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1. General Terms and Conditions 

通用条款与条件 

1.1 All sales by ContiTech Techno-Chemie GmbH or a 

company that is directly or indirectly controlled by ContiTech 

Techno-Chemie GmbH, that controls ContiTech Techno-

Chemie GmbH or that is under common control with it, in 

particular due to shareholdings or other controlling influence 

(each hereinafter referred to as "Seller") will be subject 

exclusively to the following General Terms and Conditions of 

Sale (hereinafter referred to as "General Terms and 

Conditions"). Other provisions, including the general terms 

and conditions of purchaser, shall not apply and are expressly 

rejected, whether or not Seller separately objects to them, 

Seller’s performance shall not be deemed or construed as 

acceptance of any terms proposed by purchaser. Only these 

General Terms and Conditions shall apply.  

康迪泰克技术化学有限公司（ContiTech Techno-Chemie 

GmbH）或其直接或间接控制、控制该公司或与该公司受

共同控制的任何公司（以下合称“卖方”， 尤其因股权

或其他控制性影响所致）的所有销售均仅适用以下《销

售通用条款与条件》（以下简称“《通用条款与条件》

”）。其他规定，包括采购方的通用条款与条件，概不

适用且被明确排除，无论卖方是否单独对其提出异议，

卖方的履约行为均不应被视为或解释为接受采购方提出

的任何条款。应仅适用本《通用条款与条件》。 

1.2 In the event of a conflict, a separate written 

agreement executed by Seller and purchaser shall control and 

prevail over these General Terms and Conditions. However, a 

purchaser’s purchase order or other documents that reference 

or incorporate purchaser’s general terms and conditions shall 

not constitute a separate written agreement. Any modifications 

of or amendments to these General Terms and Conditions will 

be made by mutual agreement of the parties in written form.  

若发生冲突，应以卖方和采购方签署的单独书面协议为

准，且该协议的效力应优先于本《通用条款与条件》。

但采购方的采购订单或引用或纳入采购方通用条款与条

件的其他文件不构成此类单独的书面协议。对本《通用

条款与条件》的任何修改或修订，均须经双方以书面形

式协商一致。 

2. Offers, Orders, Forecasts 

报价、订单、预测 

2.1 Offers issued by Seller are non-binding. In the event 

that an offer issued by Seller is expressly designated in writing 

as binding, Seller shall be bound by such offer for the period of 

four (4) weeks, starting from the date of the offer, unless the 

period has been expressly stated otherwise in such binding 

offer.  

卖方发出的报价不具有约束力。若卖方发出的报价被书

面明示指定为具有约束力，则卖方应在该报价发出之日

起的四周内受其约束，除非该有约束力的报价中已明确

规定了不同的期限。 

2.2 Orders placed by purchaser will only become binding 

for Seller upon acceptance of the order by written confirmation 

or by dispatch of the goods and invoice. Seller shall have the 

right to accept orders within two (2) weeks after their receipt.  

采购方发出的订单仅在卖方书面确认接受订单或发出货

物和发票时才对卖方具有约束力。卖方有权在收到订单

后的两周内接受订单。 

2.3 Orders as well as call-offs on schedule agreements 

shall only be binding if they take into account the agreed 

minimum order quantity and lead time. If not otherwise agreed, 

the following lead times shall apply: Six (6) weeks from 

confirmation for series production parts and sixteen (16) weeks 

from confirmation for service and aftersales parts. In case of 

recurring orders, purchaser and Seller will agree on a yearly 

committed volume.  

订单以及计划协议下的分批订单，仅在满足约定的最低

订单量和交货期要求时才具有约束力。如无其他约定，

适用以下交货期：批量生产部件自确认起六（6）周交货，

服务和售后部件自确认之日起十六（16）周交货。对于

循环订单，采购方和卖方应约定年度承诺采购量。 

2.4 Forecasts shall be provided once a month via 

standard EDI-System on a finished good level per Seller's plant 

and shall include both the requirements for products for the 

next twelve (12) calendar months and the relevant plant of 

purchaser where the products shall be shipped to. The 

forecasted volumes for the period of the upcoming 6 weeks 

shall be fixed and binding ("Frozen Zone"). The eight (8) weeks 

following Frozen Zone are considered Material Release 

(“Material Release”). For any quantities for which Material 

Release has occurred purchaser shall reimburse to the Seller 

all non-cancellable costs, including costs of raw materials and 

semi-finished production steps, in case of order cancellation.  

预测应每月通过标准 EDI系统按卖方工厂的成品级别提供

一次，并应包括未来十二（12）个日历月的产品需求以

及产品应发货至的采购方相关工厂信息。未来 6周期间的

预测数量应为固定且具有约束力（“冻结区”）。冻结

区之后的八（8）周被视为物料放行（“物料放行”）。

若采购方取消订单，对于已发生物料放行的任何数量，

采购方应赔偿卖方的所有不可取消的成本，包括原材料

成本和半成品生产工序成本。 

2.5 Twelve (12) months prior to the end of production of 

purchaser's products for which Seller's goods are used 

("EOP"), purchaser shall provide a ramp-down plan. The ramp-



General Terms and Conditions of Sale  
APAC 

销售通用条款与条件 

亚太地区 

 

ContiTech Techno-Chemie GmbH Confidentiality: Public Page 2 of 11 
Dieselstrasse 4, 61184 Karben, Germany 
HRB 71427 

Revision: 001 
Released: 04/01/2026 

 

 

down plan shall be updated on a monthly basis and shall 

include the quantities on a weekly basis as well as the 

cumulative quantity per part number until EOP. The cumulative 

quantity must be communicated as binding no later than six (6) 

months prior EOP. The Frozen Zone and Material Release 

shall also apply to the ramp-down plan. Purchaser shall 

promptly notify Seller of any changes to the EOP, and 

purchaser shall be responsible for any costs arising from or 

related to such EOP change.  These costs may include, but are 

not limited to, premium freight, premium raw material costs, 

additional production costs and/or scrapping of obsolete 

material, contractual damages with suppliers, higher raw 

material prices, etc.   

