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These Conditions have the purpose of preventing and resolving misunderstandings and disputes by detailing those
rights and obligations of the Seller and Buyer that are permitted by applicable law to be specified by agreement of

contracting parties.

1. Effectiveness, Scope and Modification of These

Conditions

1.1 These Conditions shall apply to every product that
Seller has sold, supplied of leased, or offered or
agreed to sell, supply or lease and to all services
and other transactions, including without limita-
tion assembly, installation, commissioning, main-
tenance, repair, sale or other supply of replace-
ment parts or spare parts. In these Conditions, all
such products, services and transactions are in-

cluded within the meaning of the word "Ilem"

These Conditions shall consitute an integral part
of any quotation, confirmation, contract, contract
offer, contract counter-offer, contract acceptance
or bill of sale (collectively referred to herein as a

"Sale Document")issued by or acknowledged by
Seller which refers to,is attached to or appears on

the opposite face of paper of other media on which

these Conditions appear.

1.3 In these Conditions, the meaning of "~" shall
include any person, company or entity that offers

or agrees to buy or lease any item, or receives a
Sale Document from Seller and shall include any
end-user if Seller acknowledges in writing that a
Buyer intends to, and if such Buyer does ,agree to

resell (without using,installing or unpacking )any
item to such end-user. However,except as ex-
pressly stated to the contrary herein, all time peri-
ods stated in these Conditions and the Sale Docu-
ment that refer to "Buyer" shall be deemed to re-

fer to the first Buyer.

M Thsee Conditions shall constitute an integral part

of any contract that exists between Seller and any
Buyer that has received or acknowledged a Sale
Document and any contract between Seller and
any end-user purchasing from such Buyer (each
such contract being referred to herein as a "~

Contract").

1.5 The Sale Document and these Conditions shall
replace any conditions proposed by Buyer and
override any contrary provisions in all previous
understandings or agreements or communica-
tions between Seller and Buyer with respect to

the items covered by the Sale Document.

1.6 The Sale Document and these Conditions set out
Buyer's sole remedies against Seller under all

applicable laws, regulations and legal principles,
including without limitation all ordinances and
common law of the Hong Kong Special Adminis-
trative Region, the PRC Contract Law, the PRC
Product Quality Law, the PRC Law on the Rights
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and interests of Consumers,the PRC Security
Law, and any other applicable civil law and tort law

of any jurisdiction.

1.7 These Conditions, the Sale Document and any
Sale Contract may not be modified or amended
by any later counter-offer,by any acts of any
person,or by any document other than an ex-
press amendment signed by an ,. Authorized Reg-

resentative" of Seller, which shall mean a direc-

tor, general manager, deputy general manager,
vice-president, sales department head or fi-

nance department head of Seller.

1.8 If any term in the Sale Document is left blank or is
omitted,then the corresponding term set out in

these Conditions shall apply.

1.9 If, after receiving the Sale Document, Buyer fails
to confirm it in writing, but Buyer issues any item

delivery instructions, accepts any item delivery,
or takes any other action that implies confirma-
tion of the transaction referred to in the Sale
Document, then Buyer shall be deemed to have

accepted these Conditions.

2. Effective Date; Deadlines

2.1 The Sale Contract shall become effective and le-

gally binding on the Buyer and Seller immediatedly
upon both parties having signed or otherwise ac-

cepted the Sale Document.

2.2 Except as specified to the contrary, ..~,. shall

include all weekends and public holidays.

2.3 If Buyer fails to comply completely with any dead-

line relating to an item(lncluding without limitation

providing technical specifications, arranging
Seller's receipt of payments or letters of credit, or
collecting items from Seller's premises if so

agreed), then:

.All deadlines applicable to Seller in respect of

such item shall be deemed waived, and

.Substitute deadlines must be confirmed in writ-
ing by an Authorized Representative of Seller.

2.4 If such non-compliance by Buyer continues for
seven (7) days, Seller may elect to deem Buyer to
have terminated the Sale Contract in respect of
such item, and/or all other items covered by the

same Sale Contract.

2.5 In the event of an unexcused failure by Seller to
comply with an agreed delivery date for an item,
then Seller shall remain obligated to sell such
item, and Buyer shall remain obligated to buy such



item, provided that the price of such item shall be
reduced by zero point five percent (0.5%) for each
delay of seven (7) days or less, provided further
that the maximum reduction under this clause shall
be five percent(5%). Such price reduction shall

be in the nature of liquidated damages ,and shall
be Buyer's sole remedy, for such delay. Buyer
waives any other remedies relating thereto, re-
gardless of whether or not Buyer incurs other dam-
ages and regardless of whether of not they are
foreseeable or known to Seller.

