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APPLY TO ANY SUPPLY OF MATERIAL/GOODS TO PLANWELL TRADING LIMITED, SUITE 1123, OCEAN CENTRE, 5 CANTON 
ROAD, TSIMSHATSUI, HONG KONG (PLANWELL) BY ANY PARTY ("SELLER") ACCEPTANCE, AGREEMENT. The Supplier Order, 
together with these terms and conditions, and any attachments and exhibits, specifications, drawings, notes, instructions and other 
information, whether physically attached or incorporated by reference (collectively the “Supplier Order“), constitutes the entire and exclusive 
agreement between PLANWELL and SELLER identified in the Supplier Order. Any additional or different terms proposed by SELLER or on 
SELLER's form are excluded and rejected by PLANWELL unless expressly agreed to in a written document signed by PLANWELL. These 
Terms and Conditions, unless otherwise specifically provided, supersede all prior agreements and understandings between the parties in 
connection with it and represent the entire agreement of the parties with respect to the supply of the Goods. By confirming any Supplier 
Order or making delivery of Goods, SELLER is deemed to agree to these Terms.  
SHIPPING DOCUMENTS AND INVOICES must include details of the relevant Supplier Order Number, item code, quantity and description 
of items shipped.  
QUALITY ISSUES: PLANWELL or its customers will inspect and reject the Goods supplied under this contract the greater of 30 days after 
the delivery date at the destination appointed in the Supplier Order. This doesn´t refer to hidden defects, which can be claimed independent 
from any time period passed by. Any Goods that do not fully comply with PLANWELL's specifications or are found to be defective may be 
rejected by PLANWELL and be returned to SELLER at SELLER's expense or destroyed at PLANWELL's election. PLANWELL will have the 
greater of 14 days or a reasonable period in which to inspect and reject Goods supplied under this contract. Payment by PLANWELL for 
Goods will not be deemed to constitute acceptance. SELLER must ensure that, and warrants that, all Goods and/or services supplied under 
this contract: (a) meet and conform to PLANWELL's specifications and all other applicable requirements under this agreement; (b) are of 
good and merchantable quality and free from any defects and omissions in material, design or workmanship; (c) conform to all appropriate 
standards and relevant laws in all the member states of the European Union; and (d) are fit for their intended purpose and use.  
SELLER may not subcontract any of its rights or obligations under the Supplier Order without PLANWELL‘s prior written consent. If 
PLANWELL consents to the use of a Subcontractor, SELLER will: 
(1) guarantee and will remain liable for the performance of all subcontracted obligations; (ii) indemnify PLANWELL for all damages and 
costs of any kind, subject to the limitations of the following section Indemnification, incurred by PLANWELL or any third party and caused by 
the acts and omissions of SELLER‘s Subcontractors and (iii) make all payments to its Subcontractors. If SELLER falls to timely pay a 
Subcontractor for work performed, PLANWELL will have the right, but not the obligation, to pay the Subcontractor and offset any amount 
due to SELLER by any amount paid to the Subcontractor. SELLER will defend, indemnify and hold PLANWELL harmless for all damages 
and costs of any kind, without limitation, incurred by PLANWELL and caused by SELLER‘s failure to pay a Subcontractor. 
Inspection: PLANWELL or its appointed representative shall have full and unrestricted access during normal working hours to inspect any 
production sites to ensure compliance by SELLER or its subcontractor with the terms and conditions of this Agreement or the Confidentiality 
and Ownership Agreement, as the case may be. If SELLER is found to be in breach of this Agreement in any way, it shall promptly 
implement corrective measures to the satisfaction of PLANWELL to remedy the breach. SELLER warrants that it has the right to inspect and 
audit all manufacturing sites operated by its Dealers and SELLER shall make quality assurance tests and reports prior to shipment. 
