages, claim, 

loss, liability, cost or expense which may be incurred in 

connection with the performance and conduct of its sub-

contractors.  

 卖方应为其分包商负全部责任，并且对于与其分包商的表

现和行为相关的任何损害、索赔、损失、责任、成本或费

用，承担全部责任。 
 

9. INDEMNITY 

赔偿 
 

9.1 The Seller shall be liable for any direct, indirect, incidental, 

special and consequential losses and damages, including loss 

of profits, incurred by the Buyer as a result of any delays in 

delivery, any defects in the Goods or any other deficiencies in 

the Seller's performance of the Order. 

 卖方应当承担因延迟交货、货物存在任何瑕疵或卖方履行

订单过程中的任何其他缺陷而导致买方发生的任何直接、

间接、附带、特殊和后果性的损失和损害，包括利润损

失。 
 

9.2 The Seller shall indemnify and hold harmless the Buyer against 

any claim the Buyer may have against it in connection with 

any third party loss, liability or damage incurred or suffered by 

such third party, including but not limited to personal injury or 

death, or any of its property as a result of the fault of any of 

Goods and/or the services provided by the Seller to the Buyer. 

  

 如果由于卖方提供给买方的任何货物和/或服务的原因导致

任何第三方或其任何财产发生或遭受损失、责任或损害

（包括但不限于人身伤害或死亡），买方由此被提起任何

索赔的，卖方应给予买方赔偿并使其免受损害。 
 

10. SAFETY MANAGEMENT, COMPENSATION 

安全管理及补救 
 

10.1 The Seller shall abide by the health and safety rules of the 
Buyer and the applicable PRC laws and regulations when on 

the Buyer's premises to prevent safety accidents during the 

performance of the Order. The Seller shall cooperate with the 

Buyer to improve the Buyer's health and safety rules if the 

Seller believes they are not suitable for the carrying out of its 

obligations under the Order. The obligations and liability of the 
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Seller is in no way diminished due to the requirements of the 

Buyer's health and safety rules. 

 卖方应在买方场所遵守买方的健康与安全规定及适用的中

国法律法规，以避免在履行订单过程中发生安全事故。如

果卖方认为买方的健康与安全规定对于履行其在订单项下

的义务不适当，卖方应配合买方完善其健康与安全规定。

卖方的义务和责任并不因为买方健康与安全规定的要求而

减少。 
 

10.2 The Seller shall make best efforts to prevent any accidents in 
advance by taking the appropriate measures during its 

performance of any obligation under the Order.   

 卖方应在履行其在订单项下任何义务期间，采取适当措施

以尽其最大努力预防任何意外发生。 
 

11. INSURANCE 

保险 
 

The Seller shall obtain and maintain insurances with 

financially sound and reputable insurers in respect of its 

employees and any of its assets of an insurable nature and 

necessary for the performance of its obligations under the 

Order. Upon the Buyer's request, the Seller shall deliver a copy 

of each insurance policy to it. 

卖方应就其员工和其为履行订单项下义务所需的任何可投

保资产，向财务状况和声誉良好的保险公司投保保险并保

持其有效。在买方要求下，卖方应向其提供所有保单的复

印件。 
 

12. TAXES 

税 
 

Each Party shall bear its own tax in accordance with the 

relevant applicable laws of the PRC. 

每一方应根据相关的中国适用法律各自承担其税费。 
 

13. CONFIDENTIALITY AND PROPRIETARY RIGHTS 

保密与专有权 
 

13.1 The Seller shall treat all documents and other information 
concerning the Buyer whether written or oral and whether 

technical or commercial, supplied to it by the Buyer in 

connection with the Order or the operations stipulated therein 

as being confidential ("Confidential Information"). 

 卖方应对买方向其提供的、与订单或订单中规定的业务操

作相关的所有涉及买方的（无论书面还是口头的，技术还

是商务方面的）文件和其他信息予以保密（“保密信

息”）。 
 

13.2 The Seller shall not disclose the whole or part of any such 
Confidential Information to any third party during at least [ten 

(10)] years following the date of disclosure to the Seller. 

