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This agreement sets out the terms and conditions
relating to the supply and sale of the Products to the
Purchaser (“Agreement”).
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Definitions and Interpretation & X 5k

Definitions. In addition to other terms defined in this
Agreement, capitalised terms used in this Agreement
have the following meanings unless the context otherwise
requires:
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“Business Day” means a day of the week other than
Saturday, Sunday and the official public holidays declared
in the PRC.
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“Commencement Date” means the date of this
Agreement.
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“Damages” means any direct and indirect loss, liability,
demands, awards, claim, suit, damage, costs and
expense (including reasonable legal fees and expenses).
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“Delivered” has the meaning ascribed to it in Clause 5.3,
and “Delivery” has the same corresponding meaning.
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“Force Majeure” means an event that is beyond the
reasonable control of the Party immediately affected by
such event, including:
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(@) acts of God, lightning strikes, earthquakes,
tsunamis, volcanic eruptions, floods, storms,

explosions, fires, pandemics and any natural
disaster;
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(b) acts of war (whether declared or not), invasion,

actions of foreign enemies, military mobilisation,
requisition or embargo;
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(c) acts of public enemies, terrorism, riots, Ccivil
commotion, malicious damage, sabotage, rebellion,

insurrection, revolution or military usurped power or
civil war; or
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Fern Farms (Shanghai): Standard
Terms of Trade
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(a) contamination by radioactivity from nuclear
substances or germ warfare or any other such
hazardous properties,
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but excludes any risk or event that the Party claiming
could have prevented or overcome by taking
reasonable care.
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"Party" means a party to this Agreement and
“Parties” means both of them.
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“PRC” means the People’s Republic of China
excluding, for the purpose of this Agreement only, the
Hong Kong Special Administrative Region, the Macau
Special Administrative Region and Taiwan.
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“Prices” means the prices for the Product as agreed
between the Parties from time to time as specified in
the relevant Purchase Order and the VAT Fapiao.
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“Product” means the products listed and identified in
each Purchase Order.
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“Purchase Order” has the meaning ascribed to it in
Clause 3.3 and includes the Final Purchase Order.
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”Purchaser” means the purchaser of the Products.
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“Silver Fern Farms means Silver Fern Farms
(Shanghai) Limited, a limited liability company
incorporated in the People’s Republic of China
(Unified Social Credit
Code:91310115MA1IHAE2L1K).
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“Term” means the term of this Agreement as
determined by Clause 2.1 of this Agreement.
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“VAT” means any valued added tax or any other
goods and services tax applicable under PRC law, at
the rate prevailing from time to time; and
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“VAT Fapiao” means the VAT invoice obtained from

Silver Fern Farms (Shanghai) Standard Terms and Conditions of Sale Dec 2019 version (V1) (Specific Case)
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1.2.

local tax authority and issued by Silver Fern Farms
which contains the following:
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(@) Full listed Chinese names of the Parties;
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(b) Tax ID codes of the Parties;
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(c) Corresponding transaction amount; and
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(d) Silver Fern Farms’ fapiao chop.
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Interpretation. In this Agreement, unless the context
otherwise requires or as specifically otherwise stated:
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(@) headings are to be ignored;
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(b)  “including”, “particular’, “such as” and similar
words do not imply any limitation;
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(c) references to any form of law are to PRC law,
including as amended or re-enacted at any time
or from time to time;
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(d) references to a party or a person include any form
of entity and their respective successors, assigns
and representatives;
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(e) Shanghai times and dates apply, and references

to a month or a year are references to a calendar
month or year, as the case may be;
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(f)  every right, power and remedy of a party remains
unrestricted and may be exercised without
prejudice to each other at any time;
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(g) singular includes plural and vice versa;
BROIEEH, RZTFR;

(h) references to sections, clauses, schedules,
annexes and other identifiers are to those in this
Agreement, and form part of this Agreement;

2.2.

2.3.
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“written” and “in writing” include any means of
reproducing words, figures or symbols in a
tangible and visible form; and
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reference to “RMB” is to Renminbi, the legal
currency of the PRC.
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Term and Termination R 541k

Term: This Agreement starts on the Commencement
Date and will continue from that date until it is terminated
in accordance with Clause 2.2 or 2.3 (“Term”).
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Termination for Convenience: Silver Fern Farm may
terminate this Agreement at any time without cause by
giving the Purchaser at least three (3) months’ notice in
writing.
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Event of Default: A Party may terminate this Agreement,
with immediate effect, by notice in writing to the other
Party if that other Party is in default as specified in this
Clause 2.3. A Party is in default if that Party:

