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Terms and Conditions

1. PREAMBLE

These general terms and conditions
(“T&Cs”) along with the Purchase Order
and, in each case, any attachments and
appendices thereto constitute the
agreement (the “Agreement’). The
Agreement constitutes the entire
agreement between the parties and
supersedes any previous understanding
with respect to the subject matter of this
Agreement. In the event of any
inconsistencies among the documents
comprising this Agreement, the Purchase
Order shall take priority over the T&C's.
Any attachments or appendices shall be
read in the same order of priority as the
document to which they are attached.

2. PROVISION OF GOODS

21  Expo City Dubai (the “Client”) shall
address the Purchase Order to the
Company (the “Company”), which will
package and label the products specified
in the Purchase Order or elsewhere in the
T&Cs (the “Goods”) in a manner suitable
for transit and storage.
22 The Company shall:
(a) Subject to the Incoterms listed in the
Purchase Order, supply and deliver
(carriage paid) the Goods in complete
and undamaged condition to the
location specified in the Purchase Order
or such other location specified by the
Client in writing to the Company (the
“Delivery Point”) by the date(s) specified
in the Purchase Order or as otherwise

specified by the Client in writing to the
Company (the “Delivery Date”) and
during normal working hours

(b) Provide a delivery docket at the
Delivery Point detailing the particulars of
the Goods and the details of the Client’s
representative who has received the
Goods on behalf of the Client: and

(c) Obtain a receipt of delivery for the
Goods signed by a Client representative
which delivery receipt shall contain the
Client's representative’'s full contact
details.

23 If any of the Goods are not
provided by the date agreed upon (the
“Completion Date”) then, without
prejudice to the Client's rights under
Clause 9, the Client may -

(a) terminate this Agreement in whole or
in part, even where liquidated damages
for delay have been specified in the
Purchase Order;

(b) refuse to accept any late delivery of
the Goods (or any part); or accept late
delivery of the Goods and pay to the
Client by way of liquidated damages and
not as a penalty, liquidated damages at
the rate specified in the Purchase Order.

24 The Company assumes full and
exclusive responsibility for the acts and
omissions of persons, including its sub-
contractors, engaged by the Company in
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the performance of its obligations under
the Agreement.

3. PRICE AND PAYMENT

31 In consideration for the supply of
Goods by the Company, the Client shall
pay the Price, as set out in the Purchase
Order (the “Price”) in accordance with the
Agreement. All payments hereunder shall
be made in United Arab Emirates (the
"UAE") Dirhams unless otherwise stated
inthe Purchase Order, and are inclusive of
all taxes, expenses and disbursements
incurred by the Company in performance
of its obligations under the Agreement.

3.2  IftheClienthasabona fide dispute
in relation to any invoice, it shall pay the
undisputed amount in accordance with
the payment terms set out in the
Purchase Order and then the balance (if
any) after agreement with the Company
or after dispute resolution proceedings
have been finalized, whichever occurs
first.

4. VARIATIONS AND EXTENSIONS
OF TIME

The Client may, upon reasonable notice
to the Company, increase, decrease,
modify or revise, by written variation
order signed by the Client, its order in any
respect under this Agreement including
the quantity of Goods and the
Completion Date and any other
requirements for the provision of Goods
hereunder. Variations shall be attherates
indicated in the tender phase; or any
other terms that are, in the Client’s
reasonable opinion, reasonable.

5. RISK AND INSURANCE

5.1The Client shall not be deemed to have
accepted any Goods inspected at the
Delivery Point or any other location until
the Client has had a reasonable time to
inspect and test, or have inspected and
tested, the Goods. If the Client is not
satisfied with such testing, the Client shall
notify the Company that it does not
accept delivery of the Goods and the
Company shall promptly and at its
€Xpense carry out all necessary remedial
work.

5.2 The Company shall, if requested by
the Client, obtain, and produce evidence
of the currency of its workers’
compensation, product liability, public
liability and materials and plant,
equipment and materials insurance and
any  other document reasonably
requested by the Client and such policies
must be to the reasonable satisfaction of
the Client.

6. INTELLECTUAL PROPERTY

Each party to this Agreement will at all
times be and remain the sole and
exclusive owner of its own intellectual
property. The Company hereby grants to
the Client, free from all third-party rights
an irrevocable, royalty free, non-
exclusive, perpetual, worldwide license,
with the right to sublicense, to fully use,
copy and otherwise exploit the Goods
and all intellectual property rights
incorporated therein.
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7. INSPECTION,
WARRANTIES

QUALITY AND

7.1 The Client's right to inspect

(@) The Client, and any third party it
appoints to act on its behalf, shall have
the right upon prior notice to the
Company, to inspect and Carry out any
tests, or batch sampling, it wishes on all
Goods (including at the Company'’s
premises and at any premises where the
services are provided). The Company
shall procure equivalent rights for the
Client and such third parties in relation to
the premises of any of the Company’s
subcontractors.  Where pre-shipped
inspection is specified or otherwise
required by the Client, the Company must,
at its own expense, facilitate such
inspection and provide any or all relevant
certificates of analysis.

(b) Any inspection, tests, approvals or
acceptance given by or on behalf of the
Client in relation to the Goods shall not
affect or relieve the Company from its
obligations or liabilities under this
Agreement.

(c) If the Client is not satisfied with such
testing, the Client shall notify the
Company that it does not accept delivery
of the Goods and the Company shall
(without prejudice to the Client's other
rights and remedies hereunder including
under Clause 9 and under applicable
laws) promptly and at its expense carry
out all necessary remedial work.

