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1-Definitions Gy Lesl-
In these Terms and Conditions: W3 ol gdb g sl o

1.1 ‘Code of Conduct’ shall mean the Supplier Code
of Conduct of Deutsche Post DHL applicable at the
date of the Purchase Order which is available at

https://www.dpdhl.com/en/about-us/code-of-con-

duct/supplier-code-of-conduct.html.

1.2 ‘Contract’ means the agreement between
DPDHL and the Supplier for the supply of Goods
and/or Services and which shall consist of the rele-
vant Purchase Order, these Terms and Conditions,
any relevant tender documentation associated with
the Purchase Order that has been accepted by
DPDHL (where applicable), and any Framework Con-

tract.

1.3 'Data Protection Legislation' means all applica-
ble legislation and regulatory requirements in force
from time to time which apply to a Party relating to
the use of personal data (including the privacy of

electronic communications).
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https://www.dpdhl.com/en/about-us/code-

of-conduct/supplier-code-of-conduct.html.
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1.4 ‘DPDHL’ means the DPDHL entity specified in
the Purchase Order, contracting on its own behalf
and on behalf of certain DPDHL Entities (as defined

below).

1.5 ‘DPDHL Entities’ means DPDHL and (for so
long as they remain so qualified) any other company

that is a member of the Deutsche Post DHL Group.

1.6  ‘Deutsche Post DHL Group’ means Deutsche
Post AG, a German Stock Corporation with its regis-
tered offices in Bonn, Germany, and its affiliated and

associated companies.

1.7  ‘First Class Industry Practice’ means the exer-
cise of that degree of skill, diligence, prudence and
foresight which would reasonably be expected from
a market leader in the relevant industry (in relation

to the Supplier, Goods and/or Services).

1.8  ‘Force Majeure Event’ means any event be-
yond a Party’s reasonable control including, but not
limited to, any act of God, fire, flood, explosion,
earthquake, war or other military action, power
blackout, civil disorder, terrorist attack or insurrec-
tion, but excluding any consequence of such event

that could have been avoided by the Supplier imple-

menting a reasonable business continuity plan, and
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excluding any failure by a third party to perform its

obligations to the Supplier.

1.9  ‘Framework Contract’ means, where applica-
ble, a separate written contract that comprises
terms and conditions that have been agreed and
sighed by DPDHL and the Supplier and the scope of
which covers the Goods and/or Services or which is

referenced by DPDHL in the Purchase Order.

1.10 ‘Goods’ means the goods (if any) required or
ordered by DPDHL from the Supplier specified in the

Contract.

1.11 ‘Party’ means either of DPDHL or the Sup-
plier, as the context indicates and ‘Parties’ shall

mean DPDHL and Supplier together.

1.12 ‘Personnel’ means the Supplier’s staff, con-
sultants, employees, agents, other personnel or
third parties (whether temporary or permanent) en-
gaged in any manner in the Goods and/or Services

being supplied by the Supplier.
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1.13 ‘Purchase Order(s)’ means DPDHL’s purchase
order placed with the Supplier specifying the Goods
and/or Services required, as may be officially num-

bered, utilizing DPDHL’s purchase order system.

1.14 ‘Purchase Order Number’ means DPDHL’s
purchase order number stated on the Purchase Or-
der.
1.15 ‘Services’ means the services (if any) re-

quired or ordered by DPDHL from the Supplier spec-

ified in the Contract.

1.16 'Specification(s)’ means the description, in-
structions, documents, plans, drawings, artwork,
technical data, operational requirements or any
other such requirements relating to the Goods
and/or Services agreed between the Parties and

stipulated in the Contract.

1.17 ‘Systems’ means a Party’s information tech-
nology and communication system, including net-
works, hardware, software and interfaced owned or

used by that Party or its agents or contractors.
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1.18 ‘Supplier’ means the contracting counter-

party of DPDHL as set out in the Purchase Order.
1.19 ‘Terms and Conditions’ means the terms and

conditions detailed in this document.

2 Agreement to Purchase
2.1 Where a Framework Contract applies, then
the terms of the Framework Contract shall prevail in
regard to the Goods and/or Services over these

Terms and Conditions.

2.2 The raising of a Purchase Order constitutes
an acceptance by DPDHL to purchase the Goods
and/or the Services at the price stated in the Pur-

chase Order, subject to the Contract.

2.3 Subject to clause 2.1, these Terms and Con-
ditions shall apply to the Contract to the exclusion
of any other terms and conditions that the Supplier
purports to impose or incorporate, or which are im-
plied by law, trade custom, practice or course of

dealing.

2.4 No addition to or variation or exclusion or at-
tempted exclusion of any of the terms of the Con-
tract including the Terms and Conditions shall be
binding unless specifically agreed in writing by a duly

authorized representative of DPDHL.
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2.5  Neither Party shall be entitled to rely on any
agreement, understanding or arrangement which is
not expressly contained in the Contract and no
change may be made to it except in writing signed

by duly authorized representatives of both Parties.

2.6 The Contract does not confer exclusivity of

any kind to the Supplier.

3 Price(s)
3.1 The prices shall be as agreed by the Supplier
and DPDHL and expressly set out in the Purchase Or-
der or otherwise agreed in writing between the Par-
ties and shall be fixed and all-inclusive prices. The
stated prices shall cover all costs incurred until the
Contract is fulfilled (e.g. packaging, transport, insur-
ance, customs clearance, installation, all duties and
taxes, travel and accommodation costs and of-
fice/administrative costs) and any and all charges in
relation to the Goods and/or Services. Prices will be
exclusive of VAT unless otherwise stated in the Con-
tract. No additional amounts shall be payable by

DPDHL unless specifically agreed in writing by a duly

authorized representative of DPDHL.