在使用卖方产品的采购方产品生产结束日（“EOP”）前

的十二（12）个月，采购方应提供一份产量递减计划。

产量递减计划应每月更新，并应包括每周的数量明细以

及直至 EOP的每个零件的累计数量。累计数量必须不晚于

EOP 前六（6）个月作为具有约束力的信息进行通报。冻

结区和物料放行规定同样适用于产量递减计划。采购方

应及时将 EOP的任何变更通知卖方，并且采购方应承担由

此产生或与之相关的任何费用。该等费用可能包括但不

限于紧急运输费、紧急原材料成本、额外生产成本和/或

过时物料的报废费用、与供应商的合同损害赔偿、更高

的原材料价格等。 

2.6 Seller retains all rights, titles, and interest, including 

all intellectual property rights to any offers, cost estimates, 

drawings and other documentation provided to purchaser in 

written, oral, electronic or other form (hereinafter referred to as 

"Documents"). The Documents and their content may only be 

made available or otherwise disclosed to third parties with the 

prior written consent of Seller and shall be returned 

immediately upon request of Seller if the agreement between 

Seller and purchaser is not finalized. Any copies made shall be 

destroyed.  

卖方保留对以书面、口头、电子或其他形式提供给采购

方的任何报价、成本估算、图纸及其他文件（以下简称

“文件”）的所有权利、所有权和利益，包括所有知识

产权。未经卖方事先书面同意，不得向第三方提供或以

其他方式披露文件及其内容；若卖方和采购方之间的协

议未最终达成，应在卖方要求时立即归还。制作的任何

副本应予销毁。 

3. Delivery, Acceptance of Delivery  

交付、接受交付 

3.1 Deliveries shall be made FCA (Seller’s fulfilling plant) 

ICC Incoterms 2020. Even if Seller agrees to ship goods, the 

place of performance shall be the place where Seller hands 

over the goods to the person in charge of the transport.  

交付应根据 ICC《2020 年国际贸易术语解释通则》的 FCA

（货交承运人（指定地点），卖方在其工厂履行交货义

务）规定进行。即使卖方同意安排货物运输，履行地点

仍应为卖方将货物移交给运输负责人的地点。 

3.2 If not otherwise agreed, Seller shall determine the 

packaging design at its own discretion. One-way packaging 

shall be used as deemed appropriate by Seller. Purchaser shall 

handle all reusable packaging with due care and make such 

reusable packaging available to the Seller within five (5) 

business days from Seller’s reasonable request at its own cost. 

Seller shall not be liable for any delay in delivery to the extent 

such delay is due to purchaser not making the reusable 

packaging available within such time.  

如无其他约定，卖方应自行决定包装设计。卖方认为适

当时应使用一次性包装。采购方应谨慎处理所有可重复

使用包装，并在卖方合理要求后五（5）个工作日内自费

将此类可重复使用包装提供给卖方。若采购方未在此时

间内提供可重复使用包装，卖方对由此造成的任何交付

延误概不负责。 

3.3 The delivery periods or delivery dates stated in 

Seller’s offer are non-binding. Seller will not be in delay in 

delivery until a reasonable delivery period set in writing by 

purchaser has expired to no avail. Purchaser will not set the 

expiry date of such period earlier than four weeks after expiry 

of the non-binding delivery period or the non-binding delivery 

date.  

卖方报价中所述的交付期限或交付日期不具有约束力。

在采购方书面设定的合理交付期限届满而无果之前，卖

方不构成交付延误。采购方设定的此类期限届满日不得

早于不具有约束力的交付期限或不具有约束力的交付日

期届满后四周。 

3.4 Seller shall not be considered in delay in delivery or 

default to the extent such delays result from: (i) the failure of 

Seller’s suppliers to supply Seller due to circumstances beyond 

Seller’s reasonable control, even where Seller has entered into 

a corresponding hedging arrangement with such supplier; (ii) 

purchaser’s failure to timely provide any documentation, 

licenses, permits, releases or other formalities required for 

shipment; or (iii) purchaser’s failure to perform any of its 

obligations under these General Terms and Conditions.  

在以下情况导致的延误范围内，卖方不应被视为交付延

误或违约：(i) 因超出卖方合理控制范围的情况导致卖

方供应商未能向卖方供货，即使卖方已与该供应商签订

了相应的套期保值安排；(ii) 采购方未能及时提供发运

所需的任何文件、许可证、执照、放行文件或其他手续；

或 (iii) 采购方未能履行本《通用条款与条件》项下的

任何义务。 
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3.5 This provision shall not apply if Seller is exclusively 

responsible for the delay.  

若延误完全归责于卖方，则不适用本规定。 

3.6 If Seller is in default, purchaser may claim liquidated 

damages in the amount of 0.5% of the net price of the affected 

portion of the shipment for each full week of delay, provided 

that the total liquidated damages shall not exceed five percent 

(5%) of the net price of that portion of the shipment that could 

not be used as intended on account of the delay.  

若卖方违约，采购方可就每整周的延误，按受影响部分

货物净价的 0.5%索赔违约金，但违约金总额不得超过因

延误而无法按预期使用的那部分货物净价的百分之五

（5%）。 

3.7 Seller may make partial deliveries, provided that their 

acceptance is reasonable for purchaser. Acceptance is 

considered reasonable if the delivery of the remaining ordered 

goods is ensured and the partial delivery does not constitute a 

significantly increased effort or considerable additional costs 

for purchaser (unless Seller declares itself willing to bear these 

costs). Each partial delivery may be invoiced separately.  

卖方有权进行部分交付，前提是该部分交付不会对采购

方造成不合理不便。在确保剩余订购货物交付，且该部

分交付不会给采购方带来显著增加的负担或产生可观的

额外成本时（除非卖方声明愿意承担此等成本），应视

为该部分交付合理。每次部分交付均可单独开具发票。 

3.8 Purchaser is in default of acceptance if it fails to 

collect the goods on the agreed upon delivery date. In the case 

of non-binding delivery periods or delivery dates, Seller shall 

be entitled to inform purchaser, subject to a notice period of two 

(2) weeks, that the goods are ready for collection/shipment; if 

purchaser fails to collect or transport the goods by the expiry 

date, it shall be in default of acceptance. Purchaser is not 

entitled to refuse acceptance of the goods due to minor defects.  

若采购方未在约定的交付日提取货物，则构成收货违约。

对于不具有约束力的交付期限或交付日期，卖方有权在

提前两（2）周通知的前提下告知采购方货物已准备好提

取/发运；如果采购方在截止日期前未能提取或安排运输

货物，则构成收货违约。采购方无权因货物存在微小缺

陷拒收货物。 

3.9 If purchaser is in default of acceptance, the risk of 

accidental loss and accidental deterioration of the products 

shall pass to purchaser.  

