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Trading Terms
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Section 1 : 
General Requirements
1. Interpretation – In these conditions:

“Fault” means any defect, fault, impairment in or damage to the Goods and / or Services those results or may result in non-compliance with the requirement of VIVO International Corporation Pty Ltd. or any Relevant Laws.

“Goods” means the items (together with all ancillary items required for the operation of Goods including, but not limited to, packaging and labeling) set out on the front page of this Purchase Order.

“Intellectual Property Rights” includes, both in Australia and throughout the world, any copyright, trade or service mark, design, patent, inventions, semiconductor or circuit layout right, trade, business or company name, indication of source or appellation of origin, or other proprietary right, or any right to registration of such rights.

“Relevant Law” means any statute, ordinance, code or other law including regulations under them and any code of practice, practice, notes, guidelines, rules, membership rules or standards issued by relevant regulators or industry bodies, whether or not having the force of law, applicable to this Purchase Order or to the supply of the Goods and/or Service under this Purchase Order.

“Service” means the services set out on the front page of this Purchase Order, together with all services necessarily incidental to those Services.

2. Purchase Order & Delivery – The Supplier must deliver the Goods and / or Services requested by VIVO International Corporation Pty Ltd. to nominated sites within the lead times specified under this Purchase Order. No part deliveries will be accepted by VIVO International Corporation Pty Ltd. unless previously agreed in writing. If the Supplier cannon provide the Goods and Services in accordance with this Purchase Order, it must immediately notify the VIVO International Corporation Pty Ltd. representative whose details are set out overleaf. VIVO International Corporation Pty Ltd. is not obliged to purchase any Goods and/or Services from the Supplier until it has issued a Proforma Invoice.
3. Variation & Cancellation - VIVO International Corporation Pty Ltd. may, in its absolute discretion and without any liability to the Supplier, vary or cancel this Purchase Order buy written notice to the Supplier:

(a) any of issuing this Purchase Order;

(b) if the Supplier becomes insolvent, a receiver, administrator, liquidator or manager 
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is appointed to any of its assets or undertakings or the Supplier is unable to pay its debts as they fall due;                       
(c) if any of the representations or warranties by the Supplier proves to be inaccurate or untrue in any material respect; or

(d) if the Supplier fails to perform its obligations under this Purchase Order. If VIVO International Corporation Pty Ltd. elects to vary or cancel this Purchase Order pursuant to paragraph ( a ) , VIVO International Corporation Pty Ltd. will pay all amounts due and owing to the Supplier up to variation/cancellation date, but not any other amounts that would or may be payable if this Purchase Order had not been varied/cancelled.