BAEME: L TAEABIE 2.3 KIUFHUERELIT N
I, 55— J7 A T TS AN 2 AL A P, £k SEED
Ak —IT R EIEH, NI 2

@)

(b)

(©

(d)

commits a material breach which is not capable of
remedy; or
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commits a material breach which is capable of
remedy and fails to remedy it within fifteen (15)
Business Days (inclusive of the date of receipt) after
receiving written notice to remedy from the other
Party; or
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is, or becomes, or is deemed to be, bankrupt or
insolvent or has a trustee in bankruptcy or receiver
or similar entity appointed; or

SbT B AT BB AR . BANRGT, RERAT
TS NN SN e S PV )

makes an assignment for the benefit of, or enters
into or makes any arrangement or composition with,
that Party’s creditors; or
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2.4.

2.5.

2.6.

(e) passes any resolution, or any processing is
commenced, for the liquidation of that Party
(whether voluntarily or otherwise); or
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(f)  suspends or ceases the primary, or all of the,
business activities of that Party for fifteen (15)
consecutive Business Days.
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No Waiver of Other Rights or Remedies. The exercise
of either Party of any right of termination under this
Agreement shall not constitute a waiver of any other rights
or remedies available to that Party under this Agreement.
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Effect of Termination; Survival: The termination of this
Agreement shall be without prejudice to any rights,
remedies or obligations incurred or accrued under this
Agreement prior to termination or expiration. Nothing in
this Agreement shall prejudice:
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(a) the right of either Party to recover any amount
outstanding at such termination or expiration; and
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(b) any additional obligations surviving, or intended to
survive, this Agreement.
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Performance of Confirmed Orders Post-termination: If
the Purchase Order is received and accepted by Silver
Fern Farms before the notice of termination is issued
pursuant to Clause 2.2 or 2.3, Silver Fern Farms and the
Purchaser shall continue to perform such Purchase Order
in accordance with this Agreement.
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Supply and Order £ 51T 8

Supply: Silver Fern Farms agrees to sell to the
Purchaser, and the Purchaser agrees to purchase from
Silver Fern Farms, the Products at the relevant Prices and
in such quantities as the Purchaser may order from time
to time subject to, and on, the terms and conditions of this
Agreement. The Parties intend that the terms and
conditions set out in this Agreement shall apply to the
sale of Products by Silver Fern Farms to the Purchaser
who will on-sell the Products to end customers without
cutting up or toll processing the Products and then
packing or repacking those Products using Silver Fern

3.2.

3.3.

3.4.

Farm’s brands, trademarks and/or logo . If this Agreement
conflicts with the terms of trade in a specific Silver Fern
Farms supply contract (such as distribution agreement
with toll processing requirements), then the terms in that
specific contract apply.
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No Exclusive Supply: Nothing in this Agreement
restricts Silver Fern Farms from distributing, supplying or
selling the Products to any third parties.
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Order Placement Procedure. The Purchaser will place
orders for the Products (each a “Purchase Order”),
specifying the Product item (including detailed
description), unit of measure, currency, price and quantity
in respect of the Products ordered and the requested
delivery date. This is to ensure the Purchase Order and
payment line are both matching in the Silver Fern Farms
system.
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Acceptance of Purchase Order. Silver Fern Farms is
entitled to propose modifications to the Purchase Orders
placed by the Purchaser and the Parties shall endeavour
to negotiate a final Purchase Order. Once the Purchase
Order placed by the Purchaser is accepted by Silver Fern
Farms via confirmation in writing, such Purchase Order
(“Final Purchase Order”) shall constitute binding
purchase commitment on the Purchaser. If there is any
discrepancy between this Agreement in terms of pricing
and the quantities ordered and the Final Purchase Order
as accepted by Silver Fern Farms pursuant to this Clause
3.4, the Final Purchase Order will prevail, provided
however any reference to the Purchaser's terms and
conditions of purchase in its own purchase order form
(including the Final Purchase Order) will not form part of
agreement to supply and will be of no effect, the intention
being this Agreement will constitute the entire agreement
between the Parties relating to the sale and purchase of
the Products.
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3.5.

4.2.

4.3.

4.4,

5.2.

