TROUVAY & CAUVIN sutrw.L.L
Jebel Ali Branch

. Jebel Ali Free Zone, Dubai, UAE
848 / Fax: +971 4 8835997
JAFZA License: 586/ C.C.R. No- 1740

TRNAVAT No: 100379406000008

E-mail: inla@!rouvaycauvin. com
www.trouvaycauvin.com

P.0. Box 149¢

Tel- +971 4 BB3E

Purchase Order No. : POHJBL19030019

Our TRN/VAT No.: 100379406000003

Supplier

Delivery Address

NUSANTARA TECHONOLOGIES SDN BHD
NO.5 JALAN ANGGARIK MOKARA 31/45
SCC 31 KOTA KEMUNING

SHAH ALAM

40460

Malaysia

JEBEL ALI

P.O. BOX 16954

JEBEL ALI FREE ZONE
DUBAI

United Arab Emirates
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Date :

04/03/2019

Supplier code :

SH002137

Reference : Email 22-02-19

Rev No:

Freight Terms: FOB Port Klang Malaysia
Receipt Site : JBL

Payment Terms:

CASH ON DELIVERY FROM YARD

Int. No. : ENQTA119020004

Please supply the following in accordance with our General Terms and Conditions of Purchase printed below which are incorporated herein.

All standards code, specifications, instructions and other documents which are referred to in this Order shall be deemed incorperated herein by reference and made a part hereof. Please quote our Order nu on all correspond
Line No | Product Code | Supplier Code Description Req By Qty UoM Discount Net Price Total
1.000 | ETESTING Testing Charges for 12 samples, SOHTA119020004. Refer to GCP-TC-003. 04/03/2019 1 EA 16030.00 16 030.00

VAT Basis |Rate VAT Amount
16 030.00 | 0.00 GC005 : Export 0.00
Figarme
Prépared by Signature:
% Help save our environment. Please use recyclable, reusable & biodegradable packing materials.
ALRQA
4 I2 “ E-mail: info@trouvaycauvin.com
3 2
B .04 LKAS www.trouvaycauvin.com
Wit et A Trouvay & Cauvin Group company

Total - Tax Excluded

16 030.00 MYR

VAT Amount

0.00 MYR

TOTAL - Tax Incladed

16 030.00 MYR

iz TROUVAY
& & CAUVIN
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These general terms and conditions of purchase (the “Conditions") shall govem and form an integral part of all

agreements entered into and for all purchase orders (tie ‘Order) placed by TROUVAY & CAUVIN Gulf

W.LL, Jebel Ali Branch (hereafter referred to as the “Purchaser’) for the supply of goods andlor services and

any related documentation (the “Supplies’) by the Supplier. Each such agreement or Order shall be referred

1o herein s the *Agreement”

1. General

1.1 All Agreement shall be exclusively subject to these Conditions that prevail over any and all documents of a
nature of the Supplier therwise expressly accepted in wrting by the Purchaser.

12These Condiions shall be accepted upon Supplier signing and retuming an acceptance copy of the Order

or by starting to execue the Order, whichever oceurs first

13The Purchaser and the Supplier agree that once an Agreement has been concluded subject to the

applicabilty of the Conditions, these Conditions shall also apply to subsequent transactions

14Trade terms used in quotations, order confirmations or otherwise must be interpreted in accordance with

the Intemational Rules for the interpretation of Trade Terms produced by the Intemational Chamber of

Commerce (ICC Incoterms) i force at the time when the Agreement is concluded.

2. Orders

2.1 Acceptance of Order shall be confimed by the Supplier in writing by an “order acknowledgement. Failure

by the Supplier to send an order acknowledgement within 3 (three) days, shall give Purchaser the right to

cancel the Order without penalty andlor any damages.

3. Supplier Obligations

3.1The Supplier has a performance obligation as to the execution of the Order and a duty of advice toward the

Purchaser.

32By merely acceping the Order, the Supplier acknowledges that it has received from the Purchaser all

information necessary for its completion.

