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SALES TERMS & CONDITIONS

No. BCSTC140101

The purpase of the Sales Terms and Conditions herein
{hereinafter referred to as Terms & Conditions) is to let the
Parties of Sales Order further specify rights and obligations of
each party through agreement as per applicable laws and
regulations and thereby prevent and resolve misunderstanding
and divergence between the Parties.

1. Validity, Scope & Modification of Terms & Conditions

1.1  The Terms & Conditions hereof shall be applied to every
product that Seller has sold, supplied, leased or offered or
has agreed to sell, supply and lease, and other transactions,
which include, but not limited to assemhling, installation,
adjustment, maintenance and sale and other supply of
replacement. All the aforesaid products and transactions in
Terms & Conditions are included within the meaning of the
word ltem.

1.2 Any offer, counter-offer, sales order, etc., which have been
issued by Seller or acknowledged by both parties shall
constitute an integral part of Terms & Conditions

13 Within Terms & Conditions hereof, the meaning of Buyer
shall include any person, company or entity that offers,
counter-offers or agrees to buy or lease any item. Except
as expressly stated to the contrary herein, Buyer indicated
in Terms & Conditions, Sales QOrder or attachments shall be
deemed as the first Buyer, excluding end-users to whom
Buyer has resold item.

1.4 Terms & Conditions hereof, being available at Sales
Representative or the official website of Seller, shall
constitute an effective integral part of Sales Order and
attachments concluded by Seller and Buyer, Signature on
Terms & Conditions implies Buyer has fully read,
understood and absolutely accepted it.

1.5  Terms & Conditions and Sales Order shall replace all
contrary provisions in all previous understandings,
agreements or communications between Seller and Buyer
in respect of sale of item.

1.6  Terms & Conditions and Sales Order set out Buyer’s sole
remedies against Seller under all applicable laws,
regulations and legal principtes, including without
limitation all ordinances and common law of the Hong
Kong Special Administrative Region, the PRC Contract Law,
the PRC Law on the Rights and interests of Consumers and
any other applicable civil law and tort law of any
jurisdiction.

1.7 Terms & Conditions, Sales Order and Attachments may not
be modified or amended by any later counter-offer, by any
act of any person, or by any document other than an
express amendment signed by Authorized Representative
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of Seller and chopped by the company stamp. Authorized
Representative of Seller might be a Director, General
Manager, Deputy General Manager, Vice-president, Sales
Department Head or Finance Department Head of Seller.
Where there is divergence between Terms & Conditions
and Sales Order, the latter shall prevail. If any term is not
specified or left blank ar is omitted in Sales Order, then the
correspending term set out in Terms & Conditions shall be
applied as a result thereof.

If, after receiving Sales Order, 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 confirmation of the transaction referred to in Sales
Order, the Buyer shall be deemed to have accepted Terms
& Conditions and Sales Order.

If any part, provision or regulation of Terms & Conditions is
determined to be illegal or unenforceable, the remaining
portions shall remain in full force and effect.

Effective Date & Deadlines

The effective date of Terms & Conditions shall be the date
of concluding Sales Order by the Parties who thenceforth
would be legally bound by Terms & Conditions.

Except as specified otherwise, Effective Day shall include
all weekends and public holiday.

If Buyer falls to comply with any deadline relating to an
item {including without limitation providing technical
specifications, arranging Seller's receipt of down-payment
or balance or letter of credit as scheduled, or failure to
collect itemns from Seller’s premises as agreed in Sales
Order or failure to take delivery of item in time, then all
deadlines applicable to Seller in respect of such item shall
be deemed waived by Buyer and accordingly substitute
deadlines must be reconfirmed in writing by an Authorized
Representative of Seller.

If such non-compliance by Buyer exceeds seven (7) days,
Seller may elect to deem Buyer to have terminated Sales
Order with respect to the item concerned, and/or all other
items covered by the same Sales Order.