 在卖方获得保密信息之日后的至少[十（10）年]内，卖方

不得向任何第三方披露该等保密信息的全部或部分内容。 
 

13.3 Notwithstanding Article 13.2, the Seller is entitled to disclose 
Confidential Information: 

 尽管有第 13.2 条规定，卖方在下列情况下仍有权披露保密

信息： 
 

(a) with the prior written agreement of the Buyer; 

 已取得买方的事先书面同意； 
 

(b) which is publicly available, other than as a result of a breach 

by the Seller and its officers, directors, agents or employees; 

 保密信息为公诸于众的信息，且并非因卖方及其管理人

员、董事、代理或员工违反规定而导致前述公诸于众； 

 

(c) to any of the Seller's employees, professional advisors of 

Sellers as may be necessary for the performance of the 

concerned Order; 

 为履行相关订单而有必要向卖方的任何员工、专业顾问进

行披露； 
 

(d) previously known to the Seller;  

 保密信息为卖方早已知晓的信息； 
 

(e) in connection with any legal (including, but not limited to, any 

administrative or judicial proceedings) or arbitration 

proceedings; or 

 涉及任何法律程序（包括但不限于任何行政或司法程序）

或仲裁程序；或 
 

(f) if required to do so by any applicable law or regulation or to a 

governmental, banking, taxation or other regulatory authority. 

 根据任何适用法律法规的要求进行披露，或向政府、银

行、税务或其他监管机构进行披露。 
 

13.4 Before any third party may receive any Confidential 
Information pursuant to Article 13.3, the Seller must give prior 

written notice to the Buyer of such disclosure, together with an 

undertaking given by such third party to keep the disclosed 

Confidential Information confidential pursuant the terms of 

Article 13.1 and that it shall co-operate as far as possible to 

minimize the disclosure of such Confidential Information. 

 在任何第三方可能根据第 13.3条获得任何保密信息之前，

卖方必须就此等披露向买方发出事先书面通知，随附一项

该第三方作出的承诺，即承诺将依照第 13.1 条对所披露的

保密信息予以保密并尽力配合以尽可能不披露保密信息。 
 

13.5 The rights of ownership and copyrights in any designs, 
drawings, samples and other documents delivered to the Seller 

by the Buyer remain the property of the Buyer. Such 

proprietary information shall not be duplicated or disclosed to 

third parties at any time without the Buyer's prior written 

consent. 

 买方提供给卖方的所有设计、图纸、样本和其他文件的所

有权和著作权均归买方所有。未经买方事先书面同意，在

任何时候均不得复制该等专有信息或将其披露给第三方。 
 

14. TERMINATION 

终止 
 

14.1 Without prejudice to any of the rights of the Buyer to claim 
damages relating to a concerned Order, the Buyer may 

terminate such Order by giving [seven] ([7]) days prior written 

notice to the Seller, if any of the following events occurs: 

 出现以下任一情况的，买方可提前[七（7）天]书面通知卖

方终止相关订单（买方就相关订单提出索赔的任何权利均

不受影响）： 
 

(a) the Seller commits a material breach of any of its obligations 

which is not remedied within [thirty] ([30]) days from the 

receipt of such written notice from the Buyer; or 

 卖方实质性地违反其任何义务，并在收到买方书面通知后

的[三十（30）天]内未作出补救；或 
 

(b) the Seller is, or is deemed for the purpose of any law to be, 

unable to pay its debts as they fall due or insolvent, admits its 

inability to pay its debts as they fall due, suspends making 

payments on any of its debts or announces an intention to do so 

or is put into liquidation; or 

 卖方无法偿还或依据任何法律被视为无法偿还其到期债务

或资不抵债，承认其无力偿还任何到期债务，暂停偿还任
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何债务或宣布其有意暂停偿还任何债务，或进入清算程

序；或 
 

(c) a Force Majeure event affecting the Buyer in accordance with 

Article 15 hereunder and such Force Majeure event prevents 

the Buyer or the Seller from performing and carrying out its 

obligations for more than [ninety (90)] days; or 

 买方受到第 15 条中规定的不可抗力事件影响，该不可抗

力事件致使买方或卖方无法履行其义务超过[九十（90）]

天；或 
 

(d) Circumstance stipulated in Article 5.7, Article 7.6 and Article 

8.2. 

