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PART A

GENERAL TERMS AND CONDITIONS OF CONTRACT FOR THE PURCHASE OF GOODS
AND SERVICES

ANY TERMS AND CONDITIONS PROPOSED IN THE SELLER’S QUOTATION, SELLER’S
ACCEPTANCE OR IN ANY ACKNOWLEDGEMENT, INVOICE, OR OTHER FORM OF THE
SELLER THAT ADD TO, VARY FROM, OR CONFLICT WITH THE TERMS AND CONDITIONS
HEREIN ARE HEREBY REJECTED. SUCH TERMS AND CONDITIONS SHALL NOT APPLY
TO THE CONTRACT UNLESS ACKNOWLEDGED BY A WRITTEN INSTRUMENT EXECUTED
BY AUTHORISED REPRESENTATIVES OF THE BUYER AND THE SELLER. DESPATCH OR
DELIVERY OF THE GOODS BY THE SELLER TO THE BUYER SHALL BE DEEMED
CONCLUSIVE EVIDENCE OF THE SELLER'S ACCEPTANCE OF THESE TERMS AND
CONDITIONS.

1. DEFINITIONS

(&) “ARTICLES” SHALL MEAN THE PRODUCT, COMPONENT, PART OR ITEM ON WHICH
SERVICES ARE TO BE PERFORMED.

(b) “BUYER” SHALL MEAN THE LEGAL ENTITY ISSUING THE PURCHASE ORDER,
WHICH MAY BE ST ENGINEERING NORTH AMERICA, INC. OR ANY OF ITS DIRECT
AND INDIRECT SUBSIDIARIES OR AFFILIATES, WHICH EXPRESSION SHALL
INCLUDE ITS SUCCESSORS AND PERMITTED ASSIGNS.

(c) “CONDITIONS” SHALL MEAN THE STANDARD TERMS AND CONDITIONS OF
PURCHASE SET OUT HEREIN AND SHALL INCLUDE ANY SPECIAL TERMS AND
CONDITIONS ATTACHED TO OR SET OUT IN THE PURCHASE ORDER BETWEEN
THE BUYER AND THE SELLER.

(d) “CONTRACT” SHALL MEAN THE AGREEMENT ENTERED INTO BETWEEN THE
BUYER AND THE SELLER FOR THE PURCHASE OF THE GOODS AND/OR SERVICES.
THE TERMS AND CONDITIONS OF THE CONTRACT SHALL COMPRISE WRITTEN
CONTRACT OR AGREEMENT, (IF ANY), THE CONDITIONS AND ALL ANNEXES,
APPENDICES, SCHEDULES, EXHIBITS, SUPPLEMENTAL AGREEMENTS,
SUPPLEMENTARY TERMS AND CONDITIONS SET OUT HEREIN, SPECIFICATIONS,
PLANS, DRAWINGS, PATTERNS, SAMPLES OR OTHER DOCUMENTS OR
CONDITIONS WHICH MAY BE INCORPORATED BY CONTRACT.

(e) “CONTRACT PRICE” SHALL MEAN THE PRICE PAYABLE TO THE SELLER FOR THE
GOODS AND/OR SERVICES.

() “CUSTOMER” SHALL MEAN ANY CUSTOMER OF THE BUYER.

(9) “DAYS” SHALL MEAN A REFERENCE TO CALENDAR DAY UNLESS EXPRESSLY
STATED OTHERWISE.

(h) “GOODS” SHALL MEAN THE GOODS DESCRIBED IN THE CONTRACT WHICH THE
SELLER IS REQUIRED UNDER THE CONTRACT TO SUPPLY AND SHALL INCLUDE
ANY PARTS, MATERIALS AND COMPONENTS USED FOR PERFORMING THE
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SERVICES, OPERATING/INSTRUCTION MANUALS AND MAINTENANCE MANUALS
RELATING TO THE GOODS.

‘PURCHASE ORDER” SHALL MEAN THE PURCHASE ORDER FOR GOODS AND/OR
SERVICES ISSUED BY THE BUYER.

“SELLER” SHALL MEAN THE PERSON, FIRM OR CORPORATION WHO BY THE
CONTRACT UNDERTAKES TO SUPPLY THE GOODS OR TO RENDER SUCH OTHER
SERVICES AS MAY BE REQUIRED BY THE CONTRACT WHICH EXPRESSION SHALL
INCLUDE ITS SUCCESSORS AND PERMITTED ASSIGNS.

“SERVICES” SHALL MEAN THE SERVICES DESCRIBED IN THE CONTRACT WHICH
THE SELLER IS REQUIRED UNDER THE CONTRACT TO PERFORM.

“SERVICEABLE” SHALL MEAN A GOOD WHICH FULFILS THE OPERATIONAL
PURPOSE FOR WHICH IT WAS INITIALLY DESIGNED FOR AND WHICH SHALL BE
CERTIFIED IN ACCORDANCE WITH ANY RELEVANT MANUFACTURER
INSTRUCTIONS AND SPECIFICATIONS IN ACCORDANCE WITH THE RELEVANT
MAINTENANCE MANUAL.

“SPECIFICATION” MEANS SPECIFICATIONS FOR THE GOODS AND/OR SERVICES
WHICH INCLUDES ANY PURPOSES, FUNCTIONS, QUALITY, PERFORMANCE
STANDARDS, SCOPE OF WORKS, PLANS, DRAWINGS, PATTERNS, SAMPLES, DATA
AND/OR OTHER INFORMATION RELATING TO THE SAME.

ESTABLISHMENT OF THE CONTRACT

THE PURCHASE ORDER MAY BE REVOKED AT ANY TIME PRIOR TO ACCEPTANCE
BY THE SELLER.

IF THE SELLER FAILS TO ACCEPT THE PURCHASE ORDER FOR ANY REASON
WHATSOEVER, THE SHIPMENT BY THE SELLER OF ANY GOODS OR THE
FURNISHING OR COMMENCEMENT OF ANY SERVICES ORDERED, OR THE
ACCEPTANCE OF ANY PAYMENT BY THE SELLER HEREUNDER OR ANY OTHER
CONDUCT BY THE SELLER THAT RECOGNISES THE EXISTENCE OF A CONTRACT
PERTAINING TO THE SUBJECT MATTER HEREIN, MAY, AT THE BUYER’S
ELECTION, BE TREATED AS AN UNQUALIFIED ACCEPTANCE BY THE SELLER OF
THE PURCHASE ORDER AND ALL TERMS AND CONDITIONS HEREIN.

THE SELLER ACCEPTS THAT THE BUYER, INTER-ALIA, RELIES ON THE SKILL AND
JUDGEMENT OF THE SELLER IN THE DESIGN, MANUFACTURE, TESTING,
QUALITY CONTROL, RELIABILITY AND FUNCTIONING OF THE GOODS OR ANY
PART OR UNIT THEREOF AND ON THE JUDGEMENT AND SKILL OF THE SELLER
FOR ANY AND ALL OF THE SERVICES PERFORMED.
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VARIATIONS

SUBJECT TO CLAUSE 13, NO VARIATION, AMENDMENT OR ADDITION WILL APPLY
TO THE CONTRACT UNLESS EXPRESSLY AGREED UPON IN WRITING AND
SIGNED BY THE PARTIES’ RESPECTIVE AUTHORISED REPRESENTATIVES.
QUALITY, STANDARD AND DESCRIPTION

THE QUANTITY, QUALITY AND DESCRIPTION OF THE GOODS AND THE SERVICES
SHALL, SUBJECT THE CONDITIONS, BE AS SPECIFIED IN THE PURCHASE ORDER
AND/OR IN ANY APPLICABLE SPECIFICATION SUPPLIED BY THE BUYER TO THE
SELLER OR AGREED IN WRITING BY THE BUYER.

SUBJECT TO CLAUSES 9 AND 11, THE GOODS SHALL:

() BE NEW AND CONFORM IN ALL RESPECTS WITH THE SPECIFICATIONS AND
OTHER REQUIREMENTS OR DESCRIPTIONS STATED IN THE CONTRACT,;

(ii) BE OF SOUND MATERIALS, DESIGN AND WORKMANSHIP;

(i) BE EQUAL IN ALL RESPECTS TO THE SAMPLES, PATTERNS OR
SPECIFICATIONS PROVIDED OR GIVEN BY EITHER PARTY;

(v) BE CAPABLE OF ANY STANDARD OF PERFORMANCE SPECIFIED IN THE
CONTRACT,

(v) IF THE PURPOSE FOR WHICH THEY ARE REQUIRED IS INDICATED IN THE
CONTRACT EITHER EXPRESSLY OR BY IMPLICATION BE FIT FOR THAT
PURPOSE;

(viy BE OF SATISFACTORY QUALITY; AND

(vii) BE SERVICEABLE.

THE SERVICES SHALL BE:

() PERFORMED USING ALL DUE CARE AND DILIGENCE, IN ACCORDANCE WITH
THE TURNAROUND TIME SPECIFIED; AND

(i) PERFORMED IN ACCORDANCE WITH APPROPRIATE SERVICE BULLETINS,
SPECIFICATIONS PROVIDED BY CUSTOMER, MAINTENANCE AND
OVERHAUL MANUALS OF THE MANUFACTURER OF THE GOODS.

THE SERVICES SHALL BE DEEMED COMPLETED ONLY IF THEY MEET ALL
REQUIREMENTS AND ALL APPLICABLE ACCEPTANCE TESTS HAVE BEEN
SUCCESSFULLY COMPLETED UNDER THE CONTRACT.
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ALL DOCUMENTS, RECORDS, TEST REPORTS, ETC, RELATING TO THE
PRODUCTION OF THE GOODS MUST BE RETAINED ON FILE FOR EVALUATION
FOR A CONTRACTUALLY AGREED UPON PERIOD. UNLESS OTHERWISE
SPECIFIED, THIS PERIOD SHALL BE TEN YEARS.

IF ANY GOODS ARE TO BE PROVIDED AND/OR SERVICES ARE TO BE
PERFORMED BY THE SELLER'S  SUBCONTRACTORS (IF  SUCH
SUBCONTRACTING IS EXPRESSLY ALLOWED UNDER THE CONTRACT OR IFTHE
BUYER’S PRIOR WRITTEN APPROVAL HAS BEEN OBTAINED), THE SELLER SHALL
BE AND REMAIN FULLY RESPONSIBLE FOR THE ACTIONS OF ITS
SUBCONTRACTORS.

IF THE SELLER IS REQUIRED TO PROVIDE SERVICES ON THE PREMISES OF THE
BUYER OR A CUSTOMER, THE SELLER SHALL, AND SHALL PROCURE ITS
EMPLOYEES, DIRECTORS, OFFICERS OR AGENTS WHO ARE WORKING ON THE
BUYER’S PREMISES IN CONNECTION WITH THE CONTRACT TO, COMPLY WITH
ALL OF THE BUYER'S SAFETY AND SECURITY PROCEDURES, AS MAY BE
AMENDED FROM TIME TO TIME, AND SHALL TAKE ANY AND ALL NECESSARY
STEPS AND PRECAUTIONS TO PREVENT INJURY TO ANY PERSON OR PROPERTY
DURING THE DURATION OF THE PROVISION OF SERVICES UNDER THE
CONTRACT. IF REQUIRED BY THE BUYER, SELLER SHALL ALSO PROVIDE ALL
OTHER CERTIFICATES AND PERMITS NECESSARY IN ORDER FOR SERVICES TO
BE PROVIDED ON THE PREMISES OF THE BUYER OR A CUSTOMER. WITHOUT
PREJUDICE TO THE FOREGOING, THE SELLER, ITS EMPLOYEES, AGENTS AND
SUBCONTRACTORS SHALL IMPLEMENT THE PROVISIONS OF THE WORKPLACE
SAFETY & HEALTH ACT AND THE REGULATIONS AND CODES OF PRACTICE
ISSUED THEREUNDER WHEN WORKING AT THE BUYER'S PREMISES OR BUYER'S
DESIGNATED PREMISES.

