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Sales Contract 

Contract No.: CPN202202016 

Signing Date: Mar.10, 2022 

This Sales Contract (“Sales Contract”) is executed by and between: 

_ ENERGIA PRÓPRIA , a company duly organized, validly existing and in good standing as a legal 

person under the laws of   Brazil , with its registered address at Rua Nicolau Kafer, 736, Barra da 

Forqueta, Arroio do Meio, RS, Brazil ; register number:  18.392.708/0001-09 (hereinafter referred to 

as “Buyer”). 

And 

 CSUNPOWER Technology (Nanjing) Co., Ltd _, a company duly organized, validly existing and in 

good standing as a legal person under the laws of   China  , with its registered address at _10th Floor, 

B4 Block, No. 19 Suyuan Avenue, Jiangning District, Nanjing, China ; register number: 

91320115MA1T9LN085 (hereinafter referred to as “Seller”). 

Each individually referred to as a “Party” and collectively as the “Parties”. 

Buyer hereby agrees to buy and Seller hereby agrees to sell the under mentioned Goods according to the 

terms and conditions stipulated herein: 

1. Goods Description

Item Description of Goods 

Agreed Quantity Unit Price 
Total Amount 

(USD) 
(W) (PCS) (USD/W) (USD/PC) 

1 
550W Mono HalfCell 

Solar Module 
1,023,000 1860 0.26 143.00 265,980.00 

Total 265,980.00 

Total (in words)：SAY TOTAL USD TWO HUNDRED AND SIXTY-FIVE THOUSAND NINE 

HUNDRED AND EIGHTY ONLY  

Note: 

1. The aforesaid Price shall be subject to the Trade Term of FOB Shanghai under Incoterms 2020. The

agreed price is exclusive of any and all taxes, customs duties, license fees and the like that shall be

borne by Buyer under the Terms stipulated herein.

2. Unless explicitly stated in the Sales Contract, the Goods shall be Seller’s standard goods in

accordance with Technical Specifications with Seller’s standard packing. If Buyer requests a change

of Goods after signing of the Sales Contract, Seller has the right to require Buyer to pay any
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expenses incurred therefrom. 

3. BUYER WILL NOT PLACE THESE PRODUCTS ON THE US MARKET NOR SELL OR

DELIVER THESE PRODUCTS TO PARTIES INTENDING TO PLACE THEM ON THE US

MARKET.

2. Payment

2.1 10% of the total contract amount (USD26,598.00) shall be paid by Buyer through T/T as

non-refundable down payment within 3 (three) days after signing of the Sales Contract.

20% of the total contract amount (USD53,196.00) shall be paid by Buyer through T/T before shipment.

The balance 70% (USD186,186.00) shall be paid by Buyer through T/T within 60 (sixty) days against

B/L date. The balance amount shall be covered by sinosure credit.

2.2 Seller’s bank information

Company name CSUNPOWER Technology (Nanjing) Co., Ltd 

Bank name BANK OF NINGBO, NANJING BRANCH 

Bank account 72012025000053092 

Swift code BKNBCN2NNAN 

Bank address NO. 229 JIANGDONG ROAD, NANJING CHINA 

3. Shipment of Goods

3.1 The Goods shall be ready for delivery within 4 weeks after the signing of the Sales Contract and

Seller’s confirmation of receiving the down payment.

3.2 Port of Loading：Shanghai Port or other port of China

Port/place of Destination：Rio Grande Port, Brazil. 

4. Effectiveness of Contract

The Sales Contract shall be made in two identical and same copies with each Party keeping one copy,

and shall become effective upon being signed and sealed by Seller and Buyer. Any scanned copy shall

have the same legal effect as the original one.

5. Contract Provisions

5.1 Other provisions hereof shall refer to Annex 1: General Terms and Conditions.

5.2 Either party that changes its contact person shall forthwith notify the other Party in written.

5.3 Any amendments to the General Terms and Conditions shall be stipulated here below (if any):

NONE. 

Buyer: ENERGIA PRÓPRIA Seller: CSUNPOWER Technology (Nanjing) 

Co., Ltd 

Signature/Seal： Signature/Seal： 

Title：   Title： 
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Annex 1： 

General Terms and Conditions 

1. Contract Documents 

1.1 The Sales Contract (“Sales Contract”) consists of the Purchase Order (the main body of the Sales Contract), these 

General Terms and Conditions, the Technical Specifications (datasheets) for the photovoltaic modules, the Limited 

Warranty for PV Modules and other attached appendices (if any). 

1.2 The documents forming the Sales Contract are to be taken as mutually explanatory of one another. 

2. No Standard Provision 

2.1 Both Parties acknowledge that they have read and fully understood the terms and conditions hereof. 

2.2 Both Parties further acknowledge that the Sales Contract is the result of friendly negotiation between the Parties 

under the principle of good faith and shall not be construed as the standard terms and conditions of a Party, therefore, 

no unfavorable interpretation shall be made against the Party who prepares and provides it. 