slolo duSoled Sy b wyd oy 35S
ol % o481 g0 5>y oDPDHL jL_ 551

oS
ol G bbb I S zr2275
Lo pal 25 ¢33l a5 g3 ;1 4
21oyl 3 5o Ly S (5L,
45 4S5

S AR

P S oy bl w! cd_aly oua

EFr—
plox il UT 4
ol LS S oled sl ael 4 LLIJ

Aol suwy ok oy Luas

Sol—axil g4 5 xa ol oyl 4 82-6
L el o 55S a5 4y 1,
e

(La) oo 83-

S o—wl Lo L oo 33-1
Sys— o 35 DPDHLy ou__i5S ;uol_3

:2")\ ) 9 A 51

03— S G—31 ¢35 of

L o5y S
00 LS g s 800 sxS 4y Gadyb

PR U

St oy la w0
009 a5 G— 3l g5 o1 Syg o
J‘g_o_ﬁ! Pw‘ggﬁ\_gl_j‘g dg— ol g
Jool by o sla a8 bl
L5

ol palxil sl 4 doia 4 S

S ) ol oyl 8 JalsS sl >l gl_w)
(i g Ja>
oS coal o SHe S sy 5 das
sl 4 doje Lo Ol aJlo g a)l oo

cody 0wy Jod

9 S 58> g O ol Bl g oy w

‘).)l 2 4 o )a 4 ﬁ1<5 (L_gjl.)l

Sloa > L g L_2a¥LS L 4yl
sl Jle Jol b Lo aad U blios
—S%
S—S3 ol Y3 sloyl 3§ 3y S (ol

PR u|5_§r_3 oJﬁH| JA‘)‘)|

Deutsche Post DHL




DPDHL Group - Procurement EMEA (excluding DACH — Germany, Austria and Switzerland)

Purchase Order Terms and Conditions v.01 | 01.01.2021
Page 7 of 53

Group

3.2 The price shall remain firm for the period of
the Contract. The Supplier is not permitted to apply
any escalation or increase in price or any other

charges without the prior written consent of DPDHL.

3.3  DPDHL shall be entitled to any discount for
prompt payment, bulk purchase, volume of pur-
chase or otherwise usually granted by the Supplier
in such circumstances, unless otherwise agreed in

writing by the Supplier and DPDHL.

4 Specification
4.1  The Supplier warrants and undertakes that
the Goods and/or Services shall conform as to qual-
ity, quantity and description with the Specifications,
and any provisions contained in the Contract, shall
be fit for all purposes specified by DPDHL, be free
from defects in material and/or defects in workman-
ship; and shall correspond in all respects with any
samples or patterns provided by the Supplier and
approved by DPDHL or provided by DPDHL to the

Supplier. Variations to the Specifications are not

permitted without the prior written approval of
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DPDHL.

4.2  Without prejudice to the above, the Supplier
agrees to provide the Goods and/or Services at least
in accordance with First Class Industry Practice, in a
professional manner, promptly and with all due care
and diligence using appropriately vetted, qualified

and trained personnel.

4.3  The Supplier warrants and undertakes that at
all times the Goods and/or Services shall conform
with, and in any event the Supplier shall comply with
all applicable laws, administrative standards, orders
and regulations, including without limitation those
related to safety, environment, hygiene and hazard-
ous materials, manufacture, |

abelling, packaging, storage, handling and delivery
of the Goods or to the provision of the Services, in-

cluding those of country of supply and provision (or

as otherwise advised to the Supplier by DPDHL).
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4.4  The Supplier warrants and undertakes that it
has and shall maintain all necessary licenses and cer-
tificates to provide the Goods and/or Services and
that it shall produce copies of such licenses and cer-

tificates upon the request of DPDHL.

5 Inspection and Testing
5.1 The Supplier shall permit DPDHL to inspect
and test the Goods at any time during manufacture,
processing or storage and to inspect the perfor-
mance of Services, whether at the premises of the
Supplier or any third party, prior to dispatch and in
any event upon request. The Supplier shall provide
or procure all such facilities and accommodation as
may reasonably be required by DPDHL for such in-
spection and testing. The Supplier shall at the re-
quest of DPDHL supply a certified copy of the appro-

priate test sheets.

5.2 If, as a result of such inspection and/or test-
ing, DPDHL is of the opinion that the Goods and/or
Services do not comply with the Contract or are un-
likely on completion of manufacture or processing

to comply, DPDHL will inform the Supplier accord-

ingly. The Supplier shall immediately take such steps
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as may be necessary to ensure full compliance with
the Contract within timescales acceptable to
DPDHL, and at no additional cost to DPDHL. DPDHL
reserves the right to enforce any of the remedies
available to it under the Contract or at law and the
provisions of this Clause shall in no circumstance

amount to any waiver thereof.

5.3  The Supplier shall, upon request from
DPDHL, provide evidence and/or information in re-
lation to the Goods as may be requested by DPDHL
(including current location of the Goods, manufac-
turing conditions, place of origin and/or the con-
tents of the Goods and/or the parts thereof and/or

of the raw materials utilized in their manufacture).

5.4  Suchinspection or testing or right to do so on
the part of DPDHL shall not constitute acceptance or

approval by DPDHL of the Goods and/or Services.

6 Delivery and Packaging
6.1  The Goods shall be delivered to and the Ser-
vices shall be performed at DPDHL’s delivery ad-

dress detailed in the Purchase Order, by any pre-
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agreed date(s), which will be during DPDHL'’s usual
business hours. All duty, taxes and delivery charges

will be paid by the Supplier.

6.2  Inthe event that no specific delivery/perfor-
mance date(s) is agreed then the Supplier shall give
DPDHL reasonable notice in writing of the proposed

date(s) for DPDHL’s approval.

6.3 DPDHL is entitled to postpone the deliv-
ery/performance date at no extra cost to DPDHL.
Any extension of time for delivery and/or perfor-
mance requested by the Supplier must be expressly
agreed in advance in writing on each and every oc-
casion between DPDHL and

the Supplier. In case of postponed delivery of
Goods, the Supplier shall in such case store the
Goods in proper, recognizable packaging at a sepa-
rate, secure location and take out relevant insur-
ance to cover the Goods. Any such extension of time
shall relate only to the specific extension in question
and shall not be deemed to be a waiver of DPDHL’s
rights under the Contract regarding delivery and/or

performance on the revised delivery and/or perfor-

mance date(s) as agreed.
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6.4  Time of delivery of the Goods and/or perfor-
mance of the Services shall be of the essence of the
Contract, including in the event of any extension of

time under clause 6.3.

6.5  Should a delivery that does not comply with
the Contract be refused, the cost and risk of its re-
turn shall be borne by the Supplier. In the event that
Services do not comply, Supplier shall bear the cost

of proper re-performance.