INSPECTION AND TESTING

(@) BEFORE DISPATCHING THE GOODS, THE SELLER SHALL CAREFULLY
INSPECT AND TEST THEM FOR COMPLIANCE WITH THE CONTRACT. THE SELLER
SHALL, IF REQUESTED BY THE BUYER, GIVE THE BUYER REASONABLE NOTICE
OF SUCH TESTS AND THE BUYER SHALL BE ENTITLED TO BE REPRESENTED
THEREAT. THE SELLER SHALL ALSO, AT THE REQUEST OF THE BUYER, SUPPLY
TO THE BUYER A COPY OF THE SELLER’S TEST SHEETS CERTIFIED BY THE
SELLER TO BE A TRUE COPY.

WHERE INSPECTION OF ANY OF THE GOODS, WHETHER COMPLETED OR IN THE
COURSE OF PRODUCTION, IS REQUIRED BY THE BUYER, THE SELLER SHALL
GIVE THE BUYER FULL AND FREE ACCESS TO THE SELLER’'S WORKS AS AND
WHEN REQUIRED FOR THAT PURPOSE AND THE SELLER SHALL GIVE THE
BUYER ALL FACILITIES AND APPLICABLE RECORDS, AT ANY LEVEL OF THE
SUPPLY CHAIN INVOLVED IN THE ORDER, AS MAY BE REQUIRED THEREFORE,
AT NO COST TO THE BUYER. WHERE NECESSARY, THIS FREE ACCESS SHALL
ALSO BE EXTENDED TO CUSTOMERS AND ANY APPLICABLE REGULATORY
AUTHORITIES OR AGENCIES.
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IF, AS ARESULT OF ANY INSPECTION OR TEST UNDER CLAUSE 5(A) OR 5(B), THE
BUYER’S REPRESENTATIVE IS OF THE REASONABLE OPINION THAT THE GOODS
DO NOT COMPLY WITH THE CONTRACT OR ARE UNLIKELY TO COMPLY UPON
COMPLETION OF MANUFACTURE OR PROCESSING, HE MAY INFORM THE
SELLER ACCORDINGLY IN WRITING AND THE SELLER SHALL FORTHWITH TAKE
SUCH STEPS AS MAY BE NECESSARY TO ENSURE SUCH COMPLIANCE.

DELIVERY AND PACKING

UNLESS OTHERWISE AGREED AND EXCEPT AS SET FORTH HEREIN, THE
RELEVANT INCOTERM RULES AS STIPULATED IN THE PURCHASE ORDER, AS
INTERPRETED IN ACCORDANCE WITH “INCOTERMS 2020” (INTERNATIONAL
CHAMBER OF COMMERCE PUBLICATION NO. 723), SHALL APPLY TO THE
CONTRACT.

THE SELLER SHALL DELIVER THE GOODS TO THE BUYER IN THE MANNER AND
AT THE PLACE AND TIME SPECIFIED IN THE CONTRACT. THE SELLER SHALL
ALSO COMPLY WITH ANY ADDITIONAL INSTRUCTIONS WITH RESPECT TO THE
GOODS WHICH THE BUYER MAY GIVE FROM TIME TO TIME AND ANY ADDITIONAL
COSTS INCURRED BY THE SELLER IN COMPLYING WITH SUCH INSTRUCTIONS
MAY BE ADDED TO THE CONTRACT PRICE UPON THE BUYER'S APPROVAL IN
WRITING.

THE SELLER SHALL, AT ITS OWN COST, ENSURE THAT THE GOODS ARE
ADEQUATELY PACKED FOR ROUGH HANDLING SO AS TO ENSURE THAT THEY
REACH THE BUYER INTACT AND UNDAMAGED. IN ADDITION, THE SELLER SHALL
ENSURE THAT THE GOODS ARE PACKED IN SUCH A MANNER THAT THEY ARE
SUITABLE FOR EXPORT TO AND STORAGE IN THE TROPICS AND ARE
PROTECTED FROM DETERIORATION DURING THEIR TRANSIT UNTIL THEIR
DELIVERY TO THE BUYER. THE SELLER SHALL FURTHER COMPLY WITH ANY
OTHER REQUIREMENTS ON PACKING EXPLICITLY SPECIFIED IN THE CONTRACT.
ANY PACKAGES CONTAINING DANGEROUS OR HAZARDOUS GOODS SHALL BE
PACKED AND MARKED IN ACCORDANCE WITH THE BEST INTERNATIONAL
COMMERCIAL PRACTICE AND ALL APPLICABLE LAWS AND REGULATIONS.

THE BUYER'’S SIGNATURE OR STAMP GIVEN ON ANY DELIVERY NOTE OR OTHER
DOCUMENTATION PRESENTED FOR SIGNATURE IN CONNECTION WITH
DELIVERY OF THE GOODS IS NOT EVIDENCE THAT THE CORRECT QUANTITY OF
GOODS HAS BEEN DELIVERED OR THAT THE GOODS DELIVERED ARE IN GOOD
CONDITION OR OF THE CORRECT QUALITY BUT IS ONLY EVIDENCE OF THE
NUMBER OF PACKAGES RECEIVED.

THE SELLER SHALL PROMPTLY NOTIFY THE BUYER IF IT KNOWS OR SUSPECTS
THERE WAS A SECURITY BREACH AFFECTING THE GOODS.
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PASSING OF PROPERTY AND RISK OF LOSS OR DAMAGE

RISK OF LOSS OR DAMAGE TO THE GOODS SHALL PASS TO THE BUYER AT THE
TIME OF ACCEPTANCE BY THE BUYER OF THE GOODS.

TITLE IN THE GOODS SHALL PASS TO THE BUYER UPON DELIVERY TO THE
BUYER AT THE DESTINATION SPECIFIED IN THE CONTRACT, UNLESS PAYMENT
FOR THE GOODS IS MADE PRIOR TO DELIVERY, IN WHICH CASE TITLE SHALL
PASS TO THE BUYER ONCE PAYMENT HAS BEEN MADE AND THE GOODS HAVE
BEEN APPROPRIATED TO THE CONTRACT.

TIME OF ESSENCE OF CONTRACT

TIME SHALL BE OF THE ESSENCE OF THE CONTRACT, BOTH AS REGARDS THE
DATES AND PERIODS MENTIONED AND AS REGARDS ANY DATES AND/OR
PERIODS WHICH MAY BE SUBSTITUTED FOR THEM IN ACCORDANCE WITH THE
CONTRACT AND BY AGREEMENT IN WRITING BETWEEN THE BUYER AND THE
SELLER.

REJECTION OF THE GOODS AND/OR SERVICES

THE BUYER IS ENTITLED TO REJECT ANY GOODS DELIVERED OR SERVICES
PERFORMED WHICH ARE NOT IN ACCORDANCE WITH THE CONTRACT OR IF
SELLER FAILS TO DELIVER THE GOODS AND/SERVICES WITHIN THE TIME
SPECIFIED. THE BUYER SHALL NOT BE DEEMED TO HAVE ACCEPTED ANY
GOODS OR SERVICES UNTIL THE BUYER HAS HAD A REASONABLE TIME TO
INSPECT OR VERIFY THEM FOLLOWING DELIVERY OR COMPLETION OR, WHERE
ANY DEFECT WOULD NOT BE APPARENT, WITHIN A REASONABLE TIME AFTER
ANY LATENT DEFECT IN THE GOODS OR SERVICES HAS BECOME APPARENT EG
UPON INSTALLATION OR USE OF THE GOODS OR ARTICLES.

IN THE CASE OF GOODS, UPON SUCH REJECTION, THE SELLER SHALL, AT THE
SELLER’S RISK AND EXPENSE, ARRANGE FOR THE RETURN OF THE GOODS TO
THE SELLER, AND THE SELLER SHALL RETURN TO THE BUYER THE CONTRACT
PRICE AND REIMBURSE THE BUYER FOR ALL FREIGHT, INSURANCE AND OTHER
INCIDENTAL COSTS INCURRED BY THE BUYER IN CONNECTION WITH THE
PURCHASE OF THE GOODS.

WITHOUT PREJUDICE TO THE BUYER’S OTHER RIGHTS AND REMEDIES, IN THE
CASE OF SERVICES WHICH DO NOT COMPLY WITH ALL THE REQUIREMENTS OF
THE CONTRACT, THE BUYER SHALL BE ENTITLED TO TERMINATE THE
CONTRACT UNDER THE PROVISIONS OF CLAUSE 21 HEREIN. IN THE EVENT OF
TERMINATION OF THE CONTRACT, THE SELLER SHALL RETURN TO THE BUYER
FORTHWITH ALL ARTICLES.
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THE BUYER SHALL ALSO HAVE THE RIGHT TO PURCHASE THE GOODS AND/OR
SERVICES OR SUBSTITUTES THEREOF FROM ALTERNATIVE SOURCES AND THE
SELLER SHALL REIMBURSE THE BUYER, UPON DEMAND, ALL ADDITIONAL
COSTS INCURRED BY THE BUYER IN OBTAINING THE GOODS AND/OR SERVICES
OR SUBSTITUTES THEREOF.

LIQUIDATED DAMAGES

WITHOUT PREJUDICE TO THE BUYER’S OTHER RIGHTS AND REMEDIES, IF THE
GOODS OR ANY PART THEREOF OR THE SERVICES ARE NOT DELIVERED OR
PERFORMED WITHIN THE TIME(S) SPECIFIED IN THE CONTRACT OR ANY
EXTENSION THEREOF AS MAY BE GRANTED BY THE BUYER, THE PARTIES
AGREE THAT THE BUYER MAY RECOVER FROM THE SELLER, AS GENUINE PRE-
ESTIMATED LOSSES, DAMAGES CALCULATED BASED ON HALF PER CENT (¥2%)
OF THE CONTRACT PRICE SUBJECT TO DELAY FOR EACH WEEK OR ANY PART
THEREOF WHICH MAY ELAPSE BETWEEN THE TIME(S) SPECIFIED IN THE
CONTRACT AND THE ACTUAL DATE OF DELIVERY OR PERFORMANCE SUBJECT
TO AMAXIMUM OF TEN PER CENT (10%) OF THE VALUE OF GOODS OR SERVICES
SO DELAYED. THE BUYER MAY, WITHOUT PREJUDICE TO ANY OTHER METHOD
OF RECOVERY, DEDUCT THE AMOUNT OF SUCH LIQUIDATED DAMAGES FROM
ANY MONIES IN THE BUYER’S HANDS DUE OR WHICH MAY BECOME DUE TO THE
SELLER. THE PAYMENT OR DEDUCTION OF SUCH DAMAGES SHALL NOT
RELIEVE THE SELLER FROM ITS OBLIGATIONS TO COMPLETE THE DELIVERY OR
PERFORMANCE OF THE GOODS OR SERVICES, OR FROM ANY OTHER OF ITS
OBLIGATIONS OR LIABILITIES UNDER THE CONTRACT. IF ANY SUM PAYABLE
UNDER THIS CLAUSE IS NOT PAID WITHIN FIFTEEN (15) DAYS AFTER THE DUE
DATE THEN (WITHOUT PREJUDICE TO THE BUYER’S OTHER RIGHTS AND
REMEDIES AT LAW OR OTHERWISE) THE BUYER RESERVES THE RIGHT TO
CHARGE INTEREST ON SUCH SUM ON A DAY-TO-DAY BASIS (AS WELL AFTER AS
BEFORE ANY JUDGEMENT) FROM THE DUE DATE TO THE DATE OF PAYMENT
(BOTH DATES INCLUSIVE) AT THE RATE OF TWO PER CENT (2%) PER MONTH OR
PART THEREOF COMPOUNDED.