In the event of unexpected failure by Seller to comply with
agreed delivery date for an item, Seller shall remain
abligation to sell such item and Buyer shall still remain
obligated to buy and take such item. However, the price of
such item should be accordingly cut down, i.e. reduction
by zero point five parcent (0.5%) for each delay of seven (7}
days or less and the maximum reduction under this clause
shall be five percent (5%). Such price reduction shall be
Buyer’s sole damage remedy for Seller's delay in delivery
of item. Buyer waives any other remedies relating thereto,



3.2

33

3.4

regardless of whether or not Buyer incurs other damages
and regardless of whether or not they are known or
foreseeable to Seller. Where the third party claims
damages arising from delayed delivery to Buyer, Buyer
shall not therefrom recourse to Seller for compensation.
Seller shall inform Buyer of possible delay and explain
reasons within three (3} working days when circumstance
which has caused delay in item delivery as schedule occurs
or the aforesaid circumstance is known to Seller.

Buyer’s Responsihilities, Inspection, Remedies & Waivers
By accepting Sales Order, Buyer shall be deemed as having
the skills and experience that are necessary to assemble
safely and properly, under Seller’s instruction, any
incorporation into designed machines or system, as well as
store, handle, use, resale, advertise, process or assemble
of any item or any such equipment, vehicles or system,
Buyer’s Receipt of Item shall mean the arrival of items at
Buyer’'s premises or the delivery place appointed in Sales
Order. Seller’s Dispatch shall mean the dispatch of items
by Seller from its premises or warehouse to Buyer or
Buyer's agent. If it has been agreed that Buyer or Buyer’s
agent collects items at Seller's premises, Seller’s Dispatch
shall mean Seller making goods available for collection at
its premises and giving Buyer or Buyer’s agent reasonable
notice of such availability. Buyer shall take delivery of item
at prior agreed place. Where Buyer wants to change the
delivery place, Buyer shall notify Seller in writing five (5)
days in advance, otherwise the prior agreed delivery place
shall still be regarded as the delivery place. The item in
transit usually cannct be altered any longer. The extra cost
arising out of changing delivery place will be at Buyer's
account.

Buyer shall open all packaging and make a visual
inspection of all items within two {2) days of Buyer's
Receipt and within two (2) months of Seller’s Dispatch,
whichever oceurs earlier, Such inspection shall be
conducted in a manner and with a level of competence
sufficient to detect any non-canformance of items that is
visible without any installation or trial usage. Where Buyer
fails to notify Seller of any non-canfarmance of item within
the above period, the item received by Buyer shall be
recognized as being intact.

Buyer shall conduct installation, trial usage or testing
within one {1) month of Buyer’s Receipt and within three
(3} months of Seller’s Dispatch, whichever occurs earlier.
Such inspection, trial usage or testing shall be conducted in
a manner and with a level of competence sufficient to
detect any non-conformance of items. Seller may dispatch
technical staff to install item and provide technical support
at Buyer's request. Buyer shall ensure safety of the
workplace while the person assigned by Seller is working
for him. In case the assigned person suffers from
waork-related injury or death, the compensation shall be
first within the scope of work-related injury insurance
covered by Seller and the part beyond the said insurance
shall be undertaken by Buyer.
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Buyer shall, in the course of all item installation,
commissioning and usage, pay close attention, and shall
make inspections at
If Buyer fails to provide Seller with notfce {containing a
description) of any defect or non-conformance within
seven {7) days as of the date when it has been discovered,
or the date when it should have been discovered, then
Buyer shall be deemed to have
If Buyer, within the deadlines specified in Sales &
Conditions, provides Seller with a notice and description of
any defect or non-conformance, then:
Seller may acknowledge the existence and details of such
defect or non-conformance in reliance on Buyer's
description. Alternatively, Seller may make its own
investigation hefare deciding its position on the existence
and details of such defect or non-confermance.
Upon acknowledging the existence and details of such
defect or nen-conformance, Seller may repair or otherwise
correct such defect or non-conformance.
Any repair of correction implemented by Seller shall be at
Seller’s expense. If a defective or non-compliance item is
located outside of mainland China, Buyer shall bear Seller’s
reasonable expenses for accommodation, travel and visa,
ete.
Buyer shall ensure that Seller and its representatives have
access sufficient to investigate, repair and carrect items
alleged to have 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 replacing{upon Buyer’s return of) every
item alleged to have defect or non-conformance, or
refunding all {or, if appropriate, a portion) of payment of
such items {after taxes and fees).

