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TERMS: 
Acceptance and Cancellation of Orders. 
Any contract for the sale of goods made between Buyer and Seller may be canceled by Buyer only upon the 
advance written consent of Seller (which it may withhold in its sole discretion). As a condition to receiving Seller's 
written consent, Buyer shall pay all reasonable cancellation and restocking charges incurred by Seller due to 
Buyer's cancellation of the order. Special orders for items not normally stocked by Seller are non-cancelable and 
non-refundable. 
  
Delivery. 
All prices quoted and goods shipped are the Ex-Works Seller's place of shipment. Title to and risk of loss of all 
goods shall pass to Buyer when the goods are placed by Seller in possession of a common carrier selected by 
Seller for shipment to Buyer. Unless expressly provided otherwise on the front of this Contract, Buyer shall pay 
all freight, handling, delivery, duties, taxes, and insurance costs for the shipment of goods. Seller may refuse or 
delay any shipment if Buyer fails to satisfy or fulfill any contractual obligations to Seller, whether pursuant to this 
contract or any other contract between Seller and Buyer. Seller may deliver all goods covered by this contract at 
one time or in portions, from time to time, within the time for delivery provided in the order. 
  
Force Majeure. 
Seller is absolved of performance of any obligations and shall not be liable for delays in delivery or for failure to 
perform if its failure or delay of performance is caused by events or conditions beyond Seller's reasonable con-
trol, including without limitation, acts of God, acts of the public enemy, quarantine restrictions, expropriation or 
confiscation of facilities, compliance with any order of any governmental authority, industrial disturbances, blo-
ckades, insurrections, arrest and restraint of people or rulers, civil disturbances, boycotts, acts or omissions of 
Buyer or civil or military authorities, fire, strike, landslide, lightning, tornadoes, hurricanes, wind- storms, explosi-
ons, epidemic, flood, storm, earthquake, riot, war, breakage or accident of machinery or equipment, delays in 
transportation, or inability to obtain necessary labour, materials, or supplies. In the event of any delay, the 
contractual date of delivery, if any, shall be extended for a period equal to the time lost because of the delay 
without penalty to the Seller. 
  
Payment Terms. 
Buyer shall pay for the goods in full, without offset, withholding or deduction, within the time frame and in the 
manner set forth on the front of this contract. For those sales that do not require payment in advance of or upon 
delivery, if payment is not received by Seller within the period set forth on the front of this Contract, Buyer shall 
pay to Seller, on demand, a late payment charge of 3% per month of the unpaid balance or the maximum rate of 
interest allowed by law, whichever is less. Time is of the essence with respect to Buyer's obligation to pay all 
invoices in full in a timely manner. All cheques are accepted, subject to collection. Seller may offset against any 
payment hereunder any amount owed to Seller by Buyer, whether under this or any other contract between 
Buyer and Seller. Acceptance of any partial payment shall not constitute waiver of Seller's right to payment in full 
of all amounts owing from Buyer to Seller. Buyer hereby grants to Seller a security interest in the goods shipped 
pursuant to this contract, including all accessions to and replacements of the goods and the proceeds thereof, to 
secure the due and punctual payment of the purchase price of the goods and all other amounts owing hereun-
der. Buyer shall execute and deliver to Seller any additional documents, instruments, financing statements, or 
amendments that Seller deems necessary or advisable to maintain, continue, and perfect the security interest 
created.   
  