4. Acceptance & Rejection - The Supplier must provide VIVO International Corporation Pty Ltd. with all necessary assistance, including installation and testing to ensure the Goods are properly operating at each nominated site. Acceptance of the Goods by VIVO International Corporation Pty Ltd. will be deemed to have occurred, for Goods that require installation and testing, after installation and testing have been carried out to the satisfaction of VIVO International Corporation Pty Ltd., and for Goods that do not required installation and testing, upon delivery of the Goods to the nominated site. If VIVO International Corporation Pty Ltd. finds a Fault in all or part of the Goods, irrespective of whether it has accepted the Goods under this clause or paid for the Goods, it may reject the Goods by giving written notice to the Supplier. On giving of such , VIVO International Corporation Pty Ltd. may within 2 business days, in addition to any other rights it has under any Relevant Law, elect for the Supplier (at the Supplier’s cost) to collect and replace or repair the rejected Goods, or to collect and refund all payments made by VIVO International Corporation Pty Ltd. for the rejected Goods and any compensation reasonably required by VIVO International Corporation Pty Ltd. for the replacement of the rejected Goods and any compensation reasonably VIVO International Corporation Pty Ltd for the replacement of the rejected Goods by another supplier.
5. Warranties – Spare parts required with all shipments is 2% with all orders. Warranty on products required is 14 months. Vendor MUST pay freight on product repaired back to VIVO. The quality of the stock ordered must be exactly as per sample given and tested. The Supplier warrants that it has full capacity and all necessary licenses, permits and consents to comply with its obligations under this Purchase Order, the Services will be provided with due care, skill and diligence and in compliance with all Relevant Laws, and the Goods are free from defects and encumbrances, fit for the purposes intended and will be provided in compliance with all Relevant Laws including but not limited to the manufacture, acquisition, 
                         Page  3                         
processing, packaging, labeling and delivery of the Goods (including Part V and Part VA of the Trade Practices Act 1974 (Cth) ). The Supplier also warrants that it has the necessary skills, experience, qualifications, resources, technology and know-how to supply the Goods and/or Services, which will not involve the infringement of the intellectual property rights of any third party.
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6. Invoicing & Payment - Terms required minimum 30 days L/C at sight. Each to pay its own banking charges when a L/C is setup. All prices are quoted in US dollars. The Supplier must invoice VIVO International Corporation Pty Ltd. for Goods, upon delivery of the Goods and for Services, upon completion of the performance of the Services. In consideration of supplying the Goods and/or the Services, except for any disputed invoices, VIVO International Corporation Pty Ltd. will pay all correctly rendered invoices within 30 days from the end of the calendar month in which the Supplier's invoice was received by VIVO International Corporation Pty Ltd. VIVO International Corporation Pty Ltd. may set off or deduct any amount owing to it from the Supplier from amounts payable by VIVO International Corporation Pty Ltd. to the Supplier. The Fees are fixed and no other charges, fees or amounts are payable by VIVO International Corporation Pty Ltd. to the Supplier unless otherwise agreed by the parties in writing before they take effect.
7. Failure Rate – If the product has a failure rate above 5%, the vendor MUST pay for all freight from Australia to China and From China to Australia. If the products has a failure rate of 10% or higher, a full refund is required and all freight costs to be paid by vendor.

8. Intellectual Property - The Supplier acknowledges that VIVO International Corporation Pty Ltd. owns all Intellectual Property Rights in any document, material, electronic record, data, work, product, software, system, idea, methodology, concept and information provided by VIVO International Corporation Pty Ltd. to the Supplier. The Supplier absolutely and unconditionally assigns to VIVO International Corporation Pty Ltd. all Intellectual Property Rights in any document, material, electronic record, data, work, product, software, system, idea, methodology, concept and information created or developed by the Supplier for VIVO International Corporation Pty Ltd. under this Purchase Order immediately on their creation.

9. Subcontracting - The Supplier must not sub-contract or otherwise arrange, wholly or partially, for the Goods and/or Services to be supplied by any other person without the written consent of VIVO International Corporation Pty Ltd. The Supplier is not discharged from any obligation or liability arising under this Purchase Order by 
                         Page  4                          
entering into any subcontract with another party.          
10. Confidential Information –Please according to section 4 .
11. Indemnity - The Supplier indemnifies VIVO International Corporation Pty Ltd. on demand against all losses, damages, liabilities, claims and expenses ( including but not limited to legal costs ) incurred by VIVO International Corporation Pty Ltd. arising out of or in connection with any breach of the terms and conditions of this Purchase Order by the Supplier, any injury to persons , or any loss or damage to VIVO International Corporation Pty Ltd. or a third party's real or personal property caused by an act or omission of the Supplier or any of its sub-contractors, any infringement of the Intellectual Property Rights of a third party and any unauthorized disclosure of Confidential Information. Any amount claimed by VIVO International Corporation Pty Ltd. pursuant to the indemnity under this clause will be reduced proportionally by any amount attributable to any loss, damage, liability, claim or expense that is directly caused, or contributed to, by the negligence of VIVO International Corporation Pty Ltd.

12. Insurance - The Supplier must maintain, at its own cost, comprehensive insurance policies for the performance of its obligations under this Purchase Order (including where relevant, workers compensation, product liability, professional indemnity and public liability) , to the satisfaction of VIVO International Corporation Pty Ltd.