若采购方收货违约，产品的意外灭失和意外损坏风险即

转移至采购方。 

3.10 If, at the request of purchaser, delivery is delayed by 

more than one (1) month after notice of readiness for dispatch, 

purchaser may be charged storage fees for each additional 

month or part thereof in the amount of 0.5% of the net price of 

the goods of delivery, however no more than 2,5% in total. The 

contracting parties are at liberty of proving higher or lower 

storage costs. If purchaser fails to collect the goods within three 

(3) months after notice of readiness for dispatch, Seller 

reserves the right to invoice the goods in full and to scrap them 

at purchaser’s expense. 

若应采购方要求，在发出备妥待运通知后延迟交付超过

一（1）个月，则每额外延迟一个月或其零头，采购方可

能被收取相当于该次交付货物净价 0.5%的仓储费，但累

计总额不得超过净价的 2.5%。合同双方均有权证明存在

更高或更低的实际仓储成本。若采购方在备妥待运通知

发出后三（3）个月内仍未提取货物，卖方保留全额开具

发票并按采购方费用报废货物的权利。 

4. Prices, Price Adjustment  

价格、价格调整 

4.1 Unless otherwise agreed, the Seller’s current price 

list serial products in effect at the time of purchaser’s order shall 

apply. Prices are to be FCA (Seller’s fulfilling plant) ICC 

Incoterms 2020 in CNY. Any applicable value added tax shall 

be calculated separately at the statutory rates as valid from 

time to time and shall also be payable by purchaser.  

除非另有约定，否则适用采购方下订单时卖方现行有效

的系列产品价目表价格。价格为 ICC《2020年国际贸易术

语解释通则》FCA（货交承运人（指定地点），卖方在其

工厂履行交货义务）规定下的人民币价格。任何适用的

增值税应按照不时生效的法定税率单独计算，并应由采

购方支付。 

4.2 Seller reserves the right to adjust prices before 

delivery. Prices may be adjusted due to a change in costs 

resulting from, but not limited to wage agreements, raw material 

costs, production overhead costs, alteration of duties, other 

price adjustments on the part of subcontractors, or exchange 

rate fluctuations, that are beyond the responsibility of Seller. 

The adjusted prices will take effect thirty (30) days after 

purchaser receives written notice of the price adjustment. Upon 

request, Seller shall substantiate the reasons for the price 

adjustments to purchaser.  

卖方保留在交付前调整价格的权利。价格可能因成本变

化而调整，原因包括但不限于工资协议、原材料成本、

生产管理费用、关税变动、分包商方面的其他价格调整

或汇率波动，这些变化超出了卖方的责任范围。调整后

的价格将在采购方收到价格调整书面通知后三十（30）

天生效。应要求，卖方应向采购方说明价格调整的理由。 

4.3 If any government action or law should have the 

effect of establishing a maximum price on the Products to be 
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delivered, Seller may, at its option and without liability to 

purchaser, terminate its obligations for future shipments by 

providing purchaser thirty (30) days written notice.  

若任何政府行为或法律对要交付的产品规定了最高限价，

卖方可通过向采购方提供三十（30）天书面通知的方式，

选择终止其未来发货的义务，且不对采购方承担责任。 

5. Payment, Default of Payment 

付款、付款违约 

5.1 Invoices must be paid without deduction within thirty 

(30) days of delivery and receipt of the invoice by bank transfer 

to an account indicated to purchaser by Seller.  

采购方必须在发票交付并收到后三十（30）天内，通过

银行转账方式无折扣地足额支付至卖方向采购方指定的

账户。 

5.2 If purchaser fails to pay by the due date, it will be in 

default without further notice. Payment is considered timely 

only if the invoiced amount is received in Seller’s specified. 

若采购方未能在到期日前付款，则无需另行通知即自该

日起构成违约。只有当发票金额全额到达卖方指定账户

时，付款才被视为及时。 

5.3 If purchaser is in default of payment Seller will be 

entitled to charge default interest on the overdue amount at the 

statutory rate. Seller reserves the right to assert or pursue 

additional damages er claims. 

若采购方发生付款违约，卖方有权对逾期未付款项按照

法定利率计收逾期付款利息。卖方保留主张或追究其他

损害赔偿或提出索赔的权利。 

5.4 If purchaser is in default of payment for more than 

thirty (30) days, Seller will be entitled to withhold deliveries until 

receipt of all outstanding payments, including interest. If 

purchaser is in default of payment for more than ninety (90) 

days, Seller will be entitled to terminate all existing contracts. 

若采购方付款违约超过三十（30）天，卖方有权暂停交

货，直至收到所有未付款项（包括利息）。若采购方付

款违约超过九十（90）天，卖方有权终止所有现有合同。 

6. Deterioration of Financial Position  

财务状况恶化 

6.1 If it becomes apparent that the fulfilment of 

purchaser's contractual obligations is at risk due to its financial 

situation (including, without limitation, suspension of payments, 

application for the opening of insolvency proceedings, seizure 

or execution measures, raising of bill or cheque protests and 

return of direct debits, also vis-à-vis or to third parties), Seller 

will be entitled, at its own discretion, to withhold delivery until it 

receives either advance payment of the purchase price or 

provision of appropriate security (i.e., adequate assurance of 

performance). This also applies if, as a result of purchaser's 

default in payment, there are justified doubts about its solvency 

or creditworthiness.  

若采购方履行合同义务因其财务状况（包括但不限于暂

停付款、申请启动破产程序、财产被查封或强制执行、

票据或支票被拒付以及直接借记被退回，无论该等情形

是针对卖方或第三方）而明显面临风险，卖方有权自行

决定暂停交货，直至收到采购价款的预付款或获得适当

的担保（即充分的履约保证）。如果因采购方付款违约

导致对其偿付能力或信用状况产生合理怀疑，本规定同

样适用。 

6.2 In the circumstances described in Section 6.1, Seller 

will also be entitled to withhold deliveries until purchaser pays 

all outstanding invoices or provides appropriate security (i.e., 

adequate assurance of performance). For amounts not yet due, 

including contractual obligations for which Seller is required to 

perform in advance, or claims that do not arise out of the same 

transaction, Seller may withhold delivery only if Seller has a 

reasonable and legitimate interest in doing so. 

在第 6.1条所述情况下，卖方也有权暂停交货，直至采购

方付清所有未付发票款项或提供适当担保（即充分的履

约保证）。对于尚未到期的款项，包括需要卖方预先履

行的合同义务，或非基于同一交易产生的债权，卖方仅

在对此享有合理合法利益的情况下方可暂停交货。 

6.3 If a current account relationship exists within the 

scope of the business relationship, Seller may, upon the 

occurrence of any circumstances described in Section 6.1 

withhold deliveries until it receives payments of all amounts due 

from acknowledged balances or provision of an appropriate 

security (i.e., adequate assurance of performance).  