33As a professional, the Supplier undertakes to deliver Supplies in conformity with the Order and with their

final purpose. The Suppler represents to be fuly aware of the suitabiity of the Supplies to fuffl the purposes

for which they are requested. The Supplier represents that it has a perfect understanding of the Order and so

cannot take advantage of errors, omissions, unforeseen events, or lack of information to seek particlarly a

price revision of new delivery date,

3.4Prior to their delivery, the Supplier shall provide storage for the Supplies as necessary and at its cost and

fisk in accordance with the requirements of the Order and the best professional practice.

4. Warranty

4.1The Supplier represents, warrants and guarantees that the Supplies shall meet all requirements set forth in

the Agreement, that they shall () be new, unused, of best and merchantable qually, and free from defects

(whether latent or patent) or shortcoming in design, materials, construction, workmanship or otherwise (i) be

free from all liens (ii) be fit and suffiient for the purpose and use for which such Goods are normally used, or

for the particular purpose specified in, or reasonably to be inferred from the Agreement (iv) comply with all

applicable standard, laws and regulations or other legal or contractual requirements; and (v) not infringe any

valid patent, copyright or trademark.

42The period of guarantee shall be of at least 24 (twenty-four) months duration, running from the date of the

Supplies delivery as per applicable Incoterms, unless the Parties have otherwise agreed in wring under the

Order.

43Any part replaced under the terms of the present warranty or any other legal warranty shall be subject to

the same warranty condions pursuant to Article 4

44The period of guarantee shall be extended by any period during which the Supplies or the faciity in which

the Supplies are incorporated have been out of sewiceloperation, starting from the date on which the

Purchaser requests the Supplier to remedy the defect unti the date on which the Supplies are put back into

senviceloperation.

45The new period of guarantee of repared andior replaced Supplies shall be of the same duration of the

original period of guarantee effective from the date of satisfactory completion of the remedial work andior put

back intolservices or operation.

46The warranties expressly set out in the Order andior under those Condiions shall be in addiion to any

warranties and other rights provided by the applicable law.

5. Prices

51The prices are all inclusive and shall be always stipulated fix and fim, and shall not be subjected to any

revision, escalation, adjustment or variation as a result of any increase in the Suppliers costs due to, in

partcular, currency and/or raw materialfluctuation.

52The prices include the payment for all Supplies entrusted to the Supplier (including any certficates,

drawings, and all other related documentations) and shall cover all the Suppliers obligations and duties

including inter alia all costs, expenses, charges, levies, fees, taxes and duies whatsoever incured by the

Supplier for performing the Supplies or othenwise in connection with the Agreement.

53Any addiional services shall be paid for by the Purchaser only if the Supplier has been commissioned by

the Purchaser accordingly in writing prior to commencerment of work by the Supplier

6. Changes and Substitutions

6.1The Purchaser shall have the right, at any time, to make any changes in the Order andior the Supplies such

as, but not limited to, additon, deletion, substituion or other alteration or revision, and to direct the Suppler,

through a change order issued by the Purchaser to the Supplier,to perform any such change.

6.2 No such change shallin any way invalidate the Order neither suspend the performance of the Order

631f the Supplier believes that such change wil affect the price andor schedule, it shall so notffy the

Purchaser in witing wihin 7 (seven) days after Purchasers change order issuance date, all subslantiated by

supporting documentation failing which it shall not be entitied to any adjustment.

6.4The Purchaser is entiled to () refuse any adjustment to the Order, or (i) request the Supplier to proceed

with the changes prior to having finalized the adjustment to the Order, or (ii) accept the adjustment to the Order

by a writlen change order.

7. Delivery

7.ATimely delivery of the Supplies is of the essence of the Order. The Supplier commils to provide the

Supplies ordered in accordance with the time schedule provided in the Order, in exact qualty and quanity

ordered, into the hands of the Purchaser or its consignee (as the case may be) and at the address stipulated in

the Order.