The preceding procedures, repair, correction,
replacement or refund shall be Buyer's sole remedy for
any defect or non-conformance.

Seller’s Warranties & Disclaimers

Seller’s warrants that, subject to any limitation set forth in
Sales Order and Terms &Conditions, all items
manufactured by Seller or by any affiliate of Seller will be
free from any Defect, which shall mean a substantial defect
in materials and workmanship that prevents normal
performance under normal conditions of use (except as
otherwise provided for in Sales Order). The quality
guarantee period of Seller’s item is one (1) year. The claims
made by Buyer within the quality guarantee period will be
handled in accordance with the above article 3.6 and 3.7
and the Seller’s liability will be only limited to article 3.7.
Buyer shall notify Seller in writing within ten {10) days
when the incident which leads to Buyer’s claim within the
quality guarantee period occurs. Seller will avert its
warranty liability if Buyer fails to claim its right within the
said {10} days and warranty period. Seller disclaims other
damage and/or loss incurred by Buyer or any third party
except direct damage or direct loss of item.

In respect of all items that are not manufactured by Seller
or by any affiliate of Selier, Seller warrants only that, if they
conform to the design and specifications promised by the
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manufacturer, they will be suitable to be used in 6.
combination with the other items supplied by Seller and, if 6.1
they are physically assembled by Seller into larger items,
Seller shall at the time of assembly make a visual
inspection for damage and completeness. In respect 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 6.2
provide liaison assistance in order to facilitate Buyer’s
entitfement to all manufacturer’s warranties.
Seller shall not undertake liability for any intellectual
property infringement unless Seller knew or could not 6.3
have been unaware, at the time of the conclusion of Sales
Order, that the third party would make claims against item
based on industrial property or other intellectual property,
and Buyer has notified Seller of such claim within five (5)
days after he knew or could have been unaware of the
third party’s claim. Seller shall not undertake liability for 6.4
any intellectual property infringement if Buyer knew or
could not have heen unaware, at the time of the
conclusion of Sales Order, that the third party would make
claims against item based on industrial property or other
intellectual property, or IP infringement claim by the third
party is caused by the fact that Seller has to complete item
in compliance with technical drawings, designs, formulae
or other specifications furnished by Buyer or Buyer’s
clients, or the result of resale of Buyer, At any time
damages caused by IP infringements are only limited to
Buyer's direct loss and shall not exceed the contractual 6.5
amount of Sales Order directly in dispute,
Except as expressly warranted in the preceding clauses or
as expressly agreed to the contrary in writing by an
Authorized Representative of Seller, Seller disclaims any
other warranty.
ltem description, technical data and specifications shall be
subject to express regulations in Sales Order and annexes.
If Buyer desires Sales Order and annexes to incorperate
any description, technical data or specifications from
another source, such as any catalogue, brochure, price list 7.
or other published material, Buyer must obtain written 7.1
confirmation of such incorparation from an Authorized
Representative of Seller.
All of Seller’s warranties and obligations shall extend only
to Buyer and not to any other person.
7.2

Limitations on Seller’s Liability

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 8.
damage to reputation and the like—notwithstanding any 8.1
other provision of Sales Order or any agreement ar

communication between the parties.