REPRESENTATIONS AND WARRANTY

THE SELLER REPRESENTS AND WARRANTS THAT THE GOODS AND SERVICES
AND ANY PART THEREOF WILL BE OF SATISFACTORY QUALITY AND FREE FROM
ANY DEFECT IN MANUFACTURE OR ANY DEFECT ARISING OUT OF DESIGN,
MATERIALS OR WORKMANSHIP, ASSEMBLY OR INSTALLATION, FROM THE DATE
OF ACCEPTANCE OF THE GOODS OR SERVICES BY THE BUYER FOR THE PERIOD
SPECIFIED IN THE PURCHASE ORDER OR CONTRACT (HEREINAFTER REFERRED
TO AS THE “WARRANTY PERIOD”). IF UNSPECIFIED, THE WARRANTY PERIOD
SHALL BE ONE (1) YEAR FROM DATE OF ACCEPTANCE OF THE GOODS AND
SERVICES BY THE BUYER OR THE DELIVERY OF THE SAME, WHICHEVER IS
LATER.
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WHERE DURING THE WARRANTY PERIOD THE GOODS OR ANY PART OR UNIT
THEREOF IS FOUND BY THE BUYER TO BE DEFECTIVE, THE SELLER SHALL AT
THE WRITTEN REQUEST OF THE BUYER, REPLACE THE SAME AT THE RISK AND
EXPENSE (INCLUDING TRANSPORT COSTS AND OTHER INCIDENTAL CHARGES)
OF THE SELLER OR IF THE BUYER AGREES, MAKE GOOD OR REPAIR THE SAME
AT THE RISK AND EXPENSE (INCLUDING TRANSPORT COSTS AND OTHER
INCIDENTAL CHARGES) OF THE SELLER WITHIN A MUTUALLY AGREED PERIOD
(WHICH IN THE ABSENCE OF AGREEMENT, SHALL BE SIXTY (60) DAYS) FROM
THE DATE OF THE WRITTEN DEMAND FROM THE BUYER TO REPLACE, MAKE
GOOD OR REPAIR THE SAME. THE GOODS OR PART OR UNIT SO REPLACED OR
REPAIRED SHALL BE SUBJECT TO THE WARRANTY FOR THE UNEXPIRED
PORTION OF THE ORIGINAL WARRANTY, OR A PERIOD OF NINETY (90) DAYS,
WHICHEVER IS LONGER FROM THE DATE OF RECEIPT BY THE BUYER OF THE
GOODS OR PART OF UNIT SO REPLACED OR REPAIRED. IF THE SELLER FAILS
TO MAKE GOOD OR REPAIR THE GOODS AS STATED HEREIN, THE BUYER
RESERVES THE RIGHT WITHOUT PREJUDICE TO ITS OTHER RIGHTS UNDER THE
CONTRACT OR OTHERWISE TO BUY SUCH DEFECTIVE GOODS FROM
ALTERNATIVE SOURCES OR HAVE THE GOODS REPAIRED AT ALTERNATIVE
SOURCES AND ALL ADDITIONAL COSTS INCURRED THEREBY SHALL BE
RECOVERABLE FROM THE SELLER.

THE SELLER REPRESENTS AND WARRANTS THAT IT WILL SELECT AND FURNISH
PERSONNEL EXPERIENCED AND SKILLED IN THE TYPE OF WORK THEY ARE TO
PERFORM UNDER THE CONTRACT AND THAT THE SERVICES TO BE PERFORMED
UNDER THE CONTRACT WILL BE PERFORMED WITH DUE CARE AND DILIGENCE
AND IN A WORKMANLIKE MANNER WITHIN THE TURNAROUND TIME SPECIFIED
BY THE BUYER AND IN ACCORDANCE WITH THE BUYER’S REQUIREMENTS. IN
THE EVENT THE SERVICES OR PART THEREOF DO NOT CONFORM TO THE
REQUIREMENTS UNDER THE CONTRACT, THE SELLER SHALL,

UPON DEMAND IN WRITING BY THE BUYER, FORTHWITH RE-PERFORM THE
SERVICES. THE SERVICES SO RE-PERFORMED BEING THEN SUBJECT TO THE
WARRANTY FOR A FURTHER PERIOD OF ONE (1) YEAR FROM THE DATE OF
SUCH RE-PERFORMANCE IS ACCEPTED BY THE BUYER.

UNTIL SUCH TIME AS THE DEFECTIVE SERVICES ARE RE-PERFORMED TO THE
SATISFACTION OF THE BUYER, THE BUYER SHALL NOT BE OBLIGED TO MAKE
PAYMENT THEREFOR OR, IF PAYMENT HAS ALREADY BEEN MADE, THE SELLER
SHALL REFUND TO THE BUYER ALL SUMS PAID. ANY ADDITIONAL OR
INCIDENTAL COSTS RELATED TO THE RE-PERFORMANCE OF THE SERVICES OR
PART THEREOF SHALL BE BORNE SOLELY BY THE SELLER.

THE SELLER REPRESENTS AND WARRANTS THAT IT SHALL ENSURE THAT ALL
OF ITS PERSONNEL ARE LEGALLY ENTITLED TO WORKIN THE UNITED STATES OF
AMERICA (IN TERMS OF AGE AND IMMIGRATION STATUS AND AS OTHERWISE
REQUIRED BY APPLICABLE LAW). AS BETWEEN THE PARTIES, THE SELLER IS
SOLELY RESPONSIBLE FOR ITS PERSONNEL, WHO WILL AT ALL TIMES REMAIN
EMPLOYEES OF SELLER AND NOT THE BUYER.
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PAYMENT

THE CONTRACT PRICE SHALL BE PAYABLE BY THE BUYER WITHIN A MUTUALLY
AGREED PERIOD ( WHICH IN THE ABSENCE OF AGREEMENT IS FORTY FIVE (45)
DAYS) DAYS UPON THE BUYER’S RECEIPT OF THE SELLER’S CORRECT INVOICE
OR ACCEPTANCE OF THE GOODS AND/OR SERVICES BY THE BUYER,
WHICHEVER IS LATER, TOGETHER WITH ALL SUPPORTING DOCUMENTS, AS
MAY BE REQUIRED UNDER THE CONTRACT SAVE THAT THE SELLER AGREES TO
ACCEPT THE CORRECT INVOICE AMOUNT DISCOUNTED BY 3% OR SUCH OTHER
MUTUALLY AGREED RATE IN EXCHANGE FOR THE BUYER'S INITIATION OF
PAYMENT ON THE FIFTEENTH (15TH) DAY FOLLOWING RECEIPT OF SELLER’S
CORRECT INVOICE.

INVOICES MUST BE ISSUED IN THE NAME OF THE SELLER. IF THE BUYER
RECEIVES AN INVOICE FROM ANOTHER ENTITY (WHETHER RELATED TO THE
SELLER OR NOT), THE BUYER SHALL BE ENTITLED TO REJECT ALL SUCH
INVOICES AS IMPROPER. IF THE SELLER INSISTS ON PAYMENT FOR IMPROPER
INVOICES, SUCH ACTION SHALL BE DEEMED TO BE A BREACH OF THE
CONTRACT AND ALL REMEDIES FOR SUCH BREACH SHALL THEN BE AVAILABLE
TO THE BUYER.

IN THE EVENT THE SELLER WISHES THE BUYER TO MAKE PAYMENT OF THE
CONTRACT PRICE TO A PARTY OTHER THAN THE SELLER, THE SELLER SHALL
SEEK THE PRIOR WRITTEN CONSENT OF THE BUYER PURSUANT TO CLAUSE 20
HEREIN.

THE BUYER SHALL BE ENTITLED TO SET OFF AGAINST ANY AMOUNT OWING
FROM THE SELLER TO THE BUYER OR TO ANY OF THE BUYER’S AFFILIATES
AGAINST ANY AMOUNT PAYABLE UNDER THE CONTRACT.

ALTERATIONS OF SPECIFICATIONS, PLANS, DRAWINGS, PATTERNS AND
SAMPLES

AFTER ACCEPTANCE OF THE CONTRACT, THE SELLER SHALL NOT ALTER THE
SPECIFICATIONS, PLANS, DRAWINGS, PATTERNS OR SAMPLES OF ANY PART OF
THE GOODS AND/OR SERVICES UNLESS DIRECTED BY OR WITH THE PRIOR
WRITTEN AGREEMENT OF THE BUYER, BUT THE BUYER RESERVES THE RIGHT
TO ALTER FROM TIME TO TIME THE SPECIFICATIONS, PLANS, DRAWINGS,
PATTERNS AND SAMPLES AS FROM THE DATE SPECIFIED BY THE BUYER AND
THE GOODS AND/OR SERVICES SHALL THEREAFTER BE IN ACCORDANCE WITH
THE SPECIFICATIONS, PLANS, DRAWINGS, PATTERNS AND SAMPLES SO
ALTERED. IN THE EVENT THAT SUCH ALTERATION(S), DIRECTED BY THE BUYER,
RESULT IN CHANGES TO COSTS OR TIME OF DELIVERY, THESE CHANGES SHALL
BE AGREED TO BETWEEN THE BUYER AND THE SELLER. IN ALL OTHER
RESPECTS, THE CONTRACT SHALL REMAIN UNALTERED.
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INDEPENDENT CONTRACTOR

NOTHING IN THE CONTRACT SHALL BE CONSTRUED TO CREATE A
RELATIONSHIP OF EMPLOYER AND EMPLOYEE OR PARTNERSHIP BETWEEN THE
BUYER AND THE SELLER. THE SELLER SHALL AT ALL TIMES BE DEEMED TO BE
AN INDEPENDENT CONTRACTOR.

COMPLIANCE WITH LAWS AND PAYMENT OF TAXES

THE SELLER SHALL BE RESPONSIBLE FOR COMPLIANCE WITH ALLAPPLICABLE
LAWS INCLUDING ALL APPLICABLE IMPORT AND EXPORT CUSTOMS
REGULATIONS AND FORMALITIES AND THE STRATEGIC GOODS (CONTROL) ACT,
CAP 300. SPECIFICALLY, IF THE GOODS ARE SUBJECT TO EXPORT CONTROL,
THE SELLER SHALL PROVIDE INFORMATION ON THE EXPORT CLASSIFICATION
OF EACH RESPECTIVE EXPORT-CONTROLLED ITEMS, INCLUDING ANY ORIGIN
CONTROLLED ITEMS OR TECHNOLOGY (IF APPLICABLE). A COPY OF THE
EXPORT LICENCE SHALL BE MADE VAILABLE TO THE BUYER, INDICATING THE
PROVISOS OR LICENSING CONDITIONS FOR EACH OF THESE EXPORT-
CONTROLLED ITEMS, INCLUDING THOSE ITEMS THAT ARE EXPORTED WITH NO
LICENCE REQUIRED OR USING A LICENCE EXCEPTION/EXEMPTION.

THE SELLER UNDERTAKES TO PAY OR REIMBURSE THE BUYER FOR THE
PAYMENT OF ALL FEES, LEVIES, DUTIES AND TAXES (INCLUDING SALES, USE OR
CONSUMPTION TAXES, GOODS AND SERVICES TAX, WITHHOLDING TAX, VALUE
ADDED TAX AND TAXES INCURRED AND/OR PAYABLE ACCORDING TO AND/OR
UNDER THE RELEVANT LAWS) AND THE APPLICATION TO THE RELEVANT
AUTHORITIES FOR ANY REQUIRED LICENCES AND ANY AUTHORISATIONS AS A
RESULT OF THE SALE AND IMPORTATION OF THE GOODS OR SERVICES.

INTELLECTUAL PROPERTY RIGHTS
THE SELLER REPRESENTS AND WARRANTS THAT:

() NEITHER THE SALE NOR THE USE OF THE GOODS AND/OR SERVICES NOR
THE PERFORMANCE OF THE CONTRACT WILL INFRINGE ANY PATENT,
TRADEMARK, REGISTERED DESIGN OR OTHER INDUSTRIAL OR
INTELLECTUAL PROPERTY RIGHTS;

(i) IT IS NOT THE PROPRIETOR AND/OR OWNER OF ANY INTELLECTUAL
PROPERTY RIGHTS THAT WOULD AFFECT, IMPAIR OR RESTRICT THE USE
BY THE BUYER AND ITS AFFILIATES AND CUSTOMERS FROM UTILISING THE
GOODS AND SERVICES; AND

(i) 1T SHALL NOT ASSERT ANY OF ITS RIGHTS IN CONNECTION WITH THE USE

BY THE BUYER AND ITS AFFILIATES AND CUSTOMERS OF ANY SELLER’S
BACKGROUND IP.
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ALL BACKGROUND IP DISCLOSED IN CONNECTION WITH THE CONTRACT SHALL
REMAIN THE PROPERTY OF THE DISCLOSING PARTY.

THE SELLER SHALL GRANT TO THE BUYER AN IRREVOCABLE, NON-EXCLUSIVE,
PERPETUAL, WORLDWIDE, ROYALTY FREE LICENSE TO USE AND MAKE
MODIFICATIONS TO THE SELLER’S BACKGROUND IP AND TO DISCLOSE THE
SELLER’S BACKGROUND IP TO THE BUYER’S RELATED COMPANIES, AFFILIATES,
CUSTOMERS, CLIENTS, PARTNERS AND CONTRACTORS IN CONNECTION WITH
THE MAINTENANCE, REPAIR, SALE, TEST, QUALIFICATION AND/OR
MODIFICATION OF THE GOODS AND/OR SERVICES.