INDEMNIFICATION: SELLER agrees to indemnify and must keep PLANWELL and its parents, subsidiaries, and affiliated entities, and their 
respective directors, officers, employees, agents and subcontractors ("Related Entities") indemnified against and in respect of: (a) all 
actions, proceedings, claims, demands and liabilities arising in any way that may be brought against or incurred or suffered by PLANWELL 
or its Related Entities (including without limitation any claims, demands and liabilities by or to any customer of PLANWELL or its Related 
Entities), and (b) all costs, losses, damages and expenses (including without limitation legal costs on a full indemnity basis, and any loss 
whether direct, indirect, consequential or otherwise), that may be incurred or suffered by PLANWELL or its Related Entities either directly or 
indirectly in respect of any breach of SELLER's warranties or obligations under this contract. No limitations (including any limitation which 
would otherwise operate under statute or law) will apply to reduce this indemnification unless expressly agreed to by PLANWELL in writing.  
PACKAGING AND DELIVERY: SELLER must ensure that the packaging of Goods supplied under this contract is of quality necessary to 
ensure the Goods are properly and securely packed so as to be received in an undamaged and merchantable condition. Packages must 
bear PLANWELL's order number and show gross, tare and net weights and/or quantity. SELLER will be responsible for all costs and 
charges incurred by SELLER for packaging.  All Goods must be delivered FOB „Free on Board“ according to the Incoterms 2010 to 
PLANWELL´s nominated port. 
CHANGES: PLANWELL may make changes to any order for Goods at any time, and SELLER agrees to accept any such changes. If such 
changes result in additional costs, PLANWELL must make an adjustment in the purchase price provided such additional costs are itemized 
for PLANWELL by SELLER within thirty days of the change.  
TITLE AND WARRANTY: SELLER warrants that it has good title to any Goods sold under this contract and that it has the right to transfer 
title to those Goods free of all encumbrances, charges, mortgages, liens, preferential rights or other third party interests.  
TERMINATION: PLANWELL may terminate this contract without cause immediately on written notice to SELLER. Upon receipt of a notice 
of termination without cause from PLANWELL, SELLER must immediately stop all work and follow any instructions from PLANWELL as to 
work in progress. Where PLANWELL terminates this contract without cause, PLANWELL must pay SELLER an appropriate amount for 
costs incurred by SELLER in respect of work already performed. PLANWELL may also terminate this contract for cause immediately on 
written notice to SELLER upon a breach of this contract by SELLER. If this contract is terminated by PLANWELL for cause, PLANWELL will 
not be liable to SELLER for any amounts, and SELLER will continue to be liable to PLANWELL and its Related Entities for PLANWELL's 
default (including under the indemnity above) notwithstanding the termination of this contract. If it is determined that PLANWELL has 
repudiated its obligations under this contract by issuing a notice of termination such termination will be deemed to be effected by 
PLANWELL without cause.  
INTELLECTUAL PROPERTY: SELLER agrees to indemnify and keep indemnified PLANWELL and its Related Entities against and in 
respect of all actions, proceedings, claims, demands and liabilities arising in any way that may be brought against or incurred or suffered by 
PLANWELL or its Related Entities and all costs, losses, damages and expenses (including legal costs on a full indemnity basis) that may be 
incurred or suffered by PLANWELL or its Related Entities either directly or indirectly in respect of any infringement or misappropriation of 
any intellectual or industrial property, whether able to be protected under statute, at common law or in equity, that relates to the Goods 
supplied under this contract or their manufacture, including without limitation: any patent, trade mark or service mark, copyright, invention, 
design, trade secret, or confidential information; or any license or other right to use or to grant the use of any of the foregoing or to be the 
registered proprietor or user of any of the foregoing. PLANWELL, at its option may be represented by and actively participate through its 
own representatives in any such proceedings. In the event of any claim of infringement resulting from the purchase of Goods, PLANWELL 
may cancel (without prejudice to any claims that PLANWELL may have against SELLER) any or all of the unfilled portion of this contract 
and may return to SELLER for full refund any unused Goods.  
PLANWELL is the sole and exclusive owner of all Deliverables. SELLER irrevocably assigns and transfers to PLANWELL all of its 
worldwide right and title to, and interest in, the Deliverables, including all associated lntellectual Property Rights. 
