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Trust Receipt

To:
BANK SINOPAC






Date:      

Hong Kong
In consideration of Bank SinoPac (the "Bank" which expression shall include its successors and assigns) providing or continuing banking facilities or other accommodation or services to us for so long as the Bank may see fit and other good and valuable consideration (the receipt and adequacy of which is hereby acknowledged), we agree as follows:
1.
Trust Receipt
1.1
We acknowledge receipt upon trust (as hereinafter provided) from the Bank of the goods specified, and more particularly described, in the Schedule (collectively "Goods") and the bills of lading, shipping and other documents relating to them (collectively "Documents").

1.2
The Goods and the Documents have been pledged to the Bank as security for all sums for which we may from time to time be indebted to the Bank, whether actually or contingently or whether alone or jointly with any other person (all such sums, collectively "Liabilities").  The Bank has delivered the Goods and the Documents to us solely for the purpose of our selling the Goods unless the Bank shall direct otherwise.

1.3
We shall hold the Documents, the Goods and/or the proceeds of their sale at all times on trust for the Bank and solely to the order of the Bank and we shall pay the said proceeds of sale to the Bank, immediately on receipt thereof or of each portion thereof, as the case may be, without set-off, counterclaim or any deduction.  Our records shall at all times record the Bank's interest in the Goods and the Documents and their proceeds of sale. The Bank shall, for the avoidance of doubt, retain a security interest in the Goods, the Documents and their proceeds of sale until the proceeds of sale have been paid to it.

2.
Duties in relation to the Goods, Documents and their proceeds of sale 
2.1
We shall land, store and hold the Goods and Documents pending their sale and shall promptly pay all duties (including, without limitation, custom duties), freight, dock, warehousing and other costs, expenses and charges due and owing in respect of the Goods and the Documents.

2.2
We shall sell the Goods and/or the Documents and deliver the same to relevant purchasers as soon as commercially possible.  For the avoidance of doubt, we shall receive the proceeds of sale of the Goods and the Documents as trustee for the Bank as provided in Clause 1.3 above.  We shall not sell the Goods and/or the Documents or any part thereof on credit, but only for cash and for a total amount not less than the invoice value specified in the Schedule unless otherwise authorized by the Bank in writing.

2.3
Any Goods remaining unsold shall be stored in the Bank's name and any warrants for the Goods shall be delivered to the Bank.  The Bank shall be at liberty at all times to enter any premises so as to inspect or secure possession of the Goods, to remove and dispose of the Goods, or any part thereof, by sale or otherwise as it may think fit and otherwise to deal with the Goods as it may consider expedient.

2.4.
We shall keep as far as practically possible, this transaction, the Documents, the Goods and all proceeds of sale thereof separate from any others and shall not permit the Goods to be processed or altered without the Bank's consent in writing.

2.5
We shall insure and keep insured the Goods and the Documents in full at our cost and expense against all insurable risks with a leading insurance company and shall hold the insurance policy or policies on behalf of the Bank and to the order of the Bank.  In the event of loss, we shall collect the insurance money from the insurance company concerned as speedily as possible and shall pay to the Bank forthwith any amounts thus received from the insurance company and shall make good any deficiency immediately.

2.6
We shall not mortgage, assign, charge, pledge, hypothecate or otherwise encumber any of the Goods, the Documents or their proceeds of sale or any part thereof to any third party.  We shall only dispose of the Goods, the Documents or their proceeds of sale by way of sale as trustee for the Bank in accordance with the terms and conditions of this Trust Receipt.

3.
Rights of the Bank
3.1
The Bank shall have no responsibility whatsoever for the correctness, validity or genuineness of any Goods or Documents which may be delivered to us pursuant to this Trust Receipt or for the existence, character, quality, quantity, condition, value, fitness or delivery of Goods purporting to be represented thereby, or which may otherwise be the subject of this Trust Receipt, nor shall the Bank be required to take any steps to preserve any rights or interests or claim title in respect thereof against any third party, and so that if any such steps are required, we shall promptly undertake the same on the Bank's behalf at our entire cost and expense.

3.2.
The Bank may, at any time, cancel this trust and take possession of the Goods and/or the Documents and/or their proceeds of sale, wherever and in whatever form the same may be.  We undertake to return to the Bank forthwith on request of the Bank at any time the Documents and to comply promptly and fully with any instructions which the Bank may give as to the manner of dealing with the Goods or the Documents or any of them.

3.3
The Bank is hereby authorised to demand, collect and/or receive the sale proceeds of the Goods and/or Documents direct from any purchaser or purchasers without notice to us.

3.4.
We shall surrender to the Bank the Goods and/or the Documents and/or their proceeds of sale if the Bank makes demand upon us for payment of all or any Liabilities or if the Bank otherwise becomes entitled to accelerate payment of all or any Liabilities.

4.
Trust Receipt supplemental to Bank's General Commercial Agreement


This Trust Receipt is supplemental to and shall be read together with the General Commercial Agreement entered into between us and the Bank. For this purpose, the provisions of the said General Commercial Agreement shall also apply in respect of this Trust Receipt mutatis mutandis.  However, to the extent there is any conflict between the said General Commercial Agreement and this Trust Receipt, this Trust Receipt shall prevail.

5.
Law

This Trust Receipt shall be governed by and construed in all respects in accordance with the laws of Hong Kong Special Administrative Region of the People's Republic of China (“Hong Kong”).  We hereby submit to the non-exclusive jurisdiction of the Hong Kong courts in relation to any dispute arising from this Trust Receipt.

If there shall be any inconsistency between the English and Chinese versions of this Trust Receipt, the English version shall prevail for all purposes.

Signed by 
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duly authorized signatory
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