ANY FOREGROUND IP DEVELOPED SHALL BE DELIVERED TO, AND SHALL BE THE
PROPERTY OF, THE BUYER. THE SELLER SHALL ASSIGN, AND SHALL PROCURE
ITS DIRECTORS, EMPLOYEES, OFFICERS AND/OR AGENTS TO ASSIGN, ALL
SUCH FOREGROUND IP TO THE BUYER. IN ADDITION, THE SELLER SHALL
PROVIDE REASONABLE AND PROMPT ASSISTANCE TO THE BUYER TO ENABLE
IT TO SECURE ANY INTELLECTUAL PROPERTY RIGHTS IN THE FOREGROUND IP.

IF A PURCHASE ORDER INCLUDES A LINE ITEM FOR GOODS OR SERVICES OR
MODIFICATION OR IMPROVEMENT TO EXISTING GOODS AND SERVICES, ANY
INTELLECTUAL PROPERTY RELATING TO SUCH GOODS AND SERVICES SHALL
BE CONSIDERED FOREGROUND IP WHICH SHALL BE OWNED BY THE BUYER
UNLESS THE SELLER CAN PROVIDE CLEAR AND CONVINCING EVIDENCE THAT
SUCH INTELLECTUAL PROPERTY WAS WHOLLY DEVELOPED OUTSIDE THE
SCOPE OF THE CONTRACT AT THE SELLER’S OWN COSTS AND EXPENSES.

THE SELLER SHALL INDEMNIFY AND SAVE HARMLESS THE BUYER (INCLUDING,
FOR THIS PURPOSE, EVERY OFFICER, DEPARTMENT, EMPLOYEE, SERVANT,
AGENT & REPRESENTATIVE THEREOF) AGAINST ALL ACTIONS, COSTS, CLAIMS,
DEMANDS, EXPENSES AND LIABILITIES WHATSOEVER RESULTING FROM ANY
ACTUAL OR ALLEGED INFRINGEMENT AS AFORESAID, AND SHALL AT ITS OWN
EXPENSE DEFEND OR (AT THE BUYER’S OPTION) ASSIST IN THE DEFENCE OF
ANY PROCEEDINGS WHICH MAY BE BROUGHT IN THAT CONNECTION.

FOR THE PURPOSES OF THIS CLAUSE, THE FOLLOWING DEFINITIONS SHALL
APPLY:

() “‘BACKGROUND IP” MEANS ALL INTELLECTUAL PROPERTY DEVELOPED OR
ACQUIRED BY EITHER PARTY BEFORE, OR WHICH IS OUTSIDE THE SCOPE
OF, THE CONTRACT.

(i)  “FOREGROUND IP” MEANS ALL INTELLECTUAL PROPERTY DEVELOPED BY
THE SELLER PURSUANT TO ITS OBLIGATIONS UNDER THE CONTRACT.
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CONFIDENTIALITY

EXCEPT WITH THE CONSENT OF THE BUYER IN WRITING, THE SELLER SHALL
NOT DISCLOSE THE CONTRACT OR ANY PROVISION THEREOF OR ANY
SPECIFICATION OR ANY INFORMATION ISSUED OR FURNISHED BY OR ON
BEHALF OF THE BUYER IN CONNECTION THEREWITH, TO ANY PERSON OTHER
THAN A PERSON EMPLOYED BY THE SELLER IN THE CARRYING OUT OF THE
CONTRACT. THE DISCLOSURE TO ANY SUCH EMPLOYEE OF THE SELLER SHALL
BE MADE IN CONFIDENCE AND ON A “NEED TO KNOW” BASIS. THE SELLER SHALL
ENSURE THAT SUCH OF ITS EMPLOYEE(S) IS/ARE BOUND BY THE TERMS OF
THIS CLAUSE. IF THE SELLER IS REQUIRED TO DISCLOSE ANY INFORMATION
MENTIONED HEREIN TO ITS PERMITTED SUBCONTRACTOR FOR THE PURPOSES
OF PERFORMING ITS OBLIGATIONS UNDER THE CONTRACT, IT SHALL BE
PERMITTED TO DO SO IF THE SELLER ENSURES THAT SUCH SUBCONTRACTORS
AGREE IN WRITING TO BE BOUND BY THE CONFIDENTIALITY OBLIGATIONS AS
SET OUT IN THE CONTRACT.

EXCEPT WITH THE CONSENT IN WRITING FROM THE BUYER, THE SELLER SHALL
NOT MAKE USE OF ANY INFORMATION MENTIONED HEREIN SUPPLIED BY THE
BUYER FOR THE PURPOSES OF THE CONTRACT FOR ANY OTHER PURPOSE
OTHER THAN THE PERFORMANCE OF ITS OBLIGATIONS UNDER THE CONTRACT.

ALL SPECIFICATIONS SHALL REMAIN THE PROPERTY OF THE BUYER AND SHALL
BE RETURNED TO THE BUYER (TOGETHER WITH ALL COPIES MADE)
IMMEDIATELY UPON TERMINATION OR COMPLETION OF THE CONTRACT.

RECORDS AND AUDIT. FOR THE PURPOSES OF THIS CLAUSE 17(D),
“‘CONFIDENTIAL INFORMATION” SHALL MEAN THE CONTRACT OR ANY
PROVISION THEREOF OR ANY SPECIFICATION OR ANY INFORMATION ISSUED
OR FURNISHED BY OR ON BEHALF OF THE BUYER IN CONNECTION THEREWITH.
TO THE EXTENT THAT THE SELLER RECEIVES ANY CONFIDENTIAL INFORMATION
OF BUYER OR ITS AFFILIATES (WHICH INCLUDES ANY ENTITY CONTROLLED BY,
CONTROLLING OR UNDER COMMON CONTROL WITH, BUYER) IN ITS
PERFORMANCE OF THIS CONTRACT, SELLER SHALL, AT ALL TIMES DURING THE
TERM OF THE CONTRACT AND FOR A PERIOD OF TEN (10) YEARS THEREAFTER,
MAINTAIN RECORDS RELATING TO THE CONTRACT, ITS PERFORMANCE
THEREOF, AND ITS STORAGE AND TRANSFER, WHERE PERMITTED, OF SUCH
CONFIDENTIAL INFORMATION, TOGETHER WITH SUPPORTING OR UNDERLYING
DOCUMENTS AND MATERIALS.

THE SELLER SHALL AT ANY TIME REQUESTED BY THE BUYER, WHETHER
DURING OR AFTER COMPLETION OF THE CONTRACT, AND AT SELLER’'S OWN
EXPENSE MAKE SUCH RECORDS AVAILABLE FOR INSPECTION AND AUDIT
(INCLUDING COPIES AND EXTRACTS OF RECORDS AS REQUIRED) BY THE
BUYER AND ITS AUTHORIZED REPRESENTATIVES. SUCH RECORDS SHALL BE
MADE AVAILABLE TO THE BUYER DURING NORMAL BUSINESS HOURS AT THE
SELLER’S OFFICE OR PLACE OF BUSINESS AND SUBJECT TO A THREE (3) DAY
WRITTEN NOTICE.
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THE SELLER SHALL ENSURE THE BUYER HAS THE RIGHTS STATED IN THE
FOREGOING PARAGRAPH IN RELATION TO THE SELLER’S EMPLOYEES, AGENTS,
ASSIGNS, SUCCESSORS, AND SUBCONTRACTORS, AND THESE RIGHTS SHALL
BE EXPLICITLY INCLUDED IN ANY SUBCONTRACTS FORMED BETWEEN THE
SELLER AND ANY SUBCONTRACTORS TO THE EXTENT THAT THOSE
SUBCONTRACTS RELATE TO FULFILMENT OF THE SELLER’S OBLIGATIONS TO
THE BUYER.

THIS CLAUSE 17(D) SHALL SURVIVE TERMINATION OR EXPIRY OF THE
CONTRACT FOR TEN (10) YEARS.

PERSONAL DATA

THE SELLER ACKNOWLEDGES THAT IT HAS READ THE BUYER'S PERSONAL
DATA POLICY, AS MAY BE AMENDED FROM TIME TO TIME, AND CONSENTS TO
THE

COLLECTION, USE AND DISCLOSURE OF ANY PERSONAL DATA FOR THE
PURPOSES SET OUT IN THE BUYER’'S PERSONAL DATA POLICY. A COPY OF THE
BUYER'S PERSONAL DATA POLICY CAN BE ACCESSED AT
HTTPS://WWW.STENGG.COM/EN/PERSONAL-DATA-POLICY/.

FOR THE PURPOSES OF THIS CLAUSE:
“‘PDPA” MEANS THE PERSONAL DATA PROTECTION ACT 2012 (NO. 26 OF 2012).

‘PERSONAL DATA” SHALL MEAN DATA, WHETHER TRUE OR NOT, ABOUT AN
INDIVIDUAL WHO CAN BE IDENTIFIED:

() FROM THAT DATA; OR

(i) FROM THAT DATA AND OTHER INFORMATION TO WHICH THE
ORGANISATION HAS OR IS LIKELY TO HAVE ACCESS,

AND WHICH SHALL SPECIFICALLY INCLUDE THE NAME, MOBILE NUMBER, NRIC
NUMBER, FIN NUMBER, PASSPORT NUMBER, VEHICLE NUMBER, NATIONALITY,
PERSONAL EMAIL ADDRESS, RESIDENTIAL ADDRESS, RESIDENTIAL TELEPHONE
NUMBER, PHOTOGRAPHS AND VIDEO AND CCTV FOOTAGE, IN RELATION TO AN
INDIVIDUAL.

THE SELLER CONFIRMS THAT IF IT PROVIDES PERSONAL DATA OF INDIVIDUALS
TO THE BUYER, IT IS AUTHORISED TO DISCLOSE AND CONSENT, ON THEIR
BEHALF, TO THE PROCESSING OF SUCH PERSONAL DATA FOR THE PURPOSES
DESCRIBED IN THE BUYER’'S PERSONAL DATA POLICY, OR OTHER PURPOSES
FOR WHICH THE SELLER’S CONSENT HAS BEEN SOUGHT AND OBTAINED.

THE SELLER UNDERTAKES TO COMPLY WITH ALL APPLICABLE DATA
PROTECTION LAWS AND REGULATIONS, INCLUDING BUT NOT LIMITED TO THE
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PDPA, AND SHALL ENSURE THAT THAT ANY PERSONAL DATA PROVIDED BY THE
BUYER SHALL BE COLLECTED, USED, DISCLOSED AND/OR TRANSFERRED IN
ACCORDANCE WITH ALL APPLICABLE DATA PROTECTION LAWS AND
REGULATIONS, INCLUDING BUT NOT LIMITED TO THE PDPA.

ANY PERSONAL DATA PROVIDED BY THE BUYER TO THE SELLER SHALL ONLY
BE USED FOR THE PURPOSES OF COMPLYING AND FULFILLING ITS
OBLIGATIONS UNDER THE CONTRACT.

THE SELLER MAY PROVIDE ACCESS TO ANY DIRECTOR, EMPLOYEE, OFFICERS
OR SUBCONTRACTOR WHO REQUIRES ACCESS TO PERSONAL DATA PROVIDED
BY THE BUYER PROVIDED THAT SUCH DIRECTOR, EMPLOYEE, OFFICERS OR
SUBCONTRACTOR SHALL NOT ACCESS, USE, DISCLOSE, OR RETAIN SUCH
PERSONAL DATA PROVIDED BY THE BUYER EXCEPT IN PERFORMING THEIR
DUTIES OF EMPLOYMENT IN CONNECTION WITH THE CONTRACT.

THE SELLER SHALL NOT TRANSFER PERSONAL DATA HELD IN CONNECTION
WITH THE CONTRACT OUTSIDE UNITED STATES OF AMERICA, OR ALLOW
PARTIES OUTSIDE THE UNITED STATES OF AMERICA TO HAVE ACCESS TO IT,
WITHOUT THE PRIOR APPROVAL OF THE BUYER.