6.6  The Purchase Order Number (and where ap-
propriate the Contract number) and correct deliv-
ery/provision of Services address must be quoted on
all documentation, including correspondence. A de-
livery note must accompany all Goods dispatched to
the correct delivery address which sets out the date
of the Purchase Order, the Purchase Order Number,
the type and quantity of the Goods (including the
code number of the Goods (where applicable)), spe-
cial storage instructions (if any) and, if the Goods are
being delivered by instalments, the outstanding bal-
ance of Goods remaining to be delivered. The Sup-
plier shall also provide to DPDHL all relevant infor-
mation including packaging, use, use-by date and
any other required or necessary information or in-
structions at the time of delivery. The Goods and
packaging shall have clearly displayed warnings
identifying any hazards relating to the Goods and/or

method of unpacking. Goods not accompanied by a
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6.8.1 require the Supplier to repair the relevant
Goods or to supply replacement Goods or re-per-
form Services in order to ensure full compliance

with the Contract; or

6.8.2 immediately upon notice terminate the Pur-
chase Order and/or the Contract and require the re-
fund of any monies that DPDHL has paid to the Sup-
plier under the Purchase Order and any loss and ad-

ditional costs incurred; or

6.8.3 exercise its other rights and remedies pursu-
ant to Clause 13.

6.9 The Supplier must adequately pack the
Goods to ensure safe transport and receipt at

DPDHL’s delivery location.

6.10 DPDHL is not obliged to return to the Sup-
plier any packaging materials, whether or not any
Goods are accepted by DPDHL, however DPDHL at
its option may require the Supplier to retrieve pack-
aging materials at Supplier’s cost. The cost of pack-
aging materials including pallets

will not be chargeable to DPDHL unless expressly

agreed in advance by DPDHL.
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6.11 The Supplier will advise DPDHL of all relevant
information to allow both Parties to discharge their
responsibilities under any applicable law relating to
waste packaging recycling and recovery and, if re-
quested, shall co-operate and liaise with DPDHL so
as to reduce the need for excessive, unnecessary or

wasteful packaging.

7 Title and Risk (Goods)
7.1  Title in the Goods will pass to DPDHL upon
delivery to and acceptance by DPDHL in accordance
with these Terms and Conditions unless advance or
progress payments are made for the Goods prior to
delivery in which case title shall pass to DPDHL once
payment has been made. If payment is made prior
to delivery, the Goods will be separately and se-
curely stored and clearly marked and identifiable as
the property of DPDHL. The Supplier will take all ap-
propriate steps to ensure the safekeeping thereof
and to prevent the Goods from being subject to any
charge, lien, liability or any other similar encum-
brance and will keep DPDHL fully and effectively in-
demnified in respect of any such matters. In each
case, passing of title shall be without prejudice to
any right of rejection which may accrue to DPDHL or
which DPDHL has or may have under the Contract or

applicable law.
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7.2 In the event of payment of some or all
amounts due to the Supplier and the Goods (or
some of them), being subject to any charge, lien, li-
ability or any other similar encumbrance, the Sup-
plier acknowledges that all sums so paid shall be im-

mediately repayable to DPDHL by the Supplier.

7.3  Risk of damage to or loss of the Goods sup-
plied shall only pass to DPDHL upon completed de-
livery and acceptance in accordance with the Con-
tract, and until such time as delivery has been af-

fected the Goods will remain at the Supplier’s risk.

7.4  Whilst at the Supplier’s risk, and until deliv-
ery has been satisfactorily completed, the Supplier
shall insure the Goods to their full replacement
value against all risks of damage or loss and where
payment has been made and title has passed to
DPDHL,

the Supplier shall compensate DPDHL in full for any

such loss and direct or indirect damage which may

occur.
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8 Rejection
8.1  Without prejudice to its rights under clause
13, DPDHL may reject the Goods and/or Services at
any time if the Supplier fails to comply with its obli-
gations under the Contract and may also reject any
Goods delivered and found to be inferior in quality,
defective, not in accordance with the Specification,
or otherwise unsuitable for the purpose described.
Such right of rejection shall extend to the whole or
any portion of a consignment of Goods, and to the
whole or part of scope of Services. For the avoid-
ance of doubt, if any portion of such consign-
ment/part of Services scope shall be so unsuitable,
then DPDHL may reject the whole of any such con-
signment/Services. Furthermore, nothing shall
oblige DPDHL to accept or keep safe or pay for
Goods and/or Services in excess of Goods and/or

Services to be supplied under the Contract.

8.2  If the Goods are rejected by DPDHL for any
reason, title and risk in the Goods rejected shall re-
vert to the Supplier.

8.3  The respective recipient of the Goods and/or
Services shall be granted reasonable periods of time
to examine and to accept or reject the Goods and/or
Services. DPDHL shall not be deemed to have ac-

cepted the Goods until DPDHL has had a reasonable

time to inspect them following delivery or, if later,
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within a reasonable time after any latent defect in
the Goods has become apparent. Acceptance peri-
ods shall automatically be prolonged for such peri-
ods of time within which the respective recipient of
the Goods and/or Services has not received all rele-
vant material or documentation relating to the
Goods and/or Services or within which defects or
faults of the Goods and/or Services are being reme-

died or attempted to be remedied.

8.4  All Goods rejected by DPDHL in accordance
with this clause will be collected promptly by the
Supplier at the Supplier’s expense and risk in accord-

ance with DPDHL'’s reasonable instructions.

9 Invoicing and Payment Terms
9.1 The Supplier shall only be entitled to invoice
DPDHL after compliant delivery of the Goods and/or
performance of the Services, as appropriate, unless

otherwise agreed in writing by DPDHL.

9.2  The Supplier shall submit all invoices to

DPDHL strictly in accordance with the following:

9.2.1 All invoices must be submitted bearing the
correct information as follows:

(i) Supplier’s full legal company name, registra-
tion number, address, telephone number, facsimile

number and email address (remittance advice will
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be sent to this e-mail address);

(ii) delivery/provision of full DPDHL service ad-
dress including company trading name, company
registration number, and postcode (cost center and

function for DPDHL);

(iii)
(iv)

(v) account number — DPDHL's account number

invoice number;

invoice date;

with the Supplier;
(vi)
the Goods/Services;

(vii)

name of person at DPDHL'’s location ordering

purchase method (Purchase Order Number,
service request, visa card, fleet reference, works or-
der etc.);

(viii) description of Goods/Services provided;

(ix)
(x) VAT value;
(xi)
(xii)

(xiii)

net value;

total value;

VAT number;

to the extent not previously provided, bank
details (in IBAN/Swift format when international
business);

(xiv) any other requirement under applicable law.
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9.2.2 Payment will only be made against receipt of

a correct invoice.

