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The MANUFACTURING AGREEMENT (hereinafter referred to as “this Agreement”) is made and between the following parties:
本生产协议（以下简称“本协议”），由以下双方签订：

MANUFACTURER 生产方
	Company Name (English)
公司名称（英文）
	FACTORY REGISTERED ENGLISH NAME

	Company Name (Chinese)
公司名称（中文）
	FACTORY REGISTERED CHINESE NAME

	Registered Address
注册地址
	FACTORY REGISTERED CHINESE ADDRESS

	USCC Number
统一社会信用代码
	PLEASE COMPLETE IT

	Manufacturer Representative
生产方代表
	FACTORY OWNER CHINESE NAME



and
及

CLIENT 委托方
	Company Name
公司名称
	Your company name

	Registered Address
注册地址
	Your company address

	Client Representative
委托方代表
	Your legal representative name



The Manufacturer and the Client shall hereinafter be referred to individually as a “Party” and collectively as the “Parties”.
生产方及委托方在以下单独称“一方”，合并称为“双方”。

1. SUBJECT OF THE AGREEMENT 协议概要
1.1. The Manufacturer undertakes to manufacture and supply the Client products and accessories, further referred in the text of this Agreement as the “Goods”. The name, quantity, quality, completeness, appearance, markings, packaging, materials, components, functions, other characteristics and technical specifications and sample reference (hereinafter collectively referred to as "Technical Specification") , prices of the goods, and delivery conditions will be attached to and considered an integral part of this Agreement.
生产方同意向委托方生产和供应产品及配件，在本协议下称“货物”。货物的名称、数量、质量、完整性、外观、标记、包装、材质、零部件、功能、其他特征和技术规范和样本参考（以下合称“技术规范”）货物价格、交付条件等将以附件的形式附于本协议，并构成本协议不可分割的一部分。
1.2. The Manufacturer may provide services for the full or partial manufacture of the Goods, depending on the Technical Specification and tooling of the Client.
生产方应当根据委托方的技术规范和模具就货物的部分或全部的生产提供服务。
1.3. The Manufacturer shall not subcontract services in part or in full to any third party without the Client’s written consent.
未经委托方的书面同意，生产方不得将服务部分或全部分包给任何第三方。

2. QUALITY OF THE GOODS 货物质量
2.1. The Goods shall be new, free of defects, fit for its intended purpose, of good materials and workmanship.
货物应是全新、无瑕疵、符合其预期目的、且具备良好的材料和工艺的。
2.2. The quality of the Goods shall conform to the Technical Specification provided by the Client as well as other specifications stated in each purchase order. 
货物的质量应当符合委托方提交的技术规范，及其它在每个采购订单表述的其他规范。
2.3. The quality of the Goods shall comply with all existing and applicable EU or US rules, regulations, directives, and standards.
货物的质量应当符合现行欧盟或美国的规则、法例、指令及标准。
2.4. The Client reserves the right to change the technical specification at any time, which will be stated in each Purchase Order.
委托方保留随时更改技术规范的权利，并将在每一个采购订单中说明。
2.5. The Manufacturer is prohibited to change the Goods technical specification without the written consent of the Client. 
生产方未经委托方书面同意，禁止更改货物的技术规范。
2.6. The defectiveness of the Goods is defined as the Goods deviates from technical specification.  
货物缺陷的定义为货物偏离技术规范。
2.7. The Client may, at any time, inform the Manufacturer of the quantity of defective Goods that results in recall, refund, compensation or negative review by report from time to time and provide proof upon request. The Manufacturer may request the Client to challenge any defect claim but shall pay for all costs and expenses therefrom.
委托方可随时通过报告的方式告知生产方因缺陷导致召回、退款、赔偿或差评的货物数量并在要求时提供证据。生产方可要求委托方质疑任何的缺陷主张，但应支付由此引起的所有费用和支出。
2.8. If the report is not challenged in 10 days, the Manufacturer shall propose a compensation plan in 5 days and submit it to the Client for approval. 
如果报告在10天内没有受到质疑，生产方应在5天内提出赔偿计划并提交委托方批准。