3. Warranty 

The warranty terms for the quality of Grade A PV modules shall refer to Annex: Limited Warranty for PV Modules. No 

warranty for Non-Grade A PV modules. 

4. Packing 

Seller is responsible for packing and the packing shall be in accordance with standard export packing for ocean 

transportation or air transportation, as the case may be. Seller shall be liable for damages of the Goods under the 

Agreement as the result of inadequate or improper packing, except for losses or damages as the result of the fault of the 

forwarder or of the causes that are beyond control of, or not imputable to Seller. 

5. Payment Terms 

5.1 Unless otherwise provided herein, in the event of delay on payment by Buyer beyond the agreed payment 

schedule, Buyer shall pay to Seller liquidated damages, and not as penalty, at rate of 0.2% of the delinquent amount for 

per week of delay. Buyer shall also compensate Seller for all costs and expenses incurred by Seller with respect to 

collection of overdue payments (including, without limitation, reasonable attorney’s fees, expert fees, court costs, 

arbitration fees, and other expenses of litigation). 

5.2 If Buyer requests a delayed delivery for more than 7 days or such delayed delivery is caused by Buyer (such as 

late payment by Buyer), Seller has the right to require Buyer to pay storage fees, capital occupation fees and other 

related expenses. 

5.3 If Buyer pays by Letter of Credit (L/C), the L/C shall be an irrevocable, unconditional and assignable letter of 

credit (“L/C”) from an internationally reputable bank accepted by the Seller. Buyer shall submit a draft of the proposed 

L/C to Seller for its initial review and approval before issuance. Buyer shall open and make available to Seller a valid 
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L/C at least fourteen (14) days prior to the ETD, otherwise Seller has the right to postpone the delivery accordingly. 

The Letter of Credit shall be subject to Uniform Customs and Practice for Documentary Credits 2007 Revision I.C.C. 

Publication No. 600. Either Party shall be responsible for its own bank charges. 

5.4 If Buyer pays by telegraphic transfer (T/T), either Party shall be responsible for its own bank charges. If one 

payment is divided into multiple installments due to the reason of Buyer, Buyer shall be responsible for the bank 

charges of both Parties. 

5.5 Any payment receivable to the Seller hereunder is free of any offset. 

5.6 Given the price of solar product fluctuates sharply from time to time, to reflect equality for both Parties, the Seller 

has the right to adjust the Price of Goods depends on market situation. 

6. Delivery Terms 

6.1 In case of a delivery delay due to the reasons beyond reasonable control of Seller, including but not limited to any 

acts of customhouse, failure of cargo vessel or suspended docking in the port of departure on the part of shipping 

company, Seller shall promptly notify Buyer, and the delivery deadline shall be extended accordingly. 

6.2 Under any of the following circumstances, Seller may, at Seller’s sole discretion, postpone delivery of the Goods, 

or resale the Goods to any third Party without prior notice to Buyer and shall not be liable for any damages or losses of 

whatever kind thus caused to Buyer: 

a) Buyer fails to make full payment as agreed hereunder, or 

b) Buyer falls into arrears of any payables to Seller under any previous transaction between the Parties hereto and such 

payables have not been fully paid to Seller before or on the date on which the Goods hereunder is expected to be 

delivered; or  

c) Buyer fails to take delivery within 3 days upon the arrival of Goods at the port of destination or the place of 

destination. 

7. Retention of title and transfer of risk 

Unless otherwise agreed by both Parties, Seller shall be entitled to retain the title to the Goods until Buyer has fully 

fulfilled its obligation of any and all payments under the Sales Contract, regardless of the Trade Term (Incoterms 2020) 

as stipulated in the Sales Contract. Transfer of risk will take place according to the Trade Term. 

8. Exchange Rate Risk  

8.1 The Parties mutually agree that the price agreed herein shall be adjusted accordingly in case the fluctuation of 

foreign exchange rate between USD/EURO (depending on the payment currency defined in the Sales Contract) against 

RMB exceeds 2% during the performance hereof. 

8.2 In case that Buyer fails to make payments within the time limits under the Sales Contract, all losses arising from 

exchange rate fluctuation thus caused to Seller shall be assumed by Buyer, which losses of exchange rate shall refer to 

the devaluation of USD/EUR against RMB based on official exchange rates announced by Bank of China at the time 

when the payment is due under the Sales Contract to the time when the delayed payment is actually made. 