9.2.3 All invoices must be submitted by the Sup-
plier within six (6) months after the date of receipt
by or on behalf of DPDHL of satisfactory Goods
and/or Services and sent to the appropriate invoice
destination as set out in the Purchase Order. Failure
by the Supplier to submit invoices in accordance
with this Clause 9.2 within this six (6) months period
will, to the extent permitted by applicable law, re-
sult in a waiver by the Supplier of its right to receive
payment from DPDHL for provision of such Goods

and/or Services.

9.3  Subject to satisfactory receipt and ac-
ceptance of the Goods and/or Services, invoices
shall become due for payment sixty (60) days after
the receipt of a correct invoice by DPDHL (unless ap-
plicable law requires a shorter payment period).

Payment shall be made in the currency as stated in

the Purchase Order.

9.4  Upon DPDHL’s request, the Supplier under-
takes to submit invoices electronically to DPDHL at
no additional cost to DPDHL via DPDHL'’s third party
provider. The Supplier shall comply with DPDHL e-
billing requirements. Therefore, the Supplier will

separately conclude a corresponding nil cost agree-

ment with this third party provider.
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should be dispatched within 24 hours of the re-
quest. The Supplier shall keep full and accurate rec-
ords and documentation to substantiate the
amounts claimed in any invoice. These records shall
be made available to DPDHL upon request. In addi-
tion, the records related to DPDHL shall be open to
audit for a period of one (1) year after the comple-
tion or (if later) expiry or termination of the Con-

tract.

9.8 If DPDHL disputes any sum on an invoice,
subject to applicable law, it may withhold the entire
sum owed under that invoice and it will notify the
Supplier in writing of such dispute, giving full details

of the dispute and of the actual sum it claims on

bona fide grounds not to be liable to pay.

9.9 If notwithstanding the provisions of this
Clause the Supplier takes any steps to recover sums
or payments it believes to be due to it (including the
issue of court proceedings) having failed to adhere
strictly to the requirements of the Contract, then
any loss, costs or damage (including legal and court
fees) of whatever nature incurred by or on behalf of

DPDHL shall be the responsibility of the Supplier,

who shall keep DPDHL indemnified in respect
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thereof.

9.10 Payment by DPDHL does not in any way im-
ply a waiver of rights. If amounts have been invoiced
by the Supplier when itis not entitled to do so under
the Contract, the Supplier must advise DPDHL
promptly and shall return to DPDHL (in any event
promptly upon demand) any such sums paid unless

otherwise agreed.

9.11 Payment of invoices shall be made by elec-
tronic transfer to an account designated in writing
by Supplier in the currency agreed in the Purchase

Order.

9.12 The Supplier must provide accurate bank ac-
count details to allow payments to be made by
DPDHL, and keep DPDHL informed of any subse-
guent changes to their bank details. The Supplier ac-
cepts that failure to provide accurate bank details
may result in payments being delayed. Where
DPDHL is required by local law to pay duties and
taxes on behalf of the Supplier itis authorised by the
Supplier to do so, and to recover such sums from the
Supplier either directly or by set off on the Supplier’s

invoice.
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10 Warranties and Indemnities

10.1 The Supplier shall be liable for and shall in-
demnify and shall keep indemnified DPDHL on de-
mand against any and all claims, actions, liabilities,
losses, damages, injury, costs and expenses (includ-
ing legal expenses) suffered or incurred by DPDHL or
any member of DPDHL’s group or by any agent, em-
ployee, assignee, contractor or sub-contractor of
DPDHL which arise directly or indirectly out of or in
connection with the Supplier’s performance under
the Contract, including any losses or expenses aris-
ing out of any third party demand, claim or action
(including any claim alleging infringement of third
party rights) and/or any misrepresentation, negli-
gence, fraud, misconduct or breach of statutory
duty of or by the Supplier or Supplier’s Personnel,

and in particular as a result of or in connection with:
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10.1.1 Breach of any warranty or undertaking by the

Supplier in relation to the Goods and/or Services;

10.1.2 Any claim that the Goods and/or Services in-
fringe, or their use or resale infringes the patent,
copyright, design right, trade mark or other intellec-

tual property rights of any other person;

10.1.3 Any act or omission of the Supplier or its Per-
sonnel in supplying, delivering and installing the

Goods;

10.1.4 Any act or omission of any of the Supplier or
its Personnel in connection with the performance of
the Services; and

10.1.5 Any injury or other loss caused to an em-
ployee of DPDHL or any other person on DPDHL's
premises, caused by any default or negligence on

the Supplier's part.

10.2 The Supplier shall comply with the Code of
Conduct, and all country-specific DPDHL Group pol-
icies (as updated from time to time) that are pro-
vided by DPDHL to the Supplier. The Supplier agrees
to familiarize itself with such policies, inform and
sufficiently train the Personnel as to their contents.
The Supplier’'s entry and/or attendance at any

DPDHL site is subject to the terms of such policies.
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10.3 The Supplier warrants and undertakes with
regard to the provision of Goods and/or Services to

DPDHL, that:

10.3.1 it has and will retain full control over the em-
ployment, direction, compensation and discharge of
all Supplier's Personnel, and to that end has and
continues to have valid and labor-law compliant
contracts of employment with all Supplier's Person-

nel for the duration of the Contract;

10.3.2 it will be solely responsible for all matters re-
lating to payment of salaries and wages of all Suppli-
er's Personnel, and for due and proper compliance
with labor, tax and social security legislation, work
permit rules, compensation and benefits require-
ments, including the correct and timely payment of
wages payable and resolution of any grievances un-

der all applicable laws;

10.3.3 it shall be fully responsible for the acts and
omissions of Supplier's Personnel during the perfor-
mance of Supplier’s obligations to DPDHL under the

Contract.
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10.4 Failure to pay or late payment, withholding
or transfer of wages, wage taxes, turnover taxes, so-
cial security premium contributions or employee in-
surance contributions shall constitute valid grounds
for DPDHL to terminate the Contract in writing with

immediate effect.

10.5 Therepresentations, warranties, indemnities
and remedies contained in the Contract shall be in
addition to those implied by law or in equity (which

shall be deemed incorporated into the Contract).

10.6 Neither Party excludes its liability to the ex-
tent that it would be unlawful or illegal for them to

do so.