3. INSPECTION检验
3.1. The Client has the right to inspect the production site, facilities, manufacturing process, raw materials, and components used in the production of Goods at any time with prior notice.
委托方有权在提前通知的情况下随时对生产场地、设施、生产过程、原料及货物生产过程中的使用配件进行检验。
3.2. The Manufacturer undertakes to provide suitable conditions and all necessary equipment and tools to the representative appointed by the Client. Tests during the inspection process may include but are not limited to drop-test, compression test, water resistant test, etc. The Manufacturer shall not limit the quantity of goods for conducting all necessary tests. The quantity of inspected and broken Goods during inspection shall not affect the total quantity of goods ordered and delivered.
生产方承诺向委托方指定的代表提供合适的条件和所有必要的设备和工具。检验过程中的测试可能包括但不限于跌落测试，压缩测试，防水测试等。生产方不应限制进行所有必要测试的货物数量。检验过程中，货物检验以及破损的数量不应影响订购和交付货物的总量。
3.3. In case of the inspection result indicates that the Goods does not conform to the technical specification, or the inspection cannot be completed due to the Manufacturer’s fault, the Client has the right to refuse the acceptance of Goods until all inconformity is removed.
如果检验结果表明货物不符合技术规范或因生产方原因导致检验未能完成，在所有不一致事项未解决前，委托方有权拒绝接受货物。
3.4. The Manufacturer should cover all costs for re-inspection and be liable for late delivery of the Goods. 
生产方应支付再次检验的全部费用及承担货物延迟交货的责任。

4. ORDER 订单
4.1. Any order placed by the Client referring to this Agreement shall be attachments to this Agreement. 
委托方下的任何提及本协议的订单将为本协议的附件。
4.2. Before entering this Agreement, the Manufacturer is fully informed and aware that the Client bears major liabilities of supplying the Goods within a scheduled time and at the expected price to its buyers and has thoroughly assessed its capacity and capability and confirmed it can meet the Client’s expectation. Therefore, the Manufacturer shall not refuse and dispute any orders placed under the conditions prescribed in Exhibit A to this Agreement.  
在签署本协议前，生产方已经完全被告知和清楚委托方在按特定时间和以期待的价格向其买家交付货物负有重大的责任，也全面评估过自己的产能和能力并确认自己能符合委托方的期待。因此，生产方不得拒绝和不应对依据本协议附件A条件所下达的任何订单提出任何异议。
4.3. For any orders containing any material changes to the conditions of Exhibit A, the Parties shall otherwise negotiate in good faith.
对于对附件A条件有重大变更的订单，双方应以真诚的原则另行谈判。

5. PRICE AND PAYMENT价格和付款
5.1. Price for the Goods is specified in Exhibit A to this Agreement.
货物价格在本协议附件A详细列出。
5.2. The price of Goods will be set out in orders attached to this Agreement. Unless otherwise specified, the price shall include all associated charges for the Goods. 
货物价格会在每个订单附件中列出。除非另有说明，价格应包括货物所有关联的费用。
5.3. Except for any change in delivery terms which result in increase or decrease on shipping cost, the price of the Goods shall remain unchanged for every 3 months. 
除交付条款有变更导致运输成本增加或减少外，货物价格应在每3个月内维持不变。
5.4. No other cost and expense shall be charged to the Client unless prior written approval is obtained. 
除非事先得到委托方的书面批准，否则不得向委托方收取其他成本和费用。
5.5. Unless otherwise amended by a purchase order, the payment terms are as followings:
除非货物订单另有修改，付款条款如下：
5.5.1 30% against acceptance of order; and
订单接受后支付30%；及
5.6.1 70% balance before shipment
70%出货前付清。
5.6. The Client may offset due payment for Manufacturer’s breach of this Agreement. 
委托方可因生产方违约本协议抵消到期款项。
5.7. The expenses or service charges incurred by the remitting bank shall be borne by the remitting party. Other charges shall be paid by the receiving party.
汇款行汇款所产生的费用或手续费，由汇出方承担。其他的费用，由接收方承担。
5.8. The designated bank account of the Manufacturer to receive payments under this Agreement is as follow:
生产方指定接受本协议下款项的银行账户如下：