若业务关系范围内存在往来账户关系，卖方可在第 6.1条

所述任何情况发生后，暂停交货，直至收到已确认余额

中所有到期款项的付款或获得适当担保（即充分的履约

保证）。 

6.4 If purchaser does not provide the advance payment 

or appropriate security and adequate assurances required 

under Section 6 within two (2) weeks, Seller will be entitled to 

terminate the corresponding agreement and claim damages. 

若采购方未在两（2）周内提供第 6 条要求的预付款或适

当担保和充分保证，卖方有权终止相应协议并主张损害

赔偿。 

7. Retention of Title  

所有权保留 

7.1 Seller will retain title in the supplied goods until 

receipt of all payments due from the contractual relationship.  
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卖方保留所供货物的所有权，直至收到合同关系项下的

所有应付款项。 

7.2 Should purchaser violate any portion of the 

agreement or default on any payment, Seller will be entitled to 

reclaim the goods delivered under retention of title (hereinafter 

referred to as "Retained Goods"). In case of default of payment, 

Seller may exercise this right without prior notice. For the 

purpose of reclaiming the Retained Goods, Seller will be 

entitled to enter the business premises of purchaser during the 

usual business hours. All other rights and remedies of Seller 

remain unaffected.  

若采购方违反本协议的任何约定或发生任何付款违约，

卖方有权收回根据所有权保留条款交付的货物（以下简

称“保留货物”）。发生付款违约时，卖方可在不事先

通知的情况下行使此权利。为收回保留货物，卖方有权

在采购方营业时间内进入其营业场所。卖方的所有其他

权利和补救措施不受影响。 

7.3 After reclaiming the Retained Goods, Seller will be 

authorized, upon prior notice to purchaser, to utilize the goods 

as appropriate; the revenues shall be set off against 

purchaser’s outstanding liabilities, after deduction of Seller’s 

appropriate utilization or disposition costs. 

收回保留货物后，卖方有权在事先通知采购方后，以适

当方式处置利用货物；所得款项在扣除卖方适当的处置

或利用成本后，应用于抵销采购方的所欠款项。 

7.4 For the duration of the retention of title, purchaser will 

not be entitled to pledge the Retained Goods or use them as 

security. In the ordinary course of business,  purchaser may 

process or resell the Retained Goods, however, purchaser now 

hereby assigns to Seller, effective immediately, all accounts, 

receivables, and other claims arising from such resale in an 

amount equal to the final invoice amount (including value 

added tax) that it may have as a result of the sale against its 

customers or third parties, irrespective of whether the Retained 

Goods was sold before or after processing. Purchaser will not 

be entitled to pledge the assigned claims or use them as 

security.  

在所有权保留期间，采购方无权质押保留货物或将其用

作担保。在日常业务过程中，采购方可对保留货物进行

加工或转售，然而，采购方特此自本协议生效之日起、

无条件地将其因该转售而可能对其客户或第三方享有的、

相当于最终发票金额（含增值税）的全部账款、应收账

款及其他债权转让给卖方，无论保留货物是在加工前还

是加工后出售的。采购方无权质押被转让的债权或将其

用作担保。 

7.5 When reselling the Retaining Goods, purchaser will 

notify its customer of the assignment of the payment claims for 

the delivered goods. Purchaser will not be entitled to sell the 

Retained Goods to customers who have prohibited or restricted 

the assignment of payment claims. If the Retained Goods have 

been further processed with other objects not owned by Seller, 

the assignment of claims will only apply in proportion of the co-

ownership in the processed object in accordance with 

Section 7.9.  

转售保留货物时，采购方应通知其客户已转让所交付货

物的付款请求权。采购方无权将保留货物出售给禁止或

限制转让付款请求权的客户。如果保留货物已与非卖方

所有的其他物品进行进一步加工，则依据第 7.9条的约定，

债权转让仅适用于卖方在加工物品中的按份共有的相应

比例部分。 

7.6 Purchaser shall retain its right to collect the 

receivables even after assignment. The right of Seller to collect 

the receivables itself will remain unaffected. Seller shall, 

however, not collect the receivables as long as purchaser 

meets its payment obligations from the revenues acquired, 

does not enter into default of payment and, has not filed an 

application for the opening of insolvency proceedings and has 

not suspended its payments. If any of these events occur Seller 

may demand that purchaser discloses the assigned 

receivables and their debtors, provides all information and 

documents required for collection, and notifies the debtors of 

the assignment. Upon the occurrence of any of these events, 

purchaser's right to collect the receivables will automatically 

expire.  

即使在转让后，采购方仍保留其收取应收账款的权利。

卖方自行收取应收账款的权利不受影响。但是，只要采

购方履行其从所获收入中的付款义务、未陷入付款违约、

未申请启动破产程序且未暂停付款，卖方不应收取应收

账款。如果发生任何此类情形，卖方可要求采购方披露

被转让的应收账款及其债务人，提供收款所需的所有信

息和文件，并通知债务人该转让。发生任何此类情形时，

采购方收取该应收账款的权利即自动终止。 

7.7 Purchaser must notify Seller immediately in writing of 

any and all seizures, pledges and other attachments by third 

parties affecting the Retained Goods or the assigned claims. In 

addition, purchaser must notify such third parties of Seller’s 

retention of title. To the extent the third party does not 

reimburse Seller for the court and out-of-court costs of legal 

action, purchaser will be liable for the loss incurred by Seller.  

采购方必须立即书面通知卖方影响保留货物或被转让债

权的任何及所有第三方扣押、质押和其他司法保全附加

措施。此外，采购方必须向该等第三方说明卖方保留所

有权的情况。如果该第三方未向卖方补偿诉讼的法院和

庭外费用，采购方应对卖方因此遭受的损失承担责任。 
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7.8 Purchaser must handle the Retained Goods with due 

care. In particular, purchaser must obtain and maintain 

adequate insurance to insure the Retained Goods at 

replacement value against fire, water and theft. Purchaser must 

store the Retained Goods separately from other goods, clearly 

identify the Retained Goods as Seller’s property, and record 

the assigned receivables in its accounts as being owed to 

Seller.  