7.2 Delivery period shall begin from the Order date. The date on which the Supplies are received at the delivery

place specified by the Purchaser shall be of the essence for deciding whether or not the agreed delivery date or

delivery period has been met.

7.3Should the Supplier fail to deliver on time, the Purchaser reserves the right to cancelterminate the Order in

accordance with Clause 18.1 (A) hereof without prejudice to any other Purchaser's right of remedies.

7.4 Delvery shall be considered o have been completed when: all Supplies have been delivered and accepted

by the Purchaser, and the Purchaser has received and accepted all documents stipulated in the Order andor

all documents and certiicates required for operating and maintaining the Supplies in compliance  with

regulations.

75The Supplier shall keep the Purchaser timely informed of the progress of his works and dufies. If the

Supplier becomes aware of circumstances which may result in delayed performance, he shall immediately so

inform the Purchaser in writng, giving the ful detais including the reasons for and the expected duration of the

delay along with its remedies proposals and take all reasonable steps as the Purchaser may approve or

instruct to avoid, andlor eliminate and/or mitigate the delay and effects without aditonal cost to the Purchaser.

8. Liquidated Damages for delay

8.1 Without prejudice to any other Purchaser’s rights, should the Supplier fail to deiiver the Supplies in due

time, the Supplier shall, without any prior formal notice or demand from the Purchaser or any demonstration of

loss by the Purchaser, pay the Puchaser as liquidated damages, representing a genuine preestimate of the

Purchaser's damages and not a penally, a sum equivalent to 1% (one per cent) of the Order value tax

excluded, for each calendar day of delay, up to a maximum of 10% (ten per cent) of the total Order value. In

any case, the Supplier shall endeavour to mitigate the effects of any delay in the Supplies.

8.2 Liquidated damages shall by rights be automatically set off against all sums due from the Purchaser to the

Suppler, whether or not such sums are payable at the tme the set off takes place. The liquidated damages are

a pre-estimate of the Purchaser's loss for Suppliers failure to meet the schedule. They are not the Purchasers

exclusive remedy for such a failure.

9. Partial Delivery

9.1 Part deliveries andlor part services are only allowed subject to the prior written approval of the Purchaser.

10. Quality Assurance, Inspection, Test and Notice of Defect,

101 The Supplier shall mintain a qualty management systemiprogram (QMS/QMP) and shall submit to  the

Purchaser evidence of its certiication to DIN EN ISO 9001:2008. The Supplier shall ensure that the Supplies

comply with contractual requirements and provide the Purchaser with all test certificatesreport and other

documentation as required under the Order o as the Purchaser may reasonably require. If the Supplier does

not possess the required certication, its Supplies shall be in accordance with all standard and statutory or

regulatory provisions applicable at the time of delivery as wel as all relevant technical regulations.

10.2In accordance with the inspection test plan, the Supplier shall notfy the Purchaser in writng at least 10

(fen) days in advance of the Supplies readiness for inspectionftesting in order to set jointly the related

inspectionftest date with the Purchaser.

The Supplier shall, at its sole expense, carry out any inspection and testing and shall provide certicates that

may be required in fufilment of the Order.

The costs and expenses for extratests shall be bome by the Supplier () i, for reasons aftributable to the

Supplier, all or part of the tests must be re-performed andlor performed outside of the pre-agreed location for

the test andlor inspection as specified in the Order; andior (i) i, as a result of a non-conformity with the Order,

addiional or complementary testsfinspections to those provided for in the Order are required; andior (i) i, for

reasons attributable to the Suppler, the test/ inspection, cannot take place on the scheduled date, o cannot be

completed.

103The Supplier shall, at its sole expense, carry out any inspection and testing and shall provide reports,

certiicates that may be required in fuflment of the Order. Such inspectionftest reports andlor certificates shall

be submitied within 2 (two) weeks after the testinspection date and in any case must be available before the

time of readiness, dispatch or delivery as per applicable Incoterms. No shipment under any Order shall be

made unless and until the Purchaser issues a release note for shipment further to Purchaser andor Third Party

Inspection.
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104 Al items are subject fo final inspection and acceptance by the Puchaser at destination notwithstanding
any prior payment or inspection at source. In any case, the delivery of Supplies shall not be deemed complete
until such inspectionfests have been passed fo the satisfaction of the Purchaser. The Purchaser shall nolify
the Supplier of any other defects as soon as they are discovered.