3 Buyer's Responsibilities, inspection, Remedies
& Waivers

3.1 Buyer shall be responsible (and, by accepting the
Sale Document shall be deemed to warrant that
Buyer has the skills and experience that are nec-
essary) to ensure that after delivery all its incorpo-
ration into equipment, Vehicles or system of any
item, and all its storage, handling, use, resale,
sale or advertising, processing or assembly of
any item or any such equipment, vehicles or sys-
tem, will be performed safely, properly and in ac-
cordance with all instructions issued by Seller.

3.2 "Buyer's Recei~t" shall mean the arrival of items
at Buyer's premises. "Seller's Dis~atch" shall
mean the dispatch of items by Seller from its pre-

mises or warehouse, addressed to Buyer or
Buyer's agent provided that, if it has been agreed
that Buyer or Buyer's agent will collect items at
Seller's premises, then "Seller's Dispatch" shall
mean Seller making goods available for collec-
tion at Seller's premises and giving Buyer or
Buyer's agent reasonable notice of such avail-

ability.

3.3 Buyer shall open all packaging and make a vi-
sual inspection of all items within (7) days of
Buyer's Receipt and within two (2) months of

Seller's Dispatch, Whichever occurs earlier.
Such inspection shall be conducted in a manner
and with a level of competence sufficient to de-
tect any non-conformance of items that is vis-
ible without any installation or trial usage.

3.4 Buyer shall conduct installation, trial usage and /
or testing within one (1) month of Buyer's Receipt
and within three (3) months of Seller's Dispatch,
whichever occurs earlier. Such installation, trial
usage and/or testing shall be conducted in a man-
ner and with a level of competence sufficient to
detect any non-conformance with the agreed

specifications.

3.5 Buyer shall, in the course of all item installation,
commissioning and usage, pay close attention,
and shall make inspections at reasonable inter-
vals, in order to detect whether there is any Defect
or other non-conformance of such item.

3.6 If Buyer fails to provide Seller with notice (con-
taining a description) of any Defect or non-con-
formance within seven (7) days of the date when
it has been discovered, or the date when it should

have been discovered, then Buyer shall be
deemed to have waived all claims in respect of
such Defect and non-conformance.

3.7 If Buyer, within the deadlines specified in these

Conditions, provides Seller with a notice and de-
scription of any Defect or non-conformance, then:

.Seller may acknowledge the existence and de-
tails of such Defect or non-conformance in reli-
ance on Buyer's description. Alternatively, Seller
may make its own investigation before deciding
its position on the existence and details of such
Defect or non-conformance.

.Upon acknowledging the existence and details of
any Defect or non-conformance, Seller may repair
or otherwise correct such Defect or non-conform-
ance.

.Any repair of correction implemented by Seller
shall be at Seller's expense provided that, if a
defective or non-conforming item is located out-
side of mainland China, Hong Kong region and
Macau region, Buyer shall bear Seller's reason-
able expenses for travel to and lodging at such
location.

.Buyer shall ensure that Seller and its representa-
tives have access sufficient to investigate,repair
and correct items alleged to have a Defect or non-
conformance.

.If such repair or correction is determined by Seller
in its sole discretion to be technically or financially
impractical, then Seller shall elect between replac-
ing (upon Buyer's return of ) every item alleged to
have a Defect or non-conformance, and refunding
all(or, if appropriate, a portion) of purchase price
of such items.

3.8 The preceding procedures, repair, correction,
replacement or refund shall be Buyer's sole
remedy for any Defect and non-conformance of
any item.

4. Seller's Warranties & Disclaimers

4.1 Seller's warrants that, subject to any limitation
set out in the Sale Document or elsewhere in these

Conditions, all items manufactured by Seller or by
any affiliate of Seller will be free from any "Q.e.:
~", which shall mean a substantial defect, that
prevents normal performance under normal con-
ditions of use, in material and workmanship for

the following time periods (except as otherwise

specified in the Sale Document):

.For items based on hydraulic and pneumatic tech-
nology, the shorter of twelve (12) months from the
date when such item is commissioned and eigh-
teen (18) months from Seller's Dispatch.