采购方必须以适当注意义务妥善保管保留货物。具体而

言，采购方必须购买并维持足额保险，按重置价值为保

留货物投保火灾、水灾和盗窃险。采购方必须将保留货

物与其他货物分开存放，明确标识保留货物为卖方财产，

并在其账目中将被转让的应收账款记录为欠付卖方的款

项。 

7.9 Processing or conversion of the Retained Goods by 

purchaser will always be performed on behalf of Seller. If the 

Retained Goods are processed or combined with other objects 

not owned by Seller, Seller will acquire co-ownership of the 

resulting object in proportion of the value of the Retained 

Goods to the other goods at the time of processing or 

conversion. Except for this proportional co-ownership, the 

resulting object will be subject to the same provisions that apply 

to the Retained Goods under this Section.  

采购方对保留货物的加工或改造均应视为代表卖方进行。

如果保留货物与非卖方所有的其他物品进行加工或组合，

卖方将按加工或改造时保留货物的价值与其他物品的价

值比例，取得所形成物品的按份共有权。除该按份共有

权外，所形成物品应同样适用本条适用于保留货物的规

定。 

7.10 If the Retained Goods are merged or combined 

inseparably with other objects not owned by Seller, Seller will 

acquire co-ownership of the resulting object in proportion of the 

value of the Retained Goods to the other goods at the time of 

merging or combining. If the merging or combination is 

performed in such a manner that purchaser's object is to be 

regarded as the main item, purchaser will transfer co-

ownership proportionately. Purchaser will hold the sole 

ownership or co-ownership interest created in safekeeping for 

Seller.  

如果保留货物与非卖方所有的其他物品不可分割地混合

或结合，卖方将按混合或结合时保留货物与其他物品的

价值比例，获得所形成物品的按份共有权。如果混合或

结合以采购方的物品被视为主要物品的方式进行，采购

方应按比例转让共有权。采购方应为卖方代为保管由此

产生的其单独所有权或共有权份额。 

7.11 Purchaser will take all appropriate measures for and 

provide comprehensive support to Seller to  safeguarding 

Seller’s rights under this Section 7 (and, as necessary, by other 

means of protection) in the country in which the Retained 

Goods are located.  

采购方应采取一切适当措施，并在保留货物所在国全力

配合卖方，以维护卖方根据本第 7条享有的权利（必要时，

亦可通过其他保护方式）。 

8. Quality of the Goods, Specifications and 

Application, Guarantees 

货物质量、规格和应用、保证 

8.1 Unless otherwise agreed in writing in a respective 

agreement, the quality of the goods will be defined only by the 

agreed specification. It is the responsibility of purchaser to 

check whether the goods are suitable for the intended 

purposes.  

除非在相关协议中另有书面约定，货物质量仅由约定的

规格定义。采购方有责任检查货物是否适合预期用途。 

8.2 Where Seller provides an initial quotation based on 

specific requirements provided by purchaser, such additional 

requirements will only apply where the parties have explicitly 

agreed upon these additional requirements in writing.  

如果卖方基于采购方提出的特定要求提供初步报价，则

此类附加要求仅在双方已明确书面同意的情况下才适用。 

8.3 Information provided by Seller verbally, in writing or 

any other form regarding suitability, including application, 

processing and other use, as well as technical consultation 

provided by Seller is given to the best of Seller’s knowledge, 

but is non-binding information and will not release purchaser 

from the obligation to inspect the goods for suitability for 

purchaser’s intended purposes. Application, processing and 

any other use of the goods are beyond the control of Seller and 

are therefore the sole responsibility of purchaser. 

 卖方以口头、书面或任何其他形式提供的关于适用性

（包括应用、加工和其他用途）的信息，以及卖方提供

的技术咨询，均是卖方基于最佳认知提供，但该等信息

属于无约束力的信息，并不能免除采购方检查货物是否

适合其预期用途的义务。货物的应用、加工和任何其他

使用超出卖方控制范围的，因此由采购方自行负责。 

8.4 Guarantees, including guarantees as to quality, will 

only be binding on Seller to the extent that they (i) are contained 

in an offer or an order confirmation, (ii) are expressly referred 

to as "guarantee" or "guarantee of quality", and (iii) expressly 

define the obligations that the guarantee imposes on Seller.  

任何保证（包括质量保证）仅在满足以下条件时，方对

卖方具有约束力：(i) 该保证包含在报价或订单确认书

中；(ii) 被明确表述为“保证”或“质量保证”；并且 

(iii) 明确定义了该保证对卖方施加的义务。 
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8.5 If standard software or firmware is supplied with the 

goods, purchaser is granted a non-exclusive right to use the 

software or firmware with the agreed performance features in 

unchanged form on the agreed equipment.  

如果货物附带有标准软件或固件，则授予采购方在约定

的设备上以约定性能特征使用未经更改的软件或固件的

非独占权利。 

9. Warranty 

保修  

9.1 Seller warrants to purchaser that, at time risk passes 

to purchaser, the goods conform the quality specified in 

Section 8.  

卖方向采购方保证，在风险转移给采购方时，货物符合

第 8 条中规定的质量。 

9.2 Purchaser's claims for defects are subject to 

purchaser inspecting the goods upon delivery for apparent 

defects that can readily be seen on inspection and submitting 

a notice of defects within three days after delivery. Hidden 

defects must be reported without undue delay and no later than 

one (1) week after their discovery. A notice of defect shall be 

submitted in writing and shall specifically state the respective 

defect. Purchase may not reject or refuse acceptance of the 

goods due to defects that are not material.  

采购方主张缺陷索赔的，应在交货时对货物进行检查，

对于检查中显而易见的明显缺陷，应在交货后三日内提

交缺陷通知。隐蔽缺陷必须在不无故拖延的情况下，且

不迟于发现后一（1）周内报告。缺陷通知应以书面形式

提交，并应具体说明相应缺陷内容。对于非实质性瑕疵，

采购方不得拒绝或拒收货物。 

9.3 The goods are not deemed defective to the extent 

any nonconformity, errors or damages result from any of the 

following: 

若任何不符、错误或损坏是由于以下原因造成，则货物

不视为存在缺陷： 

9.3.1 Natural disasters and/or accidents, natural wear and 

tear, external and/or environmental impacts or influences, 

improper handling, improper storage, improper assembly, 

inadequate corrosion-proofing, the use of force, improper 

installation, chemical, electrical or other harmful effects, to the 

extent these causes are not attributable to or under Seller’s 

control;  