 出现第 5.7条、第 7.6条和第 8.2条中规定的情况。 
 

14.2 Without prejudice to any of the rights of the Seller to claim 
damages relating to a concerned Order, the Seller may 

terminate such Order by giving [seven] ([7]) days prior written 

notice to the Buyer, if any of the following events occurs:   

 出现以下任一情况的，卖方可提前[七（7）天]书面通知买

方终止相关订单（卖方就相关订单提出索赔的任何权利均

不受影响）： 
 

(a) the Buyer commits a material breach of any of its obligations 

which is not remedied within [thirty] ([30]) days from the 

receipt of such written notice from the Seller; and   

 买方实质性地违反其任何义务，并在收到卖方书面通知后

的[三十（30）天]内未作出补救；或 
 

(b) a Force Majeure event affecting the Seller pursuant to Article 15 

and such Force Majeure event prevents the Seller or the Buyer 

from performing its obligations for more than [ninety (90)] 

days. 

 卖方受到第 15 条中规定的不可抗力事件影响，该不可抗

力致使卖方或买方无法履行其义务超过[九十（90）]天。 
 

15. FORCE MAJEURE 

不可抗力 
 

15.1 Force Majeure shall mean any event which is unforeseen or 
beyond the control of a Party, or if foreseen, unavoidable, and 

which arises after the date of the Order and which prevents total 

or partial performance of the obligations by any Party. Events of 

Force Majeure may include  (not exhaustive) to strikes, fires not 

attributable to the negligence or misconduct of a Party, 

epidemics, war, floods, earthquakes, typhoons or other natural 

disasters. 

 不可抗力是指在订单日期之后发生的，导致任何一方无法

全面或部分履行其义务的，不可预见或一方不可控制或可

预见但不可避免的任何事件。不可抗力事件可包括（但不

限于）罢工、非因一方的疏忽或不当行为而导致的火灾、

流行病、战争、水灾、地震、台风或其他自然灾害。  
 

15.2 If an event of Force Majeure occurs, the performance of 
obligations of the Party or Parties affected by such Force 

Majeure shall, to the extent and for the duration that they are 

affected by such Force Majeure event, be suspended and shall 

automatically be extended, without penalty, for a period equal to 

such suspension. A Party claiming Force Majeure shall 

promptly give notice to the other Party by appropriate means, 

and shall furnish reasonably substantial proof of the occurrence 

and duration of the adverse consequences of such Force 

Majeure. A Party claiming Force Majeure shall also use all 

reasonable efforts to mitigate or terminate the effects of Force 

Majeure on its obligations. 

 如果发生不可抗力事件，受不可抗力影响的一方或双方应

在其受该不可抗力事件影响的范围和持续时间内中止履行

其义务，其履行期限应自动延长，延长时间相当于中止的

时间，而且其无须为此承担违约责任。主张不可抗力的一

方应及时以适当的手段通知另一方，并提供关于不可抗力

发生及不良后果持续时间的合理充分证据。主张不可抗力

的一方还应尽一切合理努力减轻或终止不可抗力对其义务

产生的影响。 
 

15.3 If an event of Force Majeure occurs, the Parties shall 
immediately consult with each other in order to find an equitable 

solution and shall use all reasonable efforts to minimize the 

consequences of such event of Force Majeure. If the Parties are 

unable to find a solution within three (3) months from the 

occurrence of the event of Force Majeure, any Party adversely 

affected by the consequences of the Force Majeure event shall 

have the right to terminate the Order pursuant to Article 14. 