.For all other items, the shorter of six (6) months
from the date when such item is commissioned
and twelve (12) months from Seller's Dispatch.
Claims under this warranty shall be handled in
accordance with clause 3.6 above and Seller's
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post, hand delivery of fax before, simuitaneous
with, or after production, shipment or delivery, and
all amounts payable form Buyer to Seller shall be

due immediately upon such presentation.

6.2 Buyer shall have no right to make any set off (e.g.,
of any amouts payable by Seller) against any in-
voice of Seller or payment due from Buyer.

6.3 In the event that any payment due from Buyer is
overdue by more than twenty-one (21) days then,
without prejudice to any other right or remedy avail-
able to Seller, Buyer shall pay, from the original
due date until the date of payment, interest at two
percent (2%) per month, which interest shall ac-

crue daily and shall compound monthly.

6.4 In the event that any payment due from Buyer to
Seller or to any affiliate of Seller is overdue by more
than sixty (60) days then, without prejudice to any
other right or remedy available to Seller, Seller
shall have the right, by means of written notice to
Buyer to terminate all Sale Contracts between

Buyer and Seller with immediate effect.

6.5 In the event that after the prepayment made by the

Buyer, the Buyer terminates the Sale Contracts
unilaterally, or the Seller terminates the Sales
Contract due to the default of the Buyer, without
prefudice to any other right of the Seller to be com-
pensated according to this Sales Condition, the
prepayment made by the Buyer shall not be re-

turned by the Seller.

7. Termination

7.1 Upon the termination of a Sale Contract resulting
from a breach by Buyer, without prejudice to any

other available remedies:

.Seller shall be entitled to dispose, in any manner
that Seller sees fit, of all items and materials that

were designated for sale to Buyer, and

.Seller shall be entitled to compensation for
Seller's actual and reasonable damages result-
ing from such termination, but not to exceed the

purchase price of such Sale Contract.

8. Retention of Ownership

8.1 Regardless of who has possession thereof, Seller
shall hold sole and complete ownership in all

items for which payment has not been completed
of the entire purchase price. No act or failure to act

by any person shall confer or be deemed to confer

on Buyer, or on any other person, any ownership

in such items.

8.2 Buyer shall keep such items separate from other

assets in its possession (except when installing
one item in or on another item is part of the nor-
mal course of business) and shall not remove or

obscure any mark placed thereon by Seller.

8.3 If Buyer commingles, with any other assets, any of

such items, then Seller's ownership shall extend

to all commingled assets until Buyer terminates

liability therefore shall be limited in accordance

with clause 3.7 above.

4.2 In respect of all items that are not manufactured
by Seller or by any affiliate of Seller, Seller war-
rants only that, if they conform to the design and

specifications promised by the manufacturer, they
will be suitable to be used in combination with the
other items supplied by Seller and, if they are

physically assembled by Sellers into larger items,
Seller shall at the time of assembly make a visual
inspection for damage and completeness. In re-

spect of the material and workmanship of such
items, Seller makes no warranty and Buyer shall
rely solely on warranties, if any, available from the

manufacturer, provided that Seller shall provide
liaison assistance in order to facilitate Buyer's
enjoyment of all manufacturers' warranties.

4.3 Seller warrants that it does not know or suspect
that any item or any element thereof or Seller's

trademark, if affixed thereon, would infringe any
intellectual property right of any third party.

4.4 Except as expressly warranted in the immediately
preceding three clauses (4.1, 4.2 and 4.3) or as
expressly agreed to the contrary in writing by an
Authorized Representative of Seller, Seller dis-

claims and other warranty.

4.5 Item descriptions, technical data and specifica-
tions shall be as expressly referenced in the Sale
Document. If Buyer desires the Sale Contract to
incorporate any description, technical data or
specifications from another source, such as any
catalogue, brochure, price list or other published
material, then Buyer must obtain written confir-
mation of such incorporation from an Authorized

Representative of Seller.

4.6 All of Seller's warranties and obligations shall
extend only to Buyer and not to any other person.

5. Limitations on Seller's Liability

5.1 Seller shall have no liability for any indirect losses
or damages including and without limitation to

storage costs, loss of profit, loss of market
share, loss of opportunity, or damage to reputa-

tion and the like -notwithstanding any other pro-
vision of the Sale Document or any Sale Con-
tract or any agreement or communication be-

tween the parties.

5.2 Seller shall have no liability for any cost, loss,
damage or injury that results from any actions
of Buyer, including storage, handling, use, re-

sale, sale or advertising, processing, assembly
or in corporation into equipment, vehicles, sys-
tems or other items of any item, or of any item
into which any item has been assembled, incor-

porated, installed or processed.