7.2 The Company warrants that:

(a) the Goods shall be new and shall be
without fault, defect or deficiency and
conform in all respects with this
Agreement, all applicable laws, codes
and standards, and the additional
performance requirements in respect of
the Goods (the “Specification”) and any
other requirements, including Client
policies, as advised by the Client to the
Company; and

(b) the Goods shall be fit for the purpose
for which goods of the same kind are
commonly supplied.

7.3 The Company shall:

(a) at any time, prior to delivery of the
Goods to the Delivery Point, provide or
obtain from manufacturers, suppliers
and sub-contractors for the benefit of
the Client all warranties, guarantees or
other contractual obligations for
Materials, equipment, or goods used for
or in connection with the supply and
delivery of the Goods which are
described in this Agreement or, if nothing
is described, as are given by
manufacturers, suppliers and sub-
contractors in the ordinary course of
business; and

(b) deliver the warranties, guarantees
and other contractual obligations to the
Client as a condition precedent to
receiving any further payment under this
Agreement.
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8. INDEMNITY

The Company indemnifies and hold the
Client and its employees and agents
harmless against any liability, claim, loss,
damage or expense arising by reason of
the Company's, its sub-contractors, and
the use of the Goods (including but not
limited to damage to the Client’s property
and any claim by a third party against the
Client including for infringement of that
third party’s intellectual property rights
relating to the Goods) and for any liability,
claim, loss, damage or expense arising out
of negligence or a breach of the
Agreement by the Company and/or its
sub-contractors.

9. REMEDIES

Without prejudice to the Client’s rights
and remedies at law and the Agreement,
and provided that such notice is within
the period commencing on the date
mentioned on the Purchase Order (the
“Effective Date”) and continuing for 2
years after the date of receipt of the
repIaced/repaired/reperformed Goods
(the “Warranty Period”), in any of the
Goods are not provided strictly in
accordance with the Agreement and the
Company fails to remedy such breach
within five (5) days or such other period of
time specified in this Agreement, after
notice from the Client of such failure, the
Client may do any or all of the following :

(a) reject the Goods (in whole or in part)
and return them to the Company and the
Company shall provide a full refund of
any monies paid for such rejected Goods
upon their return;

(b) give the Company at the Company’s

expense the opportunity to remedy any
defect or supply replacement Goods
and/or carry out any other hecessary
work to ensure that the terms of this
Agreement are fulfilled;

() terminate this Agreement; and

(d) claim damages for any breach by the
Company of this Agreement or arising
from termination of this Agreement by
the Client for the Company’s breach.
Notwithstanding any other rights and
remedies arising or which might arise as a
result of such termination.

10. SUSPENSION AND TERMINATION

10.1 The Client shall have the right to
suspend the performance of this
Agreementin whole or in partatany time.
Uponreceipt of such notice, the Company
shall immediately suspend the
performance of this Agreement and take
such measures as to protect the Goods
already in progress. The Client shall
reimburse the Company its fair and
reasonable costs incurred during the
suspension period provided that such
suspension is not necessary by reason of
the act or omission of the Company or its
sub-contractors.

10.2 Notwithstanding Clause 4 of this
Agreement, the Client may cancel the
Purchase Order at any time, prior to the
delivery of the Goods. In this event, the
Client shall not be responsible for paying
the Price of the Goods.
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103 The Client may terminate this
Agreement in whole or in part for
convenience at any time but if it does so
it shall pay the Company pro rata for
Goods delivered by the Company up to
the date of termination in accordance
with the Agreement.

10.4 The Client may by notice in writing
terminate this Agreement in whole or in
part for the Company’s material breach
of this Agreement, or upon the
Company's insolvency.

10.5 Payment of the amounts provided
in Clause 10 shall be the Company'’s sole
remedy and compensation as a result of
termination of the Agreement by the
Client in accordance therewith.

11 CONFIDENTIALITY

The Company, its employees, agents and
sub-contractors shall treat all material
and information relating to this
Agreement as confidential information
and shall not disclose such confidential
information to any third party without the
Client’s prior written permission.

12 DISPUTES

Any dispute arising out of or in
connection with this Agreement and the
matters contemplated herein shall be
settled amicably between the Parties. In
the event that a dispute cannot be settled
amicably within thirty (30) days by the
Parties, both Parties irrevocably agree
that such dispute shall be finally settled
by Dubai courts.

13 GOVERNING LAW

13.1 This Agreement shall be governed
by and construed in accordance with the
laws of the Emirate of Dubai and federal
laws of the UAE as applied in the Emirate
of Dubai.

132 The Company shall in the
performance of its obligations comply
with and ensure thatits personnel comply
with all laws, orders, statutes, by-laws,
regulations and other provisions having
the force of law in the Emirate of Dubai
and the UAE.

14 GENERAL

141 Any notice or other
communication given under this
Agreement shall be in writing and may be
delivered by courier or to the Company’s
email address. Such notice shall be
deemed received at the time and date of
delivery if delivered by hand or on the
date and at the time indicated in the
electronic if sent by email.

14.2 If any part or provision of this
Agreement is found by any court or other
authority of competent jurisdiction to be
invalid, illegal or unenforceable, that part
or provision shall, to the extent required,
be deemed not to form part of this
Agreement, and the validity and
enforceability of the other parts and
provisions of this Agreement shall not be
affected.

143 The Company shall not assign,
transfer or charge all or any of its rights or
obligations under this Agreement, nor
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subcontract the whole or part of its
obligations under this Agreement
without the prior written consent of the
Client. Notwithstanding the above, the
Client shall assign, transfer or charge
these Terms and Conditions and any of its
rights and obligations under this
Agreement to any third party at its
absolute discretion and without the prior
written consent of the Company. The
Client will inform the Company of such in
a timely manner,

14.4  All provisions of this Agreement
which by their nature (including Clauses 8
and 11) are intended to survive the expiry
and termination of this Agreement.
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