105 Inspections, tests, and the presentation of the aforesaid proof as well as final inspection and acceptance
by the Purchaser nor potential waiver thereof shall not relieve the Supplier of any of its oblgations and
liabilties under the Agreement.

11. Certificates and Services to be provided

114 The Supplier shall submit the Mil Test Certiicate (MTC)
dispatch and other certficate as required under the Order.

112The Supplier may not ship the Supplies to the Purchaser before it has drawn up a certiicate of origin
staing that the Supplies comply with the speciications and other terms contained in the Order and any
standards applicable on the date of dispatch, including those of any country where the Supplies are to be
manufactured, delivered or used.

1131f any special tests are to be performed in relation to the Supplies, the results of such tests shall akso be
attached to the certficate of conformiy.

12. Shipment, Marking and Packaging

12.1 Unless special packaging and marking are speciicaly requested by the Puchaser in the Order, the
Supplier shall provide adequate andior sutable packaging and marking in order to ensure that the Supplies are
delivered in undamaged conditions. Each supplied item shall be recognizable and traceable to the Order No.,
manufacturer name and manufacurer part No.

12.2 The costs forthe packing and marking are included in the Order's price.

123The Supplier shall pay for damaged Supplies resulng from improper packing andior marking. This
labilty includes, but not limited to, the costs associated with the retum, re-packing, replacement and
re-delivery of reected items.

124 Each consignment shall be accompanied by a commercial invoice, an itemized packing list, a packaging
slp and other documentation as required under the Order or as the Puchaser may reasonably require. The
Order  reference, nature and quantty of Supplies, name of carier, packaging details and full details of the point
of destination and the consignee shall be indicated in all shipping documents and on the outside of the
packaging.

125 Al orginal shipping documents (such as commercial invoice, packing list, certificate of origin, bill of lading,
MTC or certiicate of complance, tests cericates...) shall be mailed to the Puchaser to the aftention of the
person designated in the Order and shall be received at least 10(ten) days prior arival of Supplies at
destination.

13. Passage of Risk and Title

13.1Ful and unresticted fife of the Supplies and risk shall be transfered to the Purchaser upon the
readiness, dispatch or delivery date as per the applicable Incoterms.

13.2The Supplier shall guarantee that the Supplies are free and clear of any lien and all resenvations of fie or
any ofher third-party rights to the Supplies.

14. Acceptance

141 The Purchaser wil only accept Supplies after they have been unpacked, inspected and found to meet the
quantities, standards of qualty (technical or otherwise) and other crteria set out in  accordance with the
requirements of or any obligation under the Order.

1421f the Purchaser finds that there are defects or other shorcomings with the Supples, the Purchaser shall
give wilten nofice (discrepancy repor) of those defects or shorcomings to the Supplir within a reasonable
period after the Purchaser’s inspection. The Purchaser may elect to reject all or any portion of the Suppliers
which do not conform in every respect with the terms of the Order. Any loss or damages arising out or in
connection of such rejection shall be at the Suppiier's costs and expenses.

15. Claims in Respect of Nonconforming Supplies and Defects under Warranty

15.11f any part of the Supplies does not conform to the Order’s conditions or if the Purchaser lodges a dlaim in
fespect of a defect, the Purchaser shall have the right to, at its opion and at the Suppliers cost and risk, ()
demand that the defect be repaired; or (i) demand that the defective or nonconforming Supplies be replaced,
or (i) opt to accept the defective or nonconforming Supplies subject to an equitable reduction of the Order
price.