	Bank Name:
银行名称
	Please complete it

	
	

	Bank Address:
银行地址
	Please complete it


	
	

	Account Name:
账户名称
	 Please complete it

	
	

	Account Number:
账户号码
	Please complete it 

	
	

	Swift Code:
Swift 代码
	Please complete it



5.9. For changes to the designated bank account, the Manufacturer shall inform the Client with a signed and stamped notice by the accepted forms of communication as outlined in Section 12 of this Agreement. 
对于指定银行账户的变更，生产方应当通过本协议第12章列明的可接受的联系方式向委托方发送签字和盖章的通知。

6. TITLE, RISK, AND DELIVERY 所有权、风险及交付
6.1. Title of the Goods will pass to the Client upon the satisfaction of Provision 5.4.3 of this Agreement.
在满足本协议第5.4.3款后，货物的所有权将转移给委托方。
6.2. The Manufacturer shall take necessary measures to protect the Goods from damage.
生产方应采取必要的措施保护货物不受损害。
6.3. Risk of the Goods shall remain with the Manufacturer until delivery and acceptance by the Client or Client’s designator. 
在交付给委托方或委托方的指定人并在他们接受之前，货物（灭失）的风险仍由生产方承担。
6.4. Before the delivery, the Manufacturer shall provide weekly reports in detail on the production progress and order completion. 
在交付前，生产方应当提供每周详细的生产进度及订单进度报告。
6.5. The Client may request a production progress report of each consignment at any time, and the Manufacturer shall provide it within 5 days. 
委托方可以随时就每一批货物要求生产进度报告，生产方应在5日内提供。
6.6. Delivery terms, such as completion date, packaging, transportation, incoterms, designated recipient, etc., will be specified in respective purchase order.
交付条款, 如完成日期、包装、运输、贸易术语、指定收货人等，将在每个采购订单明确。
6.7. The Manufacturer shall strictly follow delivery terms.
生产方应严格遵守交付条款。
6.8. At any time before delivery, the Client may notify the Manufacturer changes on delivery terms in writing. The Manufacturer undertakes to follow the Client’s latest instruction. 
在交付前的任意时间，委托方可以书面通知生产方交付条款的变更。生产方承诺遵从委托方的最新指示。
6.9. The Manufacturer shall provide free storage for produced and non-delivered Goods for 3 month(s).
生产方为已生产但未交付的货物提供3个月免费的存储。
6.10. The Manufacturer shall deliver the Goods to the Client or Client’s designator and provide all necessary shipping or export documents without delay in accordance with delivery terms or the Client’s written instruction otherwise provided. 
生产方应根据交付条款或委托方另行提供的书面指示，毫不拖延地将货物交给委托方或委托方的指定人及提供所有必要的运输或出口文件。
6.11. Any delay in delivery of the Goods or any delay or mistakes in providing shipping or export documents will be considered as material breach of agreement. 
任何拖延交付货物或任何拖延或错误提供运输或出口文件都将被视为严重违反协议。
6.12. Shipping and export documents shall include purchase orders, invoices, packing list, bill of lading and other documents provided in respective purchase order.
运输和出口文件应包含采购订单、发票、装箱清单、提单和其他每个采购订单提及的文件。
6.13. In a case the Manufacturer is aware that it will not be able to meet the delivery date, the Manufacturer shall promptly inform the Client in writing. The Client has the right to request an expedient delivery by courier or airfreight and the Manufacturer shall bear the additional cost.
如生产方意识到其无法如期交付，生产方应当即时以书面方式告知委托方。委托方有权要求快递或空运的合适交付方式，并由生产方应当承担额外的支出。
6.14. At least 10 day(s) before making each Shipment, the Manufacturer shall send the Client a written notice of all relevant shipping details, including description, quantity and approximate weight and size of the Goods in each Shipment, and other information that should be provided in accordance with industry practice.
在装运每批货物至少 10日前，生产方应书面向委托方通知所有相关运输细节，包括每批货物的说明、数量、大概重量及体积、以及其他根据行业惯例应该提供的信息。
6.15. In a case of discrepancy in quantity between the consignment and acceptance by the recipient, the Manufacturer bears the burden of proof on transferring the Goods in full quantity. 
如交运的货物与收货人接受的数量不一致，生产方应当承担证明转移全部数量货物的责任。
6.16. Early or partial delivery is allowed if it is approved by the Client.
提前或部分交付在委托方批准的情况下是允许的。
6.17. Notwithstanding not specified in purchase orders, all Goods to be delivered by the Manufacturer shall be packaged in an appropriate manner to protect it against repeated handling, loading, and unloading. Protective measures shall be taken according to the characteristics and requirements of the Goods to prevent from damage by moisture, rain, shock, and corrosion.
即便采购订单没有明确，生产方对所交付的所有货物均应以适当的方式包装，使其不因多次搬运、装载和卸载而受损。应根据货物的特点和要求采取保护性措施，以免货物因潮湿、雨水、震动和腐蚀受到损害。
6.18. The Client may cancel a purchase order in a case that the delay exceeds 60 days, and the Manufacturer undertakes to refund in full the amount of payments received for the order and pay the liquidated damages as outlined in Section 10 of this Agreement. 
如果货物将延迟交付达20天则委托方有权取消订单，生产方承诺全额退还因该订单的收到的货款并且支付本协议第10章所列明的约定违约金。