THE SELLER SHALL, IN EVENT IT IS NOTIFIED OF A BREACH OF THE PROVISIONS
OF THIS CLAUSE 18 BY ITSELF, ITS DIRECTOR, EMPLOYEE, OFFICERS OR
SUBCONTRACTOR, IMMEDIATELY NOTIFY THE BUYER.

UPON THE TERMINATION OF THE CONTRACT AND AT ANY TIME DURING THE
TERM OF THE CONTRACT, AT BUYER'S REQUEST IN WRITING, THE SELLER
SHALL PROMPTLY CEASE THE PROCESSING OF PERSONAL DATA AND ERASE
THE PERSONAL DATA FROM ALL FORMS AND MODES OF STORAGE (INCLUDING
STORAGE ON BACK-UP SYSTEMS) AND DESTROY ALL HARD AND SOFT COPIES
OF RECORDS, DOCUMENTS AND OTHER MATERIAL THAT RECORD THE
PERSONAL DATA AND PROVIDE WRITTEN CONFIRMATION OF THE ERASURE
AND DESTRUCTION TO THE BUYER. NOTWITHSTANDING THE AFORESAID, THE
SELLER SHALL BE PERMITTED TO RETAIN RECORDS OF THE PERSONAL DATA
ONLY TO THE EXTENT AND FOR AS LONG AS IT CONSIDERS THAT RETENTION
IS NECESSARY FOR THE PURPOSES OF PERFORMING ITS OBLIGATIONS UNDER
THE CONTRACT OR NECESSARY FOR ITS LEGAL PURPOSES.

PROPERTY OF THE BUYER

ALL TOOLING, MOULDS, DIES, FIXTURES, EQUIPMENT, PLANT OR MATERIALS
FURNISHED TO THE SELLER BY THE BUYER OR PAID FOR OR PARTIALLY PAID
FOR BY THE BUYER AND ANY REPLACEMENT THEREOF, OR ANY MATERIALS
AFFIXED THERETO (“BUYER’S PROPERTY”) SHALL AT ALL TIMES REMAIN THE
PROPERTY OF THE BUYER AND THE SELLER SHALL NOT USE THE SAME FOR
ANY PURPOSE OTHER THAN FOR THE FULFILMENT OF ITS OBLIGATIONS UNDER
THE CONTRACT. SUCH BUYER’S PROPERTY SHALL BE HELD AT THE SELLER’S
RISK WHEN THE SAME IS IN THE SELLER’S CUSTODY AND CONTROL AND SHALL
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BE RETURNED PROMPTLY IN THE SAME CONDITION AS ORIGINALLY RECEIVED
BY SELLER (EXCEPT FOR REASONABLE WEAR AND TEAR), AT SELLER’S COSTS
AND EXPENSE, UPON WRITTEN DEMAND BY THE BUYER AND SHALL BE INSURED
BY THE SELLER IN THE NAME OF THE BUYER ON AN “ALL RISK” BASIS FOR FULL
REPLACEMENT COST.

ANY SUCH BUYER’S PROPERTY SHALL BE CLEARLY MARKED AND IDENTIFIED
AS BEING THE BUYER’S PROPERTY AND TO THE EXTENT PRACTICABLE, SHALL
BE STORED IN A SAFE AND SECURE PLACE AND SEPARATED FROM ANY OF THE
SELLER’S PROPERTY.

THE SELLER DOES NOT ACQUIRE BY IMPLICATION OR OTHERWISE ANY RIGHT
IN OR TITLE TO OR LICENSE IN CONNECTION WITH SUCH BUYER’S PROPERTY.
THE SELLER SHALL NOT BE ALLOWED TO ANALYSE, REPRODUCE, REDESIGN,
REVERSE ENGINEER OR MANUFACTURE SUCH BUYER’S PROPERTY.

THE SELLER SHALL PERMIT THE BUYER TO ENTER THE PREMISES WHERE THE
BUYER PROPERTY IS KEPT TO INSPECT AND/OR TAKE POSSESSION OF THE
BUYER’S PROPERTY.

IN EVENT THE SELLER DESIGNS AND/OR MANUFACTURES HARDWARE,
EQUIPMENT OR OTHER PROPERTY FOR THE PURPOSE OF SELLING TO A THIRD
PARTY WHICH IS SUBSTANTIALLY SIMILAR TO OR HAS THE ABILITY TO REPLACE
A PRODUCT DESIGNED AND/OR MANUFACTURED BY THE BUYER, THE SELLER
IS OBLIGED TO, IN ANY PROCEEDINGS INVOLVING THE BUYER’S PROPERTY,
PROVIDE CLEAR AND CONVINCING EVIDENCE THAT NEITHER THE SELLER NOR
ANY OF ITS DIRECTORS, OFFICERS, EMPLOYEES OR AGENTS OR THOSE OF ITS
AFFILIATES HAD UTILISED, DIRECTLY OR INDIRECTLY, ANY OF THE BUYER'’S
PROPERTY, IN THE DESIGN OR MANUFACTURING OF THE PRODUCT.

ASSIGNMENT, SUB-CONTRACTING AND CHANGE OF CONTROL

THE SELLER SHALL NOT ASSIGN OR TRANSFER THE CONTRACT AND ANY
RIGHTS OR OBLIGATIONS THEREIN, INCLUDING ANY RIGHTS TO RECEIVE
PAYMENT, TO ANY PERSON, FIRM OR CORPORATION, WITHOUT THE PRIOR
WRITTEN APPROVAL OF THE BUYER. FOR THE PURPOSES OF THE CONTRACT,
A CHANGE OF CONTROL OF THE SELLER SHALL CONSTITUTE AN ASSIGNMENT
OF THE CONTRACT AND A “CHANGE OF CONTROL” SHALL MEAN THE
OCCURRENCE OF ANY OF THE FOLLOWING EVENTS: (I) AN ACQUISITION OF THE
SELLER BY ANOTHER ENTITY BY MEANS OF ANY TRANSACTION OR SERIES OF
RELATED TRANSACTIONS  (INCLUDING, WITHOUT LIMITATION, ANY
REORGANIZATION, MERGER OR CONSOLIDATION); OR (Il) A SALE OF ALL OR
SUBSTANTIALLY ALL OF THE ASSETS OF THE SELLER, SO LONG AS IN EITHER
CASE THE SELLER’S SHAREHOLDERS IMMEDIATELY PRIOR TO SUCH EVENT
SET OUT IN SUBPARAGRAPHS (I) OR (II) WILL, IMMEDIATELY AFTER
OCCURRENCE OF SUCH EVENT, HOLD LESS THAN 50% OF THE VOTING POWER
OF THE SURVIVING OR ACQUIRING ENTITY.
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(b) THE SELLER SHALL NOT, WITHOUT THE PRIOR WRITTEN CONSENT OF THE
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BUYER, SUB-CONTRACT THE CONTRACT OR ANY PART THEREOF OTHER THAN
FOR MATERIALS, MINOR DETAILS OR FOR ANY PART OF THE GOODS FOR
WHICH THE MANUFACTURERS ARE NAMED IN THE SPECIFICATIONS. THE

SELLER IS AT ALL TIMES RESPONSIBLE FOR ENSURING COMPLIANCE WITHALL
REQUIREMENTS OF THE CONTRACT, INCLUDING IN RELATION TO ALL GOODS
AND SERVICES SUPPLIED BY ITS SUB-CONTRACTORS. ANY CONSENT GIVEN BY
THE BUYER TO THE SELLER TO SUB-CONTRACT THE CONTRACT OR ANY PART
THEREOF SHALL NOT RELIEVE THE SELLER FROM ANY OF ITS OBLIGATIONS
UNDER THE CONTRACT.

THE BUYER MAY TRANSFER OR ASSIGN ANY OF ITS RIGHTS AND OBLIGATIONS
UNDER THIS CONTRACT TO ANY DIRECT AND/OR INDIRECT SUBSIDIARY
COMPANY OF ST ENGINEERING NORTH AMERICA, INC.

TERMINATION

THE BUYER SHALL BE ENTITLED FORTHWITH TO TERMINATE THE CONTRACT BY
NOTICE IN WRITING TO THE SELLER:

() IF THE SELLER COMMITS ANY BREACH OF ANY OF THE PROVISIONS OF THE
CONTRACT AND, IN THE CASE OF SUCH A BREACH WHICH IS CAPABLE OF
REMEDY, FAILS TO REMEDY THE SAME WITHIN A MUTUALLY AGREED
PERIOD (IN THE ABSENCE OF AGREEMENT WHICH IS 30 (THIRTY) DAYS)
DAYS AFTER RECEIPT OF AWRITTEN NOTICE FROM THE BUYER REQUIRING
IT TO BE REMEDIED; OR

(i)  THE SELLER FAILS TO DELIVER THE GOODS OR PERFORM THE SERVICES
WITHIN THE TURNAROUND TIME OR DELIVERY TIME SPECIFIED BY THE
BUYER; OR

(i) IF THE SELLER SUSPENDS OR DISCONTINUES ITS BUSINESS OR SELLS OR
OTHERWISE DISPOSES OF ALL OR A SUBSTANTIAL PART OF ITS ASSETS
WHICH MATERIALLY AFFECTS ITS FINANCIAL POSITION; OR

(iv) IF THE SELLER CONSENTS TO THE APPOINTMENT OF A RECEIVER,
ADMINISTRATOR, TRUSTEE, LIQUIDATOR OR SIMILAR OFFICER OF ITSELF
OR OF ALL OR A SUBSTANTIAL PART OF ITS ASSETS, OR ADMITS IN WRITING
ITS INSOLVENCY, OR BANKRUPTCY OR ITS INABILITY TO PAY ITS DEBTS AS
THEY BECOME DUE, OR MAKES A GENERAL ASSIGNMENT FOR THE BENEFIT
OF CREDITORS, OR FILES A PETITION OF BANKRUPTCY, OR (BEING
INSOLVENT) SEEKS RELIEF UNDER THE PROVISIONS OF ANY BANKRUPTCY
OR OTHER SIMILAR LAW WHICH PROVIDES FOR THE PROTECTION,
REORGANISATION OR WINDING UP OF INSOLVENT CORPORATION (OTHER
THAN FOR THE PURPOSE OF AMALGAMATION OR RECONSTRUCTION); OR
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(vy IF THE SELLER CEASES, OR THREATENS TO CEASE, TO CARRY ON
BUSINESS;

(vi) IF ANYTHING ANALOGOUS TO ANY OF THE FOREGOING UNDER THE LAWS
OF ANY JURISDICTION IN THE BUYER’'S REASONABLE VIEW, IS ABOUT TO
OCCUR OR ACTUALLY OCCURS IN RELATION TO THE SELLER; OR

(vi)  ON A WITHOUT CAUSE BASIS, BY GIVING NOT LESS THAN SEVEN (7) DAYS’
WRITTEN NOTICE TO THE SELLER.

(vii)y IF THE SELLER SHALL HAVE OFFERED OR GIVEN TO ANY PERSON ANY GIFT
OR CONSIDERATION OF ANY KIND AS AN INDUCEMENT OR REWARD FOR
DOING OR FORBEARING TO DO OR FOR HAVING DONE OR FORBORNE TO
DO ANY ACT IN RELATION TO THE OBTAINING OR EXECUTION OF THE
CONTRACT WITH THE BUYER OR FOR SHOWING OR FORBEARING TO SHOW
FAVOUR TO ANY PERSON IN RELATION TO ANY AGREEMENT WITH THE
BUYER, OR IF THE LIKE ACTS SHALL HAVE BEEN DONE BY ANY PERSON
EMPLOYED BY THE SELLER OR ACTING ON ITS BEHALF (WHETHER WITH OR
WITHOUT THE KNOWLEDGE OF THE SELLER) OR IF IN RELATION TO ANY
ACTING ON ITS BEHALF SHALL HAVE COMMITTED ANY OFFENCE UNDER
ANY LAW OR SHALL HAVE ABETTED OR ATTEMPTED TO COMMIT SUCH AN
OFFENCE OR SHALL HAVE GIVEN ANY FEE OR REWARD THE RECEIPT OF
WHICH IS AN OFFENCE UNDER LAW.