1521f the Supplier fails to start with the remedial work within a reasonable fime or to remedy the defects or
nonconformity raised within the nofice given, or if the circumstance otherwise ~reasonably justity such action,
the Purchaser shall be entiled, by right () to camy out the repair itself andior to have it carried out or to procure
a substitte supply elsewhere through a third parly at Suppler's fisk and costs, (i) to terminate the Order in
accordance with Clause 18.1(A) hereof without prejudice to the Purchaser's accrued rights and remediesii) to
claim a reduction of purchase price (i) and to claim damages.

153The warranty provided by the Supplier shall cover all costs incured by the Purchaser as a result of the
defects) such as, without limitation, parts, labour, dismanting, installaion, ~reassembly, tansport, travel and
accommodaion.

1541f at any time duing the currency of the Order, the repair or replacement of defecive or nonconforming
Supplies is urgently necessary to prevent loss or damage fo the goods or works o envionment or to any
property or fo prevent personal injury o or death of any person andior consequential damages, the Purchaser
may itself or through a third party repair or replace such Supplies forthwith without previous notice, at the
Suppliers risk and expense.

16. Liability and Insurance

16.1The Supplier shall be liable to the Pucchaser and shall indemnify and hold harmiess the Purchaser from
and against any and all claims, liabiities, damages, losses (especially but without limitation all claims for any
operating losses, loss of production, loss of profits, loss of business, loss of revenue, loss of use, loss of
interest efc), costs and expenses of any nature (whether direct, indirect, incidental, consequentil, tangie,
intangible, physical, or economic including reasonable attomey's fees and whether suffered by the Purchaser,
the Supplier or any third party), as well as any demands, law suits and causes of action arising in favour of any
third party on account of bodily injury, sickness, disease or death or fo injury to or destruction of or loss of any
property, arising out of o in comnection with the performance or non-performance or breach whether such
ligbity arises in contract, tort or otherwise by the Supplier (including without limitation its ~directors, employees,
agents, envices providers) of any of the Agreement.

162The Supplier warans that it possesses adequate insurance coverage against all risks arising in relation
to the performance of its obligations under the Agreement, and any other insurance coverage that is required
under applicable law. At the Purchaser's request the Supplier agrees fo provide the Purchaser with cerificates
proving ils insurance coverage (including the amounts of coverage subscribed) less than 1 (one) month from
the Purchaser request Should the Supplier fail to provide adequate insurance, the Purchaser shall be entiled
at its option to: (i) terminate the Order in accordance with Clause 18.1(A) andior (i) take out such insurance, at
the Suppliers costs, and offset the cost of so doing fiom any amount due by the Purchaser to the Supplier
andlor (i) withhold any payment il proper certiicates are provided in the agreeable form.

17. Force Majeure

17.1 Force Majeure shall mean any cause beyond the parties’ control, which cannot be reasonable foreseen or
avoided, and which cannot be overcome despite reasonable efforts o the affected party.

17.21n any case, the folowing shall not be regarded as cases of Fore Majeure: particularly dificult or onerous
peformance of the Order, stikes except national strkes-, causes aftibutable to the Suppliers, to
subcontractors, and generally to any person dependant on, andlor working for the Supplier, any defect of the
Supplies attributable to defective materials andlor means used for the Order's performance.

17.3The Supplier shall immediately notfy the Purchaser of the occurrence of any of the aforesaid causes and
cessation thereof and takes all reasonable steps to reduce the resulting delay.

174 Supplier shall not be excused fom performance hereunder where allemate sources of supply are
available

1751n case of an occumence that constitte a cause of Force Majeure prevents performance of the whole or
substantial part of the Order, for a continuous period of 3(ihree) months, the Purchaser shall have the right to
cancellterminate the Order or part thereof.