Limited Warranty. 
The term manufacturer (Manufacturer) refers to the original manufacturer of the product when identified. The 
term condition refers to the condition of the product. The foregoing warranties are Seller's exclusive warranties, 
and the goods sold under this agreement are sold «as is» and «with all faults». Except as otherwise expressly 
provided herein, Seller makes no representation or warranty of any kind, either express or implied, as to any 
matter whatsoever relating to the goods, including without limitation the design and condition of the goods or 
their quality, capacity, suitability, construction, performance, merchantability, or fitness for any particular purpo-
se. Buyer acknowledges that Seller is acting solely as a third-party distributor of the goods covered by this in-
voice and that the licensor or the manufacturer of the goods shall be solely responsible to Seller and third parties 
for all liability, claims, damages, obligations, and costs and expenses related to the goods distributed by Seller. 
Buyer agrees to look solely to the Manufacturer for compliance with the Manufacturer's warranty and for any 
maintenance, support, or repair of the goods. Seller assigns to Buyer any warranty delivered to Seller by a Ma-
nufacturer or other vendor to the extent the assignment is permitted by the terms thereof. Seller makes no re-
presentation, covenant, or warranty with respect to the extent or enforceability of the Manufacturer's warranty. 
No repair or replacement of goods by the Seller or Manufacturer shall extend the Manufacturer's warranty peri-
od. Seller neither assumes nor authorises Buyer or any other person to assume on behalf of Seller any other 
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liabilities in connection with the use, sale, or resale of the goods. 
  
Limitation of Liability. 
Within 48 hours after receipt of each shipment of goods, Buyer shall have the right to examine and test the 
goods to determine if there is any damage, defect, or shortage. All claims for any damage, defect, or shortage, 
or for any cause whatsoever (whether the claim is based in contract, negligence, strict liability, other, or otherwi-
se) shall be deemed waived unless made in writing and received by Seller within 48 hours after Buyer's receipt 
of the goods, or, if the claim is for non-delivery of goods, within 72 hours after the date the goods were to be 
delivered. Provided, however, that any claim not reasonably discoverable within the 48 hours period (including a 
claim discoverable only in processing, further manufacture, other use, or resale) must be made in writing and 
received by Seller within 72 hours after Buyer's receipt of the goods, or within 30 days after Buyer learns of the 
facts giving rise to the claim, whichever occurs first. Failure of Seller to receive written notice of any such claim 
within the applicable period shall be deemed an absolute and unconditional waiver by Buyer of the claim regar-
dless of whether the facts giving rise to the claim shall have then been discovered or whether processing, further 
manufacture, other use, or resale of goods shall have then taken place. Buyer's exclusive remedy shall be for 
damages, and Seller's total liability for all losses and damages arising out of any claim whatsoever (whether the 
claim is based on breach of warranty, breach of contract, negligence, strict liability, or any other legal theory) 
shall in no event exceed the purchase price of the goods in respect to which the claim arises or, at Seller's opti-
on, the repair or replacement of the goods. In no event shall Seller be liable for any direct, indirect, special, in-
cidental, consequential, or punitive damages resulting from any claim (including, without limitation, loss of profits, 
business losses, damage to property, or any liability of Buyer to its customers or third parties). In no event is 
Seller liable to Buyer or any third party for any liability, claims, obligations, damages, costs, or expenses, inclu-
ding, without limitation, any direct, indirect, special, incidental, or consequential damages (including lost profits, 
business losses, personal property damage, personal injury, and death) arising out of or relating to the sale of 
goods by Seller to Buyer or any related services provided to Buyer. Seller is not liable for, and Buyer assumes 
full liability for, all personal injury and property damage connected with the handling, transportation, possession, 
processing, repackaging, further manufacture, or other use or resale of goods, whether the goods are used a-
long or in combination with any other material. Goods sold by Seller are not authorized to be used in life support 
equipment or for applications in which the failure or malfunction of the goods would create a situation in which 
personal injury or death could occur. Any such use or sale of goods sold by Seller is at the sole risk of Buyer, 
and Buyer agrees to indemnify and defend Seller against and hold Seller harmless from all damages and costs 
arising out of such use or sale. 
  
Returns. 
Buyer may return to Seller any goods that are damaged or defective solely by obtaining a return material autho-
rization (RMA) from Seller within 72 hours of receipt of the goods. Buyer must return the damaged or defective 
goods to Seller within the period set forth in the RMA. The RMA number must be listed on all packaging contai-
ning goods returned to Seller. If Buyer does not request from Seller an RMA within 72 hours of receiving the 
goods to be returned or requests an RMA for goods that are not damaged or defective, Seller may, at its sole 
discretion, refuse to issue an RMA for the return of the goods or may require that Buyer pay to Seller a 
reasonable restocking fee as a condition of issuing Buyer the RMA. 
  