自然灾害和/或事故、自然磨损、外部和/或环境影响或

作用、不当处理、不当存储、不当装配、防腐蚀不当、

使用暴力、不当安装、化学、电气或其他有害影响，只

要这些原因不可归责于或超出卖方控制； 

9.3.2 Fitting, installation or attachment of components from 

third-parties, or any servicing, repairs or other work performed 

on the goods by persons not authorized by Seller; 

装配、安装或附加第三方部件，或由未经卖方授权的人

员对货物进行的任何维护、修理或其他工作； 

9.3.3 Failure to follow Seller’s handling, inspection, 

servicing or operating instructions; 

未遵守卖方的处理、检查、维护或操作说明； 

9.3.4 Use of the delivered goods for purposes other than 

the intended use as mutually agreed between Seller and 

purchaser at the time of the offer; 

将交付的货物用于卖方和采购方在报价时共同约定的预

期用途以外的目的； 

9.3.5 Use of the delivered goods under extraordinary 

operating conditions not made known to Seller in writing at time 

of the contractual agreement or order; 

 在合同签订或订单下达时未书面告知卖方的特殊操作条

件下使用交付的货物； 

9.3.6 Purchaser’s failure to make immediate measures to 

mitigate or avoid damage; 

采购方未能立即采取措施减轻或避免损害； 

9.3.7 Purchaser’s refusal to allow the Seller to remedy a 

defect 

采购方拒绝允许卖方补救缺陷。 

9.4 Purchaser shall bear all costs associated with the 

inspection of the goods. Purchaser shall make any allegedly 

defective goods available to Seller for inspection upon request.  

采购方应承担与检查货物相关的所有费用。应卖方要求，

采购方应将任何声称有缺陷的货物提供给卖方以供检查。 

9.5 Seller will remedy defects by subsequent 

performance, at its own discretion, either by correcting the 

defect (rectification) or by supplying a non-defective product 

(replacement). Subsequent performance will be provided 

without any admission of liability or legal obligation. In the case 

of rectification, the remaining period of the original statutory 

period of limitations shall begin upon purchaser’s receipt of the 

rectified good. The same shall apply upon delivery of any 

replacement goods. 

卖方将通过后续履行的方式补救缺陷，并有权自行决定

通过纠正缺陷（修复）或提供无缺陷产品（更换）的方

式进行。后续履行应在不构成任何责任或法律义务的情

况下提供。在修复的情况下，原法定时效的剩余期限自
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采购方收到修复后的货物之日起重新计算。交付任何更

换货物时也应适用此相同规定。 

9.6 Purchaser’s claims for reimbursement of expenses 

incurred for subsequent performance, including transportation, 

travel, labor and material costs, shall be excluded, to the extent 

such expenses are increased as a result of the goods being 

moved to a location other than the agreed place of delivery. 

Seller will be entitled to charge purchaser for any such 

additional costs.  

采购方因后续履行而产生的费用（包括运输、差旅、人

工和材料成本）索赔应被排除，只要这些费用因货物被

移至约定交付地以外的地点而增加。卖方有权向采购方

收取任何此类额外费用。 

9.7 Except as specifically provided herein, purchaser will 

have no right to rescind the agreement or order.  

除本协议另有明确规定，采购方无权解除协议或订单。 

9.8 All other claims for defects, regardless of their nature, 

will be excluded without prejudice to any claims for damages 

subject to the limitations set forth in Section 10. 

除受第 10 条规定限制的损害赔偿索赔外，所有其他性质

的缺陷索赔均被排除。 

9.9 Purchaser will bear all reasonable costs incurred by 

Seller for any unjustified assertion of claims for defects (e.g. if 

the product was not defective). The same applies if Seller 

wrongfully provides defect-related remedies or rights without 

being obligated to do so. 

采购方应承担卖方因任何不合理主张瑕疵索赔（例如，

产品本无缺陷）而产生的所有合理费用。如果卖方在无

义务的情况下错误地提供了与缺陷相关的补救措施或权

利，此规定也同样适用。 

9.10 The limitation period for all claims arising from or 

relating to defects is one )1) year from the date of delivery. This 

limitation shall not apply, if (i) a defect was fraudulently 

concealed or (ii) the Seller provided an express written 

guarantee regarding the quality of the goods (in this context, 

where applicable, the guarantee and/or limitation period laid 

down in the guarantee shall apply). The foregoing limitation 

shall also not apply to claims seeking damages arising from: (i) 

liability pursuant to the German Product Liability Act, (ii) injury 

to life, body or health, (iii) intentional misconduct, or (iv) gross 

negligence on the part of governing bodies or executives of 

Seller. If law or regulations have different stipulations regarding 

the quality warranty period, those stipulations shall apply. 

所有因瑕疵产生或与之相关的索赔的诉讼时效期限为一

（1）年，自交付之日起算。该时效不适用于以下情况：

(i) 缺陷被欺诈性隐瞒；或 (ii) 卖方就货物质量提供了

明确的书面保证或担保（在此情况下，适用该保证中规

定的保证期和/或时效期）。前述时效限制也不适用于因

以下原因产生的损害赔偿的索赔：(i) 根据适用的《产

品责任法》应承担的责任；(ii) 生命、身体或健康损害；

(iii) 故意不当行为；或 (iv) 卖方管理机构或高管人员

的重大过失。如果法律或法规对质量保证期有不同规定，

则应适用该等规定。 

9.11 Purchaser’s rights of recourse, if the goods are sold 

to a consumer, remain unaffected. Such rights of recourse shall 

apply only to the extent purchaser has not granted its customer 

any rights or remedies exceeding those mandated by 

applicable law.  

若货物出售给消费者，采购方的追索权不受影响。该等

追索权仅在采购方未授予其客户超出适用法律强制规定

范围的任何权利或救济措施的情况下适用。 

10. Liability  

责任 

10.1 The liability of Seller for damages caused by simple 

or ordinary negligence is limited to damages arising from the 

breach of material contractual obligations, the fulfilment of 

which is essential to the performance of this order or agreement 

and on which purchaser reasonably relies and regularly trusts. 

In such cases, Seller’s liability will be limited to the amount of 

damages that are reasonably foreseeable at the time of 

contracting. This limitation of liability will also apply to any 

damage caused by gross negligence, part of Seller’s 

employees or agents, who are not governing bodies, officers or 

executives.  

