1. General

1.1

These General Terms and Conditions of
Purchase of Telus Applications For Industry
(hereinafter referred to as the "Buyer" or
"Telus™) shall apply to all purchase orders issued
by Telus, unless otherwise expressly agreed in
writing by the Parties.

1.2

Acceptance of the order by the Supplier
constitutes a waiver of the application of the
Supplier's own general or specific terms and
conditions of sale, even if those terms and
conditions stipulate that they alone are
applicable.

2. Inspection

21

The Buyer shall be entitled, at any time and at
any stage of manufacture, to inspect or have
inspected by one or more duly authorized
representatives the quality of the materials and
components used in the manufacture of the
Products.

2.2

The absence of any comments or objections
following such inspections shall not in any way
prejudice the Buyer's right to reject the Products
on the grounds of non-conformity or any apparent
or latent defect.

3. Delivery
Unless otherwise agreed in writing, the Products
shall be delivered DAP (Incoterms® 2020 ICC) to
the following address:
Telus Applications For Industry
23 Salzbaach
9559 Wiltz
Luxembourg
The delivery schedule shall be specified in the
Purchase Order.
Each delivery must be notified at least twenty-
four (24) hours in advance by e-mail to
logistics@telus-applications.com.
The notification shall include:

e the delivery note;

e the commercial invoice;

e the material certificate(s) (EN 10204

Type 3.1 or 3.2, as applicable).

Should the required material certificate(s) not be
provided, Telus reserves the right to refuse
unloading of the Products.

4. Delivery Time

4.1

Unless otherwise agreed in writing:

- delivery times are calculated from the date
the order is placed by the Buyer;

- Delivery dates and deadlines are strictly
binding.

4.2

In the event of delayed delivery, the Buyer shall
be entitled to claim liquidated damages as from
the contractual delivery date.

Liquidated damages shall be calculated at 0.5%
of the purchase price for each commenced
week of delay, up to a maximum of 10% of the
purchase price.

Where the delay concerns only part of the
Products, the liquidated damages shall be
calculated on the value of the part of the Products
which, because of the delay, cannot be used for
its intended purpose.

Liquidated damages shall become payable upon
the Buyer's written request without the need for
any prior notice of default.

Where the delay reaches four (4) weeks, the
Purchaser may automatically cancel the order
following formal notice that has remained
unheeded for eight (8) days.

Payment of liquidated damages does not
preclude the Purchaser’s right to claim full
compensation for the loss suffered.

5. Transfer of Risk

Risk shall pass to the Buyer only upon actual
delivery of the Products at the agreed place of
delivery, whether such delivery is made by the
Supplier or by the carrier appointed by the
Supplier.

6. Payment
6.1
Unless otherwise specified in the Purchase
Order, no advance payment shall be made.
Invoices, issued in accordance with the
applicable regulations and stating, in particular,
the origin, weight and customs tariff code of the
Products, shall be sent to Telus after delivery:
e Dby post to:
Telus Applications For Industry
23 Salzbaach,

9559 Wiltz
Luxembourg; or
e by e-mail to: invoice@telus-

applications.com.
Payment shall be made by bank transfer on the
due date specified in the Purchase Order,
calculated from the actual date of delivery, after
deduction, where applicable, of any liquidated
damages for delay pursuant to Article 4.2.
6.2
Should the Buyer be late in making payment due
to any of the circumstances referred to in Article
10, the Supplier shall not be entitled to claim any
compensation or damages.
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7. Acceptance of Products — Claims
Without prejudice to the provisions of Article 8,
the Buyer shall have a period of ten (10) working
days from the later of the following two dates:

e the actual delivery date;

¢ the date of receipt of the invoice,
to submit any claim or notification regarding the
conformity or quality of the Products.

8. Warranty

The Supplier warrants the Products against any
defect, whether apparent or latent, regardless of
its nature or origin, for a period of twenty-four (24)
months from the date of delivery.

The Supplier shall remedy any defect identified
as soon as possible and shall fully compensate
the Buyer for any loss or damage suffered
because of a breach of this warranty.

9. Export Controls, Trade Restrictions,
Economic Sanctions and Regulatory
Compliance

The Supplier represents and warrants that the
Products delivered, their origin, manufacture,
export, re-export, transfer, transportation and
commercialization comply with all applicable
regulations relating to export controls, economic
sanctions, embargoes, trade restrictions and
customs requirements, including those issued by
the European Union, the United Nations and any
other competent authority.

The Supplier further warrants that the Products
do not originate from any country, territory,
supplier or manufacturer subject to sanctions, an
embargo or trade restrictions prohibiting or
limiting their supply or importation, and that they
are not subject to any prohibition, restriction or
measure likely to prevent or limit their acquisition,
importation, exportation, use or resale by the
Buyer.

The Supplier undertakes to promptly inform the
Buyer of any restriction, export license, prior
authorization or other regulatory requirement
applicable to the Products, as well as any
development likely to affect their origin,
commercialization, transfer or use.

In the event of any breach of these obligations or
any reasonable doubt as to the regulatory
compliance of the Products, their origin or their
supply chain with applicable regulations, the
Buyer shall be entitled to suspend performance
of the order or terminate it as of right, without any
compensation being payable to the Supplier,
without prejudice to any damages and interest to
which the Buyer may be entitled.

10. Exemption Clauses

10.1

Events occurring after the conclusion of the
contract, beyond the control of the parties and
preventing its performance, shall constitute
grounds for exemption from liability, including,
without limitation:  labor  disputes, fire,
mobilization, requisition, embargo, restrictions on
currency transfers, insurrection, lack of means of
transport, general shortage of raw materials,
reduction in energy consumption, or any other
event qualifying as force majeure.

10.2

The party invoking such an event shall
immediately notify the other party in writing, both
upon its occurrence and upon its cessation.

10.3

For the duration of such event, each party shall
be released from liability for the performance of
the obligations affected by the event.

11. Governing Law

These General Terms and Conditions of
Purchase, as well as any Purchase Orders
issued thereunder, shall be governed by and
construed in accordance with the laws of
Luxembourg, unless otherwise agreed in writing
by the parties.

12. Jurisdiction

Any dispute relating to the validity, interpretation
or performance of these General Terms and
Conditions of Purchase shall fall under the
exclusive jurisdiction of the courts having
jurisdiction over the registered office of the Buyer.
However, where the Buyer acts as claimant, it
shall retain the right to bring proceedings before
any other competent court in accordance with
applicable law.
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