10.7 The Supplier will either (a) procure for DPDHL
the benefit of any warranties in respect of the
Goods and/or Services from the third party sup-
plier(s) (whether by assignment or granted directly
by the third party supplier(s)) or (b) grant DPDHL the
same warranties that the Supplier receives from the
third party supplier(s) in respect of the Goods

and/or Services.

11 Supplier reliability
11.1 Atthe request of DPDHL, the Supplier shall at

its own expense participate in a reliability screening
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of itself and/or its Personnel, including undertaking
any additional checks or obtaining any certificates of

good conduct that DPDHL may require.

11.2 The Supplier warrants and agrees that the
Personnel involved in the performance of the Con-

tract shall adhere to the Code of Conduct.

11.3 The Supplier shall at the request of DPDHL, to
the extent permitted by applicable (data protection)
law, provide a specification of relevant personal in-
formation of Personnel involved in the performance

of the Contract.

11.4 The Supplier shall at the request of DPDHL,
and at the Supplier’s cost, provide a recent certifi-
cate of good conduct (or similar statutory certifica-
tion) in respect of itself and/or Personnel involved
in the performance of the Contract, to the extent
permitted by applicable law. Where any such certif-
icate is requested, this must be provided before the
provision of any Goods or Services under the Con-

tract.

11.5 Supplier undertakes to use only Personnel
who are professionally trained and have the appro-
priate skills and expertise for the performance of

the Contract.
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12 Insurance

During the term of the Contract, the Supplier shall
maintain in force, with a reputable insurance com-
pany, professional indemnity insurance, product lia-
bility insurance and public liability insurance to
cover its liabilities that may arise under or in con-
nection with the Contract (and employer’s liability
insurance as mandatory under applicable law). The
Supplier shall, on DPDHL’s request, produce both
the insurance certificate giving details of cover and
the receipt for the current year's premium in re-

spect of each insurance.

13 Failure to Perform

13.1 DPDHL may, in the event of failure by the
Supplier to comply with its obligations under the
Contract (irrespective of whether the Goods and/or
Services have been accepted or rejected by DPDHL),
take immediately any one or more of the following

courses of action:

13.1.1 suspend payment of all or any of the Sup-

plier’s invoices;

13.1.2 recover damages and any additional costs
arising from the failure to meet any requirement set

out in the Contract;
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13.1.3 return faulty or defective Goods, at the ex-
pense and risk of the Supplier in accordance with
the provisions of Clause 8, in which case the Supplier

will refund the full purchase price of such Goods;

13.1.4 return faulty or defective Goods for repair or
replacement in accordance with Clause 6.9 (at
DPDHL’s discretion) by, and at the expense and risk
of, the Supplier, such repair or replacement to be ef-
fected within seven (7) days of notification thereof

to the Supplier;

13.1.5 repair any faulty or defective Goods at the

expense of the Supplier;

13.1.6 re-perform any faulty Services at the expense

of the Supplier;

13.1.7 replace faulty or defective Goods and/or Ser-
vices with equivalent goods and/or services pur-
chased from an alternative source. Any additional
costs incurred by DPDHL through obtaining such
goods and/or services from alternative sources will

be at the Supplier’s cost; and

13.1.8 terminate the Contract in accordance with

Clause 16.
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13.2 The remedies listed in Clause 13.1 are with-
out prejudice to any other rights or remedies to

which DPDHL may be entitled.

13.3 DPDHL shall not be liable to the Supplier or
be responsible for any failure to supply the Goods or
perform the Services caused by any defect, failure
or lack of suitability of the Supplier’s Systems. The
Supplier will indemnify DPDHL against all losses, lia-
bilities and wasted costs or expenses suffered by
DPDHL as a consequence of any failure and/or de-
fect of the Supplier’s Systems or virus transferred

from it to DPDHL's Systems.

14 Industrial and Intellectual Property Rights

14.1 The Supplier shall ensure that all delivered
Goods and/or Services are free from industrial and
intellectual property rights of third parties or that
the necessary licenses have been acquired. The Sup-
plier shall notify DPDHL of and indemnify DPDHL
against any and all claims, actions, liabilities, losses,
damages, injury, costs and expenses (including legal
expenses) resulting from any action or alleged in-
fringement of any industrial and intellectual prop-
erty rights, and at its own expense will defend or (at
DPDHL's option) assist in the defense of any pro-
ceedings which may be brought against DPDHL by
any third party resulting from the use of the Goods

and/or Services.
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14.2 All industrial and intellectual property rights
created in the course of the performance of the
Contract shall vest in and shall irrevocably belong to
DPDHL. The Supplier agrees that any such industrial
and intellectual property rights shall vest absolutely
irrevocably and exclusively in DPDHL immediately
upon such industrial and intellectual property rights
coming into existence. The Supplier agrees to do all
acts and execute all documents necessary to give ef-

fect to the provisions of this Clause 14.2.

14.3 If the provision of the Goods and/or Services
includes the supply of industrial and intellectual
property rights and/or other (comparable) rights
held by the Supplier or its licensors, the Supplier
hereby grants a free, non-exclusive, worldwide, un-
limited, transferable, irrevocable, perpetual (sub)li-
cense to DPDHL of such industrial and intellectual

property rights for the purpose of receiving and us-

ing the Goods and/or Services.
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14.4 Supplier shall not use DPDHL’s intellectual
property (name, logo, trademark or any other pro-
prietary information) or those of its customers for
any purpose whatsoever, including but not limited
to any advertising or publicity, without the express

prior written approval of DPDHL.

15 Assignment and Sub-Contracting

15.1 The Supplier shall not without the prior writ-
ten consent of DPDHL assign, mortgage, charge,
subcontract, delegate, declare a trust over or deal in
any other manner with all or any of its rights and ob-
ligations under the Contract in terms of contract law
and/or property law whether at law or in equity.
DPDHL may at any time assign, mortgage, charge,
subcontract, delegate, declare a trust over or deal in
any other manner with all or any of its rights and ob-
ligations under the Contract in terms of contract law

and/or property law whether at law or in equity.
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15.2 The Supplier may only sub-contract any of its
obligations under the Contract subject to prior writ-
ten approval of DPDHL. Any consent given by DPDHL
shall not relieve the Supplier of its obligations and
duties and the Supplier shall remain primarily liable
for such performance. The Supplier shall ensure that
sub-contractors are selected and managed with
care by the Supplier, any sub-contractor is compe-
tent and performance of the Contract is properly
carried out in in line with First Class Industry Prac-

tice.