因一般过失造成损害的，卖方仅对违反重大合同义务

（即该等义务的履行对于本订单或协议的实现至关重要，

且采购方合理依赖并通常信赖该等义务）所产生的损害

承担责任。在此类情况下，卖方的责任应限于合同订立

时可合理预见的损害金额。此责任限制也适用于卖方非

管理机构、职员或高管人员的雇员或代理人因重大过失

造成的任何损害。 

10.2 In cases governed by Section 10.1, Seller’s total 

liability will be limited to the purchase price of the affected 

goods.  

在第 10.1 条所述情况下，卖方的总赔偿责任金额应限于

受影响货物的采购价款。 

10.3 In cases governed by Section 10.1, Seller’s liability 

for consequential, incidental, or special damages will be limited 

to an amount not exceeding ten percent (10%) of the purchase 

price of the affected goods.  
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在第 10.1 条所述情况下，卖方对间接损害、附带损害或

特殊损害的赔偿责任应不超过所涉货物采购价款的百分

之十（10%）的金额。 

10.4 The above limitations of liability will apply to all claims 

for damages, regardless of their legal basis, with the exception 

of purchaser’s claims for damages arising from (i) fraudulently 

concealed defects, (ii) defects which are covered by an express 

written warranty or guarantee provided by Seller (in this 

context, where applicable, the guarantee and/or limitation 

period laid down in the guarantee shall apply), (iii) according to 

the Product Liability Act governed by the applicable law, (iv) for 

death, damage to body or health, (v) for intentional misconduct 

or (vi) for gross negligence on the part of corporate bodies or 

executives of Seller.  

上述责任限制适用于所有损害赔偿索赔，无论其法律依

据为何，但采购方因以下原因产生的损害赔偿索赔除外：

(i) 被欺诈性隐瞒的缺陷；(ii) 卖方明确书面保证或担

保所涵盖的缺陷（在此情况下，适用该保证中规定的保

证期和/或时效期）；(iii) 根据适用法律规定的《产品

责任法》； (iv) 人身死亡、身体或健康损害；(v) 故意

不当行为；或 (vi) 卖方公司机构或高管人员的重大过失。 

10.5 The above limitations of liability will also apply to 

claims for damages by purchaser against Seller’s officers, 

executives, employees or agents. 

上述责任限制也适用于采购方针对卖方职员、高管人员、

雇员或代理人提出的损害赔偿索赔。 

10.6 The above limitations of claims for damages will 

apply accordingly to any claims for reimbursement of futile or 

wasted expenses. 

上述损害赔偿索赔限制同样适用于任何关于补偿无效或

浪费费用的索赔。 

11. Force Majeure 

不可抗力 

11.1 If Seller is hindered in its performance of its 

contractual obligations due to force majeure such as 

mobilization, war, terrorism, riots, natural disasters, fire or other 

unforeseeable circumstances for which Seller is not 

responsible, such as strikes or lawful lock-outs, operational or 

transport disruptions, difficulties in procuring raw materials, 

virus and other attacks by third parties on the IT system of 

Seller, insofar as these occur despite the observance of the 

usual care taken in protective measures, as well as direct or 

indirect effects of epidemics or pandemics, including 

associated official authorities, legal or other measures, the 

agreed delivery periods shall be extended by the duration of 

the hindrance plus a reasonable start-up period, but by three 

months at the most. Seller will not be held responsible for the 

aforementioned circumstances even if they occur during an 

already existing default. Seller shall inform purchaser of the 

beginning and the expected end of such circumstances as 

soon as possible.  

若卖方因不可抗力（如动员、战争、恐怖主义、骚乱、

自然灾害、火灾或其他卖方无法负责的不可预见情况，

例如罢工或合法停工、运营或运输中断、获取原材料困

难、第三方对卖方 IT 系统的病毒攻击和其他攻击（只要

这些攻击是在采取了通常的防护措施谨慎注意后仍然发

生的），以及流行病或大流行病的直接或间接影响，包

括相关的官方机构、法律或其他措施）而受阻无法履行

其合同义务，则约定的交付期限应顺延，顺延时间为受

阻持续时间加上合理的启动时间，但最长不超过三个月。

即使上述情况发生在卖方已存在违约期间，卖方也不对

其承担责任。卖方应尽快将此类情况的开始和预期结束

时间告知采购方。 

12. Confidentiality 

保密 

12.1 Unless provided otherwise in a separate agreement, 

purchaser will keep confidential all business and company 

secrets as well as all documents, information and data 

furnished by or on behalf of Seller which are made available to 

purchaser or of which purchaser gains knowledge on the basis 

of the cooperation (hereinafter referred to as "Confidential 

Information"). Purchaser will treat the Confidential Information 

in the same way as its own confidential information, but at least 

with the due care of a prudent businessman and shall protect 

Confidential Information through adequate technical and 

organizational measures. 

除非另有单独协议约定，采购方应对卖方或其代表提供

的、基于双方合作获知的所有商业和公司秘密以及所有

文件、信息和数据（以下简称“保密信息”）予以保密。

采购方应以对待自身的保密信息同等的方式处理保密信

息，但至少应尽到审慎商人的应有注意义务来对待，并

应通过适当的技术和组织措施保护保密信息。 

12.2 The confidentiality obligation of section 12.1 shall 

apply for five years after the business relationship has 

terminated. 

第 12.1 条规定的保密义务，在业务关系终止后五年内持

续有效。 

13. Compliance with Regulations and Export 

遵守法规和出口管制 

13.1 Purchaser will comply with all applicable legal, 

regulatory and governmental requirements, including 

applicable import, (re-)export, embargoes and sanctions 

regulations and other laws of the country in which purchaser 

sells, otherwise places on the market or uses the goods. 
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Purchaser will obtain and maintain, in a timely manner, all 

necessary permits and licenses and any other authorizations 

required to use or export the goods under all such applicable 

laws. 

采购方应遵守所有适用的法律、法规和政府要求，包括

其销售、投放市场或以其他方式使用货物所在国家适用

的进口、（再）出口、禁运和制裁法规以及其他法律。

采购方应及时获取并维持根据所有此类适用法律使用或

出口货物所需的一切必要许可、执照及任何其他授权。 

13.2 Purchaser will not sell, export or re-export, directly or 

indirectly, to the Russian Federation or Belarus or for use in the 

Russian Federation or Belarus any goods (including 

corresponding documentation) subject to goods-related 

restrictions as specified in Section 13.1. 