13. VIVO International Corporation Pty Ltd. Policies - The Supplier must comply, and ensure that its sub-contractors comply, with all of VIVO International Corporation Pty Ltd. security and occupational health and safety policies, arrangements, requirements and restrictions. The Supplier acknowledges that VIVO International Corporation Pty Ltd. employees must at all times comply with VIVO International Corporation Pty Ltd. policies in relation to gifts and gratuities offered by suppliers.
14. Relationship - Nothing in this Purchase Order will be taken to constitute the Supplier as an employee, agent, partner or joint venture of VIVO International Corporation Pty Ltd. nor is the Supplier authorized to incur any obligation on behalf of VIVO International Corporation Pty Ltd.
15. Notices - Any notice required to be given must be in writing and sent by post or facsimile to the address specified on the front page of this Purchase Order.
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16. Governing law and jurisdiction - This Purchase Order is governed by and is to be construed in accordance with the laws in force in Australia. Each party irrevocably and unconditionally submits to the non exclusive jurisdiction of the courts of New South Wales and any courts which have jurisdiction to hear appeals from any of those courts and waives any right to object to any proceedings

being brought in those courts.
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Section 2 :
Standard of Export Products
1. Declared Articles
For a non-CRT TV there are usually 3 or 4 electrical items which are classed as “declared articles”. These are items which must have government approval before being sold in Australia. 

These are (a) the Australian mains plug, (b) the flexible cord, (c) on some models an “appliance connector” which is female power connector on the flexible cord, (d) for some TVs, an external power supply
For  each of these…
· Is there an electrical approval marking on the item that agrees with the Australian approval certificate?

· Do the approval certificates allow the moulding of the particular plug and connector (where fitted) to the particular flexible cord?

· Is the Type or Model of the item listed on the approval certificate, and do the particular characteristics of the item (e.g. number of pins on the plug, number of cores in the cable, cross-sectional area of cable, ratings etc) agree with the details listed on the approval certificate?

· Is the Trade Name marked on the item one of the Trade names permitted by the approval certificate? 

· Approval certificates are valid for 5 years only. Is each approval certificate valid for at least 6 months from the delivery date?

· For external power supplies, are the critical components and construction in agreement with the safety report that was used to gain the approval.

 

2. MEPS
Australia has introduced Minimum Energy Performance Standards (MEPS) covering external power supplies and will introduce them for TVs on October 1. One effect of these is that non-compliant product cannot enter Australia after the MEPS application dates.
For external power supplies ….             
· Is the power supply registered for MEPS at the energyrating.gov.au website?
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· Are its details (ratings, brand, model number and efficiency rating etc) in agreement with the registered details?

· Does it have the required efficiency mark on it? 
For TVs arriving in Australia after September 30….
· Is the TV registered for MEPS at the energyrating.gov.au website?

· Are its details (ratings, brand, model number, energy consumption and star rating) in agreement with the registered details?

· Does it have the required efficiency star label on it?

· Are its out-of-box settings those that achieve its claimed energy rating?

 

Note that for efficiency star labels, government expects that suppliers will have a quantity of spare labels available to replace missing/damaged/stolen labels in retail stores, as is the case for white goods.   

 

3. EMC
EMC is primarily the responsibility of the importer but we would expect that Vivo has properly marked the products with its C-tick or RCM and has executed the prerequisites to do so.

 