Resolution of Supply Problems: Notwithstanding the
above Clause 3.4, if Silver Fern Farms determines that it
will not be able to meet the Purchaser’s order, it will advise
the Purchaser of the extent of the expected shortfall of
supply or delay in Delivery, the reasons for the shortfall or
delay, and Silver Fern Farms’ proposed solution. The
Parties will then work together in good faith to identify an
appropriate resolution.
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Pricing, Invoicing and Payment E#f REEft#K

Pricing: The Price for the Products is identified in the
Purchase Order and the VAT Fapiao.
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Currency: All Prices for the Product will be quoted in
RMB.
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Invoices: Silver Fern Farms will invoice the Purchaser by
issuing a VAT Fapiao for each sale following the
acceptance of a particular Purchase Order by Silver Fern
Farms and before the Products specified in such
Purchase Order are cleared by the PRC customs. Before
Silver Fern Farms issues the final VAT Fapiao, the
Purchaser shall provide Silver Fern Farms with necessary
information, including the Purchaser’s full and official
Chinese name and tax ID code.

RE: (EHS €T AR 2 R S5 BAE 2T B
S8R O VS SR TSR, R 2 % B 45
KW TT I RIGEBUR S AR R R R S B A S
il SRIETT LR BRI E MR B, AR RIS e
T3 AR L KBRS .

Payment: Unless otherwise agreed by the Parties in
writing, the Purchaser must make full payment within
seven (7) days before the vessel carrying the Products
arrive at the nominated PRC port without set-off or
deduction by internet banking, telegraphic transfer, direct
debiting its account or such methods as agreed between
Parties.
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Ownership, Delivery and Risk Fr&#, A H1R K

Title: Ownership of, and title to, the Products remain with
Silver Fern Farms until all monies due from the Purchaser
have been paid to Silver Fern Farms and the Products are
Delivered in accordance with Clause 5.3.
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Cost and Method of Delivery: The method and cost of
delivery will be subject to agreement between the Parties.

5.3.

5.4.

5.5.
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Delivery Defined: Delivery of Products occurs when the
Purchaser has received the Products either:
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(a) in the case where the Parties have agreed that Silver
Fern Farms will be responsible for transporting the
Products to the Purchaser’s nominated destination, at
the Purchaser’s destination; or
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(b) in the case where the Parties have agreed that the
Purchaser will be responsible for collecting the
Products at Silver Fern Farms’ premises or
warehouse or at the port (“Collection Point”) and
transporting the Products to the Purchaser’s
destination, at the agreed Collection Point.
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Date of Delivery: Silver Fern Farms will:
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(a) use reasonable endeavours to deliver the
Products within eight (8) weeks from the date of
acceptance of the Purchase Order provided
however Silver Fern Farms will not be liable to
the Purchaser for any failure to deliver or for any
delay in delivery howsoever caused; and
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(b) not be obliged to deliver the Products until
payment for the Products is received without set-
off or deduction together with any other amounts
owed by the Purchaser to Silver Fern Farms
notwithstanding that the corresponding VAT
Fapiao may not have been issued at the time
payment is due.
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Risk: Risk of loss or damage in the Products passes to
the Purchaser when the Products is Delivered in
accordance with Clause 5.3. The Purchaser will be solely
responsible for the storage, and insurance in respect of
the Products at and after Delivery, except where the
Purchaser delays in collecting the Products at the
Collection Point under Clause 5.3(b) before or on the
requested delivery date as specified under the relevant
Final Purchase Order, in which case the risk of loss or
damage in the Products passes to the Purchaser on the
requested delivery date and the cost of storage and
insurance after the requested delivery date shall be borne
by the Purchaser.




7.2.
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Representations and Warranties BRRFI{EIE
Each Party represents and warrants to the other that:
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(a) the execution, delivery and performance by it of this
Agreement complies with its constituent documents
and does not constitute a breach of any law or
obligations;
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(b) all necessary actions to authorise the execution,
delivery and performance of this Agreement by it have
been obtained; and
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(c) it has full power and capacity to enter into and perform
its obligations under this Agreement.
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Liability F4E

Limitation: Subject to Clause 7.2 and to the extent
permitted by law, the liability of Silver Fern Farms is
limited to the price paid by the Purchaser for the particular
Products supplied by Silver Fern Farms to which the
Purchaser’s claim relates, or direct Damages, whichever
is less.
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Exclusion: To the extent permitted by law, Silver Fern
Farms will not be liable to the Purchaser for:
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(a) delay in delivery;
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(b) loss caused by anything which is beyond
Silver Fern Farms’ reasonable control;
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(c) any increase in the losses or damages
suffered by the Purchaser which would be
prevented if the Purchaser has taken
appropriate measures; or

7.3.

7.4.