16 Termination

16.1 Without prejudice to any other rights or rem-
edies to which it may be entitled, subject to applica-
ble laws, either Party shall be entitled to terminate
the Contract or any Purchase Order in full or part,
without incurring any liability for such termination,
immediately by giving notice in writing to the other

Party at any time if:

16.1.1 the other Party makes any voluntary arrange-
ment with its creditors or (being a company) be-
comes subject to an administration order or goes
into liquidation (otherwise than for purpose of

amalgamation or solvent reconstruction), in each
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case under applicable insolvency law;

16.1.2 an encumbrancer takes possession, or a re-
ceiver, manager, administrator or administrative re-
ceiver is appointed, of all or any of the undertaking,

income, property or assets of the other Party;

16.1.3 the other Party ceases, or threatens to cease,

to carry on business; or

16.1.4 the period of a Force Majeure Event notified

under Clause 17 has lasted longer than 30 days.

16.2 The conditions contained under Clause 16.1
are not exhaustive and other such similar or analo-
gous conditions which may affect either Party, will
entitle the other Party to terminate the Contract or

any Purchase Order.

16.3 DPDHL may cancel a Contract or any Pur-
chase Order without liability to the Supplier at any
time prior to the commencement of performance by

the Supplier by giving written notice to the Supplier.

16.4 DPDHL may terminate the Contract or any
Purchase Order in whole or in part at any time and
for convenience without any liability to DPDHL by

giving not less than 30 days’ notice to the Supplier.
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16.5 Notwithstanding any other rights or reme-
dies to which DPDHL may be entitled under the Con-
tract or under applicable law, DPDHL reserves the
right at any time by giving notice in writing to the
Supplier to terminate the Contract or any Purchase
Order immediately, in full or part and without any

liability to DPDHL:

16.5.1 if the Supplier commits a material breach or
persistent breaches (whether material or not) of any

of the terms of the Contract or a Purchase Order;

16.5.2 if the Supplier commits any breach of the
Contract or a Purchase Order, which has not been
remedied in a manner acceptable to DPDHL within
14 days of notification from DPDHL requesting rem-

edy of the breach;

16.5.3 where the Supplier has failed to comply with
the provisions of the Code of Conduct or any of the

other policies referred to in clause 10.2;

16.5.4 if there is a change of control or ownership

of the Supplier or its business or part of its business
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is sold to a third party; or

16.5.5 DPDHL determines that the Supplier has ex-
perienced a serious deterioration in its financial cir-
cumstances that may impact its ability to perform

under the Contract.

16.6 The Supplier shall not be entitled to claim
damages or indemnification as a result of termina-
tion in the above circumstances. Any amounts pre-
paid by DPDHL for Goods and/or Services not yet
rendered as at the date of termination shall be

promptly reimbursed by Supplier.

16.7 DPDHL shall have no liability to the Supplier
whatsoever other than in relation to the payment of
the charges properly incurred under this Contract,
and in no event shall DPDHL be liable to Supplier for
loss of profits (whether direct or indirect and
whether actual or anticipated) or any indirect or

consequential loss.

16.8 The expiry or termination of the Contract or
a Purchase Order howsoever arising will be without
prejudice to the rights, and liabilities of either Party

accrued prior to expiry or termination.
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16.9 The provisions in the Contract which ex-
pressly or impliedly continue to have effect after ex-
piry or termination, in particular provisions related
to intellectual property rights, confidentiality, data
protection, competition, indemnification and gov-
erning law and jurisdiction, shall continue to be en-

forceable notwithstanding expiry or termination.

17 Force Majeure

17.1 Neither Party shall be liable for any delay or
failure in performing its obligations under the Con-
tract if the delay or failure was due to a Force
Majeure Event.

17.2 If the Supplieris unable to perform its obliga-
tions under the Contract as a direct result of a Force
Majeure Event, the Supplier shall give written notice
to DPDHL stating the cause in question, and Clause

17.1 shall take effect from the date of such notice.

17.3 The Parties’ performance of obligations and
payments under the Contract shall be suspended
during the period of the Force Majeure Event. Im-
mediately upon the Force Majeure Event ceasing to
have effect the Party relying upon it shall notify the

other in writing.

17.4 The Supplier shall at all times during the term
of the Contract have in place disaster recovery ar-
rangements which are sufficient to enable supply of
the Goods and full performance of the Services to

be resumed within the periods set out in its disaster
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recovery plan (a copy of which shallbe made availa- | o yg0 o Oloed 3 J oLS sl > 4
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19 Confidentiality

19.1 The Supplier shall keep secret and confiden-
tial all information and know-how disclosed to it by
DPDHL (which in this context will include DPDHL En-
tities, their customers and suppliers) or otherwise
connected with the business of DPDHL (which in this
context will include DPDHL Entities, their customers
and suppliers), which comes to the Supplier’s
knowledge, in the course of the Contract or as a re-
sult of the provision of the Goods and/or Services
(and shall procure that its Personnel is similarly
bound) and shall not disclose the same to any per-
son save as expressly authorized in writing to be dis-
closed, by a duly authorized representative of

DPDHL.

19.2 Without prejudice to Clause 19.1 above, the
Supplier hereby undertakes only to disclose confi-
dential information or know-how supplied to the
Supplier by DPDHL to those of the Supplier’s Person-
nel with a reasonable need to see and use it for the
performance of the Contract and to use such infor-

mation only for the purposes of the Contract.
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19.3 Upon expiry or termination of the Contract
the Supplier shall, subject to any legal retention ob-
ligations, upon the request of DPDHL, deliver up or
destroy all documents, data, information and other
material in its possession, custody or control that
bear or incorporate any confidential information or
know-how relating to the business of DPDHL (which
in this context will include DPDHL Entities, their cus-

tomers and suppliers).

19.4 The Supplier shall procure any and all third
parties it involves as to their duty to observe the
confidentiality obligations contained within the
Contract. At the request of DPDHL, the Supplier
shall provide proof that it has complied with this ob-

ligation.

19.5 The obligation of confidentiality contained in
Clause 19.1 shall not apply or (as the case may be)
shall cease to apply (or in the case of Clause 19.5.2
shall temporarily cease to apply for so long as disclo-
sure is required and only for the purposes of Clause

19.5.2) to information or know-how which:
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19.5.1 at the time of its disclosure by DPDHL is al-
ready in the public domain or which subsequently
enters the public domain other than by breach of

the terms of the Contract by the Supplier; or

19.5.2 isrequired to be disclosed by applicable laws
or regulations or order of a court of competent ju-
risdiction or government department or agency,
provided that prior to such disclosure the Supplier
shall advise DPDHL of the proposed form of the dis-

closure.