4. General Safety
Although non-CRT TVs are not “declared articles”, very similar electrical safety regulations apply. The preferred means of complying with those regulations, is a safety report showing compliance with AS/NZS 60065 or IEC 60065 with Australian deviations. This does not need to be a “CB report” but needs to come from a test facility accredited to test to the particular standards. Having obtained the report…
- Is there a process in place to ensure each TV manufactured, the critical components and construction used are in agreement with the safety report?
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Section 3 :  
维修协议书(After-sale Service)
本协议书按照《中华人民共和国合同法》及相关法律、法规，在中国签订。双方经友好协商，就乙方为甲方OEM加工LCD TV一事达成如下协议。
一、乙方为甲方OEM加工的LCD TV：出口目的地为澳大利亚。
LCD TV的品牌，产品型号，前后铭牌、外包装箱、保修卡、用户使用说明书、遥控器丝印等按甲方要求加工。
二、乙方的LCD TV产品机芯设计技术采用方案。
乙方为甲方OEM加工产品性能规格表以每次订单时确认产品功能为准；
该机光、电、声、色性能指标基本符合SJ/T11343-2006；
安全性、电磁兼容性符合澳大利亚标准，并通过CE or CB认证，具有EMC检测报告，（具有AS/NZS60065 or IEC 60065-2002版本）（电源及电源线必须有相关澳洲认证及安规）。
该机包装符合集装箱及长途运输，机械及环境试验要求基本符合GB9384；
该机的可靠性水平（MTBF）应大于（15000）小时；
三、交收试验
1、抽样数一般按5.2.3条抽样方案，但本次试验按下列要求执行；
1）、开箱检查本次抽样3%的比例，参照GB/T10239附录B规定进行检查；
2）、主要性能检验本次抽样3%的比例，参照GB/T10239 5.2.2.3项进行检测；
3）工艺装配检查本次抽样3%的比例，参照GB/T10239附录C规定进行检查；
4）为确保整机可靠性水平，甲方要求增加可靠性摸底试验。具体方案为：随机抽取三台合格整机，在环境温度40度，电源电压为AC265V条件下，连续正常工作72小时，产品失效数应为零；
5）检验结果的处理参照GB/T102395.2.6条要求。本次试验判据为， A：不允许，B：每项
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试验允许1个，C：每项试验允许2个；
乙方应提供生产过程中QA抽测检测报告以及实验等报告
四、售后技术服务与支持
为保证该机的售后服务，乙方应对甲方维修人员进行相关技术培训。在乙方对控制软件进行升级时，如果甲方有要求，乙方应指导其技術人員使用方法。
1、乙方应根据免费提供1%的维修配件， 以便甲方进行售后服务。
2、乙方在交货时向甲方提供有关说明资料一份及使用方法一份，维修手册，原材料清单一份。
3、对于产品售后发生的质量问题，甲方应及时通报乙方，乙方应及时研究、分析，回复解决。当甲方依照乙方的维修件申请流程向乙方购买维修件时，提前一个月通知乙方，便于乙方及時准备，在无特殊之因素（如：国家政策，市场不可抗力，工厂欠料等）影响下，乙方需在兩周內提供。需要乙方进行维修的配件, 乙方提前通知甲方，再书面具体告知乙方故障的原因，乙方必须在收到甲方有故障配件书面资料的两周内,将修好的配件发出.故障配件从澳大利亚到中国的费用由甲方支付, 从中国到澳大利亚的所有费用由乙方支付.
4、乙方保证所生产的LCD TV产品是用优质全新的材料、元器件和一流工艺制成，并在各方面与样品的质量、规格和性能相应.
5、乙方保证所生产的LCD TV产品所采用的液晶屏为A grade全新原厂包装的屏
6、乙方同时也给予显示屏自甲方收货之日起给予13个月的保证期。若在保证期内出现质量问题，乙方在收到甲方的能证明质量瑕疵的书面资料后，在排除不可抗拒的因素之外，应在30天内提供全新的整机，并由中国船运到澳大利亚，由此产生的费用由乙方支付。同时甲方也需把坏的整机船运回到中国乙方工廠，由此产生的海运费用由甲方支付。
如果退货率超过5%，甲方有权要求乙方进行退货或退款，或乙方将所有返修
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机翻新后运到澳大利亚，所有产生的费用由乙方支付
7、乙方向甲方提供LCD TV的CE/CB认证，具有EMC检测报告（具有AS/NZS 60065 or IEC 60065-2002版本）认证书和全套报告复印件。
五、未尽事宜，双方协商解决。协商不成，双方同意由乙方住所地人民法院管辖，并使用中华人民共和国（台湾、香港、澳门除外）法律，但该等法律中的冲突法规范除外。
本协议一式两份，经双方签字盖章后，作为甲方向乙方购买LCD TV合同的附件，与该合同起同等法律效力。
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Confidentiality Agreement