6. Payment, Set-off and Interest

6.1 Unless otherwise specified in the Sale Document,
Seller shall have the right to present invoices by
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tions, the Sale Document or any Sale Contract, shall
be finally resolved through binding arbitration, con-
ducted in the English language, as set out below:

11.1 If Seller or Buyer has been established in the Hong

Kong region, Taiwan region or Macau region or out-
side the PAC, then arbitration shall be conducted
in Hong Kong under the international rules (as

modified by these Conditions) of the Hong Kong

international Arbitration Centre with a tribunal of one
(1) arbitrator appointed by the Centre.

11.2 If neither Seller nor Buyer has been established in

the Hong Kong region, Taiwan region or Macau re-
gion or outside the PAC, then arbitration shall be
conducted in Shanghai at the premises of the

Shanghai Sub-Commission of the China interna-
tional Economic and Trade Arbitration Commission
("CIETAC") in accordance with its rules (as modi-
fied by these Conditions), provided that the sole
arbitrator or (if applicable) the presiding arbitrator
shall not be a citizen of a country in which either

party has its principal place of business.

11.3 The international Bar Association Aules on the Tak-

ing of Evidence in international Commercial Arbi-
tration shall apply together with, and in the event of
any inconsistency shall prevail over, the rules of the
arbitration commission or centre.

11.4 The award of the arbitration tribunal shall be final

and binding and all arbitration costs including at-
torneys' fees shall be borne by the losing Party.

12 Assignment; Force Majeure

12.1 Neither party has the right t assign or subcontract

any of its obligations or benefits under the Sale
Document or any Sale Contract without the prior
written consent of the other party, provided that pro-
vision of services such as installation, commission-
ing and repair by the manufacturer of an item shall
not be deemed to be assignment or sub-contract-
ing by Seller. Notwithstanding any assignment or

sub-contract, Buyer shall continue to guarantee all
its original payment obligations.

12.2 Other than Buyer's obligation to make payments in

accordance with any Sale Contract, neither party
shall be under any liability to the other party for any
delay or failure to perform the first party's contrac-
tual or statutory obligations either in whole or in part
where such delay or failure is due to an event or
force majeure such as acts of God, fires, explo-

sions, storms, floods, lightning, earthquakes and
other natural calamities, war, riots or other acts of
civil disobedience, acts of or restraints imposed by
governments or other legal authorities, industrial
or trade disputes, delays or non-sale by customary
sellers, or breakdown of transport or machinery, or
other events beyond its reasonable control.

such commingling.

8.4 Buyer shall on request assist Seller to inspect
such items at all reasonable times and, after any
payment in respect of such items has become
overdue, Seller shall have the right to enter Buyer's
premises for the pupose of retaking possession
of such items.

8.5 Notwithstanding the preceding clauses govern-

ing ownership, after delivery of an item, Buyer shall
bear all risks relating thereto and shall bear sole

responsibility to arrange insurance thereof.

9. Language, interpretation and Modification

9.1 These Conditions are written in the English lan-

guage version. Any version prepared in any other
language shall be deemed only a reference trans-
lation. In the event of any discrepancy with a ver-
sion in any other language, the English language

version shall prevail.

9.2 The Parties shall endeavor, through negotiations
in good faith, and the responsible arbitration tri-

bunal or court shall have the authority, to replace

any invalid provision with valid provisions the ef-
fect of which comes as close as legally possible
to that of the invalid provision.

9.3 Except as expressly stated to the contrary else-
where in these Conditions or in a Sale Documents,

any forbearance or delay by either party in exercis-
ing any right or remedy under the Sale Document
or any Sale Contract shall not constitute a waiver
by such party of any breach operate as a waiver of

any subsequent or any continuing breach.

1 0 Governing Law

The law governing the validity, interpretation, imple-

mentation and termination of these Conditions,
the Sale Document and any Sale Contract shall
be determined as set out below:

10.1 If Seller or Buyer has been established in the Hong

Kong region, Taiwan region or Macau region or
outside the PRC, then the governing law shall be
the law of the Hong Kong Special Administrative

Region, provided that Buyer shall be entitled to
demand, in writing within thirty (30) days after first
receiving these Conditions, that the governing law
be the national law of the PRC.

10.2 If neither Seller nor Buyer has been established
in the Hong Kong region, Taiwan region or Macau

region or outside the PRC, then the governing law
shall be the national law of the PRC.

11 Arbitration

Any dispute relating to the validity, interpretation,
implementation and termination of these Condi-
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