7. TOOLING 模具
7.1. In a case the Client provides tooling for the manufacturing, such tooling shall in no event be considered the Manufacturer’s property. Upon the Client’s written instruction, the Manufacturer shall release it to the Client or the Client’s designator without any delay. 
如委托方提供模具进行生产，该模具在任何情况下不应视作生产方的财产。根据委托方的书面指示，生产方应毫不拖延将其交给委托方及委托方的指定人。
7.2. Unless otherwise provided, tooling in the context of this Agreement, means all tooling, dies, test and assembly fixtures, gauges, jigs, patterns, casting patterns, cavities, and documentation (including engineering specifications and test reports) and the components of all these items, any accessions, attachments, parts, accessories, substitutions, replacements and appurtenances thereto,  including foundations and similar improvements necessary for installing special tooling, any and all unique tools which are specifically designed to hold parts in place, determine a part's location within the machine and/or provide a placeholder for attaching cutting inserts, drills, tooling or measuring sensors as well as those data, know-how, formulas, compositions, processes, designs, prints, sketches, 3D drawings, photographs, samples, prototypes, concepts, ideas, notes and analyses for tooling development. 
如另有所指，模具在本协议下指所有的模具、工具、测试和装配固定器具、量具、夹具、模型、铸造模型、型腔、文件（包括机械规范和测试报告）、以及这些物件的零部件、任何的加入物、附着物、零件、配件、替代件、替换物及附属物，包括为安装特殊模具所必要的基础物件和类似改进物件，任何和专门用于固定零件、确定零件在机器中的位置和/或为安装切割刀片、钻头、模具或测量传感器的任何和所有的特殊工具以及那些模具开发的数据、专有技术、配方、成分、流程、设计、草图、3D图样、照片、样品、原型、概念、想法、记录和分析。
7.3. The Manufacturer shall carefully inspect the tooling and assess its compatibility with manufacturing machine before accepting it.
生产方应在接受模具前仔细检查及评估其与生产机器的兼容性。 
7.4. The Manufacturer shall label the tooling as the Client’s property in a distinguishable way and at all times inform the location of the tooling.
[bookmark: OLE_LINK1][bookmark: OLE_LINK2]生产方应以可辨别的方式标记模具为委托方的财产并应始终告知委托方模具的位置。
7.5. The Manufacturer shall use its best endeavors and discretion in preventing the tooling from damages for any reasons other than “wear and tear”. 
生产方应使用其最大的努力和谨慎防止模具因“正常磨损”以外的任何原因而损坏。
7.6. In a case of any damage to the tooling which the Manufacturer fails to prove it attributes to “wear and tear”, the Manufacturer is responsible for all costs and damages therefrom, including but not limited to cost of tooling, cost of repair, penalty for delay, and loss of profit.
如果模具有任何损坏且生产方无法证明其是由于“正常磨损 ”造成的，生产方将负责由此产生的所有费用和损失，包括但不限于模具费，修复费，延误赔偿及利润损失等。

