
 
General Terms and Conditions 

: 
2010

Definition: If commercial terms are utilized, unless modified in 
writing by Seller commercial terms utilized herein shall be defined 
in Incoterms 2010. 

: 
Loading & 

Unloading: Unless otherwise provided in this contract, the product 
price includes loading service fee at warehouse designated by 

warehouse. 
: 

30)

  
Deadline for Raising Objection: After the delivery of the product, 
Buyer shall immediately inspect the quantity and packing of the 
product; if no objection is raised by Buyer, the quantity and 
packing of the product shall be deemed to be in conformity with 
the agreed provisions between the parties. Buyer shall inspect the 
quality of the product within thirty (30) days after delivery of the 
product; if no objection is raised within the above period, the 
quality of the product shall be deemed to be in conformity with 
the agreed provisions between the parties. Seller shall not be liable 
for any claim raised by Buyer after the abovementioned time limit. 
Subject to the above clause, in case of any defect in quality of the 
product claimed by Buyer, Buyer shall promptly provide evidences 
and samples to Seller and take any necessary step for reducing 
risks of further damages on the product. In no case shall Seller be 
liable for any defect in quality of the products caused due to 
improper storage of the product by Buyer after delivery.  

:
Quality Specification: Product quality shall comply with the 

Standard Sales Specification of Seller, unless as otherwise specified 
herein. 

: 

Cancellation of the 
Contract: IN CASE THAT THE PAYMENT IS MADE BY L/C, IF A L/C TO 
THE SATISFACTION OF SELLER CAN NOT BE RECEIVED WITHIN THE 
L/C OPENING DATE RANGE SPECCIFIED BY SELLER, SELLER 
RESERVES THE RIGHT TO CANCEL THIS CONTRACT, AND WILL NOT 
BEAR ANY RESPONSIBILITY TO BUYER. MEANWHILE, SELLER 
RESERVES THE RIGHT TO CLAIM AGAINST BUYER FOR ANY COST 
AND LOSS ARISING FROM CANCELLATION OF THIS CONTRACT DUE 
TO THIS REASON. 

: 

 Warrants: Seller warrants that product shall meet 
quality specification at loading but makes no other express or 
implied warranty statutory or otherwise, concerning the product 
including, without limitation, no warranty for fitness for a 
particular purpose or warranty of merchantability or warranty as 
to quality correspondence with description or sample.  

 EXW
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 Delivery: The product shall be 
delivered in accordance with the Incoterms agreed by the parties. 
Particularly, unless otherwise agreed by the parties, in case of use 

warehouse during the delivery period, and Seller shall not be 

(Delivered Duty Paid), the delivery shall be completed when Seller 
places the product ready for unloading at the place designated by 
Buyer during the delivery period, and Seller shall not be 
responsible for the unloading of the product.  

: 
Title: Seller retains full ownership of the products until 

full payment of the selling price has been received.  
: Risk: Risk of 

the product shall pass from Seller to Buyer when the product is 
delivered. 

: 

ity under or in 
connection with this contract (whether in contract, tort, strict 
liability or otherwise) shall be, in any case, strictly limited to the 
contract price of the product involved. Under no circumstances 
shall Seller be liable for any indirect or consequential loss or loss of 
profits suffered by Buyer in connection with the supply to Buyer of 
the product.  

: 

Payment: Buyer shall make the 
payment to the bank account described in this agreement or the 
bank account notified by Seller in writing (in case of inconsistency, 
the latest bank account notified by Seller shall prevail) according to 
the provisions of this contract. If Buyer has unpaid account payable 
to Seller in this contract or in any other business between the 
parties, Seller has right to suspend its performance of this contract 
until the said unpaid account is all settled. If delay in delivery is 

the time of delivery shall be deferred, Seller shall be entitled to the 
compensation from Buyer.  

Delivery Period: Seller shall deliver the product 
in accordance with the delivery period agreed by both parties, and 
Buyer shall promptly take delivery of the product during such 
period. In case Buyer delays in taking delivery of the product, Seller 
shall have the right to terminate this contract unilaterally and 
request Buyer to pay the extra storage fee and other fees arising 
therefrom.  

: 110
Insurance: If applicable, Seller shall 

cover ocean marine transportation all risks and war risks for 110% 
of the invoice, in favor of Buyer.  

(20)

Transplant Business: In case of transplant business, 
Buyer shall return the documents relating to transplant to Seller 
within twenty (20) days after delivery of the product by Seller so 
that Seller may promptly complete the customs clearance for the 
export. In case of any loss incurred by Seller due to late delivery of 
above documents by Buyer, Buyer shall indemnify Seller from its 
losses.  