18. Suspension andlor Cancellation/Termination

18.1 Grounds for suspension andlor cancellaionftermination:

Without prejucice to any other rights and remedies of the Puchaser under the Order whether oral, writen,
statutory, express or implied andior provided by law, contract, or equity, the Purchaser shall be entiled to, at
any time upon written notice without having to justify the decision:

(A) suspend andior cancelfterminate the Order in whole or in part wihout paying any cost, compensation or
penalty to the Supplier andior complete the Supplies or any part thereof itself or through any third party at the
Suppliers costs and risk if any of the following events occur: () The Supplier fais to deliver the Supplies or part
of the Supplies within the dates schedued in the Order (i) The Supplier fais to comply with warranty
obligations  detailed under Aricle 15hereof (i) The Supplier unreasonably withholds its consent to change
order as per Aticle 6hereof ; (v) The Supplir is in breach of any of its obigations arising fom these
Condions and breach is not cured within 7 (seven) working days from reception of wiiten nofice from the
Purchaser; (v) The Supplier is insolvent, adjudged bankrupt, makes a general assignment for the benefit of its
crediors or a receiver or administrator is appointed in respect of the Supplier, commences winding up or
similar proceedings or ceases or threatens fo cease o camy on business or becomes unable fo pay its debts as
they fall due; (i) The Supplier is in breach of any terms of Aricle 21hereof; (vi) in case of breach of the
assignment prohibition set forth under of Clause 24.2 hereof.

(B) suspend andlor cancel the Order in whole or in part without paying any cost, compensation or penalty to
the Supplier provided that such suspension andior termination occurs before Supplier's written
acknowledgment of the Order.

(C) suspend andlor cancellterminate the Order in full o in part at any time.

18.2 Supplier’ case of d

(A) The Suppliers shall: () discontinue work or part thereof and place no further orders nor make any further
commitments for materials andlor services to complete the work; (i) immedately preserve and protect the
Supplies (including material in hands, work in progress and completed work) at ifs risk and costs and make any
reasonable effort to minimize related costs; (i) execute al documents and all such oher actions as may be
required in order fo vest in the Puchaser or Purchaser's client all rights, good file, setofis and ofher beneft
held by the Supplier under or in conneciion with the performance of the Order; (v) allow the Purchaser or its
nominee full right of access to the Sellrs premises to remove all or any of the Supplies; () at Purchaser's
request, deliver to the Purchaser any parts of the Supplies, whether or not completed;

- it applicable - for Purchasers review before
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(v) retum fortwith all advance payments already made to the Supplier, and (vi) comply with any other matters

arising out of the Order which the Purchaser deems necessary.

(8) Moreover, in case of cancellaionfermination under Clause 18.1(A) hereof, the Supplier shall also, at the

Purchaser's request: () do and procure all things necessary to enable the Purchaser to complete the work or any

part thereof ilself or through a thind party at Suppler's risks and cosls; (i) retum all advance payments made to the

Supplier together with interests set at 10% (ten per cent) above the base rate of the central bank of the

Purchaser's domicile.

183 suspension andlor

(A) The Purchaser shall not be liable for any loss of contract, revenue or prospective profs, contributions to

overhead o of indrect o consequential losses or other damages arising from the suspension andlor

cancellationtermination or otherwise under this Agreement;

(8) Moreover, upon suspension andior termination/cancellaion under Clause 181 (), any additional costs,

damages andlor losses suffered by the Purchaser andor Puchasers clent as a result of the Suppliers default

shall be recoverable by the Purchaser from the Suppiie.

(©) Futhermore, in case of suspension andlor cancelfermination under Clause 181 (C) not due to Suppliers

defaul, the Supplier shall be entiled to () payment of the Supplies satisfactorily delivered and accepted by

Purchaser andlor by Purchasers client up o the date of termination; and for (i) reasonable , unavoidable, audited

exra costs duly substantiated in wring, directy incured as a resut of such suspension andjor

cancellaionfermination and whose amount shall be setled by witen mutual agreement of the parties and

provided the Purchaser's clent approval and payment if suspension andior cancelationftermination ocour at

Purchaser's clent request.

19, Patents and Trademarks

19.1The Supplier warants that all goods and services supplied under the Order shall not infinge on any third

parlys patent, utiity model, design, copyright, trade secrel, tade name, Wrade mark or senvice mark, or other

propriety right.