Seller shall have no liakility for any cost, loss, damage or

injury that result from any actions of Buyer, including

storage, handing, use, resale, sale or advertising,

processing, assembly or in corporation. 8.2
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Payment, Set-off & Interest

Buyer’s payment method and schedule shall be subject to
Sales Order. Where there is no regulation in Sales Order
and annexes, Seller shall have the right to present invoices
before, simultaneous with or after production, shipment or
delivery via mail, courier or fax. Buyer shall honor invoice
in no time after receipt of it.

Without Seller’s written permission, Buyer shall have no
right to make any set-off {e.g., of any amounts payable by
Seller) against any invoice of Seller or payment due from
Buvyer.

In the event that any payment due from Buyer is overdue
by more than seven (?7) days, without prejudice to any
other right or remedy available to Seller, Seller is entitled,
from the original due date until the date of payment, to
cotlect three (3) per thousand of contractual amount as
penalty each day against payment past due.

In the event that any payment due from Buyer to Seller or
to any affiliate of Seller is overdue by more than thirty (30)
days or Buyer fails to take delivery of item in excess of
seven {7) days, Seller is entitled to terminate all Sales
Orders by means of a written notice to Buyer and
concurrently claim 30% of contractual amount and the
aforesaid delay penalty as damages. Where the said
damages are insufficient to cover Seller’s losses, Buyer
shall redeem the shortage. Such termination shall be
without prejudice to any other right or remedy available to
Selter.

In the event Buyer terminates the Sales Order unilaterally
after enforcing the prepayment, or Buyer fails to take
delivery of item as agreed time and method, or Sales Order
can't be fulfilled or has to be terminated due to other
default of Buyer, without prejudice to any other right of
the Seller to be compensated as per other provisions and
relevant laws, the prepayment made by the Buyer shall not
be returned by the Seller.

Termination

Upon the termination of Sales Order due to a breach by
Buyer, without prejudice to any other right or remedy
available to Seller, 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.

Seller shall be entitled to compensaticn for Seller’s actual
and reasonable damages resulting from such termination,
which shall not affect other remedy enjoyed by Seller.

Retention of Ownership

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 item.

Buyer shall keep such item separate from other assetsin
its possession {except when installing one item in or on
another item Is part of the normal course of business) ,and



8.3

8.4

8.5

9.2

9.3

9.4

shall not remove or obscure any mark placed thereon by
Seller.

If Buyer commingles, with any other assets, any of such
items, then seller’s ownership shall extend to all
commingled assets until Buyer terminates such
commingling.

Buyer shall on request assist Seller to inspect such item 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 purpose of retaking
possession of such item.

Notwithstanding the preceding clauses governing
ownership, after delivery of an item, Buyer shall bear all
risks relating thereto and shall bear sole responsibility to
arrange insurance thereof.

Confidentiality & Intellectual Property

All materials regarding the items and works under Sales
Order, Terms & Conditions, etc., which are collected,
developed, sorted, duplicated, researched, prepared by
Seller, shall be deemed as the confidential confirmation.
Buyer shall not disclose them to any other third person,
enterprise or company without a prior written permission.
Buyer shall not at any time, without the prior written
authorization of Seller, use internally in an unauthorized
way or disclose to any third party the trade secrets and
confidential information to which he has known or
accessed, including know-how, method, system research
and development, products plan, services, markets,
software, strategies of development, inventions, process,
formula, designs, drawings, engineering parameters,
configuration and function of major equipments or sales,
ete. Where Buyer commits infringement or breach of
contract and thereby causes economic losses to Sefler,
Buyer shall accordingly assume penalty which shall be
equivalent to 30% of the contractual amount thereof to
Seller, Should the said penalty be insufficient to cover
losses incurred by Selfer, Buyer shall compensate the
balance as a result thereof apart from undertaking all the
relevant expenses inclusive of attorney's fees, investigation
fees, litigation costs arisen from Seller’s prevention of
infringement or seeking its liabilities for breach of contract
as well.