: 

10 Force Majeure: Seller 
and Buyer shall be released from failure to perform or delay in 
performance of any obligation under this contract (other than the 
payment of money) due to force majeure. For the purpose of this 

 any events or 
circumstances beyond the reasonable control of a party which 
prevent or impede the due performance of this contract and which 
by the exercise of all reasonable diligence such party is unable to 
prevent, including but not limited to acts of war, sabotage, 
terrorism, riots, rebellion or civil commotion, flood, earthquakes, 
lightning or other natural physical disaster, explosion, fire, 
expropriation, nationalization, requisition or other interference by 
any governmental authority, compliance with any statute, order, 
by-law or other rule or regulation having the force of law, accident 
of navigation, strikes, lockouts, breakdown of or accident or injury 

(including but not limited to shutdown aimed to prevent operating 
accidents, shutdown caused by operating accidents, shutdown 
caused by equipment failures, or other unplanned shutdown 
caused by emergencies), machinery, facilities or vessels failure or 
interference with the manufacturing, receiving, handling or 
delivery of feedstock of product as well as the inability to obtain or 
the curtailment of electric power, water, or fuel. The mere 
shortage of labour, equipment or supplies shall not constitute 
force majeure unless caused by events or circumstances which are 
themselves force majeure. For the avoidance of doubt, force 

producing the product shall be deemed to affect Seller. If either 
party is prevented or delayed from or in performing any of its 
obligations under this contract by force majeure it shall promptly 
give written notice to that effect to the other party, stating the 
particular of such force majeure and of the obligations thereby 
affected. A party so affected by force majeure shall use every 
reasonable effort to minimize the effects of force majeure upon 
the performance of this contract and shall promptly resume 
performance as soon as reasonably possible after removal of the 
circumstances of force majeure. If the circumstances of force 
majeure lasts for more than ten (10) weeks, the other party shall 
have the right to cancel this contract.  

5

 Confidentiality: Any and all the commercial, financial 
or technical infor

be treated as strictly confidential by Receiving Party. Receiving 
Party shall only be entitled to use the Confidential Information for 
the performance of this contract and shall not disclose the same to 
any third party or to any staff or agent of Receiving Party other 
than to those who are involved in the performance of this 
contract. This paragraph shall not apply to the extent that such 
disclosure is mandatory by virtue of any statutory, accounting or 
regulatory obligations. Receiving Party undertakes to comply with 
above obligations of confidentiality and shall cause its employees, 
agents and sub-contractors to do the same, throughout the 

duration of this contract and for a further period of five (5) years 
after the termination of this contract. Receiving Party shall 
however not be liable for the disclosure of such information to the 
extent that such information is in the public domain or has been 
legitimately obtained by Receiving Party from other sources. At the 
expiry or earlier termination of this contract, Receiving Party shall, 
upon Disclosing Party's request, promptly return all the originals of 
the Confidential Information and any copies thereof.  

Compliance: During the 
implementation of this contract, Seller and Buyer represent and 
warrant to perform this contract in full compliance with the 
applicable laws and principles set out in their respective Code of 
Conduct (a copy of which is available on their respective website or 
on request). In the absence of such Code of Conduct for one of the 
parties, this contract shall comply with the principles of the Code 
of Conduct of the other party. Buyer will comply with the anti-
corruption undertakings as per the Appendix of this contract.  

(i)
(ii)

 Compliance with 
international economic sanctions: The parties must perform this 
contract in compliance with export control and/or international 
economic sanctions laws or regulations that apply to the parties 

obliged to perform any obligation under this contract if this would 
be incompliant with, in violation of, inconsistent with, or expose a 
party to punitive measures under International Economic Sections 
Law. In this event, such party (the "Affected Party") shall, as soon 
as reasonably practicable give written notice to the other Party of 
its inability to perform. Once such notice has been given the 
Affected Party may either: (i) suspend the performance of the 
affected obligation under this contract until the Affected Party may 
lawfully discharge such obligation or; (ii) terminate this contract 
where the Affected Party may not lawfully discharge such 
obligation.  

: 
Governing Law: The law of the 

Hong Kong shall govern all aspects of this contract, including its 
validity, interpretation, performance, operation and enforcement.  

: 

Settlement of Disputes: Any disputes arising from 
or in connection with this contract shall be submitted to Hong 
Kong International Arbitration Center HKIA
which shall be conducted in accordance with the HKIAC's 
arbitration rules in effect at the time of applying for arbitration. 
The place of arbitration shall be Hong Kong. The arbitral award is 
final and binding upon all parties.  