SELLER grants to PLANWELL a non-exclusive, worldwide, royalty-free, irrevocable, perpetual, transferable, sublicenseable license to any 
Copyright in the Deliverables also to those which arose outside the scope of the Supplier Order to the extent necessary 



 

 

for PLANWELL to exercise its rights in the Deliverables as reasonably contemplated by the Supplier Order. 
If SELLER violates any of the provisions under this Section, without prejudice to other rights or remedies available to PLANWELL, 
PLANWELL may: (a) terminate this Agreement immediately and cancel one or more outstanding orders; (b) claim restitution in respect of 
any benefit received by SELLER as a result of the breach; and (c) set off any amount due to SELLER against any amounts owed or payable 
by SELLER to PLANWELL. 
PLANWEWLL’S INTELLECTUAL PROPERTY: It is an express, material condition of this Agreement that SELLER and any of its 
subcontractors shall not use PLANWELL’s Intellectual Property, Confidential Information, Company Property, any third party intellectual 
property rights (in particular, third party intellectual property rights licensed to PLANWELL or its Affiliates) under any circumstances except 
as instructed by PLANWELL in writing or authorized under this Agreement and any Confidentiality and Ownership Agreement. SELLER 
hereby acknowledges and agrees that it has no right to transfer, mortgage, hypothecate, pledge or otherwise create a lien in or with regard 
to the trade marks, know-how or other Company Intellectual Property. 
CONFIDENTIALITY: SELLER shall not at any time, directly or indirectly, use any Confidential Information of PLANWELL or disclose it to 
any other third party, except as required by the normal and proper course of development and production of any of the Deliverable. SELLER 
shall take all necessary precautions to maintain Confidential Information of PLANWELL in confidence under all circumstances, including but 
without limitation, procuring that where Confidential Information of PLANWELL is disclosed to its employees, officers, agents and other 
persons, the disclosure shall be made only under a binding obligation of confidentiality. Promptly upon the termination or expiration of this 
Agreement, or upon the discontinuation of production or sale of a Deliverable, SELLER shall return to PLANWELL documents provided by 
the disclosing party which contain Confidential Information of PLANWELL. In addition, SELLER shall return to Company any and all 
Company Property, copies thereof or any and all of PLANWELL’s Property related to that Deliverable, as the case may be. SELLER shall 
establish and implement such measures without delay upon request by PLANWELL. The restrictions contained in this Section shall 
permanently remain in force following termination of this Agreement, regardless of the reason for termination. 
PAYMENT: Payment for goods is against irrevocable Letter of Credit. More detailed stipulations are appointed in the Supplier Order 
according to the terms of payment. The costs for the L/C have to be beared by the „SELLER“. 
LIMITATION ON PLANWELL’S LIABILITY: PLANWELL will not be liable to any other party for any indirect or consequential loss, loss of 
expected savings, opportunity costs, loss or reduction of goodwill, damage to reputation and loss or corruption of data regardless of whether 
any or all of these things are considered to be indirect or consequential losses or damage, in contract, tort (including negligence), in equity, 
under any statute or otherwise arising from or related in any way to this Agreement or its subject matter. PLANWELL's liability on any claims 
of any kind arising out of this order will not exceed the price allocable to the Goods or services that give rise to the claim.  
FORCE MAJEURE: PLANWELL may delay delivery or acceptance of goods for causes beyond its control. SELLER will hold such Goods 
pending PLANWELL’s instructions, and PLANWELL will be liable only for direct increased costs incurred by SELLER due to PLANWELL's 
instructions.  
INSURANCE: SELLER shall, at its sole cost and expense, maintain in force at all times the insurance policies to cover SELLER’s liabilities 
under this Agreement and any other insurance required by law in any jurisdiction where SELLER provides Products and/or services under 
this Agreement. Each insurance policy shall cover an amount being US $150,000 per incident or such higher figure as may be required by 
PLANWELL from time to time. For the avoidance of doubt, the foregoing minimum required coverage shall not limit the liability assumed by 
SELLER elsewhere in this Agreement, including but not limited to SELLER’s indemnity obligations. As proof copies of documents 
evidencing the maintenance of the insurance required above shall be furnished by SELLER to PLANWELL when this Agreement is signed, 
or within a reasonable time thereafter, and within a reasonable time after such insurance policy is renewed or replaced.  