IN EVENT THE BUYER TERMINATES THE CONTRACT PURSUANT TO CLAUSE
21(A)(VIl), SELLER SHALL, AND SHALL PROCURE ITS SUBCONTRACTORS TO,
IMMEDIATELY STOP THE SUPPLY OF GOODS AND/OR SERVICES UNDER THE
CONTRACT AND SHALL RETURN THE ARTICLES FORTHWITH TO THE BUYER IN
THE SAME CONDITION AS THEY WERE WHEN SELLER TAKES CUSTODY OF THE
SAME. SUBJECT TO THE TERMS OF THE CONTRACT, THE SELLER MAY, WITHIN
NINETY (90) DAYS AFTER THE EFFECTIVE DATE OF TERMINATION, SUBMIT A
CLAIM TO THE BUYER:

() SETTING OUT THE PERCENTAGE OF WORK PERFORMED PRIOR TO THE
EFFECTIVE DATE OF TERMINATION AND/OR THE AMOUNT OF GOODS
SUPPLIED AND ACCEPTED BY THE BUYER (AS THE CASE MAY BE).

SELLER SHALL MITIGATE ITS LOSSES AND FURTHER SHALL NOT BE PAID FOR
ANY SERVICES PERFORMED AND/OR GOODS SUPPLIED OR COSTS INCURRED
WHICH REASONABLY COULD HAVE BEEN AVOIDED. FURTHER, SELLER SHALL
NOT BE PAID, AND IN NO EVENT SHALL BUYER BE OBLIGATED TO PAY THE
SELLER FOR ANY SPECIAL, INDIRECT, CONSEQUENTIAL AND INCIDENTAL
LOSSES OR DAMAGES OR ANY LOSS OF PROFITS OR ECONOMIC LOSS OR
UNABSORBED INDIRECT COSTS OR OVERHEADS. IN NO EVENT SHALL THE
BUYER BE OBLIGATED TO PAY SELLER ANY AMOUNT IN EXCESS OF THE
CONTRACT PRICE. THE PROVISIONS OF THIS CLAUSE 21(B) SHALL NOT LIMIT OR
AFFECT THE RIGHT OF BUYER TO TERMINATE THE CONTRACT OR ANY
PURCHASE ORDER FOR DEFAULT. IN ADDITION, SELLER SHALL CONTINUE TO
PERFORM ALL WORK THAT HAS NOT BEEN TERMINATED.
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THE RIGHTS TO TERMINATE THE CONTRACT GIVEN BY THIS CLAUSE 21 SHALL
NOT PREJUDICE ANY OTHER RIGHT OR REMEDY OF THE BUYER IN RESPECT OF
THE BREACH CONCERNED OR ANY OTHER BREACH.

NOTWITHSTANDING ANYTHING CONTAINED HEREIN, THE BUYER SHALL, UPON
TERMINATION OF THE CONTRACT, BE ENTITLED TO PURCHASE THE GOODS OR
ANY SUBSTITUTES THEREOF FROM ALTERNATIVE SOURCES AND THE SELLER
SHALL BE LIABLE FOR ANY LOSS AND THE AMOUNT OF ANY ADDITIONAL COSTS
INCURRED. FURTHER, UPON TERMINATION OF A CONTRACT FOR SERVICES,
THE SELLER SHALL REFUND TO THE BUYER THE FULL CONTRACT PRICE AND
ANY OTHER INCIDENTAL COSTS INCURRED BY THE BUYER IN OBTAINING THE
SERVICES.

REMEDIES

NO REMEDY IN THE CONTRACT IS INTENDED TO BE EXCLUSIVE, BUT EACH
SHALL BE CUMULATIVE AND IN ADDITION TO ANY OTHER LEGAL REMEDY
AVAILABLE TO THE BUYER, WHETHER IN LAW OR EQUITY.

LIMITATION OF LIABILITY

NOTHING SHALL LIMIT THE SELLER'S RESPONSIBILITY TO THE BUYER
REGARDING ANY CLAIM TO THE EXTENT ARISING FROM:

() DEATH, INJURY OR PROPERTY DAMAGE TO THIRD PARTIES;

(i)  FAILURE OF THE SELLER TO COMPLY WITH APPLICABLE LAWS AND
REGULATIONS;

(i) FRAUD, NEGLIGENCE OR WILFUL MISCONDUCT,;

(iv)  INTELLECTUAL PROPERTY INFRINGEMENT OR MISUSE OR
MISAPPROPRIATION OF INTELLECTUAL PROPERTY; OR

(v)  INTENTIONAL BREACH OF THE CONTRACT.
THE BUYER WILL NOT BE RESPONSIBLE IN ANY WAY TO THE SELLER OR ANY
THIRD PARTY (WHETHER ARISING IN CONTRACT, TORT OR OTHERWISE) FOR
ANY SPECIAL, INDIRECT, CONSEQUENTIAL AND INCIDENTAL LOSSES OR
DAMAGES OR ANY LOSS OF PROFITS OR ECONOMIC LOSS, ARISING OUT OF OR
RESULTING FROM A BREACH OF THE CONTRACT.
INSURANCE AND INDEMNITY

THE SELLER SHALL HAVE IN EFFECT AND MAINTAIN, AT ITS EXPENSE, THE
FOLLOWING INSURANCES:
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() PUBLIC LIABILITY INSURANCE;

(i)  WORKMEN'S COMPENSATION INSURANCE INCLUDING EMPLOYER'S
LIABILITY AT COMMON LAW TO COVER ALL WORKMEN ENGAGED TO
MANUFACTURE OR PROCESS THE GOODS UNDER THE CONTRACT; AND

(i) COMPREHENSIVE AUTOMOBILE LIABILITY — BODILY INJURY/PROPERTY
DAMAGE COVERING ALL VEHICLES USED IN CONNECTION WITH THE
GOODS.

THE BUYER MAY REQUIRE THE SELLER TO FURNISH THE BUYER WITH
CERTIFICATE(S) FROM THE SELLER’S INSURANCE COMPANY, EVIDENCING THAT
SUCH INSURANCE REQUIREMENTS ARE IN FULL FORCE AND EFFECT AND
INDICATING THE EXPIRATION DATES AND LIMITS OF COVERAGE OF SUCH
INSURANCE. THE SELLER SHALL NOT BE RELIEVED OF ANY OF ITS OBLIGATIONS
UNDER THE CONTRACT AT COMMON LAW OR, PURSUANT TO ANY STATUTE,
RULE, REGULATION OR OTHER ENACTMENT BY VIRTUE OF THE TAKING OUT OF
ANY INSURANCE AS HEREIN PROVIDED.

SELLER HEREBY AGREES TO INDEMNIFY AND HOLD HARMLESS BUYER AND ITS
DIRECTORS, OFFICERS, EMPLOYEES AND AGENTS FROM AND AGAINST THIRD
PARTY CLAIMS FOR INJURY, DEATH OR PROPERTY DAMAGE ARISING OUT OF
OR IN CONNECTION WITH THE GOODS AND/OR SERVICES PROVIDED BY SELLER
HEREUNDER, TO THE EXTENT SUCH INJURY, DEATH OR PROPERTY DAMAGE
WAS CAUSED BY THE NEGLIGENCE OR WILFUL MISCONDUCT OF SELLER.

SELLER FURTHER AGREES TO INDEMNIFY AND HOLD HARMLESS THE BUYER
AND ITS DIRECTORS, OFFICERS, EMPLOYEES AND AGENTS FROM AND AGAINST
CLAIMS BY THE SELLER’S WORKMAN, PERSONNEL OR EMPLOYEE FOR INJURY,
DEATH OR PROPERTY DAMAGE ARISING OUT OF OR IN CONNECTION WITH THE
PERFORMANCE OF THE CONTRACT, EXCEPT TO THE EXTENT SUCH INJURY,
DEATH OR PROPERTY DAMAGE WAS CAUSED BY THE GROSS NEGLIGENCE OR
WILFUL MISCONDUCT OF BUYER.

THE SELLER SHALL FULLY AND EFFECTIVELY INDEMNIFY THE BUYER AGAINST
ALL CLAIMS, DEMANDS, ACTIONS, PROCEEDINGS, SUITS AND PROSECUTIONS
AGAINST THE BUYER ARISING FROM ANY NON-COMPLIANCE OF ANY LAW,
STATUTE, REGULATION OR DIRECTIVES, INCLUDING EXPORT CONTROL LAWS,
RULES AND REGULATIONS, PASSED BY ANY RELEVANT GOVERNMENT OR
GOVERNMENTAL OR REGULATORY BODY OR AUTHORITY OF ANY JURISDICTION
AND PAY ALL LOSSES, DAMAGES, FINES, PENALTIES OR COMPOSITION
PAYMENTS RESULTING THEREFROM, BREACH OF REPRESENTATION AND
WARRANTY, AND ANY ACT OR OMISSION OF THE SELLER OR ITS EMPLOYEES,
AGENTS OR SUB-CONTRACTORS IN THE PERFORMANCE OF ITS OBLIGATIONS
HEREUNDER.
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CONFLICT OF INTEREST

THE SELLER SHALL EXERCISE REASONABLE CARE AND DILIGENCE DURING THE
TERM OF THE CONTRACT TO PREVENT ANY ACTION OR CONDITION WHICH
COULD RESULT IN A CONFLICT OF INTEREST WITH THOSE OF THE BUYER. THIS
OBLIGATION SHALL APPLY TO THE ACTIVITIES OF THE EMPLOYEES AND
AGENTS OF THE SELLER IN THEIR RELATIONS WITH THE EMPLOYEES AND THE
FAMILIES OF THE BUYER, THEIR REPRESENTATIVES, SUPPLIERS,
SUBCONTRACTORS AND THIRD PARTIES.

THE SELLER’S COMPLIANCE WITH THIS REQUIREMENT SHALL INCLUDE BUT
SHALL NOT BE LIMITED TO ESTABLISHING PRECAUTIONS TO PREVENT THE
OTHER PARTY AND THE SELLER'S EMPLOYEES OR AGENTS FROM MAKING,
RECEIVING, PROVIDING OR OFFERING SUBSTANTIAL GIFTS, ENTERTAINMENT,
PAYMENTS, LOANS OR OTHER CONSIDERATION FOR THE PURPOSE OF
INFLUENCING INDIVIDUALS TO ACT CONTRARY TO THE BUYER'S INTEREST.

THE SELLER SHALL PROMPTLY NOTIFY THE BUYER OF THE IDENTITY OF ANY OF
ITS REPRESENTATIVES OR EMPLOYEES WHO IS KNOWN IN ANY WAY TO HAVE A
SUBSTANTIAL INTEREST IN THE BUSINESS OR THE FINANCING THEREOF, FAILING
WHICH THE BUYER SHALL BE ENTITLED TO TERMINATE THE CONTRACT WITHOUT
ANY LIABILITY WHATSOEVER.

BUSINESS ETHICS
THE SELLER SHALL:

() NOT TAKE ANY ACTION THAT WOULD SUBJECT THE BUYER TO LIABILITY OR
PENALTY UNDER ANY LAWS, REGULATIONS OR DECREES OF ANY
GOVERNMENT AUTHORITY.

(i) MAINTAIN THROUGHOUT THE TERM OF THE CONTRACT SUCH BUSINESS
STANDARDS, PROCEDURES, AND CONTROLS AS ARE NECESSARY TO
AVOID ANY ADVERSE IMPACT ON THE INTEREST OF THE BUYER.

(i) ENSURE THAT ALL INVOICES, FINANCIAL SETTLEMENTS, REPORTS AND
BILLINGS TO THE BUYER REFLECT PROPERLY THE FACTS ABOUT ALL THE
ACTIVITIES AND TRANSACTIONS HANDLED FOR ITS ACCOUNT.

(iv)  NOTIFY THE BUYER PROMPTLY UPON DISCOVERY OF ANY INSTANCE WHEN
IT HAS NOT COMPLIED WITH THE REQUIREMENTS OF THE CONTRACT. THIS
INCLUDES THE DISCOVERY OF ANY NONCONFORMING PRODUCTS USED IN
THE PRODUCTION OF THE GOODS ORDERED BY THE BUYER, AND
OBTAINING THE BUYER'S APPROVAL FOR NONCONFORMING PRODUCT
DISPOSITION.
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(vy COMPLY WITH THE SUPPLIER CODE OF CONDUCT, AS AMENDED FROM
TIME TO TIME, WHICH CAN BE FOUND BY CLICKING ON THE APPROPRIATE
WEB LINK ON ST ENGINEERING’S MAIN SUPPLIER INFORMATION PAGE AT
HTTPS://IWWW.STENGG.COM/VENDOR-INFORMATION AND THE BUYER MAY
TERMINATE THE AGREEMENT IMMEDIATELY IN ITS ABSOLUTE SOLE
DISCRETION, IN THE EVENT OF ANY BREACH OF THE SUPPLIER CODE OF
CONDUCT BY THE SELLER.