During the valid period of Sales Order, the Parties hereto
are obliged to hold in the strictest confidence to all the
confidential information by virtue of their knowledge,
except as regards matters which are generally known to
the public or which the other party explicitly indicated not
to require any confidentiality. In no event should either
party disclose them to any third party without the written
consent of the other party.

In the course of providing technical support services to
Buyer, all industrial and intellectual property, in their
broadest sense, including works, reports, advice,
know-how, methods, systems, ete. are vested in Seller,
With Seller’s written permission, Buyer is entitled to
preserve and use copies of works, reports and advice
produced , but the right of use thereof is only restricted to
Buyer and its controlled affiliated enterprises. In no event
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should Buyer, in any way, transfer this right in part or in full
to any third party, unless Seller has given its prior written
consent,

The clause hereof shall still be valid for three (3) years after
fulfillment or termination of any of Sales Orders. Upon
expiration of three years, Buyer shall not disclaim its
confidential abligation naturally if relevant information in
respect to Seller and its items are still within the scope of
confidentiality for Seller.

Dispute Settlement & Applicable Law

Any dispute relating to the validity, interpretation,
implementation and termination of Terms & Conditions,
Sales Order and other relevant issues, shall be settled by
amicable negotiations between the Parties. If no
settlement can be reached through amicable negotiations
within one (1) month time, each Party may present the
dispute to the Shanghai International Economic and Trade
Arbitration Commission (SIETAC), which shall arbitrate
under the rules of procedure applicable at the time of
filing the application. The arbitration award is final and
binding for both Parties. The arbitration place shali be
Shanghai.

The award of the arbitration tribunal shall be final and
binding and all arbitration costs including attorneys’ fees
shall be horne by the losing party.

Assignments & Force Majeure

Neither party has the right to assign or subcontract any of
its obligations or benefits under the sale documents
inclusive of Sales Order, Terms & Conditions without the
prior written consent of the other party. The provision of
services such as installation, commissioning and repair by
the manufacturer of an item shall not be deemed to be
assignment or sub-contracting by Seller. Notwithstanding
any assignment or sub-contract, Buyer shall continue to
guarantee all its original payment obligations.

Other than Buyer’s obligation to make payments in
accordance with any of Sales Orders, neither party shall be
under any liahility to the other party for any delay or
faiture to perform its contractual 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,
explosians, storms, floods, lightning, earthquakes and
other natural calamities, war, riots or other acts of civil
disobedience, acts of or restraints, industrial or trade
disputes, delays or non-sale by customary sellers, or
breakdown or transport or machinery, or other events
beyond its reasonable control.

The Party whose duties are affected by a force majeure
event must inform the other Party of the circumstancesin
writing within ten (10) days and must provide to the other
Party within thirty (30) days after the event a certificate ar
document issued by the relevant authorities or a neutral,
independent third Party, attesting to the force majeure
event.
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Miscellaneous Clauses

Terms & Conditions hereof has English and Chinese
versions. Any version prepared in any other language shall
he deemed only a reference translation. In the event of
any discrepancy between English and Chinese versions, the
Chinese version shall prevail.

The Parties shall endeavor, through negoctiations in good
faith, to replace any invalid provisions with valid pravisions
and the interpretation right shall be vested in Seller.
Except as expressly stated to the contrary elsewhere in
Terms & Conditions, Sales Order and annexes, any
forbearance or delay by either party in exercising any right
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or remedy shall not constitute a waiver of right and a
waiver of right to any subsequent or any centinuing breach
by such party.

The provisions in Terms & Conditians may not be added to,
limited, or altered otherwise superseded without a prior
written acknowledgement by Seller. Any anything not
contained thereof may be made based on the consultation
and acknowledged in writing by the Parties. Any
Complementary Agreement or Appendix to be concluded
by the Parties shall form an integral part of Terms &
Conditions and Sales Order, which shall have the same
legal force and effect.