8. WARRANTY 保证
8.1. The Manufacturer warrants that it has clear title to the Goods to be delivered, which will be also free of liens or encumbrances and further warrants that it has all necessary production licenses to manufacture the Goods. 
生产方保证其对将交付的货物具有明确的所有权，无抵押或权利负担，并且进一步保证其拥有生产货物所需的全部必要生产许可证。
8.2. The Manufacturer warrants that during the manufacture process, the quality, workmanship, and technical fulfillment are in accordance with expected standards of the Client based on the technical specification.
生产方保证在生产过程中，质量、工艺、和技术符合委托方根据的技术规范所期待的标准。
8.3. Unless approved by the Client in writing, the Manufacturer warrants that the tooling will not be used for any purpose other than this Agreement.
非经委托方书面批准，生产方保证模具不会被用于除本协议外的其他目的。
8.4. The Manufacturer warrants that the manufacture process and the Goods themselves will not infringe any third party’s intellectual property rights.  The Client warrants that the tooling design will not infringe any third party’s intellectual property rights.  
生产方保证，生产过程和货物本身不会侵犯任何第三方的知识产权。委托方保证，模具的设计不会侵犯任何第三方的知识产权。

8.5. The Manufacturer acknowledges that the Client owns and will own all rights, title, interests and warranties of Intellectual Property Rights arising out the Manufacturer’s performance of this Agreement and warrants to transfer upon the Client’s instruction. Unless otherwise approved by the Client in writing, such Intellectual Property Rights shall be used solely for the purpose of this Agreement. 
生产方承认委托方拥有和并将拥有生产方在履行本协议时创作的所有知识产权的权利、所有权和利益及保证在委托方指示后进行转移。除非委托方另行书面批准，这些知识产权应只用于本协议的目的。
8.6. Unless otherwise provided by respective purchase order, the Manufacturer provides a one-year unconditional quality warranty for the Goods, starting from the date of acceptance. 
除非每个采购订单另有所指，生产方就所有的货物提供自收货之日起一年的无条件质保。
8.7. When required, the Manufacturer warrants to follow and cause other associated persons and entities to follow any rules or regulations on sanctions and social liabilities provided by the Client’s buyers. 
如需要，生产方保证遵循并促使其他相关人员和实体遵循委托方买家提供的任何有关制裁和社会责任的规则和条例。

9. CONFIDENTIALITY保密
9.1. The text of this Agreement, any materials, and related information are confidential. 
本协议的文本、任何材料和有关信息都是保密的。
9.2. The NNN Agreement signed by the parties integrates a part of this Agreement. 
双方签署的保密、非竞争及禁止欺诈协议组成本协议的一部分。