192The Supplier shall at its own expense defend, indemnify and hold the Purchaser, its offcers, agents

representatives, employees, customers and users of Suppliers goods and sewvices hammless from any and al

clims, liabiities, damages, and expenses (ncluding atomey's fees) arising from or in comnection with any

claimed infringement of ~patents, copyrights, trade  secrels, trade names, trademarks, sewice marks, o other

propriety rightin connection with goods or services supplied.

20. Propriety Information and Confidentiality

201Any data, drawing, design, manufactuing means, equipment o other material or information designated as

confidential or proprietary, which is provided by the Puchaser or provided by the Supplier but paid by the

Purchaser as a part of the Supplies’ purchase price (hereafer referred to s ‘Information’), shall be solely owned

by the Purchaser and shall be considered the Purchaser's confidential property.

202The Supplier agrees () to keep sticlly confidental any and all Information under Clause 20.1as well as any

other Purchaser's propriety materials andlor information received for the purposes hereof and (i) o ot use such

Information for any other purpose and (i) to avoid communication or disclosure of such Information to any third

parly unless with prior witten consent of the Purchaser. The Supplier shall only use these Information for the

purpose of performing this Order and it shall not make them avaiable to any third party without the prior consent of

the Purchaser.

20.3 Supplier shal return allInformation and copies thereof to Purchaser upon written request.

204 Any advertising or oral or writen communicaion conceming the Order or its details shal be subject to the

Purchaser's prior written approval,

205The Supplier shall retum to the Purchaser or, at the Purchaser's request, destroy all patiems, samples, tools

and any other menufactuing means or materils related to andior supporing the Information placed at Supplier's

disposal or fabricated by i, according to the Purchasers special instuctions, as well as all drawings, plans,

calculations and any ofher documentation, including all copies and samples made. The Supplier has no right of

lien

206Any intellectual property rights arising from the performance of the Order shall become the property of the

Purchaser.

207The Supplier represents and warrants that the Supplies, and any material, design or any other works or

information provided by or on behalf of the Supplier, including the use thereof, does not infinge any intellectual

property fight of a third parly, and the Supplier shall defend, indemnify and hold harmiess the Purchaser and the

Purchaser's customers fiom and against all claims and liabities based on alleged o actual infingement thereof.

In case of infringement, the Purchaser, at its option, may requie the Supplier () to procure at the Suppliers

expense the necessary fights, o (i) to modfy or replace the Supplies or part thereof such that it no longer

infringes, or (i to refund the Order price, with nterest, upon the Purchaser' return of the nfringing Supplies.

21, Laws and Compliance

214 The Supplier undertakes to observe and comply with all applicable laws, orders, ordinance, noffications, rules

and regulations applicable to the conduct of business in all countries in which it operates andlor in connection with

the Order

212The Supplier underiakes to comply with al applicable anti-bribery andlor comuption laws, in particular

prohibiing the payment of any form of comupt gift, including without limitation, the Foreign Corupt Practices Act

(the ‘FCPA’) of the United States, the Bribery Act 20100f the United Kingdom (the UK Bribery Act) and the

applicable ant-bribery laws andlor coruption laws of all countries in which the pariies operate.

213The Supplier commited to comply wih TROUVAY & CAUVIN Good Corporate Govemance Policy (‘the

Policy) that is provided upon request. The ful compliance with the Policy by the parties is of the essence of the

cooperation between them.

213The Supplier undertakes to not use any funds received under the Order for any purpose profibited by the

applicable laws and warranis that it has not directly or indirectly paid any commission, fees or granted any rebates

to any thid party, employees of the Puchaser or the Purchasers customers, or made any gifts, enterainment or

any other non-monetary favours o other arrangements.

214Any party faiure to abide by this Aficle 21shall be deemed a material breach and subject to termination

provisions of Clause 18.1(A) hereof. The Supplier wil indemnify and hold hammless the Purchaser, its affiates,

offcers, employees or agents, flom and against any and al liabiities, claims, expenses, loss andlor damage which

may arise as a result of or in comection with the Suppliers breach of its obligations andior warranties under this

Article 21

22, Invoicing

224 Invoices shall be issued by the Supplier in triplicate (one original and two copies) and shall be addressed to

the Purchaser atthe address given on the Order.