Seller's Right to Increase Prices. 
Seller reserves the right to increase the price of the goods covered by this contract to reflect any increase in 
Seller's costs for those goods caused by an increase in the price charged by Seller's supplier, and Buyer agrees 
to pay Seller any such increased price according to the terms of this contract. 
  
Taxes, Duties, and other expenses. 
Seller's prices do not include sales, use, excise, or other similar taxes. Accordingly, Buyer shall pay, in addition 
to prices specified by Seller, all taxes, including without limitation all sales, use, excise, value-added, duties, 
import duties, or other similar tax, payable with respect to the goods or the transactions contemplated herein, or, 
alternatively, provide Seller with tax exemption certificates acceptable to the applicable taxing authorities. 
  
Intellectual Property.   
Seller disclaims any warranty against infringement with respect to the goods sold pursuant to this contract and 
the packaging relating to such goods. Seller is not liable with respect to any actual or alleged infringement of any 
Hong Kong or foreign patent, trademark, copyright, designs, plant varieties, trade secret, and layout design of 
integrated circuits or similar proprietary rights.  When used in this contract, “Hong Kong” means the Hong Kong 
Special Administrative Region of the People’s Republic of China.   
  
Installation. 
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Buyer is solely responsible for the installation and operation of the goods, including, without limitation, obtaining 
all permits, licenses, or certificates required for the installation or use of the goods. 
  
Technical Advice and Data. 
Any technical advice offered or given in connection with the use of any goods is an accommodation to Buyer 
without charge, and Seller is not liable or responsible whatsoever for the content or use of that advice. Without 
Seller's prior written consent, Buyer shall not use, duplicate, or disclose any technical data delivered or disclosed 
by Seller to Buyer for any purpose other than for installation, operation, or maintenance of the goods purchased 
by Buyer from Seller. 
  
Breach. 
In the event of breach by Buyer, Seller shall have all the remedies provided under Hong Kong law, which shall 
be cumulative with one another and with any other remedies that Seller might have at law, in equity, under any 
agreement of any type or, without limitation, otherwise. The waiver by Seller of any breach hereof or default in 
any payment shall not constitute a waiver of any succeeding breach or default. The exercise or failure to exer-
cise any remedy shall not preclude the exercise of that remedy at another time or any other remedy at any other 
time. No action, regardless of type, arising out of, or in any way connected with, the goods furnished or services 
rendered by Seller to Buyer may be brought by Buyer more than one year after the cause of action has accrued. 
Buyer shall pay to Seller, on demand, all costs incurred by Seller in enforcing, prosecuting, or defending any 
provision of this contract. For the purposes of this contract, «costs» means the fees, costs, and expenses of 
experts, attorneys, mediators, witnesses, arbitrators, and collection agents, and supersedes bonds, whether 
incurred before or after demand or commencement of legal proceedings, and whether incurred pursuant to trial, 
appellate, mediation, bankruptcy, arbitration, administrative, or judgment execution proceedings. 
  
Integration and Assignment. 
This contract records the final, complete, and exclusive agreement between the parties regarding the subjects 
addressed in it and supersedes all prior or contemporaneous oral or written agreements between them regarding 
the same. No course of prior dealings between the parties and no usage of the trade is relevant to supplement or 
explain any term used in this contract. Acceptance or acquiescence in the course of performance rendered un-
der this contract is not relevant to determining the meaning of this contract, even though the accepting or ac-
quiescing party had knowledge of the nature of the performance and the opportunity for objection. An amend-
ment or modification of this contract will be valid and effective only if it is in writing and signed by both Buyer and 
Seller. Any assignment by Buyer of this contract or any rights in it, without Seller's advance written consent, shall 
be void. 
  