10. LIABILITIES AND PENALTIES 责任和惩罚
10.1. In a case the Manufacturer breaches this Agreement, the Manufacturer shall compensate the Client for the loss of profit, loss of goodwill or other direct or indirect damages.
如生产方违反本协议，生产方应当赔偿委托方的利润损失、商誉损失或其他直接或间接损失。
10.2. In a case of the quality of the delivered Goods is not in conformity with the technical specification, whenever detected during production, inspection, delivery, or within the warranty period, the Client shall have the right to request the Manufacturer to:
如果交付货物的质量在保修期间发现与技术规范和不相符，无论是在生产、检验、交付还是质保期间发现的，委托方有权要求生产方：
1.2.1 compensate 1.2 times of the order value of the defective Goods by cash or by credit as liquidated damages; or
通过现金或记账的方式赔偿缺陷货物订单价值1.2倍作为约定违约金；或
1.2.2 replace the defective Goods by the same model and standard at its own cost.
自费以同样型号和标准替换缺陷货物。
10.3. In a case of any violation of delivery terms or delay in providing necessary documents for shipping and exporting, the Manufacturer shall pay 1% of the order value to the Client as liquidated damages for each day of delay. The liquidated damages should not exceed 20% of the order value.
如违反交付条款或延迟提供运输和出口的必要文件，每延迟1日生产方应当向委托方支付订单金额的1%的约定违约金。约定违约金不超过订单金额的20%。
10.4. In a case any delay or refusal in releasing the tooling, the Manufacturer shall pay 5% of the tooling order value to the Client as the liquidated damage for each day of delay.
如延迟或拒绝交付模具，每延迟1日生产方应当向委托方支付模具订单价值5%的约定违约金。
10.5. If the tooling is being used for any purposes other than this Agreement, the Manufacturer shall compensate the Client US $1,000,000as liquidated damages.
如模具被用于本协议以外的任何目的，生产方应赔偿1,000,000美元作为约定违约金。
10.6. If the liquidated damages under this Agreement do not fully cover the Client’s losses, the Client may claim for additional damages.
如果本协议的约定违约金未完全涵盖委托方损失，委托方可以另外要求赔偿。
10.7. In cases of any claim, suit or proceedings made or brought against the Client, or in which the Client is asked to participate, that are arisen from the negligence of the Manufacturer or any defect in the goods produced by the Manufacturer, any losses, costs and expenses that the Client incurs shall be borne by the Manufacturer.
如果有任何由生产方疏忽或因生产方生产货物的瑕疵引起的针对委托方或需委托方参与的主张、诉讼或法律程序，委托方所有的损失、费用或支出均应由生产方承担。
10.8. The Losing Party to legal proceedings shall be liable to all additional costs incurred (Including but not limited to litigation fee, arbitration fee, attorney fee, insurance fee and restraint order filing fee, legalization fee, translation fee, etc.). 
法律程序中败诉方亦需额外承担因此而产生所有费用（包括但不限于诉讼费、仲裁费、律师费、保险费、保全费、公证认证费、翻译费等）。

11. SETTLEMENT OF DISPUTES争议解决
11.1. In the event of any dispute, controversy or claim arising out of or relating to this Agreement, or the breach, termination, or invalidity hereof (“dispute”), the Parties shall attempt in the first instance to resolve such dispute through amicable negotiations.
如果发生由本协议或其违反、终止或无效引起的或与之相关的任何争议、纠纷或者索赔（“争议”），双方应首先争取通过友好协商来解决争议。
11.2. In the event such dispute is not resolved through amicable consultations within 30 days after the date of the first written request for consultation made by either party, either party may submit the dispute for arbitration administered by China International Economic and Trade Arbitration Commission (CIETAC)
South China Sub-Commission in accordance with the arbitration rules in effect at the time of submission of the notice of arbitration. The arbitral award shall be final and binding upon both Parties. The Parties agree that: 
如果该等争议未在一方首次书面提出磋商请求之日后30日内通过友好协商解决，则任何一方可将该争议提交至中国国际经济贸易仲裁委员会华南分会并按照提交仲裁通知时其有效的仲裁规则进行仲裁。仲裁裁决是终局的，对双方均有约束力。双方同意：
11.2.1. The number of arbitrators shall be 1; and
仲裁员的数量为1名；和
11.2.2. The arbitration proceedings shall be conducted in Chinese.
仲裁程序应以中文进行。
11.3. When any dispute occurs and is being settled through amicable negotiation or arbitration, the Parties shall continue to exercise and perform their remaining respective rights and respective obligations under this Agreement, except for those matters under dispute.
当任何争议发生并且正在通过友好协商或仲裁解决时，双方应继续行使和履行其各自在本协议项下的其他权利和义务，但与争议事项有关的权利和义务除外。