222The Supplier shall be eniiled to invoice the Purchaser according fo the invoicing schedule and instructions

set out in the Order. Invoices must contain: Order number or reference, date of the Order, item number, item

quantity and descripion of the Supplies, the number and date of the packing lst, detailed price exacty as shown in

the Order, the place of delivery, the date of payment, all provisions curently mandalory at law and shall be

accompanied by allthe necessary supporting documents.

223An invoice can only be setfled when the Purchaser is in possession of: () the acknowledgement of receipt of

the Order signed without reservation, any annotation being considered null and void; (i) the documents specified

in the Order, i) the invoice fuly compliant with Clause 21.2 hereinabove

2247Tne Purchaser shall be enfiled to reject invoices not complying with the above requirements. No interests or

any other penalty shall be levied on any such payments withheld by the Purchaser.

23, Payment

23.1 Payment Terms are specified n the Order.

232The Supplier shall not be entiled to any payment unless and unti the Suppler provided the Purchaser with

an advance payment securty (if any), a performance securiy andior retention money security (f any).

233Payment is made subject to the Purchaser's inspection and acceptance of the Supplies supplied hereunder

for freedom from defects, in particlar in respect of their execution, quantty and adequacy for the intended use as

stipulated in the Agreement.

234 Payments made by the Purchaser shall neither be interpreted as acceptance of the Supplier's condions and

prices, nor be deemed o consiite acceptance of the Supplies nor shall it affect the Puchaser's fight to lodge

claims in respect of () defects or noncompliance of any of the Supplies or (i) amount paid.

235The Purchaser reserves the right o reduce, reject or defer any payment if the Supplier does not comply with

its obligations under the Agreement, contractual documents, professional standards or any effective regulation

24, Right to offset and Assignment

241 Purchaser, without waiver or limitation of any rights or remedies, shall be entiled from time to tme to deduct

flom any amounts due or owing by Purchaser fo Supplier in connection with an Order, any and all amounts owed

by Supplier to Purchaser even if these originate fom a difierent Order andior fom one of TROUVAY & CAUVIN

Group's companies andor offices.

242The Supplier shall neither transfer or assign all or part of the Order andior Agreement, nor subcontract all or

part of s execulon witout the prior witen agreement of the Purchaser. Any assignment, subcontracting or

delegation made wihout the Purchasers prior witn consent shal be void and may lead to
the Order andior Clause 18.1 () at Purchasers choice.

24.3 The Purchaser reserves the right to assign the Order or any part thereof to any third party.

25. Miscellaneous

251 Validty/ Sunival of Provisions: In the event any provisions of the Order, in whole or in part is held to be

invalid, void or otherwise unenforceable, thus shall not affect the remaining parts of such provision or any other

provision hereof. Any obligations, which by their nature extend beyond the expiration, completion or termination of

the Order, including (without limitation) the provisions of Aticles 16, 20and 26, shall suvive the expiraion or

termination of the Order.

252 Waiver: The Purchasers falure to insist on performance of any term, condiion, or instruction, or failre to

exercise any right or priviege, or ifs waiver of any breach, shall not thereafter waive any such temm, condiion,

instructon, right or prvilege.

253 Goveming Languages: The language of the Agreement shall be Engish and all communications thereunder

or in elation thereto shall be delivered in English unless otherwise agreed.

254In so far as this ‘General Tems and Condiions of Purchase’ are also available in a language other than

English, the English version shall prevail at all tmes i the event of any discrepancy.

26. Laws and Regulation

The Agreement shal be governed exclusively by laws of the Purchaser's domicie.

27. Disputes | Jurisdiction

274 The place of jurisdiction for any disputes or claims arising out or in connection with the Agreement or breach

hereof which cannot be amicably setled between the Paries shall be the cout having jurisiction at the place

where the Purchaser has its registered office.