 如果发生不可抗力事件，双方应立即进行磋商，以寻求一

项公正的解决方案，并应尽一切合理努力将不可抗力事件

的后果减少到最小。如果双方在不可抗力事件发生后的三

（3）个月内未能找到解决方案，因不可抗力事件的后果而

受到不利影响的任何一方均有权根据第 14条终止订单。 
 

15.4 If any of the Parties is prevented from executing all or part of its 
obligations by the occurrence of an event of Force Majeure, that 

Party shall not be held liable for the non-performance of its 

obligations nor liable for any consequences resulting therefrom, 

except in the case of the reimbursement of any advance or 

deposit made by the Buyer. 

 如果因发生不可抗力事件而导致任何一方无法履行其部分

或全部义务，该方不应就其不履行义务而承担责任，亦不

对由此产生的任何后果负责，但退还买方已支付的预付款

或押金的情况除外。 
 

16. OWNERSHIP OF DOCUMENTS AND INTELLECTUAL PROPERTY 
RIGHTS 

文件与知识产权所有权 
 

The Buyer acknowledges that any intellectual property rights 

relating to the Goods and the relevant services supplied by the 

Seller to the Buyer shall belong and remain vested with the 

Seller. 

买方确认，与货物及卖方向买方提供的相关服务有关的任

何知识产权均属于且归卖方所有。 
 

17. AMENDMENTS 
修订 

 

No modification, amendment or other change will be binding on 

any Party without the other Party's prior written consent. 

未经另一方事先书面同意，任何修改、修订或其他变动对

双方均不具有约束力。 
 

18. ASSIGNMENT 
转让 
 

18.1 The Seller may not assign or otherwise transfer any of its rights 
or obligations under the Order without the prior written consent 

of the Buyer. 

 未经买方事先书面同意，卖方不得转让或以其他方式让与

其在订单项下的任何权利及义务。 
 

18.2 If the Seller has assigned or transferred any of its rights and 
obligations to any third party it shall remain liable for the acts or 

defaults of any such third party as if they were acts or defaults 

committed by the Seller and its officers, directors, agents or 

employees. 

 如果卖方将其权利及义务转让或让与给任何第三方，卖方

仍应对该等第三方的行为或违约负责，如同该等行为或违

约系由卖方及其管理人员、董事、代理或雇员作出的。 
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19. LANGUAGE 
语言 

 

These General Conditions are written in both Chinese and 

English and both versions shall have equally effect in law.  In 

case of inconsistency, English shall prevail. 

本通用条款以中英文写就，两种语言文本应具有同等法律

效力。如出现不一致，以英文文本为准。 
 

20. DISPUTE SETTLEMENT 
争议解决 

 

20.1 In case of dispute controversy or claim arising directly or 
indirectly out of or in connection with the Order, the Parties 

shall use their best efforts to resolve and settle in good faith 

through consultations such dispute. 

 如果发生由订单直接或间接引起的或直接或间接与订单相

关的争议、纠纷或索赔，双方应尽其最大努力诚意协商予

以解决。 
 

20.2 In the event that the Parties are unable to resolve any dispute, 
then such dispute shall be finally and exclusively settled through 

arbitration before the China International Economic and Trade 

Arbitration Commission ("CIETAC"), in accordance with its 

rules in force at the time of the arbitration. Arbitration shall be 

held in Shanghai. 

 如果双方无法解决争议，则该争议应提交至中国国际经济

贸易仲裁委员会（“贸仲委”），根据仲裁之时有效的贸

仲委规则通过仲裁排他性地最终解决。仲裁应在上海进

行。 
 

20.3 The arbitration tribunal shall be composed of three arbitrators 
appointed in accordance with the rules of the CIETAC. The 

President of the arbitration tribunal shall not have the Chinese 

nationality nor the French nationality. 