12. NOTICE 通知
12.1. Any notice or written communication (including but not limited to any and all orders, written documents or notices under this Agreement) given by one Party to the other Party hereunder shall be made in English and served by:
本协议中规定的一方向另一方发出的通知或书面函件（包括但不限于本协议项下的任何及所有订单、书面文件或通知）均应以英文制作，并通过如下方式送达：
12.1.1. by hand; or
当面递交；或
12.1.2. by courier service delivered letter; or 
专递信函；或
12.1.3. by email. 
电子邮件。
12.2. Any notice under or in connection with this Agreement or in any legal proceedings shall be delivered to the Parties as follows:
根据本协议或与本协议相关或在任何法律程序中的向双方发出的任何通知应向如下地址送达：

	The Manufacturer生产方
	

	Mailing Address:
地址:
	Address in Chinese

	Email Address:
邮件:
	Factory Contact Email Address

	Attention to:
收件人:
	Factory Contact Name

	
	

	The Client委托方
	

	Mailing Address:
地址:
	Company address

	Email Address:
邮件地址:
	Legal representative email address

	Attention to:
收件人:
	Your legal representative name



13. GENERAL PROVISIONS一般规定
13.1. If an event of Force Majeure occurs, 
如果发生不可抗力事件：
13.1.1. a Party’s contractual obligations affected by such an event under this Agreement shall be suspended during the period of delay caused by the Force Majeure and shall be automatically extended, without penalty or liability, for a period equal to such suspension. 
一方在本协议项下受不可抗力影响的合同义务在不可抗力造成的延误期间内应中止，并且其履行期限应自动延长与中止期间相等的期间，且该方不应受到惩罚且无须因此承担责任。
13.1.2. the Party claiming Force Majeure shall promptly provide a written notice to the other Party and shall furnish within 10 China business days thereafter sufficient proof of the occurrence and duration of such Force Majeure. 
提出受不可抗力影响的一方应立即书面通知另一方，并且在随后的10个中国工作日内向另一方提供不可抗力的发生以及持续时间的充分证据。
13.2. the Parties shall immediately consult with each other in order to find an equitable solution and the Party claiming Force Majeure shall use its best endeavors to minimize the consequences of such Force Majeure.
双方应立即进行磋商，寻求一项公正的解决方案。提出受不可抗力影响的一方要尽其最大努力将不可抗力的影响降至最小。
13.3. This Agreement is made for the benefit of the Parties and their respective lawful successors and assigns and is legally binding on them.
本协议对双方以及各自的合法继受者和受让人有法律约束力。
13.4. This Agreement shall not be changed verbally, but only by a written agreement signed by the Parties. 
本协议不得以口头方式修改，而须经双方签署书面协议后方可修改。
13.5. The Parties declare that the provisions of this Agreement reflect the results of their commercial negotiations conducted in good faith and that none of the provisions hereof constitutes the standard terms of either Party. Each Party acknowledges that it has reviewed and understood the provisions of this Agreement and has received satisfactory explanations as to any issue raised by it in respect thereof. 双方确认本协议的条款体现双方本着诚信原则进行商业谈判的结果，本协议项下的条款不构成任一方的标准条款。每一方均承认其已经审阅并理解本协议的条款且已经就其提出的关于本协议条款的任何疑问得到满意的解释。
13.6. Either Party’s failure to exercise or delay in exercising any right, power or privilege granted pursuant to this Agreement shall not operate as a waiver thereof, and any single or partial exercise of any right, power or privilege shall not preclude any subsequent or further exercise of that or any other right, power or privilege.
如果一方未行使或延迟行使其根据本协议被授予的任何权利、权力或特权，不构成该方对该等权利、权力或特权的放弃，并且单独或者部分行使任何权利、权力或特权，并不妨碍其随后或将来行使该等或任何其他权利、权力或特权。
13.7. The rights and remedies granted pursuant to this Agreement shall be in addition to, not instead of, any right or remedy available to a Party under Applicable Laws. 
根据本协议授予的权利和救济应作为一方在适用法律项下可获得的权利或救济的补充，而非代替。