9. Inspection and Claim  

In case of any quality discrepancy, claim should be filed by Buyer within 30 days after the arrival of the Goods at port 

of destination, while claim for quantity discrepancy should be filed by Buyer within 7 days after the arrival of the 
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Goods at port of destination. Buyer shall be obligated to notify Seller of its claim, if any, together with evidentiary 

supporting documents within foregoing time limits; otherwise it shall be deemed that the goods delivered to Buyer 

under this contract conform in all respects to the specifications and quality standards set forth under this contract. 

Seller shall be obligated, within 20 business days upon receipt of the claim together with evidentiary documents from 

Buyer, to double check and respond to in writing if it accepts such a claim. In cases where both Parties fail to settle the 

dispute over such claims, then the claims shall be referred to arbitration in pursuance of arbitration clause set forth 

herein. It is understood that Seller shall not be liable for any discrepancy of the Goods shipped due to causes for which 

the Insurance Company, Shipping Company, other Transportation Organization or Post Office are liable. 

Notwithstanding the forgoing, Seller’s liabilities will not exceed the scope of liabilities as stipulated in the Limited 

Warranty for PV Modules. 

10. Force Majeure 

10.1 “Force Majeure” means all events that can’t be foreseen at the time of the execution hereof, whose occurrence and 

consequence can’t be avoided or, that take place after the effective date hereof and affects any Party’s full or partial 

performance hereof, including earthquake, typhoon, flood, fire, war as well as any other unforeseeable, unavoidable or 

unconquerable event. 

10.2 If due to any force majeure event, one Party is unable to perform its contractual obligations (except for payment 

obligation), the affected Party shall notify the other Party within 3 days upon the occurrence thereof, and shall present 

certificate issued by local competent authority within 15 days, specifying the nature and duration of the force majeure 

event. If the force majeure event lasts for over 3 months, both Parties shall have the right to terminate the Sales 

Contract upon written notice to other Party without bearing liabilities hereunder. 

11. Confidentiality 

Each Party undertakes that it and its employees shall keep confidential and protect from disclosure all confidential 

information (“Confidential Information”) obtained from the other Party in connection with the Sales Contract or any 

purchase order unless otherwise expressly authorized by the other Party in written or unless otherwise required by 

applicable law or regulation. Each Party shall use such confidential information only for its performance under the 

Sales Contract. Upon a Party’s written request, the other Party shall return all such confidential information to the 

requesting Party or make such other disposition thereof as is directed by the requesting Party. This clause survives 

after the termination of the Sales Contract. 

12. Termination  

12.1 Unless otherwise provided herein, neither party is entitled to terminate the Sales Contract unilaterally. The party 

that terminates the Sales Contract without obtaining prior written consent of the other party shall be fully liable for all 

damages thus caused to the other party. 

12.2 If Buyer fails to pay to Seller any payment as required hereunder and such failure continues for ten (10) days after 

written notice thereof has been given to Buyer by Seller, Seller may terminate this Sales Contract. 

12.3 If Seller fails to supply Goods as required hereunder and fails to remedy the breach within a period of 30 days 

upon receipt of written notice from Buyer, Buyer may terminate this Sales Contract. 

12.4 In case either Party hereto becomes insolvent, or petitions for bankruptcy, or undergoes corporate reorganization, 

or files any application of similar nature, or comes into the process of liquidation, the other Party shall be entitled to 

terminate the Sales Contract upon notifying the Party in question. 
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12.5 In case the Contract is terminated in accordance with Article 12.4 hereof, the Parties hereto shall settle the part of 

the Sales Contract that has already been performed in a timely fashion, the rest of the Contract shall be relieved. 

13. Intellectual Property  

13.1 All intellectual property rights subsisting in or used in connection with the Goods, including all documents and 

manuals relating thereto, are and shall remain the sole property of Seller and/or its possible licensor(s). Buyer shall not, 

during the term of, or at any time after the expiry or termination of the Contract, in any way question or dispute the 

ownership of such intellectual property rights of Seller or its licensor(s). 

13.2 In case the Goods provided by Seller infringes the intellectual property of any third party, Seller shall reimburse 

Buyer for all direct losses and damages arising out of or in connection with Seller’s supply of Goods to Buyer, 

provided that Buyer shall promptly notify the Seller in writing of any such claim. 

13.3 Under no circumstances shall Seller assume any liability or responsibility for: 

a) any extraordinary use of Seller’s delivered Goods by Buyer which may infringe intellectual or proprietary rights 

of a third party, or 

b) a violation of an intellectual property right of a third party which is caused by Buyer’s modification of Goods 

provided by Seller, or 

c) Buyer’s use of Goods in combination with any other goods, products or materials which, when used in that way, 

infringes any intellectual or proprietary right of a third party. 