19.6 The Supplier shall not make any public an-
nouncement regarding the arrangements agreed
between the Parties; publicize the Contract, any
Purchase Order, or any part of them in any way; re-
fer to its role under the Contract or any Purchase
Order in any market material or presentations what-
soever; or use DPDHL logos or trademarks without
the prior written consent of DPDHL, which DPDHL
may withhold at its absolute discretion. The text of
any external communication to be sent to any third
party concerning the subject matter of the Contract

shall require the prior written approval of DPDHL.
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20 Miscellaneous

20.1 The Contract constitutes the entire agree-
ment and understanding of the Parties and super-
sedes all prior oral or written agreements, under-
standings or arrangements between them relating
to the subject matter of the Contract that are not

incorporated in the Contract.

20.2 No variations to the Contract, the Specifica-
tions, prices, discounts, rebates, payment terms, or
any other matter whatsoever relating to the Goods
and/or Services will be accepted by DPDHL during
the term of the Contract except variations discussed

and agreed in writing by DPDHL.

20.3 Nofailure or delay on the part of either of the
Parties to operate any right or remedy under the
Contract shall be construed or operate as a waiver
thereof nor shall any single or partial exercise of any
right or remedy preclude the further exercise of
such right or remedy as the case may be. The rights
and remedies provided in the Contract are cumula-
tive and are not exclusive of any rights or remedies

provided by law.
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20.4 If any provision or term of the Contract shall
become or be declared illegal, invalid or unenforce-
able for any reason whatsoever such term or provi-
sion shall be divisible from the Contract and shall be
deemed to be deleted from the Contract provided
always that if such deletion substantially affects or
alters the commercial basis of the Contract the Par-
ties shall negotiate in good faith to amend and mod-
ify the provisions and terms of the Contract as may
be necessary or desirable in the circumstances to
give effect so far as possible to those original inten-
tions. The validity of the other terms of the Contract

and remainder of the provision in question shall not

be affected thereby.

20.5 If the Goods are to be delivered and/or the
Services are to be performed by instalments, the
Contract will be treated as a single Contract and not
severable.

20.6 Each of the Parties shall be responsible for its

respective legal and other costs incurred in relation

to the preparation and execution of the Contract.

20.7 The headings in the Contract are for infor-
mation only and are to be ignored in construing the

same.
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20.8 Words denoting the singular shall include the
plural and vice versa and words denoting any gen-

der shall include all genders.

20.9 Recitals, clauses, paragraphs or appendices
are to recitals, clauses, paragraphs of and appen-
dices to the Contract. The appendices form part of
the operative provisions of the Contract and refer-
ences to the Contract shall unless the context other-
wise requires include references to the recitals and

appendices.

20.10 For the avoidance of doubt, in the event of a
conflict of meaning, effect or interpretation be-
tween any provisions of the Terms and Conditions
and the terms of the Purchase Order, the Purchase

Order shall take precedence.

20.11 A reference to a statute or statutory provi-
sion is a reference to it as amended, extended or re-
enacted from time to time together with any subor-
dinate legislation made from time to time under

that statute or statutory provision.

20.12 A reference to writing or written includes

email but excludes fax.

20.13 Any words following the terms including, in-
clude, in particular, for example or any similar ex-
pression shall be construed as illustrative and shall
not limit the sense of the words, description, defini-

tion, phrase or term preceding those terms.
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21 Notices

21.1 Any notice required to be given under the
Contract shall be in writing and shall be deemed to
have been duly given only if (i) delivered by hand, by
registered mail, by overnight courier services in
each case to a Party at its registered office or princi-
pal place of business, or such other address as one
Party may from time to time designate by written
notice to the other or, if in place (ii) via certified
email, or (iii) by electronic transmission via DPDHL’s
electronic order system. The Parties shall also send
copies of any notices by email to the other Party at
the email address specified on the Purchase Order,
for the purposes of information only. A notice shall
not be given or deemed to have been given or re-
ceived if sent by email alone, unless this has been

done via certified email.

21.2  Any such notice shall be deemed to have
been received by the addressee two working days
following the date of dispatch if the notice or other
document is sent by registered post, or simultane-

ously with the delivery if delivered by hand.
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22 Data Protection
22.1 Each Party shall comply with all applicable re-
quirements of the Data Protection Legislation. This
Clause 22 is in addition to, and does not relieve, re-
move or replace, a party's obligations or rights un-

der the Data Protection Legislation.

22.2 The Supplier shall process personal data only
if and to the extent necessary to fulfill the purpose
of the Contract. In doing so, the Supplier shall also
implement appropriate technical and organizational
measures which meet the requirements of applica-

ble Data Protection Legislation.

22.3  The Supplier shall procure that its employees
undertake in writing not to disclose to anyone any
and all personal data and other information that be-
comes known to them as a result or in the course of
their work for DPDHL and not to process such data

without authorization.

22.4 If any personal data will be processed on be-
half of DPDHL and upon DPDHL’s instructions (con-
troller-to-processor relationship), the parties will
conclude a Controller-to-Processor Agreement
(CPA). In such case, the terms of the Controller-to-
Processor Agreement shall prevail over the Terms

and Conditions with respect to the data protection
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obligations hereunder, to the extent of any conflict. | bl & &y ge—w G—0l Hd S ¢3S
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23 Relationship of the Parties byl abyl y23-

23-1The Supplier and DPDHL agree that the Con- | ; i, 5 DPDHL 4 0. 555 oL_323-1

tract shall not be construed as a contract for estab- o . ISy 3 < ST

lishing a joint venture or partnership between L T o o . , o e S

DPDHL and the Supplier. It is expressly agreed and | . 51 3 : ) o e R et

understood that there is no employer-employee re- 5 oy LS 4 bl 4 < 5. i

lationship between DPDHL and the Supplier or be- e y s b iy Ls

i_b_‘J‘Jj JJ‘J Y D >9 0 S

tween DPDHL and any of the Supplier's Personnel,

and that the relationship of the Supplier is that of an

independent contractor to DPDHL. .
S 4_b_>|)DPDHL L ou 35S ool

Sl ey LSS Loy
24 Rights of Third Parties SIS pladl §sin240
24.1 The DPDHL Entities shall have the righttoen- | ' >—=' +— &— DPDHL s L > Lg524-1

force any term of the Contract. Except as stated in | 0—=! b=2!o—4& 31 S— 50— (o)) L5

this Clause, the Parties to the Contractdonotintend | 3! »—=2% +— 4—Sy1> Ty 215,038
that any of its terms will be enforceable by any per- | 0 b—— o>L—2 o—21 > + S —]
son not a party to it. S Lyl 4 ad a8y b ool w