采购方不得直接或间接向俄罗斯联邦或白俄罗斯销售、

出口或再出口任何受第 13.1 条所述与货物相关限制约束

的货物（包括相应的文件），也不得将该等货物用于在

俄罗斯联邦或白俄罗斯的使用。 

13.3 Seller will not be obligated to fulfil the respective 

contract if such fulfilment is affected, or if there is reason to 

believe that such fulfilment will be affected, by any impediments 

arising out of national or international foreign trade or customs 

requirements or any embargoes or other sanctions or may 

expose Seller to sanctions, penalties or other actions of 

governmental authorities. 

若因任何源于国家或国际贸易，或海关要求或任何禁运，

或其他制裁而产生任何阻碍，影响到或依据合理理由相

信将影响到合同履行，或可能使卖方面临政府机构的制

裁、处罚或其他行动，则卖方无义务履行相应合同。 

13.4 Purchaser will provide all information reasonably 

requested to verify the adherence to compliance obligations. 

Upon request by Seller, purchaser will promptly provide Seller 

with all information pertaining to the ultimate end-user, the final 

destination and the intended use of the goods. 

采购方应提供为核实遵守合规义务而合理要求的所有信

息。应卖方要求，采购方应及时向卖方提供与最终用户、

最终目的地和货物预期用途有关的所有信息。 

13.5 Seller is entitled to withhold delivery to purchaser if 

the delivery to purchaser would violate such applicable laws or 

if the required permits have not been procured and this is not 

due to the fault or responsibility of Seller. 

若向采购方交付将违反此类适用法律，或所需许可未获

得且并非由于卖方的过错或责任，卖方有权暂停向采购

方交货。 

13.6 If purchaser breaches any obligations arising out of 

applicable legal, regulatory and/or governmental requirements 

(i) Seller will further have the right to terminate the 

corresponding agreement(s) including the business 

relationship without notice for good cause; and (ii) purchaser 

will indemnify and hold harmless Seller from any and all 

damages, costs, fines, expenses, penalties, etc. incurred as a 

consequence thereof. 

若采购方违反任何适用法律、法规和/或政府要求产生的

义务，(i) 卖方将有权在不事先通知的情况下，以正当

理由终止相应协议及业务关系；并且 (ii) 采购方应赔偿

并使卖方免受由此造成的任何及所有损害、成本、罚款、

费用、处罚等。 

14. Set-Off and Right of Retention 

抵销和留置权 

14.1 Offsetting and the exercise of a right of retention by 

purchaser will only be permitted to the extent that purchaser's 

counterclaims are undisputed or have been legally established; 

furthermore, the exercise of a right of retention shall only be 

permitted to the extent that purchaser's counterclaims are 

based on the same contractual relationship. 

采购方进行抵销或行使留置权，仅在其反索赔无争议或

已经法定程序最终确认时方被允许；此外，仅当采购方

的反索赔基于同一合同关系时，方允许其行使留置权。 

15. Assignment 

转让 

15.1 Purchaser will not assign its rights and obligations in 

connection with deliveries, neither in part nor in their entirety, 

without the prior written consent of Seller. Seller may assign its 

rights and obligations to group companies and may transfer 

monetary claims for financing or administrative purposes. 

未经卖方事先书面同意，采购方不得部分或全部转让其

与交付相关的权利和义务。卖方有权将权利和义务转让

给其关联公司，并可为融资或管理目的转让金钱债权。。 

16. Applicable Law, Place of Jurisdiction 

适用法律、管辖地 

16.1 Any dispute arising out of or relating to this 

Agreement shall be settled through friendly consultations 

between the parties. Should such consultations fail, the dispute 

shall be settled according to Section 16.2. 

因本协议引起的或与本协议有关的任何争议，应由双方

通过友好协商解决。若协商失败，则应按第 16.2 条解决

争议。 

16.2 Any dispute arising from or in connection with this 

Contract shall be submitted to the Shanghai International 

Economic and Trade Arbitration Commission (Shanghai 

International Arbitration Center, "SHIAC") for arbitration in 
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accordance with its arbitration rules in effect at the time of 

applying for arbitration. The seat of arbitration shall be 

Shanghai. The arbitration proceedings shall be conducted in 

English. The arbitral award is final and binding on both parties. 

凡因本协议引起的或与本协议有关的任何争议，均应提

交上海国际经济贸易仲裁委员会（上海国际仲裁中心，

“SHIAC”），按照申请仲裁时该会现行有效的仲裁规则

进行仲裁。仲裁地为上海。仲裁程序应以英语进行。仲

裁裁决是终局的，对双方均有约束力。 

16.3 All legal relations between Seller and purchaser shall 

be governed by Chinese law to the exclusion of the UN 

Convention of April 11, 1980, on Contracts for the International 

Sale of Goods. 

卖方和采购方之间的所有法律关系均受中国法律管辖，

但排除适用 1980年 4月 11日通过的《联合国国际货物销

售合同公约》。 

17. Miscellaneous 

其他 

17.1 References to the applicability of statutory provisions 

are for clarification purposes only. Even without such 

clarification, statutory provisions shall apply unless they are 

directly amended or expressly excluded herein.  

法定条款适用性的援引仅为明确之目的。即使无此类说

明，除非其在本《通用条款与条件》中被直接修改或明

确排除，否则法定条款仍应适用。 

17.2 Should individual provisions of these General Terms 

and Conditions be or become invalid, this shall not affect the 

validity of the remaining provisions. 

若本《通用条款与条件》的个别条款无效或变为无效，

不影响其余条款的有效性。 

17.3 This agreement constitutes the entire agreement 

between the Parties and supersedes all prior or 

contemporaneous agreements, understandings, or 

communications, whether written or oral. Any terms contained 

in purchase orders, order confirmations, quotations, or other 

documents that are inconsistent with or in addition to this 

agreement shall have no effect unless expressly agreed to in 

writing and signed by both parties. This agreement may be 

amended only by a written document signed by both parties.  

本协议构成双方之间的完整协议，并取代所有先前或同

期的协议、谅解或沟通，无论是书面还是口头的。采购

订单、订单确认书、报价单或其他文件中包含的任何与

本协议不一致或超出本协议的条款均无效，除非经双方

明确书面同意并签署。本协议只能通过双方签署的书面

文件进行修订。 

17.4 No failure or delay by either party in exercising any 

right or remedy under this agreement shall operate as a waiver 

of that right or remedy. No waiver of any breach shall be 

deemed a waiver of any other or later breach. 

任何一方未能或延迟行使其在本协议下的任何权利或救

济措施，不应视为对该权利或救济措施的放弃。对任何

违约行为的弃权不应被视为对任何其他或后续违约行为

的弃权。 