Party A: Vivo Technology International Limited

Party B:

Exchanging of relevant business and technological information is required for the ongoing business discussions or cooperation between Party A and Party B with respect to ， this agreement is entered into by and between Party A and Party B through friendly consultations and under the principle of mutual benefit and joint development. THE PARTIES AGREE AS FOLLOWS:
“Confidential Information” means the following; documents, all drawings, sketches, notes, correspondence, other applicable documents and files and other information consistent with the purpose stated in Paragraph 2, which is disclosed in a tangible form and is clearly marked confidential, or information which is disclosed orally or visually, and is designated confidential at the time of its disclosure and is reduced to or a writing and clearly marked or labeled confidential within thirty days of disclosure.
1. In the event that the proceeding of the cooperative program ceases or either party quits the program with reasons， a party shall and shall urge its representatives to destroy or return to the other party all confidential information as well as all documents and materials and all duplicates thereof containing confidential information within five working days， upon the request of the other party at any time.
2. Neither Party A nor Party B shall disclose or make public any confidential information to a third party （including the press） or otherwise make use of the confidential information without the written approval of the other party； Both parties are obliged to urge their representatives not to disclose or make public any confidential information to a third party （including the press） or otherwise make use of the confidential information； unless the disclosure， publicity and application of the confidential information is required by the due performance of the obligations of the two parties in association with the undertaking and proceeding of the cooperative programs under normal circumstances （including obligations to be assumed by both parties in the future pursuant to the law and the contracts signed by the two parties）

                        Page  12                         
3. This Agreement shall expire unless terminated earlier upon written request by either Party or any reason. This agreement shall not be renewed or extended unless in writing between the parties.
4. On the earlier of either the date of expiration of the term of this Agreement ,termination of this Agreement ,or a written request of the Disclosing Party, the Receiving Party shall return or destroy (at the Disclosing Party’s option) all Information in its possession.
5. Neither Party warrants the accuracy or completeness of any information nor all implied warranties or representation to that effect are hereby excluded.
6. Nothing in this Agreement shall be construed as granting or conferring any rights in title to or license in respect of any Information. All Information shall remain at all times the property of the Disclosing Party.
7. The disclosure of Information by the Disclosing Party will not create an obligation on either Party to enter into any further agreement or to proceed with any possible relationship or other transaction. Neither Party shall disclose the existence of this Agreement or issue any press releases relating to the Purpose to any third party without the other Party’s consent.
8. Neither Party waives its future or other rights just because it does not strictly enforce certain rights it may have.
9. Any notice will be written in English and will be either delivered in person, or sent to the other Party by (a) postal mail,(b)facsimile(electronically confirmed and followed up immediately by postal mail),or (c) electronic mail (followed up immediately by postal mail).A notice is considered given when it is delivered.
10. Save in respect of fraudulent misrepresentation by either Party ,the Agreement  describes the entire understanding between the Parties with regard to the disclosure of the Information relating to the Purpose .The Agreement supersedes all oral written agreements, understandings and representations between the Parties (whether made prior to or at the same time as the Agreement).
11. This agreement shall remain effective for 5 years, and shall come into force as from the date when both parties sign and stamp the company chop on the 
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agreement.
12. This agreement shall be governed by and be interpreted in accordance with the laws of the People's Republic of China. With respect to any issues， disputes， lawsuits or proceedings arising from or in connection with the rights and obligations of the parties hereunder， the two parties shall irrevocably accept the jurisdiction of the people's courts of the People's Republic of China
Date:

Party A ( Seal ): 

Address:

Signature of Legal Representative （or Authorized Representative）
Date:

Party B ( Seal ): 

Address:

Signature of Legal Representative （or Authorized Representative）
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