Buyer's Terms and Conditions. 
Goods furnished and services rendered by Seller to Buyer are sold only on the terms and conditions stated her-
ein. Notwithstanding any terms or conditions on any document of Buyer, the information and conditions on this 
document are binding on Buyer and Seller and prevail over any different or additional terms or conditions contai-
ned on Buyer's purchase order, invoice, confirmation, or any other Buyer-generated document which are specifi-
cally objected to by Seller. Seller's performance of any contract is expressly made conditional on Buyer's agree-
ment to Seller's terms and conditions contained in this contract. Commencement of performance or delivery shall 
be for Buyer's convenience only and shall not constitute acceptance by Seller of Buyer's terms and conditions. If 
a contract is not earlier formed by mutual agreement between Buyer and Seller, acceptance of any goods or 
services by Buyer shall constitute acceptance by Buyer of the terms and conditions stated herein. 
  
Legal Proceedings. 
The validity, enforcement, construction, and interpretation of this contract are governed by the laws of Hong 
Kong. The parties expressly exclude the applicability of the United Nations Convention on Contracts for the In-
ternational Sale of Goods which has been incorporated into the laws of Hong Kong through the enactment of the 
Sale of Goods (United Nations Convention) Ordinance (Cap.641)  Seller and Buyer submit to the non-exclusive 
jurisdiction of the Hong Kong courts and each Seller and Buyer waives any objection to proceedings in Hong 
Kong on the grounds of venue or inconvenient forum.   
  
General. 
All agreements, covenants, conditions, and provisions contained herein shall apply to and bind the assignees 
and successors in the interest of Buyer. If any provision of this contract is held to be invalid, illegal, unconscio-
nable, or unenforceable, that provision will be considered separable from the remaining provisions of this 
contract, will be reformed and enforced to the extent that it is valid and lawful, and will not affect the validity, le-
gality, or enforceability of any other provision of this contract. The captions used herein are for the convenience 
of the parties only and shall not affect the constructions or interpretation hereof. Nothing in this contract, whether 
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express or implied, is intended or should be construed to confer upon, or grant to, any person, except Buyer and 
Seller, any claim, right, or remedy under it. 
  
Miscellaneous. 
All orders are non-cancelable and non-refundable, final, and subject to prior sales & reconfirmation. Lead times 
and pricing are subject to change. Certificate of conformity requests are to be requested before issuing the 
purchase order and might be available upon receipt. Any request after can no longer be fulfilled. This offer, order 
confirmation, packing slip, or any other confirmation and all parts herein may require in-house testing or third-
party testing. The test run times are between 14 and 21 days. Components may come labeled as "Black La-
beled."  All stock orders are currently shipped within 7-14 days business days. Buyer must test parts before 
sampling, production, or mass production immediately after receipt of the parts.  Buyer is responsible for ve-
rifying the authenticity of the items listed on the documents provided by Seller. In consideration of all risks while 
buying the product "as is,"  Buyer waives any and all rights, claims, or causes of any actions of any kind 
whatsoever arising from this quote, email quotes, delivery notes, invoices, shipments, and  Buyer hereby relea-
ses and forever discharges  Seller and their affiliates, predecessors, presidents, vice presidents, directors, 
officers, managers, employees, agents, attorneys, staff, volunteers, their representatives, predecessors, and 
successors.  Seller cannot assume liability nor provide the warranty since we cannot provide traceability to the 
Manufacturer or its production site/factory. Offers are valid for 24 hours.  Seller will ship on Buyer's carrier ac-
count unless there is a written agreement.   
  
Export Regulations. 
We advise you that all exports are subject to Hong Kong export controls.  As a reseller, direct consumer, manu-
facturer, or end-user, when buying from Seller, you agree to be bound by the United Nations Security Council 
sanctions implemented in Hong Kong via the United Nations Sanctions Ordinance (Cap.573) and its subsidiary 
legislation (Ordinance). Amongst other things (i) you will not conduct business with individuals, entities (including 
companies affiliated with such person) or countries sanctioned under the Ordinance; and (ii) you will not transfer 
products sold by Seller to countries sanctioned under the Ordinance.   

*** 
 

 