NONE OF THE ABOVE CONTAINED IN THIS CLAUSE SHALL BE DEEMED WAIVED
BY THE BUYER UNLESS NOTIFIED TO THE SELLER BY THE BUYER'S
AUTHORISED REPRESENTATIVE IN WRITING.

NOTICES

ANY NOTICE TO BE SERVED ON EITHER OF THE PARTIES BY THE OTHER SHALL
BE IN ENGLISH AND IN WRITING AND SHALL BE SENT BY HAND, REGISTERED
POST OR COURIER. SUCH NOTICE SHALL BE DEEMED TO HAVE BEEN RECEIVED
BY THE ADDRESSEE WITHIN SEVEN (7) DAYS OF POSTING (IF BY REGISTERED
POST) OR UPON RECEIPT IF SENT BY HAND OR COURIER.

CHOICE OF LAW AND DISPUTE RESOLUTION

THE CONTRACT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE COMMONWEALTH OF VIRGINIA, WITHOUT REFERENCE
TO ITS CONFLICT OF LAWS RULES.

FOR PURCHASE ORDERS ISSUED TO SELLERS INCORPORATED IN THE UNITED
STATES OF AMERICA, UNLESS OTHERWISE SPECIFIED IN THE PURCHASE
ORDER, THE PARTIES SUBMIT TO THE JURISDICTION OF THE COURTS OF THE
COMMONWEALTH OF VIRGINIA.

FOR THE AVOIDANCE OF DOUBT, PARTIES ARE NOT PRECLUDED FROM
SEEKING INJUNCTIVE RELIEF FROM A COURT OF COMPETENT JURISDICTIONIN
RELATION TO ANY BREACH OR THREATENED BREACH OF THE CONTRACT TO
AVOID IRREPARABLE HARM OR INJURY.
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ENTIRETY OF CONTRACT

THE CONTRACT CONSTITUTES THE ENTIRE AGREEMENT BETWEEN THE
PARTIES RELATING TO THE SUBJECT MATTER HEREOF AND SUPERSEDES ALL
PREVIOUS NEGOTIATION, REPRESENTATIONS AND AGREEMENTS WHETHER
WRITTEN OR ORAL.

SEVERABILITY

IF ANY PROVISION OF THE CONTRACT IS DECLARED INVALID BY ANY TRIBUNAL
OR COMPETENT AUTHORITY, THEN SUCH PROVISION SHALL BE DEEMED
AUTOMATICALLY ADJUSTED TO CONFORM TO THE REQUIREMENTS FOR
VALIDITY AS DECLARED AT SUCH TIME AND AS SO ADJUSTED, SHALL BE
DEEMED A PROVISION OF THE CONTRACT AS THOUGH ORIGINALLY INCLUDED.
IF THE PROVISION INVALIDATED IS OF SUCH A NATURE THAT IT CANNOT BE SO
ADJUSTED, THE PROVISION SHALL BE DEEMED DELETED UPON THE CONTRACT
AS THOUGH THE PROVISION HAD NEVER BEEN INCLUDED, IN EITHER CASE, THE
REMAINING PROVISIONS OF THE CONTRACT SHALL REMAIN IN FULL FORCE AND
EFFECT.

NO WAIVER OF RIGHTS

THE FAILURE OF ANY PARTY TO ENFORCE AT ANY TIME ANY OF THE
PROVISIONS HEREIN SHALL NOT BE CONSTRUED TO BE A WAIVER OF SUCH
PROVISIONS OR A WAIVER OF THE RIGHT OF SUCH PARTY THEREAFTER TO
ENFORCE ANY SUCH PROVISIONS. NO WAIVER BY A PARTY OF ANY RIGHT
HEREUNDER SHALL BE DEEMED AS A WAIVER OF ANY OTHER RIGHT.

HEADINGS

THE HEADINGS HEREIN ARE FOR REFERENCE PURPOSES ONLY AND SHALL
NOT BE TAKEN INTO CONSIDERATION IN THE INTERPRETATION OR
CONSTRUCTION OF THE CONTRACT.

VIENNA CONVENTION TO BE EXCLUDED

THE UNITED NATIONS CONVENTION ON CONTRACTS FOR THE INTERNATIONAL
SALES OF GOODS (VIENNA, 1980) SHALL NOT APPLY TO THE CONTRACT, AND
ALL PROVISIONS THEREAT, EXPRESSED, IMPLIED OR OTHERWISE, WHICH MAY
OR WILL HAVE ANY EFFECT ON ANY OF THE TERMS AND CONDITIONS HEREIN
ARE HEREBY EXPRESSLY EXCLUDED.
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THIRD PARTY RIGHTS

A PERSON WHO IS NOT A PARTY TO THE CONTRACT HAS NO RIGHT UNDER THE
CONTRACTS (RIGHTS OF THIRD PARTIES) ACT TO ENFORCE ANY TERM OF THE
CONTRACT BUT THIS DOES NOT AFFECT ANY RIGHT OR REMEDY OF A THIRD
PARTY WHICH EXISTS OR IS AVAILABLE APART FROM THAT ACT.

PREVAILING LANGUAGE

EXCEPT AS THE PARTIES MAY OTHERWISE AGREE, THE CONTRACT SHALL BE
IN THE ENGLISH LANGUAGE. IN THE EVENT OF INCONSISTENCY BETWEEN THE
CONTRACT AND A VERSION OF THE CONTRACT WHICH HAS BEEN TRANSLATED
INTO ANOTHER LANGUAGE, THE ENGLISH LANGUAGE VERSION SHALL PREVAIL
AT ALL TIMES.

OFFSET REQUIREMENTS

SELLER RECOGNIZES THAT BUYER MAY INCUR INTERNATIONAL OFFSET
OBLIGATIONS, WHICH COULD INVOLVE GOODS PLACED UNDER THE CONTRACT.
SELLER SHALL COOPERATE WITH BUYER IN THE FULFILMENT OF ANY SUCH
INTERNATIONAL OFFSET OBLIGATIONS. ALL OFFSET CREDIT OR VALUE
RESULTING FROM THE CONTRACT SHALL ACCRUE SOLELY TO THE BENEFIT OF
THE BUYER.

SHOULD ANY QUANTITY OF GOODS PLACED HEREUNDER BECOME NECESSARY
TO SUPPORT SUCH OFFSET OBLIGATIONS, BUYER RESERVES THE RIGHT TO
REMOVE THAT PORTION FROM THE CONTRACT.

PRIORITY OF DOCUMENTS

IN THE EVENT THE PURCHASE ORDER IS ISSUED PURSUANT TO A WRITTEN
AGREEMENT OR CONTRACT ENTERED BETWEEN THE BUYER AND SELLER, THE
PRIORITY OF DOCUMENTS IN THE EVENT OF INCONSISTENCIES SHALL BE AS
FOLLOWS IN DESCENDING ORDER:

FORM OF PURCHASE ORDER, IF ANY

AGREEMENT OR CONTRACT ENTERED BETWEEN THE BUYER AND SELLER
SUPPLEMENTARY TERMS AND CONDITIONS

TERMS AND CONDITIONS AS SET OUT IN THIS DOCUMENT.
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PART B

THIS SECTION APPLIES TO AND GOVERNS THE PURCHASE OF GOODS AND
SERVICES BY THE FOLLOWING COMPANIES, VIZ:

ST ENGINEERING NORTH AMERICA, INC.

TO THE EXTENT INDICATED BELOW, THIS SECTION SUPPLEMENTS AND
AMENDS PART A OF THE GENERAL TERMS AND CONDITIONS OF CONTRACT
FOR THE PURCHASE OF GOODS AND SERVICES, AND FORMS PART OF THESE
GENERAL TERMS AND CONDITIONS OF CONTRACT FOR THE PURCHASE OF
GOODS AND SERVICES.

2

11

2.1

2.2

SPECIFICATION

IF GOODS ARE DESCRIBED BY THEIR PART NUMBERS IN THE PURCHASE ORDER,
THE SELLER SHALL ENSURE THAT THERE HAS BEEN NO CHANGE IN THE
SPECIFICATIONS/CHARACTERISTICS OF THE GOODS DESCRIBED BY A
PARTICULAR PART NUMBER AND THAT ANY SUCH CHANGES ARE ACCOMPANIED
BY PART NUMBER REVISIONS AND SUCH REVISIONS SHALL BE MADE KNOWN TO
THE BUYER WHEN THE SELLER RECEIVES THE PURCHASE ORDER. THE BUYER
RESERVES THE RIGHT TO CANCEL THE PURCHASE ORDER AND RETURN THE
GOODS IF THERE HAS BEEN A CHANGE IN SPECIFICATIONS/CHARACTERISTICS
OF ANY GOODS WHICH WERE NOT MADE KNOWN TO THE BUYER AT THE TIME A
PURCHASE ORDER IS MADE.

INSPECTION AND TESTING

THE SELLER SHALL PRODUCE A SAMPLE FOR APPROVAL WHERE THE GOODS
OR SERVICES INVOLVE OR RELATE TO MANUFACTURE. IF THE BUYER IS NOT
SATISFIED THAT GOODS INSPECTED AND/OR THE SAMPLE PROVIDED COMPLIES
IN ALL RESPECTS WITH THE CONTRACT, THE SELLER SHALL PROMPTLY TAKE
ALL STEPS AS ARE NECESSARY TO ENSURE COMPLIANCE WITHOUT AFFECTING
THE DELIVERY SCHEDULES OF THE GOODS OR TIME FOR PERFORMANCE OF
THE SERVICES.

NOTWITHSTANDING ANY OTHER PROVISIONS, THE BUYER MAY REJECT

DEFECTIVE OR NON-CONFORMING GOODS AND SERVICES AND SHALL HAVE NO
OBLIGATION TO PAY FOR SUCH GOODS OR SERVICES. NON-CONFORMING OR
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DEFECTIVE GOODS OR SERVICES SHALL NOT BE CONSIDERED TO HAVE BEEN
DELIVERED OR PERFORMED & SUCH GOODS WILL BE HELD FOR THE SELLER’S
INSTRUCTION AT THE SELLER’S COST AND RISK. THE SELLER SHALL, IF THE
BUYER SO REQUESTS, REFUND THE BUYER ANY MONIES PAID TOWARDS THE
CONTRACT PRICE OF SUCH GOODS. WITHOUT PREJUDICE TO AND IN ADDITION
TO THE BUYER’S OTHER RIGHTS AND REMEDIES, THE BUYER SHALL HAVE THE
RIGHT TO DEDUCT FROM THE CONTRACT PRICE OR REQUIRE THE SELLER TO
PAY, AS LIQUIDATED DAMAGES A SUM CALCULATED AT THE RATE OF 5% OF THE
PRICE OF THE GOODS AND/OR SERVICES SO REJECTED.

SELLER SHALL NOTIFY BUYER, AND OBTAIN APPROVAL WHERE REQUIRED, OF
ANY CHANGE IN GOODS/SERVICES SPECIFICATIONS, MATERIALS AND
PROCESSES, MANUFACTURING LOCATIONS AS WELL AS THE USE OF NON-
CONFORMING MATERIAL.

BEFORE DELIVERING THE GOODS UPON COMPLETION OF THE SERVICES, THE
SELLER SHALL CAREFULLY INSPECT AND TEST THEM FOR COMPLIANCE WITH
THE SPECIFICATION. THE SELLER SHALL, IF REQUIRED BY THE BUYER, GIVE THE
BUYER REASONABLE NOTICE OF SUCH TEST AND THE BUYER SHALL BE
ENTITLED TO BE REPRESENTED THEREAT. THE TEST SHALL HEREINAFTER BE
REFERRED TO AS THE “ACCEPTANCE TEST".