A SR 7 SR B A LA e B i 3 G 1) SR W 7 45
R B T AR TR N 45

(d) loss of profits savings, goodwill, revenues,
business or data or any indirect, special,
exemplary, incidental or consequential loss or
damage of any kind sustained or suffered by
the Purchaser arising from or in any way

connected with this Agreement or the sale or
use of the Products.
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Claims: If the Purchaser wishes to make a claim
against Silver Fern Farms in respect of any Product
sold to the Purchaser, then the Purchaser must:
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@ fourteen (14) days if the Product is
supplied chilled; and
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(i) twenty-eight (28) days if the product
is supplied frozen,
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of receipt of the Product;

(b) provide Silver Fern Farms with the opportunity
to inspect the Product at Silver Fern Farms’
discretion; and
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(c) provide data loggers to Silver Fern Farms on
request.
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If Silver Fern Farms agrees that the Product is
entitled to be rejected, the remedies set out in
Clause 7.4 will apply.
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Remedies: Silver Fern Farms may, at its option and
cost, either:
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(@) replace any defective Products; or
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(b) refund the purchase price for the affected
Products,
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provided however but to the extent permitted by law,
Silver Fern Farms expressly disclaims liability and is
not responsible for any defective Products if the
Purchaser has not:

B2, FEEERVFITEEN, & RIBI7 AR NG
i, ER R R R R O AR AR ST I BT AT 5k
B 7 T A0 5

(a) notified Silver Fern Farms of the defect as soon
as the Purchaser becomes aware of that defect
(in any event within the same day); and
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(b) included in the Purchaser’s notice full details of
the Product’s alleged defect, and all documents
associated with the Purchaser's order and
delivery; and
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(c) assisted Silver Fern Farms in a full investigation
of the Purchaser’s claim.
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Indemnification HiER%

The Purchaser agrees to defend, indemnify and hold
harmless Silver Fern Farms from all and any claims, loss,
liability, damage, or expense (including reasonable legal
fees) arising out of, or in connection with, or resulting from
any breach of warranty, misrepresentation, breach or
non-fulfilment of any agreement by the Purchaser under
this Agreement, or any third party claims arising out of or
in connection with the acts and omissions of the
Purchaser.
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Confidentiality %

Duty of Confidentiality: Unless otherwise agreed
between the Parties in writing, each Party will keep
confidential and not directly or indirectly disclose, or
permit the direct or indirect disclosure of, the content of
this Agreement or any information made available to them
by (or on behalf of) the other Party (including its affiliates)
in connection with this Agreement (and the performance
thereof) or any and all information whether commercial,
marketing or other information relating to the business or
finance of the Parties.
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9.2.

9.3.

9.4.

10.
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Permitted disclosure: Notwithstanding Clause 9.1, a
Party may disclose information:
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(@) thatis or becomes public knowledge (other than
as a result of a breach of Clause 9.1 by the
disclosing Party);
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(b) thatis lawfully received by the disclosing Party
from a person who is not a party to this
Agreement (provided that the person does not
owe an obligation of confidentiality in respect of
that information);
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(c) to the extent required by law; or
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(d) to its related entities, officers, employees,
agents and professional advisers only on a
need-to-know basis for the purpose of
performing this Agreement provided that the
disclosing Party informs the recipient of, and
ensures that the recipient complies with, the
confidentiality obligations in this Clause 9 as if
the recipient were a party to this Agreement.
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Disclosing Party Remains Liable: Where a Party
discloses information pursuant to Clause 9.2(d), that
disclosing Party will remain fully liable for any
disclosure by the recipient that would constitute a
breach of this Agreement if made by the Party.
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Announcements: If any Party is required to make
any announcement or disclosure as to the subject
matter or any of the terms of this Agreement, that
Party must first give notice of the requirement to the
other Party, consult with the other Party and
endeavour to agree with the other Party on the form
of disclosure or announcement to be made.
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10.1.

10.2.

10.3.

Notice: If any dispute or difference arises out of, or
in connection with, this Agreement, including its
existence, validity or termination (“Dispute”), the
Party claiming that a Dispute has arisen shall give
written notice (“Notice of Dispute”) to the other Party
specifying the nature, and reasonable details of the
Dispute.

WA RIAER G A B A P R AR T S
B, EFEARBBMESL, FOEZIE B,
S A PR AR B — T LR U5 R TR R (R OE
FD IFEI AT S A B

Negotiations: On receipt of a Notice of Dispute, the
Parties agree that they shall endeavour to resolve the
Dispute through good faith negotiations and
discussions between the Parties at the executive
level.