: 
Version: This 

contract is made in both Chinese and English in two originals with 
each party takes one. If there is any discrepancy between the 
Chinese and English versions, the English shall prevail.  

: 
 

Effectiveness: This contract is effective after both parties signed or 
chopped (including the printed chop). The Appendixes (if any) have 
same legal effectiveness as this contract. Specific terms & 
conditions ( )  
 
Appendix: Anti-corruption Undertakings  
1. Buyer warrants that neither it, nor one of its associates, lawyers 
or one of its personnel, has made or offered and will make or offer 
any payment, gift, promise or other advantage, whether directly or 
through intermediaries, to or for the use of any Public Official (i.e. 
any individual holding a legislative, administrative or judicial office, 
including any person exercising a public function for a public 
agency, a public enterprise or a public international organization, 
an official of a public party or candidate for public office), where 
such payment, gift, promise or advantage would be for purposes 
of: (i) influencing any act or decision of such Public Official; (ii) 
inducing such Public Official to do or omit to do any act in violation 
of his or her lawful duties; (iii) securing any improper advantage; or 
(iv) inducing such Public Official to use his or her influence to affect 
any act or decision of any department, agency or instrumentality 
of any government or public enterprise;  
2. Buyer warrants that it has not made or offered and will not 
make or offer any payment, gift, promise or other advantage, 
whether directly or through intermediaries, to or for the use of any 
person (other than a Public Official) where such payment, gift, 
promise or advantage would be for purposes of inducing such 
person to do or omit to do any act in violation of his or her lawful 
duty or to secure any improper advantage, or otherwise to do 
something or refrain from doing something that would violate the 
laws applicable to the activities under the contract.  
3. Buyer shall cause its personnel and subcontractors to comply 
with the obligations set forth in these undertakings and to warrant 
the same under the terms of their agreements with any 
subcontractors.  
4. All financial settlements, billings and reports rendered to Seller 
shall accurately and in reasonable detail reflect all activities and 
transactions undertaken in the performance of the contract. Buyer 
also shall maintain adequate internal controls to ensure that all 
payments made in performance of the contract are authorized and 
in compliance with the contract. Seller reserves the right to 
perform itself or through a duly authorized representative, audits 

 
for work/services performed under the contract. Buyer agrees to 
cooperate fully in any such audit, including by making its books 
and records available to Seller or its duly authorized representative 

and by answering any questions that Seller may have relating to 
 

5. All payments by Seller to Buyer shall be made in accordance 
with the terms of payment specified in this Contract. The payment 

constitute a representation and warranty by Buyer that the bank 
account so notified is owned solely by Buyer and that no person 
other than Buyer has any ownership of or interest in such account. 
6. Buyer represents and warrants that no Public Official or Close 
Family Member of a Public Official owns or possesses, directly or 
indirectly, shares or any other beneficial interest in Buyer (other 
than through ownership of publicly traded securities that is not 
sufficient to constitute a controlling interest), or is a director, 
officer or agent of Buyer, except for any ownership, interest or 
position that Buyer has disclosed to Seller in writing. The foregoing 
representation and warranty will continue so long as this contract 
remains in effect. Buyer agrees to notify Seller promptly and in 
writing of any developments that would or might affect the 
accuracy of the foregoing representation or warranty. In any case, 
if a Public Official or a Close Family Member of a Public Official 
owns or acquires, directly or indirectly, shares or any other 
beneficial interest in Buyer, or is or becomes a director, officer or 
agent of Buyer, Buyer shall take appropriate steps to ensure that 
such Public Official or Close Family Member of a Public Official 
avoids any conflict of interest, complies with the legislation of 
China prohibiting conflicts of interest on the part of Public Officials 
and complies with the anti-corruption provisions described in 
articles 1 and 2 above.  
7. Without prejudice to any other rights or remedies Seller 
otherwise may have hereunder or at law, including but not limited 
to damages for breach of contract, if any of the undertakings or 
requirements of these undertakings have not been complied with 
or fulfilled by Buyer in any material respect, Seller shall have the 
right: (i) to suspend payment and/or require reimbursement of any 
advance payment made under the contract (if any), and/or (ii) to 

pursuant to this Contract.  

official, employee or agent of any national, regional or local 
government/states or department, agency or instrumentality of 
any such government/state or any enterprise in which such a 
government/state owns, directly or indirectly, a majority or 
controlling interest; an official of a political party; a candidate for 
public office; and any official, employee or agent of any public 

siblings or parents; the spouse or partner of his/her children or 
siblings; or any household member.  
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