THE SELLER SHALL ALSO SUPPLY THE BUYER A COPY OF SELLER’S TEST
CERTIFICATE IN RESPECT OF THE ACCEPTANCE TEST DULY CERTIFIED BY
SELLER (“ACCEPTANCE TEST CERTIFICATE"). IF THE BUYER'S REPRESENTATIVE
WAS PRESENT AT THE ACCEPTANCE TEST, THE ACCEPTANCE TEST
CERTIFICATE SHALL NOT BE VALID UNLESS CERTIFIED BY BOTH THE BUYER’S
REPRESENTATIVE AND THE SELLER. ENDORSEMENT OF THE ACCEPTANCE TEST
CERTIFICATE BY THE BUYER SHALL NOT RELIEVE THE SELLER OF ITS
OBLIGATIONS HEREUNDER. SUCH ACCEPTANCE TEST CERTIFICATE SHALL
HAVE NO LEGAL EFFECT OTHER THAN SERVE AS A DECLARATION BY THE
SELLER THAT IT ISREADY TO PROCEED TO THE NEXT PHASE OF THE CONTRACT.

ALL COSTS, CHARGES AND EXPENSES AND LABOUR FACILITIES AND EQUIPMENT
REQUIRED FOR THE ACCEPTANCE TEST SHALL BE BORNE BY THE SELLER.

THE BUYER SHALL NOT BE UNDER ANY OBLIGATION TO ACCEPT THE DELIVERY
OF THE GOODS WHICH HAVE NOT PASSED THE ACCEPTANCE TEST UNDER THIS
CLAUSE 2.

DELIVERY

WHERE GOODS ARE SHIPPED, CLEAN ORIGINAL BILL(S) OF LADING AND OTHER
SHIPPING DOCUMENTS SHALL BE FORWARDED PROMPTLY BY THE SELLER TO
THE BUYER. SHIPPING SHALL BE ROUTED IN ACCORDANCE WITH INSTRUCTIONS
FROM THE BUYER.

THE BUYER MAY CHANGE THE DELIVERY SCHEDULES FROM TIME TO TIME BY
GIVING REASONABLE PRIOR WRITTEN NOTICE TO THE SELLER.
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THE BUYER WILL HAVE NO OBLIGATION TO PAY FOR GOODS DELIVERED IN
EXCESS OF THE QUANTITIES SPECIFIED IN THE DELIVERY SCHEDULES.

THE BUYER IS ENTITLED TO REJECT ANY GOODS DELIVERED OR SERVICES
PERFORMED WHICH ARE NOT IN ACCORDANCE WITH THE CONTRACT AND
SHALL NOT BE DEEMED TO HAVE ACCEPTED ANY GOODS OR SERVICES UNTIL
THE BUYER HAS HAD A REASONABLE TIME TO INSPECT OR VERIFY THEM
FOLLOWING DELIVERY OR COMPLETION OR, WHERE ANY DEFECT WOULD NOT
BE APPARENT, WITHIN A REASONABLE TIME AFTER ANY LATENT DEFECT IN THE
GOODS OR SERVICES HAS BECOME APPARENT EG UPON INSTALLATION OR USE
OF THE GOODS OR ARTICLES.

THE SELLER SHALL PROVIDE THE BUYER IN GOOD TIME WITH ANY AND ALL
INFORMATION NECESSARY OR REQUIRED OR REASONABLY REQUESTED BY
THE BUYER TO ENABLE THE BUYER TO ACCEPT DELIVERY OF THE GOODS
AND/OR PERFORMANCE OF THE SERVICES.

IF THE GOODS ARE TO BE DELIVERED, OR THE SERVICE PERFORMED, BY
INSTALLMENTS, THE CONTRACT WILL BE TREATED AS A SINGLE CONTRACT AND
NOT SEVERABLE. THE BUYER SHALL BE UNDER NO OBLIGATION TO PAY FOR
ANY PART OF THE GOODS OR SERVICES UNTIL FULL AND COMPLETE DELIVERY
OR PERFORMANCE IS MADE OR GIVEN.

TERMINATION

WITHOUT PREJUDICE TO ITS RIGHTS ACCRUED PRIOR TO TERMINATION, THE
BUYER SHALL BE ENTITLED FORTHWITH TO TERMINATE THE CONTRACT IF THE
SELLER COMMITS ANY BREACH OF ANY OF THE PROVISIONS OF THE CONTRACT
AND, IN THE CASE OF A BREACH CAPABLE OF REMEDY AND PROVIDED THAT
SUCH BREACH IS NOT IN THE NATURE OF A REPUDIATORY BREACH, FAILS TO
REMEDY THE SAME WITHIN 10 DAYS AFTER RECEIPT OF A WRITTEN NOTICE
GIVING FULL PARTICULARS OF THE BREACH AND REQUIRING IT TO BE
REMEDIED

UPON TERMINATION OF THE CONTRACT, ALL ARTICLES (EXCEPT FOR THOSE
WHICH HAVE BEEN DELIVERED TO AND ACCEPTED BY THE BUYER AFTER
COMPLETION OF THE SERVICES) SHALL BE RETURNED FORTHWITH TO THE
BUYER IN THE SAME CONDITION AS THEY WERE WHEN SELLER TAKES CUSTODY
OF THE SAME AND ALL PAYMENT MADE TOWARDS THE CONTRACT PRICE FOR
ALL SERVICES AND GOODS NOT ACCEPTED BY THE BUYER SHALL FORTHWITH
BE REFUNDED TO THE BUYER.

UPON COMPLETION OF SERVICES OR DELIVERY OF GOODS OR EARLIER
TERMINATION OF THIS CONTRACT, THE SELLER SHALL, IF REQUIRED BY THE
BUYER, RETURN TO THE BUYER, OR OTHERWISE DESTROY ALL MATERIALS IN
ITS POSSESSION OR CONTROL WHICH CONTAINS CONFIDENTIAL INFORMATION,
INCLUDING, WITHOUT LIMITATION, DOCUMENTS, DRAWINGS, CAD DRAWINGS,
COMPUTER MEDIA, MODELS, PROTOTYPES, SKETCHES, DESIGNS, AND LISTS
FURNISHED BY THE BUYER, INCLUDING COPIES THEREOF MADE BY THE SELLER,
AND TO DELETE FROM ITS COMPUTERS AND STORAGE MEDIA ANY SOFTWARE,
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DATA FILES, OR CAD FILES CONTAINING CONFIDENTIAL INFORMATION
FURNISHED BY THE BUYER.

WHEN MATERIALS HAVE BEEN DESTROYED, THE SELLER SHALL KEEP A
RECORD IDENTIFYING AND CERTIFYING COMPLETION OF DESTRUCTION OF
MATERIALS AND MAKE AVAILABLE SUCH RECORD TO THE BUYER IF SO
DEMANDED BY THE BUYER.

LIQUIDATED DAMAGES

THE TIME OF DELIVERY FOR THE GOODS OR PERFORMANCE OF THE SERVICES
SHALL BE OF THE ESSENCE. IF THE SELLER FAILS TO DELIVER ANY OF THE
GOODS AND/OR FAILS TO COMPLETE THE SERVICES BY THE SCHEDULED DATE,
THE BUYER SHALL (IN ADDITION TO ANY OTHER REMEDIES WHICH IT MAY HAVE
UNDER THE CONTRACT OR OTHERWISE) HAVE THE RIGHT (I) TO DEDUCT FROM
THE PRICE OR REQUIRE THE SELLER TO PAY, AS LIQUIDATED DAMAGES A SUM
CALCULATED AT THE RATE OF 0.1% OF THE PRICE OF THE GOODS AND/OR
SERVICES SO DELAYED FOR EACH DAY WHICH MAY ELAPSE BETWEEN THE
DATE OF SCHEDULED DELIVERY AND THE ACTUAL DATE OF DELIVERY, UP TO A
MAXIMUM OF 10% OF THE PRICE OF THE GOODS AND/OR SERVICES SO
DELAYED; AND/OR (1) BY GIVING 30 DAYS’ NOTICE TO CANCEL ALL OR ANY SUCH
ITEMS OF THE GOODS AND/OR SERVICES WHICH HAVE NOT BEEN ACCEPTED
BY THE BUYER (REGARDLESS OF WHETHER OR NOT THE SAME IS DUE TO BE
DELIVERED OR COMPLETED) WITHOUT BEING LIABLE THEREFORE IN DAMAGES
AND OBTAIN THE SAME FROM OTHER SOURCES AND ALL COSTS (INCLUDING
BUYER’'S COSTS IN SOURCING FOR ALTERNATIVE SUPPLY AND PRICE
INCREASES) INCURRED THEREBY MAY, AT THE BUYER’S OPTION, BE DEDUCTED
FROM ANY MONIES DUE TO OR MAY BECOME DUE TO THE SELLER (WHETHER
UNDER THE CONTRACT OR OTHERWISE) OR SHALL BE RECOVERABLE AS
DAMAGES, PROVIDED THE TIME PERIOD FOR CALCULATING LIQUIDATED
DAMAGES PAYABLE UNDER SUB-PARA (I) FOR DELAY SHALL CEASE WITH
RESPECT TO GOODS OR SERVICES CANCELLED UNDER SUB-PARA (Il) AT THE
END OF THE 30 DAYS CANCELLATION NOTICE. UPON CANCELLATION BY THE
BUYER UNDER SUB-PARA (Il), ALL ARTICLES ON WHICH THE CANCELLED
SERVICES WERE TO BE PERFORMED SHALL FORTHWITH BE RETURNED TO THE
PURCHASER AND ALL PAYMENT (INCLUDING ADVANCE PAYMENT) MADE
TOWARDS THE PRICE OF GOODS AND SERVICES CANCELLED SHALL BE
REFUNDED FORTHWITH TO THE BUYER.

CONTRACT PRICE

THE CONTRACT PRICE OF THE GOODS (AND SERVICES) SHALL BE AS STATED IN
THE PURCHASE ORDER AND, UNLESS OTHERWISE STATED, SHALL BE FIRM AND
FIXED AND SHALL INCLUDE, WITHOUT LIMITATION, ALL CHARGES FOR
PACKAGING, PACKING, SHIPPING, CARRIAGE, INSURANCE AND DELIVERY OF
THE GOODS (AND ARTICLES) TO THE DELIVERY ADDRESS (AS SHALL BE
ADVISED BY THE BUYER IN WRITING TO THE SELLER) AND ALL DUTIES, TAXES
AND LEVIES INCLUDING ALL APPLICABLE SALES TAXES AND VALUE ADDED
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TAXES OTHER THAN GOODS AND SERVICES TAX (“GST”) CHARGEABLE UNDER
THE (SINGAPORE) GOODS AND SERVICES TAX ACT (“ACT”), CAP. 117A. THE
BUYER SHALL PAY GST CHARGEABLE ON THE PRICE IF THE SELLER IS A
TAXABLE PERSON UNDER THE ACT AND RENDERS A TAX INVOICE IN
COMPLIANCE WITH THE ACT.

NO INCREASE IN PRICE MAY BE MADE WHETHER ON ACCOUNT OF
INCREASED MATERIAL, LABOUR OR TRANSPORT OR OPERATION COSTS,
FLUCTUATION IN RATES OF EXCHANGE, NEW OR INCREASED TAXES OR
SURCHARGES OR OTHERWISE, WITHOUT THE PRIOR WRITTEN CONSENT OF
THE BUYER.

THE BUYER RESERVES THE RIGHT TO MAKE CHANGES TO THE SPECIFICATION
AND/OR DELIVERY SCHEDULES AND THE COST IMPACT (IF ANY) OF SUCH
CHANGES SHALL BE AGREED UPON BETWEEN THE BUYER AND THE SELLER.

SECURITY

THE SELLER SHALL TAKE APPROPRIATE MEASURES IN ORDER TO PROTECT
CLASSIFIED MATERIALS AND INFORMATION, IN ACCORDANCE TO THE BUYER'S
NATIONAL LAWS, REGULATIONS AND PRACTICES. SELLERSHALL ENSURE THAT
ALL GOODS PRODUCED HAVE BEEN DELIVERED TO THE BUYER AND ANY AND
ALL EXCESS GOODS (WHETHER DEFECTIVE OR OTHERWISE) NOT DELIVERED
TO THE BUYER HAS BEEN DESTROYED OR STRIPPED DOWN.