W WS BCE AR, WU R R LRSS i O
JE S T AR U B R T 1 SR o 8L

Arbitration: If the Dispute is not resolved within fifteen
(15) day of the Dispute being referred to negotiations
under Clause 10.2, then the following shall apply:

{h: FEHUARYIES 10.2 KRS AHEEM+HH (15)
H AR, EMALTLE:

(@) the Dispute will be referred to and finally resolved
by arbitration administered by the Shanghai
International Arbitration Centre (“SHIAC”) in
accordance with the Arbitration Rules of the
Shanghai International Arbitration Centre ("SHIAC
Rules") for the time being in force, which rules are
deemed to be incorporated by reference in this
clause;

UK A b I b e 0 1 IR R N B 2 (B
T [ B feh e oo R RN Y e s b B e 2 AR ke, 1%
FUNEE 51 AN TN AR Sk A 4

(b) the place and seat of the arbitration shall be
Shanghai;

et 5 fh B o B

(c) the arbitration tribunal shall consist of one (1)
arbitrator;

fhdpEl— (1) £ i 4

(d) the language of the arbitration shall be Chinese;
i =

(e) any Dispute referred to arbitration shall be dealt with
on an expeditious basis with the Parties using all

commercially reasonable endeavours to obtain and
implement a timely decision of the arbitrator; and

PRI A AR ATART S L3R SRS AL B, U R — )
P 1A B A% ) 4 U I 3R AS IR BT MR R
W K

(f)  subject to any award being made by the arbitrator
(it being the intent that the Party who is found to be
at fault or incorrect in the arbitration shall bear
costs), the costs of the arbitrator shall be borne
equally.

10.4.

11.
11.1.

11.2.

11.3.

11.4.

SZPRT MR DU IR TR (R B E AR 7R
TR I — T REARAE SR il 03 2 FH R e
BT E553 9 o

Rights Preserved: Nothing in this Clause 10 precludes
a Party from issuing legal proceedings in the PRC courts
for injunctive relief, urgent interlocutory relief and
provisional measures, such as property preservation.

BFIRE: 3 10 KK HEMTHUEL R AR — 7 7E [
HBEA S ERE . R BIRI RS A F 5 it Ok
&) FEERER .

Intellectual Property Rights &1iR™4

Ownership: All intellectual property rights owned by a
Party at the Commencement Date of this Agreement shall
remain solely with that Party, and the other Party shall not
assert any ownership right or interest in any such
intellectual property rights. No Party may use or apply the
other Party’s intellectual property unless authorised to do
so in accordance with this Agreement.

BrABL: — I ARSI AR B A 10 A R BT 1 )5
W7 RAITA X7 AR ER A F KA AT i
ARG BRAFRYEA AL, S WAET— 78
ANAFAEE FH B P 77 B AR AL

Authority to Use of Silver Fern Farm’s Intellectual
Property: From time to time, Silver Fern Farms (acting in
its sole discretion), may (at the request of the Purchaser)
permit the Purchaser to use Silver Fern Farms intellectual
property, including logo, brand, slogan, marks, service
marks and marketing and promotional materials (“Silver
Fern Farms’ Intellectual Property”) subject to the terms
and conditions set out in Clauses 11.3 and 11.4 and 11.5
and such other terms and conditions as Silver Fern Farms
may impose from time to time, all of which the Purchaser
agrees and undertakes to comply with at all times. Any
permission to use will only be given in writing and signed
by Silver Fern Farms authorised representative

BRUE R BB ARERL Rk GRedaaie)
ATLL ORI 5 BSR ) AR A] SR 7 4 F e iR = 4L,

AFEFRR. WM. FRE. AR, IRSAFIC DL TS A A
MR CRZBRERFER , HAFUESFH 11.3 4.

2 11.4 ZF15 11.5 SRR I AR 451 DA IR 2 kv
e AN AN R 25 kR 264, SR 77 [R) R AR T UR 2408 57 1%
AL MG o AT AR T B T A L LA R R,
HARZ R ESE .

Review of Materials: Silver Fern Farms reserves the
right to review the Purchaser's marketing and sales
materials that Silver Fern Farms has approved pursuant
to Clause 11.2 prior to their publication or use. No rights
shall inure to the Purchaser as a result of any such use or
reference. All such rights, including goodwill, shall inure to
the benefit of and be vested in Silver Fern Farms.

PR R RO RIE T T E A B MR A TT
B AT, HE AR A 11.2 5% R Rt v AL
(IR o SRy 5 AN 2 DR i e 2R P 5| i 2 AR AT AL
Mo PTA LR, BLIETIE, BINATEHZ BRI 25 7F
AR TR Bk .