RULES AND REGULATION. SELLER must: (a) comply with all laws, rules, regulations and codes of conduct relevant to the performance of 
this contract including any limitation relating to occupational health and safety and labour regulation; (b) comply with all environmental laws; 
and (c) take all legal and other measures that are reasonably necessary or desirable in order to effect the safe manufacture, transport, 
handling and storage of the Goods. SELLER warrants that all applicable laws, rules and regulations of government authority covering the 
production, sale and delivery of the Goods or services specified in, or delivered under, this contract have been complied with. SELLER 
warrants that it has obtained, and shall maintain and at all times comply with, all statutory and regulatory licences and approvals required or 
desirable for the manufacture and assembly of all Goods sold or otherwise transferred to PLANWELL under this contract. SELLER further 
warrants that all Goods sold or otherwise transferred to the PLANWELL under this contract comply in full with the requirements of all 
relevant and applicable laws relating to food standards and food contact of the jurisdictions in which SELLER and PLANWELL operate and 
all other applicable laws, guidelines, standards and codes of practice.  
GENERAL WARRANTIES: SELLER warrants to PLANWELL that each of the following statements is correct and not misleading: (a) it has 
the power to enter into and perform this contract and has obtained all necessary consents and authorization to enable it to do so; (b) this 
contract constitutes valid and binding obligations upon SELLER enforceable in accordance with its terms by appropriate legal remedy; (c) 
this contract does not conflict with or result in a breach of any obligation (including any statutory, contractual or fiduciary obligation) or 
constitute or result in any default under any provision of SELLER's constitution or any material provision of any agreement, writ, order, 
injunction, judgment, law, rule or regulation to which SELLER is a party or is subject or by which SELLER is bound; and (d) it is able to pay 
its debts as and when they fall due and is solvent as defined by applicable law.  
ADDITIONAL TERMS: No part of this contract may be assigned, novated or subcontracted without the prior written approval of 
PLANWELL. PLANWELL may set off against any monies payable to SELLER by PLANWELL any monies which are owed to PLANWELL or 
its Related Entities by SELLER whether or not under this contract. PLANWELL’s failure to insist on any right shall not operate as a waiver of 
any right. Time is of the essence in this contract. SELLER must pay all taxes, duties, and other governmental exactions imposed by law on 
or on account of the manufacture and/or sale of Goods supplied under this contract unless specifically imposed on PLANWELL by law. If the 
whole of any part of a provision of this contact is void, unenforceable or illegal in a jurisdiction it is severed for that jurisdiction. The 
remainder of this contract then has full force and effect and the validity or enforceability of that provision in any other jurisdiction is not 
affected. To the extent permitted by law, this contract prevails to the extent it is inconsistent with any law. The rights and remedies of 
PLANWELL provided in this contract are in addition to other rights and remedies given by law independently of this contract. The parties 
agree that the UNCITRAL Convention on International Sale of Goods (Vienna Convention) is specifically excluded from operation and does 
not apply to the terms of this contract. The indemnities in this contract are continuing obligations, independent from the other obligations of 
the parties under this contract and continue after this agreement ends. It is not necessary for a party to incur expense or make payment 
before enforcing a right of indemnity under this contract.  
GOVERNING LAW: The Supplier Order will be construed in accordance with, and all disputes will be governed by, the laws of Hong Kong, 
without regard to its conflict of laws rules.  
DISPUTES: Any dispute arising from or in connection with this Supplier Order shall be settled through friendly consultations. If the dispute is 
not resolved in this manner, the dispute shall be submitted to Hong Kong International Arbitration Center (HKIAC) for arbitration, which shall 
be conducted in accordance with the HKIAC arbitration rules in effect at the time of applying for arbitration. The losing party shall assume 
any losses of the winner party so caused, including but not limited the traffic fees, fees for food and accommodation, arbitration fees, and 
lawyer fees etc., which the prevailing party has paid for the arbitration. The arbitral award is final and binding upon both parties. The 
arbitration shall be held at the offices of HKIAC in Hong Kong and shall be conducted in English. 