A S ok paa bwes T bl b
F—al Jld o wo s oloyl 38 @y b

R
24.2  The Parties reserve the right to rescind or | 51, |, &> o 1 oudy 1b24-2

vary the Contract or vary any term of it without the | , , ;| RS 5y o by axa 545

consent of the other DPDHL Entities (other than sl_a0 5 S ST .y

DPDHL entity which is the direct contracting Party to S s 5 . ) DPDHL

the Contract and the signatory to the Contract). ) e aol - G
Wal P_X_L)—AUJ“ )—b

ola Jhyld ¢ (O—w! ol oyl 3
bol b 51 &= e Lo 2ol s Ly
Ly kS oy of

La poyxs g Ol yolo J05825-

25 Export Control and Sanctions .
e JS a_ley cou IS Wl_325'1

25.1 Supplier shall ensure compliance with all ap-

. . Sl yol—w J—30S ol yy_3» Oul g8
plicable export control and sanctions laws and regu- ) ) o -

- ‘ . . . ‘ - Lh .
lations (“Laws and Regulations”). In particular Sup- (o1, 3 05l = 4

plier warrants that:
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A4S S Gueuas o fygs

GSy b o4 ouihS gael 525-1-1

25.1.1 neither the Supplier nor its holding company, LS i ool &l |

agents, representatives, vendors and/or other ol il sy 0T OLSa by
thirds directly contracted by the Supplier for the de- 5! . S o 5. eSS

livery of Goods and Services (including technology 31 o loea 5, AN LS , .

and software) under the Contract are listed on any

¢ (J‘.) al ! Yoo 6)_91 i 4 11\?
applicable sanctions list as a denied party; | . . | | "
DI — 03g—0 9=k 0 SOyl y 9

ol Jold pauy x5 4 54855 O ws ]
cod b poy ol By b S Gl pde 4
N BN R

4_”_9)_3 9 \—hJW 4_§‘_u25'1'2
LaY LS Jexd sl 1y a)¥ sl

_96)_9' 8 4 ln? )‘ )Q\_A-l—>_9

25.1.2 it has obtained all necessary permits and li-

censes required for the delivery of Goods and/or

Services (including technology and software) under
) o ) ) by yys L_—abe 4y (! 33l p—
the Contract to its destination and their use in the
) S oo lad wl g ooyl 5 o x5
contract territory; and B
d_ 1 sJ‘JJ‘JJ S99 Alz)g | 6.“

9 ¢ O 033,0_3

A wl el Gl pkas Jgiwe25-1-3
25.1.3 it is responsible to determine if any require- - - J

- . - o [ T4
ments and restrictions apply under applicable Trade b= a2 5 b -

Laws and it has informed DPDHL and will inform J—=bs epslo sy = Ol - g

DPDHL promptly in writing if the Goods and/or Ser- | =3 &5 +—=-L2 5 cidlas |

vices (including technology and software) are or be- | 2 <29 L dez 51 ) oloas L
come subject to applicable restrictions related to | ¢ La adgdxe Jeado (H153—81 pos

Olydl ol oyl g 4 y by ) )b

their import, re-/export, transit or transfer.

JL S50 ) G B W) I R N W )

A )y oSy cddg ay L bl
L3S 4 1ys 3 5 o313 g3 bIDPDHL
Ll g3 pd ol DPDHL « & 1 w51 4

Dga
25.2  The Supplier shall provide DPDHL with all in- | .| | S s s - _3525-2
formation, including permits and licenses that are . . .

&P =l s s Lajexe 4 Ja> )

required by any applicable Laws and Regulations in ol e s ool s RRCUNE S S

9 r}ﬁ_n_é ool wl sl e cp S>>

order to allow DPDHL and DPDHL’s customers the
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lawful and contractually agreed use of the Goods
and/or Services (including technology and software)

in any country and territory as required by DPDHL.

25.3 Inthe case of a breach of the obligations set
forth in this Clause, the Supplier shall indemnify and
hold DPDHL harmless from any claims, penalties and

fees that arise or result from such a breach.

26 Dispute Resolution Procedure

26.1 All disputes between the Parties arising out
of or relating to the Contract (except those requiring
urgent remedy) shall be first referred, by each Party,
to the DPDHL person who ordered the Goods and/or
Services and the Supplier’s contract manager for
resolution. Where necessary DPDHL and the Sup-
plier's contract manager shall negotiate in good

faith to resolve such disputes.

26.2 If any dispute cannot be resolved through
such good faith negotiation between DPDHL and the
Supplier’s contract manager within a reasonable pe-

riod after it has been referred then the dispute shall
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be escalated within the Parties’ respective organiza-
tions for resolution. The escalation contacts shall, if
necessary, negotiate in good faith to resolve such

disputes.

26.3 If the dispute cannot be resolved under
Clause 26.2 above within a reasonable period from
the referral date, the Parties may refer the matter

to dispute resolution via a court under the Contract.

26.4 Neither Party shall be prevented from, or de-
layed in, seeking orders for specific performance or
interlocutory or final injunctive relief on an ex-parte
basis or otherwise as a result of the terms of this
Clause, such provisions not applying in respect of

any circumstance where such remedies are sought.

26.5 Performance under the Contract shall not
cease or be delayed by virtue of the dispute resolu-

tion procedure under this Clause.

27 Governing Law and Jurisdiction

27.1 The validity, construction and performance
of the Contract shall be governed by the laws of the
country in which DPDHL has its registered office. Ap-

plication of the UN Convention on Contracts for the
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International Sale of Goods is excluded.

27.2 The Contract is at all times subject to and au-
tomatically incorporates any local law where it is ap-
plicable and mandatory by law in the relevant coun-

try.

27.3 The competent court in the district in which
DPDHL has its registered office or (where allowed
under applicable laws) any other competent court
chosen by DPDHL, shall have exclusive jurisdiction to
settle any disputes which may arise out of or in con-

nection with the Contract.
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