 仲裁庭应由根据贸仲委规则指定的三（3）位仲裁员组成。

仲裁庭庭长不得为中国国籍，亦不得为法国国籍。 
 

20.4 The arbitration proceedings shall be conducted in English 
language. 

 仲裁程序应以英语进行。 
 

20.5 The arbitration expenses shall be governed by the award of the 
arbitration tribunal. 

 仲裁费用应由仲裁庭的裁决决定。 
 

20.6 Any decision or award of the arbitral tribunal shall be final and 
binding upon the Parties to the arbitration proceedings. 

 仲裁庭的任何决定或裁决应具有终局性，并对仲裁程序的

双方具有约束力。 
 

20.7 The arbitration is an arbitration in law and the Parties shall 
comply with any award of the arbitral panel. 

 仲裁为依法仲裁，双方应遵守仲裁庭裁决。 
 

20.8 The Parties hereby waive, to the extent permitted by law, any 
rights to appeal or to review, such award by any court or 

tribunal. The Parties agree that the arbitral award may be 

enforced against the Parties to the arbitration proceedings or 

their assets wherever they may be found and that a judgment 

award may be entered in any court having jurisdiction thereof. 

 在法律允许的范围内，双方在此放弃提出申诉或要求任何

法院或法庭对该等裁决进行复审的权利。双方同意，可对

仲裁程序的双方或其在任何地方的资产执行仲裁裁决，且

拥有管辖权的任何法院均可作出执行判决。 
 

20.9 In rendering their decision, the arbitrators shall consider the 
intent of the Parties insofar as it can be determined from the 

Order, published and publicly available applicable laws and 

generally accepted standards and principles as they have been 

applied by international tribunals in the arbitration and 

resolution of similar disputes. 

 仲裁员在作出决定时，应考虑根据订单所能确定的双方的

意图、已颁布和可公开获得的适用法律和国际仲裁庭在仲

裁和解决类似争议时通常采用的标准和原则。 
 

20.10During the arbitration procedure, except for the elements over 
which the Parties have a dispute under arbitration, the 

performance of the Order shall continue. 

 在仲裁过程中，除双方产生争议正在仲裁的内容外，订单

应当继续履行。 
 

21. GOVERNING LAW 
适用法律 

 

Any Order shall be governed and construed in accordance with 

by the laws and regulations of the PRC which are published and 

publicly available in the PRC. 

所有订单均应适用在中国颁布并可公开获得的中国法律法

规，并根据该等法律法规进行解释。 
 

22. CHANGE IN APPLICABLE LAWS AND REGULATIONS 
适用法律法规变化 
 

If there is any change of PRC laws and regulations applicable to 

the supply of the Goods and provision of services by the Seller 

under the Order, the Seller shall take any necessary actions to 

comply with such laws and regulations at its own cost without 

any adverse effect on its performance of the Order. It is being 

specified hereof that the Seller shall not make the Buyer to bear 

the setting up cost of such new laws or regulations and shall not 

revise the Order price. 

如果订单项下卖方供应货物和提供服务所适用的中国法律

法规发生任何变化，卖方应自费采取一切必要行动以遵守

该等法律法规，避免对其履行订单产生任何不利影响。双

方明确，卖方不得让买方承担为遵守该等新法律法规而发

生的相关费用，亦不得调整订单价格。 
 

23. SEVERABILITY 

可分性 
 

Should any provision in the Order be declared invalid or 

unenforceable by any court with competent jurisdiction or 

become invalid under any applicable laws, the remaining 

provisions of the Order shall remain in full validity, and the 

Parties shall negotiate in good faith to replace the invalid or 

unenforceable provisions. 

如订单的任何规定被任何有管辖权的法院认定为无效或不

可执行，或根据任何适用法律失效，订单的其他规定应保

持完全有效，双方应诚意协商取代该等无效或不可执行的

规定。 


