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Warranties
ARAERR )
The Seller warrants that all goods shall be free from defects in material and
workmanship under normal use for a period of one year from the date of delivery
save that the Seller does not warrant that operation of any software will be
uninterrupted or error free or that all program errors will be corrected.
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The Buyer is responsible for determining that the goods are suitable for the Buyer's
use and that such use complies with any applicable law.
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If the Buyer discovers an apparent defect in any of the goods then the Buyer must
immediately notify Seller in writing and also return the goods, at the Buyer’s cost, to
the place nominated by the Seller.
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If after examination of the returned goods the Seller is satisfied that such goods are
defective in materials or workmanship the Seller shall at its option repair or replace
the goods, and return them to the Buyer shipment prepaid.
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If the Buyer shall fail to pay when due any portion of the purchase price or any other
payment required from the Buyer to the Seller under this contract, the warranty
granted under section 1.1 may, at the Seller’s option, be terminated.
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The warranty in section 1.1 is exclusive and all other representations, warranties and
covenants, express or implied, are excluded. The Buyer’s sole and exclusive remedy
for any breach of this warranty, shall be as set forth in section 1.4.
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Liability and Indemnity

HAELRE

The Seller shall indemnify the Buyer against liabilities incurred or suffered by the
Buyer in connection with any death or personal injury caused by the Seller’s
negligence or resulting from any defect in the goods caused by the Seller.
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The Seller shall be liable to the Buyer for physical loss of or physical damage to
property of the Buyer caused by the Seller’s negligence or which results directly from
a breach of this contract by the Seller or directly from any defect in the goods caused
by the Seller.
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The Seller’s total liability to the Buyer in respect of loss or damage arising under
section 2.2 shall be limited to the total amount payable by the Buyer under this
contract.
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In no event shall the Seller be liable for any indirect, special or consequential losses
including but not limited to loss of use, business, information, data, production,
goodwill, revenue , profits or opportunity.
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The Buyer shall indemnify the Seller, its officers, employees, subsidiaries, parents and
affiliates against liabilities for death or personal injury to any person or for loss of any
property caused by the Buyer’s negligence.
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Force Majeure
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If the supply of goods by the Seller is prevented, delayed or rendered uneconomic by
reason of events or circumstances beyond the Seller’s reasonable control, including
but not limited to war, terrorist action, civil unrest, labour strikes, fire, flood, typhoon,
earthquake, then the Seller may, without incurring liability to the Buyer, extend the
date of delivery of the goods or reduce the quantity of the goods ordered.
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If the event of force majeure continues for a continuous period in excess of [30] days
either party shall be entitled to give immediate written notice to the other party to
terminate the contract.
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Intellectual Property Rights
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The Buyer acknowledges and accepts that any and all intellectual property rights of
whatever nature in the goods are and shall remain at all times the exclusive property
of the Seller.
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The Buyer acknowledges and accepts that all property and title in any and all software
supplied by the Seller for use with the goods is and shall remain at all times the
exclusive property of the Seller and Seller grants the Buyer a non-exclusive and non-
transferable license to use such software solely for use with the goods.
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If any claim is made against the Buyer that the Products infringe any patent, copyright
or other rights of any third party, the Seller shall indemnify the Buyer against losses,
damages, costs and expenses awarded against, or incurred by the Buyer in connection
with the claim provided that: (1) the Seller is noticed of the claim and is given full
control of any proceedings or negotiations in connection with any such claim; and (2)
the Buyer shall give the Seller all reasonable assistance for the purposes of any such
proceedings or negotiations; and the Seller may, at its expense and option, either (a)
procure for the Buyer the right to continue using the Product, (b) replace the Product
with a suitable non-infringing product, (c) suitably modify the Product, or (d) refund
the purchase price of the Product, less depreciation at twenty percent (20%) per year.
This Section 4.3 shall be subject to the limits of liability stated in Section 2.4.
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Cancellation
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This contract may be cancelled by the Buyer if the Seller consents in writing to such
cancellation and upon any such cancellation the Buyer shall pay to the Seller all costs
and expenses incurred by the Seller as a consequence of the cancellation.
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Termination
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Either party may terminate this contract immediately at any time by written notice to
the other party.
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If the other party commits a material breach of the contract which is incapable of
remedy or which is not remedied by the party within 30 days of receiving written
notice requiring the breach to be remedied.
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If either party becomes insolvent or bankrupt, goes into liquidation or ceases to carry
on its business or has a receiving or administration order made against it.
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Disputes and Arbitration
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If a dispute arises out of or relates to this contract the parties shall first try in good
faith to settle the dispute by amicable negotiation.
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If the parties are unable within sixty (60) days of the commencement of amicable
negotiation to settle the dispute by negotiation then the dispute shall be submitted
to the China International Economic and Trade Arbitration Commission for arbitration
which shall be conducted in accordance with the Commission’s arbitration rules in
effect at the time of applying for arbitration. The arbitral award is final and binding on
both parties.
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Arbitration under section 7.2 shall take place in Shanghai.
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The language of the arbitration shall be Chinese.
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The arbitration fees and costs shall be borne by the losing party
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Performance of the contract shall continue during negotiation and any conciliation
efforts and during arbitration proceedings. No payment due or payable by the Buyer
shall be withheld on account of a pending reference to arbitration.
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Other provisions
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This contract is governed by and shall be interpreted in accordance with the laws of
the People’s Republic of China.
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The terms of the contract may be amended and/or supplemented by agreement
between the parties and such amendments and/or supplements shall be recorded in
written documents signed by the representatives of both parties. Such documents
shall form an integral part of the contract.
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Neither party may, without the consent of the other party, assign, transfer or delegate
any of its rights and obligations under this contract.
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If any section of this contract is found to be invalid or unenforceable in whole or in
part the other sections of the contract, and any valid part of the affected section, shall
continue in force.
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Any notification or communication given by a party to the other party under this
contract shall be in writing and given to the address of the party specified at the
beginning of this contract.
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During the performance of the contract it may be necessary for a party to provide
information about its business activities, products, services, intellectual property,
technical specifications and capability, management and corporate status to the other
party and all such information disclosed is deemed to be of a confidential nature and
the party receiving that information shall keep it confidential, not disclose it to any
other person or party and not use it for any purpose other than the performance of
this contract.
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Each party shall perform its obligations under this contract in compliance with all
relevant legislation, regulations (including but not limited to export regulations),
codes, permits and directives as are applicable to the party and to its respective
obligations under this contract.
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This contract is written in both Chinese and English and in the event of any conflict
between the two texts the English text shall govern.
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http://www.spectris.com.cn/chinese/main.asp