Conditions of Use: The Purchaser:




AEF S R internet and elsewhere that would indicate or would
lead the public to believe that the Purchaser is the
representative of Silver Fern Farms or the Products;

(a) must not: 75 and
N dictri ; ; MR I+ f o A e st HE A A B b 4T
distribute, sell, | b-I , let, trade, . . . o
0 szlaslélotjgis;sse Ic?fegﬁ\?e(r)rFseL:n I:IZ(rerrr]]Ss(’eln?ellercatugl fTic, MBRRI 5 FTAEH - ot ALH A AT i 2 W)
Property to a third party; BT A OSSR T7 SR 2 B i AR R A AT
WL BRI AR RO B . YRR AT AL E IR B T 3RE s K
il 225, R ESE=T0 (b) cancel, abandon or transfer (as requested by Silver

Fern Farms) any product licenses, trade name filings,
trademark applications or registrations or other filings
with relevant government authorities (whether or not
such filings were authorised by Silver Fern Farms)

(i) make copies of Silver Fern Farms’ Intellectual
Property except as expressly approved by Silver
Fern Farms (acting in its sole discretion); or

PRAFSRAT B2 BRI WAL AE e A bl AT O that may incorporate Silver Fern Farm’s Intellectual
SED SR BEAIRG BR Property, any marks or names confusingly similar to
Silver Fern Farm’s Intellectual Property. Upon the

(i) make any changes to Silver Fern Farms’ Purchaser’s failure to comply with its obligations
Intellectual Property or its content except as under this Clause 11.5, Silver Fern Farms may make
expressly approved by Silver Fern Farms (acting application for such removals, cancellations,

in its sole discretion). abandonments or transfers in the Purchaser’'s name.
MAESK BRIt (BeHEE TR The Purchaser must provide all such assistance to
), FHARZ BRI AR A R Y A AT AR Silver Fern Farms as Silver Fern Farms may require

o, and reimburse Silver Fern Farms for expenses
incurred in enforcing its rights under this Clause 11.5.

(b) may permit its employees to use Silver Fer_n Farms’ CGRAEMRY R ESR) BUN . O B L 7 B
Intellectual Property for sales, marketing and T TS 22, TaAT s ol i ok b S BURE 26 1]

promotional purposes, provided that the Purchaser

B 2 g % A S % L TS L T
takes all necessary steps and imposes the necessary BRI LG CRBILRTIR TR B

conditions to ensure that all employees using Silver ﬁ‘ﬂ%%ﬁ"%%ﬁﬁﬁ? Qiﬂz}ﬁ%ﬁiﬂﬁﬁﬁﬁgﬁﬁ

Fern Farms’ Intellectual Property do not Z BRI AR BB R T R AR B A AR . W SR

commercialise or disclose the contents of Silver Fern J7 R REJEAT HAESE 11.5 5 h e i 3L 55, B BknI LA

Farms’ Intellectual Property to any third person, or DL JT 1942 SO 522 . B . s akasil .

use it other than in accordance with the terms of this SR 7 DA A M1 AR 2 SR L T B R (0 T R B,

Agreement; FEMAR 2 BRAMER AT S 11.5 2530 RIAURI BT = A2 1
A

AFCARR VLR A LA . B AR S B AR i

BRAVEIR =R, (H R 2RI 7 BR BT R W B it 11.6. Intellectual Property Rights Infringement by Third

F it 06 T 5% At AR DR BT 5 B R 2R R = AL ) Je Parties: The Purchaser will:

RIS NG R 2 B R AU LA BCKS FL ) B R 4 B H AR W

=05, BORIEAS T CRRALE
(a) fully co-operate with, support and assist Silver Fern

(c) must ensure that all Silver Fern Farms’ copyright Farms in its efforts to protect Silver Fern Farms’
notices and other proprietary legends and all Intellectual Property Rights within PRC; and
trademarks or service marks of Silver Fern Farms are . . .
clearly marked, identified and retained as the sole and 5%7—%%@%@; %ﬁi%*ﬂ%ﬁﬁ%ﬁziﬁu%fﬁ'%ﬁ
exclusive property of Silver Fern Farms. ZWRAE T E BN BRI RG K
Ny . - . b i ble dili to detect and shall
SR B 58 A4 P L) 2 O e aton, - adee Sier Fem e it toe
!EEZ}‘TKF)TﬁJEiJWﬁffd\‘%cﬂﬁ%ffmﬂi@%ﬁ‘%“B*)'rﬁ%mﬂ\ 23 Purchaser has knowledge of, any infringement of any
AR AR Z RN K 7= R AF of Silver Fern Farm’s Intellectual Property.