13.8. The invalidity of any provision of this Agreement and its attachments shall not affect the validity of any other provision of this Agreement and its attachments.
本协议及附件的任何条款的无效不影响本协议及附件任何其他条款的效力。
13.9. This Agreement and the Attachments hereto constitute the entire agreement between the Parties regarding the subject matter of this Agreement and supersede all prior discussions, negotiations, and agreements between them.
本协议及其附件构成双方就本协议标的达成的全部协议，并且取代双方之间此前就该标的进行的所有磋商、谈判以及达成的协议。
13.10. A Party shall, at any time, upon the request of the other Party, execute or procure the execution of such documents, agreements, contracts, or deeds and do or procure the doing of such acts and things as may be reasonably necessary to give full effect to the provisions of this Agreement. 
在使本协议条款具有完全的效力的合理必要范围内，经另一方随时要求，一方应签署（或促使第三方签署）有关文件、协议、合同或契据并实施（或促使第三方实施）相关行为。
13.11. The Attachments hereto are made an integral part of this Agreement and are equally binding with the main body of the Agreement. In the event of any conflict between the provisions of the main body of the Agreement and the Attachments, the provisions of the main body of this Agreement shall prevail. 
本协议的附件为本协议不可分割的部分，并且与本协议正文的条款具有同等约束力。如果本协议正文的条款与附件的条款有冲突，以本协议正文条款为准。
13.12. This Agreement is governed by and will be construed in accordance with the laws of the People's Republic of China.
本协议及其解释适用中华人民共和国法律。
13.13. This Agreement may be executed in counterparts where each counterpart constitutes an original and all counterparts together constitute the same Agreement. A Party may execute this Agreement by signing and sending (including email) a counterpart copy to the other Party. 
本协议可以签署副本，每一副本构成一份协议原件，且所有副本共同构成同一份协议。一方可以通过签字并向另一方发送（包括通过电子邮件）一份副本的方式签署本协议。
13.14. The initial term of the Agreement shall be 5 year(s), commencing on the effective date. The Term shall expire automatically on the expiration date unless extended for an additional term of 2 year(s) through a written agreement signed by the authorized representatives of the Parties at least 30 day(s) prior to the Expiration Date.
本协议初始期间为5年，从生效日开始计算。如到期日30日前双方授权代表没有签署书面的协议对本协议进行2年的延长，本协议于到期日自动到期。 
13.15. This Agreement is executed in English and Chinese languages. In case of any conflict between the two languages, the Chinese language shall prevail. 
本协议由中英文两种语言书就, 在两种语言冲突时以中文为准。
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（本条以下无正文）




（Signature Page/签字页）

IN WITNESS WHEREOF, each Party has caused this GOODS PURCHASE AGREEMENT to be executed by its duly authorized representative on the date first written above.
双方已于首页所载日期通过其正式授权的代表签署本货物采购协议，以资证明。

For and behalf of the Manufacturer
谨代表生产方

	Authorized Representative (signature):
授权代表（签字）
	
Factory Owner Name Signature in Chinese
----------------------------------------------------------
Signature here
签字处

	Name and Position:
姓名及职位
	
Factory Owner Name in Chinese
----------------------------------------------------------
Name and position of signatory
签字人姓名及职位




Affix Company Chop/Seal here:
公司盖章处










For and behalf of the Client
谨代表委托方

	Authorized Representative (signature):
授权代表（签字）
	
Legal representative signature
----------------------------------------------------------
Signature here
签字处

	Name and Position:
姓名及职位
	
Legal representative name and position
----------------------------------------------------------
Name and position of signatory
签字人姓名及职位
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