14. Disclaimer and Limitation 

In no event shall Seller be liable for any consequential, special, indirect, incidental, punitive or exemplary damages, 

costs, expenses, or losses (including, without limitation, loss of profits and opportunity costs). Both parties agree that 

Seller shall not be liable to Buyer for any actions, damages, claims, liabilities, cost expenses, or losses in any way 

arising out of or relating to the Goods provided hereunder for an aggregate amount in excess of the Contract Amount 

paid by Buyer for the Goods supplied hereunder. 

15. Notices 

15.1 Notices and other communications between the Parties shall be written in English or Chinese and shall be 

delivered by hand or courier service or sent by email to the address for the receiver as indicated herein. Such notices 

shall be deemed to have been effectively given on the following date: 

a) Notices delivered by hand shall be deemed to have been effectively served on the date of personal delivery; 

b) Notices sent by courier service shall be deemed to have been effectively upon being signed for, returned or 

rejected;  

c) Notices sent by e-mail shall be deemed to have been effectively served on the date of transmission thereof. 

15.2 During the term of the Sales Contract, either Party may change its mailing address at any time, provided that the 

Party making such change shall forthwith notify the other Party in written thereof. 

16. Applicable Law and Settlement of Dispute 

16.1 Execution, effect, interpretation, performance hereof and dispute settlement in connection hereof shall be 

governed by the United Nations Convention on Contracts for the International Sale of Goods and Incoterms 2020 of 

the International Chamber of Commerce. If any specific matter is not covered by the law above-mentioned, general 

international business practices shall apply. 
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16.2 All disputes arising out of the execution of, or in connection with the Sales Contract, shall be settled amicably 

through friendly negotiation. In case no settlement can be reached through negotiation by both Parties within thirty (30) 

days upon the occurrence thereof, such disputes shall be referred to China International Economic and Trade 

Arbitration Commission (arbitration place in Shanghai) for arbitration in accordance with then applicable Rules of 

Arbitration of China International Economic & Trade Arbitration Commission. The arbitration tribunal shall consist of 

three arbitrators. The language of the arbitration proceedings shall be Chinese. The arbitral award shall be final and 

binding upon both Parties. The Arbitration fee shall be borne by the losing Party. During the period a dispute is being 

resolved, each Party shall continue to perform the Sales Contract in all respects other than the matter(s) in dispute. 

17. Prohibition of Commercial Fraud and Bribery  

17.1 If Buyer, in violation of good faith, provides false registration information, false certificate of qualification and 

other false information to Seller or conceal the truth to deceive Seller, it shall pay liquidated damages to Seller at the 

rate of 20% of the Sales Contract amount. If all losses thus caused are more than the foregoing 20%, the default Party 

shall be obligated to compensate for any such additional losses of Seller. This article will not affect other liability of 

breach that Buyer might bear in accordance with other terms where applicable. 

17.2 Neither Buyer nor any of its staff may, on behalf of Buyer or Buyer’s staff, present directly or indirectly a gift of 

money, valuables, securities or provide an unfair advantage by other disguised means to any staff of the Seller, or deal 

with any business similar to the Sales Contract with any staff of Seller (including any third party introduced any staff 

of Seller). Otherwise, Buyer will be deemed infringing the interests of Seller and shall pay a penalty of 20% of the 

total contract amount to Seller (not exceeding US$/EURO 1,000,000, depending on the currency of the Sales Contract). 

All direct or indirect losses of Seller caused thereby that cannot be covered by the aforesaid penalty shall be fully 

compensated by Buyer. 

18. Miscellaneous 

18.1 The Parties hereof may amend or waive any provision of the Sales Contract through mutual negotiation at any 

time. No amendment to or waiver of any provision or any Right of the Sales Contract shall be valid unless the same 

shall be in writing and signed by all of the Parties. No waiver by any Party of any default, misrepresentation, or breach 

of warranty or covenant hereunder, whether intentional or not, shall be deemed to extend to any prior or subsequent 

default, misrepresentation or breach of warranty or covenant hereunder or affect in any way any rights arising by virtue 

of any prior or subsequent such occurrence. 

18.2 Neither Party may assign any of its rights or obligations hereunder to any third Party without the prior written 

consent of the other Party. Otherwise, such default Party shall be responsible for any and all unfavorable consequences 

caused thereby. 

18.3 Should any provision in the Sales Contract become invalid, illegal or unenforceable, the Parties agree to amend 

such provision in order that it may restore its validity, legality and enforceability. The validity and enforceability of the 

remaining provisions of the Sales Contract shall not be affected thereby. 

18.4 Any matter not covered herein shall be resolved through written supplemental agreement, which will not become 

effective until being signed and sealed by both Parties hereto. Such supplemental agreement shall be equally authentic 

as the Sales Contract. 

18.5 Headings herein are for ease reference only and shall not modify, define, expand or limit any of the terms or 

provisions hereof. 
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