11.5. Termination: Upon termination of this Agreement for any KA HE S RIUEAT AR Z BT BLH9AT A,

reason, the Purchaser must, and must procure its B — R 77 F AT A0 2 JUAR 22 B R0 R = AL 14T 9 B

employees to, immediately cease using the Silver Fern SRR RIAR Z R

Farm'’ Intellectual Property and take all appropriate and
necessary steps to:

2ok AR TAT AR R ZOL S, SR A H %
ZAR A FL R 5 S B A AR R B R PR AL, R BT

12. Miscellaneous HAil

12.1. Relationship Management: Each Party will appoint and
maintain during the term of this Agreement, a relationship

A& AL DL - or accounts manager with overall responsibility for
(a) remove and cancel any listings in public records managing this Agreement and the relationship between
’ the Parties.

telephone books, other directories, remove any visual
displays or literature at the Purchaser’s location, the




12.2.

12.3.

REGE: FEADUIRN, SR EmIFgER 4K R
A, el TUEBA LU 2 ER # .

Notices: All notices and other communications given or
made pursuant to this Agreement shall be in writing and
shall be deemed effectively given by:

TEEN: AR A PR A L PR P SR R A 3 TR

B mEA, HAELU R B PR RO

(a) personal delivery to the Party to be notified;
T NRIEEPHEHTT

(b) electronic mail, and shall be deemed to be given at
the time specified in the delivery report automatically
generated by the computer system from which the
electronic mail was sent confirming that the electronic
mail was received by the intended recipient at the

electronic mail address provided for the purposes of
this clause,

I R RIE I, RO ATE K 3% B MR ) T B
LR G A B Uk i rPa B B R R B, DA
WA ER I ol i MR AH AR S P 4R 4L 1 vl T IS b bk 2
Wi LT R

to the applicable address stated below or if a written

notice of change of address is given, then to the new
address:

ZELUNE AL, R Sk TR E &, R
DLBT bk Ay -

Silver Fern Farms (Shanghai) Limited

Rz BaERH (B FRAFA

Address: Room 2301, Central Plaza, No.381 Huaihai
Zhong Road, Huangpu District, Shanghai

Mtk b EOH XOMEIE P 381 S I 2301-
2308 =

Email #l%8 : chinasales@silverfernfarms.co.nz

KW
Address: Refer to PO
Hihk: SR
Email: Refer to PO
MRFE: 275 RIWIT E

Any notice given after 5pm, or on a day which is not a
Business Day, shall be deemed to be given at 9am on
the next Business Day.

FEAETF 5 2 JE Bl AR HA S 3E & AN 78
T—ALEARKEF 9 fkii

Force Majeure: Neither Party will be liable to the other
Party for any failure to perform its obligations under this
Agreement due to any Force Majeure provided that the
Party claiming Force Majeure has used reasonable efforts
to avoid or remedy such Force Majeure. Subject to the
foregoing, if the performance of a Party is delayed for
three (3) months or more, the other Party may terminate
this Agreement immediately by giving notice to the other
Party.

The Purchaser

12.4.

12.5.

12.6.

12.7.

12.8.

12.9.

ARSI AR — T TET B AT A7 A G BAT A P X
MM 7 AT, iR ERATHAK— R
WA BRI S3 7 DL S AN ROZ AT ) fEA R Eik
FUE MRTIR T, MR- MELT TR 7= (3) A
KA b, WISty R] DASE BIVE % 4 kAR

Variation: This Agreement may only be varied in writing
sighed by both Parties provided however Silver Fern
Farms reserves the right to vary the standard terms and
conditions set out in this Agreement at any time and will
maintain the current copy on its website.

B AR Bl Wy A B AT ST AR B HAR
AR B I AR S A SR RS SRR SR A ROBUR, A
B, Mk NE S ERRHA

No Partnership: Nothing in this Agreement or in the
relationship between the Parties shall be construed as
creating a joint venture, agency relationship or
partnership between the Parties or as giving either Party
any of the rights, or subjecting any Party to any liabilities,
of a partner.

TEKRER: AULEXTT A5 F IR AT A2 A
FARENAERUT 2 TS A B Al ARBER R A kR
R, WMASHARENEE T AR — 7 SR T — T AR AT A
BIRNBIB A T

Cumulative Rights; Waiver: To the full extent permitted
by law, all rights and remedies of either Party, whether set
forth in this Agreement or otherwise provided in law or at
equity, are cumulative and not alternative. No waiver of
any breach, or failure to enforce any provision, of this
Agreement at any time by any Party will in any way affect,
limit or waive such Party’s right thereafter to enforce and
compel strict compliance with the provisions of this
Agreement.

BRI R F ARV REE N, AR —J7
HIFrA BRI R, TRREADBPLAER, ERREE
FREH AR, HORT RN, MR . R
AR]— 5 LEAT: AT B 58 A B3 S50 FR A RT3 S BN AT AT 22K
HIFERL, KA DAERTIT 30 BR 1 B8 %07 e A 1
AT R A TR S AR B AR IR o

No Waiver: The exercise of either Party of any right under
this Agreement shall not constitute a waiver of any other
rights or remedies available to that Party under this
Agreement.

AFA: A —T7 AT A A PR ARAEARTUR 35 AN o
PITAEARTULIIT AT AR SR TR o

Severability: If any part of this Agreement is held by any
court or administrative body of competent jurisdiction to
be illegal, void or unenforceable, such determination shall
not impair the enforceability of the remaining parts of this
Agreement which shall remain in full force.

AR A R AR AR 43 4 AT R AL A
FVEBEEAT B ISAE NAEE . TBREA T ]AT, ZE
AN PATA SR RS B RTHAT I, 2R RI ARG
FERERT 5

Construction: This Agreement is not to be construed to

the disadvantage of a Party because that Party was
responsible for its preparation.




12.10.

12.11.

12.12.

12.13.

12.14.

10
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Further Assurances: Each Party shall from time to time
on request by the other Party execute and deliver all
documents and do all other acts and things, which are
necessary or reasonably required to give full force and
effect to the provisions of, and arrangements
contemplated by, this Agreement.

BE—BRAE: 45— 07 BN H S X 75 93 SRAEAT AN A4S BT
S USRI — VI AMBAT SRR I, %5 SO RT3
A B S RIARUE () 2 HE 78 23 AR RO ) T b el 3
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Costs:  Except as expressly provided for in this
Agreement, each Party shall bear its own costs and
expenses incurred in connection with the negotiation,
preparation, execution and implementation of this
Agreement.

PR B HIBIE SN, &7 B AT AR S A
WAL HES . BT AR A T .

Assignment: #%ik:

(a) Silver Fern Farms reserves the right to assign or
novate this Agreement.

R DR B B Lk B A W AR 5

The Purchaser must not assign, novate or transfer
this Agreement without the prior written consent of
Silver Fern Farms (acting in its sole discretion). For
the purposes of Clause 12.12 (b), a change of control
of the Purchaser is deemed to be an assignment for
which the prior written consent of Silver Fern Farms
is required under this sub-clause. In this sub-clause,
“change of control” means any transfer of shares or
other arrangement affecting any member of its group
which results in a change in the effective control of the
Purchaser.

RAWZ RELPHAR CGeemHEaaig) , X
WA A AL B H A . NEE 12.12 (b) %2 H
(7, SR 5 5 A 0 A8 B LA N ik, IR A S
Mo, WAERMBRZ BN F e BmmFE. AR,
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Binding Effect in Successors and Assigns: This
Agreement shall be binding on and shall inure for the
benefit of the Parties and their respective successors,
legal representatives and permitted assigns.

M EEZ NFIZAENBILIR 7. AU R0 R & 4k
2N BRG] MZIENRBELRT, FFRAE
ZATTHIRI A .

No Third-Party Rights: Nothing expressed or referred to
in this Agreement will be construed to give any person
other than the Parties (and their respective successors,
legal representatives and permitted assigns) any legal or
equitable right, remedy or claim under or with respect to
this Agreement or any provision of this Agreement.

(b
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12.15.

12.16.

12.17.

12.18.

12.19.
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Counterparts: This Agreement may be signed in any
number of counterparts, including facsimile or scanned
copies, all of which shall together constitute one and the
same instrument and a binding and enforceable
agreement between the Parties. Any Party may execute
this Agreement by signing any such counterpart.

BlA: AT LER L HEIA, SR T,
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Entire Agreement: This Agreement together with the
Purchase Order (any terms and conditions of trade or
purchase, if referred to in the Purchaser’s own purchase
order form, excepted) and the VAT Fapiao constitute
the entire agreement and understanding (express and
implied) between the Parties relating to the subject
matter of this Agreement as of the date of this
Agreement and supersede and cancel all previous
agreements and understandings between the Parties
relating to the subject matter of this Agreement, whether
written or oral.

SEREWBL HERPETZH, AHIEITH (ERX)
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Survival: The Parties agree that those of such
provisions of this Agreement that, by express terms of
this Agreement, will not be fully performed during the
Term of this Agreement, shall survive the termination of
this Agreement to the extent permitted by law, including
Clauses 9 and 11.

et XTI, MAEADREIYIRER, TREER D
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Governing Law: This Agreement shall be governed by,
and construed in accordance with, the laws of the PRC.

TRER. AP R N RILRE AR, R
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Dual Languages: This Agreement has been written in
Chinese and English, both versions being deemed
authentic. If there is any discrepancy, conflict or
inconsistency between the English and China versions,
the English version will prevail, and will, for legal
purposes, be given priority in interpretation over the
Chinese version.
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